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Expert Report of Baxry E, Mukamal, CPA/PFS/ABV/CFE/CFF (“Report®)

I Introduction

Pursuant to a court order entered on November, 1, 2013, Barty Mukama] and Maroum LLp
(collectively “Marcum”) have been retained by Messana, P.A., legal counsel for Phillip J. Von Kahle, as
Comnservator (“the Conservator™) for P&S Associates, General Partnership (“P&S”) and S&P Associates,
General Pattnership (“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 Agroement as of the same date (the “S&P Partnership
Agreement™).

» Using sampling methodology, determine whether amounts with respect t0 new
investment and distributions utilized by the Conservator in the caleulation of distributions
utilizing the Net Investment Method are generally reliable.

o 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

A reliable (see Attachment 4, Affidavit of Expert Barry Mukamal).

I have not been requested to, nor have I 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,
1 reserve the right to supplement this Report as necessary, to the extent any other relevant information
becomes available between tho date of this Report and the date that I may testify in this matter,

1T, Professional Qualifications of Barry Mukamal, CPA/PFS/ABV/CTFL/CEFR

I, Batry B. Mukamal, am a Partner in Marcum’s Advisory Services Department, 1am a Certified
Public Accountant (“CPA”) licensed in Florida, My Curtioulum Vitas is attached hereto as Attachment 1
and includes additional details of my professional qualtifications and experience,

! 8&P and P&S were formed as of the same date. It appears, based on our diseussions 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 Parinership so as to avoid
reporting requirements of the Securties and Exchange Commission and the State of Florida.
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1 possess over 35 years of experience in the public accounting profession and financial services
industry. I am acoredited in business valuation (“ABV”) and hold acereditation as a persounal financial
specialist (“PFS”), cerlified fraud examiner (“CFE™), and certified in financial forensics ("CFF™), Aress
of expertise include financial accounting, business valvation, forensic (investigative) accourting in
litigation proceedings, economic damages, bankruptey end insolvency matters. 1 have been appointed and
currently serve as a Bankruptey Panel Trustee in the Southern District of Florida, My prior experionce
includes consulting and expert testimony in numerous arbitration and liti gation matters. A list of cases in

which I have previously provided expert testimony 1s also included in Attachment 2.

Other Marcum professionals have worked on this engagement under my supervision a,nd
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 billlng
rates for professional staff working on this matter range from $150 to $475 Marcum has agread 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 Report iz 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
“Parinerships”) invested exclusively in a Ponzi scheme perpetrated by the Bernard L. Madoff Tnvestment
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, Pariners include all general parters of the Partnerships but exclude the Parmerships®
managing genoral partners Sullivan and Powsll,
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proportionate to their investment, While certain Partners received distributions in excoss of their
investment, other Partners either received no distributions or disteibutions that were lower than their
investment,

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

In Angust of 2012, certain Partners of the Partnerships filed a lawsuit alleging that Sulfivan had
diverted millions of dollars from the Partnerships to himself and other insiders. In J anuary 2013, the
Consetvator 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 1o be distributed, and to effect
such distributions.

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

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

Analysis of Manasement Fees Paid by P&S to Managing General Partnery

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&8
Management Fees”), and 80% to the Partuers’ The Conservator’s ﬁnanéial advisor, Michae] 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 partner related to their new investments,
distributions, gains/losses, management fees and expenses for each year from 1993 through 2008,

® P&S Assoclates GP Amended and Restated Partnership Agresment dated December 21, 1994, Article 5.01,
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Moecker elso 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 caloulations of management fees prepared by
the managing general partner from the P&S books and records (the “P&S Quarterly Management Feo
Calculations™); year-end statements from Madoff titled Portfolio 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:

» Compared the gains and losses allocated to P&S Partners, in the agpregale, as reported on
the P&S Annual Partner Statements prepared by the Partnerships’ managing genera)
Partoers, to the Madoff Portfolioc Reports and tax returns filed by P&S for years ending
1993 through 2007.4

* Recreated the management fee to the managing general partners reported on the P&S
Ammual Partner Statements and compared management foes reported on the P&S Annual
Partner Statements to P&S Quarterly Management Fee Calculations for the fourth quarter
of the 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 Pariner Statements for years ending 1993 through 2008

* Compared, on an annual basis, the total cash disbursements from the P&S Madoff Cagh
Receipts & Disbursements List to the total of distributions reported for all partners in
aggrogate on the P&S Annual Partner Statements for years ending 1993 through 2008

Traced a sample of the checks on the P&S Management Fee Check List to the general
lodgers to identify how the checks were recorded by P&S.

* The gatns/losses reparted on the Madoff Porlfolio Reports matched what was repotied on the P&S tax returns, The
gains/losses reported on the P&S Annual Partner Staterents generally matched what was reported on the Madoff
Porifolio Reports and P&S Tax returns, with a fow immaterial oxceptions,

4




Our observations are as follows:

Q

We were able to recreate the calculation of the meanagement fees based on 20% of the
gains/losses recorded® by the managing general peritners 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 manggement 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
caleulation by P&S managing general partners on the P&S Quarterly Management Fee
Calculations and on the P&S Annual Partner Statements in the amount of $3,144,199,36
(see Exhibit 2).°

P&S paid a portion of the 20% management fee direotly 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 untll Powell’s death in August, 2003, and to Michael D, Sullivan & Associates
from Septomber 2003 forward.

Each of the P&S Quarterly Management Fee Calculations (as prepared by the managing
general partner(s)) indioate amounts earmarked for/or to be prid to “A&B”, Moecker has
informed vs 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&R refers to Frank 1. Avellino
(“Avelline”) end Michael S. Bienes (“Bicnes”), patties prohibited by the SEC to
patticipate in the sale of securities.

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 matketplace
securities, during the Review Period and especially beginning in 2003, P&S did not remit
all capital contributions received from its Partners for new juvestmients. Instead P&S

retained significant monies, as tabulated below,

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

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

" Although wo identified that funds were being earmarked or paid to Avellino and Bienes from the P&S Quartetly
Management Fee Caloulations, investigation of amounts paid to Avellino and Bienes was beyond the scope of our

engagement.
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Table 1:

. i Mondes remitted by ~ Monies tetained
Capﬁ;gfﬁgﬁzsﬁm P& to Madoftfor now by P& for otor

vestment 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 1 above, wers utilized to fund cash requirements for
payment of P&S Management Fees and far withdrawals by P&S'  Partners, as
demonstrated in Table 2 below, During the Review Period and patticulatly beginning in
2003, capital withdrawals (tedemptions) received by P&S from Madoff were insufficient
to fimd disbursements for P&S Management Fees and {o some extont, withdrawals by
P&S’ Partners. The resulting cash deficiency was funded by monies retained by P&S
from Partner contributions,

Table 2
Ca}) 2] withdravwals Pariner withdrawals Management Fesg CashDeficionoy
received by P&S fiom disbursed by P&S Balance available paid by P&S fanded by neyw
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)
b 21,210,323 & (21,883,278) § (672,955) $ (3,178,452) § (3,851,407)

Analysis of Management Fees Paid by S&P to Manaping General Pariners

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
atiributable to the partnership are to be allocated fo the managing general partners (the “S&p
Management Fees”) and 80% to the general partners.® Moecker provided us with spreadshests 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, gaing/losses,
management fees and expenses) for each general Partner from 1993 through 2008,

¥ S&P Partnership Agreement, Article 5.00




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 Moecket of the S&P
cash receipts from and ocash disbursements fo Madoff from 1993 through 2008 (the
“S&P Madoff Cash Receipts & Disbursoments List”); quarterly calculations of management fees prepared
by the managing general partner from the S&P books and records (the “S&P Quarterly Management Feo
Caleulations™); year-end statements from Madoff titled Portfolio Management Report for 1993 through
2007 and for the quarter ending September 30, 2008 (the “Madcff Portfolio Report™); general ledgers and
oheck registers from the S&P books and records for varlous 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 pattners, o the
Madoff Portfolio Reports and tax returns filed by S&P for the yeats 1993 through 2007.°

* Reoreated the management fee to the managing general partners reported on the S&P
Annual Partner Statements and compared management fess reported on the S&P Annual
Partnor Statements to S&P Quatterly Management Fee Caloulations for the fourth quarter
of the following yoars: 2001, 2002, 2005 and 2006,

*  Compared the cash teceipts 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.

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

? The gains/losses reported on the Madoff Portfolio Reports matched what was reported on the S&P tax returns, The
gains/losses reported on the S&P Annual Partner Staterents generally matched what was veported on the Madoff
Portfolio Reports and S&P Tax refurns, with the exception that in 2002 the amount repotrted on the S&P Annya)
Partner Statements was approximately $44,000 greater than what was reported on the Madoff Portfolio Report and
P&S Tax Returns, Additlonally, there were a fow other Immaterial exceptions,

" For year ending 2002, the S&P Quarterly Management Fee Calculation was $101,481 greater than what was
reported on.the S&P Anunal Partner Statements, It appears the difference s relatod to the management fee reported
on the S&P Annual Partner Staternent for JSP, which reflects managemont fees at 10% instead of 20% for one of its
partuers, Stacy Foundation - see footnote number 8 below,
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* Compared, on an annual basis, total cash disbursements from the S&P Madoff Cagh
Receipts & Disbursements List to the total of distributions to reported for al 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 Fee Check List to the goneral
ledgers to identify how the checks were recorded by S&P

Our observations are as followa:

o We were able to recreate the caloulation 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 reflacted
management feos 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 caleulation on the S&P Quarterly Management Fee Caleulations
(“the Management Fee Overpayment”), prepared by the managing general pariner and the
S&P Annval Partner Statements prepared by the managing general partner in the amount
of $6,080,415.,06 (seo Bxhibit 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 Michagl 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
wete recorded simiply as a book entry, which reduced the Management Fee Overpayment

' Although certain gains wers recorded by the Partnership, as previously discussed, as a consequence of sxclusively
investing in a Ponzi scheme, the Partnership recorded profits stemming solely from investments in Madaff:

2 For purposes of comparing the amount peid 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 cortain
partners” capital coounts reflecting management fees at 10% not 20%. Tnvestors that paid a 10% instead of 20%
management fee included: Telcom Profit Sharing, Tolene & Philip Hocott and Stacy Foundation.

BDistributions wete recordsd within the partner acconnts and reflected on the S&P Annual Parimer Statoments,




and reclassify the amount as distributions,/** Bach of the S&P Quarterly Management
Fee Calcvlations (prepared by the managing general partner) indicates amounts
earmarked for/or o 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, 16

o Although Article 2,02 of the S&P Partnership Agreement stated that the general purpose
of the partnership was to invest, in cash or on margin, in all types of marketplace
secutities, during the Review Period and especially beginning in 2002, $&P did not remit
all capital contributions received from its Partners for new investments, Instead S&P
retained significant monies, as tabulated below in Tablé} and detailed for each year

individually at Exhibit 5.
Table 3:
Capital contributions Monies remitted by~ Mortes retained by
' . S&P to Madoff for S&P for other
from Partners o §&P
: new investrent burposes
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 wtilized 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

" 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.

¥ Baged on the S&P general ledger for the perlod ending 12/31/08, thers is a general journal entry dated 12/11/08 in
the amount of $333,445 .45, which decreased the management fee expense, It appears, based on our discussions with
Moecker, that this book entry is related fo the 2008 Sullivan Distributions reported on the S&P Annual Pariner
Statements,

16 Although we identified the indication that funds were being earmarked or paid to Avellino and Rienss from the
S&P Quarterly Management Fee Caloulations, we have not investigated if ary amounts were in fact actually paid,
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S&P’s Partners. The resulting cash deflciency was funded by monies retaitied by S&P
from Pattnet contributions rather than by redemptions and withdrawals."”

Table 4

- Caplial wihdrawals , . Cash Defioienay

recoived by S&P fom ia;‘]f:; :ﬁdﬁg Balings avalble I”mpa”gﬁfwgg;% finded by newy
Madoff 4 v capiftal contrlbutions

¥

1993 - 2001 10,329,925 (9,264,491) 1,065,434 (1,657,952) (592,518)
2002 ~ 2008 21,595,000 (40,893,472) (19,298,472)'M (4,741,151 (24,039,623)
5 31,924,925 % (50,157,963) § (18,233,038} $ (6,399,103) § (24,632,141)

Overall Management of the Partnershing

Appointment of Managing Partners and death of Powell

Pursvant to Section 8.01 of the P&S Partnership Agreement and S&P Partnership Agresment
(collectively, the “Partnership Agreements”), “day-to-day operations shall rest exclusively with the
Managing General Partners, Michael ID. Sullivan and Greg Powell.” According to Section 5.01, the
Managing General Partners were entitled to a 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 Pariners were
“authorized and empoweted to catry 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 tho partners ... shall determine fo be in the best inferest of the pattnership,” at the
commencement of the Partherships, two Managing General Pariners were appointed suggesting that
menagement by two Managing General Partnets was in the best nterest of the Partnorships.

Notwithstanding the Partherships’ initial structure noted above and the requirement of Section
3.04 that quarterly meetings be held, upon the death of Greg Powell in August of 2003, we ars advised
that no snccessor Managing General Pariner was ever elected nor was any Partnetship meeting called by

v As {llustrated 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 deficlency is $24M. Tt is nnclear as to if or how this difference was
fonded, which difference could be attributable to the differences between actual bank activity and amounts posted to
the S&P Annual Parter Statstments, 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 doos 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, Ing,
(“Sullivan Inc.") in September of 2003, and, beginning in late 2003, allocated the entirety of the
Maneging General Partner’s twenty percent share of profits to Sullivan Inc, As noted above, it is unclear
whether Mr, Sullivan had this authority absent an affirmative vots of the majotity of the Partners, or
whether such vote was needed pursuant to section 8.06 of the Partnership Agreement(s)

Use of New Invesiments conitributed by Partners

Section 5,02 provides that “Distributions of PROFITS shall be made at least onge per year.,..[or]
within ten (10) days after the end of each calendar quarter.., * Thorefors, it raises the issue of whether the
Managing General Partners weore 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 after 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 managoment fees or distributions to
other Partners, which may not be in acocordance with the Partnership Agreements.

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

Poyments made by P&S to Keleo and tax issues
P&S made direct payments to Keleo Foundation (“Keleo™) during the years 1993 through 2008
totaling $744,799.08, comprising a portion of the total management foes paid to managing general

18 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 paviner, and further, that the
Partnerships shall have as many managing general partnars as the Pattners, by an affirmative vote of 51% (in
interest, not in nutmber) shall determine to be in the best interest of the Partnership.

¥ Alithough certaln gains were recordod by the Partnership, as previously discussed, as a consequencs of exclusively
tnvesting in a Ponzi Scheme, the Partnership recorded profits solely from its fnvestment in MadofF.
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partners. The payments made to Kelco were caleulated based on a percentage of the pain related to
certain Partners of P&S%.

P&S reported the payments to Keleo 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 consequencs to some (or all) of the
Partners for smounts 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 pald 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 Keloo as charitablo contributions,

Based on the foregoing analysis and observations, it appears that Sullivan did not manage P&S
and 8&P in strict accordance with all of Partnership Agteement’(s) provisions,

VI, Using sampling methodology to confirm amounts with respect to Investment and

distributions utilized in the calenlation of the Net Investment Method for distribution of

P&S partnership assets

Under the Net Investment Method, distributions are determined based on each Pariner’s net
equity, which is calculated as Investment Jess cash withdrawals or distributions, Moecker provided
Maroum 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”, For each investor in P&S, the P&S
Spreadsheet identified new investment, distributions, ending balance and cash balance carry forward,
teported on an annual basis, as llustrated below:

2 Based on the P&S Quarterly Management Fee Caleulations, total management fees were caloulated by P&S based
on 20% of the total gains. Once the total management feo was calelated, & separate caloulation was performed to
determine the portion of the total management fee to be paid to Keleo, which caleulation included 10% of the gains
for the following investors: Bogaett, Bulger, HG Int’] #1, HG Int’1 #2,HGF Ireland, Centro de Capacitacan, Costa,
Crowley, HG Ire, Inc., Frank, HG Compassion, HG Treland, HG Mombasa, HG Pastoral Ruvenil, HG SW Brazil,
Kelly, Kelly Trust, Molchan, Nickens, Paraoquia Santa Luz. See Exhibit 6 for an example of the P&S Quarterly
Management Feo Caleulations from the P&S books and records,
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Carons Marital Trus No, 1

500 S <5 53400000 § " (24000.00)S  510,000.00
2005 4 510,000.00 & S (64000000 §  446,000.00
2006 $ 44600000 §  30,00000 5 (3200000 $  444000.00
2007 $ 44400000 § "D (32,000,000 4 412 000.00
00 S AR S S h0000 S o000,
| W e e T oral i ; SI000001 78 000,06

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

s Step1: Selecting an appropriate sample for testing:

o We assigned a sequential ID to each fransaction within each jnvestor’s account history, The
total count of such transactions was 630,

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

formula,

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

nearest integer).

o Starting with transaction ID #1, we derived a sample of 79 transactions using an interval of 8,

(i, ID #1, #9, #17 etc.)

o 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,

o Our selected sample of 85 transactions represented 40% of all new investmerts 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).

o Step 2: For each transaction In our sample, we sought to validate the amount of new investmont,

and/or distributions as follows:

o Moecker provided Marcum with multiple boxes containing investor records, Specifically,
these boxes were organized by year and contained bank statements, coples of checks from
investors for new investment, confirmation letters to individual investors, and eopies of

cancelled checks with respect to investor distributions.

o 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
humerous component transactions and was more labor intensive than anticipated, especially

since investor records were not organized by investor but only by year,

13




o 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 coples of investment cheok(s) from. investors and corresponding deposit(s) per
bank statements, further corroborated by confirmation letter(s) from P&S 1o individual
investors,

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

Owr observations were as follows:

> With respect to investor Acker’s new investrent 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 exoapt
transfer enfries which reduced balances in the originating account and a corrssponding
inctease in the transferes account. No exceptions wete 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,

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

VIL

investment and distributions in the P&S Spreadsheet are accurate subject to 4 margin of error of
10%,

Sampling to confirm investor amounts with respeet to investment and distributions utilized
in the calenlation of the Net Investment Method for distribution of S&P partrership assets

Moecker provided Marcum with a spreadsheet titled “1993-2008 by Partner Cash-In Cash-Out -

Real Balance (Investment less distributions)”, hereinafter referred 1o as the “S&p Spreadsheet”, For each

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

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

:s‘_ﬁ'ﬁn’ﬁiﬁgﬁéﬂanc&; Lo

Eldiidge - Tarminated )

2003 $ 20000000 5 (4000008 i96,000,00 |
2004 §  196,000,00 s {13,000.00) & 183,000.00
2005 L 5. gsooogn $ (208,000.00) § (26,000,00)
L2006 S (28,000,00) o (522824 5 (31,22824]
2007 S (31,22824) 5 (31,228.24)
2008 S (31,228.24) § (31,228.24)
Elﬂé%ﬂéé;i:%éﬁﬁiﬁéﬁédfét%iré«Z-.-II'-:':’,"‘ s e R eang . 08 B00.00 1g fn ’(ﬁé’iggé';'iz‘zi)f-‘}iﬁfz i o 3128 94)
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We employed the following methodology to confirm the amounts of new investment and distributions as
reported on the S&P Spreadsheet;

o Step 1: Selecting an appropriate sample for testing:

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

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

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

o Starting with transaction ID #1, we derived a sample of 89 transactions using an interval of
13, (le. D #1, #14 etc.)

© Additionally, we extended out sample to include fransactions 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
disburserents (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 mitrored our testing methodology utilized
for the P&S Spreadsheet, as discussed above,

o Qur observations were as follows:

»  Certain transactions represented fransfers between multiple investment accounts owned
by a single investor. These transactions were not suppotted 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, Subjeot to the discussion above, no exveptions wete noted in our testing of
the 95 transactions comprising our sample,

o 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, I 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,

7t

Barry Mukamal, CPA/ABV/PFS/CFE/CFF
Partner
Marcum, LLP
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EXHIBIT 1

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 (iif) Establish Objection Procedure
4, Complaint filed by Margaret J. Smith, et al v. Michael 3. 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 fotal by partner and resulting net cash investment

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

8. P&S Tax Returns 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. 8&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 Repott" 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. 8&P Annual Partners Statements for 2008 '

18. Conversations with Moecker associates



P&S Associates, General Partnership

BXHIBIT 2

| Summary of Management Fee Calculation vs. Management Fee Paid ]
Notes { 2 3 3
Difference
Realized Management Fee Total Management
Gain/(Loss) - BRased on Realized| Management Fee Management Fee Managergent Fee | Fee Paid v.
Year Partner Annmal Gain Reported on| Paid (Powell & Paid (Keleo) Pald to Management
Statements Partner Annual Sullivan) Powell/Sullivan & | Fees Paréner
Statement Keleo Annual
Statements
1993 167,660.01 33,532,00 11,232,90 - 11,232.90 (22,299,10)
1994 249,496.26 49,899.24 49,319.09 36,671.31 85,990.40 36,091.16
1995 297,200.68 59,440.14 26,439.66 27,186.22 53,625.88 (5,814.26)
1996 379,928.01 75,985.61 36,741.56 34,741,356 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 47,693.05 97,458.85 (13,060.21)
1999 674,580.88 134,916.21 66,653,12 70,433,85 137,086.97 2,170,776
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 1,312,064.93 262,309,776 217,946.75 46411.10 264,357.85 2,048,09
2004 1,546,841.35 209,368.27 268,674.64 51,156.68 319,831.32 10,463,05
2005 1,587,361.73 31747236 237,576,60 47,800,24 285,376.84 (32,095.52)
2006 2,433,184.25 486,636.853 382,024.14 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 1,769,288.90 338,240.19 323,351,587 55,009.79 378,361.36 40,121.17
§ 15,799,600.85 $§ 3,14419936 $ 2433,652.89 & 744,789.08 § 317845197 $ 34,252.61
Notes:

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

Statements,

(2) Management Fee based on antual summary of partoer activity prepared by Moecker based on P&S Annyal Partner

(3) Managoment Fee paid based on list prepared by Moecker from P& bank statements, canceled checks, chcclueglsters
general ledgers and other books and records of the amounts paid by P&S for managemert fees.



EXHIBIT 3

P &S Associntes, General Partnership

[ Investnent Cash Activity }
Nolex: ! 2 3 4 5
Differsnce -
Total Partner
Distributions &
Difference - Total Partner Management
Partner New Digteibutions & Yees Puid v,
Pavtner New Investment & Partner Management Fees | Management fees |  Cash From Cugh From
Year Investments Cash To BMIS | Cash To BMIS | Distributions Paid Patd BMIS BMIS
1993 | § 1,391,480.00 § (1,341,500.00) 5  49,980.00 | § (83,400.57) $ (11,232.00) § (94,642.47) § 94,64247 & -
1994 251,214.77 (257,214.77) - (165,551.28) (85,990.40) (251,541,68) 239,107.82 (12,433.86)
1995 295,589.53 (295,589.53) - (227,115.71) (53,625.88) (230,741.59) 282,121.40 1,379.81
1996 382,987,347 (381,000.00) 1,987.34 (185,632,13) (71,483.12) (257,115.25) 308,488.50 51,373.25
1997 139,560.97 (144,560.97) (5,000.00) (360,673.38) (103,711.79) (464,385.17) 413,054.46 (51,330.71y
1998 330,698.23 (330,698.23) . (160,291.33) (97/458.85) (257,750.18) 269,020,21 11,270,03
1999 62,069.00 (60,000.00) 2,069.00 {270,146.28) (137,086.97) (407,233.25) 399,520.39 (7,712.86)
2000 312,000.00 (382,000.00) (70,000.00) (522,498,67) {112,271.15) (634,769.82) 726,367.74 91,597.92
2001 829,150,02 (828,826.24) 323,78 (498,306.64) (102,580.47) (600,837.11) 623,000,00 22,112.89
2002 6,278,075.25 (6,284,075.25) (6,000.00) (504,632,53) (174,608.48) (739,240,99) 735,000,00 (4,240.99)
2003 4,337,325.89 (3,567,323.46) 770,002.43 {2,297,450.34) (264,357.85) (2,561,808.19) 1,875,000,00 (686,808.,19)
2004 4,136,830.46 (3,000,179,19)  1,136,651,27 {3,345,198.24) (319,831.32) (3,665,029.56) 2,61500000  (1,050,029.56)
2008 3,955,493,32 (3,272,000,00) 683,493.32 (1,884,680.,48) (285,376.,84) (2,170,057.32) 1,565,000.00 (605,057.32)
2006 912,364,29 (480,000.00) 432,364,29 (2,498,903.61) (449,123.13) (2,948,026.74) 2,700,000.00 (248,026.74)
2007 2,197,884,70 (1,150,000.00y  1,047,884.70 (7,271,002,12) (531,351.48) (7,802,333.60) 6,940,000,00 (862,353.60)
2008 1,836,101,28 €1,000,000.00) 836,101.28 (1,547,785.46) (378,361.36) (1,926,146,82) 1,425,000.00 (501,146.82)

Total: _§ 27,654,825.05  § (22,774,967.64) $ 4,879,857.41 § (21,883277.77) 8 {3,178451.97) § (25,061,729.74) $ 21210,322.99 $ (3,851,406.75)

Notes:

(1) Partner Contributions bassd on annual summary of partner activity prepared by Moecker based on P&S Annual Pariner Staterents,

(2) Cash to BMIS based on list progared by Moecket of cash disbursements ts BMIS from P&S bank statements, canceled checks, check rogisters and general ledgors,
(3) Partner Distributions based on atiwal surmimary of parther activity prepared by Moeeker based o P&S Annual Partner Stateiments,

(4) Management Fees Paid based on list prepated by Moecker of disbursements by D&S for the payment of management fees,

(3) Cash to BMIS based on list prepared by Moecker of cash disbursetments to BMIS from P&S bank sfatements, canceled checks, check registers and general tedgers,



EXHIBIT 4

S&T* Associates, General Partnership

| Summary of Management Fee Calculation vs, Management Fee Paid |

Noles 1 d&3 4
Difference «
Realized Management Management Fee
Galn/(Loss) - Fee Based on Management Partuer
Year Realized Gain . Statement vs,
Partner Annual Fee Paid
Statements Partner Anmaal Total
Statement Management Fee
Paild

1993 118,118.92 23,491.31 5,121.71 18,369.60
1994 225,184.89 44,856,00 53,598.85 (9,142.85)

1995 353,714.30 70,742.83 63,267.10 T,A75.73

1996 490,306.68 98,061.31 92,754.75 5,306.56

1997 820,204.72 162,557.27 162,471.51 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)
$ 34,319,804.73 $ 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;
Teloom Profit Sharing, Jolene & Philip Hocott, JS&P, Stacy Foundation and SPJ

Tnvestment,

(4) Management Ree 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.



S&P Associates, General Paxtoership

BXHIBIT 5

- Investment Crsh Actvity ]
Notes: 1 2 4 5 6
Ditferenee » Total | |
Pariner
Difference « Total Partner Withdrawals &
Partner Withdrawals & Management Feos
Eartaex New Coutribnfions & Pariner Management [Munagement Fees| CushFrom | Pald v, Cagh From
Year Tavestments | CaghToBMIS | Cash To BMIS Withdrawals Foes Pali Prid BMIS BMIS
1993 | § 106569283 ¢ 113863783 § (0293500) & (53,510.85) &  (S12L71) & (5B,632.96) § 58,632.56 § -
1994 775,628.14 755,628.14 20,000.00 (275,747.07) (53.998.85) {329,745.92) 341,460.75 13,714.85%
1995 J26/417.94 506,417.94 20,000,00 (181,757.01) (63,267.10) (245,024,11) 235,579.84 (9,444.27)
1996 859,576.92 885,399,39 (29,822.47) (358,247.81) (92,754.75) (451,002.56) 462,004.83 11,002.27
1997 2,174,511,70 2,143,511,70 28,000,00 (358,046.95) (162,471.51) (550,518.46) 562,818.46 12,300,00
1998 3,176,471.86 2,625,702,77 550,775.09 (1,514,683.69) (218,064.29) (1,732,747,98) 1,157,692.90 (575,055.08)
1999 3,098,367.65 3,249,367.65 (151,000,00)]  {1,106,106.13) (290,885,36) (1,396,991.49) 1,557,281.70 160,290.21
2000 8,412,775.60 8,397,503.54 15,272,086 (2,061,274,92) (377,369.81) (2,438,644,73) 244745376 8,809.03
2001 3,263,186,50 2,987,095.82 276,090,68 (3,325,116.45) (394,018.29) 3,719,1344)  3,507,000.00 (212,134.74)
2002 22,959,950,83 9,713,271.43 13,246,679.40 | (17,986,201.79) (495,226.29)  (18,480,428,08)  3,505,000.00 (14,976 ,428,08)
2003 3,069,822,9( 2,128,765.14 941,057,77 (4,073,745.54) (581,818.33) (4,653,563.87) 4,065,000,00 {390,563.87)
2004 4461,291,73 2,326,334.26 2,134,957.47 (8,785,002.40) (573,598.714) (5,358,60L.14)  7,100,000.00 (2,258,601,14)
2003 2,966,852,20 1,650,000.00 1,316,852.20 (1,953,138.90) (646,954.54) (2,600,093.44) 1,385,000.00 (1,215,093.44)
2006 2,622,286.71 750,000.00 1,872,286.71 (2,517,031,53) (662,164.37) (3,179,195.90) 1,175,000.00 (2,004,195.90)
2007 2,981,213,24 1,510,000,00 1,471,213,24 (2,954,982.39) (791,388,76) (3,746,371,13) 2,490,000.00 (1,256,371.15)
2008 2,068,888.36 980,000,00 1,088,888,34 (2,623,369.61) (990,000.00) (3,613,369.61) 1,875,000.00 {1,738,369,61}
Total:  § 6447994112 § 4177162561 $ 2270831551 § (50,157,063.04) § (6,399,102,70) § (56,557,065.74) § 3192492480 § (24,632,140.94)
Notes:

(1) Partner Contributions based on anuval summary of purtner activity prepared by Moegker based on S&P Annual Partner Statements.

(2} Cash to BMIS based on list prepared by Moecker of cash disbursements to BMIS from S&P banle statements, canceled checks,

general ledgers,
{3) Partner Distributions based on annual summary of partner activity prepared by Moecker based an S8 Annual Pattaer Statements,
(4) Management Fees Paid based on Hst prepared by Moeoker of disbursements by 8&P for the payment of management foes,

(5) Cash to BMIS based on list prepared by Moecker of cash disbursements to BMIS from S&P bank statem ents, canceled checks,

general ledgers,

cheok tegisters and

checl reglsters and



EXHIBIT 6



1t QUARTER: 2008
Realized P/L.

Unrealized P71,
sub-total
sub-total
less J Hooott IRA 10% SPJ Lad
less P Hoonfl IRA 10% SPJ Lid
less P/J Hocott T0% S&p
less Festus 10% S&P
legs Moss [RA 10% SRJ
TQTAL DUE YTD
Aceuret! fees from 2007
Check # Date

Balance

Management fees 2008 )
Check # Date
- 5788 1/2/0

5792 1/7/08

579% 1/10/08,

57986 1/16/07

5810 2/11/08
5812 2/22/08

5819 3/3708
5821 3/6708
5830 8/26/08

TOTAL

8&P_BANKREG_GL._000785

2008 $1 Mot rees Caleu

587,984.27
123,079,25
711,068.52
X 20%
142,212.70
-7.03

2,23
~19,903,26
676,65
120,413.74

Amount

EREN 4.0

0.00

Ampunt
26,000.00
40,000.00
15,000.00

100,000.00
50,000.00
25,000,00
10,000.00
30,000.00
15,000.00

305,000,00

e

L 4/25/08

~ Fees Due YTD

Less Fees pd YTD
Sub-Total

Less Accrudd to ARB
TOTAL docrued to MDS

A&E faws accorued
less payments to Wills
net fees pwed

thrit ?s‘c' QTR earnings
projected

2007 deficlt

Based on st Quarter

Fees projected thru 1Q
l.ess mang. fees pald YTD
Projected fees due
ProjectedAccrued to AR

Jess comimisslon st Qtr

net income avail

B L

120,413,74
:305,000.00
~184,586.26
432442
~188,910,68

4,324.42
-3,000.00
1,324.42

120471374

La0413,74

-26,937.6Q

120,413.74
-205,000.00
~211,523.86
~1,324.42

-30,313,32

+239,785.88



2006 8&?’ Mgt Fees mﬂlmuiatiah

sub total

?"W@}: Iess Festus 10% .

Qm.@sz&“m
B c»j:Slit ok

«“25’3
'*“'234*’

" sub- té't‘al o

BI85 loss P/-J Hoco’rt 10% }

10/17/07

a1 Ak, A2]

ey Ac:’cruad to ARBILEE T 95’
L aucruad to MRS |

~48,861; ‘34:

..........

28,000,000 7

36,372,768

.20,000.00

.........

...........................

35,928

projecféa

538,02

%
N ER PR A T TE

SRR S M

PO 000,00

‘if

Co7i1g07L
3 . T{17407;

50 000,005

15 000,000

5
b '.
1

T4 000,00:

78107,

20,000,000 "

653, BI25/0T! . 50.000,

----------

................

B T SIS T N R I e W




o *twmlﬁ

7/18/07

.'rw"-r%.v 233 42,8 40 Sharairigainiia s -.. RYHITTITE N o
L Rleatas

s 24255,269,65

. 20%,

- SPJIAd““.

461 058, 93

DRI

8PJ Ladl T

1 07 expa

«1, 240 02”‘

. ARB fees actorued: o
WLless payments to Wms -

met feas owed ——

.......

'''''''

...............

......

$ 5 4 R

SR 1) -1 S
1/28)07)
3L1102,

8,482,080

o

..........

......

Soveaemes

......

..Balance

PRVVRK SRUTIOES SIS NN P

T hgte
118107

20,000.00

Amgw

BB 2107

25,000,00

B8/1407%

25,00

3/11Q7:,..

35,372,768

A15(07

o thra.end GTR earmings

20,000.00: projactad

8/82/07

15,000.00

.......

8/281071 .

AlBI0T

20,000,00,

4/168107

et 300000

L.A120/07

4500000 mii“:

41301071

..............

'”éasig?é“éq

888 1210

net. mccm'm é'vau

~(nel_afier 2nd Gir

TR STRT)




2&3()6 BE&P Mgt Fees Cgale;u:m fon ” N 4/20/07

,,,,,,,, 110,282, 76
Loss Feos pd YTD ~16G 3‘72 76
Guhr Total | ﬁs L00
._«9 49‘% oY
o m MDE RN 11 TV )

A Ryinn

s oy

SEUETT eea e
LB A
L T -

o iless. payments 1o Wils
TN CYNT netiessowed

1205 zﬁramze.

........

. 1268 . BN Al T YT, s
e BETEL U2 107] " $B4 058,96:
5888 ,..8pllt ck /1 /07 oB,48Y 02

2 VEryres .
311107

..........

. B316/07 20,000,00
3/22/07 15,000,00
8/28/07L . £0.000,00

pee e T e T e, ’ sarynapistengaasaian

prdljac‘red:m 70,7 2.

TITTSIO VRN aabasyae YO Arar et 3 [LTTOPIIN oneresrany

less_commisslon st

0L InGOME avail.

...................................................

S&P_BANKREG_GL_000788



2006 S&F Mgt. Fees Calciletion

aih, QUARTER

3/1/07

. Ftasas Due YTDr 7702

4588 BEE 1B

3,000

i i,

$ ub»“rcrtai

4558,228.15

Tass Aoomied 16 ABBT

.............

X 20%

JOTAL moerudd Yo MDS

" sub-total

less d Hocoﬁ

R 1% 1

808,844,63]

SPJ L)

less' Feg tus" 30%

‘Ies‘s P Hooott IRA 10%

SBPY LM
O BRp

w7.b4m 0]

ATAr

S&P

TOTAL.PUE VIR

T ws0 A1)

Amount:

.........

Year Fnd Adlyatments 1o cash

Hr'

....................................

AKE

L P TR PRP: SPST

Ve

zcash owed 1o MDS as of J208%
owad 10 BB :
rowed 4ih Qtr Gommlsssions

'nat fees owe:d MDE

2984870

.....

.......

Bale

'Am,oqn’c

...............

1/8/08

55 000,001

1/11708

20,000,00

R T B P T ST SN S TP

1/31/08]

25.000,00;

3 5118/06

25.000,00!

AG08 detlei 78,818 97

ey ath, GTR. eatnings 70 23041

4/3/08

.80,000.00

_&Liutl 84

nnnnn

4/25/08

40,000,000

nralected

Wiy A E

5/3/06

10,000,00

TB/30/08]

20, ooo Do

6/8/08

.......

..............

BT R P T P PIPT

//25/06-

o BIRELQBE
LA LX) —

........

Trenafiiug

45,000, 00

20 000, 00
30:900.00: T

814708

. 18,000.00

20,000,005

. 9/12/08

Blaalos

.25.000,00

8/21108

L T R T T

Y 0/2/06

16,000.00] "

. Based..on. 2nd. Quarter .

10/11/08]

15,Qoo.’oo
15,000,00

Fees profscted thry 4@1 I
Less mang. fees pald YTD: -E98 000 00

58,000,00

vvvvv

Projected fees due 8%,414,84

.........

211 0/18/08

£0,000,00

11/24/08]

20,000,00

12128/08!

o L BLEL08

20,000,00

Projeciedhcorued fo  ARE) 44,

e 30:900,00;

loss commisslon 4th Qtr  1.54,

S&P_BANKREG_GL_000789




1 R
FJ

8By T

o ARE fess. acootied

8 ..E@ym.am.%..!.9...54Y.1,Ll§............., o

Pais..,
9 .447 954 54

1/81/06

20,600,001
.*20 000, O(Jg.

Feos pro[ected 1hru 4Q

LSS fees pald YD

8&P_BANKREG_GL,_ 000790




"1 Vein 2008 e BETTSEOUIATES GENERATL PARTNERE ™ AT o
Basls: Adjustad o Trial Balance 3 Page 1.

. 1 Year findad 1 ¥ear Ended
Acconnt T Aceount Deseription . Dee 31,2008 - -Dee 31,2005

180 A CashSavirigs of Amétiod 91,619.40 373,468.20

135 A TiyésinentsMadoft "3,474,349,34 94,482,988.00

220 L Accwed Exponsos, 78,939.40 11;948.90

221 L Unlinib difrric 31,639.58 30,639.58 Tutntes Y b6 i,

286 L Rarfpw Calal (1,02013.13)  (32,244,210.00)

4010 R, Divlded Incoirie (292,600,97) (292,609.97)

4020 R ShortTerm Capital Cain/Loss (3,534,005, 00) (3,534,095, 00)

4030 R QPTIONS GAIM/LOSS 61735515 61735513

5050 B Managemént Fees (S&T) 543,015,14 543.0 15,14

5070 ‘B Offlce Bxpense 10,500.00 10,300.00

Total 0.00 0.00

Period Profit(Loss) 2,655,834.68 2,655,834.68

hon T ANMNIGEL A2 D e b (3
NI OO uuulul




S &P PARTNER'S CAPITAL

Beginnirig per tax retim/prisr yéar schiedyle 12/31/04 81,223,496
Capital Addltions: 2,973,852
Capital Withdrawels: _(1,083,139)
Net before Income 32,244,210
Income: |
Straddies: 60% long (370,413)
40% short 3,287,183
Dividends 292,610 3,209,350
Expenge Management fee 543,016
Accing , _
Othear (ad] acer exp) 10,600 (563,615)
Net Inc _._ 2,665 835
Expected ending balance 34,900,044
Per Bummary Sheat : 34 811,934
Difference 88,113

8&P_BANKREG_GL,_000792



marred aE it | b 0 esmractt s Brarperes pm—

8 &P 2008 CAP GAIN WORKSHEET

SALE PURCHASE  GOMMEY TOTAL COST GAINADSS

TOTAL QAN GPTIONS 342,760 186,750 830 187,580 {65,180
- " 802,860 474580 1,084 476514 326,046
61,620 192,310 2,224 194534 316,980

1,686,530 360,445 5,609 866,144 1,220,386

e VX R T 7 ¥ s M X ¥

LONG - 80% 1,846,202 728481 8412 863 1,711,339

SHORT «40% 1,207,468 ABB634 4,275 489909 807,569

TOTAL LOSS OPTIONS - 213,780 911,010 3,001 914011 (700,261)
26,505 159,610 854 160,383 {133,858)

62,160 77,740 2,754 730494 (868,334)

686,450 1,818,215 3,048 1,816,260  [1,123,810)

087,875 4@14475 8683 B B24 58 (2:636,053)

LONG - 60% 692,726 ¢ 12,168,688 5,792 2174477 (1,581,752)
SHORT - 40% 398,150 1,445,700 3,867 1449661  (1,054,501)
TOTAL LONG 2,538,927 2,897,136 12,204 2,500,340 (370,413)
TOTAL SHORT 1,692,618 1,831,424 8,136 1,639,860 (248,942)
TOTAL G/L FROM OFTIONS 4,231,645 4,828,560 20,340 4,848,800 (647,355}
10998 ST CAP GAIN 348,784174 346,260,079 3,534,008
Total short ferm ' 3,287,163
Total long term = (370,418)
Total Cap gain from all sources 2,916,740

8&P_BANKREG_GL_000793
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&P 2008
Accrued Expenses

Due
VDS"
12/31704 Balances BB,991.50
14/2005 (26,000.00)
112812008 (39,000,00)
Actrued 2005 543,015.14
Pald 2008 , (H57.0584,54)
Balance 12/31/05 (11,847.90)

Overpald.

