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Expert Report of Barry Mukamal, CPA/PFS/ABV/CFE/CFFI/CIRA

INTROQDUCTION

KapllaMukamal, LLP and Barey E. Mukamal, CPA (hereinafter referred to as "KM") have
been retained by Berger Singerman LLP ("Counsel”), legal counse! far Phillip .. Von
Kahle, as Copservator {"the Conservator”) for P&S Associates, Generat Partnership
("P&S8") and 8&P Assodiates, General Partnership (“S&P"), to provide an opinion wilh
regpect to the following:

o  Whether distribtions paid to Sullivan/Powall® by PRS and S&P were In
accordance with the P&S Parinership Agreement® and the S&F Parnership
Agresment,® respactively,

+ Observations with reapect to the accounting books and records as maintained by
R&S and S&P.

e Whather S&FP and P&S were inselverit during the period from 2002 through 2008
(the “Analysis Period")

| have not been reguested to, nor have | performed analysis beyond that which was
required to formulate my opinions as rendered harein. The information, analysis, and
apinions containad in this Report are based upon the specific facts and circumstances in
this proceeding, | reserve the right to supplement this Report as necessary, to the extent
any other relevant information becomes available between the date of this Report and the
date that | may testify in this in this proceeding.

! Michmsl Sullivan (*Sullivin™) andfir Greg Powed (Powell™ are sollevtively raferred ko ns “Sullivan/Powsll™ Sulliven/Powsl
e the wanaging gevnerl puriners of bath S&P end P&S, In 2003, Powell died and Solfivan continued as fhe sole maonging
general partaer of both S&P and P&S.

PUES Assocites OGP Amonded end Reswred Parmership Azrssnent dated Decomber 21, 1994,

T B&P Associatos G Amonded and Resteted Parinership Apresinent dated Decerber 21, 1994
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PROFESSIONAL QUALIFICATICING OF BARRY MLUIKANAL

|, Barry E. Mukamal, am Co-Managing Partner at KapllaMukamal, LLP, 1am a Cettified
Public Accountant ("CPA™ licensed irt Florida, My Curticulum Vitae is attached hersto as
Attachment 1 and includes additional details of my professional qualifications and
axperience.

| possess over 35 years of expetlence in the public accounting profession and financal
services industry, | am accredited in business valuation ("ABV") and hold accreditation as
a personal financial specialist (‘PFS"), certified fraud examiner (“CFE"}, and certified in

financial forensics ("CFF") and am a Certified Ihsolvency and Restructuring Advisor

("CIRA"). Areas of expertise include financial accounting, business valuation, forensic
{investigative) accounting in litigation proceedings, economic damages, bankruptcy and
insclvency matters., | have been appoinied and currently serve as a Bankruptey Panel
Trustee in the Southern District of Flerida, My prior experlence includes consulting and
expert testimany In numerous arbitration and litigation matters. A fist of cases it which |
have previously provided expert testimony Is also included in Attachment 2.

Other professionals at KapilaMukamal, LLP have warked on this engagement under my
supervision and direction. | have reviewed and am familiar with all such procedures
performed and work product prepared. Fees for professional services provided are
based on hours actually expended by each assigned staff member extended by the
standard hourly bllling rate for that individual, Hourly billing rates for professional staff
warking on this matter range from $150 to $485,. Fees are not contingent on the outcome
of this matter.

SCOPE OF REVIEW

in the performance of aur analyses and forming our opinions and conclusions, KM has
considered data and information which are included in Exhibit 1. We have also relied
upon our professional experience and experiise, obtained over many years as a financial
and accounting expert. We are prepared to amend this report should we consider it
nacessary after receiving further information regarding this matter.
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10,

11,

12.

BACKGROLND AND INFORMATION FROM COUNSEL

P&S and S&P were formed by Michael Sullivan and Grag Powell in 1082, with the stated
purpose of investing In securities. In fact, P&S and S&P {collectively, the "Partnerships”)
invested exclusively in a Panzi scheme perpetrated by the Bernard L. Madoff Investment
Seocurities, LLC ("Madoff” or "BLMIS"). As a conseguence, profits as recorded by the
Partnerships stemmed solaly from investmeants in Madoff,

Al the commencement of the Partnerships, Sullivan and Powell were appointed as
managing general partners of the Fartnerships. Fowell passed away in August 2003,
and Sullivan’ continued as the sole managing general paririer of the Partnerships.

Defendants Avellina® and Blenes® were well acquainted with Madoff due to their prior
investment activities with Madoff. Many of the investors/partners in the Parinarships
were intraduced to the Partniarship by Avelling and Bienes,

{n Decernber 2008, BLMIS was exposed ag a fraudulent scheme which had defrauded
thousands of investors incliding the Parinerships.

In August bf 2012, certain parthers of tha Partnerships filed a lawsuit afleging that
Suliivan had diverted millions of dollars from the Parinerships to himself and others
Including Aveline and Bienes. In January 2013, the Conservator was appointed as
conservatar of the Parfnershipg to, among ofher things, wind down the affairs of the-
Parinerships,; determing how the assels of the Partnerships are te be distribited, and to
effact such distributions.

DISTRIBUTIONS TO SULLIVAN/POWELL FROM S&P

The S&P Partnership Agresment’ provides for partnership profits 10 be allocated and
distributed consistently betwsen the managing general partners (Sullivan/Powell) and
other partners, Specifically, Section 5,01 provides that the capital gains, capital losses,
dividends, interest, margin inlarest expenss and alf other profits and logses atiributable o

TPhrough Mivhael Sutlivan & Associnies, P.A.

¥ Pk Avelling

* Michael Blenes

T B&P Associntey OF Amapded und Restated Partnorship Agreement dated Devember 11, 1994,
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13,

14.

15,

16,

B8&P are to be allocaled as follows: 20% to Sullivan/Powell and 80% to the other partners
(“S&P Other Partners™, With respect to distribution of profits, Article 5.02 of the 8&P
Partnership Agreement provides for profitsfcash flow to be distributed at teast onog par
year as follows: 20% to Sullivan/Fowall and 80% to S&F Other Partners,

Article 8.01 of the S&P Partnership Agresment provides that Sullivan/Powell shall be
responsible for management of S&P's operations, but shall receive no salary or
compensation from S&P,  The only consideration payable to Sullivan/Powell for
management fanctions was the 20% allocation of S&P's net Income/profits under Article
5.01, ae discussed above.

Tha Conservator's financial advisor, Moecket® compiled the following schedulps/analyses

which were provided to KM with respect to S&P, coflectively the "Moecker Schedules”:
e Distributions paid to Sullivan/Powell by S&P during the Analysis Period
{"Sullivan/Pawell Distributions™
» Cash receipts from, and investment remittances to Madoff with respect to the
Analysis Perlod ("Madoff Cassh Flows”) o
« Investor contributions and withdrawats (“S&P Investor Cash Flows")

In analyzing Sullivan/Powell Distributions during the Analysis Perlod, we reviewed the
Moecker Schedules in sonjunction with S&P's general ledgers, tax returns and cash
registers.  We also considered our findings as preﬂemﬁci in Barry Mukamal's expert
report previously prepared on November 11, 2013 aﬂached as Exhibit 2 herein
(“Mukamm 2013 Expert Report™.?

As noted above, Article 5,01 provides for 20% of the partnership's net income o be
allocated to Sullivan/Powsll, S&P Annual Pariner Blaterments™ identify the amount. of
income alocable to sach partner during the year, along with the 20% allogation to
Sullivan/Powell." Cur analysis indicates that in the aggregate,' actual distributions to

B iiehaet Mootker & Amoclues whe are refined o firanodn! advisors to the Congservator,

* Cage WMo, 12028324007 THed in the Lirenit Courl of the Seventesnih Judicial Disteiet, in and for Broward {;meiy, Florids
WOy aw st baesly, st yoarend, S&P prepared stelerrents sammarizdng ihe aeilvity saeh investns cupite! soeonmt witliyegpeol
10 eontributions, witiitrwals, aliocable Iroame, 20% menagsment ey, and allocable expenses.

W Although the Anmual Parner Ststerments characiarize this 20% allocation ay “Muragement fims™, thevg are no roanagemeny fea
agrecaents provided.
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Sullivan/Powell from S&P exceeded the 20% allocation to Bullivan/Powell by
$1,053,551,%  Accordingly, Sullivan/Powell were overpaid to the extent of at least
$1,083,551 during the Analysis Period, notwithstanding that no dlatributions were actually
due and payable to Sullivan/Powell under the S&P Partnersship Agmamant As dlsczuﬁsed
n subseguent sactions of this Report,

Table 1 Campam‘vn of distributions pa:d to Sultivar/Powel] and allocable d?strfbuﬁons per S&P
Parinsrship Agr@@m@r}f

20% allocation to | Distributions paid | ExcessiDeficient)
Year SullivantPowsll* |to SullivanPowsll & Distributions to
ulivaniFowe uliivan/Fowe | Sullivan/Powell
2002 585,707 455,226 (70,476)
2003 557,599 581,818 24,220
2004 531,845 573,599 41,754
2005 542,995 646,955 103,860 |
2006 770,230 662,164 (108,066)
2007 719,229 791,389 72,180 |
2008 -~ 880,000 980,000 |
Totals 3,687,600 4,741,161 1,063,551 |
£} Bourog: SRP Anaved Porbier Siarements for 2002 tieaugh 2007, For 3008, S8&5's tax retury indicoded
subistangicl fosses dpe to the weite off af'ts fvestmenits In Madaff. 1n the absence of allovable et profits i
2008, no dismibutions are peyable fo SulltvardPowel! pursuant ta Articles 5,07 and 5.02 «f the Sk
Partnership Agreemeni.
{2F Source: SulltvenPawel! Disatburiony.

12 Yar all pavemers during the period ffom 2002 through 2007,

¥ Following the death of Towell tn 2003, Sulfivan contbnued as fhe sole managing general pastoer of S&P, and
alloested/dismibuted the entlin 20% shire oF B£1 s purparied “profits™ w bimseld, thereby doubling his disribufions fow 8&P, 1L
is unglear i Sullivan showld hove obiained the approval of e ajorfty of e partiers pursusnt 1o Ardole §.06 of B&PMs
Parfoership Agreoment. [ Boltvan was snlitied to-dstlniions ol only 10% of B&P°s set eoms/eadh prodits fllowing Powell*y
danth (aed ol 20%), excess distibutions paid to Sullivan would be sipndfieatly greator than ibe $1,053,551 as indicated in Table
1.

Page 5

Kapila/Mukamal

(PR, Formmaic mrd fngelvenoy Advisors




17,

18,

18,

20.

2T,

Not only were distiibutions 1o Sulliven/Pewsll in excess of the 20% allocation pursuant to
Annual Partner Statements and S&F's 2008 tax refurn,™  but distributions to
Sullivan/Powell were in excess of both the income that should have been allocable to
Sullivan/Powell under Aricle 5.01 and cash profits distributable to Sullivan/Powell under
Arficle 5.02, as discussed balow.

S&P's business activity was limited o Investing In BLMIS. Therefors, monies received
from -BLMIS were S&8P's only source of operafing cash flows available to fund S&P
pariner distributions, Including the disttibutions to Sulivan and Powell. Although the cash
inflows from BLMIS included both Investment redemptions and investment profits/gains,
S&P"s accaunténg records do nof separately idenlify the amount of investor redemptions
and profits with respect to amounts received from BLMIS. Accordingly, although Arficle
5.02 provides that 20% of S&P's profits/cash fiow shall be distributed to Sullivan/Powell,
Sullivan/Powell never maintained ah accounting of actual cash profils received by S&P
which should have been the basls of distributions to Sullivan/Powell unider Article 5.02,

In fact, no distributions wera aflocable or payable to Sullivan/Powell. ;BVI.,MIS was &
fraudulent scheme, and the income/sapital gains reported by 8&P were in faot fictitlous.
Notwithstanding, S&P allocated to Sulitvan/Powell 20% of such fictitious income, resulting
in increases to Sulivan/Powell's capital accounts based selely on fictitious profits, which
were then distributed 1o Sulllvan/Powell.  Since the profits were fictitious, there should in
fact have been no allocation of the 20% to Sullivan/Poweil under Article 5.01. Since there
were no real aliccable profits, all the distributions paid by S&P to Sullivarn/Powell werg in
excess of cash profils payable to Sullivan/Powell under Arficle 5.02 of the B&P
Partnerahip Agreement,

As noted, no prefits were allocable or distributable to Sullivan/FPowell under the B&P
Partnership Agresment. Assuring no capitel contributions, the capital accounts of
Bullivan/Powell at S&P should therefore have reflected significantly negative balances
due to the distribution of prc&ﬁ-’t-s; which in fact, did rot exist,

In addition to S&P's distributions to Sullivan/Powell baing in excess of amounts due and
owing under Articles 5.01 and §.02 as discussed above, some or all of these [mproper

W Table §
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22,

23.

distributions to Sulllvan/Powell were Improperly funded by partner contribitions inty S&P,
which contributions were intended to be invested info BLMIS.

Beginning in 2002 and during each year thereafter untll 2008, monies received by S&P
from BLMIS ware insufficient to fund S&P's aggregate disbursements for distributions to
Sullivan/Powell and distributions/redemptions to &P Other Partners. In order to fund
this deficiercy, investor contributions received by S&F were not wholly remitted to
BLMIS, rather, a portion of investor monies were inappropriately retatned to fund
distributiong to Sullivan/Powell and distributionsfredemptions to §&P Other Partners.

During the Analysis Period, S&P withheld investor contributians aggregating over $24
million, which monles were inappropriately not remitted to Madoff, but instead, reteined
by S&P and used to fund distributions fo Sullivan/Powell and distributions/rademptions to
S&PF Other Partnars, In fact, as Table 2 indicates, Inr every single ye‘eér from 2002 through
2008, Sulivan/Pawell so mismanaged the partnership that distributionsiredemptions to
S&F Other Partners (even bafore distributions to Sullivan/Powell) were in excess of cash
inflows from Madoff. Therefore, some or all of the distributions to Sulfivan/Powell, Int
addition to some or all of the distributions/redernptions o 3&F Olher Partners, ware
funded by investor monles earmarkéd for BUMIS Investments. Clearly, investor
contributions cannot be considered income or profits avallable for distribution o
Sullivan/Poweall and &8P Othér Parthers tinder Articles 8.0 and 6.02.'% Therefore,
Sullivan/Powell's actions constilute a breach of their fiduciary duty to S&P’s investors.

¥ S&P Parinership Agreement,

Page 7
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Table 2: S&P's Redemptions/Distributions to S&P Other Pa:?ner& and me‘but!ans fo
Sullivar/Powell funded by investor monies

24.

VL

25,

, Cash From msmb}mons; Distributions to | Deficiency funded
Year BLMiS * Redamptions -S&P l Pawel] ¥ | by investor monies
Other Partners 2 | SUllivan/Powal]™ ) by :

S LA B . & . .hBT
2002 | 3505000 | (17986,202)  (aese)|  (14976.428)
2003 | 4065000 (4,073,746) (581,818)} _(590,564)
2004 | 7,00000 | (8,785,002) (573,599) (2,258,601)
2005 1,385,000 | (1 95‘3 ,139) (646,955) (1 21 5 083)
2006 1,475,000 | (2,517,032)| (662,164) ~ (2,004,198)
2007 2,490, D(}O (2,904, 9822 B (791,389)|  {1,256,371)
2008 1, 875 000 | (2, 523, 370y {890, DOO) (1,738,370
Totalr | § 21595000 | § (40,893472)| § (4741151 § (24,030,823)1

Notes:

i "Mm!a,ﬁf Cash Flows preparad by Moscker, .

(& beﬁadzﬁgSrilffvemﬂ’mvr'f! Souwna: S mmm’ Pm frigy Szmgmems »

(31 "Sulltvan/Peavwall Listritutions” prepared by fMoecker.

S&F's stated business purpose was to Invest in all types of marketplace securities.
Although it was incurnbent upon S&P to remit investor contribufions for Investments such
as BLMIS, 5&P in-appropr%ately withheld monies from investor confributions for the
purpose of funding distributions to SullivardPowell and distibutionsfredemptions to 8&P
Chher Partners, as discussed asbove.

DISTRIBUTIONS TO SULLIVAN/FOWELL FROM P&S

The P&S Partriership Agreement'® provides for pannership profits to be allocated and

distritnted consistently between its managing general partners (Sullivan/Powell) and
ather pariners. 8pecifically, Section 5,01 provides that the capital gains, capital losses,
dividends, interest, margin interest sxpense and all other profits and lesses attributable to

16 P& Associates GP Amended and Restated Pasinership Agreement dated Pecember 21, 1994,
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26,

27.

28.

28,

P&S are to be allocated ag follows: 20% to Sullivan/Powedl and 80% to the other partners
("P&S Other Partners”). With respect to distribution of profits, Article 5.02 of the P&S
Partnership Agrestment provides for profits/cash flow o be distribuied at least onee per
year as follows: 20% to Sullivan/Powell and B0% to P&S Other Partniers.

Article 8.01 of the PRS Partnership Agreement provides that Sullivan/Powall shall be
responsible for management of P&S' opersfions, but shall receive no salary or
compensation fram P&8. The only consideration payable to Sullivan/Powall for
management funclions was the 20% allogation of P&S’ net incomefprofits under Article
5.01, discussed above,

The Conservator's financial advisor, Moacker, compifed the following schedules/analyses
which were provided to KM with respact to P&S, collectively the "Moecker Schedules™
« Distributions paid to Sulivan/Fowell by F&8 during the Analysis Period
{“Sullivan/Powell Distributions™)
« Cash receipts from, and investment remittances to Madoff with respedt to the
Analysis Period ("Madoff Casls Flows™
s {rvestor contributions and withdrawale ("P&S Inveator Cash Flows™

In analyzing Sullivan/Poweli Distributions paid by P&S, we reviowad the Moecker
Schedules in conjunction with P&S' general ledyers, fax retums and cash registers, We
also consldered our findings ags presented In the Mukamal 2013 Exper Report.

As noted above, Article 5.01 provides for 20% of the parinership’s net income o be
allocated to Sufiivan/Powell. P&S Annual Partner Statements™ identify the amount of
income allocable to each partner during the year, slong with the 20% aliocation to
Sullivan/Powell,’® Qur analysis indicates that in the aggregete,” aotual distributlons to
Sullivan/Powell from P&S exceeded the 20% sllocation {o Sulivan/Powsll by

™ On an wunual basfs, at yeaend, S840 propred seatements summiariolng e activity each Invesior's capitsl acoptaal wills regpsct
10 cemiributivas, withdrawals, gllocalde ineome, management fbes, ond pllovible expenses.

1 Alllmugh the Annusl Pariner Statements choratesize this 20% allncation me “Manapement fees”, there e no wsnapement {ee
apreenenls provided.

¥ For all partnors disting the poriod fram 2002 tireugh 2007,
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$376,031*  Accordingly, Sulliven/Powell were overpald to the extent of at least
$376,031, nmotwithstanding that no distributions were actually dus and payable te
Sullivan/Powell under the P&S Partnership Agreement, as discussed In subsequent
sections of this Report. Sullivan/Powell distributions totaling $2,403,070 were paid as
follows:  $381,681 was paid directly fo the Keico Foundations and inappropriately
reported as charltable contributions on P&S' tax returng, and the balance of $2,021,150
was paid to Sullivan and Powell until Peweli's death in August 2003, and ta Sullivan only
from September 2003 forward.