#

S&P_BANKREG_GL,_000794



2003 S&P Mgt Fees Calculation  (corrected) o 7154708
' ' M

Mﬁg
meaNzed P/L B 4 _
i : A 060 yd:

mrvr-n’-—r-,—.-—l—rm

S BB g

less. PA o BBP i 0B
less Fostus 10%. . o .«49 180 98

. “:',,ﬁased on.ang. Q”@%M
Fees projectad thru HQ) .344 818,47,

S&P_BANKREG_GL_000785
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S&P_BANKREG_GL_000796

[ PN

18w ¥ AN S kv

Ay

T b i 1t

R&P Mgt Ffe% Ga%culatlm“ 2002 112208
. | T ¢ D..J ] B
Lt &Muwaf‘ie - Netfees dug YTD ~ 604,308;51
-2 1 Realized PIL 8,335,920.50) Less Comm, pd. 16t qir,  -18,057 .57
Fa] N168lIZE, PO, . 0.00 2nd utr. -54,072.21
ﬁ%ﬂ‘?ﬁ’ _ subsiotal 3,366,920.89 ard qir.  -54,767.71
] ) ‘ X 20% 4t qfr, 18,400,491
g i} sub total 667,184.18 Net fees due YTD 459 005.81
7 less J Fooott IRA 10% “1,691.46 Less Peos paid YD 242
T less P Hopott IRA 10% “5,804.00 TOTAL NET FEES DUE  34,005.81
9 Yless PAl Hocott 10% ~9.87
T0 lless A&B feag (1/277) -58.375.75
i QT&L..DM,EM_I_U YTD 604,808,581
)
{1471 Q,heck # Dale Amount Based.on 2rd Quarier :
e 4214 174 80,000.00 Nat fees projectad thry 4Q, ' 520,206.68
1% 4214, 118 8,000.00 Less fees pald YTD  +4265,000,00
jW ] 4226 1714 8,000.00 Projected net fees due 96,206,586
LTE rive 1128 22,000.00 .
e 4281 8745 20,000,00
201 4330 4/1€ 25,000.00,
Z LABEA 4128 15,000.00
vl 4348 5/16 10,000,00
PN . 4352 £730 10,000,00
Al . ABBY. B/17 10,000.00
1781 4385 6785 16,000.00
(11 4407 627 10,000.00
127 Caatn. 7/16 24,000,00
1281 " _ A1z 7124 10,000,00
2% 4420 7(28 10,000,060
156 D ad7 . 8/oe. 10,000.00
311 4488, CTak: 15,000.00
{221 | 4476 926 12,000.00
eyl 4478 10/2 10,000,00
5% 4483 10/17 40,000,00
YN 4487 10/21 15,000,00
(251 4462 10/36 15,000.00
18 4496 1477 10;000.00
1381 4506 17720 10,000.00
a9t 4508 1212 15,000.00
401 o 4B {2723 28,000,00
P 4554 12/30 20,000,00
iy
@’g Accrued to AZB from 2000 & 2001, §,764,35
40
ey
X
50
sl TOTAL. 425,000:00
57
L NOTE: _$70.226.20 VUE for balance of 2001 fess,
15 (paid 1/28/02 #4241)



S&P Mot Fees Calculation 2003 | (22103

A iomboni B 4 ¢ b0 "t o D i

el 181 Quarier ' ' Net fees die YTD 0,00
: m%w Reallzed P/. . ‘Less Comm, pd. st gfr,
1.2 [Unrealized P/, 2.00 ' and gty
T4 _ sub-total_ 0,00 Brd - qtr,
o X 20% C4th gy,

G . substotal 0,00 - Net fses due YTD 0.00

losé J Hogott 1RA 10% Less Feas pald YTD  »60,000.00

@%%

X2 kTS i) meh i e L EE 23
O o DEGOE 108 il

§-% )
Sk

RN
ofo,

£
Fav

£

B

E=S
&

EEEEGEEE

EEE

A

AP LD a2
s s

less P Horolt IRA. 10%
less Pl Hocott 10%
Jess AKE feas (1/2)

TOTAL DUE YID

EEEE

© Gheck #
4550

TOTAL,

PR .

88P_BANKREG_GL_000797

TOTAL mgijﬂﬂiilrﬁ.~so 000,00

0,00

Date Amount
1114 50,000.00

Based ob_.4th, Quarier
Nef faes projested thru 1Q
Less fees paid YTD
Projected net fees due

127,501,861
250.000.00
77,501,681

‘ 2002 Fees Dig, ST/S&P

Accerued to A&B from 2000 & 2001

; Due from .&002,

TOTAL acorued A&B 20002002

2002 fess allocated for A&B,'

. 2002 Fees due S&P
TOTAL 2008 Fees. Due S&P
less chk#i4876 did 1/22/03
sub-btdl 2002 fees dué S&P
{resetved for S&B)

§0,000.00

~ -
2 Kl
o Snrnerrye Rmt s .‘.,w..%.-. i B e D R L S L et % Ny gty v

. B,761.88
48,614.40

55,375.75

24,008,861
80,381.56

55,875.78



e

S&P Myt. Fees Calculatie,, 2001

Realized P/1., 2,649,777.65

Unraallzed /1. 0.00
subrtotal 2,549,777.55
X 20%
subh-total 500,965,51
less J Hogott IRA 10% A, B78 T
loss P Hogott 1RA 10% ~5,8783.18
lass PA) Hocott 10% ~3.85
loss Fastus Stacy 10% 68,873,117
TQTAL DUE YTD 433.726.29
Cheok # Date Amount
3843 141 25,000.00
3847 1/10 5,000.00
3852 1/1¢ 16,000.00
3864 2/28 15,000.00
3924 441 20,000.00
3938 4/18 40,000,00
8945 4/149 B,000.00
go47 4/20 10,000.00
3858 5/10 10,000,00
3988 B/17 8,000,00
8974 5/30 10,000.,00-
3976 8/5 10,000.00
4083 8/21 7,000.00
4089 6/28 8,600.00
4043 7013 80,000.00
4048 7123 10,000.00
4053 8/86 10,000.00
40586 8/20 16,000,00
4064 8127 5,000.00
4072 8/10 i0,000.00
41p2 9/R6 15,000.00
4128 10/1 5,000.00
4130 10/10 10,000.00
4182 10/14 25,000.00
4134 10/22 6,000.00
4138 10/30 6,000.00
4139 1178 6,000.00
4148 1179 8,000.00
4150 11/16 8,000,00
4187 11127 8,000.00
4181 1274 £,000,00
2977 Jan ‘02 70,226.20
gub-total A433,726,29

8&P_BANKREG_GL_000798

Gross Tags dus YTD

Leds Cofrirm., pd, T8t gtr,
o2nd tin

8rd dir,

4th gtr.,

Agcrued to ARE Grand Total
Net fege due YTD

Less Net Feges pald YTD
TOTAL NET, FEES DUE

Gross Fees paid YT
less comin. pald YTD & dcorusd TOTAL
Net_foes paikd YD

Net % 1o &P of total /L.

Based oh 0109 @ 90%
‘Net feas projected thry 0112
Less net fees paid & accrued YT
Projected net fees due

‘Giross fees due YTD
Qross Foes pald YTD
Grdss Fees payable S&P

MOTE:

1122102
448,728.20
~32,758.48
-R6,206.93
~26,769,02
-35,729 .56
427014
807;901.28

:807,901.28
0.00

433,786.20
128,828 01
307,001.28

0.00

433,726.29
433.726.29
0.00

$24.018.28 pd. 09001 fdr . otz oty

(Balance of 2000 Mgt. foes)



gt

- ponk e ) ot ETr e

S&F Associates G/ 2001
Port- Royale Finaholal Canfer
6550 N. Féderal Hwy,
Sufte 210

Fi. Lauderdale, FlL 833081404

Agcount Inquiry

101 Ta  12/31/01
{122/02 Page 1
4147:39 PM .
Account tb#  8re Date Memo [Jablt Credft Job

6-1400 Mgl Fees (S&P) )

3843 O /17071 Sullivan & Powell 25,000.00,

3847 4 1/10/01  Sullivan & Powell 5,000.00

3851 o 1/1df01  Sullivan & Powell 24,018.29

8852 O 1/18/01  Sullivin & Povel 16.000.00

3864 Ch 2/23/01 Sullivan & Rowall 15,000.00

8924 G 4/1/01 SBullvan & Powsll 20,000.00

3988 W 4/18/01  Sulivan & Powall 40,000,00

3945 O 4719/01  Silvan & Powel| 5,000.00

3847 > 4/20/01 Sullivan & Powsll 10,000.00

3956 Cof B5/10/01  Bullivan & Powell 10,000.00

3968 M &/17/01 Sullivan & Powsl B.000,00

4974 o 5/30/01 Sulflivan & Fowel| 10,000.00

3974 G 6/5/0% Sullivad & Powell 10,800.00

4038 3 621701 Bullivan & Powel 7,000,00

4089 W 6/28/01 ‘Sullivan’ & Powsll 8,800.00

4043 @ 7/18/01 Bulivan & Powsl 80,000,00°

4048 W 7/28/01 SUlivén & Powdl 10,000,00

4063 . 8/6/01 SBullivan & Powsll 106,000.00

4056 D 8/20/01 Buliivan & Powsll 15,000.00

4064 8727101 Sullivan & Fowall 5,000.00

4072 O 9/10/01 Sulivan & Powal 10,000.00

4122 @ 8/26/01 Sullvah & Powel] 18,000.00

4128 0 10/1701  Sullvan & Powell 8,000,00

4180 3 10410/01  Sultivan & Powell 10,000.00

4182 @ 10/14/01  Sullivan & Powsll 25,000,00

4134 Q10442701 Sulivan & Powsil 6,000,00

4188 ) 10430701 Sulllvan' & Poweit 6, 4200.00

4159 € AAB/01 Bulivan & Powsll 8,000.00

4148 ) 11/8/01  Sullivan: & Powsl 5,000.00

4150 M 11/16/01 Bullivan & Powsll 8,000.00

4157 0 11/27/01  Sullivan & Powsll 8,000,00 !

4161 W 12/4/01 Sullivan & Powall §,000,00

487,518.29 o oo‘
-v'rlnruuncHlIv'\--u\uonnnl--'-n--n-----;iuu‘..uc.“',,“A...' Pert v s v i e v IR R N TR T e et S iy g
VO’W £af) < osess
O’CJ
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“%&P Mgt Fees Galaumti

2000

1/19/01

T K T T
Hsalizcad Pl

Unrealized P/

g, 'oo, )

..............

3 LIRL ., 348, 018 29#

.......

Y 901 47_

848,01 a'.za

1,000,001

§,000.00
15,000,001
15,000,001

LA8.000,000

8,000.00

8,000,00

10 ooq 00

. Giross Fess paid YD

e GATOBE reas payabla S&F

.........

....................

.........

......................

S&P_BANKREG_GL,_000800
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EXHIBIT 7
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AMENDED AND RESTATED

BARTNERSHIP AGREEMENT,
Thiz AMENDED & RESTATED Partneratip Agresment (the “Agroentent”) ln MADE AND BNTERED
INTO THIS 2187 DAY OF DECEMBER, 1594 by nnd among the ar partles whose names and
sigriatures ap%iu}: y or by %ower of ttormuy at the end of Hils Agreament and whose addresses
nre listed on it “A” annexed hereto (information regarding other Partrers will be farnished o a
Partner :ﬁ? weltten request) (COLLECTIVELY, THE "PARTNERS"), THE TERM, “FARTNHE” SHALL

ALSOD ¥ TC ANY INDIVIDUAL WHO, SUBSEQUENT TO THE DATE OF THIS AGREEMENT,
JOENS IN THIS ACREEMENT OR ANY ADDENTYUM TO THIS ACREIMENT.

WHERKAS, THH PARTNERS, INTEREL) A PARTNERSHIP AGREEMENT DATED TRCEMHER 11,
1942, (“PARTNERSEIP AGREEMENT"Y AND

WHEREAE, PURSUANT TO .AR'I'ICLE THIRYEEN OF THE PARTNERSHIP AGRHEMENT, THB
PARTNERS RESERVED THE RIGHT TO AMEND OR MODIFY IN WRITING AT ANY TIMA THHE
PARTNERSHIF AGREEMENT; AND :

WHEAREAS, THE PARTNERS BELIEVE IT TQ BE IN THEIR BEST INTHREST AN ALSC THE BEST
INTEREST DF THE PARTNERSHIP TO AMEND, REVISE AND RESTATE THE TERMS AND
CONDITIONS OF THE PARTNERSHIP AGREEMENT,

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMBES MADE HEREIN AND IN

CONSIDREATION OF THE BENBFIT TO BR RECEIVED FROM THE MUTUAL OBSERVANCE OF'THE

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

ig%%ﬂ’i{' gv];lsl? SUFFICIENCY OF WHICH ARE HEREBY ACKNOWLEDGED, THE FPARTNERS AGREE
LLOWSE:,

Buskgraund

The Pariners deslra to form @ general partnership for the purpose of engnglo in the buslness of
Investing, Forand In consideration of the mutual covenmnts contatned hereir, tﬁe gartnam hereby form,
create and agree to asgoclate themsalves in a ﬁ;zeneml ership tn accordance with the Rlocida Uniform
Purtnership Law, on the terms and subject to the conditions sot below:

ARTICLE ONE
ORGANIZATION
Name

1,01 The activities and business of the partnership shall be condueted under the name & & P
Ausoclates, General Partnership (the “Patinorship”} in Floride, and ander any varlations of this rame
that may be necessary t comply with the laws of other states within which the Partnership nay do
businesd or niake invegtmetits,

102 The Parm:m;hl}a shall be orgenized s a general purinership wnder the  Tlniform
Partnership Law of the state of Floridn. Followtng the exeetifion of fhis Apreement, the partners shall
execute ot cause to ba executed and fled any documents or instruments with such authurfﬁes that may

be necessary or appropriate from thine to time to comply with gl trequirements for the qualification of the

Portnership as @ gineral partnership i any jurisdiction,
. Place of Business and Mailing Address

1,03 The prinelple glace of business and mailig nddress of the Parinership shall be located at
6550 North Federal Highway, Suite 210, Bt Lauderdale, BL 33308, or any such Place oz places of business
that may be designated by the Managing Geneeal Partterd,

b 8&P Assoclates, Ganeral
Partnarship

1T LA R e S A § 221, et S e o e
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*above securiten, & conduct any commodites, fntore conteacts, p

ARTICLETWO
PURPOSE OF THE FARTNERSHIP
By Consent of Partiors

201 The Parmership shall not engage in any businesy excent as provided in this Agreernent
without prior wrlttan consent of afl ngmet‘wg Y prespre
2m The general purpnae of the Partnership is to fnvest, in cash or on margin, In all types of
marketplace securities, inchiding, without Hinltation, the purchane and suls of atd deling in stocks,
bands, notes snd evidences in dndebtedness of any person, firm, enterprice, cotoration of asspelation,
domestie ot foralgn; bills of exchange and commercind m;:er; arfy und 2l other securities of any
kind, nature of deseription; and gold, sllver, graity, cotton or other commodities and provislons ustally
dealt in on exchanges, on the over-the-counter market ar offterwise, mwm' without Hmitaion of the
ous mental, nptions g othey
investment veldeles of whatever naturs. ‘The Partnorship ghall have tha xight to allow DR TERMINATE
a gpecifle broker, or brokers, as selectsd by fifty-one (gl) Percett in interest, not in mumbes, of the
Pariners, and allow such broker, or trokers, A SRLECTED BY FIFTY.-ONE PERCENT (5192 N
INTEREST, NOT IN NUMBERS, OF THY PARTNERS, to have diseretionary Investment powers with the
investment funds of the Parinership. '

ARTICLE THRER !
DURATION
Date of Ogantzation

301 Tha Partnership shal) begin on. Jans 1, 1593 and shall continne until dissolved as
specifieally provided In this Agreement ar'by applicablelaw,

ARTICLE FOUR
CAPITAL CONTRIFUTIONS
Initial Contributions
401 The Partners acknowledpe that each Partner shall be oblignted to contribute and will, on
demand, cordribute to the Fartnership the amount of cash set out nppoafte the name of erel Partner on
Exlalbit A as an initial capital’ cotribution,
Additlonal Contributiorn
4.02 No Pariner shall be requived to contlbube any caplial or lend any funds o the
Partnership except as provided in Soction 4.01 or a3 may ethuswise be ngread on by all of the Partners,
Contributions Beetred
408 Bach Partner grsmte to the Managing General Pattnors & llen on s or her Interest in the

Partnership ta secure payment of all contributions and the parformance of all obligations required or
permitted under this sgresment,

1

No Priority

404 "No Partner shall have any ptlority over ang'uother Parinex as to allocations of profits,
losses, dividends, distributions or returns of eapftal conttibutions, and no Partner shall be entiled ko
withdtaw any pact of thefr capital contribution without at least THIRTY-(30) DAYS written notice,

2 S&P Assoclales, Genersl
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Capital Accounta
An individual eaplial acoount shall be malntained for each Pariner. The capital account

405
ghall conslst of that Pastner’s inftta] capital conseibutions

a, by bis or her additions] contributions to capital and by bis ar her share of
Partnership profits transferred to eapltal; and

\ ecteased by s or her shaze of parineeship Josses and by disteibutions ko him ox her In
reduction of Js or her capital,

No Interest on Capital
No Pasner shall be entiffed to knterest on his ot her contelbution to capital of the Partnexship,
ARTICLE FIVE
ALLOCATIONS AND DISTRIBUTIONS
‘ ‘Allacation of Profits and Losses

5m The capital gaing, cupltal Iosses, dividends, intecest, margin interest expengg, and all
other profita and lossey aiteibutable to the Paetneeship shall be allocated amténg the Partners IN THB
RATIC BACH PARTNER'S CAPTIAL ACCOLNT BEARS TO THE AGGRECATE TOTAL CAPITAL
CONTRIBUTICN OF ALL THE PARTNERS ON AN ACTUAL DDAILY BASIS COMMENCING ON THE
DATE OF HACH PARTNER'S ADMISSION INTC THE PARTNERSHIP AS BOLLOWS: TWENTY
gﬁ%CBN'l‘ (20%) TQ YHE MANAGING GENERAL PARTNERS AND BIGHTY FERCENT (809} TO THE

DISTRIBUTIONS

5m. Distributiona of PROFITS shall be made at lesst oncy Jper year, and may be made at such
other time 29 the Managing General Partners shall in thelr sole discretion determing, and upon the
Parinarship’s termination, Parivers shall also have tha election b reveiva suph distobistions within ke
(10} daiys nfter the end of each calender quarter, or to have surh distibydons rematn in e Parmership,
thus ineteasing the Partmer's capital contributlon, CASH FLOW SHALL BE DISTRIBUTED AMONG
ALY THE I’A%,TNBRB, N RATIO BACH PARTNER'S CAPITAL ACCOUNT BEARS TQ THE
AGGREGATE TOLAL CAPITAY, CONTRIBUTION OF ALL THE PARTNERS ON AN ACTUAL DAILY
BABIS COMMENCING ON THE DATE OF FACH PARTNER'S ADMISSION INTO THE
PARTNERSHIP, FOR ANY FISCAL .YEAR A8 YOLLOWS: TWENTY FERCENT (20%) TO THE
MANAGING GENERAL PARTNERS AND RIGHTY FglserxEN'E' (80%) TO THE PARTINERS,

OWNERSHIP OF PARTNERSHIF PROFERTY
Title to Partnarahip Tropecdy

801 All- property acquired by the Partwrship shall be owned by and in the name of the
Partnership, that ownership being subject to the other teems and eonditions' of this Agreement, Fach
Paxtnes exprosely waives the right o xequire purtition of any Partrershi propecty pr any part of it The
Partners shall execttte any documents that may b necessary to rafiet the Paxmemgg's ownershipt of jts

aaazty and shall recond e same in the public offices that may be necessary or desirable in the discetion
of the Managing General Partner.
ARTICLE SEVEN
FISCAL MATTERS
Title 49 Partneship Property
Accounting
g S&P Associates, General
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" todey oparations of the

7.01 A complete and sccurate inventory OF THR PARTNERSHIP shall be taken BY THE
MANAGING G L PARTNERS, and a complete and accurate stetenant of the conditton of the
F'armemiii&shaﬂ e made and an accounting ameng the Partners ghall be MADE ANNUALLY per fiscol
ir BY AN INDEPENDENT CERTIFIRL PUBLIC ACCOUNTING FIRM. NOT LATER THAN KINBTY
90 DAYS ATIER THE END OF THE PARTNERSHIP'S FISCAL YRAR THE PARTNERSHIMG
INDEPENDENT PUBLIC ACCOUNTING FIRM, SHALL TRANSMET TO ‘THE PARTNERS A COPY OF
‘THE CURRENT PARTNERSHIP TAX RETURN TOGETHER WITH FORM K-1. The profite nnd losses of
the precading year, ko the extent such shall extat and shall nat have been divided and paid or distributed
grwiom]y, shall then be divided and paid or distributed, or otherwise rotained by the ngreement of the
artners, Distributlons SHALL BE made ab stieh time(s) as the Genera) Managing Partnors shall In their
discret{on deem pecesyary and appropriate,

Fiseal Year

7.0 Thae fiseal yenr of the Partnership for both accounting and Pedesn! fncome tax purpoees
ghall begin.on Fanuacy 1 of esch year,

Bavks and Records

7.03 PROPER AND (OMPLEYE BOOKS OF ACCOUNT OF THE HUSINESS OF the
Partnership shall be KEFY BY THRE MANAGING GENERAL PARTNERS AND maintained ot the offlces
of the Parlnemhir. I’mgerbuuku and records shall be with reference to il Partnetship transactions,
Rach Partner or his or her authorized representative shall hava aceess by AND THE RIGHT 0 AUDIY
AND /OR REVIEW the Fartrership boaks atwl records atall reasonable times during busiress hours,

Method of Accounting
704 The booka of aceviint of the Pertrership shall be kept on a cagh bagis.

7,05 All Tedifs, payments R office supplies, wms for inmmﬁhcznpmfwsioml foes and
dishursements, and other expensen {ncidental to' the Partneeship business be puid out of the
Partnership profits or eapital wnd shall, for the of this Agreemont, be congidérad ordinary and
nacessary expenses of the Parinetship dednatible bafory debecminztion of net profits,

ARYICLE EXGET
MANAGEMENT AN AUTHORITY
Managemeant and Contre]

a0 Bxcet a5 chpressly towided in the Agreement, the management aid control of the day-

artnership and the maintenance of the Partoership property ehall rest
oxlusively with the Maraging General Pactners, Michae) D, Sullivan and Greg Powell. Bxcept #s
provided in Atiicle FIVE Section 501, the Managing General Pariners ehall receiva no salary or other
compensation for thele services as such, The Managing Genaral Partners shall devote as much Hoe s
they deem recessary or advisabls to the conduet and su lon of the Fartnership’s business. The
Managing General Pariners tay engage in any activity for personal profit or advantage without the
eonsent of the Partrigss, )

Powers of Muneging General Fartuers
B.02 The Munaging Genersl Partniers are authorized and empowersd to out and

Implement: any aod all purposes of the Partnership. Tn that eonntecon, e powers of the Gomeral
Ma};mging Partners shall indlude but shall not be lodted to the following: Fe

4 8&P Assoviates, General
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A to engage, fire oF tarminate personmel, attorneys, acountants o other persons that may be -

desned fiecegsary or advisable

b fu open, maintaln and doss bank or dnvestnant wecounts and draw checks, demfia oy ofher orders
for the pryment of money

<, to borrow money; to take, issue, accept, endorse and exacute !;‘:romlssory notps, drafts, Joan
agreements and other inskruments and evidences of fndebtednesy on bohalf of the Partnorship; and to
sacure the ?aymmt of indebtndoens by mortgage, hypotheeation, pledza or other a.ss:lgnment or
sxratﬂg%men e;t;ﬂ security Interests In all or' any part of the property then ovned or subsequently aoquired

y the Partry Ih

4, mmkemyacﬁmwandwmmmmymgamunba}mnnftbe
or advisable fn connection with the conduet of tha Pavtnersbp’s affairs

) to enttar nto, make and perform any cuntracts, agveements and other sadertakings that may be
deemad necessary or advisable for the conduicting vf the Partnershly’ s affairs

£ to make puch eluctionn under the tax Yaws of the Vnlted Stated and Florida regarding the
reatment of tems of Partmership income, gaiv, loss, deduction or cradit and all other matters as they
deewn apprapriate or necessary,

g TO ADMIT PARTNERS INTO THE PARTNERSEIY NOT EXCEEDING ONE HUNDEED AND
FIFLY (150) PARTNERS UNLESS THE PARTNERS HAVE APPROVED PURSUANT TO SHCTION 1404
;Aﬁglmmssm INTO THE PARTNERSHIP OF MORE THAN ON EXINDRED AND FIFTY (£50)

Partnership that may be necessary

Restrigtiona on Partrers
8,03 Without the m eorisent of the Managing Genecal Partners or all of the pther dpmrmcrs,
na other Partner may ack an behalf of the Pavtnarship tﬁ) bortow or lend money; (it} make, daliver or
accept any commercial paper; (ili} exectite any mortgage, securlty upteetnent, bond or lease; or (v)
pmase or sell any property for or of the Partnership,

Muetings nf the Prriners i
804 The Yaginers shal hold iugulaz quartetly meetings on tha 3rd Tuesday during the

montha of January, April, July, and Oetober at 1:00 pm, af the prindiple office of the Parmership, In the
event such Tuesday falls on a'declared Hollday, su medting wilk take place the next followlng business
day. In addition fifty-one percent (51%) In Intetest, not In numbers, of the Pariners iy call a special
mrefing 1o be held st any tme after tha giving of twenty (20) days’ notice ko all of the Pactners. Any
Partet may waive notice of or aftendance st any meeting of the Partners, may attend by telephome o
any other electronte communication devies, or may exectts a signed waitien consent to representation b

another Partner or representative. Atthe meeting, Parters WILL REVIEW THE ENGAGEMENT WIII&
THE PARTNRRSHIP OF ANY BROXER OR BROKHRS ANIY shall transact any business that may
properly be bieught before the meeting, the Partacss shall designate someote to keep regular minutes 6f
all the proceedings, the minutes shall be placed n the mintfe book of the Partnership.

Actipn without Meeting

8,05 Ay action required by statule or by fhis Agreemumt to bo taken at 2 meeting of the
Partnets ox any nctlon that may be mkgt{ af A meetlng);f sha Partriers may ba tuken without a mtegﬁng ifa
conasent in d",ﬁ’ saifing forth the action taken or to be taken, ghall be signed by &1l of the Partners
entifed to vote with respact to the subjact matter of the consent, That consent shall have the same force
and effect 1 o unanimous vote of the Partners, Any sigred consent, or a slgned copy thereof, shall be
placed in the mingte book of the Partnerhip,

Death, Retnval or Appointment of Managing General Partner '

) S&P Assoclates, Genersl
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8.06 ANY MANAGING CENERAL PARTNER MAY BR REMOVED WITH OR WITHOUT
CAUSE A8 DETRRMINED BY THR ARPIRMATIVE VOTE OF FIFTY-ONE FERCENT (51%) in fnterest,
not in numbors, of Partnees. Ta the event of any such xemoval, the removed Managinﬁ Cleneral Partuer
shall not be relleved of his obligatons OR TLITTES to the Pavtnerskip and o the othep Parinets
resulting from the avents, actlons, or trunsactions ocourring duing the petiod i which sueh remove
Manuging Gengeal Pariney served s # Managing General Paciner, From and after the offective date of
such restioval, haviever, the removad Mana, eral Parfner may be deemed to ba a Paviner, shall
forfeit all rlghtd wnd obligations of a Man erdl Farmer, and Bereafter shall have the same tghts
and obligations 23 a Pariney, A MANAGING GENERAL PARTNER SHALL KE APPOINTED BY THE
AVFIRMATIVE VOTE OF FIFTY-ONB PERCENT (51%) IN INTAREST, NOT [N NUMBERS, OR THE
PARTNERS, THH FARTNERSHIP SHALL HAVE AS MANY MANAGING GENBERAL PARTNERS AS
THE PARTNERS BY THE AFFIRMATIVE VOTE OF RIFTY-ONX (51%) 19 INTEREST, NOT IN
NUMBERS, OF THE PARTNERS SHALL DEYERMING TO BE IN THE BEST INTEREST OF THE
PARTNERSHIP, OM THE DEATH OR INCOMPETENCY OF 4 MAMAGING GENERAL PARINER,
ANY COMANAGING GENBRAL PARINER SHALL CONTINUE AS THE MANAGING GHENERAL
PARTMER OR, I¥ THERE SHALL BE NO CO-MANAGING GENERAL PARTNER, THEN THE
PARTNERS SHALL, WITHEN TEN (i) DAYS OF SUCH DEATH OR DECLARATION OF
INCOMPETENCY, APPOINT A NEW MANAGING GENERAL PARTNER IN ACCORDANCE WITH
THE TERME PROVIDED IN THIS AGREEMBNARH’I‘. CLENINE

TRANSFERS ANT ASSIGNMENTS
No Tousfer of Axslgaraont Without Cunwent

2.01 No Prrtaes interest may be transferred or assipned withott the expresy written consent
of Afiy-one percant (51%) in Interent, nof in nunsber, of the Pariners provided, hawaver, that » Partrier’s
interest may be transferred or amslgned to a party who at the time of the transfer or assignment 13 &
Partner,  Any teansferes or asslgnze to whom an intavest in. the Partnership has been bransferred of
asslgmed whnianotnttheﬁmeofﬁ\eltansferormi;%nnmtoapartyﬁodﬁsAgm&mexﬂshaﬂbe
entitled to receive, in accordance with the terms of the tansfer or am‘ilgnmenb thenet profits ko which the
assipning Parbwr would otherwise be entltled. Yxcept ps provided in the greoedz'ng, senbonce, the
transferee or saslgnes shall not be a Pariney and shall nok have any of the rights of the Paviner, unless and
urtil the tranafures or sssignea shall have () recelved tha approval of the Farlvers as peovided IN THIS
AGREEMENT, and () accepted and asstred, in witing, the terms and conditions of Agreament.,

Dexth or ncompetency of Pastier

9,02 Nelther the death or incompetency of a Pattrer shall came the dissolution of the
Partnership. On the death or incompetency of atty Partner, the Partership businesa shall be continued
end the surviving Partnens shall huve the option to allow the ssaets of the deceased or incompetent
Patther to coptinue in the deoessed or iz;;?;nfpebent Partnor's HEIR'S OR, SUCCHSSOR'S place, or to
tarminats the deceased or incompetent partner's interest and return 4o the estate hs or her Interest in the
parinetship, R
B. It the eurviving Pariness elect t0 allow the estate of 4 deceased Pariner to continue 1 the
déceased Partner’s place, the estate shall be bound by he terms and provistons of this Agzeement,
However, In the event that the interest of & deceased Partuers does not pass I teust or passes to more
£han one heir or devices oy, on berminabion of & trust, is disteibuted fo more than one beneficlary, then the
Partnership shall have the dght to terminate immediatoly e decsssed Faciner's Intevast in the
Partnership. In that event, the Partnership shall return to the deconsed Partner's helrs, devises or
mﬁmﬁm the value of the Pattnarship laterest a6 caleulated in ARTICLE BLEVEN a5 of the
OF te; (B39 '

Withdrawals of Partnern
Any Pariner may withdvaw from the Paztnership at any glven ﬂma{%’:lr;vidéd, Yowever,
PARTNERSHIP

9.03
that the withdrawing Partner shall give at least thirty (30) days written notice.
SHALL, WITHIN THIRTY (30) DAYS OF RECHIVING NOTICE OF THE PARTNER'S WITHORAWAL,

g BA&PR Associatas, Qaneral
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PAY the withdrawing Partter, ln cash, the value of his o her Partnership interest sy caleulated in

ARTICLR BLEVEN as of the date of withdrawal. the withdrawing Partner or kin o her lopal

ropresentutive shall execute such docuntents and take further actions ag shall reascmable be required to
ctuate the termination of the withdrawltig Partoor's interestin the Patnership, -

ARTICLETEN
TERMINATION OF PARTNERS
Hvents of Defanlt
10.m The following events shall 1 deemed to be defaults by a Partuer:

EY the failure to.make when due sny contribution or advance m%uited to be made unde the ferms
of this agreement and continulng that fsiluve for & period of ten (10) days after wrltten notee of thae
falhee from the Managing penesal Partnard,

b, the violation of any of the uther provistons of this Agreement fnd failure to remody or cute that
violation within (30) days after writtan notics of the faifure from the Managlng General Partnegs,

< THR INSTITUTION OF PROCEEDINGS UNDER ANY LAW OF THE UNITED STATES OR OF
ANY ETATE FOR TEHE RELIEF OF DEFTORS, FEING A VOLUNTARY PETITION IN BANKRUPTCY
OR FOR AN ARRANGEMENT OR RECRGANIZATION OF ADIUDICATION TO BE INSOLVENT OR
A BANKRUFT, MAKING AN ASSIGNMENT FOR THE BENEFIT OOF CREDITORS.

d. BUFFERING 7O BE SHIZED BY A RECEIVER, TRUSTEE, OR (YYHER OFFER AFPOINTED BY
ANY COURT OR ANY SHERIFE, CONSTABLE, MARSHALL OR OTHER SIMILAR GOVERNMENT
OMFICER, UNDER LEGAL AUTHORITY, ANY SUBSTANTIAL PORTION OF ITS ASSETS OR ALL OR
ANYPART OR ANY INTEREST THIK FARTNER MAY HAVE IN THIS PARTNERSHIP AND SUCH IS
HELE IN $UCH OFFICER'S FOSSESSION FOR A PERIOD OF THIRTY (30) DAYS ORLONGER,

& the appointment of & recoiver fot al] or substantially all of the Partner's assets and the Failure to
have the recatver discharged withtin ninoty (90) days aftas the appointment,

f tha brilmgi of any legnl actior againat the Parther by his or ber creditor(s), regulting ln Litigation
that, in tie op or‘ﬁf the Geoeral Managing Parthers or fifty-orw (52) percent in iterest, rot in numbers,
af the other Partniers, ceoafes & real and substantial sk of involvertent of th Favtnership property.

ﬁ. THE COMMITTING OR PARTICIPATION IN AN INJURIOUS ACT OF FRAUD, GRCES
EGLECY, MISREPRESENTATION, EMPEZZLEMENT OR DISHONESTY AGAINGT THE
PARTNERSHIP, OR COMMITTING OR FARTICIPATING IN ANY OTHAR' INJURICUS ACT OR
OMISSION WANTONLY, WILLFULLY, RECKLESILY, OR IN A MANNER WHICH WAS GROSSLY
WNEGLIGENT AGAMNST THE PARTNERSHIP, MONETARLY OR  OTHERWISE, OR BEING
CONVICTED OF ANY AGT OR ACTS CONSTITUTING A FRLONY OR MISDEMEANOR, OTHER
T!‘MNC’%{AFFIC VIOLATIONS, UNDER THE LAWS OF THE UNITED STATES OR ANY STATE

1002 On the oceursence of an event of a dafault by a Pariner, fi&ty«:ne (51) pereant in Interest, not in
nuntbets, or mote of the pther Partners shall hava the vight to olect bo. berminate the intersst of the
defaulting Partner without affecting a termination of the Parinership. This election may be made at any
time within one (1) year from the date of defanlt, on giving the defaulting Partner five {) days written

7 B&P Assoclales, General
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nokics of the eleckon, {r:v‘bded the defuult Is continuing on the date the notice Is glven. The de!aulﬁnl&
Partnor's indavest shall ba returned to b or her in acoordance with the provistons of ARTICLE SLEVE

O THIS AGREEMENT,

The defanlting Pariner’s Partnership interest shall be reduced by the aggrepate amount of any

Juistanding debts of the defaulting Pariner to the Partnership and alsd by allggrmgw cauged to tha

Partnership by the default of the defaulting Partoior,

On retnen to the defaulting Partet of hia or her interest in the Pasinatship, the defatlting Fartnar
ahall have 1o further intgxest kn the Partriership or [ts business or aasets and the defaulting Partner shall
exeeute and deliver as required any asslgronents or other instruments that may bo necessary to evidence
and fully AND effectively transfor Be intetest of the dafunlting Partnar to the hon-defaulting Partners, 1
the appropriate instruments ave not delivesd, after notice by the Managing Genecal Pattrier that the
intereat la ayallable to the defaulting Patmar, the Mammf General Partner may tancer delivery of the
Interest to the defaulting Pariner and executs, as the defaudting Partner's POWER OF A , ooy
Instruments A3 ABOVE REFERENCED, Altkmﬂes agroe that the General Managing Partners shall not
have any individual Hability for any actiong in eonnechion HERRTO,

No nssignmient; iranster OR TERMINATION of a defandtiig Partner's INTEREST as provided in
this Apreement ghall relleve the defaulting Patiner from any pexsenal Hability for bulstanding
Indebtednesy, liabilities, liens or obligations relating to the Partnetship that may exist on the date of the
assienment, fransfer OR TERMINATION. The default of any Pariner under this Agresment shall not
refleve anty other Partnar from his, her ok it interest in the Partnorship, '

Foreclostre for Default
10,03 It a Pariner is_in default under the terms of this Af]mmmt" the len provided for in
Atticle four, Bection 4,03 may be foreclosed by the Managing General Partner at the option of fiiy-one

{81) parcent IN INTERESY, NOT IN NUMBERS, of the non-defmuting Parinets,
Transfer by Atfmey-ineFack

10.04 Each Partner makes, constlubes, and pppolnts the Mannging General Partuers as the '

Fartner's atborney-inuct in the avent that the Partner becomes a defaulting Partner whoge interest in the
Partnaeship has been foreclosed in the manner presoribed in this Articts Ten. 'On forecloste, the
Menaging General Partners are authorized and allowed to execute and deliver a full saslgnment or other
transfor of the Aefaulting partner's intesest fn the Pacinetdhip and at the Managing General Partrers shall
have no Haldlity to afty person for making the assignment or fransfer.

Addifional Bffects of Drefrult
10,05 Pursuit of qe:‘tly of the remudies peemitted by this Article Tan shall not precude putsuit of
any other remedies allowed by lav, nor shall pursuit of any remedy provided in this Agresment

constihute » forfelture or waiver of sy amount due to the PARTNERSHIP OR remaining partners or of
any damages accrulng to I OR thert by reason of the violation of any of the taws, provislons and
covennnts contatned in this Agresment.