Table 3: Comparison of distributions paid to Sullivan/Powell and aflocable distributions per P & 8
Partnership Agreement

y 20% allocation to | Distributions pald %xies's {I.’;faﬂcie.nt)
O80T | suflivan/Powell " | ta Sullivan/Powell * g;:;\'fﬁ,‘;g;jﬁ
2002 239,054 174,808 (64,445)
2003 262,310 264,358 2,048
2004 309,368 319,831 10,463
2005 317,472 D85,377 {32,008).
2008 488,637 449,123 (37,514)
2007 412,139 531,351 119,213
2008 - 378,361 : 378,361 |
Totals 2,028,980 2,403,070 376,031 |

¢1) Souree: PES Al Parings Stetemente for 203 drough 2007, For- 2008 PE&Y tax return ndloated
suibnctantial fusses ddiee to the wrlte gff o/ its lnvesimenis be dadaff, In the absence of allocable not profits fn
2008, na distyibutions e peywlile ta Splliven/Powell purswant 1o Artldles 5,01 and 5.02 af the P&S
mﬁ’_m*xner.mz}:aggf_feaé_ng:frx i

(2] Sewarve: Stllivan'Powel! Disiribuiony.

® Following the desth of Powell in 3003, Sullivan contued b the sole maveging generd] parmer of P&S, and
ullocated/disiribated the entire 20% shire of F&S® purpored “profits™ lo himsel, thercby dovbling his distributions from P&S, T
is wnclenr i Sulltvay should Bave obiained the approval of the majority o7 the paitoers parsiant to Artiele 8.06 of P&
Partnership Agreement, I Sullivan was entilled to distfbntions of only 1T0% of P&S net meomedeash profits fllowing Powell's
deati{and not 209%), exeess disteibutions puid fo Sullivan would be significently pronter oo fhe $372,493 as indicated in Table 3,
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30,

31.

32

33,

34,

Not only were distributions to Sullivan/Powell in excess of the 20% allocation pursuant ta
Anntial Fartner Statements and Its 2008 tax return,® but distributions to Sullivan/Powell
were In excess of both the income that should have been allocable to Sullivan/Powsl
under Article 5.07 and cash prafits distributable to Sullivan/Powell under Article 5.02.

P&&’ husiness activity was imited o investing in BLMIS. Therefore, monias recelved
from BLMIS were P&S" only source of operating cash flows available to fund P&S partner
distributions, including the distributions to Sullivan and Powell. Although the cash inflows
from BLMIS included both Investment redemptions and investment profiie/gaing, P&S'
accounting records do not separately Identify the amount of investor redemptions and
profits with raspect o amounts received from BLMIS. Accordingly, altholugh Article 5.02
provides that 20% of P&8. profitsicash flow shall be disiributed to Sullivan/Powell,
Sullivan/Powell never maintained an accounting of actual cash profits received by P&S
which should have been the basis of distributions to Sullivan/Powell under Article 5.02,

In fact, no distributions wete allocable or payable to Sullivan/Fowell. BLMIE was a
fraudulent scheme, and the incore/capital gains reported by P&S were in fact fictitious.
Notwithstanding, P&S allocated to Sullivan/Powall 20% of such fictitious Income, resuliing
i increases to Sullivan/Powell's capilal accounts based anlaly on fictifious profits, which
ware ther distributed to Sullivan/Powell.  Since the profits were fictifious, there should in
fact have bearn no allacation of the 20% to Sullivan/Powell under Article 5.01. Since there
ware no real allocabie profits, all the distributions paid by P&S to SullivaryPowell ware in
axcess of cash profits payable to SBuliivan/Powell under Article 5.02 of the P&S
Partnership Agreemsant.

As noted, no profits were allocable or distributable to Sullvan/Powell urider the P&S
Partnership Agreement. Assuming no capital contributions, the capital accounts of
Sullivan/Powell at PES should therefore have reflected significantly negative balanoes
due to the distribution of profits which in fact, did not exist. '

In addition to P&S" distributions to Sullivan/Powell being in excess of amounts due and
owing undser Articles 5.01 and 5.02 as discussed above, some or all of these impropar

Horable 3
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35,

38,

distributions to Sullivan/Powell were improperly funded by partner contributions into P&S,
which coniributions were Intended to ba invested into BLMIS,

In 2002 and during each year thereafter until 2008, monies received by P&S from BLMIS
were Insufficient to fund P&S wggregate dishursements for distributions to
Sullivan/Powell and distributions/redémptions to P&S Other Partners. In order to fuiid
this deficiarioy, investor contribufions received by P&S were not wholly remiited to
BLMIS; rather, a portion of investor monies were inappropriately tetained to fund
distributions to Sullivan/Powell and distributions/redemptions to P&S Gther Partners,

During the Analysis Parlod, P&S withheld investor contributions approximating almost $4
million, which mories were inappropriately not remitted to Madoff, but instead, retained
by P&S and used fo fund distributions to Sullivan/Powell and distributiens/redemptions to
P&S Other Partners. I fact, as Table 2 indicates, in most years within the Analysis
Parlod, Sullivan/Powell so mismanaged the partneeship that distributionsfredemptions to
P&S Other Partners {even before distributions o Sullivan/Powell) were I excess of cash
inflows from Madoff. Therefore, some ot all of the distributions to Sullivan/Powell, in
addition to some or all of the distributions/redemptions to P&S Other Partners, were
funded by investor monies earmearked for BLMIS investinents, Clearly, investor
contributions cannot be considered income or profits available for distribution to
Sullivan/Powell and distributions/iredemptions to P&S Other Partners under Ardicles 5.01
and 5.02.% Therefore, Sullivan/Powell's actions constitute a breach of their fiduciary duty
io P&S' pariners.

HP&S Parmership Agroceraent.
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Table 4; F&S Distribulicns fo P&S Cther Pariners and Sulifyan/Powell funded by invesfor

monies
' Distributions! Forrnn it g 1 Deficiency
o | ST | sotertors a5 | SO e
' Other Partners ' Investor monies
= A I B A-BG
2002 735,000 {564,833) {174,608) (4,241)
2003 1,875,000 (2,287 450) (264,358) (686,808)
2004 2,615,000 (3,345,198) {319,831) (1,050,080}
2005 1,565,000 (1,884,880) {285,377) {B05,067)
2008 2,700,000 (2,498,904) (449,123) {248,027)
2007 6,940,000 (7,271,002) {531,361) {862,354)
2008 1,425,000 (1,547 785) {378,361) {501,147)
Totak $ 17,855,000 § {(19409,653) $ (24030100 § (3,957 863)
Notes
(11 " Mo Chasl Flow™s prepared by Moeker.
(2] Bechading SullvanPowed,  Source: PAN Anmuil Prter Sttenents
{3) *SulivgriPowel! Disiiburions" prepared iy Mosckaer.

38.

VIL

P&S' stated business purpose was to invest ih all types of marketplace securitles,
Although it was incumbent upon P&S to remit investor contributions for Investments such
as BLMIS, P&S inappropriatety withheld monies from investor contributions for the
purpose of funding distributions to Sullivan/Fowell and distributionsiredemptions to P&S
{hher Partners as discussed above,

REVIEW OF PARTNERSHIP ACCOUNTING RECORDS

39,

Page 13

WYe r&viawed, In general, the Partnershins’ accounting records located at Meecker's
offices. The Partnerships maintained a file for each sermi-arnual period which includsed
general ledgers, cash registers, and document support. for investor contributions and
withdrawals. In amiving at the observations discussed below with respect fo the

Kapila/Mukamal
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40,

Partnerships’ aceounting records, we algso congidered our findings as presented in the
Mukamal 2013 Expert Report.

Article 2.02 of both the P&S Parinership Adreement and the S&P Partnership Agresment

states that the general purpose of the Partnerships was to invest, in cash or on margin, in

41.

42,

43.

all types of marketplace securities, When funds were received fram investors, the
Parfrierships provided investors with a letter ("Investment Letter) which acknowledged
the contribution and provided assurance ihat "at your direction, these funds are being
forwarded fo the investment broker." Notwithstanding the assurance In the investment
Letter and in breach of the Partnership Agreements, the Partnerships did not remit all
cantributions received fram investors to Madoft, Instead, the Partnerships inappropriately
retained funds for the purpose of funding distributions to Sullivan/Powell and
distributions/redemptions to other partners a8 discussed in preceding sections of this
Repart,

Also gs noted in preceding sections of this Repod, digfributions paid to Sullivan/Powell by
S&P and P&S wers in excess of allosable due.and owing to them pursuant to both Arficts
51 and Aricle 5.2 of the S&P Partnarship Agreement, and fhe P&8 Parnership
Agresment, respectively.

The distributions to Sullivan/Powell are supported by quarterly calculations included in {he
Partnigrships’ accounting records; these calculations are based on the purparted gain
reported by BLMIS at year end. The quarterly caiculations also indicate amounis
garmarked for/or to be paid to "ARE" for select elients, presumably as commissions on
Ihvestment sales, We are advised that A&B refers to defendants Avellino and Bienes,
parties prohibited by the SEC from paricipating in the sale of securities,

We noted that the Partnerships did nof maintain individual investor files. Instead,
accounting files were maintained for each six-manth peried from January through June,
and from July through Decamber. lnvestor statements were prepared at the end of each
year. Therefore, the Partnerships did not maintain, on a real time basis, information with
respect ta the investment accounts of individual investors,

# Mukumal 2013 Expert Repori, 844

Page 14
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44,

ViH,

45,

48,

47,

Pape 15

Additionally, the Partnerships’ record keeping was found to be inconsistent with Article
5.01 of the Partnership Agreements, which provides for profits or losses to be allocated
based on each partner's capital sccount “on an actual daily basls commenicing on the
date of the partner's admission to the Partnerships.” In fact, the Parinerships adjusted the
ownarship percentage of each investor anly orce annually - at the end of the year.
Therefore, notwithstanding investor contributions or withdrawals which were transacted
during the course of the year, the Partnerships assumed that all sugh transactions ware
sffected on the last date of the year, and made adjusiments to ownership percentages
accordingly. The net efféct of this recording was that partner accounts were misallocated
tems of income and expenses, and capital account balances at year end were lKely
inaccurate with respest fo incoming or eutgoing partners.

SOLVENCY ANALYSIS OF THE PARTNERSHIPS

The U.8, Bankruptcy Code (the "Code® in §101(32) defines insclvency as the financial
condition of an entity such that the sum of the eniity's debts s greater than all of the
entity's property, at a fair valuaticn ("Balance Sheet Test").

In §548(a)1)B)IH(I, the Code defines a form of financial distress whera a company
intended to incur, or belleved that the debtor would incur, debts that would be beyond the
company's abifity o pay as such debts matured ("Cash Flow Test"), Finally, in
§548(a)(1)(BYH {11, the Code aiso defines a form of financial distress where a company is
engaged in business or a fransaciion, or is about to engage In business or a transaction,
for which arny property remaining with the debtor is an unreasonably small capital (the
"Capital Adequacy Test"),

For purposes of this report, KM analyzed whether the Parnerships were insolyvent as
defined in the Code under both the Balance Sheat Test and the Cash. Flow Test,

Kapila/Mukamal
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Solvency Analysis of S&P

48,

S&P filed federal income tax returns for each year from 2002 through 2008, These

-raturns were prepared on the accrual basis of accounting and identify S&P's assels,

48,

50,

51.

liabilities and net income during the Analysis Periad (collectively, *S&F Tax Returns”),

S&P Tax Returns indicate that 5&F's assets included cash and equivalents, #s
investments in BLMIS and some recelvables. Liabilties included accruals and some
payables. For purposes of S&P's solvency analysis with respect to the Balance Shest
Test, the following adjustments were recorded:

a. Investiments in BLMIS were assumed to be warthless.

b. Restitution labllites resulting from partner contributions into S&P  which
contributions were not remitted to Madoff, but instead inappropriately retained by
B8&P to pay distributions to Sullivan/Powell and distributionsiredemptions to 8&P
Other Partners. Sullivan/Powell misappropriated capital contributions excesding
$24 milion from partners, and used such monies for purposes bther than
Investments in Madoff (for which the micnies were intended). >

Pursuant to the adjustmends recorded per {48 above, S&P's debts exceaded the fair
velue of its assets during each year withib the Analysis Perlod.?® Accordingly, S&P was
inselvent during the entire Analysis Period under the Balance Sheel Test for insolvency.

Almost all of the income reported by S&F during the Analysis Period represented
dividends and capital gaing from S&P's investments in BLMIS.® BLMIS was In fact a
fraudulent scheme, and the income and capital gains reported by S&F with respect to lts
investmeants in BLMIS was therefore fictitious. 1n the absance of any meaningful income,

B Tuble 2

25 Byhibir 3
W B&P Tux Risturns,

Page 16
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S&P was Insolvent during the entire Analysis Perlod under the Cash Flow Test of
insolvency.

52, S&P did not have any capital (i.e. assets In excess of obligations) after adjustments
recorded per Y48 sbove during the Analysis Period. ¥ Therefore, S&F was Insolvent
‘thrabughout the Analysis Pariod under the Capital Adequacy Test of insoivency.

Solvency Analysis of P&S

53.  P&S filed federal income tax raturns for each year for each year from 2002 through 2008.
Thesa refurns were prepared on the accrual basis of accounting and identify P&8’s
assets, Habilittes and pet income during the Analysis Period (collectively, "P&S Tax
Returns").

B4,  During the Analysis Perlod, P&S' assets included cash and squivalénts, ity investments in
BLMIS and some recelvables. Liabllities Included accruals and some payables. For
purposes of P&S’ solvency analysis with respect to the Balance Sheet Test, the ’ﬁo’ﬂowirig
adjustments ware recordad:

a. Invesiments in BLMIS were assumed to be worthless.

b. Restitution claim resulting from partner contributions into P&S which sontributions
wera not remitted to Madoff, but instead inappropriately retained by P&S lo pay
distributions to Sulivan/Powsll and P&S Other Parlhers. As  discussed,
Sullivan/Powell misappropriated capital contributions approximating $4 million
from partners, and used such monies for purposes other than investments in
Madoff (for which the monies were intended).®

55.  Pursuant o the adjustments recorded per 53 above, P&S' debts exceeded the fair vailig
of its assefs during each year end within the Analysis Period.?® Accordingly, P&S was
insolvent throughout the Analysis Parlod under the Balance Sheet Tast for insolvency.

7 Bxluibit 3
2 Tble 4
2 Fxhibit 4

Page 17

Kapila/Mukamal

Ule, Foransic and Insatvency Advisors



868.  Almost all of the income msported by P&S during the Analysie Perlod reflected dividerds
and capital gaing from P&S' Investments In BLMIS.® BLMIS was exposed as a
fraudulent scheme, therefore, the income reporfed by P&S with respect to s lnvastiments
in BLMIS durlng the Analysis Perlod was fioltious.  In the absence of any meaningful
income, P&S was Insclvent throughout the Analysis Period under the Cash Flow Test of
insolvency. '

57, P&S did tiot have any capltal (l.e. assels in excess of obligations) affer adjustments
regorded per §53 above™ Therefors, P&S was Insolvent during the entire. Analysis
Period undar the Capital Adeguasy Test of Insolvency.

Respectiully submiited,

7 Dy

Batry Mukandal,’

G PA/P%{M&? &F“-‘E!GW!&RA
- bukamal@haplamukamal.com

RapilaMukamal, LLP

1 SE I Avenue, Suile 2150

Miard, FL 38131

PGS Tax Raturns.,
bt 4
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BARRY E. MUKAMAL
CPA*PFS/IABV/CFEICFF/CIRA

EDUCATION & LIESIGHATIONS

CPA - Certified Public Acoountant, reguiated by the State of Florida 1978
CFE - Ceriied Fraud Examiner : 15884
PFS - Personal Financial Specialist, ponferred by the American Instituie of Certified Fublic 1998
Accountanis

ABV - Aceraditad In Business Valuation, conferred by the American Institute of Cartified Public 2000
Atcountants ,
GFF - Certified in Financisl Furensize, conferred by the Amercan Institute of Cerified Public 2008
Acchuntants

CIRA - Certifled lnsolvency and Restructuring Advisor 2008
M.BA - Accounting and Business Adminieteation- University of Buffaly 1977
B8, - Accounting, University of Buffalo 1978

Extensiva continued education in the areas of business valuation, forensic accounting,
accounting and auditing, as well as mesting bi-annual requiremerts for all designations af
ACRA and ACFE for continued professional education,

PROFESSIONAL EXPERIENCE

Kapila/Mukamal - Co-Managing Partrer May 2014

present
Marcuin LLP 1967~ 2014
Mukamal, Appel, Frombarg & Margolies, A, 19821997
Lavanihial anc Horwath 1898
American Agsurance Group, Treasirer, insurance Conglomirats 44980
Peat, Marwick, Mitchell & Company 1A77-1980

ARTICLES, SEMINARS & PRESENTATIONS

"Panel Discussion; All Tn the Family, Advising the Closely Held Corporatinn” 205
BBAAIRA Joint Bankruptey & Restructuring Program and Reception

"Yalugtion Disputes in Bankruptoy" 2014
AIRA - Flada Regional Seminar and Reception

"Chapter 7 Fangt Dissusgion” 2013
University of Miawmi Suhool of Law - 28rd Annual Bagkrptey Skils Workshop

"Chapter 7 -Panel Discussion o the proper use of exempbions, fen stripping of second 2013
riotigages, preparation of hankruptey schedules, snd fhe saks of underweter real property by

Trustees.”