ARTICLE ELEVEN
VALUATION OF FARTNERSHIP INTERESTS
" Burclase Price of Parinership Tnterests

1101 The ful prrchase price of the Partnership Interest of & deceased, incompetent, withdrawn
or terrndnated Partoer shall be sy amotnt equal to the Paviner’s capital and income accounts ag the ag!pear
on the Parinership books on the date of death, incompetence, 'Wi&drawﬂ or termination and adjusted to

include the Pariner’s distributive shace of any Pariershi net profits or loases tiot previously credised to.

br chargad against the income and capital accounts, In defermindng the amount paysble under this
Section, no value shall ba attributed ta the goudwill of the Parinorshlp, and sdequate provision shall ks
trake for any existing contingent Habilitles of the Paetneraltp,

ARTICLE TWELVE

TERMINATION OF THE PARTNERSHIP

8 B&P Asgoclates, General
Partnership
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Terminativn Bvents

12.01 The Parinetship SHALL be terminated AND DISSOLVED VPON THE ¥IEST TO
QCCUR OF THE FOLLOWING:

A UPON THE BALR OF ALL OR BUBSTANTIALLY ALL OF THE ASSETS OF 'THR
FARTNERSHIF, UNLES3 SUCH ASSEIS ARR REFLACED BY SIMILAR ASSEIS WITHIN A
REASONABLE TIME FOR THE PURFOSE OF CONTINTING TEHE PARTNERSEIR BUSINESS;

b. . abany time on the WRITTEN affitmative vote of AT LEAST Rfty-one (53) parcent in Intazest, not
in nurabers, of e Pariners; AND

3 excapt s otherwise provided in this Agtesment, on the ocourrence of any other event fhat under
the Unlform Partnarshlp Law woulit requise the dissolution of genaral Pacinership,

Distribution of Assets

12.0% On termination, the Pavtnership’ business shall bs wound up as maly oa Lo practical
under the cireumytunces; the Partnexship’s assets shall be aﬁted ua follows: (1) Krst & pryment of the
outstanding Partnerbip labifitles; () then fo a retusn of the Partner’s vapital in accordance with fielr
Pavinership intotests, rempinder dhall be distributed according o the ferins of Article Blve;
provided, however, that fhe Matiaging General Pariners may retaln a reserve in the amount
determine advisable for any contingent lisbility until such tima as that Hability is satiafied or discharged,
If the Pariner's capital his been retwmed, them the balancs of the reserve shall be distributed in
aocordance with Atticle Five, otherwise, capital ahall bu teturned in ascordanca with thelr Partnership
interests, and then any remaining sums shall be distributed in accordance with Article Kive,

ARTICLE THIRTHIN
AMENDMENTS
Yn Wrlting
1861 Subfect to the provisions of Arﬂdt; 8.0 and 8.02, this Agreement, excapt with respact to

vested righis of any Paviner, muy be amended or modified In wrlting at any tme by the agreement of
Pavmers owning collectively ak least fifty-one (1) percent in interest, nat in rurbers, in the Pavipesship,

‘ ARTICLE FOURTEEN
' MISCELLANEOUS
Partrisrs

1401 THE PARTNERSHIP MAY ADMIT AS A PARTNER ANY CORPORATION,
INCLUDING AN BLECTING SMALL BUSINESY CORPORATION ("8 CORPORATION") AS THAT
BENEFIT PLANB INCLUDING PENSION PLANS, AND CERTAIN
ORGANIZATIONS, INCLUDING INDIVIDUAL RETIREMENT ACCOUNTS ("TRAY), AS DERINED IN

TERM I8 DEFINED IN THE INTERNAL RRVENUE CODR OF 1986, AS AMENDED (*IRC™), CHRTAIN
BEMPLOYER TAX BXEMPT

9 S&P Assoclates, General
Partnorship
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THEIRC, 1T WILL BE THE OBLIGATION OF ANY CORPORATE, BENEFIT PLAN, OR TAX BEXEMPT
BNIITY PARTNER TO COMPLY WITH ALL STATE AND HEDERAL LAWS, RULES AND
REGULATIONS GOVERNING ITS EXISTENCR AB IT RELATES TO BECOMING A PARTNER IN THRE
PARTNEREHIP, WHETHER OR NOT AN ENITLY CAN BHCOME A PARINER OF THRE
PARTNERSHIP, WILL DEFEND UPON IT8 CHARACTER AND LOCAL LAW. RACH PARTNER, IF
NOT AN INDIVIDUAL, SHOULD CONSULY WITH THEIR OWN ATTORNEY AS TO ANY
LIMITATIONS OR QUALIFICATIONS OF BEING A PARTNER IN THH FARTNERSHIF, 'YHE
PARTNERSHIP SHALL AVE NO DUTY TQ INQUIRR AND SHALL HAVE THE RIGHT 10O ASSUMR
THAT ANY ENTITY APFLYING AND BECOMING A PARTNER IN THR PARTNERSHIF I8 IN FACT
UNDER IT§ GOVERNING LAWS, TO BE A PARTNER IN THE PARTNERGHIP, THE
PARTNERSHI SHALL HAVE NO DUTY TC INQUIRE AND BHALL HAVE THE TIGHT TO ASSUME
THAT ANY ENTITY APPLYING AND BECOMING & PARTNER IN THE FARTINERSHIF IS IN FACT
UNDER ITS GOVERNING LAWS, EINITILED TO BE A PARTNER IN THE FARTNERSHIP,

BURTHRRMORE, A PARTNER , If OTHER THAN AN INDIVIDUAL, WILL BH
REQUIRED TO DESIGNATE TO THE MANAGING GENERAL PAXTNHR FRIOR TO ADMIITANCE
THE PARTNERSHIP, A PERSON UPON WHOM ALL NOTICES RELATING TO THE

NECESSARY. FURTHERMOKE, AND IN THIS REGARD, ALL DISTRIBUTIONS TO BE MADE TO THE
PARYNER PURSUANT 10 THI9 SECTION AND THIS AGREEMENT SHALL BE MADE ONLY TO
THE PARTNER'S REPRESENTATIVE, I¥ NOT AN INDIVIDUAL, AND THE PARTNERSHIF SHALL
NOT BE CBLIGATED TO MAKE DISTRIBUTIONS TO ANY OTHER PERSCIN WHO HAS AN
INTEREST IN A PARTNER, PAYMENT TO SUCH PARTNER'S REFRESENTATIVE SHALL
BXTINGUISH ALL LIABILITIES THE PARTNERSHIP MAY HAVE TO SUCH PARTNER,

IRA ACCOUNTS

a2 NOTICH 1§ HEREBY GIVEN TO ANY PARTNER CONSISTING OF AN IRA ACCOUNT THAY
"THE PARTIERSEIP IS NOT ACTION AS A FIDUCIARY ON BEHALF OFTHE 1RA ACCOUNT.

LIMITATIONS ON LYABILITY

W09 THE PARTNERS SHALL HAVE NO LIABIITY 0O THB PARTNERSHIF OR TO ANY OTHER
PARINER FOR ANY MISTAKES OR ERRORS IN JUDGMENT, NOR FOR ANY ACT OR OMISSIONS
BELIBVED IN GOOR, FAITH 10 BR WITHIN ‘THE 8COFR OF AUTHORITY CONFERRED BY TEIS
AGREEMENT, THE PARTNERS SHALL BE LIABLE ONLY FOR ACTS AND/OR OMISSIONS
INVOLVING INTENTIONAL WRONGEIQING, FRAUD, AND BREACHES OF FIDUCIARY DETTIES OF
CARE AND LOYALTY. ACTIONS OR OMISSIONS TAKEN IN REEIANCE UPON TEE ADVICH OF
LEGAL COUNSEL APPROVED BY FIFTY-ONE FERCENT (51%) IN INTEREST, NOT IN NUMBYRS, OF
THE FARTNERS AS BEING WITHIN THE $Q0PH CONFERRED BY THIS AGREEMENT SHALL BE
CONCLUSIVE RVIDENCE OF GOOD FAITH; HOWEVER, THE PARTNERS SHALL NOT BR
%UIRED TO PROCURE SUCH ADVICH T BE SNTITLED ‘TO THE BENEEIT OF THIS SECTION.

CARH AND LOYALTY AND THOSE ENUMERATED IN ‘THIS ACREEMENT CONSISTENTLY WITH
‘THE OBLIGA'TION OF GOOL) FATTH ANE FAIR DEALING,

Addifiona¥ Partners

3404 THE PARTNERSHIF MAY ADMIT UF TO ONE HUNDRED AND FIFTY (150) PARTNERS
INTO THE PARTNERSHIP IN ACCORDANCE WITH SECTION 8072, THE PARTNERSHIP SHALL
HAVE THE RIGHT TO ALMIT MORE THAN ONE HUNDRED AND FIFTY {150) PARTNERS INTO
LHB PARTNERSEHIP ONLY BY THE EXPRESS WRITTEN CONBENT OF FIFTY-ONE PERCENT (5190)
IN INTEREST, NOT IN NUMBER, OF THE PARINERS. ANY NEW OR ADDITIONAL PARTNER,
iHALL ACCEFT AND ASSUME IN WRITING 'THE TERMS AND CONDITIONS OF THIS

JUITABIIATY

10 E&P Asgvciates, General
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. accordance with the terms of this Agrecment,

12408 BACH PARTNER REPRESENTY TO THE PARTNERSHIP THAT IH THE PARTNER IS NOT AN

ACCREDITED INVBSTOR, A8 DEFINED IN THE SECURITIES ACT OF 1993, AS AMENDED (THH
“ACT”} {AS DEFINED BELOW), THAT 'THHY WILL NOTIFY THE MANAGING GENERAL PARTNERS
IN WRITING WITEIN TEN (10) DAYS EROM ‘THE DATE OF THAT PARTNER'S ADMISSION INTO
THE PARINERSHIP, AN ACCRIDITED INVESTOR AS DEFINFL IN THE ACT 15 A NATURAL
FERSON WHE HAD INDIVIDUAL INCOME OF MORH THAN $200,000.00 IN EACH ¢JF THE MOST

NOT FORMED FOR THE SPECIFIC PURPOSE OF ACQUIRING THE PARTMERBHIP INTEREST
HEREIN AND WHOSE INVESTMENT 15 DIRRCTED BY A SOPHISTICATED PERSON WHO HAS

SUCH KNOWLEDGE AND EXFERIENCE IN FINANCIAL AND BUSINESS MATTERS THAT HE.16

CAPABLE OF RVALUATING THE MERITS AND RISKS INVOLVED IN BECOMING A PARTNER;
ANY URGANIZATION DHSCRIBED IN SECTION S01(}3) OF THR IRC, CORPORATION,
MASSACHUBETTS OR SIMILAR BUSINESS YRUST, OR PARTNERSHIP, NOT FORMED FOR THE
GPECIFIC PURFOSE OF ACQUIRING THE PARTNERSHIP INTRREST HEREIN, WIXH TOTAL ASSETS
IN EXCRES OF £5,000.000.00; ANY PRIVATH BUSINESS DEVELOPMENT COMPANY AS DEFINED 1IN
BHCTION 9(iK2) OF THE ACT OR ANY SAVINGS AND LOAN ARSOCIATION OE OTHER
INSTITUTION AS DEFINED IN SECTION 8(a)(8) (A) OF THR ACT, WHETHER ACTING IN 18
INDIVIDUAL OR FIDUCTARY CAPACITY; ANY BROKER-DEALYE REGISTERED PURSUANT TO
SECTION 15 OR SECTION 2013} OF THE ACT; ANY INVESTMENT COMPANY REGISTERED UNDER
THE INVRITMENT COMPANY ACT OF 1940 OR A BUSINESY DEVELOPMENT COMPANY AS
DEFINED IN SECTION 2(u)(48) OF THE ACT} ANY SMALL BUUINESS INVESTMENT COMPANY
LICENSED BY THE U5, $MALL BUSINESS ADMINISTRATION UNDER SECIION 301(c) OR (d) OF
TELE BMALL BUSDNESS INVESTMENT ACT OF 1958; ANY PLAN ESTABLISHED AND AINED
BY A STATE, ITS POLITICAL SUBDIVISION, QR ANY AGENCY OR INSTRUMENTALITY OF A

-STATR OR I8 POLITICAL SUBDIVISIONS, FOR THE BENEEIT OF ¥4 EMPLOYEES, IR SUCH PLAN

HAS TOTAL ASSRYS IN EXCRSS OF $5,000,000; ANY EMFLOYEE BENEFTT PLAN WITHIN THE
MEANING OF THE SMPLOYER RETIREMENT INCOME SECURITIES ACC OR 1874 ¥ THE
INVESTMENT DECISION 1S MADE BY A FLAN NIDUCIARY, AS DERINED 1N SECTION 3(21) OF
SUCH ACT, WHICH 18 BITHER A BANK, 8AVINGE AND LOAN ASSCOCIATION, INSURANCE
COMPANY, OR REGISTERED INVESTMENT ADVISOR, OR IF THE EMFLOYEE BENELIT FLAN HAS
TOTAL ASSETS IIN EXCRE8 GF §5,000,000,00, OR, IF A SELF-DIRECTED FLAN, WITH INVESTMENT
DECISIONS MADE SOLELY BY PEESONS THAT ARE ACCREDITED INVESTORS: AND, ANY
Agménvg WHICH ALY OF THE EQUITY OWNERS ARE ACCREDITED INVESTORS AS DEFINED

. NoHeux
1406 Unless otherwize provided heseln, apy notice or other communication hersin requived or

reitted to be given Lo In writing and 1iay be persenally served, telecopies, telexed or sent by -

mited Statos mail and shall be deemed ¢ have been given when deltvered in peroon, or upon receipt of
talecopy or telex or three (3) buslness duys after depositing it in the Unied States matl, reglatered or
certified, when postage fp:&oaid and gmpuly addregsed, For purposes thewenf the addresses of the
parties hereta are as sek forth in Todubit “A” and may be changed If specified in writing and delivarad in

YLORIDA LAW TO APFLY

1407 THIS AGRiSEWNT SHALL BE GOVERNED BY, AND SHALL BE CONSIRUED IN
ACCORDANCHE WETH, THE LAWS OF THE $TATE OF FLORIDA WITHOUT REGARD 10 THE
f{{mcmns OF CONHLKTT OF LAWS,

Lk A ) ~ S&P Assoclates, General
Parinership
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Disputes

14.06 ‘The Pariners shall rake o good faith effort (o settle sny dispute or dlaim arlsing under
this A nt, JE however, the Pariners shall fall to resolve a disgue ot clai, the Pattnars shall
submit It to arbifration before the Florida office of the American Arbltration Assodation. In an
arbittatlon, the Federal rules of Clvil Procedure and the Federal rules of Bvidence, as then existing, sl
apply, Judgrnent on any arbitration awards may be entered by any court of competent jurisdiction,

Headingg
W09 Saction headings wsed in this Agreement are incuded hereln for convenience op

reforence only and shall not constitute a part of this Agreement for any other puvpose or be given any
substantive effert,

Parties Bonnd
1410 This Agreement shall e binding o and e bo the benafit of the parties hereto pnd
thelr mecﬁva hetrs, exeeutors, ndwinisteators, logel representatives, nuecesdors and asslgns when
permitted by this Agreement. ,

Severability
1441 In cage any one ot mote of the provisiony contatned it this ant shall, for an
reason, by held invadid, Megal or unenforeeable in an}ﬁ\[x%sged; that invalid, illagal ar unenforceable
provislons shall not affect any sther provislon contained I3 AGREEMENT,

Counterpacts
1412 This Agrepient end any pmendments, walvers, consents or supplements may be

executed In any monber of counterparts éach of which when so executad and delivered shall be desmed
an original, but all such countetparts together shall constitnte by one and the samy instrument,

. Gender and Number )
14.13 Whenever the context shall require, all words in this Eﬁgmmnent in tha male gender shall
be deemed to include the fomale ar neuter gender AND VICE VEREA, AND all singular wordz shall
Inclade the plural, and all ptusal worky shalf indude the singulag,

. Prior Agresments Superseded .
14.14 This Agreament sy es any prior anderstandings or weitten or ordl agreements
among the parties respecting the subject matter agrgined heretry, # e
12 . B&P Asgoclates, General
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8 &P ASSOCIATES, Genetal Parinership
fo BULLIVAN & POWELL
U550 N. Yedezal By, Sulte 2100
¥, Landerdale, FL 333081404

1) TheParties hereto have exectted this Agraement by the signature and date set forth belaw.
Bach patty signing below hereby reprosents end wazrants that such party is sophisticated and
experienced in finanelal.and business yatters and, ag & result, 3s i a position to evaluats ahd
participate In the business and admindstration of the Partnership,

Dawen,
Date:

2 Distibutions
L eléct to recatve distributions ont a quarterdy basds in the amount of 6 .
Faleet to lmve my guarterly distFbiibon retrrested in fhe Partorship,

3) 2 & | ity
I am an accradited investor ag defined below,
It not an aecredited investor,

:1% m}!m it would qualify as an ‘gmﬁjﬁg 'm' tory”
{) A parson with aft individual net worth, or tgather with his o hex spouse a combined net

worth, in excess of $1,000,000, Net worth rieans the excess of total asets at faie market valug, including
home, home firndshings and automobiles, over total Habilites,

() A person with an individual income {axclusive of ang income attributable to his or Ter
spotse) In excess of $200,000 in et of the past two yeurs, and that he or she reasonably expects to have

I S&P Associates, General
Parinerahip
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an Individual incone in excess of $200,000 during this year. Individual income menns adjusted 1088
Income, ag veported for federal intome tax purposes; less any incoma attdbulable to A spouse or to
property owner by a spouse, inereased by the following amoynts (st not induding any amounts
atirlbutable o a spouse o to property owned by & spuusg: {i) the amount of any tax-gxenipt interest
Income recelved under Section 103 of the United Bistes Internal Revenue Code of 1986, as amended (he
“Codg"}; (i} the ampunt of Insses claimed a9 a limited partner In a linltnd partnership as reported on
Scheduie B of foxm 1040, (1) sy deduction claimed for depletion under Section 611 gc_gg_? of the Coda
and (iv) any amount by which income fom long-term caﬁital %nins hup bean reduced in grriving a
adjusted gross incora pursunnt & the provislons of Section 1202 of the Code,

(1) A person that ko'g,ether with his or her spovse, had » combined incosme in excess of $300,000 in ench

of the past two yeats, and reasonably expects to have a combined Incoms in excess of $300,000 during this
e,

XEIBIT A (How you would like your account titled)

IMPORTANT ~ Please indicate your beneficiary.
Please include address & phone 4.

Name, Address Bocial Beourity No. or Capital Contribution
Telephotie No, and Fax No. Pedern] 1D No.

IMPORTANT - Please indicate your beneficiary.
Please include address & phone #,

14 B&P Aasoelates, General
Parinetahip
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. [EE=TSERNARD L MADOYF
mabr| | Investment Securities

885 Thid Avensis New Yark, NY 10022-4834

TAX D NO,

S~ 037 1858

212 230-2404
£00 4212249
"Telex 235130
Fax 212 §B6-8118
ACCT# ASSIGNED }

gpmts PV S Associbres fevdtne LARTNERSHP

o 228 N, FepepaL /JW) Sure boo

smam

Lombants Bizath, FL

33o0L 2~

Y395 7823580 225&51 282.-3602—

TEL. NUMBER

HESITENGE

REG, REP /VMMJ§MM Vl‘@/w) *ﬂ@wdj MW pﬂmva

WE DEEM THE CUESTIONS GONTAINED 1N THIS SEGTION TO BE REQUIRED BY THE "KNOW YOUR WSTOMEW RULE
OF THE NATIONAL ASSOCIATION OF SEGURITY DEALERS, AND, THEREFORE, MUST BE ANSWERED IN FULL,

AESIDENCE

NAME OF EMPLOYER {IF HOUSEWIFE, NAME THE HUSBAND'B, EMPLOYER)

EMPLOYER'S ADDRESS

OCCUPATION

BANK AEFERENGE AND ADDRESS

OTHER BROKERAGE ACCOUNTS WITH

GLIENT INTRODUCGED BY

FOR OFFCE USE QNLY

R R.'S ESTIMATE OF CLIENTS NET WORTH

18 CLIENT OVER 21 YEARS OF AGE YES NO
HOW LONG HAVE YOU KNOWN CUENT ’
CLIENT 18 CITIZEN OF
APPROVED BY
DATE SENT TO CLIENT DATE SENT TO CLIENT
MARGIN AGREEMENT MAIL WAIVER FORM
JOINT AGREEMENT MULTIFLE A/C FORM
GORPORATE ACCOUNT FORM CORPORATE RESOLUTION
CO-PARTNERSHIP FORM F “_E. ‘3 “?\{
Affilia ithe

Mueloff Serutian Tatesnatiannl 1.l

A s men

A r e s
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[ TRERNARD L. MADOKF , 212 2502424
MADF ’ Investment Securities BOO 9212242
4 835 Thied Avenue New York, NY 100224834 Telex 235130
Fax 212 4868178

Congress has mandated that all Interast and dividend payors Including banks, ocrporaﬂons and funds must withhold 1
ol all dividends or Interest pald UNLESS you somplete and retum the form at the bottom of shls page.

Important New Tax Information

*Under the Federal Incotme 1ax law, you are subject to ceraln penalties as well as with-holding of tax at a
20% rate If you have not provided ug with your gorract socla) gsecurlty number or other taxpayer klentiflcation
number. Please read thls notlce carefully.

You (as a payes) ara required by law to provida us (as paycar) with your correct taxpayer kentification
fumber. If you are an individual, your taxpayer Identification Is your soclal securlly number. 1f you have not
provided us with your cotrect taxpayer identification number, you may be subject to a $50 penalty Imposed by the
Internal Revenue Sarvice, In addition, divided payments that we make to yau may be subject to backup withholding
starting on January 1, 1994,

Backup withholding Is different from the 10% withholding on Interest and dividends that was repealed In
1983, [f backup withhalding applles, payor is required to withhold 20% of dividend payments mada o you. Backup
withholding s not an additional tax. Rather, the tax llabllity of persons subject to hackup withholding will be reducad
by the amount of tax withheld. If withholding results In an overpayment of taxes, a refund may be obialnad®,

Please arg.n the form and return it to us,

SUBSTITUTE INTERNAL REVENUE SERVICE FORM W-B .

Aceourt Number(s): , Taxpayer ldentillcation Number:
| . bE-037125¢
Name: P+S Mgm 2 éw WM?MM

Addrass: &’-2“5( N FM /wlwz(’) ﬁ::’jj! MC}/ MW&M,?KZ,

33057

{Signatura)

*Under penaltles of perjury, I cerlify that tha rshown

3

on this form ls my comect Taxpayer Idertiiication Numba

Please fill In your name, address, taxpayer Identitication number, and sign ghove,

Alfifinted with;

Mudelf Securities Tnternational Lad,

et pa g
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S TBERNARD L, MADOKF 213 230.2494
maor] | Invesiment Securities BOD 2212242
HBBS Third Averwte New York, NY 100224834 . Telox 235130

Frx 212 486.8178

JTRADING AUTHORIZATION LIMITED TO
PURCHASES AND SALES QF SECURITIES

Gentlemen;

The undersigned hereby authorizes Bemard L. Madoff (whose signature appears helow) as his
agent and attomey In fact to buy, sell and trade In stocks, hands and any other securities in
accordance with your tarms and conditions for the undersigned's account and rsk and In the
undarsigned’s name, or number on your books. The undersigned hereby agrees to indamnify and
hold you harmless from, and to pay you promptly on demand any and all loszes arising therefrom or
debit balance due thereon. However, in no event will the losses exceed my investment,

. In all such purchases, sales or trades you are authorized to follow the Instructions of Bernard
L. Madoff in every respect concerning the undersigned's account with you; and he is authorized ta 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 corfirms any and all transactions with you haretofore or
hereafter made by the aforesald 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 also a continuing one and shall remaln in full force and effect
until revoked by the undersigned by a wiitten notice addressed to you and delivered to your office at
885 Third Avenue but such revocation shall not affect any llability In any way resulting from transaction
initiated prior to such revocation. This authorization and indemnity shall enure to the benefit 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 er any successor
firm,

/WWM Fo

(City) (Stata) )
Very truly yours, cid/lcw/\ @/{ML/ g Pl S W@MTM@

(Client Slgnature} /
Signature- Of Authorized Agent:

Mudtall Serstrities Interintinnnl T4,

Datad, / 2’/}5['(/ Jr
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EXHIBIT A (How you would ke your account Gtled)
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Please include address & phone #.
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Ba'lfr.y;lhil.'_w_l\[lul(g!pql, CPA‘/PFS/ABV/CFE/CFF  Curriculum Vitag

M Education & Desiynations
CPA - Certifled Public Accountant (1978), *ragulated by the State of Floflda
PFS — Personal Financlal Specalist (1999), conferred by ths American Instituts of Gertifled Public Accountants
ABY - Accredited in Business Valuation (2000), conferred by the Amerlcan Institute of Gertified Public Acoountants
CFE - Certified Fraud Examiner (1994), conferred by the Association of Gertified Fraud Examiner
GFF — Certified in Financlal Forensics (2009), conferred by the Amerlcan Institute of Certified Public Accountants

M.B.A., Accounting end Business Administration, University of Buffalo,
B. 8., Accounting, University of Buffalo

* Extensive continuad education in the areas of business valuation, forensic accounting, accounting and audiiing, as
well as meeting bi-annual requirements for all designations of AICPA and AGFE for continuad professional education,

M Professional History
Wiaroum e, January 1997-present
Mukamal, Anpel, Frombery & Margolies, PA,, 1082-1907
Laventhat and Hovwath, 7987
Ametican Assurance Group, Treasurer, Insurance Conglonerate, 1980
Peat, Marwicl, Mitchell & Gomyany, 1977-1980

W Articles, Seminars & Prasentations

x “Chapter 7 - Panel Discussion”, Unlversly of Miam! School of Law, 23rd Annual Bankruptoy Skills Workshop, 2013,

= Bankruptey Bar Assoclation - Southem District of Florida: “Bankruptoy Skills Workshop” - Jurie 2018 “Chapter 7 -
Panel Discussion on the prober use of exeptions, llen stripping of second mortgages, preparation of bankruptoy
schedules, and the sale of underwater real property by Trustess,”

= American Bankruptey Institute: “Timeshare and Hotel Bankruptcies” « February 2013

n “Handicapping The Playing Flald: Addressing Frequent Issues In Bankruptcy Litigation”, presented at the
AGCA-SFL's Third Annual CLE Corference

= “Symposium | - Protecting Asset Protection: What Works, What Doesn't and Why", presented at the
ACTEG 2012 Aninual Meeting -

w “Fiductary Responsibilities of Professionals in Bankruptey", presented at the 2014 Geniral Florida Bankruptey
Law Assoclation Annual Seminar.

x The Institute 83rd Annual - Florida Chapter « “The Financial Distressed Client: Positioning the Client for
Modification, Bankruptoy and/or Foreclosure®,

m Flotdda Fidugiary Forum - Ethics Presentatlon, 2011,

® “The Bankruptey Process and Bankruptey Restructuring for Lawyers", AAJ Winter Conventlon, 2010, 2011,

u “Top Ten DSO Issues in Bankruptey”, Bankruptcy Trustes Assoclation Training Beminars, 2010,

x "Top Ten DO Issues in Bankruptey”, Gontinuing Legal Education (CLE) Fall Conference, 2008,

8 “Bankruptey and Marital Debits; Is it Enforceable or Dischargeable?”, ABA Sectlon of Farmily Law, 2009, 2010,

o “Privacy and Security lssues”, 2009 National Assoclation of Bankruptey Trustees (NABT) Spring Seminar,

w “Taxatlon Issues Faclng The Domestlc Relations Practitioner”, Palm Beach County Bar Assoclation,
Family Law CLE Committee presentailon,

m “Privacy and Security lssues in a Trustee's Office and EGF Environment”, National Assoclation of
Banikruptey Trustees.

u “Keap Your Client From Drowning: How to Deal with Bankruptcies and Foraclosures”, AAML 82nd Annual
Ihstitute - SA Symposium, 2010,

*Licensad by the Stats of Florlda

www. marcumllp,com



 Barty E. Mukmal, coh"PFS/BUCFECFF  Ciriouum Vigecoms,

w “Understanding Flnanclal Discovery”, Florlda Board, Family Law Financial Accounting and
Cross Examination Seminar,

m “Federal Tax Flling Requirements”, Regional 21 Bankruptoy Trustee Association,

w Topics Involving financial controls and rlsk management presented to financial Institutions and
organizaticns involved with distressed properties, .

» “The Ghapter 7 Debtar From the Perspectives of a Chapter 7 Trustes, v.s. Trustee, and Counsel for a Debtor or
a Creditor”, University of Miam! School of Law and Bankruptcy Bar Assoclation, 2010.

M Range of Experience

A Partner at Marcum Lip, Barry Mukemal brings more than 30 years of multidisciplinary experience 1o the
firm's Advisary Services divislon. Experienced In some 30 industries, he successfully addresses complex lssues
In bankruptoy and Insolvency, capital recovery, fraud, business valuation and economic damages.

Mr. Mukamal Is a Ghapter 7 Panel Trustse In the Southern District of Florlda. He has extensive experience operating
businesses and liquidating thelr assets in the 1.8, Bankruptcy Court system as woll as in state court proceedings. He
hag been appolntad as liguidating trustee and/or plan administrator in numerous complex cases requiting adminlstration
and resolution of itigation, quantification of economic damages and resolution of claims. As plan administrator or
trustee on sevaral failed commercial real estate projects, Mr. Mukarmal has managed and marketed the completion
of construction projects Including resolving related ereditor claims and construction contractar claims.

Mr. Mukamal has represented debtors, creditors and creditors’ committaes in matters of insolvency fraud and
abuse, and has assistad trustees In their asset recaovery offoris. He has served as a court appolnted receiver and
mediator, and has testified as an expert witness at the lacal, state and federal level. He has exdenslve oxperiance
in litigation involving preference transfers and fraudulent conveyances in the context of bankrupt entlties.

Mr. Mukamal's extensive litigation support experlence includes matrimonlal dissolution, fost profits litigation,
fraud investigations and business valuations. He has been involved In numerous high profile, high-net-worth divorces
Involving assets in the U8, and abroad. In additlon, he has been retaned in investigations and embezzlement issues
assaclated with financial fraud schemes such as Ponzl schemes and occupational fraud. His experierice also extends
to lost profits litigation, damages In relatlon to breach of contract, and personal injury and wrongful death actions.

Mr. Mukamal's testimorty for the plalntiff in a patent damage action facliitated & multi million dollar award for the client.

Mr. Mukamal's Invelvement with andit and review engagements make him particularly qualified to address lssuas
of accounting malpractics and to testify in such areas. He has been involved in audt, review, accounting and tax
engagements ranging from small, closely-held eniities ta SEC cllents In various industries, Including insurence,
manufacturing, distribution, real estate, health care, publishing, agriculture, seafood and aviation.

M Professional & Civie Affiliations
» Amerlcan Institute of Gertified Public Accountants (BICPA)
= Florlda Institute of Certifled Public Accountants (FIGRA)
w Assoclatlon of Certified Fraud Examiners
u Chapter 7 Panel Trustes, Southern Disirict of Florlda

I Awards & Recognitions

m 2006 Litigation Key Partner Award Winner, South Florida Business Journal
= 2000, 2010, 2011 & 2012 Top CPAs in Litigation Support in South Flarida ~ South Flotida Legal Guide

*Lloensed by the State of Florlda
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Barry E. Multamal, cea/pes/aBy/cre/cee

B Four Year Gase History

| Curri-cu_lgm_\/itae Continued...

ase Name Gourt Gase Number Judge Type of Testimony

MORTQAGES, LTD. f)ISTRlCT OF ARIZONA CASE NO. DEPQSITION
2-08-BK-07465-RJH

INTEG INC, AND MARG (ACOVELLY MIAMI-DADE 04-09791 CA 08 DEPOSITION

v

CLAUDIO OSORID, ET AL

G &M OIL COMPANY SOUTHERN DISTRICT 04-22901-ClV HIGHSMITH TRIAL TESTIMONY

Vv OF FLORIDA

CITGO PETROLEUM CORPORATION,

SUNSHINE GASOLINE DISTRIBUTORS, INC,

CLAUDIA GOETZ BROWARD FMCEQ7016613 MIGHAEL KAPLAN TRIAL TESTIMONY

V.

RALPH GOETZ

MARIO'S ENTERPRISES PAINTING MIAMI-DADE 0721502 CA 20 TRIAL

& WALLCOVERING, INC.

v

VEITIA PADRON INCORPQRATED

GLAUDIA POTAMKIN MIAMIDADE 07-27291 FC-04 ROBERT M. PINEIRO | TESTIMONY

v

ALAN POTAMKIN

ELAINE R, BEAME MIAMIDADE 07-29667 FC (07) BAGLEY TESTIMONY

v

LAWRENCE BEAME

MARIA FERNANDA KEELER MIAMI-DADE 07-29085-FC BERNSTEIN TESTIMONY

V.

JOHN R, KEELER

KEVIN MGCARTHY MIAMI-DADE 07-61016-CIV-CORN DEPOSITION

Vv JHOPKINS

AMERICAN AIRLINES, INC,, AMERIGAN EAGEL

AIRLINES AND EXEGUTIVE AIRLINES INC.

CREATIVE DESPERATION INC. MIAMI-DADE 08-19067 DEPOSITION

BARRY E. MUKAMAL, AS LIQUIDATING MIAMI-DADE 08-14346-H TRIAL

&D & O TRUSTEE FOR FAR & WIDE CORP

v

ERNST & YOUNG LLP

STEPHENSON OIL COMPANY NORTHERN DISTRICT QF 08-GV-380 TOK-TLW | TERENGE KERN TESTIMONY

v OKLAHOMOA

0G0 PETROLEUM GORPORTION

www rarcurmllp, com




Barty E. Mulamal, cea/prs/asycre/crr

Curriculum Vitae continued...

M Four Year Case History corvd

Casa Name Court Gase Numbsr Judge Type of Testimony
{ & M Ol COMPANY ING, NORTHERM DISTRIGT 09-CV-B6-TCK-TLW | TERENCE KERN TESTIMONY

v OF OKLAHOMOA

CITGO PETROLEUM CORPORATION

STEPHEN M. FULLER MIAM I:DADE 09-00957-FC-07 DEPOSITION

V .

DARYL FULLER

AGUSTIN R. ARELLANG, JR. MIAMI-DADE 09-026846 FG (12) DEPOSITION

)

ELIZABETH RAMIREZ ARELLANO

GRAND SEAS RESORT PARTNERS - MIAMI-DADE 09-28973 BKC-LMI | LAUREL M. ISICOFF | TRIAL
CHAPTER 11 / CHAPTER 11

ROBERT K. BLAKE, ET AL BROWARD 09-036447 (07) DEPOSITION /TRIAL
v .
JAMES F ELLIS, ET AL

MERENDON MINING (NEVADA, INC. (DEBTOR) [ MIAMI-DADE 09-11988-BKC-AJG | A. JAY GRISTOL DEPOSITION

v

MILOW BROST, ELIZABETH BROST ET AL

HOWARD M, EHRENBERG, GHAPTER 7 MIAMI-DADE DEPOSITION/
TRUSTEE TESTIMONY

v

BDO SEIDMAN, LLPET AL

GERALD HESTER DISTRICT OF NEVADA 2:09-0Y-007 170RLH-RJS TRIAL TESTIMONY
v

VISION AIRLINES INC.

THE FLORIDA BAR SUPREME COURT §G11-15 & 8C11-16 /] JUDGE EDWARD DEPOSITHON

v OF FLORIDA FLORIDA BAR FILE NEWMAN, REFEREE

MARK ENRIQUE ROUSSO AND #2011-70,598(114)

[EONARDO ADRIAN ROTH & 2011-70,408{11A)

DAVID C. ARNOND MIAMI-DADE 12-13962 CA 40 TESTIMONY

v

ASSOCIATION LAW GROUR ET AL

MAURY ROSENBERG MIAMI-DADE 09-13196 BKC-AJC DEPOSITION

v

DV] RECEIVABLES, XV, LLC,
U. S, BANKN. A, ET AL

www,.marcumllp.com




Barry E. Mulamal, coa’/prs/ay cre/cre

M Four Year Case History contq

Curricufum Vitae contined..

Gase Nama

Courd

Gase Numbar

Judgs

Type of Festimony

MAURY ROSENBERG
v

DVIRECEIVABLES, XIV, LLC,
U. 8. BANK N. A, ET AL

MIAMI-DADE

08-13196 BKC-AJC

TRIAL

JOHN CAMPION
v
ESTHER CAMPION

MIAMI-DADE

16-2012-DR-000297 FMC

TESTIMONY
& DEPOSITION

FUSIONSTORM INC.
v

PRESIDID NETWORKED SOLUTIONS, ING.,
MICHAEL LYTQS, DAV} DUFF, JOHN LOTZE,
GINA KING & YANDY RAMIREZ

1400013677

ARBITRATION

TESTIMONY

CREATIVE DESPERATION ING,

)

MGST ING., THOMAS JORN KARAS,
BARBARA FAWGETT, ET AL

FT. LAUDERDALE

(8-019067

TESTIMONY

CAPITAL INVESTMENTS USA ING /JOEL
TABAS ~ TRUSTEE
v

EDWIN EATON TRUST, EDWIN H. ETON
JRINT TAX TRUST, ET AL

MIAME DIVISION

09-36408 BKC-
LIMi/09-35418 BKC-LMI

DEPOSITION

CAPITAL INVESTMENTS USA INCAIQEL
TABAS - TRUSTEE
v

JOSEPH M, LEHMAN

MIAMI DIVISION

09-36408 BKC-
LVI/09-35418 BKG-LMI

DEPOSITION

ANNA INGHRAM
v
SAMER TAWFK

MIAMI-DADE

10-035020 FC (16)

DEPQOSITION

DAVID G ARNOLD -
v
ASSOCIATION LAW GROUR, ET AL~

MIAM-DADE

1213962 ca 40

DEPOSITION /
TESTIMONY

MOLINA HEALTHGARE OF FLORIDA ING.
v
PHYSICIAN CONSORTIUM SERVICES LLC

MIAMI-DADE

32-193-00516-10

DEPOSITION

STEVEN EDWARD RUFFE
)
LINDA RUTH RUFFE

MIAMI-DADE

11-36218 FC 07

DEPOSITION

www.marcumllp,com




_Barry E. Mulcamal, cea/prs/gy/cre/cre

| Curriculum Vitae Continued...

B Four Year Gase History contd

Case Name Gourt Gase Nomber Julge Type of Testimony
DDS HOLDINGS INC, MIAMI-DADE 11-26481-CA-40 TRIAL

\Y

SANARE LLC AND DOCTOR DIABETIC SUPPLY LLC

TODD LARY/STARBRIGHT SOUTHERN DISTRICT 1:11 GV 28820 TESTIMONY
v OF FLORIDA

BOSTON SCIENTIFIC CORPORATION

OCALA FUNDING LLG MIAMI-DADE 11-30957 CA 30 TESTIMONY
v

DELOITTE & TOUCHE LLP

DEUfSCHE BANK AG MIAMI-DADE 11-43773 CA 40  TESTIMONY
v

DELONTTE & TOUCHE LLP

AAMG MARKETING GROUP LLG DBA ’

AIRLINE ALTERNATIVE MARKETING GROUP DISTRICT COURT OF A-11-640358-0 TRIAL

v CLARK GOUNTY, NEVADA

ALLEGIANT AIR LLG, ET AL

AMERICAN EDUCATIONAL ENTERPRISES, LLC

v

THE BOARD OF TRUSTEES OF THE INTERNAL

IMPROVEMENT TRUST FUND MIAMI-DADE GOUNTY (ASE #02-28922 CA 08 DEPQOSITION

www.marcumilp,com




S&P Associates, General Partnership
P&S Assoclates, General Partuership

ATTACHMENT 3

Glossary of Terms ]

L

Defined Ferm

Description |

2008 Sullivan Distributions

Disttibutions recorded by S&P to partners Ann or Michael Sullivan on 19731708 10
the amount of $300,465,51 and partners D& L, Gail Sullivan on 12/31/08 i the
amount of $31,500,

Avellino Frank J, Avellino

Bienes Michael 8. Bienes

Conservator Phillip J. Von Kahle

Keloo Keloo Foundation

Madoff or BMIS Bergard L. Madoff Investment Securities, LLC
Marcym Mateum LILP

Moeoker Michael Moecker and Associates

P&S P&S Associates, Genetal Partnership

P&S Annual Partner Statements

Spreadsheets prepared by Moecker that summarize the activily (capital acoount
beglnning balauce, new investments, management fees, expenses, distributions,
galns/logses and ending eapital account balance) for all partuers on an anmual basis
based on Information reported by P&S managing goneral partner on the anmvgl
partner statetnents,

P&8 Madoff Cash Receipts & Disbursements List

Excel spreadsheets prapured by Moecker of the sash receipts from aod cash
disbursements to MadofF for each year from 1993 through 20008, which
spreadsheets are based on Moeckers analysis of P&S books and recores,

P&S Madoff Portfolic Repotis

Summary report prepared by Madaff for P&S titled "Portfolio Management Repart

P&S Management Fee Chesldist

Excel spreadsheet list prepared by Moecker of the management fae's paid by P&S,
which Moecker identified through their analysis of P&S books and reoords,

P&S Management Fees

Putsuant to Article 5.01 of the Partnership agreement, 20% of the capital gatus,
capitel losses, dividends, interest, margin interest expense and all other profits and
losses attributable to the partoership are to be allosated to the managing general
pariners,

P88 Partnership Apreemant

P&§ Amended and Restated Parinership Agreoment, dated December 21, 1994

P&S Quarterly Management Fee Calculations

Quarterly calenlations of management foe's prepared by P&S managing general
partner

P&S Sproadsheets

Excol spreadsheets titled 1993-2008 by Partner Cash-In Cash-Out Real Balance

Partners the general pariners of P&S and S&P
Partnerships P&S and §&P gollectively

Powell Greg Powell

Revigw Period 1993 through 2008

5&P S&P Associates, General Partnership

S&P Amual Patiner Statements

Spreadshests prepared by Mosoker that summarize the aotivity {(capital accouni
beginning balance, new investments, management feos, expenses, distributions,
gains/losses and ending capital account balance) for all paritiers on an annyal besis
based on information reported by &I managing genctal partner on the antal
pariner statemerts,

3&P Madoff Cash Recelpts & Disbursements List

Excel spreadsheots propared by Moecker of the cash recefpts from and cash
disbursements to Madoff for each year from 1993 through 20008, which
spreadsheets are based on Moeckets analysis of P&S books and records,

S&P Madeff Portfolio Reports

Summaty repozt prepared by Madoff for S&P titled “Portfolio Management Report

S&P Management Fee Check List

Bxcel spreadsheet list prepared by Moacker of the management fee's paid by P&S,
which Mocelker identified through their analysis of S&P books and records.

S&P Management Foos

Pursuant to Aticle 5.01 of the Partnershipy agreement, 20% of the capital gaing,
capital losses, dividends, interest, margin interest expense and all other profits and
losses attributable to the partnership are to be allocated to the managlng general
partness.

S&P Partnership Agresment

$&P Amended and Restated Partnership Agreement, dated Decoraber 21, 1994

S&F Quarterly Management Ree Caloulations

Quarterly caleulations of management fee's prepared by S&P managing general
partner

S&P Spreaclsheets Excol spreadshests titled 19932008 by Pariner Cash-In Cash-Out Rea] Balance
Sullivan Michael D. Suflivan
Sullivan Inc. Michael D, Sullivan & Associates, Inc.
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P & S ASSOCIATES, GENERAL IN THE CIRCUIT COURT OF THE 17%

PARTNERSHIF and S & P ASSOCIATES, 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 authotized to administer oaths and take
acknowledgments, personally appeared Barry Mukamal, who, upon being first duly sworn,
deposes and says as follows;

1 I am & certified public accountant, and a Partner with the firm Marcum, LLP
("Marcum™). On January 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 fo October 1, 2013 As such, I am familiar with the matters set forth herein and submit

this Affidavit of Expert.



3 In connection with our employment as an Expert Witness, we were provided with
a spreadsheot for S&P that was prepered by the Conservators financial advisor, Michael Moecker
and Asseciates (“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 Out
Spreadsheet”  The S&P Cash-In Cash-Owt Spreadsheet summarized the anmual cash
contributions and withdrawals by partuer for each year for the life of S&P, including partuer
Guardian. Angel. Based on the S&P Cash-In Cash-Out Spreadsheet, partner Guardian Angel
made investments in the amount of $35,188,103 52 and received fotal distributions in the amount
of $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 th‘e
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 selocted
statistical sample of the new investrnents 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 tx'ansactions. For each transaction in our sample, we procesded to confirm the
amount of the investments and distributions listed on the 8&P Detail Investment & Distribution

Spreadsheet as follows.



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 ot the S&P Detail Investment &
Distribution Spreadshest 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
Investment & 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 $&P Detailed Investment & Distribution
Spreadsheet exclude false profit, including the false profit related to the partners that
were transforred 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 Anmual Cash-In
Cash-Out Spreadsheet and S&P Detail Investment & Distribution Spreadsheet for partner

Guardian Angel are reliable.

! JS&P banking was conducted through 8&F bank accounts, therefore we were provided with S&P bank records,
Additionally, we were also provided with Guardian Angel bank statements for the following periods, 6/1/06 —
4/30/13, which statements were incomplete m that the majority of the periods did not include canceled chetks or
deposit dotail Guardian Angel did not provide bank statements for periods before Tune 1, 2006,

2 During 2002 certam parters of S&P and JS&P had their entire investment position (including false profit)
transferred via a journal entry from S&P and JS&P to Gmardian Angel,



FURTHER AFFIANT SAYETH NAUGHT

Respectfully submitted, %
ﬁﬁf’”/ ?&/

Batry E. Mukamal, CPA/PES/ARV/CFE/CER
Partner
Marcum, LLP

Thc foregoing instrument was acknowledged before me this 31% day of October 2013 by Barry
Mukamal, who is personally known to me and who did take an oath.

Aibrndos B haite

Notary Public State of Florida at Large

My Commission Expires. 2fad 2(, 2077

TAETY ‘k&g Notury Publie - State of Flotidy &
*3 My Gamm, Expires Mar 31, 2037 )

ORI Commisslon # E8 asrstn I
4]
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I THE CIRCUIT GOQURT OF THE SEVENTEETH JUDICIAL DISTRICT
IN AND FOR BROWARD COUNTY, FLORIDA

P&E ASBOCIATES, GP, 8&P ASSQUIATES
GP, PHILIP VON KAHLE as Canservator
Of P85 Associates GP and 5&F Associaies, GP

Case No.: 12-034123 {07)
Plaintiffs,

\'A
STEVEM JACOB, STEVEN P, JACOB, CPA 8
Associates Ing,, FRANK AVELLIND, and MICHAEL
BIENES

Defendanis.

EXPERT REPORT OF:

BARRY NMUKAMAL, CPA/PFS/ABV/CFEICFFICIRA

March 31, 2016

j;(iqp'ila/}wukamm

EXHIBIT (s, Forensicang nsalvenoy Advisors
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Expert Report of Barry Mukamal, CPA/PFSIABVICEEICFFICIRA

INTRGDUGTION

KapllaMukamel, LLP and Barey B Mukamal, CPA (hereinafter refered to as "EM" have
basn retained by Barger Singsrmyem LLP {"Counsel”), legal counse! for Philllp J Won
Kahle, as Copservator [“the Conservater”) for P&S Assodlates, General Pardnership.
(‘P&8™ and B&F Assodletes, Genarml Partnarshlp (‘S&P™, to provide an apirfan with
vespect to the following:

«  Whether distibutions paid to Sullivan/Powsll' by PRS and S&P were In
accordance with the P&S Partrisrshlp Agreement? and the S&F Parnership
Agreermant,® raspactively.

s Obhsarvations with respect to the accounting books and records as maintained by
&S and B&P,

»  Whather S&F and P&S were inselvent during the pertod from 2002 threugh 2008
(the *Analysls Period™}

[ have not been requested to, nor heve | performed analysis beyond that whish was
required 1o formulate my opinlons as rendered hemin. The information, analysls, and
ppinfons contained in this Report are based upan the specic facts and aircumstanhces in
thls proceeding. [ reserve the right to supplement this Report as necessary, to tha extent
any other relevant Information becomes available between the date of this Report and the
date that | may teglify in this in this proceeding.

! idichsl Sallivan (*Sultivan™) andfor Greg Powed (“Powell™ am collsetivaly referred to as “Sullivn/Fovall™ Sullivan/Powsl
wasye the maanaging genorn] preiners of both S&P and PEE, Tn 2003, Tywel] died and Sulfivan eontinued ns fhe sole menmging
general pariner of bath 8&P and P&S,

2 P&S Associey OF Amended and Restred Partnership Apresnent duted Dogomber 31, 1994,

A B&DI Assouiotos GF Amendyd snd Restated Pactnarship Agresnant deted Decebor 27, 1004

Page |

Kapila/Mukamal
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Page 2

PROFESGSIONAL RUALIFICATIONS QF BARRY NMLICAMAL,

|, Barry E. Mukamal, am Co-Managlng Partner at KapllaMukamal, LEP, 1am & Cerifisd
Public Aceoutitant (“CPA”) licensed in Florida, My Curticulnm Vitae is aftached hersto as
Attachment 1 and includes additional detalls of my professional gualificatiens and
axperience,

| poskese over 34 vears of experlence In the public scoaunting profession and financlal
sarvices industry, | am accredited in business valuation (“"ABV") and hold accreditation s
a personal financial specialist (“PFE"), certifled fraud examiner (‘CFEY, and certified M

Sfimancial forensics” (“CFF"} and am a Cerlified Ingolvency and Restructuring Advisor

("CIRA™, Areas of experfise include financlal aceounting, businass valuation, forensic
{investigative) accounting in litigation procesdings, economic damayss, bankeupicy and
insolvency matters, | have been appoinied and currently serve as & Bankrupley Pans!
Trustee i the Southem District of Flerida, My prior experlence includes consulting and
expert testimany In numerous arbitration and fitigation matters, A list of cases in which |
have previously provided expert testimony 1s also included in Attaghment 2.

COther professionals at KapiiaMukaral, LLP have warked on this engageiment undar my
supervision and direction. | have reviewed ahd am familiar with all such procedurgs
performed and worlk product prapared.  Fees for professional sewvices provided are
based on hours acivally expended by each asslgned stalf member extended by the
standard hourly bllling rate for that individust,  Hourly billing rates for professionsl staff
waorking on this maiter range from $180 to $495, Fees are not contingent on fhe outoams
oF this matier,

BCOPE OF REVIEW

in the performance of our analyses and foruing our opions and conclusions, KM has
consideret data and iﬁfamaﬁon which ate nchuled jn Exhibit 1, We have also relied
upen our profassional exparience and experilse, obtained over many years as & financial
and accounting expert. We are prepared to amend T.h-i:% report should we consider it
nacessary aiter receiving further information regarding this matier.
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10,

11

12

BAGKGROLINMD AND INFORMATION FRON COUNSEL

P&S and 8&P were formed by Michael Sullivan and Grag Powsll in 1992, with the stated
purpose of investing In securities. in faet, P&S and S8 (collectively, the "Partnerships”)
invested exclusively in &8 Ponzi scheme perpetrated by the Berosrd L. Madoff Investmend
Baocurlties, LLG- ("Madoff” or "BLMIS". As a conseguence, profits as recordad by e
Partnerships stemimed solely from Investments in Madoff,

At the commencement of the Partnerships, Sullivan mnd Powell were appainted as
managing general partners of the Farinerships. Powéll passed away in August 2008,
and Sullivant continued as the sale mamaging general pariner of the Partherships.

Defendants Avellino® and Blenes® ware well acquainted with Madoff due to fheir prior
investment activities with Madofi, Many of the ftwestors/partners in the Parinerships
were intraduced to the Parlriership by Avelline and Biones,

In Danerpber 2008, BLMIS was exposed ag a freudulent scheme which had defranded
thousands of Investors including the Partherships.

In August.éf 2018, Qertéin partners: of the Partnerships filed o lawsuit alleging that
Suliivan had diverted millions of dollars from the Partnerships ta himself and others
Including Aveline end Bienes. In January 2013, the Conservator was appointed as
conservatar of the Partnerships fo, among other things, wind down the affairs of the
Parinarships; determing how the assels of the Parlrierships are to be distributed, and o
effect such distributions,

DISTRIBUTIONS TG SULLIVANPOWELL FROM S8P

The S&P Parnership Agrasment’ provides for partnership profits 1o be. allecated and
distributed consistently between the managing general partners [Sulliven/Powsl)) and
other partnérs, Spepifically, Section 5,01 provides that the capital gains, caplial losses,

dividends, interest, marain infarast expenge and alf ather profits and losses stifdbutabla to

Throngh Micbael fullivan & Ansoovinles, PA.

5 Prark Avelling -

& Micheel Bletien

T 8&P Assaciatey G Amended and Restated Fartnership Agrevmert daed Dessmher 31, 1994,
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13,

14,

15,

18,

B&P are to be allopated ax follows: 20% to Sullivan/Powell and 88% to the other partners
("88F Other Parinars’), With respect to distibution of profits, Article 5.02 of the 8&P
Parnarship Agresmant provides for profilsfcash flow to be distributed at tesst oneg per
yaar as follows: 20% to Sullivan/Fowell and 80% to S&F Ofher Partners,

Article 8.07 of the S&P Partnership Agreement provides that Sulllvan/Powell shall be
responglble Tor management of S&P's operations, but shall redeive na salary or
compemsation from S&P,  The only copsideration payable to Sullvan/Pewall for
management fanctions was the 20% allocation of 8&P"s net Incomelprofits wndsr Article
5,01, ae discussed above,

The Conservator's financial advisor, Moecker® compiled the following schedulps/analyses

which wera provided kKM with respect fo S&P, coflsctively the "Mosaker Schedules”:
o Distributions pald to Sullven/Powsll by &8P during the Analysis Pariod
{*Sullivan/Pawell Distributions®)
o Cash racelpis fror, and hvesiment remiifances o Madoff wﬁ:h rfaspeat m the
Analysis Perlod {"MadeFf Gmh Flows")
«  Investor contributions and withdrawals ("SEP Investor Cash Flows")

fn analyzing Sullivan/Powell Distibutions during the Analysis Perlod, we reviewed the
Moecker Sehedulss in corjunction with S8P's general ledgers, tax refums and cash
ragisters, We also considered ouf ﬁn’dkﬁgs as bwﬂ‘ermad In Barry Mukamal's expert
report previously prepared on November 11 2013 aﬂached as Ewhitiit 2 herea}n
("Muk&ma 2018 Expert Report).?

As noted above, Aricls 501 provides for 20% of the parnership's. net income fo be
alloceted to. Bulllvar/Powell. B&F Annusl Partngr Staterients’ enfify the amount of
income allocable to each pariner dunng the yesar, along with the 20% alboation to
Bullivan/Powell.™ Our wnalysis indicates that in the aggregate,' actual distibutions fo

F iivhasl Mocsker & Aupgoluss whe s relaited ay finanetal adlvivors to the Conaeryator,

T Chte Wo, 12028524007) Moed in the LirmieCouet of the Seventeantb. Judicinl Distiet, innnd Hrowatﬂ Cmmﬁy, Floddn

W Oy an sl basis, A yeawend, 3P prepaid stefemesiz sonmoarizng He activity saeh inveson’s capial sooount witl aegpeol
1o sontributions, witindmwals, allocable noome, 2% managemnt fes-and allopsbly expenses.

Y Although the Anuual Pariner Stetamenty sharacierizg il 20% allosafion-as “Murmgement fires”, thess are no managemenr fea
agrecracnts provided.
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Sullivan/Powell fram S&P exceeded the 20% allocation to Sulllvan/Powsll by
§1,053,551."  Accordingly, Sullivan/Powell were overpald to the extent of at least
$1,083,551 during the Analysls Period, notwithstanding that no digtributions were actually
due and payable to Sullivan/Powell urider the E&F’ Parmarsshlp Agmemant A8 chsuuaaad
i subsequeht sections of this Hepart

Table 1 Campaﬂson of distributions pafd fo. Sitivan/Powell. amd aﬂmcabla dfsfrfbuffons per S&RP
Parinsrship Agra@mw}t

20% slleeation to | Bistributions gajd | Exqe ss {Deficient)
Yot suivanfPowell * fto SullivanPowen®| Disttbutions to
| ’ V| sullivaniPowel
2002 566,707 485,226 {70.478) |
2003 867,590 581,818 24 220 1
2004 531,845 573,599 49,754
2005 543,995 646,955 103,860, |
2008 770,230 662,164 (108,066)
2007 718,220 791,388 72,180
9008 _ - g810,000 980,000
f Tstals 3,587,600 4,744,161 1,063,551 |
{2} Sowrvee SEP Annual Povieer Stotements for 2002 trough 2007, For 2008, 55 tax retirtr indicared
misianial iosses dee o the vwrite off of s reesturenis b Madefl In the abssnoe of allogable ret profits T
2008, no diibutions ore payeble fo SullvardPowal] passuant reAriclesy 5,07 and 3.02 wf the &2
Fartnorahip Agresment.
(2} Sovwow: Sullivan/Pawel! Distributiony.

12 Yar w0l portners dring the perind fioy 2002 through 2007

* Pollowing e death of 2 vl 1 2003, Sulfiven continued as e sole managing general partoer oT S&P, and
sllaested/disiluted the entive 20% shoure of BRI s purpeoted “profis® w bimaeelf, thershy doabling hix Sstibuions faw $&7°, 1L
Js unglear i Sullivan showld hove obiained fhe aproval of ihewsjority of fhe partrers pursuant i Acticle 806 of B8P e
Partnership Agreement, [ 5nlivan wes ontitied to-distrlutions ofonly 10% of B&P's tiet ncorne/adl profis followlng Powell's
denth Cued net 20%), exeess distibyidons paid to Bullivay wonld be sl Benntly ronter than the $1,053,581 as lndtested #0 Tobly
1.
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17,

18,

Not onily were distiibutions to SullivenyPawell in excess of the 20% alioostion pursuant to
Annual Partner Statements and S&P'% 2008 tax return,  but disteibutlons to
Sullivan/Powell were in excess of both the income that should have been eflocabla to
Bullivan/Powell under Article 5,07 and cash profits distibutable to Sullivan/Powell undar
Arfiele 5,02, as discussed helow,

8&P"s business activity was fimited o investing in BLMIS. Therefore, manies recelved
from BLMIS were 8&F's only source of operafing cash flows available. to fund S&P
partner distributions, Including the distdbutions to Bullivan and Powell, Although the: cash

' - Inflaws from BLMIS Included botl lnvestrmient rademptions and Investment profits/gaing,

18,

20,

27,

B&Ps a(;cmint'mg records do not separately Idantify the sroount of Investor redetmptions.
and profits with respect to amounts received from BLMIS. Accordingly, atthaugh Arlicle
5.02 pravides that 20% of S&P's profits/oash flow shall be distributed to Sullivan/Powell,
Sullivan/Powsll never maintalned an accounting of actual cash profits received by S&P
which should have been the basls of distributions to Sullivan/Powell under Article 5,02,

I Fact, mo disirbutions were allocable or payable to Sulivan/Powell. BLMIE was a
ftaudulent scheme, and the Incomelsapital gains reported by 8&P were in Faot ficttlous,
Natwithatanding, S&P aliocated to Suliivan/Powell 20% of surh fictifious jncomes, resuliing
In Increases to Sulilvan/Powell’'s capital accounts basad solely ot flefitious profits; which
ware then distributed fo Sulvan/Powell.  Singe the profits were figtitious, thare should in
fact have been no allocation of the 20% to Sullivan/Powell under Article 5.01. Since there
wera no tedl dlocable profits, all the distributions paid by S&F o Sullivan/Fowell wera jrr
axcess of cash peofils. payable to Sullivan/Powsll under Arlicle B.02 of the S&F
Partnership Agreement,

As noted, nio profits were allocable or distributable to Sulivan/Powell under the B8P
Partnership Agresmeant. Asswening rio capital confoibotions, the capltal segeunts of
Sullivan/Powell at B&P should therefore have reflacted significantly negative bzal&nces
gdue to the digtribution of pmﬂts, which in fact did ot axist,

I addition to 8&F'e digtributions 1o Sulivan/Powell baing in axcess of amovints due and
owing under Articles 501 sl §.02 aa discussed ahove, some or all of thase hripropesy

W Table 1
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22,

23,

distributions to Sullivan/Powell ware impropardy funded by pariner contributions intn S&P,
which contibutions were intended 1o be invested info BLMIS.

Beginning In 2002 and duting each year thereafter untll 2008, monies received by 8&P
frarr BLMIG were Insuffielent to fund S&P's aggregate disburéements for distributions to
Sullivan/Powsll and distributionsirederptions to S&F Gther Partners, In order to fund
this deficiency, Investor contributions recelved by S&P were not whelly remitted fo
BLMIS; rather, a portlon of investor monies were inappropriately retained to find
distributions to Sullivan/Powell and distibutions/redemptions to :S&P Cither Paﬁsnap&

During the Analysls Perfod, &P withheld invester soniribtitians aggregating over $24
miffion, which maonles ware inappropristely not remitted to Madoff, bul instead, reteined
by S&P and used to futd distributions fo Sulllvan/Powsth and distributions/irademptions to
S&P Other Pariners, (n fact, as Table 2 indieates, In svery mngiey%r from 2002 through
2008, Sullivan/Pawell 8o miémanag_m the partiarship thet distibutionsiredemptions to
S&F Othet Parthers (even bafore digtributions.fo SulfivanfPowel) were In excess of cash
Inflows from Madoff, Therafore, some or all of the distributions to Sullivan/Powell, In
addition to same or afl of the distributions/rederaptions w S&F Other Parlners, were
funded by investor monies earmarked for BUMIS Investmernts. Olearly, imvestor
cotiributions mannof be considered incoms or profis avellable for distribution o
Sullivan/Powell and &8P Othdr Partets tnder Arlicles 5.0 and 6.02.19 Therefors,
Sulitvan/Powell's actions constiute & breach of their fiduciary duty to 8&Fs Investors.

Vi 3&P Parinershin Agregmaenl,
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Table 2: 8&P's Redemptions/Distributions o S&P Qthpr, Pafmesrs ang Qfsrﬁbﬂtl@ﬁa fo
Sullivar/Powsl funded by Investor monfes

24.

VL

25,

Distributions!

(’JJ "Mﬂd( jf Coash Flow's preparved by Mosaker, _
| (@ Eyolusfing SulltvaniPowell. Smerve: S&P et f’m gy Stateeman;s...
(30 "Sulltwem/Pervocl! Lisivlimtions™ prepaved by Mpecker,

.. | UCashFrom | A - Diserhitions to | Deficlencyfunded
RO Bst | R;c&::ft:r?:iaép ;E_Suliivan!ﬁ’nwe!}"“ hﬁm%@ menias
2008 | O Rs0edos | T Eeeedmy T (4@;5 e (14,976,428)
2003 | 4085000 (4,073,746 (581,818)| ~_ {590,564)
2004 | 7.100000 ) (6,786,002 (674,549) (2,258,801)
2006 | 1,386,000 | (1,059,136)] (646,955) - {1,215,098)
2006 | ti7soo0| (2,617,032)| (662,164) ~(2,004,198)
2007 | 24900004 (2,954,882)) (791,889 | (1258371)
2008 1,675,000 | (2,623,370) (990,000) (1,738,370
Total [ § 21,605,000 | § (40,893472) 8 {4741,151)] & 24,096,623
Notes:

S5&P's simbed buglhess purpose was fo invest in all types of marketplace ssetrilies.
Although T was incurgbent upor 8&P 1o remit investor contributlons for nvestrnents such
zg BLMIS, S&P irmppmpriately withheld monles frem investar copfributions for the
purpose of funding distributions o SullivanPowell and distibutionsfredemptions o 8&P
(Hhier Partners, as discussed shove.

BISTRIBUTIONS TO SULLIVAN/POWELL FROM PSS

The B&S Partrership Agreement'® provides for parinarship profits to be aflocated and
distributed consistently between it managing general partners (Sullivan/Powell) &nd
ather partners. Bpecifically, Sestion £.01 provides fhiet the caplial gains, tapital lveses,
dividengls, inferest, margin interast expénse and all ather profits and losses atiributable to

15 P& Associates GP Amended and Restated Pastnemship Agreamient daled Decamber 21, 1994,
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206,

2"?’[

28,

29,

P&E are to be allosatad ag follows: 20% to Sullivan/Powell and 80% to the other partners
('P&S Other Partners”), With respect to distribution of profits, Article B.02 of the P&S
Partnerehip Agresmant provides for profitsisash flow to be distributed af least ance per
year as follows: 20% to Sullivan/Powall and BO% fo P&S Other Partriers.

Article 8.01 of the P&S Parthershin Agreemant provides that Sullivan/Powell shall be
raspongible for management of P&S opsretions, but shall roceive no salary or
compensation fram P&B.  The only consideration payable to Sullvar/Powall for
management functions was the 20% allocation of P&S' net incomedprofits undser Article
§.01, discussed above,

The Conservator's firrancial advisor, Moecker, complied the following schedules/analyses
which were provided o KM with respect to PES, collectively the "Moecker Sehadulas”.
= Distributions paid to BullivanPowsll by PES during the Anglysls Period
{“Sullivan/Powell Distribulions”)
s Cash redelpls from, and nvestrent remitancas to. Madoff with respeal to e
Analysis Period (“Madoff Cagh Flows™)
s drwvestor contributions and withdrawals (P88 Inveator Cagh Flows”)

In analyzing Sullivan/Powelt Distributions paid by P&, we raviowad the Moecker
Schedules In conjunction with P&S' general ledysrs, tax reture and sosh registers, We
also consldered our findings as presented In the Mukamal 2013 Sxpard Report,

As nolad above, Article 5,01 provides for 20% of the partnership’s net income to be
allocated to Sufivan/Powell, F&S Annual Partnegr Statements? identity the amount of
income allocable to each pariner durng the year, slong with the 20% allocation to
Bullivan/Powell," Qur analysls Tndicates Hhat In the agoregate,’ satual distribullons to
Bulllvan/Powsl) from P&S excanded the 20% aliocation fo Bullvan/Powsll by

™ On & wnnual basis, ot yoarend, S0 propersd statoiments summtarizing the aetivity each lvestor’s capital apooiad willr mapeet
10 vontribulions, withdeawals, alfosthle ineome, mansgenrent foes, mdalloebie expenses,

18 Altfsough the Anous] Fariner Slalements aharacielze this 20% allncation ms “SMomgement Tes”, there e ho wmagement e
sgrgemunts provided.

¥ For al) partnors dhating the pesiod Siam 2002 theaugl 2007,
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$376,031%  Accordingly, Bullivan/Powsll were averpald to the extent of at least
$376,031, notwithstanding that no distributions were actuslly due and payable to
Sullivan/Powell under the P&E Partnership Agreement, a@s disoussed I subsequent
sectiong of this Report.  Sullivan/Powell distributions totaling $2,408,070 were pald as
follows:  $381,681 was paid directly to the Kelso Foundations entd inappropriately
reported as charltable contributions on P&S' tax ratums, and the balancs of $2,021,150
was paid to Sullivan emd Powell unfll Pewell's death in August 2003, ard to Sullivan only
from Geptembear 2003 forward.,

Table 3: Comparisan of distributions paid to Sullivan/Powéll and allocable distriutions per P & 8
FPartnership Agresmei

Vaar 20% allogation to | Distributions pald ﬁg’gsﬁbﬁiﬁfﬁzt)
P L o . & k :
Sullivan/Powell _-mSu!INardPoweH Sullivan/Powsll

_ 2002 238,054 TH508 (84,445}
2003 262310 264,358 S 2048

2004 309,368 316,831 10,4653 |

cLeuus 317,472 288377 (32,008),

4008 486,837 448123 (37,814)

2007 412,139 531,361 119,213

2008 - I78.561 : 378,361 4

Totals 26,880 | A0, 010 876,031 4
1) Sotree: PES Al Partrer-Staiements for 2002 trough 2007, For- 2008, PES o retr Indlieated
{ wutsxianiied lenises thu to e swrite wlf of its dnvesimeits dn Midyff T the wheerize of allocaBble nas profiie 1
218, ra distvibutions e gegnitake iy SuilivendPovnll pursians to Artfeles 5,07 and 3.02 of ihe PSS
Partnerahip Agreeman o
102 Sewrve: Sellivan/Pawel! Disiribulions,

% Fallawing the deptls oTPowsll in 2003, Sullivan contimued ag the sole managing geners] parter of P&S, and
ullocated/disteituted the sutirs 200 share of P&S* purpraded “prafis™ to Bimsell, thereby doubing hig distdbutions Fom P&S. It
{n welear i Syullvan should Bave vbiained the approval afthe mejorityof the piifoersporsna 1 Article 8.6 ol 2&5
Partership Agreesent, If Sullivan was entitled to disteibotions ol anty T0% of PRI nek ncomedossh profits ftillowing Fowell s
deatls {and nof 20%), exss distributions pald fo Sullivan sould:be signtBeantly gredter foo fhe $372,493 o5 Indicated in Table 3.
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30

31,

32,

33}

34,

Nat only were distributions to Sullivan/Powell iy excess of the 20% allacation pursuant Jo
Arnual Fartner Statements and fts 2008 tax return,®  but distributions to Bullivan/Powell
were In axsess of bath the incomea that should have 'Eemn‘zilioné'ble to ‘Sullivan/Povwsl
under Article 507 and cash profits distributable fo Sullivan/Powall under Article §.02.

P&S’ business actvity was limited to investing in BLMIS. Therefore, mortles recelvad
from BLMIS were P&S' only source of operating cash Jows avallable o fund P&S partner
distributions, including the distibutions fo Sullivar and Powell. Although the cash inflows
from BLMIS included both Investment redemptions and invesiment profis/qaing, P&S'
accounting eecords do not separately Identify the amount of investor redemplions and
profite with respact fo smounts received fiom BLMIS. Accordingly, sithough Article 5,02
provides that 20% of P8&E profife/oash flow shell be distributed fo Sullivar/Powell,
Sullivan/Powell ngver malritalned an accounting of actual sash profits mmeeived by P&S
whiah should have been the basis of distributions to Sullvan/Fowsll under Atticle 5.02,

In fact, no dishibutions wete allocable or pavable fo Sullivan/Fowall. BLWE was a
fraudulent scheme, and the incornelcapital gajng reported by P&E were I fact fiotitious,
Netwithstanding, P&S sllecated to Sullivary/Powell 20% of such fisiifeus Tnsome, resulfing
In increases to Sullivan/Powell's capital accounts basad aolaly o fistitious profits, whicl
ware then distributed to. Sullivan/Powell,  Since the profits were fictitious, there should I
fact have bear no allacation of the 20% to Sullivan/Powell under Article 5.01. Bince there
wera na real allocable orofits, &l the distributions paid by P&S to Sullivan/Poweall ware i
axcess of casgh profis payable to Bulliven/Powell under Article 5,02 of the P&S
Partnership Agreement.

As noted, no profits were allocable or distributable fo Sullivan/Fowsll urder the PES
Partnarship Agreement. Assuming ne capital confributions, the éépital accounts of
Bulivan/Powsll af P&S shiould therefore have reflected significantly negative baianm&
dugto the distibution of profits which in fact, did not exist,

In addition to P&S' distributions to Sullivan/Powell being i1 excess of amounta tue and
owing urder Articles €.01 and 5.02 as discussed above, some ar all of thess improper

W Talle 3
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85,

38,

distiibutions fo Sullivan/Powell were improperly funded by partner soitributions info PES,
whioh coniribiutions were Intended to be invested info BLMIS,

In 2002 arid during each year thereafter until 2008, menies recelved by P&S from BLMIS
were Insufficlent to fund P& wggregate dishursements for  distributions o
Sulivan/Pewsll and digtibutionsiedémptions to P&S Other Partners, i order o fufid
thls deflciaray, Investor contribufions recelved by &S were not wholly remitted to
BLMIS; rather, a portfion of Investor monles were inappropriately retained fo fund
distributions to Suliven/Powell and distributions/rademptions o P&S Other Peartners,

Durlng the Analysls Parlod, P&S withheld investor contributions approximating almwost 4
million, which monies were inappropriately not remittéd to Madoff, but netead, retained
by P&S and used fo fund distributions fo Sulliven/Powell and distibutions/redemptions fo
P&S Other Parfners. In fact, as Table 2 ihdicates, in most yearg within the Analysiz
Parlnd, Sulllvan/Powsll so mismanaged the parineestip that distibutionsfredernptiong to
P&S Gther Partners {even before distributions o Sulllvan/Fowell} were hy excess of sash
Inflows from Madoff. Therefore, some o all of the distributions to Suilivan/Paowell, i
addition o some or all of the distibutionsfredemptions ta P&S Ofher Partners, were
funded by Investor monies earmarked for BLMIS investments, Clearly, investar
contributions cannot be considered income or profits avallable for distribution to
Sullivan/Powsll and distributions/redemplivna o PRS Other Partners under Arlicles 5,01
and 5,02.% Therefore, Sullvan/Powell's actions constitute a breash of their fiduciaty disty
to P&S' partners. '

* P&S Partnership Agroenrent.
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Table 4 P&E Distribufions to P&S Other FParfners and Sullyan/Powsl! funded by nyestor

monies

' ' bistributionst o 1 Defclan

" Year @ashfroﬂm Redemptions-P&S | Eng«;jmb}s hmljs 'k;i funded ég

BLMIS Other Partners® Sullivan/Powall ™1 1o stor montes

L A & B Ik

- 2002 735,000 (564,833) {174,608y [4,241)

2008 1,875, Qﬁf) {2,287 450): (264,358) (6B&,B0S)

_2ho4 2,615,000 (3,%45.188) (318.831) - (1,050,080

2005 1,565,000 (1,684 B880) (285,377 {808 057),
2006 2,700,000 (2458,004) (448,123) (248,027)
2007 5,840,000 (7,271,002) {5a1.351) {862,354)
2008 1 425,000 (1,547 785) (878,361) (501,147)

- Totak $ 17,855000 § (19409,653) % (2 403,010) § (3,057,883

Nntes:

(I) Mndoﬁ‘th Fiow"s prpared hp Moecker,

{2) Bschalig SllvandPovll, Sowco POS dmunl Parowes Satemes,

;,(3‘} * SulltvewiPowall Disiibutions” prepares by Mieeksy.

38, P&Y stated business purposa was to invest in &l fypes of marketplage securities.
Although it was incumbent upert P&S to temit investorcontibutions for Investments such
as BLMIS, P&S inappropriatety withhald monies from investor conirbutions for the
purpose of funding distributions fo Sullivan/Fowell and distributions/redempltions o P&S
Lther Partners as discussed above,

VIL BEVIEW OF PARTNERSHIP ACCOUNTING RECORDS

39, Wa re’yiﬁwed, in general, the Partnershing’ acceunting fecords looated at Mdecker's
offices. The Partnerships maintalned a file for each semi-annual period which inchuded
general ledgers, cash registers, and document suppert for Investor contributions and
withdrawals.  In aniving at the observations discussed below with respsst to the
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44,

Partnerahips’ aceounting records, we also oonsldersd our findings 18 presented fn the
Mulkanral 2018 Expert Report,

Arficle 2.02 of both the PE&S Partnership Agreemaent and the S&P Fartnership Agresment

states that the general purpose of the Pantnerships was to invest, in cash or on margh, in

41,

42,

43.

all types of rarkedplace securlties, When funds were received from investors, the
Partrsrships provided investors with a lefter (Investment Letter™) which acknowledged
the contribution and provided assurance. ihat “at your direction, thesi funds are being
forwarded to the investment broker.” Notwithstanding the assurance in the (nvastment
Letter and in breach of the Partpership Agreements, the Parinerships did not remit all
Gantributions recelved from nvestors to Madoff, Instead, the Partnerships inappropriately
retained funds for the purpose of funding distributions ¢ Sullivan/Powell and
distributions/redemptions fo other partners g discussed i preceding sectlons of this
Repart, '

Also g noted In praceding sectlons of this Repod, distributions pald to Sullivan/Povrell by
BRP and P&S were frexcess of allocable dug.and owing to them pursuant ko both Arfiels
&1 and Article 52 of the S&P Parirershly Agreement, and ihe P&S Parinership
Agresment, respactively.

The distributions to Sullivan/Powall sre supportad by quarterly calculations ircluded.in e
Partnerships’ accounting records; these calculations are based .on the purpered gan
roported by BLMIB at year end. The quarierly calculations also indlcate armouris
aarmarked for/or to be paid to "ASB" for select clients, presumably as commissions o
iwesiment sales. We are givised that ASB rafers to defendants Avelline and Bienés,
parfies prohibited by the SEG from pariicipating i thersale of securities *

We nofed that the Partnerships did not malntain Individual investor files. Instead;
accounting flles wera rraintainad for each sixe-manth period from January through Jume,
and from July through Decenber. Invwéstor statemants wars prepared ot the entt of eash
year, Therefore, the Parinershipg did not malnfaln, on o real tme basls, nformation with
raspect to the Investment gacounts of Individugl investors,

* Mukumal 2013 Evgrert Repogl, j B4
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44,

Vil

45,

48.

47.

Page 15

Additionally, the Partnerships' record keaplng was found o be Incongiatent with Article
5.01 of the Partnership Agreements, whish provides for profits or losses to be allovated
based on each partner's caplial acoount “on an actual dally basis commericing on the
date of the partner's. admission to the Parfnarships.” I fact, the Partnerships adjusted the
ownership percentage of each invester only drse apnually ~ at the end of the year
Therefore, notwithstatding investor contriibutions ar withdrawals which were transacted
during the course of the year, the Partrrerships assumed that 2l sugh transactions ware
gffocted on the Jast déte of the year, and made adjusiments to ownership percentages
accardingly. The net efféct of this recording wag Hat partner agcounts were misallogated
tems of incorme and expenses, and capltal accownt balanpes st year end were likely
Inaccurate with respect to incoriiag or optgoing partners,

BULVENGY ANALYSIS OF THE PARTNERSHIFS

The LL3, Bankeuptoy Code (the *Code® in §101(32) defines insolvency as the financial
condition of an entify such that the sum of the entity's debts ls greater than all of the
erlity's property, at a falr valuation (“Balance Shest Test"),

In §548[a) 11BN, the Coda defines a fotni of financial distress whera a company
irtended 1o ineur, or kelleved thaf the debtor would insur, debits that would be beyend the
company's ebility 1o pay as such debts matured ("Cash Flow Test™), Finally, W
E54B(a)(1YBYHAY, the Code wleo defines & form of financlal dislress where & company s
engaged in business or & transaction, or is about to engage n business or a transaction,
for which any praperty remeining with the debtor is an urreasonably small capltal (the
"Caphtal Adequacy Test"),

For purposes of this report, KM analyzed whether the Pearinerships ware. insolyent as
dafined ir the Gode under both the Balance Sheat Test and the Cash. Flow Test.

KapilaiMukamal

L, Forsrislc and mpolvency Adysors



Bolvenoy Analysis of S&P

48,

&P filed federal income tax retums for each year fram 2002 through 2008, These

-returns were prepared oh the aoccrual basts of accounting end identify S&P's -assels,

49,

50,

51,

Fiabililes and net income during the Analysls Period (cellactively, “S&F Tak Returmns"),

S&P Tax Refurns indicale fhat 5&P's assets included cash amd sguivalents, s
investments in BLMIS and seroe reqelvables, Liabilties included acomuals and some
payables, For purposes of S&P's solventy analysls with respsct to the Balance Sheet
Test, the followlng adjustments were recorded;

a. Investments in BLMIS were assumed to by warthless.

b Restfution fablltfes resulting from pariner contribubions into. S&P  which
sontributions were not remitted fo Madoff, but instead inappropriately retained by
BEP to pay distributions to Sullivan/Pewell and distributions/redemptions to S&P
Cther Parthers. Sulliven/Pawell misappropriated capital confributions exceeding
a4 ralion from pariners, and used such monies for purposes piher than
Investmaents in Madoff {for which the mionies were Interided).2*

Parsuant to the adjustinents resorded per {48 above, S&P's debls exceaded the fair
yalug of its assets during each year within-the Anslysis Peifod.®  Accordingly, S&P was
Ingclvent during the entire Analysis Period under the Balance Sheet Tasl for insolvanay.

Almoet 2l of the feome reported by 5&F during the Analysie Period represetited
dividends and capital gaing fram S&P's investments in BLMIS® BLMIS was In fast a
fraudulent scheme, and the incorne and capitel galos reported by S&F with respect to lis
investrrants fn BLMIS was therefaore figiticus, | the absance of any meaningfil incoms,

M Tybile 2
35 Bahibiy

3

6 S&P To Rowms,
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52,

Bolvency Analysis of P&S

53,

5,

S&P was lnsolvent during the entire Analysls Perlod under the Cash Flow Test of
insolvency.

&P did nat have any capltel (Le, assels in excess of ebligations) after adjusiments
megorded per {48 above during the Analysts Perlod¥ Therefore, S&F was lisolvent

‘thraughout the Analysia Parod under the Capltal Adeguiacy Test of insolvency.

F&S filad federal income tax raturns for each year for each year from 2002 through 2008,
Thesa refurnas were prepared on the sccral basles of dccounting and identify PE®'s
assets, Habilittes and pet income during the Analysis Pefod (collectively, "P&S Tax
Retums"),

During the Analysts Perlad, P&S' assets Included cash and squivalents, its invesiments n
BLMIE mnd same recelvables. Liabllitles Included sogruals and some payables, For
purposes of PE&S’ solvency analysis with respect to the Balance Shest Teat, the ﬁeﬂnwirig
adjustments were recorded:

a. Investrments in BLMIS were assumed to be worthless,

b. Restitution clairy resulting from parirer contributions into P&3 which: gontributions.
were not remitted to Madoff, but Instesid nappropriately retained by P&S 1o pay
digiributions to Sulivan/Powsll and P&S Other Parlners, As  discussed,
Bullivan/Powell misapprapriated capital contributions approximating $4 million
from partners, and used such monies for purposes other than investments in
Madoff (for whish the monles wérs intended),®

Pursuant fo the adjustments recorded per 88 above, P&S' debls exceeded the falr valtie
of its aisrets during each year end within the Analysis Period.®  Accordingly, P&S was
insolvent threughout the Analysis Parlod under the Balance Sheet Tast for insolvenay.