Bankruptey Bar Association « Sauthern Disirict of Flodds | Bankrupley Bkills Workshop, June

2013

"Timeshara and Hotel Bankruptoies" Falsruary 2013 2013
Arnerican Bankrupicy Inslitute

"Handicapping the Playing Field: Addressing Frequent lssuss in Bankruptoy Lifigation" 2012
Presented at ACCA-SFL's Third Annual CLE Conference

“Symposiusm |- Protecting Assel Profestion: What Works, What Doesn't and Why? 2012
Presemted af ACTEC Annugl Mesting

*Fiductary Responsibilties of Professionals in Bankruptey" 20014
Preserted at the Central Florida Benkrupley Law Asssciation Annugl Seminar

"The Financial Distressed Client: Positioning the Gliant for Modifieafion, Bankruptoy andfor 2011

Foraclosure”
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The Institute 33rd Annual - Florda Chaptar

Ethics Presprtation 2011
Florida Fiductary Forum

"The Bankrupioy Process and Banlrupley Rastruciuring for Lawyers” 2030,
AAJ Winter Convention 2011
"Top Ten DSO issues in Bankeuptoy" 2018
Bankrupfoy Trustes Association Tralning Seminars

“Top Ten D8O lssues in Bankruptoy” 2008
Continving Legal Education (GLE) Fall Conference

“Bankruptoy and Marital Debts; 1s it Enforosable or Dischargeable?” 2008,
ABA Sectior: of Family Law Al
*Privacy and Secufity lssues® : 2008

Mational Association of Bankruptoy Trustses (NABT) Spring Seminar

"Taxation tasuss Faging Thae Domestic Relations Practitioner”

Presented at Pam Beach County Bar Assodiation Family Law CLE Commiites

"Privacy and Secuity tesues In a Trusied’s Office and ECF Environment”

National Associstion of Bankruptoy Trustess

*Keep Your Glient From Drowning: How to Deal with Bankruptoies and Foreclosures” 2010
AAML 32nd Annual Institute - SA Symiposium ‘
"Uniderstanting Financial Discovary’

Florida Board, Farnily Law Financial Accounting and Cross Examination Serinar

*Federsl Tax Filng Reguirermente”

Ragional 21 Bankruptoy Trustes Assatintion

“The Chaptor 7 Debtor Fram the Perspeciives of & Chapter 7 Trustes, v.s. Trustes, and Counssl 2040
far a Deblor or & Creditor”,

Lniversity of Miami School of Law and Benkruptey Bar Association

RANGE OF EXPERIENGE

A Co-Managing Pariner ab Kapilahiukarial, Barry Mukamal brings wiore than 35 vesrs of multidisaiplinary
expatience o the firm.  Experienced in some 30 Intiustrios, he suceessiully addressss complex issoes in
bankruplcy and insolvency, capital regovary, Traud, business valuation and stonomic damages. Mr, Mukamal
o & Chapter 7 Panel Trustee in the Southern District of Flordda, He has extensive experignce uperating
busimesses and Hguidsting their assets In the U8 Bankruptcy Court system as well as in stala gourd
progeadings. He has been appoiniet ag liquidsting trustee andior plary adiministrator In numerous cotmplex
cEses reyuiring administration and resolution of fifigation, quantifisation of economic damages and resolutian
of clalms. As pian admitdsirater or brustes on several falled cormercial real estate projects, Mr. Mukamal has
rmanaged and marketed the completion of construction projects including resclving related creditor elaims and
construction contractor clatms, Mr. Mulkamal hag represented dablors, creditors and creditors’ commitiess in
matters of Inseivery fraugd and abuse, and hag assisted trustees in their asset recovary efforts. He has
served as & court appointed recelver and madiator, and has testified as an expert witness at the local, stata
and feteral lavel. Mo has exfensive experfence in [Hgation walving preferencs transfers and fraudulent
conveyances i1 the contest of barkrupt enfithes, Mr. Miulomal's exensive itigation support experience
Inciudes matrimonial dissohation, lost grofits Migation, fraud vestigations ard business veluations, He has
been fnvolved in numergus high profile, high-net-worlh divorces lirvolvitig assets i the L8, and abrosd. In
addition, he has been relaived in Invesgations snd smbezdemont issuss ssstctated with financlat fraud
schemes such as Porg schemes gnd oecipaiional frand. His experdonce alsu extendds 4o lost profits fitigation,
damages in relation o breack of scontract, and personal injury and wronhgful death actions. Mr. Mukamal's
tastimony for the plaintiff i & palent damage action fasiitated & muliimillion dollar award Tor the client. Mr
Mukamal's involvemant with aodit and review engagements make Him particularly gualified to address lasues
of accounting malpractize and o Jastify i such arede, Me haa bean nvolved inaudit, feview, accounting and
tax sngagements ranging from small, slosely-hedd sniltes o SEC olients In varjous irdustries, including
insurares, manufacturing, dstributlon, real estale, health care, publishing, agriculture, seafood and aviation.

Mr. Mukarnal was appointed in 2009 and still currertly serves as the Trustee for the Mutual Benefits Keep
Polley Trust, & frust arising from an SEC recedivership for the purpose of maintaining and administering viatical
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policies wriginally held by the Mutusl Benefits Gorporation. The trust consisted of approximately 2,400 policies
having approximatsly 10,000 active (hvestors awning 18,700 fractional Intarasts. As frustes, Mr Mukamal is
responsible for malnteiming existing policies, distributing procesds of matured policies te vestors, maximizing
pramium dollars and monstizing forfelted interests,  Futhermore, Mr. Mukamal's responsibiliies include
cordinuous svaluation of aperational, financial controis, and oversight of servicing functions. The frust s on-
golng and in activs liquldation. Over the last fiva years, over 200 million dofiars In bensfits has been distributed
fo the victims.

PROFESSIONAL & CIVIC AFFILIATIONS

Arneriven Insiitate of Cerlified Pubilc Avcountants (AICEFA)
Flotida naiftite of Cortifled Fulilic Accountants (FICRA)
Association of Cerlified Fraug Examiners

Chapter 7 Panel Trustoe, Southem District of Floritla

AWARDS
Litigafion Key Partner Award Winner, South Florida Busingss Journal 2006
Top CPAs int Litigation Supoort In South Florids, South Flordy Legat Guide 20002012

Powar Leaders in Law and Accgunting, South Florida Business Journal _ 2014
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EXHIBIT |

S&P Assoclates, General Parteership
P&S Associates, General Partuership
Exhibit 1 - Documents Utilized

L. 8&P Amended and Restated Partnership Agreesment, dated December 21, 1994

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

3. Fifth Amended Complaint dated January 9, 2018

4. Complaint filed by Margaret J. Smith, et al v, Michael D. Sullivan et al, on Degember 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 payments to Sullivan/Powell
b, List of payments from S&P and P&S (6 Bermard Madoff Investment Securities, LLC ("BLMIS")
c. List of deposits into S&P and P&S fram BLMIS

6. Spreadsheets prepared by Moecker that sumumarize information reported by S&P and P&S on partner
annual stetements as follows:
2. Annual summary by geneeal parlner of each general parters capital account beginning balance, new
investruents, management faes, expenses, gain ([oss) and ending capital balance.
b. Cash-In Cash-Out atnual fotal by partner and resulting net cash investment
7. S&P Tax Retumns for the years ending 2002 through 2008
B8, P&S Tax Retwns for the years ending 2002 through 2008
9, B&P general ledgers, bank registers, fnancial statements end trial balances for certain periods during
2002 throngh 2008.
19, P&S general ledgers, bank registers, financial staternents and trial balances for certain periods during
2002 through 2008.
1. S&P monthly accounting files for the period of 2002 through 2008
12, P&S monthly accounting files for the period of 2002 theough 2008
13, B&P reports from BMIS titled "Portfolio Management Report" for each vear end from 2002 through
2007, and the period ended 9/30/08,
13, P&S reports from BMIS titled "Portfolio Management Report" for each year end from 2002 through
2007, end the period ended 9/30/08.
14, B&F quarterly caleulations prepared with respect to distributions to Sullivan/Powell by managing
general partoer
15, P&S quarterly caloulations prepared with respect to distributions to Sullivan/Powell by managing
general partoer
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Expert Report of Barry E, Mukamal, CPA/PFS/ABV/CFE/CFF (“Report™)

1. Introduction

Pursuant to a court order entered on November, 1, 2013, Barry Mukamal und Marcum LLP
{colleetively “Marcum™) have been retajned by Messana, P.A., legal conusel for Phillip J. Von Kahle, as
Conservator (“the Conservator™) for P&S Associates, General Parinership (“P&S”) and S&P Associates,
General Partnership (“S&P™), 1o provide an opinion with respect to the following, which collectively are
referred to as “fhe Tssues™'

e Determine if P&S and S&P (collectively, the “Partnerships”) wore managed in strict
accordance with all of the provisions of the P&S’ Amended and Restated Partnershigp
Agreement daled December 21, 1994 (the “P&S Partnersiip Agreement”), and S&FP°s
Amended and Restated Partnership Agreement as of the same dato (the “S&P Parinership
Agreerment”).

+ Using samplivg methodology, determine whether amounts with respect {0 new
iwvestment and distributions utilized by the Conservator in the caloulation of disiributions
utilizing the Net Investment Method ate generally reliable.

o Using sampling methodology, determine whether smounts with réspect to S&P peneral
partner, Guardian Arigels, new investment and distributions utilized by the Conservator
in fhe caleulation of distributions utilizing the New Investment Method are generally
refighle (see Attachment 4, Affidavit of Expert Barry Mukamal).

I have not boen requested 1o, por have | performed analysis beyond that which was required to
formulate my opinions relatad to the Issues snd matters incidental to same, The information, analysis, and
opinions contained in this Report ate based upor the specific facts and circumstances in this proceeding.
I reserve the right to supplement this Report as necessary, to the extent any other relevant information
beepmes available between the date of this Report and the date that 1 may testify in this mtatter.

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

I, Barry B, Mukamal, am a Partner in Marcum®s Adwisory Services Department. T am a Certified
Public Acoountant (“CPA™) licensed in Florida. My Currievhinm Vitae is attached hereto as Attacliment 1
and includes additional details of my professional qualifications and experience,

LS&P and P&S were formed as of the same date. It appears, based on our diseussions with counsel sd a
“Memorandum® from Roxanme Beilly regarding “Sullivan and Powell”, dated Augnst 10, 1994 that the purposs of
having fwe separate funds was to keep from having rore then 130 partners in the Partuership so as to avoid
reporting requirements of the Securities and Exchange Comntission and the State of Florida.
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1 possess over 35 years of experience in the public accounting profession and financial servives
industry. 1 am accredited in business valnation (*ABY™} and hold acereditation as # personal financial
speciatist ("PFS™), corfified frand examiner {*CFE"), and certified in financial forensics (“CFF™), .Areas
of expertise nclade financial accounting, business valuation, forensic (Investigative) accounting in
litigation procecdings, economic damages, bankruptey and insolvency matters. I'have been appointed and
currently serve s a Bankrupicy Panel Trustee in the Southem District of Florida. My prior experience
meludes consulting and expert testimony it mumerous arbitration and ltigation matters, A list ol pases in
whish | have previonsly provided expert testimony is also ineluded in Adtachment 2.

Other Marcom professionals have worked on fhis cogapement wnder my suparvision and
direction. 1 have reviewed and am familiar with all such provedmess performed and work product
prepared. Marcumn’s fses for professional services provided are based on bours actually expended by
each assigned staff member extended by the standard hourly billlng rate for that ndividual. Hourty hilling
tates for professional staff working on this matfer range from $150 to $475 Marcum tws agreed to Hmitils
feas to 83% of standard rates with a cap on fotal fees to somplete this assignment through reporting,

subject to approval of the court. Maroum’s. foes are not contingent on the outcome of*fliis matter,

IO,  Tocoments Reviewed and Relied Upen

A listing of the information that 1 reviewed and relied upon in preparing this Report is attached
heréto as Exhibit 1.

y. Backgpround

Both P&S and S&P were formed by Michae! Sullivan (*Sullivai™) and Greg Powell (Powell™)
in 1992, with the stated purpose of investing in securities. In fact, P&S and S&P (collectively, the
*Partnerships™) invested exclusively in a Ponzi schisme perpetrated by the Bernard L. MadofT Investment
Securities, LLC (“Madeff ar “BMIS™. As a consequence, profits as recorded by the Parmerships
stemimed solely from investments in Madoff..

While the Partuersitips themselves were victims of an investment scheme resulfing in a net

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

! For purposes of this Report, Partmers inchuda 11 general partzners of the Partnerships but exclode the Partnerships’
managing peneral partners Sullivan mnd Powoll.
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proportionate to thelr investment. While certain Parimers received distributions m exeess of their
investment, other Partners either received no distributions or distributions that were lower than their

Hveslmeant,

At the commencement of the Parmerslips, Sullivan and Powell wore appointed as managing
general partners of the Partnerships, Powell passed away in August 2003, and Suillivan continued as the
sole managing general partner of the Parfnerships,

In August of 2082, certain Partners of the Pattnerships filed a lawsuit alleging that Sullivan had
diverted millions of dollars from the Partnerships to limself and other fnsiders. In Jangary 2013, the
Conservator was appointed as conservator of the Partnerships to, among other things, wind down the
affairs of the Parimerships; determine how the assets of the Partnerships are to be distrituted, and to effect

such distributions.

In his motion for summary judgmernt filed on May 31, 2013, the Conservator recommended theat
the Court approve the Net Investment Methiod for distributions to Partners, which presented preposed
distributions to certain Partners and proposed objections to distributions to certain Partners. On October
7, 2013 the court approved the Net Imvestment Method of distribution and set for trial the other
outstanding {ssues.

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

Auatysis of Muanavement Fees Paid by P&S to Managing General Partners

Pursnant to the P&S Parmearship Agreement, Artiole Five, Allocations and Distributions, 20% of
the capital gains, vapitel losses, dividends, interest, margin interest expense and all other profits and
losses attributable to the partnership are to be allocated to the managing generzl parlners {fhe *“P&S
Management Fees™), and 80% to the Partners.” The Conservator's financial advisor, Michasl Moecker
and Associates (“Moecker™), provided 1s with spreadshects that they prepared based on the P&S Pariner
Amual statements prepared by P&S (the “P&S Annual Pastner Statements™), which amnual staternents
include a sumunary of the apmual activity for each P&S pariner related fo {heir new investments,

distributions, gains/losses, managernent feas end expenses for each year from 1993 through 2008.

I P&S Associates GP Amended and Restatsd Partnership Agresment dated Decarmber 21, 1994, Articla 5.01
3




Moecker also provided us with the following: ligt compiled by Moecker of the checks dishursad
by P&S for management fecs (1hé “P&S Management Fee Check List™); Tist compiled by Moecker of the
P&S cash receipts from, and cash dishursements to, Mudoff from 1993 through 2008 (the *P&S
Mudeff Cash Receipts & Disbursements Lisf*}; quarterly caloulations of management fees prepared by

the managing general partner from the P&S books and records (the *P&S Quarterly Management Fee
Caleulations™); 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 vecords for various periods during 1993 through 2008 and
ax returns filed by P&S for the vears 1993 fhrough 2008,

Utilizing the documents fisted above we performed the following:

L]

Comparcd the gaing and losses allocated to P&ES Partners, in the aggregate, as reported on
the P&S Annual Partner Statements prepured by the Partperships' managing general
Pariners, o the Madoff Portfolio Reports and tax returns filed by P&S for years ending
1993 through 20077

Recreated the management foe o the managing general partoers yeported on the P&S
Annual Partuer $tetements and compared management fees reported oo the P&S Annual
Partner Statements to P&S Quarlorly Management Foe Caleulations for the fourth quarter
of the ollowing years: 2002, 2004 through 2006 and 2008,

Compared the cash reoeipts and cash disbursements from the P&S Madofl Casl Recsipts
& Disbursements List to the P&S Madoff Portfolio Reports for years ending 1993
throegh 2007 and for the quarter ending September 340, 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
ageregate on the P&S Armual Partner Statements for years ending 1993 through 2008
Carmpared, on an annuval basis, the total cagh disbursements from the P&S Madoff Cush
Receipts & Disbursements List to the total of distributions reperted for all partners in
aggregate ou the P&S Anmal Partner Statemenis for years ending 1993 through 2008
Traced a sample of the checks on the P&S Management Fee Check List to the general
ledgers to ldentify ow e checks wers resorded by P&S,

4'Ihe grins/losses reported on the Madoff Pertialio Reports malched what was reported on the P&S tax returns. The
gains/losses reported on the P&S Ammual Partner Statements generuslly matched what was reported ou the Mado(f
Partfirlin Beports and P&S Tax returns, with 2 few immaterial exceptions.
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Cur observations are as follows:

Q

]

We were able to rocreate the caleulation of the munagement fees based on 20% of the
gaing/losses tecorded” by the managing genersl purmers on the P&S Anmial Pariner
Statements, with the following exceptions: for 2003 Partner (Cong of the Holy Spieit
Western Provinee Inc.) did not have mansgement fees reported in the amount of $103
and for 2008 pariner Moss was charged 10% management fees instead of 20%.

The total amownt 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 emont that should have been paid under the
caloulation by PAS managing general parioers on the P&S Quarterly Munagement Fes
Calenlations and on the P&S Annual Partner Statements in the amonnt of §3,144,199.36
(see Exhibit 2).°

P&S paid g portion of the 20% management fee direetly 1o Keloco Foundation (total paid
from 1993 -2008 is $744,799), which feezx were reported Iy P&S on s fax roturas g
charitable donations. The balance of the management fees wers paid 0 Powell and
Sullivan until Powell’s death in August, 2003, and (o Michael I0. Sullivan & Associates
[rom September 2003 forward.

Tiack: of the P&S Quarterly Management Fee Calenlations (as prepared by the managing
general partner(s)) indicate amounis sarmarked for/or to be paid to “A&B”., Moocker has
informed us that based on their review of the P&S books and records and other records
telated to Powell and/or Sulliven’s other entities, A&B rofers to Frank J. Avellino
(“Aveiline™ and Michael 8. Blenes {“Bicnes™), parties profiibiled by the SEC o
participate in the sale of securities, |

Althoogh Article 2,02 of the PES Partnership Agreement stated that the general purpogs
of the partnership was fo Invest, in cash or on margin, in all typey of markeplace
securitics, during the Review Periud and especially beginning in 2003, P&S did not remit
all capital contributions received from its Partners for new investnents. Instend P&S
retained significant monies, s tebulated below.

4 Although certain gains were recorded by the Parinership, as prévivushy disecnssed, e5 a congequence of exclngively
tnvesting in a Ponet scheme, the Perinership recorded profits stomming solely from investments in Madodf

_ﬁ For purpoass of comparing the rmanagement fess pafd 1o (he inanagement foey caleulnied, we ased the management
fees esloulated by the menaging genersl partners oo the PE&S Aunusl Partner Statements,

! Although we identified that finds swere being sarmarked or pald to Avellino and Bienss from the P&S Quarterly
Management Fee Calealstions, investigation of amouats pald to Avelline and Bicoos veas beyond the scope of our

emgagenient,




Table 1-

o o Mdn’ics remitied by Monies relained
Capfal @W@MS from P&S to Madoffibr new by P&S for other
Partosrs info PES . _
Tvestnent PULposss
1993 - 2002 10,278,825 (10,305,465) (26,640)
2003 - 2008 17,376,000 (12,469,503) 4,906,497
b 27,654,825 % (22,774,968) & 4,879,857

o Monies retained by P&S per Table 1 above, were utilized to fund cash requirements for
payment of P&S Management Fees and for withdrawals by P&S® Partuets, as
demonstrated in Table 2 below. During the Review Feriod and particularly begimning in
2003, capital withdrawals (redemptions) received by P&S from Madoff were Insufficient
to fund digshursements for P&S Management Fées and to some éxtent, withdrawals by
P&S Partners, The resulting cash deficiency wes funded by monies retained by P&S

from Partoer confributions.