# Rhibdt 3
2% Tyble 4
2 Txhyibit 4

Page 17

Kapila/Mukarmal

CPAs, Farensie and Insnivency Advisors




i8.  Almogt all of the income rsporfed by PRS during the Analysie Perlod reflected dividends
and capltal gaime from P&S' Investments in BLVMIE.®  BLMIS wae exposed as a
fraudulent scherne, therefore, the Insome reporfed by P&S with meepect to s Investments
in BLMIE durlng the Amalysls Perlod was fiolitous. I b absenca of sny maanitgiul
insome, &S was tnsolvent thteughout the Analysls Period undar the Sash Flow Test of
insalvensy. '

&7, P&B did ot have any capital (he, assets In excess of obligations) affer adistments
reppidad per §53 abave™ Therefore, P&S was insalvent during the entirs. Analysls
Pariod under the Capital Adeguagy Test of Inaclvency.

Respecthily submited,

Y 5

Barry Mukeryal,”

CRARFBABVICFEICFFRIRA
- bwgkamal@aplanukanal.eam

Rapiiahukamel, LLP

1 BE 3% Avene, Buile 2150

Itarl, FL 38131

RS T Redrs,
3 Padivibi 4
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BARRY E. MUKAMAL
CPAMNPESIABVICFEICFFICIRA

EDUCATION & LIESIGHATIONS

CPA - Cortitied Public Acoountant, reguiated by the State of Florida 19748
EFE- Carglad Fraud Examingr : 1984
PES - Pereonal Finercial Spacialist, vonferrad by the Amerdean Inshiute of Cenified Public 1968
Accpurianis

ABV - Acoredited I Business: Vidualion, confarred by the Ameroan netitute of Cariified Public 20U
Ancotntanis )
GFE - Cartified o Firandsf Furansise, confersd by the Amerigan Inetitote of Seriffed Pubiie 2008
Acchutitarts

CIRA - Gertifiod Insvlvensy and Restructuring Advisor 2008
MB.A. - Acoeuniing and Business Adminketradion- Univeraity of Buffaly 7
B, - Agcounting, Urivéarsity of Bufalo 9976

Extensiva cortinusd sducation in the areas of business valustion, forensic accounting,
accounting sind suditing, e woll gs mesting bi-annual reguirerments for all designations of
AICPA and ACFE for continued professionsl education,

PROFESSIONAL EXPERIENGE :
Kaplta/Mularmal - Co-Managing Fardner May 2014~

prasent
Marcurn LLP 1997 2014
Mulcamel, Appel, Fromberg & Macgolies, PLA. 198219897
Lavanibal and Horwaih 1884
American Assurance Group, Treaswrer, Insursrine Conglemrats 4980
Paat, Marwisk, Witchell & Gompany TH77-198¢

ARTIOLES, SEMINARS & PRESENTATIONS

“Panel Discussion: All in the Family. Adviging the Closely Meld Comoratinn® 2015
BEAAIRA Jaint Bankruptey & Restructaring Program zng Reoeption
“aluation DMeputes in Bankruptey" 2014
AIRA » Florida Reglonal Seminar and Reteption
"Chapter 7 Fang! [istusgion” 2018
University of famt Suhool of Law - 28 Anrual Bankruptey Bldlls Workshop .
"Chapter 7 -Fanel Distusslon or the proper use of examptions, e stripping of seeond 2003
ernartggfgem, preparation of bankrupley achedules, and the sale of underwalér real praperty by
rustess,”

Eangrup'tc_y Bar Agsociation ~ Bauthern Msirtt of Florige | Bankruptey Bkille Wodehop, June

2013
"Timeshare and Motel Banknipteles" Fabirusry 3013 2013
Amerfcan Bawkruptoy Insiiute
"Handloapping the Plaving Fleld: Addreseing Frequent lesuss in Bankrupiey Lilgation” 2012
Prosentad at ACCA-SFLYs Thirg Anmual CLE Conference
"Symposiumm - Protecting Assel Protestion: Whed Warks, What Dogsrt and Wie” 2012
Presented st ACTEG Annual Meeting
"Fiduelary Responsibilities of Professionals v Bankruptey" 2009
Presented at the Gentral Floride Bankruptey Leaw Association Amrwsl Saminer
"The Financial Distresead Client: Posiianing the Gliant for Modificaion, Bankrupkey and/or 2001

Foraclosure”
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Tho institute 33rd Annual - Florlde Chapter

Ethies Presprifabion 2014
Flotice Fiduoiary Forum

“The Bankrupioy Procsss and Barkruptoy Reetructuring for Lawysrs’ 2010,
AAJ Winter Gonvention , 2011
"Top Ten DS ssues Tn Bankmuptey" : 2078
Bankrupfoy Trustes Assoolation Tralning Seminsre

“Top Ten DEQ lssuss in Barkeaptoy” _ 2008
GCantinuing Legal Educalion (CLE) Fall Conference

“Bankruptoy and Mecital Debts; s it Bnforcsable or Dischargeable? 2008,
ABA Secton of Farmly Law 200
"Privacy and Becuty lasbes" : 2008

Natlanal Assogiation of Bankruploy Trustess (NABT) Spring Senvinar

"Taxetion lesues Pading The Domestic Relatlons Practifioner!

Presanted at Palm Beach County BarAssociation Famlly Law CLE Commities

"Pevacy and Secily lesues in a Trusted's Offise end BECF Envronment”

Netioral Assoclation of Bankruptoy Trustees

Kaep Your Clignt Frem Drowning: How to Deal with Bankrupieles and Fomclowres” 200
AAML 32nd Annual Institate - BA Symipesium :
"Ureiargtanding Financial Discovery"

Florida Board, Farnily Law Financlal Accounting and Gross Examination Serainar

"Federal Tax Fillrg Reguiretents”

Regional 21 Barkruptay Trusles Asseciation

“The Chapter 7 Deblor From the Perspetives ofa Chapter 7 Trustes, v.e, Trustes, and Gounsel 200
for & Debtor-or & Craditor”,

Uritvrsity of Miami School of Law arid Benkrptey Ber Azsogiaton

RANGE OF EXPERIENCE

A Go-Managing Partner af Kepllahukarial, Bary Mukamal brings miore than 35 vears of mulbidisaiplinary
saparience 1o e firm. Experlenced in some 30 Industries, he suoooessiilly adiressss somplex issueg in
bankropicy and insolvency, capital resovary, fraud, business valpation grid stonomic damages, Mr, Mukamsl
g Chapter 7 Panel Trustes in the Southern Distriet of Florida, He has extensive experienoe operating
businesses and guidating thelt asgets n e U8, Bankiupley Tourt systen as well ez T stale court
proseadings,  He hes been appointed as liguidating tustes andior plan: adiministrator In numerous omplex
canes reguiring administration and resolutlon of Jitigation, gquamiffination of ecenomic damages and resalulion
of claims. As plan admifistrator or trustes un several falled commercial real estate projects, Mr. Mukamal has
ranaged and marksted the completion of construction projects including resolving refated crediior claims and
sonstruction confractar elalms, Mr. Mularil bas represented dablors, ersditors and creditors’ oomimitiess in
matters of insolvenay fraud and abuse, and hay aesisted trusteas In their asset recovary efforis. He fias
served a8 & court appeinted renelver and. mediator, ami has testified ay an expert wiltess &t tha local, stata
ard fetleral leval. He has. exfensive cxperfanoe in fitgation nvelving preferencs transfersy and fraudulent
sonvayances i the context of bamkept addifes, Mr. Mulkamal's sxtensfve itgation suppart experience
Includes matrimenlal digsoldion, lost profity Wigiton, fraud tvestigations ang biusiness valnatons. He hes
bean involved In numerous Aigh profils, high-natworth divorces iveolvitig sssets I the L8, and. abroad, In
adefition, b hes besr ratained In Investigations and -embesderrient jssuny sseoclated with fnanclal frucd
schemes such as Pong sehames Aol ocoipetivnel frend. His expariencs alsa extends 1o luit profits fitigation,
damegsy n retation to breack uf confract, and parsenal injury and wrongful death astions, Mr. Mukamals
tostimony for the plaintift it & patent demage aation Tasiitated & mulimilion dollar awsrd Toe tha cfient, M
Mukamal's tnvolverment with audit and review engagemants make him pediculady gualifted to address fasues
of accountlng malpractice and to tasiify in such areds, Me has bean involved i audit, feview, aecountlg and
tax mnpEgements ranging fom smel], toselyheld eniies to BEC ofisnty In varfous industifes, Ineluding
insurares, manufacturing, distdbution, real eskale, health care, publishing, sgticulture, seafood ant aviation.

Mr. Mokarnal weas appointed in 2009 and still curvently serves as e Tiustee: for e Mutual Benelifs Keep
Paliey Trusi, & frust arising from an SEC raceivership far the purpose. of malntaining and administering viatical
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polfotes riginelly held by the Mutuel Berefits Corporation. The tnist tonsisted ol approxinmtely 2,400 policies
having approximatsly 10,000 active fvestors owning 16,700 fracions) Interests. As frustes, Mr Mukemal is
respanglble for malntaining exigting policies, distributing prodesds of majured polides to ovestors, madimizing
premium dellars and monatizing forfalted Interests,  Furtharmors, Mr. Mukemsals respengibiliea noluds
continueue svalliation of eparational, financlal controls, armd oversight of servidng funclions, ‘the frust & on-
going and in active loquldatior, Overthe last five years, ovar 200 nillion dollers In bensfits hes been dstliuted
fo the victims. '

FROFESSIONAL & CIVIG AFFILIATIONS

Arrreriven Inatlfute of Ceniifiod FPubiic Acoountants TAKCFA)
Flotidia nsilicie of Cartified Fublic Avcountents (FICRA)
Assaciation of Gerlified Fraud Exammsrs

Chaptar 7 Panel Trustes, Southem District of Florita

AWARDS
thiga-ﬁiérs Key Partner Award Winner, South Florlda Busingss Jowrial 2006
Top CPAs it Litigation Bupport In South Flordda, South Flondy Legal Gulde 20092042

Pawer Leaders In Law dnd Accgunting, South Floride Business Joural . 2014
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EXHIBIT |

&P Associates, General Pavtuership
P&S Assoviates, General Partuership
Exhibit 1 -~ Documents Utilized

L. S&P Amended and Restated Partnership Agreement, dated December 21, 1994

2. P&S Asgoriates GP Amended and Restated Pattoership Agreement, dated December 21, 1994

3, Fifth Amended Complaint dated January 9, 2018

4. Complaint filed by Margarst J. Smith, ot al v, Michael D, Sullivan et al, on December 10, 2012

5, Spreadshests prepared by Moecker based on analysis of S&P and P&S records:
a List of S&P and P&S payments to Sullivan/Powell
b, Ldst of payments from S&P and P&S ta Bernatd Madoff Investment Secwifies, LLC ("BLMIS™
o List of deposits inte S&P and P&S from BLMIS

5. Spreadshests prepared by Maecker that summarize information reporied by 8&P and P&S on partner
annual statements A8 follaws:
a. Anmual summary by geneeal partner of eacl géneral parters capital account beginning balance, new
Investuents, management foes, expenses, gain (loss) and ending capital balance.
b. Cash-dn Cash-Out sannal toral by parther and resulting net cash investment
7, S#P Tax Retwns for the years ending 2002 through 2008
B, P&S Tax Retwns for the years euding 2002 through 2008
9. B&P general ledgers, bank registers, fnancial statements and trial bafances for certaln perinds during
2002 throngh 2008,
10, P&S general ledgers, bank registers, financial statements and trial balances for certain periods during
2002 throngh 2008.
L1, 8&P monthly accounting files for the period of 2002 through 2008
12, P&S monthly acconnting es for the perfod of 2002 through 2008
13, B&P reports from BMIS titled "Portfolio Management Report”™ for each vear end from 2002 throngh
2007, and the period ended 9/30/08,
13, P&S reports from BIMIS titfled "Portfolic Management Report™ for each, year nd frem 2002 thraugh
2007, ad the peried snded 9/30/08.
14, S&T quarterly calewlations prepared with respect to distributions o Sullivan/Powel] by managing
general partner
15, P&S quarterly calculations prepared with respect to distributions Lo Sulfivan/Powell by managiog
geheral partaer
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Expert Report of Barey B, Mykamal, CPA/PYFS/ABY/CFE/CTF (“Report™

i Introduction

Prurguant to & ooyt wrder entered on Novewmber, 1, 2013, Barry Muokamal uad Marcom LLP
{collectively “Maréum™) have been retained by Messana, FuA., legal conusel for Phillip J. Von Kalile, a5
Conservator (“the Conservator™) for P&S Associates, General Partnership (“P&S™) mnd S8&P Associates,
General Partnorship (“S&P™), fo provide an opinion with respect to the followlng, which collectively are
raferred o as “fiie Tssuus™'

o Déermine If PES and S&P (colleetively, the “Partnerships”) wete managed in strict
aceordanoe with a1l of the provisions of the P&S’ Amended and Restated Partnership
Agrecraent dated December 21, 1994 (the “P&S Partnership Agreemsent”), and S&Ps
Amended and Restated Partnership Agreement ag of the same date (he “S&P Partnership
Agresment™),

o Using samplivg mwethodology, determine whether amounts with respect (o new
hyvestmen) and. disiribulions utilized by the Consgrvator i the paloulation of disgibutions
utilizing the Net Investment Method are generally sulisble.,

»  Usitig sampling methodology, determing whether amounts with réspect to S&P guneral
pariner, Thardiaty Angels, new ivestment and distributions utilized by the Conservajor
1o the culeulation of distributions wlizing the New hrvestment Methed ave generally
relishle (see Attachment 4, Affidavit of Bxpert Ravry Mukamal}.

1 have not been requested 1o, gor have 1 performed analysis beyond that which was required fo
formulate my opinions related to the Tssues and matiers incidental to same, The Information, snalysis, and
opinions comsined i this Report are baged uporw the specific fiets and ciroumstances in this grocesding.
I reserve the right iy supplement this Report ug necessiey, to the gxtent any ofther relevant information
becomes available between the dats of tijs Report and the date that 1 may testity in this mafter.

L. Professionsl Qualifieations of Barry Mukamal, CRARFS/ABVICEL/CER

T Barry B, Mukamal, am & Partner in Marcum?®s Adwisory Serviess Department. T am o Certified
Public Acoountast (“CPA”) Heensed in Florida, My Currdeninm Vitas is aitached hereto as Attackoent 1
and inclidss additional details of my professionsl qualifications and experiencs,

LS8 and P&S were formed as of the same date. 1t appeary, based on eur dissussiot- with, aounss] md a
“Meameandu” from Roxavme Beilly regmding *“Sulllvan and Powel™, datod August 10, 1994 ttmt the purpass of
Daving fwg separate funds was o Jesp fiom having more fhan 150 parbners i the Parinership so as fo avoid
reporting roquirements of the Securithes and Bxchange Corhintission and the State of Floride.

1




1 possess over 35 years of experlence fn the public aegounting profession and financiel servives
industry, T am acoredited in business valnation (“ARV™} sad hold adereditation as & personal financial
speoiatist (“PES™), cortified frand exeminer {*CFEY), and certified in fivanciil forensics (“CFF™), Arsas
of expartise nclude fitmneial accounting, businoss valuation, forensic (investigative) mecoumting in
litigation proceedings, aconomic damages, bankriptey and insolvency matters. I have been appoiuted and
enrently serve us a Bankruptay Panel Trustee it the Southern Distrlot of Florkla, My prioy sapedenee
fnwtudes consulting and expert testimony i mumerons arbiteation and litigation matters, A list of pases in
whizh | have previonsly provided expext tastimony Is also included in Ataclouent 2,

Other Marcum professionals have worked on fhis sogapement wnder my supsrvision and
direction, 1 have veviewed wnd am familisr with afl sush prosedness performed and work product
prepared. Matount’s fses for professional servives provided are hassd on hours setually expendsd by
ench assigned staff member extended by the standard kotely Silfing rate for fat tndividoal, Hourly billing
tates for profissional steff working on this matter range from $150 to $475 Mareum hag agresd to Hmitils
feos 10 85% of stmdartd rates with » cap on fotal fees to complete this assiprment Hhrough reporting,
subject to approval of the court, Marown’s. fees are not contingent-on the owtcome of s watter,

.  Dovoments Revjem& and Relied Upon

A Usting of the information that 1 reviewed and relled wpen in prepaving this Report is attachad
hereto as Eaohibit 1.

.  Buekgroamd

Both P&S and. S&P were formed by Michae! Sullivar (“Sullivan™) and Greg Powell (*Powell’”)
in 1992, will the stated jpugpose of investing in secwrities, In fact, P&S and S&P (collectively, the
*Parmersliips”) invested exclusively in & Ponzi schetne perpetrated by the Bernard L. MadofF Tovestrent
Securities, LLC (“Madoff* or “BMIS). As & consequence, profits as recorded by the Parmerships
stemimed solely from investments in Madoff.

Whils the Partrorsitips themselves wero victims of an investment scheme resulfing in a net
fnvestment loss, losses sustalned by peneral partners of the Partnersifps (“Pactners™) ware not

* For purppses of this Report, Partmers include sl general periners of the Partoersbips but sxclnde the Partuershipe’
managing geues] partoers Sullivan and Powall




proportienate to thelr investment. While certain Partners received distributions in exeess of their
investment, ofher Pariners either received no distributions or distributions fhal were Tower than their
Hivesiment,

At the commennement of the Partnerslipg, Sullivan and Powel] were appointed as managing
general partners of the Parinerships, Powell passed away in August 2003, and Sullivan continued as this
sole managing genesal parter-of the Parmerships.

1n August of 2052, certain Parhsers of the Pattnerships filed a lewsulh alloging that Sulliven had
diverted millions of dollars frem the Parmerships to limselfand iher fosiders. In Janwary 2013, the
Conservator was appointed as conservator of the Partnerships to, nmong oflwr things, wind down the
affairs of the Pavtnerships; determine how the assets of the Partnerships are-to be distritnad, and to effect
stieh disteibutions.

In s motion for summary judgment filed on May 31, 2013, the Conservater reoormmended thet
the Comt approve fhe Net Investment Methed for distributlons to Pariners, which presented. preposed
disteibutions to certain Pavimers and proposed objections 1o distributions to ertain Partners. On Oetober
7, 2013 the court approved the Net Investment Method of distibution and set for trial the ofher
outstanding Tssnes,

A WManagement of P&S and S&P by Sullivan

Apatysis of Munarement Fees Paid by P&S to Managing Geners] Fartners

Pursnard to the P&S Pasnership Agreement, Artlele Five, Allocations and Distribwtions, 20% of
the capital gaine, vapits] losses, dividends, dnterest, mavgin inferest expense and sl ofher profite and
Josges aftritutable to the partnership are to be allpcated to the managing general pariners (fhe *P&S
Mansgament Fees™), and 80% to the Partners” The Conservators financial advisor, Michael Mogekey
and Assootatos ("Moecker™), provided us with spreadshects that they prepaved based on the P&S Partner
Amual statements prepared by P&S (the “P&S Annual Pavtner Staterments”), whicl wwimal staternents
inolode a stmmnary of the anwmal activity for each P&S parfuer volated to fhelr new investments,
distributions, grins/losses, manageinent fees and exponges for each year from 1993 through 2808,

Y P&S Assouiates GF Amended and Restated Partmership Agresment duied Deosmber 21, 1994, Articla 5.01
3




Moecker also provided ws with-the following: Hst compiled by Moscker of the checks disbursad
Ty PES for menagement foes (he “P&S Management Foo Chack List™); st pompiled by Moeskor of the
P&% cosh receipts from, and opsh disbursements to, Madoff from 1993 through 2008 (the “P&S
Mudoff Cash Receipts & Disbumsements List™y quarterly caloulations of mavsgement fees prapaved by

the managing geretal partner from the PRE books and recerds (the “P&S Quarierly Managemeont Fes
Caloulations™); year-end statements from Madoff 1itled Partfolie Management Report for 1993 throngh
2007 and for the quarter ending September 30, 2008 (the “Madoff Portfolio Reporis™); genstal Jedgery
and sheck registers from the P&S books and vecords for various perfods during 1993 throngh 2008 and
tax returns filed by P&S for the ysars 1093 frough 2008,

Utilizbng the doenments. Hstod sbove we performed the follawing:

"

Conpared the gaing and losyes allovated to PAS Partners, in e agregate, as reported on
the P&S Ammual Partner Statements prepared by the Pavtnerships’ managivg general
Partzars, to the Madoff Portfolio Reports and tax returns filed by P&S for yers euding
L9993 though 2007

Recreated the management foo o the managing general parivers reported o fhe P&S
Annual Partner Staferments and compared management tees reported o the P&S Annual
Pariner Statements to P&S Quarterly Banageroaut Poe Caleulations for the fourth quarter
of fhe following vears: 20022, 2004 through 2006 aud 2008,

Comparsd the eash receipts and cash disbursements from the P&S MudaefF Casly Reesipts
& Disbursements List to the P&S Madofl Portfolio Reports for years epding 1993
theogh 2007 and for the quarter ending September 30, 2008

LCompared, on an anmual basls, the total cash receipts from the P&S Madoff Cash
Racelpts & Disbursement Listtv the towl of new investments reported. for all partnery in
aggregate on the PES Annnal Partoer Statements for vours ending 1993 theaugh 2008
Campersd, on an annval basis, the total eash. disbursemsnts fow the P&S Madoff Cugh
Reseipts & Disbursements List to the total of distibutions reported Tor all partuers in
sggregate o1 the P&S Aumial Partner Statements Tor years ending 1593 throwgh 2008
Traced a sample of the cheoks op the P&S Management Fee Cheak List o the general
ledgers to ientify how flse checks wers regorded iy P&E.

lse gaims/lusses veported on the Madaff Rertfelio Reports maiched what was reported on the P&:S ot vetris, The
gains/losses reported o the PRS Anmual Pariner Statements generully matched what was reported o the Madaff
Partfillo Reporte and P88 T rotums, with & few immatarial exveptions,
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(e observations are as follows:

o}

Wa wers able 1o reorente the ealoilation of the management Tees based. on 20% of the
gaing/losses recarded” by the mansging povorsl partrecs on the P&S Anmual Parimer
Statements, with the foliowing exceptions: for 2003 Partner {Cong, of the Loly Spirit
Western Frovines Ing.) did pot huve management fees reported fu the amount of $103
and for 2008 partner Moss was chargsd 10% management fees fnstead oF20%,

The total ament gotnally paid for management fees during the pestod from. 1993 through
2008 {"Review Period”) In the amount of $3,178,451,97 listed. on the P&S Managsment
Fees Paid List is $34,252.61 greater than the smonnt that should have been paid wider the
calowlution by P&S managing general pariners on the P&S Quarterly Munsgement Foe
Calcnlations and on the P&S Anmual Pariner Statements in the smpunk of §3,144,199,36
(eee Bxhibit 2).°

P&S paid a portion of the 20% management Fee dractly 1o Keleo Foundation (total peid
from 19832008 is $744,799), which fees were reported by P&S on i fax returas ge
chariteble domations, The balance of the management fees were paid to Powedl and
Sullivan until Powsils death in August, 2005, and 1o Michael I1. Sullivar & Assocites
from September 2008 forward,

Bach of the P&E Quarterly Management Foe Calonlations (as prepared by the managing
gengen] partner(s)) indicate atonnts sarmarked forfor 1o e paid to “A&R”. Moccker has
nformed us that baséd om their revisw of the P&S books and records and other records
related to Powell and/or Sullivan’s pther entities, A&B refers fo Frank 1. Avelfine
(“Ayollino™ and Michael 8. Blenes (*Biones™), partfes prohibited by the SEC 1o
particlpate in the sale uf securitios, |

Althongh Artiele 2.02 of the P&S Pactnership Apreemient stafed that The geoeral purposs
of the partuersiip was to invest, in cash or on marghy in all types of marketylavs
swouritios, during the Review Period snd especlally beginning in 2003, P&S dfd net remit
all capital conttibutiony recedver fram ity Partners for new investmerts. [nstend P&S
retuingd sipnifieant monies, s trbulated belove,

4 Although oertain guins were reourded by the Pavinersip, as prévioushy diapnssed, o8 a consdipence of exchdvely
tnvesting in p Ponet schems, the Prrtoeeshify rocarded profits siemming solely from investments in Madoff

f’ Tor porposes of comparing the managoment feen paldie the mmoageraent fhes enleulntad, we used the mansgemant
Tees enloututed by the menaging gencral partners on the P&S Aumis) Parinar Statements,

? Athongh we Kentiffed that finds were being sarmaked or pald fo Avellino and Blenss fomr ths P&S Quarterly
Managenwent Feo Calonlations, Investigation ofamounts pald to Avelluo and Blenoswis bayond the scope of our

mgpema,




Table I:

1993 3002
2003 - 2008

- S Monies remitied by Monfes retained
Cﬂpﬁi;m;gm PAS fo Madafbrnew by P8 Bor ofher
' nvestment Pirphsss
10,478,825 (10,305,465) (26,6405
17,376,000 (12469,503) 4906497

B DTEEAE2S B _(25,774,968) § 4,879,857

Table 2

Mondes rotained by P&S per Table 1 above, were utilized to faud pash requitements for

payment of P&S Management Fees and for withdrawals by P&S®

Partiers, as

demonstented n Table 2 below. During the Review Period and partioularly begining in
2003, capital withdrawals (edemptions) received by P&S from Madoff wers Thsuffieient
to fimd disbursements for P&S. Management Fees and to dome éxtent, withdrawals by
P&S* Partners, ‘The resulting eash defiviency wos finded by motdes retainsd by P&S

from Partuer eoniiibutions.

1993 - 2002
2003 - 2008

Lapiial seifhdrawals
receved by PES fom
Madof?

4,090,323 (3,038,258) 1,052,065

Balance available

Pertoer withdoawals Marmigernent Faes
disbursed by P&S paid by P&S

Cash Dificiency
fimded by new
capltal vonfributi |

(950,050) 102,045

17,120,000 (18,845,040 (1,725,0200" (2,228,402) (3,953,427

¥ 21,210,425 % (21,883,278) &  (672,938) § (3,178,452) § (3,851,407)

Aaalysis of Manacement Fees Paid by S&P fo Manaping Geneynl Partners

Purspant 10 the S&F Partnership Agreement, Avticle Five, Allocations and Distrilutions, 20% of
fhe-capltal gaius, capifel losses dividends, interest, margin intaest experige and all other profits and losses

atteibutable to the partnership are to be allocated to the rnaging general patmers (the “S&P

Management Feos”) and 80% to the gumeral partaces.” Mocoker provided ue with spreadshieets fhey
prepared based en the S&P Pariner Arnnal stafements (e *S&P Annupal Partner Statements™), wliich
spreadsheets inaluded a summary of the snnual aclivity (Invesiments, distributions, gainsfosses,

managernent fees and expenses) foreach general Parfner from 1993 Hwougl 2008,

¥ S&P Parmicrship Agresment, Articls 5,02




Moscker also provided us with the fa!lovéhxga list compiled by them of checks disbursed by B&F
for mansgement fees (the “S&P Mansgement Fee Cheok List™); Jist complled by Moeglker of the 8&P
cash  veceipts from  and  cash  disbursements to  Madoff fromt 1993 theongh 2088 {he
*3&P Madol Cash Recsipts & Disbursernents List™); quarterly caloculations of management. fees prepated
by the managing general partner from the S&P books and records {the “3&P Quartorly Managemaent Fes
Caloulations™); yeasend statements from Madoff titled Portfolio kanagement Report for 1993 fheough
2007 and for the cpuarter ending September 30, 2008 (the “Madoff Porifolio Report®); general ledgers and

gheck registers from the S&P hooks and records for varinns periods during 1993 through 2008, S&P-

Annyal Partner Statemepts for 2008 prepared by the sanaging general partuer and tax returos filed by
S&P forthe yeare 1993 fhrough 2008,

Utilizing the documents listed ghove we performed the following:

+  Compared the gaing and losses reporfed, in the aggregate, as reported onthe S&P Annual
Partner Statements prepared by the Parfperships’ mavaghng general pariness, to the
Madoff Portfolio Reporty and tex returns filod by S&P for the years 1993 through 20070

e Roarested the management fee to the managing general partners reported on fhe S&P
Axmual Partner Statements and compared nanagernent foes coported on fie: S&P Anunal
Partner Statements to S&P Quarterly Management Fee. Caleulations for the fousth quarter
of fhe following years: 200, 2002, 2005 and 2006,

» Compared the cash receipts and aish dishusements fiorr the S&P Madotf Cash Reveipty

& Disbursersents List to the S&P Madeff Pertfolia Raporty for years ending 1993

througl: 2007 sl for the guarter ending September 30, 2008,

v Compdred, on an aenuel bagis, the tofal cash receipts from the S&P Madoff Cash
Receipts & Disbursement List to the total of ngw ivestments reported for all partwers on
fhe S&P Antial Pariner Statements for years 1993 through 2008

? The gainstlosses reported on the Madeft Partfalio Feports toatehed what was reported on the S&P tax returns, The
spins/lossas reperted on the S&P Aunual Partoer Stataments. generally mateied what was reparted on the Madoff
Portfolio Beports and S&P Tax returns, with.the exoeption that fn 2002 the amowntreporied on the S8 Axudl
Partier Bistements was-approximutely $44,000 greater than what was reportad on the MadoT Pertfollo Report md
P& Tax Returoy, Addittonally, there wers nfsw other immaterial exceptions,

" Bor year ending 2002, the S&P Quarterly Misagement Pee Calowlation was $101,481 greater than what wag
reported on the S&F Annual Partner Stalements. It appears e ditforance is related to ihe menageraent fae reportod
on the S&P Avmual Pariner Stitement for JSP, which refacts momoagement foes ot 10% fnglead of 20% for one of #s
parineis, Stuey Foundation - see Tosmote number-8 below.

..7
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s Compared, on sn anhoal basis, total vash disborsemernits from the S&P Madoff Cash
Reoeipts & Dishursements List fo the total of distributions o réported for all partders o
the S&P Aunual Frvestor Statements for years-ending 1993 through 2008

w Traced & sumple of fhe cheoks on tis S&P Management Fes Cheok Tist to the general
lodgers to identify how the checks wetre recorded by S&P

O observations are ag follows:
o We were able to rewrsate the calendstion of fhe munagemeni fees based on 20% of the
gninsAussey recorded” by the managing genaral pariners on the S&F Anmual Partoer
Statements, with the following exceptions: certaln partuers’ capital aceounts reflacied

management foes ot 10% not 20%, Tovestors that paid a 10% Instead of 20%

management fee inoluded: Teloow Prolit Sharing, Jolene & Philiy Hocott and Stacy
Foundation,

o The total ameunt atually paid for managoment foes during the period of 1993 throvgh
2008 M the atmount of $6,309,102.70 is $318,687.64 greufer than the amount that should
liztve been paid nnder the caleulation on the S&P Quarterly Mansgement Foe Caleulations
{(“the Management Fee Overpayment™), propared by the manuging general parinet and the
S&P Anoual Pariner Statoments prepared by the managing gensral parsiner in the amount
of $6,080,415.06 (see Exhibit 4), *

o Based on the S&P Arnual Pariner Statements for 2008, after the Madoff Ponzl scheme
was publicly known, distributions wers meorded for Pactuers Ann or Michael Sullivan
on 1273108 i the smwount of $300,465.51 and Michael . & L. Gl Sullivan on
1308 in the amownt of $31,500, (collectively referred {o my the “2008 Sullivan
Distributions™), which when sombitied total $331,966.33, Moecker has advised ug that
Bosed on its analysis of the 8&P books and records, neluding the bank statsments,
panceled checks, chesk reglstors and genersl ledgers, the 2008 Sullivan Distributiong

wese recorded simply as a book entry, which reduced the Mawagement Fee Overpayment

" Although certain gains wers weorded iy the Partnership, s pioviously disoussed, as 4 consequence of sxclusively
fuvasting I 8 Ponzi scheme, the Partnership recorded profits stemming solely from dnvestments in Madoff.

" For purpests of cotparing the amennt paid For mangement o during 1993 fhrough 2008, we niilizad the
management feas veported by S&P on the S&F Anougl Pariner Stafements, which statmnents indlude gevialn
Jpariners’ sapital acconnts reflecting mansgement fees at 10%.mot 20%. Investors thet prid s 10% tnstead of 20%
management fisp included: Telcom Profit Sharing, Telene & Bhilip Hosolt pad Stucy Poundation,

Boistributions wers recorded-witlin the parirer aseounts and reflected on the S&P Anwual Patiner Staterients,




and reclassity the amount as Ggteibuitons, "/ Hach of fhe 5&P Quarterly Tanagement
Fes Calovlations (prepared by the mevaging general parfoer) indiomtes amonnds
earmarked for/or to be pald to *A&B”™, Moecker has infarmed us that besed on their
reviow of the P&S books and teeords and other records related to Powell andior
Sullivan’s other enfitics, A&B refers to Frank I, Avellino ("Avelline™) and Michuel 8,
Bienes (“Blenes™), partles prohibited by SEC to participate in the sale of seeurifies, ¥

o Alitiough Asticle 2.02 of the S&P Partnorship Agresient stated that the general pugpose
ol the partnership was to Invest, ™ eadh or on margin, do all types of marketplace
swonrifies, during the Review Perlpd aml especially heginning in 2002, 8&F did vot rensit
all capital contributions feceivad fom its Partters for new Ihvestwedts, Tastead S&P
xefained significant monjos, sz tabuilated bolow in Table 3 and detafled for cach yenr
individually ot Bxliibit 5.

Table d-
e Viongs remitled by Mowles retained by |
.Ca‘p@ COXIIIIPL[UOH&I - S&F 1o Madof for S&P for other
from Partners Jfo S&P .
MW Tnvestment purposes
1993 - 2001 23,349,635 (22,713,255) 636,380
2002 - 2008 41,136,306 (19,058,371) 22,071,935
B 54479941 § (41,771,626) & 22,708,318

o Moulss retainad by S&P per Table 3 above, were utilized to fond cadh requirements
resulting frony payrment of 8P Management Faos and withdrawals by $&7s Partnety, as
Qemonstrated in Table 4 below. During the Review Perlod and partioularly boginning in
2002, capital withdeawals (redomptions) reeeived by S&F from Madoff were insufficiont
fo fund disbursements for S&P Maragement Feds and 1o soms exfent, withdrawals by

M Tnvestgation of liow Sullivan reported the 5331,966,33 on s business aud/or peesens] fax veliras was wot within
the seops offowr engagement,

Y Based on the B&P general ledger for the period ending 12/31/08, there fs & peners] journel entry dated 12/1 /08 in
the amount af $333 445,45, which decrvesed the management fee sxpense. I appears, based on owrdiscussions with
Moeeler, that this boolk entry isrelaed to fe 2008 -Bullivan Disteibutions reported on tha B&P Avpoal Partuer
Statements.

% Although we identified the Indication fhat funds were bising earmarked or paitl to Avellin and Bienes Som the
S&P Quarterly Managerment Feo Caloulations, we have not investigated [fany amonits were in fast astually paid.
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8&P*s Pariners. The resulting oash deficiency was funded by mondes rotained by 34&P
from Partner contributions vather than by redemptions and withdrawals,”

Table 4
Gapﬁaf‘w‘rlhg‘lmwils . , ~ Cash Dafllenoy
rageived by S&P fom I;a;:;;g;ﬁdrzzﬂs Bulanoe pvalgble .Mmge;m;téee& fonded by new
Madof? RO Ry BEE EREDY O aupital contrlbutinns
1993 - 200} 10,329,925 (9,264,441} 1,065.434 (1,65,952) 592,518)
200% - 2008 21595000 {40,893 472) (19,298472)° (4,741,150 {24,089,823)
$ 31,9249%5 § GO157.963) & (I8233.038) §  (6395,003) §  (04,632,141)

Purguant 4o Seetion 801 of the P&S Partnership Agreement and S&P Partnership Agreement
{wollectively, the “Partnership Agrosments”), “day-fo-day operatlons shall rest exclusively with the
Managing Ceneral Partners, Michas! I, Sulliven nod Greg Powell™ Asccording to Section 3.01, the
Managing General Partners wera entitled 1o a total of twenfy percent of the capjtel gainy, capital Tosses,
dividends, ferest, maxgin inferest expense and all other profits and Iosses atiibmable to the Partnerships,

Under Section $.02 of the Partnerslip Agresments, fhe Managing Géneral Parmers were
“anthorized and emmpowered o carry ut and fmplement auy and all purposes of the Parmership,” While
the Partnerships could have, under Section 8.06 of the Partnership Apreements, “ss wany Manaping
Gengral Partners as the partners .., sholl deternring to b in fhe besl intorest of the partershin,” at the
senunencement of the Partnerships, two Maneging Ganeral Paviners were appoited suggesting that
management by two Maseging General Partuers was T fhe best fnterest of the Partnerships.

Notwithstanding the Partnerships’ nitial structure poted above and the requirement of Section
8.04 that quartetly mestings be held, upon the death of Greg Powell in August of 2003, we are advised
that no successor Managing General Pariner wag ever efected tor way any Partnership meeting called by

™ As1llustrated at Table 3 above, the total cash contributions from partrers and monies remitted to S&F by Madoft
is $228, Ag Ulustented at Table 4 the total cash deficioncy 18 %240, Itis uncleat as fo i o hevw s difference was
finded, which diffsrence conld be attribuable to the differenses betveen astual bank astivity and emovnts posted to
the S&P Anvual Partner Statements, Forpurposes of our analysis at sections viand vii below, the S&P Amual
Partner Statements werenot relisd upon and therefore resoncitiation of yame does not affect our analysls af et
capital balanges,
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the Sullivan, the remaining Managing General Pattoer, to hold sueh eloction, Whils there does not eppeas
to e a regnitement for mote then one general partner, it Is unelear whether the majority of the patthers
st approve any changes of this wature,”

Following the death of Mr, Powell, Sullivan tegisterat ¥iphael T3, Sullivan & Associstey, oo,
¢“Sullivan Tne) In September of 2003, and, beginming n late 2003, allovated the entirety of tha
Managing Goeneral Pariner’s twenly peroent share of profits to Sullivan Ino, As noted above, it is nnelpar
whether Mr, E’a"u.l,l,ivz{n bad this suthorify absent an affirmative vote of the majorily of the Pariuers, or
whether sunh vote was veslsd purstist to secifon 8.06 of the Partnarsldp A greement(s)

Lse of New favestments contribntad by Portnars
Seetion 5.02 provides thet “Distributions of PROFITS shall be mads at least onve pe year,,.[ir]

within fen {10} days wfter the end of each calendar quarter. .. * Therefors, it raises the lssue of whether the
19

Managing General Pariners were required to distribute only netosl ‘profits’” to partoers, sud not fhesh

sapital contributions of other Partners into the Partnerships.

As discussed sbove and Hustrated In Tables 1 twough 4, particulady slter Powell's dusfl in
2003, it would appear that Sullivan routinely withheld Parmers® frosh juvestments that would have
otherwise been invested inty Madoff, for the purposes of funding messgbmant foes or distributions to
pther Partners, which may not bt v ageordance with the Partnership Agrecments.

In conpection with the finds withlield from Pariners’ row investments to find digtributlons to
wther Patners, singe there was no cash gohig to or coming from Madoff, Bullivan made accounting
emiries fa record the activity hiv the Parfuers” capiial ascounts and related increasefmdiction of fovesiment
in Mudod,

Payaenty made by PdS o Kelco and tax; issues
PG mads divect payments to Keleo Foundation (“Keleo™) during the years 1993 through 2008
totaling $744,799.08, comprisng a gortion of the total management fess pafd to menaging geoeral

¥ Artiols 8.05 of the Partserstlp Agrocntents provides thut ao sffinnative vols o8 51% of the Pariners (in fntsrest,
st i nemsbser) was vequired for fhe appointment aFor remdval of a managing general portosy, aod frther, fhetthe
Purinerships shall have as muny managing geroral parivoes ag e Paptners, by e afflemative vote of §1% (in
dnterest, oot In mumber) shall detorming to be i the bast intarest of the Partnerhip,

" Althnugh certain gatng were recorded by the Partnerdhlp, a8 proviously discussed, asa ronsequence fexalusivaly
mvesting tu & Fonzl Scheme, the Parinership recorded prodits solely fiom its investraent i Madoff,
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partners.  The payments made to Kelco were caloulated based on # pereontage of the gain related to
cerlain Pariners of P&S™.

P&S roported the payments to Keleo on its tax refurns a5 “Charitable Contribution™ a8 opposed o
their proper classification as a minagement fes sxpense. Althongh we have notanalyzed fhe offect of this
teatraent to Individual Pariners, there may have been & negative tax consequence to some (or all) of the
Paptoers for amounts that may pot bave been deductible due to thelr characterization as charifable
oontributions pather than isnagement fees. Additionally, it is Hkely that Bullivan did net report the

amonnts paid to Keloo ag managerent fee income and therefore would have resetved an iappropriate tax.

benefit it comvection with the way P&S reported the payments to Keloo ay charltable contribmtions,

Based on fhe foregolng mualysis and obeervations, it appears that Sullivan did not manage PRS
and 3&P i sirict aceordance with all of Purinsrship Agreement(s) provisions,

VI Using smpling methodslogy fo confirm anrounts with vegpeet fo nvegiment sl

distributions wiiltzed In the alonfation of the Net Investment Method for distribution of

P&S partnership asssly

Tnder the Met Investment Mathod, distributions arg dutermined bused of each Pastner’s net
equity, which is calculated as investment less cash withdrawnls or distributions. Mogeker provided
Marcrwrt. with o spreadsheet titled #1993-2008 by Partier Cash-In Cash-Out - Real Balance (Investment
Tess disteibutions)”, hereinsfter veforred to ay the “P&S Spreadshest”. For each ivestor In P&S, the P&S
Spreacdshect identified new invéstment, distributions, ending balanos and cash balance carry forward,
repurted on an annual basis, as Hostrated below:

N Based on thy PE&S Quarterly Management Fae Calonlations, tota] managenrent fess were caloulated by P&S based
on 20% of the total gaing, Onee the (o) numegerent foe was calenlited, a sepavate calculation was performed ta
determnine the portion of the total management fae o be paid to Ksloo, which salovlatdon fncluded 10% of the gains
Fordhe folowing Investors: Bogaert, Bulger, HG Int’l #1, HE e’ #2116 Treland, Cantro de Capacitasaa, Sosta,
Crowley, Ha Tee, Ing,, Prank, HO Compassion, BG Trefand, HO Momibasa, FE Pastoral Juvenil, HG 8W Brazil,
Rolly, Eelly Trust, Molc]mu, Wickens, Paravynia Bautg Loz Bee Bxlilbit 6 for an exampls of the P& Quartm'}y
Tanagement Foe Calculatwns {rom the PAS books and récards,
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Caronamﬂwwmmmi e e e
2008 A L $. 5ea00000. % _[24.00000)"¢ * 5ibgo0go |
2008 L3 b : . {6a00000) §  446,000:00 |
W - I 2 5 .30,000,00 ﬁ . 32,00000) § _ 443,000.00 |
2007 - ,444,(300 0w $ ‘o A32,000.00) $ 412,000.80 |
2008 $ #13,000.00 4 - s [24,00000) & 388,000,005
Garane Marfal frust No, 3 Total 5 BEA00000 3 LA7GU00.00) §  BEROON.00

We eniployed the fllowing methodology fo validdte the amonnts of new investment and distributions as
reported on the PES Spreadshest:

L)

]

Step ¢ Selecting an appropreiate sample Tor festing:

We agsigued a seguential 10 vo cach teansaction within ensh investor*s sseount history, The
fotal sount of sucl transactions was 630,

Vtilizing 95% confidence Tevels and 10% vonfidence intervals, we caleulated the appropriais
sample size for this population of 630 tansactions to be 79 wsing a statistioal eampling
formula.

Based on the above, the smaple inferval was deterniined Yo be 8, (630 /79, rounded to the
fieavest [nteger).

Starting with transaction ID ¥, we derfved a sample of 79 transactions wsing an imerva) of &,
(Lo ID 41, #9, 417 ofc.)

Additionally, we extended ane spinple fo inclnds transactions sxegeding §1 000,000, The
P&S Spreadehest tnchded B such transactions; therefivrs our sample stse was inerensed to B,

Our ssleeted sample of &5 temsoctions represented 40% of gl new frrvestments in tarms of
dollars (based on fofal new Tvestmerds of $27,670,386 o the population) and 46% of 41l
disbursements (based on tote] distimzements of §21,898,530 fnthe papalationy.

Stop & For sch transaction In o sample, we sought to validate the ameunt of rew investmeit
and/or distributions as follows:

R ]

Muoerker provided Marown with multipls boxes contalning nvestor revords.  Specifivally, -

these boxes were organized by year and contained bank staterents, copies of ehecks from
investory for new investorent, vonfirmation letters to individual investors, and coples of
panpalled shracks with respeet to investor distribwiions.

Moscker advised that since transactiony on the 1248 Spreadsheet were roporiad o an anomml
basis, eagh transaction recorded may o frol ropresent multiple fransactions durlny the same
vear, Therefore, testing a single transaction on the P&S Spreadsheet often invelved testing
rumervug component transactions and was mere [abor intensive then antielpated, sspectally
sinee vestor revords wers not organized by fovestor but only by year.
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v The 85 transactions included In our sample represented new Investment, distibwtions or ot
With respect to new Investment, we cotfinned the amount on the P&ES Spreadshect by
roviewing coples of investment chedk(s) from investors and corresponding depesit(s) per
bank statements, further corfoborpted by confirmation Jstee(s) fom P&S fo individoal
investors,

o With respectto distdbutions, we voufitmad the amount on the P&S Spreadsheet by reviewing
coples of canowlled checks made payable to fovestors end cotresponding didbursenest por
buatiliing records.

o Our observations were as fallotws: .

#  'Whh respect 1o investor Acker's new invesiment of $100,000 tn. 2068, we were not gbile
To locate u copy of his lovestment theek ot the sonfination Tetter from P&S,

»  Certaln transactions represputed trangfers between tltiple investinent accounts owned
by o single investor. These trangactions wers not supported by any docomentation except
transfir anirics which reduced balances in the originating dccowd and » cotresponding
increase in the transferes account, No exceptions ware notad with espect 1o sucl fransfér
trangactions,

# Bubjert to the disenssion ahove, no excoptions were noted in our desting of the 85
fransactions comprising our sammple,

o Based sn owr sampling methodology, we are 95% certain that the amoums seffecting new
investment and distributions in the P&S Spreadshest, are aseurate subjeot to amargis of ervoe of
10%.

YIL  Samyding fo confirm investor amonnts with respect to investment aud distributions plilized
in the calenlation of the Net Investment Method for distrilution of S&P partuershdy nssets
Moecker provided Mareum with o spreadshoet titled *1993-2008 by Pariner Cash-n. Cash-Out -

Real Balance (Investment less distributions)*, herelnafier referred to us the “S&P Sprendsheet”. For sach

investir in B&P, the S&P Spreadsheet [dentified new lnvestment, Heiribwtions, snding balatice and cash

balanoe satry forward, reported on an wmual basis, as Mustrated below:

.8 wooa0.ng $ 0000 5 o ABGEL00

. SRR SO 751 . § . [1sdooa0 § Tz arogq,

- § isgooon 3 e (209,000.00) & 126,000.00)
S {au00,00) % (520828 § {324

5 (38 - & (31,228.24)

§ (31, 228245 ) § {#,288.24)

Felvislpn o« Toroninatad Totat ' 5 2000000 4 [I38 28201 $ {33
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We employed the following mathodology 1o conflrm the amewnts of new investrent and distributions as
vepartsd on the S&F Spreadsbiost:

#  Biep I Scleoting an appropriats sample for testing:

]

We asuigned & sequeritial I to sach fransaetion within each investor’s account Miatury. The
total count of such irapsactions wag 1,153,

Dhilizing 95% confidence levels and 10% confidences fntervals, we caleulated the: sppropriabe
sample size for this population 1o be 88 using # stetlstionl sampling formula,

Based on the above, the sample futerval was detesnsiuad to e 13, (1,153 7 89, roundad to the
nearaat integer),

Starting with tapsaction ID #1, we derived o semgsle of 89 transactions uging s interval of
13. (e ID #1, #14 vic.)

Additionally, we sstended our sample o include transactions exceeding $1,000,000, The
S&P Spreadshest inslnded 6 such fransacGons; therefore onr saniple size was inereased w95,

Our selected sample of 95 fransactions represented 38% of all new fuvestrmenty in terms of
dollars (based on total new fuvestments of $61,974,1560n the population) and 42% of all
disburgements (based on total disbyrsenserts of $45,555,5335 in the population,

*  Sfep 20 For sach transgetion in ous sample, sve sought to validate the amount of pew ihvestmerd
andfor distributions ag follows:

w

Q

Onrmethodology for testug e S&P Bpreadshest mitored owr feating methodology miltzed
for the P&S Sproadshaet, ay disenssed abave,

D ebasrvations wete as follows:

»  Uertaity transactions reprogented transfiers between nuiltiplo investment accomts owned
by u single investor, Theus iransactions were not supported by sy dosunmsitation exeepl
tromstar emries which redused balances in the orpinating acconnt and a epiresponding
fnerease in the tmslEree svcount. Fo exeeptions were noted with respest to sueh transfer
transactions, Subjsot i the discnssion above, no sxceptions were noted in cur testing of
he 95 transactions emerprising our sumple.

o Based on o ssmpling methodeldgy, we ars 95% ceriain thet the amounts reflecting now
Hrvestment and distributions in the S&I Spreadshest are aceurate subject to 2 margin of ervor off
10%.

To the extent that discovery in this ratler is ougoing, additional information relative to ssuce

addressed hereln mny be developed, Ss such, T expressly resprvethe fight to update, amend, suppleinerit,
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ar replace this Report in the fiture if such addftiopal informetion is pravided anddor addttionsl work is
perforted.

Rospectiully Subniitted, e -
e g .»*"":” ST /

Brrry Mukamal, CPA/ABY/PFS/CIE/CPT

Partnor

Margum, T4
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EXHIBIT |

&P Assoviates, General Partuerslip
P&8 Assoviates, Genéral Partuership

| Documents Refied Upon

1, S&P Amended and Restated Partnership Agresment, dated December 21, 1994
2, P&S Assoclates GF Amended and Restated Partnership Agreemnent, dated Mecember 21, 1994

3, Congervator's Metion for Summary Judgment To; (1) Approve Determination Of Claimes, (i)
Approve Plan of Distribution, And (iiiy Establish Objection Procedure
4. Complaint filed by Margaret I. Smith, et al v. Michael D, Sullivan et al, on Devember 10, 2012
5. Spreadshests prepared by Moecker baged on analysis of S&P and P&S records:
g, Ldst of B&P and P&S checks for the payment of management fees
b, List of eliweks from &8P and P&S to Bernard Madoff Investment Securities; LLC ("BKIS")
o, List of deposits to S&P and P&S from BMIS
6. Spreadsheets prepared by Moecker that summarize information reported by 8&F and P&S on
partoer aual staterments as follows:
a. Annial summary by general pactner of each general partners capital account beginning
balance, new mvestments, memagement fees, expenses, galn (lose) and ending capital halance,
h. Casb-In Cash-Owt anoual total by pariner and resulting net cash investment
7. 8&P Tax Returng for the vears ending 1993 throngh 2008
8. P&S Tax Returns for the years ending 1993 through 2008
9. 8&P general lodgers, bank reglsters, financial statements and trial balances for certain periods
during 1997 through 2008, ‘
10. P&S goneral ledgers, bank registers, financial statements and trial balaneces for certain periods
during 1927 through 2008,
11, 8&P monthly aceounting [es for e peilod of 1993 through. 2008
12, P&S3 monthly accounting fes for the perfod of 1993 through 2008
13, B&P. teports Fom BMIS titled “Portfolic Management Report” for sach yoar end 12/31 from
1993 theough 2008
14, P& reports from BMIS titled "Portfolio Management Report! for each yvear entl 12/31 from
1993 through 2008
15, B&P quarterly management fee caloulations prepuced by managlng general partner
16. P&S quarterly management fee caleulations prepared by managitg general partner
17. 8&P Annual Partaers Statements for 2008
18, Conversations with Moacler associales



&5 Assoviates, Goaural Partnerdhiy

EXHIBIT 2

Suwaxary of Managonieot Fes Calendution vs. Wanagement Yoo Pakl

Notes, ! 4 3 E] o
. . Differance
Reled || Mgt Msagemeat ee | KosFaido,
o e on Realized | Wianngement Feo |, | Management Fee: | FeaPaid v,
Yeur y?ﬁg&,ﬁe{ﬁlﬁz:g] Galn Reported onp Paid Powel] & M fi;:;g‘}?g;:ﬂ?w Pl fo Wanagensent
Sﬁﬁfmﬁﬁﬁ‘ﬁ- " | Partner Amxund | Sulltvanj T PoweflSullivan & | Feen Partuey
Statemsnl Kelvo Agunal
Statomenty
1993 167,661,01 #3,532.00 11,23%:90 - 11,232.80 (22,299,100
1994 249,486,246 49,899.24 40.319.09 36467131 RE,590.41) 36,097,16
1095 207,200.68 59.440,14, 26,435.66 1,186.22 53,625.8% (5,814.26)
1996 379,928.01 75,985.61 38,741.56 3474156 71,483.12 (4,502.49)
1697 502,880.67 100,576.13 32,066.89 164450 7179 313560
1998 55259549 110,519.06 48,765.80 47.603.05 9745885 {13,060.21)
1949 674,580,88 134,916,21 86,5532 70,435.85 137,688.97 PAY NI
2000 AT H1TE 99,563.56 58,28¢.14 53,087.01 112,271,138 12,707:59
2001 B712,136.66 114,547,33 G2,000.00. 40, 58047 102,580,847 {11,966.86)
2002 1, }95,269.17 23905584 131,17786 53,481.40 174,608.46 {(64445.38)
2003 1,312,064,93 252,309,76 21704675 A6411.10 264,357,853 048,09
2004 1,546,841,35 309,368.27 268,674.64 5115664 315.831.32 10A63.08
2005 1,587,361.73 31747256 237,576.60 A7,800.24 285,376.84 {(32,005.52)
2006 2.433,184.25 AB15,536.83 3g024.14 67,0194.99 449,123.13 G1E3.70)
2007 2,060,694,19 412,138.83 470,3908.97 60,952,514 551,351.48 119,212,658
2008 1,769,284%,90 338.240,19 323.351.57 55,000,79 37836136 40,121.17
§ 1579960085 % 3,144,199.36 § 243065289 § 7479008 § 317848197 § 3423261
Notes:

{I) Realized Gain (Loss) based on sivinal snmmary of pariner activity pregieved by Moecker bused. on PéeS Annnal Pariner

Sratements,

{23 Managemert Feo based on annual gunumaty of paetner activity prapared by Moeeker hased on P&S Annual Patoer
{3) Managemunt Fea pafd based on Tyt prepaesd by Moeeker from F&S Dank statements, canceled shecks, check regiziers,
general ledgers and other books and records of the amouts paid by P&S Tor nianagement fbes,
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EXHIBIT 4
J&P Associntes, Gengral Partnevehip

| Summary of Managemont Fee Caleulation vs, Management Fee Paid |
Noreg 4 243 2
' ' Differcuce -
oot Mamagement Managewient Fee
0 %’iiz"d Pee Basedon | .. Partner
Year Aain/(Loss)~ | oo lied Gaig | TODAEEMED Statement va.
Partosr Annual = Foo Pakl ’ “
Partier Amrual) Total
Btabements ] )
Statemient WMransgevei Fee
Puld
1993 118,118.92 23,491.31 512171 18,369.60
1994 22518489 44, 856,00 53,998.85 (9,142.85)
1995 355,714.30 70,743.83 6326710 1475.73
19495 490,306.68 BEna1.31 92,754,758 5.306.56
1997 820,204.72 185%,551.27 162471.5) 85,778
1998 1,183,926.11 227,000,653 218,064.29 8,945.34
1949 1,672.037.67 324,94 1,65 280, 885,36 34,056,209
2000 1,921,805.68 396,947.58 ¥77,369.81 {421.83)
2001 2,549.797.86 433,73029 39401829 30,712.00
2002 3,380,466.67 565,702 A48 405, 226.29 047617
2003 3,363,023.64 557,598.76 A81,818.53 (24,2198.57)
2004 4,123,507.66 53184508 573,598. M {41,733,86)
2005 3,209,248.03 542,994,935 G46554.54 (103,939.61)
2006 4,533,223.10 770,230.04 662,164.37 108,065.57
2007 4,222.857.00 71922916 791,388.76 {72,159.50)
2608 3,152,381.7R B530,476.35 901,0060,00 (358,505%.64)

HMotes:

b 34,319,804.73 % 6,080,415.06 % 6395,102.70 5 (318,687.64)

(1) Realized Gain (Loss) baked on anmal summary of partner activity prepared by

Moecker based on 8&F Annual Partoer Staterents,

. {2) Managemernt Fee based on annual summary of partner activity prepared by
Mowsker baged on S&F Annual Partuer Statements,

{3) Marcum recreated the management fee by partuer reported on the armual
paindosses reporied on the summaries prepared by Mogcker from: the Partnets
Annual Sfarements. Marcum noted that certain Investors ware alloeated management
Fees Tn the amount of 10% instead of 20% - these Investors inelude the following:
Teleom Profit Shnring, Folene & Phillp Hocott, T8&P, Stucy Foundation and SPJ

Investment,

{4y Management Fee paid based on lisl prepared by Moscker fiom S&F bunk
statements, canceled checks, check registers, generl ledgers and other bocks and
reconds of the amounts paid by S&P for meanagement fees,
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2008 81 Mgt
Ist QUARTER. 2008
Realized #/1.
Unrealized PA.
sub-tosal
sib-tertal
less J Hoeolt IRA 10% E ARG
less P Hooolt 1RA H0% SR Lig
legs PAS Hovork 1084 S&P
lass Festus 1% 54
Jeas Moss 1RA 1 0% SPd
TEITAL BUE ¥TD)
Actured fass from 2067
Check & Bmte
Balance
Management Tess 2008
Chegk # Date
5789 172/0
5res 1708
5785 1210708
5TRE 171607
B0 2711708
SR1E 2L2E2/08
5859 37308
a2 3/6/08
HBA0 3726708
TOTAL

S&P_BANKREG_GL, 000785

S PBes {Jalm ahoﬁ

SR7 BB4ZT
1REL79.25
711.063,52
% 20w
142,212.78
W?vf}g
1,268,798
w2
-18,803.26
578,68
1204138.74

Arnourit,

woo

Aot
20000.00
30,000.00
18,000,00

100,000.00
50,000,00
25,000.00
10,000.00
36,00G0,00
15,000.00

305,000.00

-

4/23/08
Fers Due YT

Lesy Fasy pd YTD

l.ess Avrued to ARR

Subs-Total

TOTAL anerul fo WS

lass paymzamtsm Wills

st feus dwed

thir Tst QTR earnivms

2007 defight

profected

Baged on 1t @yarr;er

Fees prjacterd thre 10
Less g, faes paid YTD
Projecied fees dug

Prefestadhnerved 1o AR

less vommission 15t Qtr

het innome gvall

12041574
- 10D

-1 84 SUB,20

432442
-A85,910,68

~3,000.00
§.h24.42

gﬁﬁ".ﬂ 74

120,413.74
805,000,880

-211, 52385
132441
+30,813.32

P38, 785,80



2066 S5&P Mgt Fees Caleulation

10/3 707

& e . i o T [ N _
T A QUARTER $,007 . Feas Due YTI - 556,026.94
2 |Raatized PIL 3,144,774.26 Lbge Fews pd TR =580.372.78
L B lunmsnized P 2197425 Bub-FTota{ 2144883
A sub-iotal, 3,186, 748,87 L«e% Amraaad s ALE mm@
L8 , T(;? mt aporied b ML&*S ~43, 587,88
{6 sub-tolg)
7 Hass ) Hosofl IRA 10% 8P L
B lloss P Hocoll IRA DV, BPJ L - BB Tees mpecrued 98,288,13
18 lngs RPY Hooott 0% S&E ’laaa payrnenis B Wil Mm
10 lesy Fasiug 10% Bar et foes owed 30,208,108
11 ; TaTAL BUE NTR
LA at . N
EE . . . . .
14 | Aveyred feeg Trom 2006 BEZS16.00 e e e . e
18] m,aw Rate Ameunt -
1 6 BETE, 1IRgI0F $54,068,08 -
17 |“skBB  spiit ok /30T U nH2.08
T8
18 .
ESE Bulanog, 62,618.00 .. -
22"
42 3 | Monagernent laes 2007 . e -
24 Chegk i Bate Ampunt ——— e
25 . GEEBR 1897 . Boboa.nn, } o
28 gy BIgRIQT 5215 mae S K
3 5589 8/1/0F 2500000
2 8 PERAS-pi ok GAOT . 35,472, 18, hre 3rg OTR pamlogs, ;_:,._' .24
28, §593  8I5/07 q e BIpiBEted BH8.H28.34
70, 5808 BJ2EI0T. )
KRE see?  a4@bfoY gwogeeQd . L B .
20 BEEDY 405 D0 . .
3.3 L) DA i . . i
EXE) Fiae  2FutSE as,msum,
198% SHAR ALHDIUT. B DOGDG
99 5Ga0,  EBIDT 20,000.00 -
37 5645 G(TIDT 35 Q0000
F 8 ERAB G130 20,000, m&
39 5853 GRG0V o
X BT A EOT oo, Bosed s ind GQuater. , [
N BT PII2/07 1500000 Fows projected ity 20 558,986.84°
432 B8y TIES 07\,. 84, @_FJUW Lfﬁ%mﬁ{m,‘lﬁ@?ﬁmhi YT -480,272.78/
{478 B58B T/EQ/DT 15, oma‘ ma - Projeoled Pess dee 2140042
154 5E8Q. WY/aY .
145 5608, BI27IO7, i ) )
FEa ] 5voR.  Bfi2/07. wmzagmc;;fmama o ARE 80,268,918
X 5708, B724007. : e - o
{48, i;g?;a,zs_.gmmmiﬁsgjnn A Dy 4% 3EALFR
el - . Pard 3 o *
150 naﬁ Inmm@ wvnll =Bt TR KE:
52 . .
5y IQTAL §60.472.78
G4
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ds:ti’ f&ﬁgi Frm& ﬁalamwﬁmm

mﬁf&ﬂ 42 Boll: Lﬁﬁﬁmsm“@_ :ﬁ.@MIMQ
JALedles D L BubeTotal | 20,298.55:
%,255,25 BE K.ws Mawad o A&E =22 0043 2
3R0% JTRTAL powrued tn MBS 518468
_ 451,088.93

am Lm o, zw az
d

5

] tess o Hoel IRA ID%',‘_ _
g lgss P Hpeall 1A V0%
B iene PA Howolt 10%
S e Fmrus W%
TWAMMM

btk hEd 26;74.65
‘ -6,000,410:
:fey’ ?’? 4, B2

i
s v i
t
i Y Ty L
[PV -

o : - }Ejme i ST,

) CUUEEYE 1723/07 —
R LT eplty ok EYARE A } o )
" Watenge #2,F14.00 e

3% Mansgement Jess 2007 et et e e e T
: Cheek # Bgle . Amouni,. . ... oo
5S6Y. /B0 %3099 U : , e e e

55*15» wmm . RBD00.00.

mm g.mi mﬂ aamm,gs .

. prsjesied

AT RIRT .

Aalgr T Kol
Y. ALASIUT. | 20,000,00 ) o :
S8R4T B/EIQT %«"ﬁ;ﬁﬂﬂ A ;
545, az?;m 5,600.0 o 5
5649, B/ EIOY, o .

SBE3 B/2EINT,

. T Bapud gy 2nd_Guarier

Pums prolected et :ﬂO 383 a7g, ﬁ’l[

Lans movg, faes paid YTD m.izmm
. Projected fnes dug: |

LD TPaectedipgrasd o AEBC Y, 111.8 «e}

T _ léé’e?%&nﬁéémﬁ"%ﬁé .
- . Jand 3rd L3
e e pet imoma avatl
- {‘“ pel after @nd Qi Comm;
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2008 3&1?’ ﬁﬁgt Fea*ea Qaim;aﬁ 420007

e
Foms Due YTD  170,262.78
§84.404.53 Lods Foss pd Y710 180872 78,
_ o Jz.080.08 . . .. Bub<Tylal $.840.00;
sub-iotal 1,004,465.88, Less hm‘:mad (-0
o %oenw .
aub-mt:m' ) ‘ 200 293 ]
less J Hogoll IRA10% i fad . =652.65 e
A8 lpws P Homlt 1R8 10% &Py Lid “1, 78868 - enerued  12,4035,29¢
Fdddoss P Hopoll 30% . BEP, ISR EN loss, mymems eWlls L L0000
|0 lees Fostue W% BRE. 2772888 re) fas owey 949320
57 [ ) AL vinﬁ”mwii;. :

_;m!ﬁ.,);i..if . ﬁme ) Ameuns i : |
ES7S, 1729707, " $54,058.98,

*5h08  spiit ok B/1IG7 g,462.0% T

Er o Balsnwe,  B4,H16.00 o . :
2
|28 { Meopgamant eas 2007 o e e .
24 . Aehaok W Dule . .
[T L BESD. 187 .. N
Tk ) 5ERE. 2/82/07 )
EXE  BB8Y . 31407 L [P oot
=8 “BEGB-spIl ok Mwﬁ? e - By st QTR earaings | l?“ﬁfla.&iwfﬁ";
; {5107 i s oo e PrEfEOted 1LR.2BZ T
o
x i %
&}3&5} B g 4‘ R
iwm mmjwed ,gqhm xu:::
” Profeciodfivorued fo AR -7,40%,28'
. .. . e less gomniagon 151 Dy <45,897,92]
) — LipEt g A5 30R.E1,
..»,,.: T;‘ y - A
. M - - o
" {
t
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Dake
ar")slms

e
ARG
adv

213106}
ewsma

a;zamﬁ
112105
w,,e&ms;

B2 wwoa

10)’11fﬁ§'

" yorisios.
to Y LTS

1245406

. ﬁ&mmmi
20, 184,87 ARB

mrm owpd WD
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LBIBIUG,

LBl
SR ST .

2"3 Uﬂ{l 00

T a0,000,00
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EEDEDLO0
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3

A,

2D, DUQ Nf)

S90.000.00

Qﬂ ﬂmﬂ BD

. Pm[eueﬁ,&mmw to ﬁms
30,000 05
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Faps Dye YT
; T

Ll
bwzx &mmw tg a%i&%
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58800000
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Lews mang. Jogs pald VTG
.. Frojected fees. dug,.
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c: EMEEN ]
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;5::0{35 S&pP Nigt F*’e% f;:alwiamn {corrected) 1/ 31/06
. B e T LB E | LA
T ™0 Barier o Foes Due VIO 543,018.14
&\ Reafizad F/L . 8.208.840.82 Lesy Fads pd YT -590.054.54
3 |Unrestizedg ML Jille Bub-Toral _«48,999.40°
4 suti-tentgl, 8,209, 343 82 Less Acerusd o ARE S28.184.37
RN % B0% TETAL apcrueg to MEE  -reapirr
g . fbs-tatal B41.8488.04 .
7 less  Hooet RA 100 P L -1, 818,22 ) . . R
B ez P Hototl B4 10% &P L 5, FEN.BE 45H fees wogokied 41, 164.37
1.8 ligss Pl Homwi 10% 1.3 ~1().24 tess grymamnts to Wils oL Q0L I
10 liess Festus 0% BRP 81588 71 met lees twed PR 16A0T
L) TOTAL. DUE YT E43.075.4
T2
‘1[; 'Z = Lhpok, d Hate dmayni.
k2
9. £
1%,
. Balatge W88 -
Cheelc . Dasle Awount -
2128703 47,954.54
E1B8  Sr2AF0E 25,000.50
LEAEY BT HIE 00000 2004 defioh
G186 HRE Z0,040.09 theu #h QTR &amirws ‘ ‘
S8 4/55 6, 0080 1) projeciag 5930814
5230 Af2000s. JAS 00040
5258  Ef11/0B 15,0600.00
. BEEY SHEBIUS . .20,000.00/
5258 &/2/05 20,000.00
. B2se B(14005. E0,000.00- o
LEREl . BIETOE Aspeose o
2B Figrog 15,000.00: .
s28g  PITANE 28,000.00; .
Beeb,  riea/0s5, . lanenoa e
JBR9E. 8108 15,080.00; e
303 9/l 18.000.00. Brsed op Srd Quarier @.80% %
B304 BHefos £5,000.00 Fogg projecled thre 30 §38,018.14
308, 9/RTI0YE, 80,000.00 Less faes pald YTD  -HOZBH4.H4°
g2 1 0/9503 10,000.00- Projected faes dum 49, B89 40
 BE8Y rQIBOS 28,000.00
5338 112086 20,000.00 S -
L8841 114/DE, 20,000,480 Projosteddooruad te ASE: ~29,104.87
63430 1118208, 20,000.00
BR45. 18805 20,006,080 fasg somrgeion iy n. o,
5348 127112/88, 20,000.00
5373 1RIZ8I0E 20,000,008 mat Jreome evall 278,108 77
5H79 V/2H/0E  B8.000.00
IRT AL 592,954.54
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Fadt 2008 S&T SEOCIATES GEHERAL PARTRERE ™Y aran0
Bisle Adusted Tels} Balgnoy Fage 1
1 Yoy Buded T Veur Hnided
Aeeount T Anvonnt Deserlitivg Due3l, 2005 Dea:3 1, 2003
1ot A Chshdavingsol Amerion DLATOAY 3173,968.20
133 A InvesienteMadof! 3,594,340 34 $a,482 988,00
2230 Lo Avened Bxpenses YENEER AN, e g
20 L. Unbwn difsrenos 1,639:38 343038 Toretns P ol
286 L P’ Capial (AR07IZNAY (2.2 10,00
A% I Dividnd Inemea (A0, GR T, b2 600.9%).
M R BhortTerm Crpltal Goby/Losg {1,5834,005.00) 13,534.,095.00}
Gan R’ EPTHONS QAMILOSE 617,355,15 [3a MR
B30 B Tinaggement ees (S8 STLBEEH 503,015, 44
FHH B CHfieeBepense ftsna.00 14,500.00
: padt 000 R00
Pestod Pl mes) 2,655 834,88 3,633,834.68

Ly T3 Ly



BHkp

PARTNER'S GABITAL

Beginning per ik refurmfprioryesr schetule 12/34/04

Capitel Adgitieng

Baolkal Withdrawals:

Mot begfore incama

(npwrme:

Bhadidless 60% long

40% short
Lividends

Expeanse Matagerent fer
Acotng
Qlher {(nd] acer sxp)

et ine

Evpeacted anding balancs
Par Surirmary -Eheet

Uiffmrsnoe

SAH_BANKIER O, 000792

31,225,408
2975862
(1,858,189)
32,244,210
(370.418)
328753
LB 3,208,850
3,018
10,500 _ (653.515y
2,654 158
34,500,064
34,841 937

8,114



B 8.7 2005 CAP GAIN YWORKEHEET -

FALE PURCHASE COMMM  TEFrAL f::z::sm‘ 'GAIWEMOSS'
TOTAL GAIN DRTIONS BALTE0 188,750 B3G 187 580 158,180
B0z 860 414,588 1,834 476,514 Bar, 340
&M, 520 192,394 2224 194,5%4 816,086
1,586,530 60 445 5689 260,104 1,280, 886
3,243,670 4,274,085 10,687 124,772 20 8{8!«)'8'
LEXG - 50% 346,202 748,451 412 T4, B3 1,241,838
SHORT «40% 1,247 AB8 4886894 4,278 485908 807 555
TUTAL LOSE OPTIONS 218,760 g0 3,001 Ot (rad2s)
28,506 165,610 883 160,369 {134,B68)
B2,160 THITAD AT TR A (BB, 384)
BAL 450 1,B16,215 30485 1,810,260 (1,133,810}
Q87 876 B614.478  BE5EI R.6R4548 §2,536,2533
LONG ~60% 892,725 2,168 085 5,753 2AT44YT (1,584, 75T
SHORT ~ 40% 385154 1445, 780 3,881 1A4RB6ET 1,064,450
TETAL LONG 2 538,827 2,807,498 12,204 2000340 (370498
TQTAL SHORT 1,582,618 1,881 404 B186. 9,949,660 (248.542)
TOTAL B FROW OPFIONS 4231546 4 008,560 20,240 4,848 400 {517 .355)
0998 &1 CAR GAIN 48 7RIS 845250070 3,534 195
- Total short term 3287153
Tokal fong tarmt [870.418)
Totel Cap galn Fom all spurces 298,740
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B& P
Avcrugd Expenves

12631104 Belancas

142008
112620005

Acorugd 208
Pafd 2005

Brlanes 12/31/05
Cvarpald.

DER,_BANKRES_BL_0n6704

Tt

Mps!,
B4, 047.50

{25,000,00)
40,000.00)

ELEAGERES

[BH7.954.54)

(14,847.50)

Z00H
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2003 58P Myl Fees Cglouletion  (sorrectec) TI14/08
A § g ¥ [l Fow 1 3 ] 3 |
3 And, Sapcker , Pengbus YT 255,421.00
.mf”’ Feahzad B, 1 547, 654,85 . Ameg Feon pd YTD  ~R&0,000,00
¥ Unealized P LADBA.TE Sub-Tofal 15,421.09
4 1 anp-total 1 538 AR 10 Lose Mooroed o Fry zﬂa,,ag, tgﬁ
5 o % 20% TOTAL aoorped fo S&P  -7,522.18
] mib-foia) . BOTHRT RR
™ less 4 Hootl [BA 10%, 88U L pBE.07
€ lese ¥ Hoool A 10% BPyg L 81301
TV less PL Hovod 109, B&P -4.05
1 U Foms Feae 10% o Bap A8 18008
111 TOTAL BUE NIT 2EE. 82108
i }
5] D . .
15 o Rkmelk . Baels Amound . o
{16 o7 peorued, from 2002 REA AT N1 i
AR _ 4588 ,‘.,.””ff,": v LTEUQ00 D
{181 . 4s7E . 4eR L84 D061
1% 4598 225, 90, 500,00, {
eut . .‘*59;.‘.9.‘;. ... BIZ8. Mﬁ.ﬁg R . -
1] B Ekalanéa Lowg gl B
P 2 2 Fore G- e - PrE—. - - - -
L EX) e e e e _
K] . Lbeok & Batle . ameuwnl e e e e
[ZE] C 45B7 2410 78,000,890 T
il TAEST 4115 50,000.00 |
o Tdese 578 10,000.00
T ] Tdpbw . nize 400,000, 30,
4% | ABTT L BLET WA00.080.
JU1 M,.‘**?“.f 3 . BM8 . BMODR
A . ; 18, _mw 60000 ]
(321 JE T 25,000.00,
K BIED  25000.80 i
L EEY 114 A5, 000,60
{757
KR
4 0 Based on_20t_Ouatlar @ Bo% N
LN} Fees projseted %hru T 848,818, 47
EER _ Lmn 160, mk’i YTD =24, hhnam
LR Wr{:jﬂvmﬁ fean due $HE,818,47!
l‘.’ J ]
X . Auotued to AKB 22,993,294
BT |
S’”a
3}5m R L }
B -
5 o s

SEF_HANKREG,_@L_000745



S&P Mgt Fees Caleulation 2002 1122108
A & 1 € (. E T
T 4th  Querter Wet fogs Hue YTR  BO4,808.67
%" Rorlized P 8,335 U20.89 Losy Comm, pet. Tst gl ~18,057.57
3 [Unrealized PAL f.oa nd iy, -B4. 072,29
7 sub-otat 3,535,820,489 Bra aqte, B4, 7T T
b *20% HAthogtr,  ~18,400.829
& sUb-1ptal BE7, 18418 Het fems due YTD 459, 008.87
Wf” loss J Hooolt IBA T0% -4 B9, 48 Legs Fegs pald YT «425.000,80
4 Dsee P Rocolt IRA 10% 5, B4 08 TOTAL MET FEES DUE  84,008.81
9 lleeps PA] Hoooht 10% 8 37
VU Heew AR feas (1/277) =55 H76, 18
AT otal DUE YTR B84, 308,87
A Gheok ¥4 Baie Amount Based pn 8rd. Quarter
19 any4 474 30,600,150 el fens profected oo 405 BE0208.58
BK: 4214 178 8,000,000 Lese feas pald YT 4280840, 80
EEA 4228 14 B A0D. D Projosted net foms due 86,284.58
TE] 4287 1188 22,600.00
T A28 815 28, 000,00
lEXR 4530 418 25, 000,00
EXEN 4554 4188 15,000.00
(2] &BAY 5116 18.000.00
123 4358 5/30Q 10,000.00
prs 4581 BT 10,000.00
FER A365 B/45 18,000.00
26} A40F BIET 18,006.00
ENa aate 716 24,000,007
LY 34717 7IA4 10,000.00
{25 4420 7128 10,000.00
150 4487 8/26 10,000.00
5 T} 4488 Q018 15,000.00
S 478 9/28 12,090.00
RIS 4478 1082 10,000,086
134 4483 137 403,000,130
35 {487 1042% 18, 000,00
{1846 4442 10/30 15,000.00
(7] 4408 1147 10,000.00
EE 450G 11720 10,600,600
I3 L1508 12/2 15,000.00
149 ARYT 18/93 26,000.00
T 4554 g2/80 20,000.00
ja
144
Xy Aoproad o A&B fem ZD0O0 & 2009 B, 767.88
1 4 8 |
e
4491
11
T TOTAL 426,000.00
54d MNOTE:  $vneesse DUE for bmlenpe of 2000 Teses.
(o] tpald 1728703 #4d1)
b & )

S&F BANKRES GL_000796
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BaP ?\ﬁgh Feas Caloulating

2003

(22108

A i

B0 L 1

1
b E | S |

:l_gs*i " ar'te’."

m\%&(ﬂ.&bj}.}A

-
w5 £

3

S g
iz Bl Rl

o

EE

—d
b

EEE

i

A%
L

Y
-

A3
&

B
&%

TeE

2 2ol ool caBooE £of n
£E ORERIT 53 TV G

L¥2

o8 o nlcfclcal o
S Sl BRI~ 0F wi Tk~ O
) 3

nl S o
SE LNE

Lf I
ot Te

ge

b

eredl endiénd

Doy

E

Realized /L
Uneealized P/L
alb-total

stib-total
loss J Hooott IBA 10%
lass P iHooplt A 10%
losy Pl Mool 1%
sy ABR lees {1/R)
FOITAL, DUE §TE

Ghisok 4
4550

TQTAL

B&P_BANKREG (L, 000757

.00

6.00
¥ BO%

& o0

2.00

B0, 100,00

Rale
1714

50,000,000

Mt foas due YT .00

Less Comm. pd. st gt

2rel e

Sed gir.