Table 2
Capitat wilbdrawals " N v Cash Dificiency
received by P&S fiom Pmﬁm;z’f Bakce avallible W’zﬁfgﬂ;’fg‘m fimded by rew
Madeff yre pajd fy Fes capital confributions
1993 - 2002 4,090,323 (3,038,258) 1,052,065 " 550,050) 102,015
2003 ~ 2008 17,120,000 (18,845,020) “;725:020)_,0 (2,228,402) (3,953 422
3 20210323 § (21,883,278) & (672,955) §  (3,178,452) § (3,851,407

Analysis of Manasement Fees Paid by S&P to Manayring General Paytoers

Pursuant to the S&P Partnership Agreetnent, Atticls Five, Allocations and Distributions, 20% of
the capital gains, capital losses dividends, interest, margin interest expense and all other profits and losses
atteibutable to the parinership are to be allocated to the managing peneral paftpers (he “S&P
Managetient Fees”) and 80% to the peneral pavtners” Moecker provided us with spreadsliests they
propared based on the S&F Partner Annusl stafements (the “S&P Annuoal Pariner Statements™), wlhich
spreadshests included a summary of the annual activity (lovestments, distributions, gains/losses,

management fees and expenses) for each general Partner from 1993 throuph 2008,

b S&P Partnorship Agresment, Article 5.02




Moscker also provided us with the following: list compiled by them of checks disbursed by S&P
for management fees (the “S&P Management Fee Check List™); list compiled by Moecker of the S&P
cash receipts from and cash disbursements to Madoff from 1993 through 2008 (the
“S&P Madoff Cash Receipis & Disbursaments List™); guarterly calculiations of management fees prepared
by the managing gevoral partner from the S&P books and records (the “S&P Quarterly Manageraent Fee
Calculations™); year-end statements from Madoff fitled Portfolio Management Report for 1993 throvgh
2007 and for the cuarter ending September 30, 2008 (the “Madoff Porifolio Report™); general ledgers and
check registers from the S&P books and records for varinus periods during 1993 through 2008, S&P
Annual Partner Statemeuts for 2008 prepared by the managing general partner and tax returns filed by
S&P forthe years 1993 through 2008,

Utilizing the documents listed above we performed the following:

» Compared the gains and Josses reporied, in the aggregate, as reported on the S&P Annual
Pariner Statements prepared by the Parferships’ managing general partners, to the
Madoff Portfolio Reports and tex returns filod by S&P for the years 1993 throngh 2007.°

o Recreated the menapement fee to the managing general pariners reported on the S&P
Amnnval Partner Statements and compared management fees reported on the S&P Annual
Partnet Statements to 8&P Quasterly Management Fee- Caleulations for the fourth quarter
of the following years: 20071, 2002, 2005 and 2006."

»  Compared the cagh receipls end cash disbursements from the S&P Madoff Cash Receipts

& Disbursements List 10 the $&P Madoff Portfolio Reports for years ending 1993

through 2007 and for the quarter ending September 30, 2008,

» Compared, on an awoal basis, the total cash veceipts from the S&P Madoff Cash
Receipts & Disbursement List fo the total of new investments reported for all partners on
the S&P Annual Pariner Statements for years 1993 through 2008

¥ The gains/losses reported on the Madeff Portfolia Teeports maatehed what was Teported on the S8&P tax returns, The
gains/losses reporied on the S&P Anmu! Partoer Statsraents generally matelicd what was reported on the Madoif
Portfplio Reports and S&P Tax returns, with the exception that in 2002 the amomnt reported on the S&P Aanual
Partner Steternemts was-approxingely $44,000 greater than what was reported on the Madoff Portfollo Raport and
P& Tax Renwos, Additionally, thers were a fow other immaterial exceptions.

% Far year ending 2002, the S&P Quarterly Munagement Fee Caloulation was $101,481 greater than what was
reported on the S&¥ Annual Pariner Statements. It appears the difference is melated to the menagemont fées poported
on the S&P Annual Partner Statement for JSP, whish reffects management fees at 10% instead of 20% for one of its
partners, Stacy Foundation - see Tooinote number £ below.
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o  Compared, on an annial basis, total cash dishursements from the S&P Madoff Cash
Receipts & Dishursements List to the tofal of distributions to reported for all partders on
the S&P Annual Fnvestor Statemerts for years ending 1993 through 2008

s Traced a sample of the checks on tlie S&P Management Foe Check List to the general
iedgers to identify how the checks were recorded by S&P

Our observations are as follows:

o We were able to recroute the calenfation of the management fess based on 20% of ths
gnins/iosses recorded”’ by the managing gencral partners on the S&F Anmual Parmer
Statements, with the following exceptions: cerfain partners’ capital accounts reflecied
management foes at 10% ot 20%, Investors that paid a 10% instead of 20%
management fee noluded: Teloom Profit 8haring, Jolene & Philip Hocott and Stacy
Foundation.

o The total ameunt actually paid for management fees during the period of 1993 through
2008 Iy the amount of §6,209,1(2.70 is $318,687.64 greater than the amount that should
have been paid under the calenlation on the S&P Quarterly Management Tee Caloulations
(“the Management Fee Overpayment™), prepared by the managing general partnet and the
S&P Annval Partner Statements prepared by the mauaging general pariner in the amount
of $6,080,415.06 (see Exhibit 4),

o BRased on the S&P Arnual Pariner Statements for 2008, after the Madoff Ponzi scheme
was publicly kuown, distributions were tseorded Bior Partners Ann or Michse] Sulltvan
on 12/31/08 in the amount of §300,465.51 and Michael Db, & L. Gall 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 advized us that
based on its analysis of the S&P books and records, including the bank statements,
ganceled checks, check registers and general ledgers, the 2008 Sullivan Distribufions

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

" Although certain gains were recorded Ty the Parinership, &s previously discussed, as a consequence of exclusively
investing n a Ponz scheme, the Partuershiip recorded profits stemning solely from investments in Madoff,

"2 Bor purposes of cotmiparing the amount paid for management foe during 1993 threugh 2008, we wiilized the
tanagement fees reported by S&F on the S&P Annual Pariner Statements, which statements include cerfain
partners’ capital aceomnts reflecting management fees at 10% not 20%. Investors tht paid o 1094 instead of 20%
management fee Incloded: Teleom Profit Sharing, Jelene & Philip Hocolt aud Stacy Foundation.

BDistribmtions were recorded within the partrer accounts and reflected on the S&P Annual Patiner Statements,




and reclassify the amount as distributions,"/"* Hach of the S&P Quarterly Managerment
Fee Calculations (prepared by the mansging poneral partner) indicates amounts
earmarked forfor fo be pald to *A&B”™, Moecker has informed us that based on their
review of the P&S books and records and otber records related to Powell and/or
Sullivan’s other enfities, A&B reflrs to Frank 1, Avellino (FAvelling™) and Michuel 5,
Bienes (“Blenes™), parties prohibitzd by SEC to participate in the sale of seeurities, '

o Although Atticle 2.02 of the S&P Partnership Agreement stated that the pencral purpose
of the partnership was to invest, T cash or on inargin, in all types of marketplace
soowrifies, during the Review Perlod and especially beginning in 2002, S&P did not renit
all capital contributions received ffom its Parthers for new investmedts, Instead S&P
retained siguificard monies, sz fabulated below n Table 3 and detailed for each vear

individually at Exkibif 5.
Table 3:
o - Monigs remitted by Mowdes retained by
Capital contributions o
ffom Partners i S&P S&P to Mgdoﬂ" for S&P for other
new mvestment purposes
1993 - 2001 23,349,635 (22,713,255} 636,380
2002 - 2008 41,130,306 {19,058,371) 22,071,935
b 64,479,941 % (41,771,626) § 22,708,316

o Moniss retained by S&P per Table 3 above, were utilized to fund vash requirements
resulting from: payment of 8&P Management Fees and withdrawals by 8&1s Partners, as
demonstrated in Table 4 below. During the Review Period and particularly beginning in
2002, capital withdrawals (redomptions) received by S&F firom Madotl were insufficient
to fund disbursements for S&P Management. Fess md o some extent, withdeawals by

M mvestigation of how Suliivan reported the $331,966.33 on liis bustness andfor persona] tax relirns was not withiu
The seope of owr engagement.

' Based on the S&F general Jedger for the perlod ending 12/31/08, there is a peneral journal entry dated 12/11/08 In
the amount of $333,445,45, whish decrsased the management foe expense. It appéars; based on our distussions with
Moccker, that this book entry iz related to fhe 2008 Sullivan Distefbutions reported on the S&¥ Annual Partner
Statements.

% Although we identified the Indication that funds were being earmarked or paid to Avellino and Bienes from the
S&P Quarterly Mansgement Fee Caloulations, we have not nvestigeted if any amoonts were in fact actually paid.




S&P's Pariners. The resulting cash deficiency was fimded by monies retained by S&P

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

Table 4
Caphal withideawnls o ~ Cash Daﬁeienuy
reccived by S&P from ?gﬁi?dﬂfr;;f Balanice avaiable Mm;f h g Sf‘;%& fimded by new
Madoft e - PREVER capital conttbutions
11593 . 2001 11,326,823 0.264,491) 1,065.434 {1,657,952) (592,918)
2002 - 2008 21,395,000 {40,800 472) (19,208,472} {4, 241,151 (24,039,623)
§ 31824925 § (50,157,063) & (13,233,038) §  (6,399,03) §  (24,63,141)

QOverall Management of the Pacinerships

Appointment of Managing Parimers gned deqih of Powell

Puesnant to Seetion 8.01 of the P&S Partnership Agreement and S&P Partoership Agreement
{collectively, the “Partnership Agreemeuts™), “day-to-day operations shall rest exchisively with the
Managing General Partners, Michael D, Sulfiven and Greg Powell™ Accordiag to Section 3.01, the
Managing General Parinors wers sotitled o & total of twenty percent of the capital gains, capital Josses,
dividends, interest, mevgin interest expense and all other profits and losses attributable to the Partnerships.

Under Section 8.02 of the Partmership Agreements, the Managiug General Pariners were
“authorized and empowered to carry ont and fmplement any and all purposes of the Partnership,” While
the Partnerships could have, under Seotion 8.06 of the Pactnership Agreements, “as many Managing
Gureral Partners as the partners ;.. shall determming o be In the best Interest of the partnership,” at the

cemmencemert of the Partnerships, two Managing General Pariners wers appomted suggesting that

management by two Maraging General Partiers was in the best Interest of the Partnerships.

Notwithstanding the Partnerships® initial structure noted above and the requirement of Section

8.04 that quarterly meetings be beld, upon the death of Greg Powell in August of 2003, we are advised
that no successor Managing General Pariner was ever efected nor was any Partnership meeting called by

7 As1llustrated at Table 3 above, the total eash contributions from partniers and monies remitted to S&P by Madoff
is $22M, As illnstrated ot Table 4 the tota! cash deficiency is $24M. It is unelear as fo if or how this difference was
finded, which diffarence conld be attributable to the differences between actual benk activity and amounts posted to
the $&P Arnual Partner Statemeris, For purposes of our snalysds at sections vi and vii below, the S&P Annval
Pariner Statements werenot rolied wpon and therefore reconcilintion of yame does not affect our analysis of net
capital balanges.
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the Sullivan, the remaining Managing General Partner, to hold sueh election, While fhere does not appear
to be « requirement for more then one general partner, it is unclear whether the majority of the parmers
st approve any changes of this aature,'

Following the death of Mr, Powell, Sullivan registered Michael D, Sullivan & Associates, Inc,
(“Sullivan Inc.™) it Scpiember of 2003, and, beginning in lete 2003, allovated the eniirefy of the
Managing General Partoer’s twenty peroent share of profits to Sullivan Inc. As noted above, it is unclear
whether Mr. Sullivan had this suthority absent an affrmative vote of the majority of the Partners, or
whether such vote was nesfied pursuant fo section 8.06 of the Partoership Agreemeni(s)

Use of New fovestments comributed by Pariners
Soction 5,02 provides that “Distributions of PROFITS shall be mads at least onee per year.,.[or]

withio ten (10) days after the end of each calendar quarier... ” Therefore, it raises the fasue of whether the
Maraging General Pariners were required to distribute only actosl *profits' o partners, and not fresh
capital contributions of other Partners into the Partnerships,

As discussed above and iHustrated in Tables 1 through 4, partioularly after Powell's deatl in
2003, it would appear that Sullivan routively withhield Parmers® fresh fuvestments that would heve
otherwise been invested into Madoff, for the porposes of fundity mamgement fees or distributiens i
pther Partners, which may not be in aceordance with the Partnership Agroements.

In connection with the fands withhield from Pariners® new investments to fund distributions o
pther Partners, singe ihere was no eash going fo or coming from Madoff, Sullivan made accounting
entries to record the activity In the Parfuers® capital accounts and related marease/reduction of investment
in Madnff,

Payments made hy P&S fo Keleo and tax issues
PL&S mads divect payments o Keleo Foundation (“Keleo™) during the years 1993 through 2008
totaling $744,799.08, comprising a portion of the total mamagement foes pafd to managing geoeral

¥ Arficle 8.05 of the Parmerstdp Agreentents provides that an aifirmative vote of §1% of the Partners (in fnterest,
et in nemiber) was yequired for the appoiftment oF 6r removal of & managing general partner, aod further, fhatthe
Partnerships shall have as many managing gevieral puriviers 22 the Partners, by an affirmative vote of §1% (in
interost, not in number) shall determine te be it the best interest of the Partnership,

¥ Althongh certain gains were recorded by the Partrership, s previously discussed, as a consequence of exclusively
investing i a Ponzi Scheme, the Parinership recordsd profits solely from its invostrent in Madoff,
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parners.  The payments made to Kelco were calonlated based on @ percentage of the gain related to
ceriain Partners of P&S™.

P&S reported the payments to Kelco on its fax returss as “Charitable Contribution™ as opposed to
their proper classification as a mansgement fee expense. Although we have not analyzed fhe effect of this
treatment to individual Pariners, there may have been a negative ax consequence ¥ some {or all) of the
Partners for amounts that may not have been deductible doe to their characterization as charitable
contributions rather than management fees. Additionally, it is likely that Sullivan did not report the
amonis peid to Keleo as management fee income and therefore would have received an appropriate tax

benefit in convection with the way P&S reported the payments to Keleo as chariiable contribmtions.

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

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

VL. Using sempling methodology to confirm amounts with respect to Investinent amd

distributions utilived in the ealoulation of ihe Net Investment Method for disiribution of

P&S partnership dssels

Under the Mot Investment Method, disttitndtions are determiived based on each Pastner’s net
equity, which is calculated as invesiment less cash withdvawnls or distributions. Moecker provided
Marcurn with a spreadsheet titled *#1993-2008 by Partner Cash-In Cash-Out - Real Balance (Investment
less distributions)y”, hersinsfter referred to as the “P&S Spreadsheet”. For each jnvestor in P&S, the P&S
Spreadshect identified new investment, distributions, ending balance and cash balance carcy forward,
reported on an annual basis, 23 histrated below:

% Based on the P&S Quarterly Management Fee Crleulations, total management fees were onleulated by P&S based
an 20% of the total gains. Cnoe fhe total memegement fee was caleulated, a separate calculation was performedto
determine the portion of the total menagement feeto be paid to Kelco, which caloulation ncluded 16% of the gains
for fhe fhllowing Investors: Bogaert, Bulger, NG Tnt?1 #1, HG Int'] #2,11GF Troland, Centro de Capacitanaa, Costa;
Crowley, HG Tre, Ine., Prank, HG Compassion, G Ireland, HG Mombasa, FIG Pastoral Juvenil, HG 8W Brazil,
Kelly, Kelly Trust, Molchan, Nickens, Peravquiz Santa Luz. See Bxhibit 6 for an example of the P&S Quarterly
Manggement Fee Calenlations from the P&S books and recards.
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E
_ 02l
Carona Marital Trust Mo, 1 e e
008 -4 400000 5 (24000.00)¢  $10,000.00
2005 51000000 & - § (6400000} §  446,000.00
2006 . 456,00000 5 3000000 $  (32,000.00) § _ 444,000.00 |
2007 444,000,00 % S % (32000000 § 432,000.00
2008 _ 412,000.00 & - % [24,00000) §  388,000.00
{Carone Marial Trust No. § Yotal % sp400000 S (175,00000) §  S8B.000.00

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

» Step 1: Selecting an appropriate samgle for testing:

[w}

We agsigned a sequential 1D to cach transaction within ench investor*s seoonnt history. The
total count of such transactions was 630,

Utditeing 95% confidence levels and 10% confidence infervals, we caleulated the appropriate
sample size for this population of 630 ransactions to be 79 using a statistical sampling
formula,

Based on the abovs, the sample inferval was determined fo be 8, (630 / 79, rounded fo the
nearest integer).

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

Additionally, we extended aur sample to include transactions exceeding $1,000,000. The
P&S Spreadshent included & such trangactions; thersfre our saraple sixe was inéronsed to &5,

Our selected sample of &5 transeetions represanted 40% of all new investments in terms of
dollars (based on fotal new nvestmens of $27,670,386 in the population) and 46% of all
disbursements (based ontotal disbursements of $21,898,530 in the populationy,

s Step 2¢ For esch fransaction in our sample, we sought to validate the amount of view Tnvestment
and/or distributions as follows:

o

Moecker provided Marcum with multhple boxes containing investor records, Specitically, -

these boxes were organized by year and contained bank statements, copies of checks from
myegtors for new investment, confirmation letters to individual investors, and copies of
vancelled checks with respect to investor distributions.

Moeckeradvised that since fransactions on the P&S Spreadsheet were reported on an annisl
basis, engh transaction recorded may in facl represent multiple transactions during the same
year, Therefore, testing a single trangaction on the P&S Spreadsheet often invelved testing
numerous component transactions and was more labor intensive than anticipated, espeeially
singe investor records were not organized by fnvestor but only by year.
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o The 85 transactions included in our sample represented new investment, distributions or bhoti.
With respect to new investment, we coifirmed the amount oo the P&S Spreadsheet by
roviewing coples of investment check(y) from investors and corresponding deposit(s) per
bank statements, further corfoborated by confirmation letier(s) from P&S to individval
investors.

o With regpect to distributions, we confirmed the amount on the P&S Spreadshest by reviewing
gopies of cancelled checks mede payable fo investors and cotresponding dishursement per
hanking records.

& Our observations ware as Tollows:

#  With respect to investor Acker’s new investment of $106,008 tn 2608, we were nof able
to locate a copy of his investment check or the confirmation letter from P&S,

»  Certain transactions represented transfors between multiple investment accounts owned
by a gingle investor. These transactions were not supported by any documentation except
transfer entries which reduced balanges in the originating account and a cotresponding
incrense in the trensferes aocount. No exceptions were noted with respect to such transfér
transsctions,

> BSubjer to the discussion ahove, no exceptions were noted In our testing of the 85
fransactions comprising our sample,

o Based on our sampling methodology, we are 95% certain that the amoums reflecting new
investment and distributions in the P&S Spreadshest are ascurate subjeot to a margin of error of
10%.

YIL  Sampling to confirm investor amonnts with respect to investment and distributions ntilized
in the caleulation of the Net Yrvestment Metbod for distribution of S&P partnership assots
Moecker provided Marcum with a spreadsheet titled *1993-2008 by Partner Cash-In. Cash-Out -

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

investar i S&P, the S&P Spreadsheet {dentified new investment, distributions, ending balanse and cash

balance sarey forweand, reported on an annual basis, g5 Mustraied below:

2003 A % 0000000 $ (4000007 § 19500000

04 $_ leGfongo _ 5 _(1800000) % 183,000.00
ws % ABRoo0n §  {209,0000p) % (26,000.00)
06 $  [26000,00) 5 (520824 § {3.228.24) 1
2007 § (e . N (31,228,24)
s § [31,228.24) & {21,228%.24)
Fideidlge « Terrminated Total ' § 200,000.00 8 [331 208245 5 {31, 208.240 |
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We employed the following msthodelogy to confinn the amounts of new invesmient and distributions as
raparted on the S&P Spreadsheot;

»  Ftep 1: Sclecting an appropriate sumple for testing:

]

We assigned 5 seguential [D to sach transaction within each investor’s account history. The
total count of such ransactions wag 1,153,

[hitizing 95% confidence levels and 10% confidence intervals, we caleulated the appropriate
sample size for this population to be 89 using » staistical sampting formula,

Rased on the above, the saple interval was detesmined to be 13, (1,153 / 89, rounded 1o the
nearest nteget),

Starting with trangaction 1D #1, wo derived a sample of 89 transactions using an interval of’

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

Our selected sample of 95 transactions represented 38% of all new investmenty in tevng of
dollars (based on totel new fovestments of $61.974,156in the population) and 42% of all
disbursements {Based on fotal disbursements of $45,555,535 in the population,

+ Step 20 For sach transaction in our sample, we sought to validate the amount of pew vestinent
andfor digtributions as follows:

w

Our methodelogy for testing the S&P Spreadshest mitrored our testing methodology willzed
for the P&S Spreadsheet, as disoussed above.

G obeervations were as follows:

» Uertain transactions represented lransfers between multiple investment accomts owned
by a single nvestor, These fraasactions were net supported by any dosumentation except
tremsfor emriss which reduced balances i the orlginating account and a cptresponding
increase in the ransferee sceount. Mo exgeptions were noted with respect o such transfer
transactions, Subject to the discussion sbove, no exceptions were noted tn our testing of
the 95 transactions comprising our seaple.

o Based on owr sampling methadology, we are 95% certain that the amounts reflecting new
investment and distributions in the $&1 Spreadsheet are aceurate subject to a margin of error of
10%.

To the extant that discovery in this matler is onpoing, additional information relative to issucs

addressed hereln may be developed. As such, 1 expressly reserve the right to update, amend, suppleinent,

3]




ar replace this Report in the flture if such additional mformation is provided and/or additional work is
performed.

Respectfully Submitted, e P
> g ‘ o = e ’
A
Barry Mukamal, CPA/ABY/PRS/CFT/CEF
Partner

Marcum, LLP
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EXHIBIT 1

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

{ Documents Relied Upon

1. S&P Amended and Restated Parinership 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: (1) Approve Determination Of Claims, (if)
Approve Plan of Distribution, And (iit) Establish Objection Procedure
4. Complaint filed by Maxgaret J. Smith, st al v. Michael D. Sullivan et a], on December 10, 2012
5. Spreadsheets prepared by Moecker baged on analysis of 3&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 $&P and P&S to Bernard Madoff Investment Securities, LLC ("BMI18")
@ List of deposits to S&P and P&S from BMIS

6. Spreadsheets preparad by Moecker that summarize information. reported by S&P and P&S on

parter anmial statements as follows:
8. Annua! summary by general partuer of each general partners capital account beginning
balance, new investments, management fees, expenses, gain (less) and ending capital balance,
h. Cash-In Cash-Out anmual total by partner and resulting net cash investment

7. 8&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 staternents and trial balances for cortain peripds

during 1997 through 2008. '

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

during 1997 through 2008,

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

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

13. 8&P reports from BMIS fitled "Porifolic Management Report” for eash year end 12/31 from

1993 through 2008

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

1993 through 2008

15, S&P quarterly management fee caleulations prepared by managing general partner

16. P&S quarterly management fee caleulations prepared by munaging general partner

17. S&P Annual Partners Statements for 2008

18, Conversations with Mogcker associates



&S Associates, General Partuership

EXHIBIT 2

Sumuary of Management Fee Calenlafion vs. Managemoent Fee Paid

Hotex, 1 2 3 3 i
Difference

Reatized Management Fee Total . Mammgement

Galn/(Loss) - Based oo Realized| Managemont Fee Management Fee Managemeut Fee _Feei{’aid V.
Year Pa l‘t}ﬂﬂj Ansual Gain Reported on| Paid (Powell & Pl (Keleo) Paidl to Masagemeni
Statements Fartner Amoual Sultivan) o ?nwel_l/Slﬂli-vm--& Fees Partucr
Statement Keleo Anmng]
Statementy
1993 167,660.01 33,532.00 11,232.90 - {1,232.80 (22.299,1M
1994 249,496.26 49,899.24 45.316.09 36,671.31 85.590.40 36,001,186
1995 297.200.68 59,440.14. 25,435.66 2718622 53,625.88 (5,814.26)
1986 379.928.01 75,985.61 36,741,546 3474156 TIAB )L (4,502.49)
1997 502,880.67 100,576.13 5206689 51,044.90 103,711.79 313566
1998 552,595.40 170,519.06 48.765.80 47.693.05 97458.85 {13,060.21)
1999 &74,580,848 134,916,271 66,653.12 70,433.85 137.086.97 Z,170.76
2000 49781775 99,563,536 58,284.14 53,987.01 112,271.15 12,707.59
200 572,730,066 114.547,33 GZ.000.00 40,580.47 102,580,847 {11,966.86)
2002 L ¥93,269.17 239,053,84 124,17706 3343140 174,608,406 (64,445.38)
2003 1,312,064.03 25230876 21794675 a6,411.10 264,357.85 2,048.00
2004 1,546,841.35 309,368.27 268,674,064 SLIS6.68 319.831.32 10,463.03
2008 1,587,361,73 31747236 237.576.60 47,500.24 283,376.84 (32,095.52)
2006 2,433,184.25 486,536.83 382,024.14 67,006.99 449,123.13 {X1.513.709
2007 2,060,684.19 412,138.83 470,398.97 60,952.51 531,351.48 119,212.65
2008 1,769,288.90 138.240,19 32335157 53,000.79 378,361.36 4012117
§ 1579960085 §  3.044,199.36 § 2433,652.89 § 744,790.08 % 317845197 § 3423261
Notey:

{13 Realized Gain (Loss) based on apnual summery of partner activity prepared by Moocker based on P88 Annual Partner

Statemenls,

{2 Management Foe based on annoal suamary of partner activity preparsd by Moeeker based on P&S Annval Pactoer
{3) Munagemernt Fea paid based on Tl prepared by Meecker from P&S bank statements, canceled checks, check regiaters,
genernl ledgers ardd other books and records of the mmeunts paid by P&S [oe numagement foes.
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EXHIBIT 4

S&P Associates, General Parinevship

Summary of Management Fee Caleulation vs, Mansgement Fee Paid

Noreg / 243 4
Differcoce -
Manarzment Management Fee
i?calized Fee Based on | o .Pgartnar
s Giain/(Loss) - _ ) Management ‘
Year |, ‘ Ly 1 Renfized Gain - Statement vs.
artner Annual P ‘ Fee Paid gt
Sttements 1 artier Annual Total
Statement Managewment Fee
Paid
1993 113,118.92 23,491.31 5121.71 18,369.60
1694 225.184.89 44,856,00 53,998.85 {9,142.85)
1995 353,714.30 70,742.83 63,267.10 7,475.73
1996 490,306.68 98.061.31 92,754.75 5,306.56
1997 82(,204.72 162,557.27 162,471.51 85.76
1998 1,185,826.11 227,009.63 218,064,290 8,945.34
1999 1.672,037.67 324,94 1.65 200,885.36 34,056,290
2000 1,921,805.68 376,947.98 377,369.81 (421.83)
2001 2,549,797 86 433,730.29 39401829 39,712.00
2002 3,380,466.67 56570246 495,7326.29 70,476.17
2003 3,363,023.60 557,598.76 581,818.33 (24,219.57)
2004 3,123,507.66 531,845.08 573,598.74 {41,753.66)
2005 3,200,248.03 542,994,093 646,954.54 (103,959.61)
2000 4,533223.10 770,230.04 662,164.37 108,065.67
2007 4,222,857.00 719,229.16 791,388.76 (72,159.60)
2008 3,152,381.78 530,476.36 990,000.00 (359,523.64)
$ 3431980473 % 6,080,415.06 § 639910270 3 (318,687.64)
Notes:

{1) Realized Gain (Loss) based on anunual summary of partner activity prepared by
Muoecker based on B&P Annual Parioer Siatemens,
() Management Fee based on anvual sumemary of partier activity prepared by
Moecker based on S&P Anmual Partner Sfaternents,
{3) Marcum recreated the management fee by pariner reported on the armnual
pain/losszes reported on the summarles prepared by Moecker from the Partuers
Annual Starements. Marcum noted that certain investors were allocated mmmgement
fees In the amount of 10% instead of 20% - these lnvestors include the following:
Telcom Profit Sharing, Jolene & Philip Hocott, JS&P, Stacy Foundation and SPJ

Investment,

{4) Management Fee paid based on Hat prepaced by Moecker from S&P bank
statements, canceled cheeks, check registers, general ledgers and other books. and
records of the amounts peid by S&P for management fees,
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EXHIBIT 6




2008 $1 Mgt rees Cale

15t QUARTER.

Realized P/
Unrealized PAL

sub-total

sitb-tetal
lgss § Hoeoll IRA 10%
lass P Hocoll |RA 0%
tess PA) Hooott 10%
less Festus 1609
leas Mosg IRA 10G%

e SO

Actured fass from 2067

Check #

Meanagemeant Tees 2008

Chenk #

KYgis]
grez
5765
5736
5810
581E
LB S
5821

5830

TOTAL

2008

SR ied
SR Lid
S&P
SEP
P4

Balance

Date
1/2/0
1/7/08
1710708
1TEAT
2711708
g/22/08
3/3408
3/6/08
3726408

S&P_BANKREG_GL._ 000785

SR7.84.27
12%,079.25
711,063 52
% 20%

142212780
~7.03

-1, 208,79
2R

Amourt

0,00

Ampint
20,000.00
40,000.00
15,000,00

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

e
Qﬁ;fatior&

4/23/08

Fess Due YTD

Less Fass pod YTD
Sub-Total

l.ess Ancrued to A&B
TOTAL acctued to MRS

ARB fees agconlad
iBss puyments to Wills
nat fees owaid

thru st GTR earnings
projected

2007 definlt

Based on 1st Olerter
Fees profected thry 10
Less mang, fees pald YTD
Projected fees due

PrejectedAncrues 1o ASR
lgss cotnmission 18t Utr

tet ncome gvall

120,413,74
-305 000.00
-7 84,586,26

~4,324.42

&304 A
=3,000.600
122442

120,413,744

e e N e,

120,413.74

26937 .60

120,413.74
-305,000.00
-£11 523,88
1,324,944
30,313,32

=238 PR5.88



2006 S&P Mgt. Fees Calculation

10/47/07

A B 1 £ - i L o B i E
11 A QUARTER 2,007 o Fage Due YTR 538,026,394
2 IRanlizet PIL 3,144, 77426 Loss Fers pd YT 860, 372 .78
T3 umreslized FL 219 ) Sub-Total 2144842
A sulr-lotal, 3,186, 748,87 Less Acoprped fv ALE -22.134.32
U5 K BO%. TOTAL agoried to MDS  -48,561.38
B sub-tolal 633, "‘34‘? 70
7_|lass J Hocott IRA 10% CBRO L 1,737,687 .. .
B less P Hoooll IRA VW, 8Py g <5.50%.46 ] ALE tees moceryed 98 ,280.13%
B fless PA Mooot 10% S&F N aas paymens 1o Wiiks =8 00000
|10 Hesw Feslus 10% Bar BT AT 4S8 et [oes owed 30,284.17
11 ETAL DUE YT 6,34
12 .
13 ) X .
14 | Aceursd leee Trom 2006 BH2.516.00 o N
15 ?M Date | Amount -
16 5573 S/83/07 864,053,098 B
17 |*s688  sphit ok 5{4i07 4,462,028
18
18 i
20 . R
21 Balance. 52,.6¥8.00 . .
22
{ 2 3 |Mapagerertt lzes 2007 . 3 N .
24 Check ¥ Qate Ampunt —
Z5 - 5hba 1PRf07 20,080.00, .
268 LBRE gigaine 3%5 ﬁ&’ﬁ Dg }
27 s5ng oy ] 1% aou. QB .
2 8 '5ERE-apilt ok BPGT C 35 8V276 thre srd QTR Larnis‘igs ag; L3
20 58491 8iB807T ;20 00 00 o prc}r—;cied 538,98 S 4
30 800 3/207 1%, .Qiﬁ;@.;@ﬁm_
310 5BeY  3{EGTOT Aggopon o -
32, Gl 15 5 2G.agbon N
33 B T LIRAR 5,000 00 ) i |
3 A Feam “Fat 45,000 03
1851 5636 4430707 20,000 60
35 5640 Fragiod 20,000 10 -
37 5645 @/TiLT 35 000.00
338 5548 G/15I07 20,000.00
EFR SEER B/RG/07 20,000,00 ‘
X B8BTS FEIOT 24,000.00 Bessd_on 2nd Ruarier. ] o
X BE8T  P2/07 18,0800.00 Feos profected deu 20 BIB,926.54°
42 5503 TILF/07 £0,080.00 Less mrang. tes pald YT -880,372.78/
43 | 5686 7/88/07, 15,060.00, ~ Projecled fees due 2144042
34, 5ES0_ BITIOV 2500000 SO
45| btibE,  BiZFAT . 25,000.00 S . .
LR 702 9f1R/07, 28,009,400 FroajestedAcoried to ASB -80,204.13
XA 5708, 9724707 a0 : o o
458 ) lens comgission deg O 45 3EATEH
XA - __Pad Srci e
5 nat ingome evsd =BV, T1E6.55
51 )
) _
i TOTAL 60372748
54

S&P BAN%‘(RFG Gl,_o0o078s




&F’ Mgi Frs:e& $3§&N;mt§§ﬁ 7/18/07
i : e Ry T P

sl S e, Faen Due YT0 383 B?;: T
I Reallzad m , 2,288,42B.40. . LessFeespdTD 35587276

»f’B M Unrgalized Pl i g‘_i_,AQéE 25 L _ Bub-Total _  28,2849,.55:
‘ gulotal B255 268, B85 Less Asczrumi to A&B -27.114.92

3RO WTQTAL asuried 1n MBPE ¥, 1B463
L subeintal: . L. 451,055, 93
7~ tess J Hoepil ERI\ %_'_ BRI Lad. -, 24:;3 02
B legs P Hosolt IRATI0% SPJ L1  -8,82591. . A4B fees mgesrued 28,114.9%
B Meas FA Hopoll 1Q%V - P B %13 iﬂu‘% paymernts o Wils =6 000 40
10 less Fustug W% ﬁ.&f’iw CmzugTy . lnettemsowes | 22,114.82
T@mmmmm . BBRETZEY e e .

178 Apoured fon frésf?ri:?;e;m 2. 6i860 T . e T

. B§73 1/2%3)07  §54.053.98. L R
ATqs66e  eplt ek A.1/07 . 8deE.QZ. . T T

Balengs.  B2.818.80 L .

: Management fees 2007 e e e e e
233 Check # Date . ___Amewnl . . ... T T
2B 5 MBI 0 ‘ , .
287 gizeioT -
270 5589 B/1/07. . BE.000.00. e i
2 8. -5588-split ok LasTiny . 3547206 ey 2od OTH earnings | 3B 672.3 7
291 O WEIOT 2000000 uprelected 3H2.672.8%,
80 W SIBRIBT :
. /eeiow e B0
N B R df"“:’v’!,g‘?:w o e T AN
2, Adreiny o 38,0
_Aalgnloy Ll ad
43007, 20,006,000
R 20,000.04.
ﬁ;?gm 85,000,000
9 BMAROY 20 000,08
3. 6/25/47, 20 QOI?...SJ.O.M

H
B H

i
3
¥

AT a T Feee rrolented mmgo BB3,ETEA
42 , . Less mong. taes paid YTD. BEE B7E T
3% . : .. Projested fres doe.  28,289,55]
29 R : e

45, ’ T ProjectedAosrued 10 A@i:—s w$5,114.07
TE] T lews commiisslon, Znd. Qi
4.8 e e e R F‘&m 3rd G
50 T IR ‘net_income avali

. ... g

52 i e el after 2nd Gty Gomir.

B | - S—— - -
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?806 S&P Bﬁgt Fees Calcuwation

4!20/0?

1'*7“; 5

Tk R R AR

pealiro s il el

af;ﬁ QUQRTER
I Reafiznd P

v manlizer] PAL

3 sub-lptal

2,;{1@?

sub mtm
ess J Hoooll [FA 10%
“H lpgs P H-:)coll IR 10%
lese F’/J Hooall 0%
Zfes« Faslus 10%

P Ld
&Py Lid
. BRE
. B&E_

S4P_BANKREG_GL_D00768

ms 262, ?54
-360,572.78.
9.890.00°

%‘-‘eas Cue YTD |
lLess Fees pd YD
o . Bub-Tols]
1,001,465.88 _bees Aaamed o ARB -8.483.29

¥ a0 TQTAL agorved to m;::s _aus.My
200,293.06 L e

‘ ~a€32 H
-1,788.68 _ A&B._fees acoerued
-3 11 fuss payments tg Wills
rel Tems owed

] «92‘”?34 §§=

984.404.53
17.080.75

12,498.29:
205480
5,493.29:

¥, Accured Tees j‘r{mﬁ ,mma &E?ﬁ,ﬁ?@wﬂﬂ S

Lheck. 2, _Beler . _ Amoun e

' » . 5873 ‘1/231’0”-,‘ $54,053.98 _

1LY #5558 split ek 31107 B,482.02 ‘ ) o ‘

TH8 . .