A gt
Mol fews dus YTT G 00
Leds Popg pald YT 250,000.00
(AL MET PEES DUE 50,000,680

Based Stk Qourter

Nut fees projocted e 36 TRZE04.81
Less fees pald ¥TH  -£0.000.00
Frojented nyl feeg due F7.507.8%

A as D TIS&P
Acerded to ARB fom 2000 & 2007 B, 784,88
Due from 2RE2 48,614,410
TOTAL avoroed ARB  2000WERGS BB \(BYE.TEH
2002 Tees allocated for AZB  BE,375.75
2002 Feos duw BRF 34,005,870
TOTAL 2002 Fees [Due S&P B8 ,381.86
less CRISETE did /B0 23400581
sol-fivial 2002 jned dug S&P 55,378,746

{rewarved for B&E;

#) 27 e




S&P Mgt. Fees Caloulatic.. 2001

Poalized P 2,849,777 B

Untealized P/ 4.08
sulr-tolal 2,549 777.856
% 20%
gubi-tetal 506,955,581
lezs J Mozott FA 10% ~1,673,71
lozs ¥ Hovott [FA 10% W5.878.18
loss P Hooolt 10% -9.26
imss Fasius Stacy 108 -B8,573.11
TOTAL DUE YT 433,726.28
Ghack £ Bake Alpount
HBA4L 1/% 28,.000.00
BE4TY 110 £.400.00
aB882 /18 15,000,00
IBO4 2les 15,000,060
824 441 20,000, 00
263 4113 40,000.00
Bo48 /19 5000.00
3847 4120 10,000.00
ADEE 5140 10,000,060
BA6E BI4T &,000.00
E&74 B1&0 10,000.00
076 G/ 14, 000.88
4083 Gl TG00, 0
&g Bfg 8,500,008
40045 EAL:! 30,608, 06
4048 7iea 10,006.00
4059 &/5 1 30000
4055 Brga 15, 000,00
A6 4 8787 #,000.00
4072 a1 10,000.00
41282 /26 15,000.00
4128 1071 6,000 00
4138 10710 10, DO L
4132 {0/14 25,000.400
41334 10628 8,600,000
4128 10/80 5,000.00
$4R8 T8 &,000.00
44 48 1174 #,060.00
416Q 11116 8,000.00
4187 11187 8,0040,00
&8 12/4 B, 000,00
7YY Jan 4E 74,226.29
sl b-1okal 43,7628

SOF_BANKREG_(GL_000798

Brogs foes doe YT 48%B,746,29

Loss Colvrne pd. 18 ofr,  ~88,788.46
ool g, -2B,E06.03

sk oqte, -BE,769.92

Ah qir, -88,7R0.56

Ascrusd to ARB Grand Tota 4 870,15

{22702

Not feee dueYTD  807,901.28
Logs Net Fees pald YTD  -307.801.48
TOTAL NET FEES DUE 0,60
Bross Foeg pald YT 433,728 20
less o, paid YTD & aceried TOTAL 18582601
Net fees pald YT 307.007.28
Ned % by BEF of tolnl PA. Q.12
Basad on 0108 @ 850%

Nat faes projactsd thtu 8112

Less net feag pald & anoeued YT
Projected nat Toees thia 0.0
Cirpes foeg dua YTLE 438,726,289
Girons Foss pald YT 433,726,289
fivoss Férs payable B&F 040
My, BR4. 018,29 pd. (H8/0% For {042 air

(Balanoe of 2000 Mgl fees)



SRP Assoglstes G/P 20
Fort Rayale Finencial Contar
BEEL M, Fadaral Hwy.
[uile 210
R, Lauderctsia, FLo 33300-1404

Acveount Tngulry

REREithi T TefaTi 01
2R Page 1
AATAE Ph
Aottt D4 S T3ate {deriey Lrabis Crpadit, o

G-1200 Mgt Peer {S&F) i
TEAS G 12101 Bullyen & Fowsh 2k, BOH .00
:F g oy 1710/01 Sulvan & Powell B,000.00
1859 0 TR0 Bolffvan & Powall 24, 0018, 84
852 o 1 IrBIaY Sallven & Powell 15,000.00
B84 O B80T Bulivan & Powsll 14,000.00
924 0 AM76 Y Bullvan & Powell 20,000.00
948 41810 Sullvan & Towal 40,000.60
145 O 471801 Bullivan & Powsll 5,000,009
q947 C /2001 Bulivan & Powell 10,000,000
25l D BIOM01  Hdlliven & Powsll 10,0008.00
AeHH O s/17/0% Sulvan & Powall B,000.00
A8 5730704 Buivan & Powell 10,000,600
3978 (o a/8/01  Sathvan & Powell 10G00.00
033 o B/29/01 Bulvan & Powsll 7,.000.00
LTk €0 §/88/0%  fultvan & Powall #.800,60
AB4E GO T/ eT Suivan & Powell 40,080,000
EGRE T PIERot Suivan & Powall 10,000,080
4058 D 82801 Bulfivan & Powell 10,000,00
4058 O3 B/RUAOT  Sulfvan & Fowsll 16,000,00
4004 o BSE7/01 ulivan & Powell 5,000 oB
LAk OO 91001 Suliven & Powell 10,004, 60
4122 oogyesfal Bulllvon & Powelt 18,000,668
11 EB 0 10/17a1 Sullvan & Powsll B, 000,00
4430 G 101001 Bullvan & Powell 10,000.00
R KT 10714481 Sullivan & Powell 28,000.00
4184 G 10722/010  Bulvan & Fowsi| 8,000,068
4138 D 1088781 Bultven & Powal 000,04
41889 O 11501 Bulllvan & Powsll #,000.00
4148 A Tiei0Y Sullivan & Fowel 5,008.0p
$150 G v TNB/01 Bulfivan & Powel 8000, 60
4157 0O Yewity Bulven & Powst 8,008,008
4181 G TEAAEY SBultvmr & Powsl 5,000,080

487 818,20 1B

.
N
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S&P Mgt Fees Oalculatic 2000 1/18/01
RT3 R E X7 3T L . Gross feps due Y15 S48 E1R,29
Healized P/ 1,RE1,805.7] Lese Comm. pd sl g, 20,815,405
Urirealbzes B/ . Ran _E;';;pf o, -18,880.23
_sub-tplal 1,821,808.71 _Brd i, ~18,BE1.81
e Cugtetdfan.,. ath obr. | 30,847,889,
sub-tolal ABGB6Y 14 Ket foes due YT 250.685.10
iy J Hotol-FRA 10% -1,B42.52 Loss Net Foas.paid ¥TT 25056520,
less P Hogoll (B 10% B I REHY TOTAL NET FEES DUE. 0,00
]&#ss I%I m{mu m AT B f
27001 .47 ‘
lees Jwa a/a 21,028.25 oL
TLLT AL, _.m:wm 248,018,289 frogs Poss pedd YT 848,018.20!
Jeug pomm, pald Y70 .9%,453 14,
B Het foas pald YYD, £60.605,10
, Lheck t Rate Amannd- L ¢
\ 3490 228 10.006.00
2 3496 al1s 16 60D OO T
3490 LRI 5,000 0o )
; as0e alze, 16,900 .00 Mot % 1o ﬁzggw 072
Bg6e. 4l19 15,004,400 .
GEYS 4421, 35,000, oo Based_ on_Bbogy o ‘
AETE bl . Mot foes projpoled fim (D12 BUO,B78,12+
~~~~~~~ 4585 BTG Lags nel fees pam YYD 280 665 10;
8595, 5/30 Frojcled ol Ises duey - 50,1 13.0e!
; 2600 8IS ") ;
..BB04% afta 8,04 j l
988¢ B30 201,000,00. Y B !
3670 7118 30,000,060 Sacose fews due VTD) 343 01520,
3874 762k 16,000,600 . Gross Feey pald YIDI  SAB.018.29)
3679 Bls L looeng Erons Fees payable S&P! D06
8665 8I1T 800008 : i
! G604 Bien. ,zomomm, o :
arse- L 10M 16,000.00
F766 10017 25,600.00 '
- Y )} 10480 20,000.00 \ '
37T8. 'STAL] L 15,000.00 ) : '
EYE 1109 10,800.00 R
3708 124, 4,000.00 : |
est (ownr ) pa0lRgh : S
s - |
: |
E
‘ Bk iodal 348,098,080

BEP_BANKRES 5L, H00500




EXHIBIT 7



This AMENDED & WESTATED F‘mm%%mmk {the lgwmmwm"} fa MADH AN BNTBRILS
INTO "FHIB 218T DAY l:)l* vﬁmmm 19% Ty sl ety the paiyor parties wdhooe anes ahd
signatires. ap]é?du; hgma mof atlomey-uk the mi of- ﬁﬂ» Agreernentang whoss addresses
m listed o0 MAR nmwxad Hnjen cm mg‘mﬁmg o er ers will be ﬁxmiahed wa
A.L.'?D A;onwdtten req% COLIBCTIVALY, TF , 'THE TRRM " SHALL

RA
UM WHD, SUMEQUENT TO THIDATH OF THIE AGREEMENT,
JOING TN VHIS ACHREMENT OR ANY ABDENDUM TOTRIS AGRERMENT.

WHEREAS, THE FARTINHRE, BNTIREED A PARYREBSHE ACGKERMINT DATRDY DICHMEER 1,
199, ("FAR’ENW AUHBEMENT ) ANG

WHHREAS, PURSUANT T0 ARTICLE PRHERPEEN OF THE PARTHHREIIE AGRMEMENT, THR
PAR’I‘NM*RESHRVHD TEIR W 1O AMEND DR MOBIFY I WINTING AT ANY TIMEL THE
ARTMERSHIP AGREEMENT; AL

WHIIRIAS, THE PATCIERSRELIEVE IF 70 TR TN THUIR BUST TNIRRIST AN K140 THE $08T
INTEREET OF THE PERTNERSHIF T(Zl AMQ REVLE’II ANy REFTATR THE. THRMS AND
CONTHTIONS OF THE FARINERSFIP AGRERMEN]

NOW THERERORE, IN CONSIRATION Cif'PHE MUTTIAL PROMISES MADE FIRRRIN AND BN
mNSIDEF.M‘IDN OF THE BENEITE 1D B‘K RECEFVED FROM THE MUYUAL OBSERVANCY OF THE
COVINANTS MADE HRREIN, AND BOR OTHER GOOD AND VALUABLE-CONSINBERATION, THE
gﬁmmmwg ‘BUFFICEINCY OF WHICH AN BRREBY ACENOWLIDGRD, THE PARTNERG AGRES

Bwdipround
The Fastnert desive o Foton 4 penered papteclip for ﬁwm of mgiﬁsn iz’a» the Yasfness 0F

mvem& Pz and fnoorpilersion o the mutwal covenmts Brtnioy heve
Aﬁm o1 st Sommaalons Jn. g:m-u] o’fﬁ tnuneeordanes seith the Flosidn Uniform
comeditiore s

w, iy e ownns s mablagk o elow
ARTTOEH O~
URGANTZATION
Moo
1 et and Instozsg of e partnerehip shall ke xonducied’ under the nome § & B

As&odmm Gmm'ai Farw (e “Perenpship®y 0 Modda, red andst sy vaciatons of Qb pame:
bﬂl sy M&wwmym 0 wm ly Wiﬁi Yus Tows. o ofher staieg within wiied tur Parinership may de
neas of miake nvestsn

Lhz The Partmeship shall be wgenlzed s a gmmsl meneoblp wnder te  Unlforn
Purinrehip Lany of the slgte o mmmm. Hallowing €he sl of nm the pariners shal
ooty or patss 1o be weeuded and Bled iy docoierds o nstraments with such autiwnﬁea thuat wriay
e nscessary of appropelite from ﬂm m Yiewk i toaply with all requirsnets for the quaifieation of the
Purivership as g genem\ pamimhlp tr sy jurtsdini o,

Phrs of Buskneus wnd Madling Addeess

103 Th priniciple plana of business and muiting sddeess of S Favinsestily dhell be foaed ak
6550 Nutth erdeyal Fi mghw 4  Suite 210, B Laudessiale, FL 83308 vr nyy sueh pluce-orplaes offsmlnmes
thatmay be designated by the Managing General Pariness,

4 Ba&F Lsaoviteg, Goneral
Bartnarshly



ARTICLETING
PURROSH OF THE PARTNHRSET
By Capmeret of Pertiees

The t’m)‘ﬁp ahall ot snpage b moy boaivesy cveptas provifsd Sl A
whuut prur waiften foppent o€ sll Pertners,
poupon of the Parinerabip ot uvest oy pe oo oergin, e ollfypes of
e ueeyrition, {nduding: vthoet mﬂifaﬂxm. the ym&mm e gnle of and dealing in stocks,
Tl susbies nd avidmwe 1 tredelnadrass o m{ yegan, Sros, entagisg, osrpovtion or assodaBon;
‘whethee Jumpstie or frelgoy, billaof exchange ol amimiends} mgm iy aod of) ofher cettrities of any'
}clmi, metuire af deseription wid gold, silvir, graln, eotion te v comumbdies. and provisions vsually
dlenleln oo eudwonges, tn thi verthe-counter ket o olfiewise, I gesienl, without: lunw»xﬁm of the
 above senitiis, o omdudt iy sommidides, fiture conbacs, preciovy merital, tpBons. m sthey
trivestient vehicies of whstever Tt The Partnecship shall huve tie right o elisv DR TEEMINATE
a specific Tooken o brokers, us solevied by h‘ﬁy-om 51) Percent in. (bteresty not In mmbem of the
Pariners, end allow such broker, or Jrokers, AS SBURCTAD BY FIFLY-ONE FERCENT $1%) IN
INTEREST, NOT IN HUMBERS, OF THE PARTINERS, 1o have discrefionsry tuvestment powers with thi
investment funds of ﬁ&:?mmmxth

ARTICTH THIREY
DURATION

Date bf Crganteativg

ﬂ??} mxrg 3, 1993 and shall continng untll Sasolved o
spaﬁﬁ@lymﬂdaémmmammnﬂy fonble o,

ARTICLETOUN
CASTTALCONTRIGTION
Tk Contitationg.
A4 This Pastnens mwm& # st e Rorinar shall be oblipated ko contdbute and WIL
dermand, conidbuba-to the Rt st af cushwak ot opposite the neme of sach Partner o
Exchibit A o vt sl coombellod
Al Contritrtions

402 No Pastrer il be v pguired ty wontlbute a eapdtal o Jend any funds Wty
Partrership mp{a&pmﬁde& mseseﬂﬂmm ovasmay otharaden e agresd i Dy alk of the Partoens,

*

Gonzitetioas Secumsd

43 Hack Parkier grants b the Wnagiog Oenete. Paciners n 3en wn b or Far dntesest B the
Pertnership: to secure: prymedt of sl conirlontitng and the gam{umw uf dil obligations vauind pe
peartilfedd wndler iy agreamissf, -

W iy
404 ' No Partner shall havd any prd other Pariner py to-allopaliond of profls,
lumer,  dividends, distributions: or setuyme of m‘p? ations, an o Puctoer stll e snlidled 1o
thcfwwmy et of thelr capital edmiellbution withoutathes: THIRTY-(30) DAYS -wlton ot

& Bap Anyenlares, Seners!
Hprtnarahip

OO



Capltad Accovmiy

individual eapltal atoount shall be matttened for ench Pariner, The wapftal acspunt
s&uuemmwmﬁbt’amm’shudulm ta} ponribution:
Ingensed | e pddlitional, confribudiors o eapial and by Tie or hiee share of
f’“‘“‘*‘““”"““mﬁ“ ﬁm’imm & pavionabip Josses s by disteibutians ki o hee in
of herahase o Basey Ay siributhany orher
rechuetion of Yy o ﬁgxmp}g v e

Bo Lobepest o Capltal
Mo Partner shall b entited o 3ntset or K or heropbelbution & eaplid of the Pacnentip,
AWTICLS VR
ATLOCATIONS AN IHSTRIRUTIONS
Allosdtivn of Frofits and Lownes

. The vl eapltal Togses, dtvidmds. Liiterosh, winrgh. Interpat ‘sxpematy and alf
other profity und Toesss attrbopthle - ﬁw Fmemmi rholl b wlienatsd among the Pottoes 17 THR
RAET BACH PAR'INHRS CAPTTAL RE TO THH AGCRHGATE ‘wmr, CAPITAL
CONTRIDUITON OF ALL THR ]?AI(I'NEJ{E- C)N AN ACTUAL DAILY BASE (ZQEMWCNG ONTHE
DATH OF EACH PARTNLIRG ADMISSION INTO THE PARTNERSEGP AS FOLLOWS: TWENTY
gﬁ%CENT {10%) X0 Tim MANAGING GENBRAL FARTNERS AN EIGHTY PRRCEINT (80%) TO THE

DISTRIBUTTIONS

B Diem‘huﬂum OFFROPTE sholl be wiade seonst ones por yons ard ey besnode at such
other Hime o the ng Garer) Pastners shall in thelr pole diserstion detsrming and upon. fhe
Pamm‘:ﬁp’a teemingtion, Partnors ofiell weo haye ihe alecon o recetve pach distributions within tea
{10} dags mﬁwﬂm itd of each calender quarten, o by have mah distﬁhu’:;mw Teriein it the Partnenship,
thyet | ng; the Partner's eapital wﬁh&lﬂm. CASE FLOW SHALL BY DISTRIBUTED AMONG

PANTNERGHT?, FOR ANY FIRCAL YRAR AS POLLOWS: TWENTY . FERCENT GO0K) TO B
MANAGING GENIRAL FATINERS AND HGHTY PERCINT (108) TO THE PARTNI.

CWRERSIIR (¥ PRRTREHORE mwm
Tiffe 6w Fagmmlifp Pro)

£H proparty atqn.dmd by thw Parinership shxﬂ.l be owned by snd i the pame of the
?ﬁrﬁ:m}ﬂg, st osmership belng subject by, the-other hsmm and conilitons. of this Agreentent. Eanh
Fortrer sxptendy walvos s bght o requive purtithan of sy Fartnessid P potty e ungpoat of it Tha
Pawtrera shail wioents.any dostmants that may be nemway o velloct e Pt m’iﬁ" nwnm}up of Jix
nszats avdd Bhalk recosd mmie rt Bl prooble ndfives tht muy b sogmsary-or & @ In th diacection
of the: Managlng General Parines,

ARTICLE Srven
Ellbe o Py Yiky Fougra
Tty Fopes

) . BE&P Asaociaton, Goneral
Paripsrsiip

e e

C e e

e o b b = =




Gms]‘ﬁﬁflm g amxttﬁﬁ inmtar{ OF THE PARTNERSEE shall bo takan BY THE

MAN&GM ; urid & enmiplets and gocumbe stabetent of the  eondition of zixe

mmmf}g&»hﬁl Yo mmﬁu am{ el umz&mmi & Bartnony shaldl be MADE ANNUALLY mm

CACOOUNIING PR, NOT LATER THAN

gfxz) DAYS AWR THH BNE: OF THE PARTNERSHIPE BHOAL YRAR THE I’ARWBRSWP"S

ENT FIBLIC: Acmwmammm SHALL TRANSMIT 70 TR PARTHNERG Y OF

‘I‘HE C’W PARTHERSHEP TAX BEVURN TOCETHER WITH PORM KA. "TJha ﬁfs ﬁmd lﬂmﬁa of

 yeag, b the extort puati dhatl anstme) shall ok haye beisn divided an uld or distiboed

vaiu ham bet divided and pedd or disidbated, nr otherwiss retdined By agreammt ufhe

ms&ibuﬁa:m BETALL B viadde b vueh Gmeils) aothe Geoem] Mmging Pmmm ahall i fhede
Algiretion deem Nesusenry arfd apprs b,

Fgral Yeur:
LA M!E ﬁmt‘artn ralfiy for it seconnting and Federal fngoine b g
shmegmmwmmm B . g *

Books aud-:mwnfs-
103 PROPER AND COMPLRIR POOKS OF ACC‘*TJUNT OF ‘TR BUISINESE OF the
Farimerstdp shall ha KERT BY THE MANAGING GENERALPARTNERS ANE snabediined st fhe n(ﬁm

o the! t’artnmhjg Pmm'bnm ang] reopris shall lw Y.&?’Wﬁﬁi eference b il Phviasrgly bape
Py Partrier or by oy bl vepresentative shall v seos to AND THE RIGRT 108 AHD!‘I‘
AND JOR REVIEW the Partngrship books and vecords bt n]lx‘mmb”lmmm durelogy e b,

athiod of Xeounitay
43 “Ther boke of neconnt of the Bartershlp ahill be bepl i & o ust,
“Expenges
b Al pentts, paymm\m foe offien suppiles, praaiteme for oo, profassionad fees and

dlshemements, nid oler wmpenveg Incldental o the Pt mhljz Bosineey b psud BoY of tha
Partnerstip: profits v siplal s bl fi the g $m Apzeement, b eonsidived ordinay s
necessary-expenses nfthe Paetnasilp daduetile befire detormingtion of net profits,
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MANACEMENT AN AUTHDRITY
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" foday Yona c’tﬂt}m I’mmmim and the. maintmam of -the Portuedbly e - ghadl m);t‘

exsiedvely with the Managioy Gunml Yty Silolingd D), Bollivan sk Dreg, . Powel Txeept as
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comprnsation dor tate ssevicor ws such. The Mansging Genecol Partoer shall devote us mach tivm s
thay deem pemeagry o Bdvimble to the conlog smd B Fexvmm of the Partnierhips busligps. “The
Bens 3 ggs%m Partoorm may angege 0 iy acivity for peraonal profit ne advavstage swithout the
PRI ¢ £Cyitii

Fowers of Mansging Geaeonl Paxtnen:
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B b omgage, fire oF tosoinuts persorinel. affatiegs, mtimbud of sthee peses e way Be

ek necosary o advisalia

[ i ogseny peaintain and ezrbank op investmienit aoomnts s deaw dhecks, deafts or other onder
for e paymant of ey

£ ‘to. rorgor susbteys Yo moki, dosme, socept Endowe aed preais | nptey, doafls, foan
Aty sl ofber g;frmw and, gvidencesr of tndebindness on bm my?mﬁmhip; anl B
secute the payment of Indsbrsdiee by worgage, Rypothemtion, pladge or ofher ans;gxunaub af
arvangement of aatadly inteperin i ol oxdiy park of the pripinty tren wavied o mibsequenizy sagitived

by g Partrigeship.

d, ko take any setfons nad-to Indus E:g»mw stge oy rehalf of e Parinarablp that mey be necemary
v advinable iy wxynmﬂmmﬁwmdggﬁ o Parsnweslidp’s affalos ? Y

& B enlgr Into, vanke syl pedfim any eonttacty, npremmeois end prher undertakings Bk ey e
dlesmed nacessayy ox advizstile for the wmﬁﬁngnf timlgﬁnmhly ¥ nffainy d

£ 1o ke such electlons under tig o Iawe of the Undied Statsd wnd Mortdy rogirding S
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et Apporpinta pT necessary,

. TO AUMEY PARTNERS INTO THE PARINERSHIP NOT RNCHEDING -ONE HURLIRED AND
.%E?IY {150) PARTNERS UNLESS THE PARTNERS HAVE AFFROVED PURSUANT TG SECTION 14.04
THE ADMISSION INFC THR PARTNERSHE? OF MORE THAN ON HUNDRED AND RIFTY: {150)

skl otionn v Pariwow
B Wit&mtf&mg:}g puivsent of S Marsging Ceneal Pagivers srall of the oihar 8
0 ﬁﬂﬁw l’-mer%mm '(gfﬁmﬁuxmmiﬁp_m. a)warg;mndmm ,gligmnlic&. aliimiio‘g'
aesapt.ang epimercial papey (B} execte sy mortgage, Teesnity agreeent, bond nr Jeaser or (v
pﬁm-gvummy mﬁﬁ&rmafﬁm?a%m@ ng e
‘ Wlitbugs o the Perboars:
S;Mm " ‘I‘iwf‘:&% &{m!gi Tuldd mgwﬂ%m qumtarlgv ;}@%W féw %Tﬂ%@éﬁfmlg gxe
i3le; {3 ATy £ 1) (}ewber Xid Pl i 4 UHLCR ﬁq?,'ﬂﬂn sige 10 the
wean sh .’I‘uaﬁ% / éf!fx o iaclrced Helituy, puch, manting WHE tke place the asd: follow riess

duy, 't pelelition fifty-one-pensont (51%) {n inbrt, nust tn nounbiars, OF the Partners iy eal & specisl
mésting (o be teld st any tion offer the: piving of twenty (20) dfgg:s"mﬁm:m il o Bhy Pavdnees. Avty
Prirtetet sy wetiver siptioe of o¢ atherdanch vt ey Toneting of the Partners iy sitend by walephone o
any pthr slectrondn comminlention duvice, ormmy rumente s & it ponsent to vepresentation by
atolbver Partnapor representative, Atshe seeting, Pastners WILL REVIEW THE ENGAGEMENT WITH
e A ot LDt ot by b Mty
: before the meedng, { ury gha e BOMBNRE st degolay mbnestes of
%’ﬁ%ﬁ’fyﬁ’m«am the.rlsukon vl bo pleced n the minnie b%!n‘ghi Hin I*m«mh?ﬁ *
HActirvrwelihont Meatbag.
305 Any sotiom vequiped By statty e by dhis Spreentent to- b Srken a3 meetivg of the
Partnes or ucﬂ%nth&kmw}m Miﬁﬁmmﬁnﬁ%ﬁﬂwmm.m b taken withont a mae?ﬂngif 2
opaent o tetitng, netfing ot e setlow tiken oo 1o T Gaken, ghall be signed by ol of the Parines
entitted. to- by with repect to the subjecratter of the ot That convunt shall hurve Se sami foroe
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#0§ ANY MANAGING GRNERAL PARTHER MAY B8 REMOVED WITH OR WITHOLY
CALEE AB DTTERMINGD BY THE ARPIRMATIVE VOTYR-OF TIFTY-ONE PXRCENT (51%) 1o dnbrest
not in maunbes, of Parinets, In the ovent cf such. mnwm, ik removed Mannging Grosenl Parinag

shall riot be velleved «f his uhﬁgaﬁmi to thie vParhmaM ot tex the pther Partiers
reaviling from the ovents, ity or tmswmttm peaseing during the :mm st vty sy removs
Manaping General Prriswr mwsi w Mmaghtg Cevera] Pavter, roobe and sfies-tie effective date of
sudl seeoval, however, the ronoved fm General Partiny mmﬁa deimed w B a Pubaass shall
Epefet all pighis and obﬁgaﬁom m‘in g ol Paviner, snd thaven e ghioll Bave te a;amnﬁ}}?
GENERAL {’ARTNER SHALL BH APPUINTED BY
ONBPI!RW( 1263 IN INTTHEEST, tOT I NUMBERS, OF THE

SHALL HAVE AB MANAGING ¢ R

THE PARYNERS BY THR AITIKmMATWE VoL OF MTv.ONN (BU6Y 1N INTHRISY, NOT IN
TALL 70 B IN THE NEST INTERET OF T

¥ AL PARTNER,
SRS COMANAGING CRBRAL Pmnm SHALL, CONTIUN A8 THE MAMACING GRNERAL
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NGO - KEW SMANAGING GENERAL, PARTNER TN ACCORDANCE WITH

MPETENCY,
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Dokl 6 Brosyusgretnsey of Harkuor

LAC A Tetthor the death o npom oF u Fartier ehal] oaved. the ddssoheflon of fhe
Partiiership, On Hue death ot iztmpelanny B lmy Paxtri, the Bartnushiy bodiness shall be sontused
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P P-
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mﬁ?mda. In ughsh. the valve of B Partnership Intetist m caloulatod fn ARTICTR BUEVEN 64 of the
of verming!
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BAY the withdrwing Purirer, (n wd}‘ ke va!uc of hia 2 her Partnership dnterest ny ealeplated in
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@ THE INSTITUTION OF BROCEEDINGS INDER ANY LAW (OF "THE TINIED STATES OR. OF
ABNY SFATE FOR THE RELIER OF LIERTORS, FLING A VOLUNTARY. FETITION I8 BANKRUFTCY
i FOR AN ARRANGEMENT OR REORGANIZATION OR ADTUDICATION 7O BE INBOLVENT OR
A BANIRUPT, MAKRIG AN ASSIGKMINT FOR "THE BENEFIT. OF CREDITORE.

d. SUFFERING 'TO) B SI7ED BY ARBCKIVER'IRUSI’HEORDET{EYROFFER AFPOINTED BY

ARY COURT OR ANY SHERIFE, CONSTABLE, MARSHALY OR OTHER SIMILAR GOVARNMENT
OFFICER, UNDER LIGAL AUTHDRITY BUBSTANTIAL- PORTION OF IT5 ASSHIS LR ALL OR.
ANY PART OF SNY INTEREST THR ARINERMAYHAVEINTI B PARTNERSHIE AND SUCH 16
L TN SUCH OFFICER'S POSSESSION FOR A PARIOD-OF THIRTY (30} DAYS OF LONGHER,
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“No-angrmenty teansfer OF TREMINATION uf 4 defsnlting Prrmers INTERIST ne provided fu
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assipnonant, tyanafer OX THRMINATION.. T defauly of any Pactner unterths Agreaimt shall vk
selteve any other Partnes fron his, bee oritinbucestl Y Bartosabip,

] Forednanere Tur Defanlt
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Axtiele Sotut, Bostive 4.08 may Taforeclonsd Ty shp Munping Genveral Partiey ut e gption of difty-ons
m}mtmmmw,mmmmmgomm& ailting Partners,
Trafer i Attomey e Pork
1004 Bach Povtver makes, cunstitules, mnd appoints the Managhg Genernl. Boctnors 25 The

Partier's sttorsey-in-fact I B event g:ﬂ: the Partnee bocommes i defadting Partrae whosse inteost by th
Piertnsership Tios heen foredored in the munyer prescriind in this Article Ten. Ua fureclopose the
Musaging Gerreal Portronrs e susthorbzed nrel affowsil bootns and dedtvgr abull sssignement or offier
tanaker of the defmliing partnar’s interest b the Paorhip anad a5 the Manaping Senpval Partsiry shall
Tave o SaBiflty toc sy person for ol themy v e,

AdiStthornl Difecty of Default

it Msmw-pfﬁ.ui e vernedizg preedtied by this At Tov shsll not preciude pursult of
sy otfyr sanedies allvired by law, nig shall puit of gny remedy provided b \klp Agreerant
con#tiiste & Sorfeiture or waived of any Sitount due B PARTINERSHIY QR wmniniog paiaers of 0f
sy Jextgiges sicvalng By F1° OO thern by ressom o i vicdaton. of any vt tha term, provislons and
wgreszonts vortbied in tily Agreement.
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im The full purchesnpidicr ot Parinership nkerat of & déovased, Incompntent, withdrawn
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) ARTICLY TWELVE

THRNANATICON OF PHEPARTIER ST

8. ey Assselates, Naneral
Parinershipy

IR ————



[ TN

Perebatlig Erenty

1208 The Bertmovaldp SHALL be hembatgl AND DISSOLVED UPCN THB FIRET TO
OCCUR O THE POLLOWING:

n. UPOM THE BALR OF ALL OR SUBSTANTIALLY ALL CP THE ASSETY OF THH
ARTMIRAWIF, UNLESS FUCH ASTIIS ARR TIPLACED BY SIMILAR ASDRIS WITHIN A
REASCJNK\M TRAR SR WHER PIRPOSE OF CONTINDING THE PARTNERSHIP BUSINESS;

B . abenytme on the WRECTRN abfiansine vatgaf AT LOAST Qft-to {51) parosnt s Inti, g0t
I naisibers, of T Partmsg ANIY

c;, s ifveredlan provided tn this & greemént, on thromrrence of wry otber spk Yt wider
thve Wriien Parinersbdp G woaldd requtee the dsolution of geiem] Paghership,

Dividbution of Assste

On teerlnntioo, the Parineshipy’ Yusinsw sled! be wound uy as Heiely s S prectiol
mazmmm Purinsrahip® assets ahwll e i {’»5,,“”‘““ rollows (i) iimt rdpmymenmfdw
unwmﬁinwurmmiﬁg Mmﬂw. iﬁ} Ranty i xelur of adswe with Hhed
Poctnecaliiy Inieseit wler phall B divteibatid o wﬁh\qg m of . Aztide Tivey
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ditepeuing wilvisable for any wm{ngmtimhdi ungl mmh ﬂma £ that !wbuity 1 gtisBed qrd
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aesondne with Arbios Rie, olherwiumiul nhall be refurmed in pevetdamen with thele t’armmhip

trbatseaks, aodk e pory pmaining s bistl be distributad inseooxdame with Articie Plve,
ARTELRTHIRTIRY
AMENIIRIENTS
T Wit
1301 Subje:tiu the pmxdsmns of Arlicle 801 and 8207, thiv.Agresment, moept withzespect iy

veated sights of an mny o odified U1 weliing af tinve by the amammml
Pirtiers E&mktg mﬁe&ively tileant Bfty-cme (51) pertent in uuexwi,hvx:gk in ﬁgmﬂ: the Parineistip,
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'f'RIS m FE WELE BY THE OHLIG AYION OF AN CORPORATE, BRMENIT PLAN, DK TAX BX0R48T

RKGUE-A'I'.(DNB QDWG%%WZMCB%I& II‘W’X% THCORAIN éﬁ?;%l{%\lm méerp
PARITNERSHIE, WHETHER OR AN BRIITY CAN BECOMI A ¥

NGy MU A& PARTNER OF THE
I’AR”!NE]W memtmmmmemam EOCAL Rj&W. BACH PARTNER, I

LiMl'SATIONﬂ DR QUAUFI%‘I‘IQNS LF BﬂlNG A PARINER IN THE PARTIWNERSEIP, ‘FHE

PARTNERSHIP SHALL HAVE NO DUTY 'F INGUIE AND SHALL HAVE THE QIGHT TO ASSUME
TEAT ANY BNTITY APPLYING AND BRCOMING A PARTNER IN THE PARH\!BRBHN 1510 FACT
U‘N’DERHEGDVRRNH‘J G LAWE, ,WWBEAP NKRIN PARTNERSHIP. THE

THAT ANY BNTTTY APELYRNG AND. HB(WJG A FARTNER TN THE PARTNERSHIF 15 IN FACT
UNDER ITS GOVERNING LAWE, BNTITEAD TOBE A PAR’IWBR 1IN 'THE PARTINERSHIP,

FORTHERMORR, A PARTMRR , 10 OTAHR THAN AN INDIVIDUAL, WILL BE
TRED 10 DESENATE ‘m THE MANAGING. GEINERAL PARTNKR PRIOR IO ADMITTANCE

IN PARTNURSHIP, A FERSON UPON WHOM ALL NOTICRY RELATING T8 THE
PARTIERSHIE AND SHALL BB THE OMEY PERSON ON BEEALY OF THE PARTKER THE
m&mmmmmum 1O RE BOUND BY AND POMMUNICATE WETHE WHEN
WHEHSSARY, FURTHERMORE, AND BN CHIS REGARE, ALL DETRIBUTIONS TO BE MAIIE 10 THE
PANTNER, PURSUANT 1O ‘rtm BRCYIGIN AN} TEIS AGRIGMENT BHALL BE MADE-ONLY TO
THE PARTNER'S REFERSENTATIVE, I NOT AN INDIVIDUAL, AN THE PARTNERSHIE SHALL
NOT.BE (RIGATID TO MARE BIBTREUTIONE TO ANY OTBER PAREON WHO HAS AN
INTRREST TN A PARTNER. PAYMENT TO SUCH PARTNER'S REFRESENTATIVH SHALL
EXTINGUISH ALY LIABILTNES THE PARTNERSHIF MAY BAVE TO SUCH PARTINER.

FEA RCEUNINTS

a7, NOTICE 16 HERREY SIVEN TO ARY PARTNER CONBIBITNG OF AN IRA ACCOUNT THAT
THE PARTNERBEIP 1 NOY ACITON AS A FIDUCTARY N BERALE OF THE IRA ATETUNT,

TEMTTATICONS ON LIABIINTY

TR0 THR PARIMERS SHALL MAVE NO LIABILITY O VHE TARTNERSHIE OR TO ANY OTHER
PARTHIER FOR ANY MIBTAKBE?{T)R ERRORE I¥ IUDGMENT, MOR FOR ANY ACT OR DMISSIING
BELBVID 1Y G%D, FALTH. T Wi'I'IiIN BEOPE OF AUTHORITY CONFIRRED HY TEUS
ACBEBMENT, AR‘I’NERB L BE LIABLH ONLY FOR ACTS AND/OR OMISSIONG
IMYOLVING H‘IT&NHDNM WR@X«RGWNG, mw, AND BREACHES OF FIDUCIARY DUTIES OF
CAVRE AN LOYALTY:  ACTIONS OR OMIBSICINS TAKEN IN REEIANCE UPON THE ADVICE OF
VHOAT, mUNSHL.A!’PI{GWQ wye 'Eﬁ“’l”!" NE vmcmm 1% IN M‘HREBT NOT I NLVMBRES, (F
THE PARINERS AB BEIME WITHIN "TE8 CCONFERREL BY TFXS AGREBMENT SHALL BE
CONCLUSIVE mfmﬁNc:s OF GRG0 FAI'IH, HOWWBR, THE PARTNERS BHALL WOT BE
REQUIRELY TC PROCIIRE SUCH ADVICE TO BS SNTITLED T ‘THR BENEETT QF THIS SRCTION.
THE FARTNERS HAVE THE RESPONIMILITY. TO DISCHARCE THEE, FDUCIARY DUTHS OF
CARE AND LOYALTY AN THOSE ENUMERATED NI THIS AGRIEMENT CONSBTENTLY WITH
THE OBLGATION OF GOOR FAITH AN RAIR DK&L’C&G

Baiditoe] Barinety

1404 T Em PARTI\DIRSHIP MAY ADMIT UP TO-ONE HUNDRED AN‘D FIRTY (18D} RARINERS
D ThE ACCGRDAN(XE WITH SECTION 862, “THIL PARTNERSERY SHALL
BAVE 'EI*!EB KIGI—I‘I’TONJMPI‘ RE TEAN-CNE HONDRED AND FIFLY

THE PARTRERSHI ONLY BY.

A ] ) mmqm) PARYNHIS INTO:
FYEE BPRESE WEFTTEN.CONGENT OF WOIE PERCENT (51%)

TI¥ INEERIST, NOT. IN NUMBER, OF THE PARTNERL. ANY NIW OR ADGYHONAE PA
s}'@mm CCEPT ANIt ABSUME TN WETEING THE THRMS AND CONDIIONS OF THB

BULTASEITY

i . BA&P Apsaciafen, Ganptal
Parttarshll
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1405 HACH P’mf( WHPRESRINTS T THE PARINRRELES THAT TFTHR PARTHAR 15 NOT 8N
ACCREDITHD- TNVESTLR, AS DRPINED 14 THR SECURITIES ACT OF 1983, AS AMENDND (THE
FALTY) (AR DEFINED SELOW), THAT THEY WILL NOTIFY THE MANAGING GRNERAL PARTNERS
IN W.RYI"NG WIEETH TN (10) DAYS TROM THE DATR OF THAT PARTERS &DMISSION ivEre]
PARTINERSTIP, CRUDITIEY INVISTOR AS DRIINID IN THE ACT

THE WD (2) YEARS AN REABONABLY EXPHCTS ‘1O REACH THAT
GAME INCOME LEVEL POR THE ©F YEAR A NATURAL FERSON WHOER INDIVIDUAL
NET WORTH (1B, TOTAL ASSRTE IN AXCRS QOF TLTAL mmrmsz,.omom*rrmwwm
WITEL THRIR S8PODSE, AT THR LIME (3 ADMISSION INTO THR FILE 15 TN RKCTIS OF
FLA00,000,00; A PRUST, WEGCH TRUST HAS TOTAL ASSHIS IN nxcmss OF $5,000,000.00, WHICH 18
NOT PORMED JOR THH SPRCIK PURPOSK OF ACO PARTNERBEIY

HEREI AND WHOSE INVISTMENT T8 DIRECTED BY A m?mmm PERBON 'WHO HAS
BUCH KNOWLEDGE. AN EXFRRIENCE IN FIJANCIAL AND BUSINESS MATTERS THAT HE18
CAPABLE OF WALUMM THE MERITE AND ROKS TNVOLVED N BECOMKNG A PARTNER;
ANY CRGANIZATION DESCRIBED TV SECHION 50Mo(®) OF THY mc', c:ommmn,
MASSACHUSETTS (R BIMILAR BUSINEES TRUST, UR PAXTNERSHIP, WOT TORMED FO

SPECIFIC PURPOSE OF ACQUIRING THE PARTNERSHIP INTEREST HERRIN, WITH, TO’I‘ALASKEIYS
11 BXCESS OF $5,000.000.00 ANY PRIVATH nusm&ss mzvmom\mm COMPANY. A8 DREINED IN

BECTION zs(n){2> OF THE ACYT OR ANY SAVINGS AND LOAN ABSOCIATION OR QTHER
INSTITUTION AS DEWNED IN ! C’ﬂG’N’?{ 5] (AO e 'IT—IE ACT, WHETHER ACTING 0 NS
BOIVIDUAL QR FIDUCIARY CAPACITY: ANY BROKER-DEALER R ISTBEED TURBUANT TO

SECHION 15 OR SECTICN 2(13) 017 AR ACT; ANY INVESTMENT BOMPANY REGISTERED UNDER
THB BVESTMENT COMPANY ACT OF 1§40 OR A BUSINESS DRVELOPMENT COMPANY A8
WBECTIONZH)( ) OT THE ACT! ANY SMALL B

USINISS INVESTMENT CDMEANY
LmNam Y THE U4, BUSINRSS ADMINISTRATION UNBIR SECTION 281 (R d) 09'
"THE SMALL BUSINESS IRVESTMENT. MAINTAIN

ACPE821958; ANY PLAN BSTABLISHED AN
IS POLITIOAL SURDIVISION, OR "ANY AGENCY OR mmumm\m\m'x fm’ xﬁ

BY A BTATE, IT$
. gﬁl‘).?s'!'ﬁ OR JTS POLITICAY, SUBERVISIONG, FOR 'THE BENEFIT OF Y KMPLOYERS, (1

TOTAL ABSETS IN EXCESS OF $5,000,000; ANY HMPLOY YKHBI%JHI’I’ PLM‘TWMW
MAANING OF THE EMPLOYER RETTRIMENT INCOMA SECUNTING ACT COF 1974, I THX
INVESTMENT DECISION I8 M&DE BY-A PM&N TIOUCTARY, AS DHFINAD TN SRCTION 421) Qf‘
BUCK ACY, WHICH 19 RITHHE. A BANK, BAVINGH AND l}f} ASSURIATION, INSUIAN
COMPANY, DR, G]BT‘HX{EQWVWN’I‘ ATVIBUR, COR I EHR BMPLOYER KRJWITI’W}D‘;S
TUTAL, ASSEIS 1N RXCEES OF $4000,000.00, OF, T A m&mﬁm PLAR, WITE INYESTMENT
MC.!S.[ONS MATT SOLELY BY PURSOMS THAT ARE ACGREDITED INVESIORS AND, ANY

Wlﬂmi Al OF THH BOUITY OWNERE ARE ACCREOIED INVEITORS A5 DERNED

'Naﬁm

1406 Unlesy othervrine m]nwida:i Terelny, any notier o oiher tvemunitation herdin seduived o
et by e vena[ b in wiiting and mimy be pemormtly verved slivoploy tfeoad or s by
nited Btaten ) Altall be deavied & boan given: wiméﬂiw%}mmm R Lo roospt bf
eelmpymeslmwm(a)wmudayuﬂmﬂmwumm m{?;md
cpeiified, when postage m&ld and propedy sddrepeed. For tieroot, ;iw niddiesees of ﬁwz
parkies hereto are ag gt mExhﬂ:Lt“A“‘md oy bxdmtg Bpe«ﬁﬁwa T weitinggmnd deliversd Ly
resrr s Witiethe ter of this 4 greviners,

VEOBIOR LEW TQARTLY

Wer  THIS AGREEMEM"{' SHALL BR GOVREMELY BY, AND SHALL BE CONSTRUED IN
ACCORDANCE WITH: THE TAWS OF THR S5TATR OF FLORIDA WITHOUT BRGARD TG THE
?ilWCHPLFB OF CONPLICT OF LAWS,

17 B&P Aspovlates, Gomoral
Feetnorship
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1588 Thez Poctivites shafl make.a good Saith afnt 4o zets any Slupute or et arislng itnder
thiy Agreement, W, howavss, the Pactnets hall fall % xoenlve p tronr dalin, the Poriners shal]
sibunlt 3 fo acbitraton befory the Rlurida office of the Amedom Acbliseton Anaodation, I i,“.:ﬁ
rxbbirafion, the Redeeal vales of Civil Provedire v the Yedard miles of Hyldenvs, a5 then axintiay, ¥
apply. Jadpraent on any acbibralon wommdsmay be pabred by any cowrt of conpetent futlsdicdon

Foadinge
1400 Sectlon. hendings umed in. fhis Agroement wre Included dieddn for convendende o

poferercd pily and shall ot tonstiute @ pad of this Aglesnsont for any wilier priopose b fives any
Bubpintive ek, P Agl i prtpese ¢

Porstien Srvond
LA Tty Agroumient fedl b Ynding om and inure- S tha Denofit of ehe, parties herlo pnd
thle mmm T, eteontony, adlwdsbrators, Topsl mpresentadlven, sucosssors aryd assigns when
et p thls Speooraend,
Heregebiliy
149 i ool iy de or paore of the provisions contatvied s this. Agydennt shall, for n
Aﬁ‘m‘&t o m;mﬁaxwg!%

véssan, by Beld valld, Wegal o uneoforcesble tn sy that invvalid,
prwlgfom sbuall pkatfent w?%ﬁ:har yravislomontadned Wixﬁﬂw

Conmberpails
hTNL) Thiz Apreement apnd avedinents, wilven, sy or supplemedty may by
puctbxl bvady b of counterpol %&huﬁ%ﬁ‘ch swhint sy svesubed snd delbvered shullm«degnm
sportylnnl, buball suck connlerparts wpalershll vonstitite by vie sl thesue ingtriment,
Gl and Bumber
Yhid Whetaver fhie ponbest liall vegulre, ol worden thls Agreemenit In themale gander gfudl
D dewmad o hnclnde He Remeli o, gy mr ANE VICE VERSA, AND all wtogdse wirnsds shall
indlile the plogsl, vod afl phurilworky shall nelode S stugular,

Prlor Aggrowments Supemaded

W4 Thdn. Agresment sopemsedes any prlor wndenstandings or wiliin o oeol sgresmikbs
amatys e purtios respeckiog Bue lect nusties rgn&inedheﬁék» & W

e B&P Ansvchates, Boneral
Fusrbnerstie




8 k¥ ASSOCIATES, Ganeril Farineohip
EHER N, Findural Ehwys, Sl 210
Wt Laelewilale, 71 333081404
0 ‘TheParties hureto Jvs expoted this Apgfeement by B sigratire and dato oo forls befow,
‘Each porty signing below hereby reprosents and swarpavte Biat surh. pagly isaphitoiod eid

:&p‘n‘im\'wd in fhnmyealend Ievkness makbes and, 55 s2eanlt isdna podtion b evaluntsand
partiipate iy the business and adembnisteation of te Partaeratdp,

b,
Ealw

D Distdbutions
e Al Y R ATt D Y £0y 2 cpitrtedy Topetn it e wmviant-O2 .
s T st bo hrvvermy spuuastocty-(liseeltistion vetovented fo G Faebiesdhips,

8 Hheszechestc opd o b ol unoredfd
s N ATLEN ROvedited investor ae delived Beluvy,
oo L0 08 s RS bod SR,

amelify.ang

" tml-
{1} A pemon with an ndividual tepme {evdidaier of any Tneooe attibutadle fo Bis o hee

spause) i excesa.of $200,000 i enidy of the host by bnd Biakhe or sha reasonably expads to hivre

1] BaP Assucipies, Genersl
Parfoergfle




wny Inilividudl dncone In axcess of S200,000 durlsy Vo year. Tniividuel Ineome menw adfusked jrosg

income, px reperied For fedsral fribowes b prgioses, fess any Income attiBiutable o # spoess o to

pmﬂﬁty wwiied by & spouse, Inevsasad by the followin my)uunm {trut not including sy amiusts

Attributiie to 2 sonse 02 B property owned by & Bpousg: (1) the amount of sty tocexerapt Interest

ingome kenutved vnder Sectioxt 103 of the Ulied Slates Internal Revenye Code of 1966, npamended {the

"Co&% ({83t attmunt: of Insses oalined sy Nendted portues i » ihzﬁt;gcgsm&p ng pepstted frv
B ofSorm: 1040, e Beclion 811

Sclied %mw dedtietion clabusl, Ror doplexion o M of the Cinde
pud (iv) any st by whith ineome S g 'D&Flf@l g T Demnt rodniond In arriving st
ndfudted groesincomy e o the penviaienn of Seetion 1202 of the Uode..

Ll A pevsosy thet hﬁge&m with hin orher spouse, had wsomisined Btcome i mecoss of $300,000 i epch
af the pruttwo yes-usd seasonebly expeots b have s cotbined Inepne in exsess of §300,000 durdng this
yet

EXHOBIT A (How you would like your accowat Hiled)
MPORTANT ~ Please indicate your beneficiary.
Please inchude nddress & phone #,

Sodnlﬁeun;l]y Aty No.ot CQapital Contribution
Fedeidl 10 No, o

Pame, Address
Telephone No, and Fax Mo,

IMPORTANT - Please indicate your beneficiary.
Please tnclwde address & phone #.

4 B&P Assnedatos, Corierel
Parinorahiy

b e - ———— s
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; 'ELRNKM L. MADOFF BUTIO4H
1| Inveatment Securilies : D0.92E08%
805 Thind Avesise Now York, Y 100204234 Wik 2510
’ Vi 212 40691 78
TRR 100 WO, ACUTS KSSIGNED ;

LS nA1L 1858

g PV S Associpres (e ﬁaﬁrm&ﬂm;ﬁ
W 0285 . F@emﬁw éwrg- M@
SRR D DA BizAtA] .

- 3?75"”7g'z 3880 )ﬂﬁ‘ aprl 7

RESIDENCE

TEL NUMBER ; plIsIEsS ' ‘
HE, P MJJ Salbnwon. \}“C"?Mjl 549“”—‘{! MW Puibvtns

WE DEEM THE QUESTIONE GORTAINED I THIS SEOTICN T BE REQUIRELDR BY THE "KMGWYQHH ﬁUﬁT ORER AULE
P THE KAMDKAL ABBOCIBON-OF SECURTY DEALEFS, AN, THEREFCHE, MUST 08 ANSWERED IEFULL.

NARAE OF EMPLCIYER (IF FHOUSEWIFE, NAME THE HUSBANI 8 ERELOVER)

EMPLOVER'S ADDAESE

CUCUPATION

HANK FEPERENGE SN ADERESS

DTHER BROKERAGE AGGOUNTY WITH

GLIENT INTRODURIED BY,

1B ESTIMATE OF GLIENTS RETWOHTH_

18 CLIENT OVER 21 YEARE OF AGR ¥ES 153

HOW LONG HAVE FOU KOV CLIENT

CAENT I8 GIIZEN OF
APPROVED BY
DATE SENT T4 CLIENT DATEBENT TO CLIENT
BARGIM AGHEERMENT SAAIL, WAVIER FORM
CIENT AGREEMENT , ULTIPLE A/G FORM

CORPGHATE AGCOUNT FOR_ CORPQRATE BERCRATION g
OG-FATHERBH FOBM %‘ “'\»‘“"—‘W‘ %ﬁﬁ ‘

i I
!
4

i
Mudadf Ssroniing Tamational T T
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O TERERNARD L. MADOVE , MR
wmaoe] | Invealiment Securiios 00 2212248
B85 Thind Avarisse N Yarl, NY H02264854 Tolax 2FS1I0

Fax 212 4060175

Corgyrass hax mandatod thet «f intarest and dividend payors indluding ek, vorporations and funds st whhbold 1 1
of all dividends or Interast pakl UNLESS you complate and return the form at the bottom of ihls page.

Unddar the Federa) income tax law, you sre subjact to sertaly penalles as wall ms whieholding of g i 4
20% ralo W you huve not provided us with yous coment sovlel securdly sumbay or other Lspayer dertfoatlon
ouvibor, Plemsy raad this notloe varghilly,

You {as & payes) are requiced by law to provido us {as payor) wih your correct Jaxpayer erdification
vimiber, T you are an individuel, youy texpayer identification Is your sowlal socuity rumber  [F you have: yob
provided bs with your comast taxpayer ientfisation numbar, you may b subjent 1o & $50 panalty mposed by the
tisrmal Revenue Servics, In adidiilon, divided payrnants that wa make to you may be suldoct to backup withholding
startlng on January 1, 1984,

Pachup withtolding Is diderant o e 10% whtholding ore fntessst pmd diidonds that was repeafed n
1563, If buckoup withhotding applies, payorls regtived o withkmld 20% of divilond paysserts edeeo you. Bagkup
withholding 1s not am addittonal tas. Ruther, the tex lablityof persons subject to backup withholding 3l be reduced
by te amount of tex wittbeld, [f u&ﬂ‘hamlng rauuilts I an pverpaymant of taxas, & refurgd may be ohitaloed”,

Plaasa algru the Torm and reiurm 3 o b,

Thank you for your cooperstion,

{Corporations arp exermpt from this requirement mnd showld not raterm this o)

PR ek W WP BAS B el R} G S O, LA T B W DA B O O AT A PURSE TR TN O AL T B S o ot 1y e e W R A SO, b e

BUBSTITUTE INTERNAL REVENUE SERVICE FORM W-g )

Acpoiit Numbee(s): , Texporyor Ioentiicatian Nomber:

Mm 7128¥%

fdamen

Addtrags: 5??:7’“33 /V,[‘Mf‘vé{""ﬁ” ﬁﬁm Mﬂ MMﬁM ’K&*

Bxop’
{Stonature) ﬂ A

“Undar panaitips of parjnry.i aartﬁ? mat !ha%ﬁmbémhown
on this form fs my corect Taxpayer enfigatlon Bumbs.

%

Plhozan (I I yotw vams, adfiteass; taxpayor entllleation ntmber, snd sign above,

Aftilinted wiily:

Mudofl Securiticr !rummlmnnl 1ad.

H
3
f

¥
€

b

b Rl b e =
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BERNARD L, MADOFF 12230240
Investment Becurities W00 82124
34 05 Thind Avessore ow Yok, NY 1000854504 Tl L5130

Fien 202 4560178

Gertlemen:

Tha undarsigned hereby authorizes Bamerd L, Madoff (whoge slgnature appesrs below) as hig
agent and zitorney In fact to buy, sell and trade I stocks, bonds end any other Secufiias I
avcordance with your terms and conditions for the urglerslgned's account and sk and n the
undarsigned's riame, or number on your books. The undersigned hereby agrees o indsmelly and
hald you harmless from, and te pay you promptly on demend any and sl losses arising thersirom or
dehit belance tua theraon. However, In ne avent will the Ingses excead my invastraent.

In all guch purchases, salas or trades you are authorzed o follow the Instructions of Bernard
L. Madolf in every ragpact coricaming the undersigned's aceourt with you; and ha is authorized to act
for the undersigned and in the undersigned’s behalf in the zame maoner and with the sams farme and
pffec! as the undersigned might or could do with respect to such purchases, sales o rades as well
as with respect to all other things necessary or incldental to the furtherance or cenduct of such
porchiases, sales or frades, ,

The undersignac hereby estifles and confiens any and a)f trarsactions with you herstofore or
hereafter made by the aforesald agent or for the undersigned's account,

This suthorization and indemnity Is In addition to {and i no way fimits or restricts) any rights
glﬂﬁm‘a you may hiewe undsr any other agreement or agraesrments between the undersigned snd your
rev. -

This autherization and indemnity is also a continuing one and shall ramaln i full force and effect
urith revoked by the undersigned by a wrllten notics addressed to you and delivered ¥ your office at
BES Third Avenue but such revocation shall not alfect any Tabllity in any way resultlirg frarm transaction
inffinted prior to such revocation. This authorlzation and indemdty shall enure 1 tha Donelit of yoor
present fim and any successor firm or feeng irrespective of any change or changes at any tims i the
?@rsonmt thereof for any causs whatsoever, and of the assigns of your present Brm of any suscessor
. '

Dated, 7 3’5’/ &?//fw
7

Gpo ey FL

T

Very fruly yours, Am Mz ')_1?@ Plo.
{Clisnt Sig

/ nature) 4

Signaturs OF Autharized Agent:

. .
Walodl eyt Tntpmutinnn! 1 6
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& Education & Designations

LPR— Cantifted Publlo Accourtant {1978), *regulated by he Siate of Florids

PP - Parsonal Financial Speslalist {1968), canferred by the Amerlcan hstitutaof Cartiftad Public Actountants

KR -~ Accredited in Business Valuation (2000), corferrey iy fire Amerloan Inatitute of Certified Public Aaovnlarts
GFE ~Gertified Fraud Exarminor (1904}, conferrad bythe Assoclation of Certiflad Fraud Examingr

GFF - Cenfied In Financlal Fayensics (2008), conferred by the Aterlcan Insiitule. of Cedifiad Public Acoountants

M.B.A., Acgounting and Business Adminisivalior, Unlversity of Buffals,
B, &, Acacunting, University of Buffale

Extengive continued aducstion I the areas of business wilvatlon, forensic absounﬁfng, apgounting and aurfiting, as
wall as raeting bl-annual reguiremarts for al destonations of AIGPAand AGFE for cortinued professional sdusation.

3 Professionad History

{nrgam we, Jonuary 1997-present

faudcaant, Aupel, Fromborg £ Wnrelios, 24, 1982-1907

{agantt ane Hunwalk, 7681

Forioal Regwrastet Group, Trepsuret, Wsirants Gaghmmernis, 1080
Pasat, Mnveink, Witchicll & Camnany, 70771980

Avticles, Seminars & Prosentations

B "Chaptar 7 - Panel Discusslor?, Universlty of Miaral School of Lavw, 28k Annual Bankeuploy Skills Watkshop, 2013,

m Bankruptcy Bar Asscolation - Boutharm Tigtriot uf Flotlda: "Bankrupioy Skilis Wearkshop® ~ Jung 2018 “Chapter 7 -
Panel Mscusslon wn the proper use of exeptions, fan stipplng of second morgages, prepatation of benkruptoy
achadulay, and he sale of underweater real property by Trustess”

w Amorigan Bankiupioy nstitute: "Timesahare and Hote! Bankrupteies” - Fabruany 20158

& "Handisapplng The Playing Plefd; Addresting Prequent lssues [n Bankruptoy Liigation”, presented af the
ACCASFL's Third Annual GLE Confersnen

& *Bymposium | - Protecting Asset Protection: Wit Werks, What Dossi't and Wy, presented at s
ACGTEES 2012 Arnug! Mesting

B "Flductary Respuonsibilities of Prafessionals in Bankwuplny®, presented st the 2071 Seniral Floplde Banknpley
Law Assodiation Anpual Seminar,

w The ingtiute 38rd Annual - Flotida Chapler « “The Finaticlal Distrezssd Cllent Postoning the Ullent for
Madifisedion, Sankruptoy andfor Faraclosure”,

# Florlda, Flduckary Farutr- Ethios Presentaifon, 2611,

u "The Banieuptoy Procass and Bankeuptoy Festrusturing Tor Lawyais®, AL) Winter Convention, 2810, 20H.

w "Top Ton B0 lesues In Baklcuptey™, Bankeuptoy Thugtes Assoglation Tralning Baminars, 2010,

m "Top Tan DEO tastias In Bankagptey®, Contlnulng Legal Edugation (CLE) Fall Condereries, 2009.

a "Bankruptey and Marital Debie; e it Enforcesble or Dischargeable?”, ABA.Sepllon of Familly Law, 2608, 2010,

w “Privacy and Sscurity Issues®, 2008 Nationsl Assoclation of Bankruptoy Trustess (NABRT) 8pring Saminar,

i *Taxation lesues Facing The Domeastis Relatiohs Practiioner”, Palm Beach County Bar Asgoctation,
Farmlly Law OLE Commities presentation.

a “Privacy and Security lesues In a Trustee’s Office and BGF Enviranmmsnt™, National Assookation of
Hankruploy Truslees,

& "Keap Your Clignt From Drownlngs How to Resl with Banteuptcles and Foraclsures”, AAML 88nd Annual
Ihstitute - SA Bymposium, 2610

* Joansed by the Blal st Fladta



w "Undetetanding Finanelal Bliscovery”, Florlc Board, Fasrlly Law Financial Accotmiirg. arid
Cross Examlnation Semingr

# "Federal Tax Filing Requirements® . Regional 21 Bankeupioy Tiusles Assostatinn,

w Topics thvelving financlal controls and iisk tranagement praserisd 1o financil nsttalons and
organizaticns Invelved with distressed prapariies.

®The Ghapter 7 Deblor From tha Perspastives of a Chapler 7 Troetés, Ve, Trustes, and Counsal for a Debior o
a Creditor', University of Miami Sohool of Law and Bankruptoy Bar Assodtation, 2010,

1 Ramye of Experience

A Parther at Marcum (e, Barry Mubkaméd rings mors thart 80 vears of mulfidisciplinary sxpetiencs 1o the
firm'e Advisory Setvicas diviglon, Experenced in.seme 3¢ Industles, ha successiully addressag somplex lasues
tn bankruptoy and fnselvercy, capital rscovety, fraud, buginess valuation and sconomis damagas,

Mr, Mukama Is 8 Chapter 7 Panel Trustee In the Southarr Diskiet of Flodda, He has extersive xparfence operating
businesses and lguidating thelr assets ity the U8 Bankrupioy Calir-systerm as wall a5 In state soun procsadings, He
hiag bean appointad ag liguidating trustes and/or pleratiministeater In numersue complex cases eqiiring adminlsiration
and risoiution of tigalion, quantification of seanamic damages ared resclution of claime, A plan admintstator o
trustea oh sevaral falled coptnerofal real estate projects, Mt Mikamal has managed and marketed the eamplation
of sonstruction projects eluding resolving related srecitor laling and congtruction contractor claims.

M Mukarmal bae represented debtors, ereditors and oreditors' commitiens In matters of insolvenay fraud and
ahuse, and has assisted frustees [ thelt asset reoovery efforts, He has served as 1 court appointed recslver and
madialor, and has testifed a8 an axpen withass at the focal, stata and federal Jovel, He has extensive experianoe
in Bgation Involving preferance tranafers and fraudulent conveyances In the comext of bankupt. enfities,

M, Mularnal's oxtensiva Hitgation suppon experience Includes matdmonial dissolufion, lost profits tigetion,
fraud Tnvestigatons and business valuations, He has heen nvoived In numereas high profile, Hgh-natworth divorces
Involving assals in the U.S. and abeoed. Tt addition, fig hag baan retalnad i investigations and smbezziement ssugs
agsocialed with financlal fraud soharmas suol sy Pongl sohernas and ooesupational fraud, His exparsnoe also extends
fo Togt profits litigafion, damages in relation to braadh of contact, and parsoral ifurgand wranghll death actiong,

M Mukamal's testirmony for the plainiftin & patent damage action faoiitated s rmghi mitlion disllar award for e aledt,

Mr, Mulamal's volvement with audit and review ongagements make Him-parficularly qualified to address lssues
of assounting rmalpractive and to Yeslify i sush aress, He has basn invelved in aulli, raview, acoourting aped tex
Angagamerts ranging from small, closely-held entiliss fo SEL dlents tn varlous ihdustries, naluding surangs,
manuiasiuring, disitibution, real estate, haslth care, publishing, agriculture, seafood and aviatian,

1B Professlonal & Civie Bitiiations

w American Institute of Certifled Publlc Avcouniants {AICPA)
w Flords. Inethuts of Certlited Public Accountants (FICPA)

& Assouiatint of Certiffed Fraud FBxaminers

w Chapter 7 Panel Trustee, Southerm Dietrict of Florda

B Awanils & Recounitions

o 2006 Litigetion Kay PartnerAwerd Winner, Sooih Florid Btisiness Jowinal
& 2008, 2010, 2011 & 2042 Top GPAs In Litigation Suppart In Bttt Floyida — Soulh Flarida Laged Guids

#ieansed by the State of Flods




5% Four Year Case filgtory

{rase Name 4£nm?f Tage Numier ,é}u:dge- _ ;Tyne m*restllnony

MORTGAGES, LTI, BISTRICT OF ARIZONA (ASE NO, {DEPDSITION
208-BICOTABE-RAH

INTEC ING. AND BARD IAGOVELLE MIARMDADE D4-DBTE A VS {DEPDSITION

V R

CLAUDIO OSORIQ, BT AL

£ & M OIL COMPARY SOUTHERN BISTRICT | 02080 [HIGHSMITH {TRIAL TEETINIONY:

v _ OF FLORIDA ]

CITGD PETROLEUM GURFORATICH,

SUNSHINE GASOLINE DISTRIBUTORS, 14z,

CLAUDIA GOETZ BROWARL FMBERT 5613 WHCHAEL KAPLAN | TRIAL TESTIMONY

1A ‘ .

RALPH GOETZ | |

MARIG'S ENTERPRISES PAINTING | MtAMDADE 0721502 A 2D TRIAL

& WALLGOVERME, INC,

v

VEITIA PADRON INGORPORATED !

3LAuBm- POTAMKIA MIAMIDADE 0727281 FO-U4 ROBERT M, PINEIRO | TESTIMONY

ALAN POTAMIIN

ELAENE R.. BEAME MIAMI-DARE OMRBEETEC (7)) {BAGLEY TESTIMONY

LAWHENGE BEAME | |

f;’AARiA FERNANDA KEELER MIAMISDADE 07-Z0085-FC BERNSTEIN TESTIMONY

JOHN R, KEELER | ﬂ

KEVIN CGARTHY WIEAMI-DADE | OB B CICOHN DEPOSITION

v { JHORRING

AMERICAN AIRLINES, (NG, AMERICAN EAGFL

AIRLINES AND EXEGUTIVE AIRLINES ING, .

CREATIVE DESPERATION NG, MIN-DADE 0648067 DEPASITION

BARRY £ MUKAMAL, AS LIQUI3ATING . MIAMMDADE -:08«?]‘4314(5%]*1 TERIAL

&0 &0 TRUSTEE FOR FAR & WIDE GORE

v

ERNST & YOUNG [0 :

STEFHENSON DI COMPANY NORTHERN DISTRIGT OF | 08-0%-360 TCKTIW  [TERENGE KERN TESTIMONY

y OKLAHOMOA

GITRO PEYROLEUM GORPORTION




B Four Vesy Gase HIStory sontd

fiase Namp ourt Lase Humber Jndga ' Typs of Teatimaony
G & K O1L. COMPANY INE. NORTHERN DISTRICT D9-GV-BBTCKTIN | TERENCE KERN TEGTIMONY
¥ OF OKLAHOMOA
LTG0 PETROLEUM CORPORATION .
ETEPREN M, FULLER MIAMKIATE D0-D0857-FO-07 LEPOSITION
v
TIARYL FULLER : _
AEUISTIN . ARELLANO, JR. WIAMIDADE DO-O26645 K {13) DEPOSITION
A | _
ELVZABETH RAMIREZ AHELLAND |
GRAND SEAS RESORT PARTNERS - | MAMIMALE DO-DBI73 BKEWLMI § LAGRELM: [SIGORE | TRIAL
CHAPTER 11 ] CHAPTER 11 ,
ROBERT K. BLAKE, ET AL BROWARS 9085447 (67} DEPOSITION /TRIAL
v
JAMES . ELUIS, Bf AL | |
bnmﬁwnow MININ: (NEVADIA, ING, (DEETOR) | MIANI-IAGE Q5-1053-GKE-ASG | A JAY CRISTAL TEPOSITION
MILOW BROST, ELIZARETH BROST ET AL | ,
HOWARD M, EHRENGERG, LHAPTER 7 AAMI-DADE DEROSITION
TRUSTEE " TESTIMONY
’ .
HD0 BEDRAN, LLP ET AL
GERALD HESTER DISTRICT OF NEVADA ZA0-CRINTTIORLIE-AL TRIAL TESTIMONY
y : :
VISION AIRLINES INC. . | |
“THE FLORIDA BAR SUPREVE COURT | A0THAR 6 SEMA6/| JUDBEEDWARD | DEFOSITION
v O FLORIDA - FLORIDA BAR LE | NEWNIAN, REFEREE |
WARK ENRIGUE ROUSS0 AND ' A20T170,598(1 1A)
LEONARDD ABRIAN ROTH & 2071-70,408(11A)
BAVJD G. ARNONY SUAMDADE 1psaee oA | - TESTIMONY
ASSOBIATIUN LAW BROUR ET AL |

WAMLIADE 89413186 BKC-AIG | DEPOSHTIGN

MAURY ROSENBERS
v

DVI RECEIVABLES, ¥V, LLG,
U5, BANK M. A, BT AL




B Four Year Gase RISTON convd

Gase Nama

Coutl

Gage Humber

Juiia

Type of Yegifmany

MAURY ROSENEERR
v

DVI RECEIVABLES, XIV, LLT,
1, 5. BANK . &, ET AL

- EAMLDADE

0913196 BKG-AIC

- TRIAL

f\i{mam- CAMPION
ESTHER CAMPION

MIAMLDARE

16201 2-IR-0DUZYT FMC

| TEQTIMONY
- & DEPOSTION

FUSIONSTORM NG,
y

PRESIDIN NETWORKED SOLUTITNS, INC.,
WICHAEL LYTOS, DAV DUFE JOHM LOTZE,
GINA TING & YANDY RAMIREZ

TANO0VRRTT

. ARBITRATION |

| rEBTIONY

CREATIVE BESPERATION INC.
v

MESTING., THOKIAS JOHN KARAS,
BARBARA FAWGETT, ET AL

FT. LAUDERDALE

T D8-B18057

| TESTIVONY

CAP{TAL INVESTMENTS USA ING AJCEL
TABAG ~ TRUSTRE

y

EOWIN EATON TRUST, ENWIN M. ETOH
JF INTTAX TRUST, ET AL

MIAMI DIVISION

09-36408 BID-
[1A1/09-35418 BKC-LMI

TEPOSITION

CAPITAL INVESTMENTS LIGA WG JI0EL
ﬂ\;AEL‘AE « THUBTEE
JOSERH M, LEHMAN

AN DVISICH

0036408 Bio:

LM70g-35416 BICG-LM)

DEFOSITION

ANKA INGHAAM
¥
BAVER TAWFIK

TALANBATTE

10-085020 O (18)

| orposmon

PAVID G ARNOLD
i
ASSCCIATION LAW GROUE ET Al-

TAAMROADE

1218062 cu 49

DEPOSITION /
TESTIMONY

MOLIWA HEALTHCARE OF FLORIDA ING.
Y
PHYSICIAN CONSORTIUM SERVICES LLG

MHAMIDARE

SR-AB3-0051B-HY

 DEPOSITIGN

STEVEN EDWARD RUFFE
v
UINDA RUTH RUFFE

MIAMLOADE

11-3621 8 FG07

HERQSITION




8 Four Year Bass History convd

Gasa Name Bourt Case Mumhar Judige | e ol Tastimony
31]5 HOLDINGS ING, MIAWI-DADE 11-26481-04:40 TRIAL
SANARE LG AND DELTOR NABETIC BUFRLY LG | |

TODD LARY/STARBRIGHT SQLLTH&RN RISTRICT 19 GWERBAE . TEGTIMONY
' {F FLORIOA

HOSTON BGENTIFIE CORRORATION . _
GOALA FURBING LLG | MAMIWDARE 11-30857 GABD TESTIMONY
\[ ]

DELOWTTE & TQUCHE LLP |

DELTSCHE BANK AG i MIKI-DARE 1148778 CA4B TESTIMONY
y .

DELOITTE & TAUCHE L1

HAMG MARKETING GROUP LI DBA )

ATREINE ALTERNATIVE MARKEFING GREUP DISTRIBT GOURT OF A-11-640358-0 TRIAL

v CLARK COUNTY, NEVADA

ALLEGHANT AIR LLC, BT AL

AVERIGAN EDUCATILINAL ENTERPRISES, LG

v

THE BOARD OF TRUSTEES DF THE INTERNAL. A _
IVIPROVEMENT TRUST FUND MIAMIDADE GOUNTY GASE #07-28072 GA 08 BEPOSITION

TN Tt

WAL T




S&P Avsoutates, General Parinership
PA&S Associatos, Gomeral Partoership

ATTACHMENT 3

Glossaty of Texms _ ]

[ Deliged Teem

| Beseription A ]

2008 Sullivan Disteibations

Ehstributions Teeprded by BED 10 pariners. AD of iehacl Swiivan o 1273 1708 ]|
the: amannt of $300,465.51 snd yartmers 158 L. Gl Sullivan on 1331408 fa the |
mmount o 331,500,

Avelling Teank 1. Aselling

Rignes Mivhask 5, Bivney

Cotseryator Phillin.. Von Kehle

Relca Keloo Foundalion

Fvladoff or BMIR Bepnard L, Madoff Inveghnail Securities, LLG
Narours Marcum LLP '

Mogekar [Mfictingl Moeoker and Asiogiatos

&S P&S Asgocinles, Genernl Pavtaersli

F&S Amnal Parlier Statesents

Hpreadshonts prepared by Morcker that smnniwTes the dotivity Compital aazount
teginning bulanes, new invesiments, managament foes, expantes, dstdbulions,
 paina/iksses and epding sapiwl aceount buluone) for il partress ont tn wnnal sy
based on information reporiad by F&S managing general partuer gt $he aninl
parmor stalements,

Bwoel spreadilwets araparad by Moeeker of Oro ensh reeeiptefram aud eash
digbursaments to Madolr for aach year fiom (893 threugh 20008, wiich
apreadslieets are bayed on Moookers snalysis of P&S books and recorts.

P8 Madul Gash Rooaipts & T3iatnnsemonts Lid
P&S Madalf Porifilic Regorls

{Summary report prepared by Mndoff for P&S €illed *Porlfolid Monagement Repor

Pl Mnnmgemont Tew Cheoldisy

Exool spreadeheet Ust prapmed by Moocker ol the wanagement fos'a puid by M"g’.
wiileh Moenker identifiod irouph dreie nralynis of PES books and recgrds, '

1158 Minspament Pogs

Parsuant to Actiole 3,01 of the Fartuership sgroenvont, 20% of the eapital geing,
tapital losses, dividends, interogt, margin Interest oxponse sod i -oller miulits amd
nases wttribuiatls fo-the pacershiprare to befllovated o ihy manugng goverl
PANNRES..

P& Parershipy dersement

PAS Amended and Restated Partiership Agregment, dated Docentbor 21, 1994

P&S Qunrterly Manspement Feealgulutions

Quarlerly ealonlations of management feg's propared by P&S managiog gess
phriney

Ay&s Spreailsheets Fxaol sprendshoets tiled 19832008 by Puriner Cagh-Tn CasheOut Redl Balanes
Partners he generd) partners of P&S and S&

Parluprhips &S vl S&P vollaclively

Powell GrogPowl]

Review Perjod 1993 throneh 2008

R&P &1 Avooiures, Conoral Partnieship

S8 Anual Parines Stateinents

Sprandslieels prepared Iy Mperkar that smiuarize e aotivily (capital Ao
heginadng balanog, few festiients, nmaycment feay, sxpenses, distibnioos,
gainy/lnssesend eiding cupital astount batane) for a1l pasinery o snannual by
basod o informustion reported by S8&P managing general pariner o thieanousl
pariner stalemeuts.

S&F Mudalf Cash Recdipts & Disbursermuants Lisl

Eaoel spreadsheats prepared by Moeokar ol tht casl yeeelpts from end vash
hisburssmentsin Madofl for sadyear fron 1993 through 20008, whick
spregdsheets ave based on Moackers analysls of PRS books and rguoxds,

S&P Midodf Portblio Report

Summary veport prepared by Madoff for S&F titled “Parifolio Management Reporl

$&3 Muvngoment Peo Chiec List,

Jixoel apreadshest Bat propaced by Mosoker of the munnagerent foe's paid Ty P&S,
which Maealeer idenfified throwgh their analysis of S&P books and sacerds,

{S&P Wanagoment Foea

Pursuant o Arficle 5.01 of the Partmership agreement, 20% ol the capilal gaivg,
capitul loyses, dividends, interest, margia infares! expense. zad all arher profhs mnd
losses Mieibutahls o the parkrerdhip are (o be gligeated 10 the rmanaging manersd
parlngrs.

[S&P Parnershyy Agreomont

&&T Amended and Rastated Pachasrghip Agrosmont, dated Deceniber2], 1984

15&P Quanterly Mauagement Fep Caloulations

QuartesTy calenlations of manugenent foe's prapuved by S&P managing soneral
pacinse

S&P Sprondsheels

ool spreadeheots iled 19932008 by Parner Caghdn Cash-Out Real Balnee

Sillivan

Michae! 1, Sullfyan

Sullivan fnc.

Michael D, Sullivan 8. Adspeiatey, Ine,




ATTACHMENT 4




P & S ASSOCIATES, GENERAL M THE CIRCUIT COURT OF THE 175

PARTNERSHIP and § & P ASSOCIATES, JURICIAL CIRCUTT, DN ANE POR
GENERAL PARTNERSHIP, BROWARL COUNTY, FLAORIDA

: CASE NG 12-098324 (07
Plainkift, Comoplex Litlgation Uit
i

ROBLRTA P ALVES, ET AL,

Trefendamis,
/

AYFIBAVIT OF EXPERT BARRY MUKAMAL, CFA
STATE OF FLORITIA )

COUNTY OF MIAMI DADE ;

BEFORE ME, the undersigned authority, duly autharized o admdnisier oaths and teke
asknowledgments, personally appeared Barry Mukamal, whe, upon being first duly sworn,
deposes and suys as follows:

I I oy a certified public accountant, and & Partner with the firm Mardum, 1ip

{Mareurn™.  Ou Janwary 17, 2013 thiz Court entered. {ts Ovder Appointing Conservator (the
“Onder of Appolntroent™ Philip I Von Kahl (the “Conservator™ as Comservator for P&S
Assoiates, Geners] Parinership (“P&S™) and S&F Associates, General Partnership (“S&P™)
{collectively, the “Partnershipa”). Among ofher things, the Order of Appolmtment direcied the
Conservatar to make recommendations with regard to the method of disiibution of the
Paxtoerships asseds to the parfners,

2. Om October 30, 2013, this court entered an Ouder approving the Conservators
Motion i Retaln and Compensate Barry Mukamial and Maroum LLP as an Expert Witness, s
pro tune to October 1, 2013 As such, 1 am familiar with the matfers set forth herein and submit

{ldg Affidavit of Expert.



3 In connection with our employment as an Bxpert Witness, we were provided with
a spreadsheet for S&P that was prepared by the Conservators firancial advisor, Michael Moesksr
and Associates (“Moecker™), titled *1993:2008 by Partner Cash In Cash Out — Real Belance
- (vestment less distributions™), herefnafier referred 16 as the *S&P Aamual Cash I Cash Ot
Spreadsheet”  The S&P Cash-In Cash-Out Spreadshest summarized the anmual cash
coptributions and withdrawals by partner for each year for the life of S&P, including partoer
Graardian Angel, Based on the 8&P CasheIu Cash-Out Spreadchest, parimer Guardian Angel
made investments In the amount of $5,188,103 52 and recelved total distributions in the amount
of $1,298,357.21

4. We were also provided with a second spreadsheet for S&P that was prepared by
Moecker, tifled “Summary of Invesiments and Distribufion™ (the “S&P Detall Investment &
Distribution Spreadsheet™), which spreadsheet ingluded the detail for the new fnvestments i fhe
ameunt of $5,188,103.52 and distributiony in the amount of $1,298,357.21 related to pariner
Guardian Angel.

5 Using the S&P Detail Ivestment & Distribution Spreadsheet, we seléeted 4
statistical senple of the new vestments and distributions related to partner Cuardian Angel to
achieve a 95% confidence level and 90% confldence intervals, We determined a sample size for
testing of 68 teansactions, For each transaction in our gample, we proceeded fo canfirm the
amount of the investments and distributions listed on the $&F Detail Iuvestment & Distribution

Spreadshect as follows.



a. Moecker provided Mareum with raudtiple boxes containing fuvestor records.
Spacifiedlly, these boxes were organized by year and contained bank statensents, copisy
of checks from investors for new investment, confirmation lettsrs to ndividual irvestors,
moud coples of cancelled vhecks with tespect to investor distributions. *

b, ‘With respéet fo livestments, we agreed the amount on the B&P Detall hrvestrent &
Distribution Spreadsheet to coples of fnvestment chack(s) From nvesiors and
cotresponding deposit(s) per bank statements, forfher coreoborated by eonfumation
Jether(s) from S&P o individus] investors.

With respeot to distributions, we agreed the amounts detailed on the S&P Detail
Tnvestment & Distribution Spreadshest by reference to coples of cancelled checks tn
mvestors and corresponding didhursement por bauking records.

o

d. The S&PF Annual Cash-fn Cast-Out and S&P Detailed Investment & Distribution
Spreadsheet excludi false proftf, ineluding the false profit related to the partners that
were {ransferred to Guardian Angel through journal entries.

§ As areslt of the testing described above, no exceptions were noted,

7 Based upon my analysis and testing, in my opiriern the anounts fncluded for
investments of $5,188,10%.52 and distributions of $1,298,357.21 in the S&P Annval Cash-In
Cash-Out. Spreadsheet and S&P Detall Investment & Disiribution Spreadsheet for pariner

Gruardian Angel zre reliable,

b IS&P banking was conducted trough S&P bank secounts, therefors we were provided with S&P bavk. recowds.
Additfanally, we were also provided with Suavdiag, Angel buol statemronts Br thefolbewing periods, 6/1/06 —
AI30/13, which statements were fncomplote athat e majority of the periods did net inclnde canceled cheeks oy
depeyit detail  Guardisn Angel did not provide bank statements for pariods bofore Jous 1, 2006,

* Pruring 20072 certan parinery of &P aud TE&P hud thely antire fnyestment posttion {nstuding false profit)
tremsferred viz a youmalsntey from 58P nod IS&P to Guardian Angel,



FURTHER AFFIANT SAYETH NAUGHT

Respeetflly submitted,

oW

Barey £ Mukmn& CPM“FS/AHWCFE/CFI‘
Partoer
Maretm, LLP

The foregoing instrument was acknowledged before me this 31" day of October 2013 by Barry
Mukamal, who & personally known to me and who did take an oath,

Notary Publlic State of Florida at Large

My Commission Bxpires: WZM Bl 2017

RS Gommuslon #f FE UETSIE
g o o iy Ay,
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