175" j

-2t Belsnee. Bg,816.00 o ., )
7] - h.i
2 3 | Managgmar teas 2007 -

24 Lhaek # Dale -
25 8580 /T -~ Egpan.g i} -

128 5485, 2/22/07 25,000,00 o .
T . huig 31107 ) ;’.51000 00 . i
2B AEBR-spil ok H‘f[ﬂ? e T2 ?@. _ %hm Y5t QTR %rs‘zlﬁgs 3 L___Q_, Em !ﬁi

: 5501 SieT 20 {}OC} HO profected 170,23 52,76
e .'ﬂfzm'f' _Isopeoe A
3128/07 . 2000080 .o |
)I
Based.on_znd. Buader !
Foes proleciad thro su:; l?ﬁ palth 7R
E,.es.a nahgy, tees pidd 'y 'Y‘T D = B03L2.T6:
R Projscted fees doe’ 9,090,00
T . Profeciedfcerued to ARE  -0,403,28
o T - Tésvs somigsion 1st Dir Y ;agrsgi
i o _ LE?E? neume avall A5.500.83
~ YOIAL, B2,.872,78 ‘ =
i i
4




2008 S&P Mgt. Fees Calor «tlon | \ arirr
e il R o [ R = : 4 TR [
(AT) 4 QUARTER . A . Fgos Dus YT ??.Chza?ﬁ?i:

| Reallzed PAL ) o mERE2ESIS ~ .. LessFoosps¥TD -588,000.00

i Unrenu;ad F’;‘L B R - 7 ¢, ¢ S L. BubeTotal, 172,230, }:Ez
subsletel . ABIZPEa s Less &wru&ﬁ to A%B :43,834,78,
s o PO% . TOTAL_posrued to WMDS'_ 128,395.3%
. subetoal . wsoeGaasy T

Tofoos ) Hoootl IRA 0% Tepdd, esines )
"4 less i Houolr RA ,‘E‘%A.«.. SPy Lt Sraasez A&E foes agcerded 55,084.78°

D8 Hlgee Fr) Hosout 10 BEF -’«M 1 a ) lqsss paymema o Wills 200000
less Festus 10% . BAW T 125.94%,93 ot fepg owgd . A% 834,78

IQTAL PUE YIO e BEBLEZRAL o e

A e e - oo -y

+

T - T L T

i ﬁc‘:ermz&ﬂ. fees from 2005 ‘ , -
;L Bate, _Amount - Year Eng Adjugtments to gash ‘

5860 2/23/05 RS, T04.37 AGB  gash owsd to KDS as of 12431 62,518,090
i, S _ ew‘sd W A&E . -A71.834, 78]

Iy B R -  owed 4lh Qg; Lammésﬂsiem% M%Qﬁl
EED ... .reifesownd MDS  _ #¥%,372.78R

i o

21y . . Bslanee  Z9s4y T
BEE3 e : e e e e s+ e e . -
"2 hannpereent fops 2008 e o . o N

54 Wihﬂiswﬁl . Q,@,L mmmmmmmmmmmmm Aeund e e e
5 . 7 5374 :fs‘@iﬁiﬁ.%, L .AB0D0 00
28 T AT ” 20,800,000 R e
el B3 Rl L .R5.000.00 0 2005 deflelt -7B,815.27)
28] L REBE. 2r131080 Cz5.000.000 Cthry ath OTH earnitgs ?Lg,,gw )
Y _dyagos. | 30,000.00 a gmjected 657, 014,84 Mi

1

307 .' AIZBIO8. | 40,000,00,
Sﬂ

Lo Bisg0s 0 1g00DO0 .
. ."“‘M? JBigo/asy 0 Rg0Q00G e
,.......&ﬂfiﬁm. JB/BJOG. 85 Do ﬁﬂ.ﬂ.wv‘ B . : J
$477 GiZB/OR ‘ _.,&’.;.Q Qi?ﬁf aa;
U BABDT T IO 10,000,060
L 582 T/2s/0B. aspObOD
A .. . .B4Bs shafoE  l&Uhooo
38 L. 1: L T X W_"ﬁp_i:mﬁ.pe_‘
R L. .8aB9  Quagyag o BRDDODD ) .
LS S G483 9iRT/O8; 15 o000 Besed on Znd OQusrter, -
LPx L =k mhffi}ﬁ e g nappns Faeg projected thuy 40 697,414.84
AR _5520° mzﬂma 1500000 Less mang. fees pald YTOr ‘,;;:“,;ﬁ,ﬁ_&m}gﬂf;}
asl . 5529, 1041706 58000000 e .. Frolected fees dug,  93,414.04
441 o 5522; Tefigd0e. 80,000 m:r;” '
nay 5531,5,,,}1.4&”1,1‘%}& gg,‘gga:ﬁq ,,,,,,,,,,, )
(35 E537 13/H/0E C#opuopunr Pm;euemncmed to ABB -43,834,78
"4"'7‘ CoBBAB TRSEU/OG L.ospuooop - e el
478 5587 1RIIBICE CEQLUDO.OD wsw pomplssion dib Ow +Ea,053.9 8

. U . D S

G0q o ' net income avall L eRE.ATZTE

531  _TOTAL

.. BB.000.08
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20&5 S&P Mgt. F’ees Calméa&z&n {carrected) 1/31/08
X A S T UV N N2 I ¥
1| 4ih. Quarter . PR Fees Dus YTO  543,010.14
g lRpafizad /L 3,208 849,82 Losy Feespd YT 582,854,854
3 Unresiized P .00 - Sub-Total  «49,939.40-
4 sub-tostal 3,208, 34& #2 Less Accrusd to A&D »28.164.37
RN w 20% TLTAL acorued o MOS  -72,403.77
6 | gube-tetn| #41 869.96
7 Tless  Hoootl RA 10% ERd L ~3y 81882 i B o -
~ B (less P Hototl RA T0% SFJ Lt -5 VEY_BB A%l _fees acoerted 81,16A4.37
8 lisss pA} Hooott 10% Sym -10,24 lass peyments o Wills ARV
1 0 linss Fealus 10% skP -81.385 71 nét foes owed 29 1437
11 ] TOTAL . DUE YTD 643,075,104
T2
B 3
14
5 Lheolt 4 Dats Adpaang,
(53
dal
19
213 o - e - - -
et Balzfe L g.un -
EES A .
23 _ .
2 4 Checlkc # Date Ampund ~
25 f23708 47,954 54
‘28 £i88  Zr24/03 28,000.00
271 LEIpe BITHES 0.000.00 2004 deflelt 6.04a
28 5196  F/29s08 20,0400.00 it}r‘u #f OTR garnings. §4:&,015 1.4
23 5226 4/5/08 10,000.00 projecied F43018.74
30, 5288 4720708 A5, 000,00
3T 5253  §/11/05 15,000.09
Eg BSEG BIE5/05 $0,000.00
34 5254 Biej0s 20,000.00
a 5289 B/14105 20,000.00
g5 E261  B/E7 05 As8peooc
8.8 288 FI6/05 15,000.00 .
371 8292 FIT4/05 35,000.00, N
‘38 B28b Tred/os, 1a,.nono0 e
381 JBRed.  8r1/0% 18,000.00; , o e
4.9 8303 B/8/03 18.000.08, Baged on drd Quarier & B0% °
4. T 5304 E‘E 1e/05 28,000.00 Fags projecied thru $0 S43,0115.14
A G308, 9208 An,000.00 Less fans pald YTID  (R82.864.54
LES 5332 3 0/%/03 10,000.00 Projected fees wue -48,835.40
:4 [ 5337 1UITB/US 25 00000
a5 5A88 11/Ri08 20,000.00 ) ) ) _
X6 CAZAT 11114/D5, 20,000,400 ProjestedAvcruad te AEB: -29,104.87
BT 5343 11/22:0% 20,000.00
g FB45. 127805 20.000.00 sy comimssnn 4 e 0,04,
491 5346 12/12/08 20,000.00 o
5 0 5873 12428105 20,000,008 nnt riegme avall 278,103,727
5 1 54Ty /2506 B35, 100,00
N
kXD TOTAL 532.9464.54
'E‘*i
H5] . — ) .
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| Year 2006 o S &1 SZOCIATES GENERAL PARTNERE ™ -7 - = & 77 472%0

Begle Adjusted Trixl Balance Page 1
1 Yo Breded 1 Yene Bnded
reoant o, Arconnt Deseriztion Dise 34, 2005 Dee 31, 2005
104 A Cash3nvingyol Ameylon BLAT94% 373,468,230
135 A lavesimests-Madoff 384,340 34 da iR 988,00
220 i Apomed Bxpenses TH,950.4) reosae .. . 9
v} . LinKwewn diffirance 36,639.58 31,639.58 }xﬁ“’"‘?“’w Y}V’i # il
256 1. Pacfnes' Capiisl {1026,713.13) {47, 25,2 10,003
A1 R Dividnd Ingome (252,608 37} [282,600.97).
HED R ShoriTerrn Capital Galv/Losg £1,534,008.00) [3,534,005.00)
SU30 kK BPTIONS GAINAOER GE7,055.15 GETI58.55
SA0 B Wanggamont Foes (S&P). AR5 313,015.44
el B Ofice Brponse $0,500.00 11, 50000
Terlal 0,00 0.00

Ferlod Pruftilogs) ) 2655 K318 2,653,834.68




B&P

PARTNER'S CARITAL

Beginning per ek refurmiprior vesr schagule 12181/04
Capitel Additione:
Dapltal Withdrawals:

Wat before incoms

Inoome:
Straddies; 60% long

40% short
Dividents

Expenss tManagement fes
Agoing
Other (ad] acer exp)

fet ing

Expacted snding balance
Per Sumimary Shest

Differenca

S&P_BANKREG GF_000752

31,223,496
2,973,852
(1,953,139)
32,244,240
(370,413)
3,287,159
792,840 3,209,350
543,015
10,500 __ (553,515)
2 555 625

34,500,044
34,891,937

s, 114



8 & P 2005 CAP GAIN WORKE

TOTAL GAIN OPFTIONS

LONG - 60%
SHORT -40%

TOTAL LOSS OPTIONS

LONG - 80%
SHORT - 40%

TOTAL LONG
TOTAL SHORT

TOTAL @l FROM OFTFIONS
10989-B ST CAP GAIN

Teotal short term
Total long term

Tedal Cap galn from all sources

BEP_BANKREG_GL_D00793

HEET

SALE PURCHASE _ CONMMM TOTAL COST GAIN/LOSS
342760 188,750 BAG 157 580 156,180
802,980 474,580 1,834 478,514 298, 346
541,520 182,390 2204 194,534 315,586
{586,530 360,445 5899 366 144 7,220,288
3,743 870 {214,085 10,687 1,224,772 2,018,808
1,945,202 728,451 fd12 Tad BB3 1,211,338
1,297 AB8 488,834 4,275 489,508 807 5569
13,760 11,010 3,004 944,011 {(7130,251)
26,506 150,540 853 160,363 {133,868)
82,160 72T 74N 2754 730,404 (668, 334)
B85, 450 1,818,215 3,045 ¥ 819260 (1,133,810}
a87 87k 2,514,475 9 653 3624128 (2,636,253)
502,795 7,158,685 5792 2474477 (1,581,752)
285156 1,445,780 3,881 1,448,651 £1.064,.501)
2,538,927 2,887,4% 12,204 2809 340 {370,413
1,802,618 1,881,424 8136 1,936,560 (246,942)
4,281,546 4,828,560 20,540 4,548 800 {617,385)
A48, TR T4 348 250 079 3,534,005
3,247,153

(370,418}

2908, 740



5% P
Accrugd Expenses

12131004 Balances

144/2004
1125(2008

Agorugd 2005
Fatd 2008

Balancs 12/31/05
Crvarpaic.

S4P_BANKREG_GL_006794

Lus
Mps*

#3,581.50

(25,000,00)
£48,000.00)

543,mE14

[B57.854.54)

(14,947.80)

2005




2003 S&P Myt. Fees Caiculation

{correctet))

7I14/03

A F 85 ]

L f

13

i E TTF ]

2ng Buarter
Realizad P4,
Unieatized FIL
sub-toial

g suli-iota)l
less J Heepil [BA 10%
legt ¥ Hoeott RA V0%
legs P Hooolt 10%
ks Footus T0%

&P L
BFg Lig
B8P
BRI

o Gheek ¥  Dele
foorued from 2892

DR =11 A AT
ASTE ez
4598  2{25;

P 489G 2/ua.
T21 B Balance
22 .
23 . - N e e aa % W e e e e
4 Ghesk £ Dals
12,3,, 4BBY  2i10
[ 46851 LIRS
i TaBgR. 575
i C4BBD BIOT
%) aBTY Ry
70 Aer3  Blto.
5 . 4876 B8
ENA T4rpel Biub
3 . amiz . 68D
4

4718 Ti 14

£A% L
fa

£
o0

gl

Lol Sl
-

=

Znlk Lo
g ¥

£
TN

EEEEE

ot
L -

TOTAL

ot

|

o
43y

1.547,554.85

1,538, 405,10
% #0%
307,607 D2

~F8H.07
~2 A5, 55
& 0%

=48, 108 PR
256.424.00

181,818,833
r30.600.08
34,0058

'ﬁﬁ;,mﬁ.ﬂ-ﬁﬂ

.‘“‘ﬁ ~{H1 .o

L 75,800.90_

30,000.00
10,000,040

4,000,00
1040000

o mo00ge

60000

25,000.00
26,000.00 _

35,000,600

S8F_BANKREG_GL_000785

FessDus YTh  255,421.00

Aese Foes pd ¥TD  -240.000,00
Sub-Total 15,4%1.08,

Lone Acorped {0 ALB  22.843.24
TOTAL mcorued fo B&P -7,522.16

1
!

Based on 200 Guarler & 90% , ]
Fees profmcted thru 110G 344,818 477
.. Lesglees paid ¥TD 240,000,000
Projectnd fees due 164,818,471

TAcctued to ARB  22,943,24




S&P Mgt. Fees Calculation 2002 : 1/22/0%

A | c 5 1 E I F__ ]
7 ath  Quarter Mot fpis dus YTD  B04,305.51
Z | Aealized P 8,335,0240.89 L.ass Comm, pd. st gtn.  ~18,087.87
3 {unrealizad P/ D.08 2nd gtr. 54 072,24
4 sub-total 3,325,820.89 Brd gtr, B4 FET.T
B % 20% Ath gir.  -18,400.21
& gb -1pval BB7,184.18 Net feems due YTD 459,088.81
T Jless J Hocott 1KA 10% -1,601.48 Less Fees pald YTD  «425,000,80
8 limgs P Focott A4 10% B BO4 08 IOTAL MEL FEES DIUE  84,005.81
8 llaes PAJ Hoooht 10% -5 87
[T less A&B foas (3277 55 875 75
11 TOTAL DUE YTD EH4. 005 87
N2
By
14 Ghook # [rate Amount Based on 8rd Quarter
15 a4 Tt 30,0060.00 Mel fass projected o 400 B20,208.58
16 4214 1/3 #,600,00 Less foas pald YTD 0425000 00
T ) 4228 1014 B 000.00 Projected net fees due 95,206.58
T8 4237 1423 22,600.00
T8 4281 /18 26,000.00
20 ) 4330 4/18 25,000.00
2 3 4334 4783 15,000.00
28 4348 516 10,060.00
2 4 4352 5/30 10,000.00
T4 | PETE BIYT 10,000.00
25 4365 BIZE 16,000.00
2 6 | A40TF BIOT 10,000,00
Exi 4418 7/16 24,600.00
X3 4417 7144 10,000.00
25 4480 7iE0 10,000.00
EX , 4487 B/26 10,000.00
T 4438 9/18 15,000.00
A 4478 9128 18,000.00
33 4478 ips2 10,000,008
3 A 4483 10417 40,000,606
36 4487 10421 14,000.00
36 4482 10/40 16,000.00
Kd 4496 1147 10,000.00
38 4B0G i1/20 10,000.60
EX] 4508 12/2 15,000,00
KE 4517 12/93 £5,000.00
33 4554 12180 20,000.00
Exi
LR
A A Accrued to A&B ffom 2000 & 2009  8,761.35
LER
Kt
A7 ]
g
449
B0 |
BT TOTAL 426,000.00
¥
NOTE:. _$70.226.28 DUE for balenes of 2007 fees.
Ea (pald 1/28/02 #4241)
B & '

SAP_BANKREG_GL,_000706
)

LA AP



S&P Mgt Fees Caleulation 2003 1/22/08
' A |- 5 1 b 1 E 1 F |
1 15t Quarier Met toes dus YTD £.00
% | Realtzed P/L Less Comm. pd. st gt
3 |Unrealizes PIL .60 end air.
1.4 sub-toial o.0o S .
[ % 20% 4 g
[ sub-total 0 oo et fess due YTD 3.00
"7 | tess J Hooott IRA 10% Less Fess pald YFD »50.000,00
8 Tiess P rlocont AA 10% TOTAL MET FEES DUE -50,000.60
g 1less PN Hoootl 0%
T 0 biess ASR fees {1/2)
71 TOTAL DUE ¥TO 0.00
553
T3
14 Checl # Date Amount Based on 4tk Guarter
151 AL5Y /14 B, G0E.00 Nel fses projocted thre 100 12750181
(16| Less fees pald YT -B0,000.00
W Projected ned fees due F7,507.61
18
1Y
20
21
22
24
24
EE3
26
27
¥R
{28 2002 Fees Dus SIT/S&P
30 Agarded o AXB from 2000 & 2001 6,761,865
31 De from 2002 38.614.40
32 THTAL accrued AKB 20002002 2 B55,875.76
33
EEY
K53 2002 fees aitocated for A&B &§5,375.75
3b 2002 Pees due S&P 34,005,871
37 TOTAL 2002 Fees Due S&P 88 ,331.86
J 8 lmss ckedETS did /22103 ~34.005,81
397 subefots] 2002 fees dug S&F 55,375,746
a0 {resarved for B&B)
41
a3
X
44
&5
A D ]
4 8
479
j TOTAL 50,000,000
K
54
X2

S&M_BANKREG_GL 000797
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S&P Mot. Fees Calouiatic.. 2001

o lariter

Raalized P/L 2,548,777 .58
Unreallzed PA 0.098
sub-tolal 2,540, 777.55
¥ 2%
gub-tatal 509,955,581
lezs J Hooott IRA 10% -1,8738,71
[eze ™ Hovott [RA T0% 5,073,156
loas P Honalt 10% -9.25
lses Feslus Stacy 10% -B88,873.11
TOTAL DUE YD 433.726.28
Check # Date Amount
HB43 1414 25.000.00
aB4rT 110 5.400.00
ARS2 118 15,000,060
I864 2/2E 15,000.60
3024 &7 20.000.00
3638 4/13 40, 000.80
3945 4/19 5, 0600.00
3947 4120 10,000.00
2958 5710 10,000.00
865 5717 g,000.00
53874 5/30 10,000,00
3876 B35 10,000,00
4034 Gie TG O
d0ag Brag &, 500,00
40443 Ti1a 30,600,006
4048 7rea 10,000.00
4053 &/8 000,00
4056 aragn 15,800,060
4654 8/27 §,000.00
4072 9719 10,080.00
4122 Giz8 15,008.00
4125 1071 5,000 0D
4130 10140 10, 60050
4182 16/14 25, 00000
41334 1022 6,060.00
4148 14/30 5,000.00
493G 1145 &,000.00
4148 11{9 #,000,60
41560 11718 &,000,00
4457 11427 8 000,00
4181 1214 5,000.00
YT Jan 98 70,225.29
sub~total 433,726,283

BR8P _BANKREG GL_000798

1/22/02

Gross fees dup YTD 433,725,828
Less Comim, pd, 18t glr,  -38,758.48
2ol o, -20,296.83
ard gte.  -26,769.92
Aty gir, -385,729.56
Asoried 1o ARB Grand Total 4,270,138
Mot fees die YTD 307,901,828
Less Net Fges paid YTD  -307.801,28
TOTAL NET FEES DUE 0,60
Gross Eoes prid ¥YTD 493,778 28
less eomm. paid YTO & aceed TOTAL  :128.825.01
Net fees patd YTD  307.901.28
Met % by S&F of tofal P/L 0.12
Based on 0109 @ 90%
Net fegs projecisd thiu 0112
Less net fees pald & aoerued YT
Projuctedt net Toes this 0.0¢
Girpes fess dua YTI3 438,726.29
Girogs Fass ped YTD  432,728.29
Gross Fees payablo Z&F o.4o
PEyTE- e 018.29 nd. TH3/0F for 8817 ot
(Balance of 2000 Mgt. fees)



S&P Assoristes G/F 2001
Fart Rayale Financial Centar
BEEL M. Faderal Hwy.

Sl

a1

Al Laudesisia, FL 35508141004

Ageount Ingulry

it o 12/31/01
TRRFOE Fage 1
44T PR
Astount 1B#  8ro [ate fMemo Ernbii redit IR

B-1ann Mgt Fees {SEP)
B84 CY 1101 Bullvar & Powsll 25,000.00
inay O §/10/01 Sullivan & Powell 5,000.00
a851 O T 8/01 Bollivan & Fowell B4, 08,50
3452 ooV e/al Bullven & Powali 15,080.00
3Ba4 0 B/28/01 Suibvan & Powuli 15,000.00
agns O 471703 Bulbvan & Powsl 20,008.00
Jgas Oy 4718/01  Builvan & Powel 44,000.00%
ag45 O 4718/07 Sullivan & Powell 5,000.00
3847 C 4720701 Sdilivan & Powell 10,000,006
3568 D BAO/01 Sulivan & Powel 10,004.00
8BS o sMF0T Subven & Powell B,008.00
A7 o B/30/01 Sulvan & Powell 10,660,00
I87R £ arE/01 Sutvan & Powell T 060.00
403G Gy BI24/01  Sullivan & Powal! 7,000.00
403 e B/EB/01 Sullivan & Bowell 0.E608.00
A4 o 7Y/t Sulivan & Powelt A0, 000,00
4044 0 F/Es oY Subvan & Powall 10.000.00
ARBE €0 818701 Bulfivan & Powell 104,004, 0%
SOES L0 /20101 Sulllvan % Powelt 16,000,00
4084 £ BSE27/0t Bulivan & Powel 5,000 0)
filak s o 8210/01  Buliivan & Powsl 10,000,060
4122 o og/esfod Bulllvan & Bopwell 18,000,048
4188 o do/tret Splivan & Powel 5, 000, 00
4180 (€Y 101001 Bulllvan & Powsl 100000
132 £ 10714401 Sullivan & Powadl 25,000.00
4134 0 PO EI6 Sullivan & Powell 8,800.00
4138 Ot E 01 Suiivan & Powall 8,000,040
4139 2 1145/01  Sullivan & Powel Ao, 00
4138 L ArgiiT Sugbvan & FPowell 5, 000.08
H150 5 V1096701 Bulliven & MPoweli 6.000,00
4157 0 Yrfav/nt Suliven & FPowsl 8,000,008
£151 L0 TRAGTEL Bulivsn b Fowsl 5,000.00

ART AR 20 sh1i]

SEP_BANKREG_GL_00075)
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S&P Mgt Fees Calculatic 2000 1/19/01
g, fQpapise L . Gross feesdue YT 348,018,2¢
Realizod_F/l. A 1,521,805.71 Less Comm. pd. sl gir.  -29,B18.78
Unrsalizag P/L . FYRY L 2od gtr,  ~18,330.23
_Bub-tplal 1,421, 808,79 CBrd g, -18,061.81
e Gusadinn.. ath glr. 20,343 .39:
gub-10tal AB9,067.14, Nel foes due YT, 250.585 10
fass J Hoottt fRA 0% -1, 832,52 loss Net Fees paid ¥TLY "3‘59 )6.; =10,
liess P Hooet [AA 10% -5, 73287 TOTAL MET FEES DUE. 0.00
B5s E%l Hopott 10% 47 B¢ f
Hees Fests Siacy 10% 27.801.47 ‘
lmes Juod 24 21,028,258 S o
TOTAL DUE.YTR 345,018.29 Gross Foes pald YTD-  448,018.20/
Jusg comm. paid YTO 97 453 18,
N Net fess pald YD 250.685.10
\ 3600 228 10.006.00
: 3400 213 16 600 00 :
3400 321 5,000 (10 A
) 350 d/z8, 16,0006 00 Weit % 10 sgg}m 072,
2568 4/19 15,000,00 S
3871 4121 35,000.00 Based_ on Bo0g: . ,
5T bie 8,000.00 . Nel lges projacted fhra 0012 300,873, "f"*
______ 3585 BITE. 8,000.00 Lass nel fees pard YT ;250,665 10,
8595, 5/20 10,000.00, Projucted net loes due; 50,113, 612_
! 3600 8% 7,000.00 : .
_ 8804 6714 5,000.00, ; i
3BBO 5/30 20,000,900, e . §
BRTY Fite B 400,00 Citoss fess due YTD,  348,018.29
G6YE _TRE 14,000,060 _ . Yarnss Fees pald YTDI 248 (B 29
3678 Bls _fobogna  Girose Fecs payable &P .06
B6E5 . BI1T 800000
! - 3694 B8i28. 20,000.00.
3750 C1Dr4 15,000.08
5766 10417 25, 006.00
i . a7e8 10/30 20,0060.00
3778 11713 _ isnp0.00 ;
_aveR 11729 10,000.00
L37RE 120140 4.000.00 ¥
3Bl { A0 24 018 20 ) }
| -f |
- I
|
2 Butrsgaial 348.018.20

58P _BANKREG_ (L, 000500




EXHIBIT 7



This AMENDED & HESTATED Fm% enk {the “Apreeiannt™y iy MADE AND FNTBRILY
MOWHWD&YQFI)EC’BM& and ameg the party or parides whose nares snd

signatures.ap @W it the seid of fidy Agreement snd whose sddresses
&m'lmbado YA® on regarding oth er 'Willbef\.lmishedmn
witten request) (GJMCHVKLY ‘THE *PARTNERS"Y, THRM “PARTNER" SHALL

J&L‘Z{O Y TO ANY INDIVIDUAL WHO, SUBSBQUENT To 139&1'1! OF THIS AGREEMENT,

WHEREAS, PA S m A PARYNERSEUP AGREEMINT DATED DUCHEMBEE 11,
1992, (‘*?AR’INW AGREBMENT); AND

WHEREAS, PORSUANT T ARTICLE ' TEN O THE PARTHERSHIP AGREEMENT, THE
PARTNERS RESHRVED ﬁmmmﬁmﬁ{m MODIFY I WRITING AT ANY ‘TIME THE
PARTMERSHIP ACIREEMENT; AND

WHERHAS, THE PARTNERS BELIBVE IT TO BB TN THER 8631 INTEREST AND ATS0 THR BEST
WQFI}EPWBR&I@1UW REVISH AND RESTATE THE THRMS AND
INESTIONS OF THE PARTNERSHIP AGBREMENT.

NOW THEREFORE, IN CONSIDHRATION OF THE MUTUAL PROMISES MADE HHRRIN AND IN
CONSIOERATION OF THE BENEFIT TO BE RECEIVED PROM THE MUTUAL OBSERVANCE OF THE
COVINANTS MADE HEREIN, AND BOR OTHER GOOD AND VALUABLE COMNSIOBERATION, THE
zg&::m Avr:gswmamm OF WHICH AR HEREBY ACKNOWLEDGED, THE PARTNERS AGREE

Buckpround
The Fartnert deslts to (oman & geverad partnersip for m mg:gen iﬂﬂwhusinmai
nvesting, Hor and in mnﬁd&am af the veiubuel e oo I weirire herelry foren,
creabs and 1 apoelats g&mﬂy mu!mm with the Horida Uniform
Partnership mﬁwmmmﬁw& eonditone st
ARTICLE ONH
OHGANIZATION

Mams

and busios of e portnership shall be conducted under the name § & P
o (the “Parinerahie™) in Moada, e andet any vaciations of thiy paoe:
that may be necepsiey o eump&.y wiith the Tuws of other states within which the Parimership may do
‘busineas oeanplse investmants.

ngm&mﬂnu
shall be exgenized ernersblp wnder the  Uniform
P:txmhipw of m stute of Fiorids, p&m@ ﬂwmﬁcn uf%ﬁs erit, Hhe pariners shall
etecaie or vty to be eecabed and Bled sy decoments or instruments with such authorites. that oy
bre necessary op eppropriate from Hme W bk 0o sooply with all requirenents for the qualification of the
Pamlemitlp ;w4 generai partnership in any jurbsdivton.

Pleoe of Businees anif Maihing Addeess

103 The inuple plans of businieas and muiling nddrees of the Pavinership shall be lovaed ak
6550 Nurth Federal lﬁ‘Elnw ﬂz Smbe patis E'L landmdnla FL 53308, vr nnvy such ploce orplaces of sl
that may be designated by the Ma

1 S&P fngopiates, Goneral
Farinarshin



ARTICLITWO
PURPOSE OF THE PARTNERSHIP
By Canaartt uf Parziers
o The P ship shall not engege b mny Tsiness except.as provided In fhis Agreemel
w;&umtpriw Tl grnors] pospose tafali!’ of the Partnershi yin nves, i mhm oo, b all types of
iip i8 ta in o oL Eer
Tsketplact vecotiiy e withowt Toritan the pshare axd ale of wnd desing in. focs
bmsd&nmmdwidmmmimie&mdmew firm, enterprise, corporation or assodaton,
whether domestiz o forelgoy bills of per; any snd afl other secorities of any

Kirad, nashure of deseriptiony wd gold. silver, grain, munn ue other commodities snd provisions usually
dealt in ooy exclmngen, on the over-the-connter market or olhierwise, I geawral, without Umitation of the
“ ghave secnittls, o condut any comminditles, hifire conbracts, precicus mental, nptons-end sthiy
tnivestanent vehicles of whatever xuturs  The Partnership shall I:ave tha vight to allew R TERMINATE
a specfic Broker, or brokere, as selociad i:zy?i&y-om 51} Percent in. infereat, not- in swmnbers, of the
Pariners, and allow such broker, ot Jrokers, AS SELECTED BY HFFTY.ONE PERCENT (51%) IN
INTEREST, NOT IN NUMBERS, OF THS PARINIRS, i have discretioniry Investmant powers with the
investment funds of the Parimarship,

ARTICLETHRER
DURATION
Date of Qrganiration
‘Pha Puritigrahiip 1, 1993 end shall comtinne untl dissolved ra
sped&eﬂtymvﬁa&mﬂmm urhy imb
ARTICLEFOUR
CAPITAL CONTRIBUTIONY
Eisdal Cinlibetione.
4051 The Prsiners &ﬁmewﬁedﬁtﬁa;m Fartner shisll b oblipated to contolbute and will o
demand.mtdbubﬂvﬂw?hmmtﬁﬁp apwint of cash sk out opposite the name of each Partner pn
Exhibit A us e irdgl mapital contribmtlon.
AdBHonsl Contsivations
40 Ne Partrer dhall be required to contaliute mLcapimi wr Jend wmy funds o the
agrasd on by all of the Partners,

Partnership except mpmﬁdad in Mnnm oraxmay ofharedes

Confriteilons Secared

403 Bach Pactner grants b the Mannging Genetal. Partners a e oo his or ber interest iy the
Partnerships bo secure payment of all conirfontiang and the perlormunie of J1 obligations reguived or

perniitied sm&mﬂ%{asgummi
W Phonity
* No Partner shall have any priorl Pariner ax to atlovations of
B e ot i

vamd& distributions or setums of e, il 1o Pacer shall e entitled
wty purt of thelr capsital comdrilution withoneat beet TIIRTY-(30) DAYS warltten notice.

2 5&P Asvoviates, Geners!




Capltdd Accoumls

An individual eapltal atcount shall be mainteined for each Fariner, The raplial account
siull cmai:swé that Partner’s Injtiol enpital contribution:
inereased. by Bl of her additionsl contrdbutions o capitel and by T or her share of
I‘armmz}ﬂp profits kransferrad to mpital,
L3 docvensest by hin or herahare of parinnehip loases and by distribubons i bim orher in
reduction of s oy e capital,

o Intberest on Capital
No Partnershall s entited t5 Mtereat o Kz or heroontritntion o capitel of the Pareehip,
ARTICLE VIVE
ALLOCATIONS AND DISTRIBUTIONS
Allocation of Protity and Lovaey

ik} gl g&piml tosses, dividends, interest, winrpin Inverest expecas, and all
other ﬁum{hm@ww Pmmnﬁﬁ. haalimﬁeﬂmona&wl’mmmmn
RATID BACH PARTNER'S CAPI"E‘AL ACCOUNT RS TO THE AGCRACATE TOTAL CAFITAL
CONTRIBUTION OF ALL THE PARTMNERS ON AN ACTUAL DAILY BASIS COMMENCING ON THE
DATE OF EACH PARINRER'G ADMISSION INTO THE PARTHERSHIP AS FOLLOWS; TWENTY
gﬁiCﬂN'!‘ {20%) TO THE MANAGING GENERAL PARTNERS AND BIGHTY PRRCEINT (80%) TO THE

DISTRIBUTIONS

B4r Distributions of PROMIS shail be mede atleast once per year, and may e made at such
other Hime 2a the Manag) ngGmaﬁEmswmﬁmwleﬁMmdmmW,mdumm
Partnershiy's termination. Paciners sfall also bave the glecion to-recelve such distribmtions within en
{10) &xys afier-the end of each calender quarter, or i huve sich distributiona somain in the Pertnership,
the Partaer's capital condeibution, CASH FLOW SHALL BB DISIRIBUTED AMONG
AI.L THE P. i IN RATIO BACH PARTNERS CAPITAL AQCOUNT BEARS TGO THE
AGGREGATE TOTAL CAFITAL CONTRIBUTION OF ALL THE PABRTNERS ON Al ACTUAL DAILY
BASIS COMMENCING ON THE DATE OF BACH PARTWNER'S ADMBSION INTO THE
FARTNERSHIP, FOR ANY FISCAL YBAR AS FOLLOWS: TWENTY PERCENT (20%) TO THE
MANAGING mmx*mmmmm&m?ﬁgg(m? {80%) TO THRE PARTNERS,

DWHNERSSIP OF P4 SHIP TROVERTY
Titte ﬁiﬁrmamm;x Froperty
pmpm‘tyw;uimr! tive Partrerahip shall be owned by sad in the name of the
?mmhi  that owmership being uhg! to- the other imm and mnﬂiﬂan? of this Agrmement. F.aah
Farmﬁ %&l}f venives &m ﬁgﬁtw m{uim prartition of sty Partnershi pmpmy o By ;mre of it Tha
that msy be neceney tor s owrership of it

m‘tsnmﬂhaﬁ mwrﬁaﬁwmein ﬂww&w: oifices thet may be nmaxyw:aw%emﬂw diacrelion
of the: Managing Genersl Farbrer,

ARTICLE SEVEN
HSCAL MATTIRS

Title Yo Parinueahip Propes
* Avconnling perly

3 : &P Aszociates, General
Portnarafilp

i —— —

s of e+




Wb&ﬁ: ardd acemente- feveatary OF THE PARTNERSHIR shall be taken BY THE

MANAGH\TG PARTNERS; and & comphele and scoanate statement of the  condition of the

Faring ﬂwﬂ%mﬁem&{mem amo the Berinmy shall be MADE ANNUALLY R fiseal

year BY AN INDEFENDENT mn C{I)UN’IZWG PIRM. HOT LATER THAN

90y DAYS ATTER THH END OF THH Amm{ﬂ’ FIBCAL YEAR THE PARTNERSIS

INDEPENDENT FUBLIC. ACCOUNTING FIRM SHALL TRANSMIT 'TO THE PARTIERS A COFY OF

TMCWPMMW TAX BETURN TOGETEERR WITH FORM K-1. The ﬂfsnndlosmoi

yeax, b the extont st shall odat ard shail notbave bean divided and prid

Emwounly, hem b divided enid peid or disbribuiad, or ntherwimrctatmdhyﬂseagreemmﬁ of the
Distribusions SHALL BR wmade b vuch meéls) ag-the Groenl Munngiog Pactners ahall ko their

igeretion deem nesespary and sppropriate.

Fhocal Year

(v ¢ of fhe Fartneraty for bt sccounding and Federal incenme tax purposes:
&hﬂlbeginm[ﬂxm%ofyu wach year, g

Books and Reestds

703 PROPER MCGMPMBOOKSUFACEGUNTMWWGFHE
Pasinership nhell s KBFY BY THE MANAGING GENERALF,

of tha Partnership, Bwks mdremaﬂaslmﬂbe with referemce to sl P emngact

Bacls Partrier or iy o vepresenfativi shall o soeess to AND THE RIG ‘mmmf
AND JOR REVIEW (thmem}ﬂp books end vecords st bl séaonable fimes during business hourd,

Mettind of Accontting
04 The boeks of soeoien of e Pavivirshiy shall be kept i 4 o Ywsly,

Expenoes
VA Al rents, payments foe ofBer supplies, - me for fsursnee, iemm&esmd
distusmements, sind other wpenves invidental o tha Fartnerhip buginess ¢ paid out of ihe
Farhenship: WﬁmmaﬂmiﬂmdsMLmthcmwco{ﬂﬂsA bewnsidemiorﬂlnﬂy
necessary-axpenses vf the Partneship deductibhe debermination of net profils.

, ARTICLY B5GHT
MANAGEMENT AND AUTHORITY

Mmgemmt and Quntrol

o1 Bxcept s ly vmadimha Agreement, the mumnsgément and confra] of the day-
ta ﬁmmbfﬂm? p and the meintevsnse of the Partueship shidl rest

i*“\mth the Mmaging Gemzml l’fuﬁm Wikl D, Bullivan wnd Creg P‘oweIE Except a6
pmtviﬁed mmmm the: Movuging Gemeral Parivers shall seoetve no sadary or other
conppensation for thalr seovioes i such, ‘The Monaglng Genees! Partners shall devoto as murzh Hvie up
ﬁxydmﬁmwaﬂ%ﬁkmﬁwmﬁmmw on of the Parinarshdp™ business. The

srinem may engage 1o aiy schivity for personad profit or ndwmtagi withiatt the
rsetk of the Partrenm.

Fowers of Mansging Generl Paxtnes:
a0z The Mattaging Generl Poroers e authorized md empoweted to mmm and
v

dryplement any a8 porposes of the Parinerships In thai connerdion, tha powers Genoral
F g;lng"l’nnrgww S imfiadubut shall not be Ijmjml o thes following:

4 - _ S&P fssociates; Geners?




a to take any aefions and-f0 bneur any e

& o engagn. fire of terminaty persornel. attotTieys, roovimitands o other pasons that may be

desmerd necessary o advisebla

h oy opron, mainin and cege bank or investment aocogunts st deaw thecks, drafs or other oeders
fox the payrasnt of oy

.3 0 boroty bty b ok, dstue, accept, sndoewe aed gxesite sory aotes, deafts, loan

agreenenits pndd other Instracnints snd svidences of mdebindness on of the Partnatship; and k>

secure the fgmml nf indehtednen by morkgege, hypothecation, pledge or other gssl at

%rrﬁnwg%zm Wmmﬂ!yzinmn I it o iy purt af dhe properey ten awried or mibsequently ascgptired
y arinesidp.

gt op. hehalf of ie Partnership that mey be necemary
ve advimshle in conmeetion with & donduct of the Partnership's affaim

& tw enler Into, ke gl perform any aomibeacky, o enis and prher undertakings Gk may be
deemed necessary o advizstile for the mﬁ?c&ngnf %hﬂ!nﬁmmhlpf o uffairs v

£ o make guch electons under die e Jaws of the United Stated and Horida regurding e
trentment of itbms of Partneradp income, gain, losa, deduction or credit amd alf other maiters 14 they
deetty approprinta o1 Necessary.

%. {TO AUMIT PARTNERS INTO THE PARINERSEIP NOT BXCEEDING ONE HUNDERD AND

150) PARTNERS UNLESS THE PARTNERS HAVE APPROVED PURSUANT TO BECTION 16,04
THE ADMISSION INTO THR PARTNERSHIP OF MORE THAN ON HUNDRED AND FIFTY {150)

PAR

Resbrictions gn Ferinee
B3 Witheut the prive consent of the Mansging Gensral Paginers orli.of the othar s,
i othur Paciner may et on QIMmelde%WMMdm ; () walee, deliver or

Ak any corunesdal (i) execnte N0 €, wocisity sgreanent, bond or Jeaser or (k)
pmmgrmmy Mﬁﬁrm&&mm%{ﬁ " '

Pestings of the Partnes.

B The: Fartners shall hold regulsr quarkardy o o the dnd Tuesday chuing the
monthe of Janvary; Aptl, Fuly, and Oeober at 100 pas. ot the principle office of the Partnership. In the
wmmmwdl_'mm;wm&mwcgmmem plice the nexs follow! ese
day. ‘b sddition Ofty-one percent (5E%) in interest, not tn umiters, of the Padnegs mmay call & specisl
mesting (o be held st any G after the: giving of twenty (20) dags'aadce i allof the Pattnees. Aoy
Partney way waive nokice of o attendense Bt eny meeting of the Pertrers moay stiend by tdlephone or
sty Dt o o sommenieation deviee, o Ry sxsonte & [ wertien conbentto rgummun by
anolher Pariner oy representative. Atthe Partras WILL REVIEW THE ENCGAGEMENT WITH
THE PAng:-JBRSIﬁIP oF t}lNY ﬁROK‘&Rﬁ% Dﬁfh}ﬁu ﬂ shail tansuct ;:nvzp bnai;lm M;:ﬁ)}
xm:ﬁ'! Erought before the meeting. ‘artnery ahil et soraenne b opp repalier minubes o
il 4 ;‘me the misubes shirll be pleced dn the minute book nf the Partrierbip. o

Actionwidhont Meeting

805 Asny aciion required by statute or by fhis Apreemant to be faken ak a meeting of the
Partners op ;:3 uﬁ%n fank rovey b hﬁs?r; @ﬁmﬁnﬁr of W?ﬁxmm.m&be aken withiont a m;‘egﬂngif a
epguent bn Betiing forth the setlan taken or to b tebien, shall be sipned by all of the Fartnes
entitfed & vols with sepect to the sublest matter of the cowmemt. That consent shall hove the same foree
and affect ag g unnnimesy vole of the Pariners. Any signsd consent, or asigned copy thersof shall be
phaced n the minate book of the Parinership,

T_Juﬁykﬁnmﬂ! o Appointovest of Meaging, Ganenst Pipaer

& " B&P Avecciates, General
Farirenrahin




806 ANY MANAGING GENERAL PARTNER MAY B REMOVED WITH OR WITHOUY
CADSE AS DETERMINED BY THE AFPIRMATIVE VOTE OF FFTY-ONE PERCENT (51%) ln interest,
not in munbers, of Partners. In the event of any such. remnva], e removed Managing General Partner
shall not be velleved of his phligations QR t thie Pertnership and by the other Partnets
resulting from the eveats, sotlor, or transwtons peaurring during epertodmw}uch&udtmm
Minaging GmeralP‘mne: m&dwah{m& Gegeral Partoer, Proio and after the effective dabe of

mc?hmnmn],ho %ndeWdewM&MMSM
fﬁﬂﬁikﬂiﬁghtamd ﬁtma afa eral Pariner, ond theveafiee ghadl have the syme rights
and cﬁ‘hii almns as ! Purhmr A MAN, mEﬂAL PARTNER SHALL HE APPOINTED BY

OTH OF FIFTY-ONB Pﬂﬂm {51y IN INTHREST, NOT IN NUMBERS, Of THE
PAIRTNERB 'I'!-m PARTNERSHIP SHALL, HAVE A3 MANY MANAGING (GNERAL PARTNERS AS
‘THE PARTNERS BY THE ATFIRMATIVE VOTE OF FIFTY-ONE (51%) 4N INTHREST, NOT IN
N{IMBERS, OF THE FARITNERS SHALL DETHRMINE TO BE IN THE BEST INTEREST OF THR
PARTNBRGHIP, ON THE DHATH OR INCOMPETENCY OF A MANAGING GENERAL PARTNER,
ANY COMANAGING. GENERAL PARTNER SHALL CONTINUR AS THE MANAGING GENERAL
FARTMER GR, T8 THERE SHALL BE NC CO-MANAGING GENBRAL PARTNIR, THEN THE
PARTNERS SHALL, WITHIN THN {I0) DAYS OF SUCH DEATH OR DBECLARATION OF
INCOMPETENCY, APPOINT A NOW MANAGING GENERAL PARTNER IN ACCORDANCE WIXH
THE TERMS PROVIDED IN THIS Aﬁm{m\“
ARTICIE NINE

TRANGFERS AND ASSIGHMENTS
NoTonsfeeod Assigronest Withoot Consent

501 i Pariner’y interestroay b transterred or assigned withont the sxpress wriblen eoneent
of fifty-one pemmt {519} in: Intexent, not in soaber, of the Partners provided, however, thit o Parse's
isstmstmy sernslerrad nrmigmdh:apartywiwmﬂwﬂmeof&uumsﬁmummms
;yﬁmﬁmwuﬁwmﬁmmmwim&em &
mﬁgmd wbohuntn&iebmofmewmﬁarmmgnmmtinmpuiy thmﬂmemanmmw
ted & recaive. In acepedance with the teyma of the frmeter or ol profits do-which fhi
aslgriing Parieer would ofherwise e wiited, Butept sg pmmadim sesitence, the.
transferes or gasignee shall not be a Paciner mnd shall not have any cﬂite hts o th Parinier, unless nnd
unti the wansferes or areignee dhall have (i) recelved ﬁtqappmvnl of the Partners a5 provided 1IN Ti0s
AGRHEMENT, snd G)-neorpted and saswnrd, in wiiting, the terms and eonditions of ds Agreement.

Dreath of Inogimpetency of Parttier
9,02 Nﬁ&w&amﬁxww of a Yot caé the dissolution of the
Partnerdhip, On the death or licempéteney of any Pariner, the Partne p bmum shial] be contihved

a0 the swviving Partnemy shall Bave the option o allow the muets of the deceased pr fngonmpetent
Partowsr 10 vontinue dn the deceased o Diconipetent Partne’s HER'S OR SUCCMS@R’S o, or to
mm;nw&w dieponped nrmmmpmﬁmfa Interant nnd vebary iy thie catate hiv or her Interestin e
parme P

B If the surviving Pariners elset fo allow the eeiste of 4 dereased Partner fu continue in the
decensed Patiner's place, the estite giudl be Doned by the termg and provisions of this Agreement,
However, In the avent that the interest of a Jeconsed Fartners does not pass in trust oy $i 100G
i g deir or devioes on, on tenminstivn of eteust, 6 istebuted tosore Buw ong. hmeédm‘y. thanthe
Partnerabip slell hove the right w terleate immedictely fhe deceased Partrisy iterest n the
Partnecship. In. that ovent, e Pactnesnhip aholl retuen fo tw doctnesd Paclnecs heie, devives or
‘té:ndi?adﬁ. mﬁg:h the valug of thzl‘axmml‘ﬁpinhﬁm»a caleuaiod in ARTICLE ELEVEN f of the
ke of termine

Withdmveezln of Partnsni
Any Potne: % withdeaw frean thie Paztnersiipy ot mmhrm e ﬁwﬂéd,.hawmr,

ot the mammg Puriner Ygiv& ak Tegef amg {30) days PARTNERIHIP
SHALL, WECHIN THIRTY (20} DA O P TS AR WITHDRAWAL,

g BE# Appoclates, Ganeral
‘Parinaraliy




PAY the withdrawing Poriner, in casty the value of lis or her Partuership interest i caleulated in
ARTICLE BUEVEN ns of the dnte of withdmawal, Bie withdrawing Parner or His o her Jegal
representntive shall mnsoute sock documents pnd mszurﬁ\zrmnsasalmllmammblabe m;uxm!m
nfgmmsz the terwiination of he withdsewing Pestner's interest n the Partrership,

ARTICLE TEN
TERMINATION OF PARTINERS
Brenks of Debanlt
0.1 The following events shuill be deemed to be defunli by o Partner:
1Y the fallure to.make when due xay eénttibuton or sdyance o e tside wnder che wmw

at this sgrsement and oot tﬁm‘ iure for o period of ten (10) days afer wiiten notice of the
failure from the Monnging penessi Pariners, v

b, tha violation of aiy of the other provisions of this Agresmant and fajlure to remady or oure that
viclation within (10) days aflerwritten ngtice nf the fadlure from the Managing General Parijiers,

& THE INSTTTUTION OF PROCEEDINGS UNDER ANY LAW OF THE UNITBD STATES OR.OF
ANY STATE FOR THE RELIER OF DERTORS, FILING A VOLUNTARY FHITTION 1N BANKRUPTCY
OR POR AN ARRANGEMENT OR REORGANIZATION OR ADJUDICATICN TO BE INEOLVENT OR
A BANKRUPT, MAKING AN ASSIGHMEINT FOR THE BENEFIT OF CREDITORS.

4. SUFFERING 'TO BH SHI2ED BY A RECEIVER, TRUSTEE, OR OTHHR QFFER AFPOINTED BY
ANY COURT OR ANY S8HERIFF, CONSTABLE, MARSHALL OR OTHER SIMILAR GOVAERMMENT
OFFICHR, UNDER LEGAL AUTHORR'Y, ANY SUBSTANTIAL PORTIOM OF ITS ASSIIE OR ALL OR.
ANY PART UJF ANY INTEREST THE FARTNER MAY HAVE IN THES PARTNERSHIP AND SUCH IS
HELY N SUCH OFFICER'S POSSESSION FOR A PERIOD OF THIRTY (30) DAYS5 OR LONGER.

@ the appointint of a veosiver for ol or substantially all of the Partoer's assets and the fallare o
have the digthurged within ninely (90} days after the appointaent.

f, thebringing of any fegal setbon azainat she Partner by Yiis o her ereditor(s), resulting f Higation
that, i the pplmion If thie General Minaging Pariness oy fifty-one (51) percent lis interest, nut i numbeey,
of the-qther Partiers, cxonttn & real and substantial sk of irvélvement of the Partnership propesty.

THE COMMITTING OR PARTICIPATION IN AN INJURIOUS ACT OF FRAUD, GROSS

. }\d]SREPREﬁB}-T[‘A‘I'lON EMBRZZEFMENT OR DISHONESTY AGAINST YHE
PARTNERSHIF, OR COMMIITING OR PARTIOPATING IN ANY OTHER' INJURIOUS ACT OF
CIISSION WANTONLY, WIU..FU'LLY RECKLESSLY, OF. IN A MANNER WHICH WAS GROSSLY
NEGLIGENT AGAINST THE PARTNERSHIF, MONETARILY OR OTHEEWISH OR BEING
CONVICTED OF ANY ACT O) AC’I‘S CONSTITUTING A, FELONY CIR MISDEMEANOR, GTHER
THAN 'I’RAFPIC VIOLATIONS, UNDER THE LAWS OF THE UBETHD STATES OR ANY STATE

WAE O die vesursence of un avent of & default by o Parener, tifty-one {31} percent in interest, not (n
ruibegs, or move of tie pther Pariners shull have the right w- dect to_terminain the interest of Hhi
defaulting Parteey wmm&ammmawmm ‘This slection may be made st aty
meuﬂﬂ\mm{nymm by of ey, on. giving the defaciting Pertper Své (5] days writen

7 8&P Assogiatas, Gunaral
Partneiaflp




notice of the <lection, provided the dofult Jo continudng on the dafm Hie notes 18 glven. Mdaﬁauihﬁé
Pariner’s inforeat ghall ba petitened t hiry oy farin sceordence with the provisions of ARTICLE HLEV.
QR T8 ACRHEMEANT,

The da{aumng Pariner's Partnershlp interest shall be reduped by the aggrega!e amount of any
quts debz.of the defauiting Partner to the Parineestitp and nlm by all damapes caused to the
Puertrnorshilp by the dafault of the defaultng Purtner,

Chisetien vo fhe defaulting Pactner of his or her intereat tn the Partnarship, the defaulting Parimer
shall have no Jurther interest i the Pminmbip or ity bustnass o0 Ausets and ﬁ\e defaulting Portner shall
execrife and deliver as vequised any assignments or other irstrsments that may benecersary to evidentcy
and flly ANL aifsotively Etwfwﬁwinﬂawfoﬂheddmfﬁng Partner to the nim-defuulting Patners, I

the wppropriate Instrumey o Wim the Mt Gevgral Partoer that te
interest-is svailabla bo&wdatmﬁmxg Earerer, the Mans gM?ﬂM%n tander deﬁmufﬂw
mmmmdmmrmmMmmmd ﬂz&gi*am&'sm DF ATTORNEY, sy
Bstrurnents AS ABOVE RESRRESICHED, All E‘mm aha!I "t

heve. any individual Habdiity fﬁr% mg mwﬁm‘{iﬁn‘.ﬁ{)

o anstgriment; tranafer OF TERMINATION of o defsulbing Pariner's INTHEEST et provided fn
this Asrmmt shall zelieve the defoultng Pecine imn ral lbiily for cubtanding
iﬂﬁ&&dﬂtg, ﬁabi!itias, Tiems or Dbli%?ﬁm relaﬁd:gta the Pjsﬁn o that may exdst on the date of the

assigtnent, transfer ult of & Partuer under-this Agreerent shall vot
relieve any ut’mar]’armw from. biis, ber or itrintorest i the Partoors f hip. e
Foveddiwure for Defanie
1003 tf & Pariner 18 in defanlf under the terms of Yus Agreement, tis ltery provided for In
Article fout, Boction 4.G3 may b foeetioaed by the | Benwral Partmsy at the option of Aity-ae
(51) percent [ INTEREST, I NMB}?.{ ofthe nin-deslthig Paciners,
Tensiafer by Attamay-Be-Fack
10.04 Bach Purtner makes, constitubes, and appoints the Managing General Partners o5 The

Partriee'y attorney-in-fact in the event that the Parter becomes w defmilting Partner whose intecest in thr
Purtnership has been fovedosed in the manmer prescribed in this Artide Ten. On forecoswe, the
Manmiging G&wmmmau&mm el alfwed to mooies and deliver s full ssdignonent ar offier
irami:zr of tha defaulting parinar's interest i the Facteership and o &\n Managing Cereral Partversshal]
have o lakililty 4o aniy person for the amsigrument or trensfer.

Addittomal Difects of Dfanit

wm mmﬁiﬂwmmﬂm pirmitted by this Actice Ten shnll mtp?edude porsuit of
any oifur .Wﬂt&ﬁpﬂmﬁtﬂlmyxmﬂypmvﬁwmwxwm
Mmgﬁaﬂammwﬁwwmymtdmwmmm mmﬁﬂnspmmmnf
any dewages aoxulng fo 5T QR them by resson of @i violatlon. of any uf the termy, provisions and
npvenants ontahied in thls Agresment.

ARYICLE BLEVEN
VALUATION OF PARTNERAUIF (N TERESTS
" Puncluzse Price of Pafisenibp Intevests

il The fdl purchesa pides of the Parinership Interest of & deceesed, Incomptent, withdmwn
or termningted Partvier shull b s sount aqual fo the Pariner’s capital and ineome pecounts as e appear
on the Partnerships booka en the date of death, Incompetence, - wigt‘lmwal or termination and adjusted to
inclide the Prartner’s diskributive share of any Partnesshi ﬁ net profits or lusees not previously oredited o
or charged againet the Income and capleal sccounis, In determining the amount payable wrider tis
Beetion, 1o value shal) be attriduted te the goodwill of tie l’nrmm:hip, and nciaquata ‘prmvmiﬂn shadl b
make for any existing contingent labilities of the Pacinarship,
A}l’I‘IC'I.E TWBLVE{

THEREENATION OF THE PARTHERSHIP

il Bap fssocletes, Banesal
Parinershilp



Perenkuting Brent

Ta01 The Partnevahip SHALL ba teminats] AND DISSOLVED DPON THE FIRST TO
OCCUR OF THE POLLOWING:

. UPQNWMOFA&ORSUBSTANI!ALLYAILOFMASSWOFM
PARTHNERIHIF, UNLESS SUCH ASSETS ARE REFLACED BY EIRALAR ASSETS WITHIN A
REASONARUE TTME FOR THE PURIOSHE GR mm THE PARTNERSHIP BUSINESS;

b‘ . atmyﬂmemthewmrmmmm&ﬁmﬂ&ym{sﬂmmmmmmw
it eyzmbers, of thr Partnzng AND

mglnsc&wﬂanmﬂdadm this Agreement, vn thegeomence of any other event thet under
ﬁmU ‘arinarship Law would require the dissolution of ganeal Parmership,

Dipidbaxkion of Assebe

On eerainabion, the Fnﬁnﬂ‘&htp’buﬂnwﬁmﬂbcmundupwﬁmd s i prectioal
mﬁmﬁmdmummﬂu Purtnership’s assets ahisdl be applied a4 follows: 1) Ersttgfpkymentnfﬁm
uuwmdmg‘i'mmiﬁyw% ﬁx} ﬁiﬂn W umﬁmof  Parimer's capital in.sccardaire with teir
Puctnierehip AI'&‘ be distribioted scording, o the terms of Aztide Tive;
provided, hawcvm !&ux Ma@xﬁ‘iumuni Partnews mny setuin 4 reserve in the amannt ﬂg
detepmine advisable for any pon ungl sucﬁtﬁmaas that Hability 1 satfsfed or d
T the Pariner's capitad hhsbemreawud, the balance af e reserve phall be distrbu
atzosdunce with Article Five, otherwise, capital shall be returned in necordance with their ‘Parmmhip
intsmenty, pod Shes, ey remeining s alsll be distribited insecordsnce witls Artice Five,

ARTICLE THIRTERN
AMENIIMENTS
an'ﬂl‘ins
18.01 Suhje-ct to the ;mvis!mw of Article 801 and §42, this Apresment, maept with respecttn

Yeated 1ights of an y be smuendad or modified in writing at time by the agresnent of
Pattners Et-lrnlng mflactively mmt Bfty-one {51} percent in Elslexwf%t mﬁw h}: the Parinerstiip.

ARTICLE FOURTIEN
MIBLELLANBGUS
Eswtamen:

1441 THE PARTNERSHIF MAY ADMIT A5 A PARTNER ANY CQRPORATION,
INCLUDRNG AN BLBCTING SMALL BUSINESS OGWM’!ON‘ S CORPORATION") AS THAT
TERM IS DHWINED IN THE INTERNAL REVENUE COCE OF 1986, A.SAMHNDED(" 'y, CERTAIN
EMPLOVEE BENEFIT PLANS IMCLUENNG PENSION PLANS, AND CERTAIN TAX EXEMPT
ORGAMNIZATIONG, INCLUDING INDIVIDUAL RETIREMENT ACOOUNTS ("IRN’} AS DEFINED 1N

& B4P Aswocialns, Benors!
Partrrship
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THE FRC. 1T WILL BE THE USLIGATION OF ANY CORFCRATE, BIBEFIT PLAN, OR TAX EXEMPT
WFMW%MYWMWAWW%MMW&R%M

P ; IMOQUIRE Al
WTNWYAP%YMGANDBWJG&PARMWMPMSHEEN FACT
UNDER ITS CGOVERNING LAWE, BNTITLED 0 BE A PARTNER IN THE PARTNERSHIP.

URTHERMORE, A PARYMNER , IF OTHER THAN AN INDIVIDUAT, WILL BE
Rmnmm 1O DW!GNA’FE TO THE MANAGING GENERAL PARTNER TRIOR o ADMI’ITANCE
IN THE PARTNHESHEF, A PESSON UFON WHOM ALL NOTICES RELATING TO THE
PARTMERSHIP AND SHALL DE THE ONLY FERSON ON BHHALY OF THE PARTNER THE
PARTNERSHIP WILL BE REQUIRED TO BE BOUND BY AND COMMUNICATE WITH WHEN
NBCESSARY. FURTHERMORE, AND IN THIS REGARD, ALL U}ETR}BT.}"I'IUNSTO BE MADE 70 THR

INTEEEST IN A 2. ARTNIR'S
EXTINGLASH ALL LIABILIVIES THE FAIZTNEKSH!PMAYH&VB'I‘QSUCHPARTNHR.
A ACCOUNTS

1602 NOTICE IS HEREBY GIVBN TO ANY PARTNER CONBISTTING OF AN IRA ACCOUNT THAT
THE PARINERSEIP 1S NOT ACTION A8 A& FIDUCTARY ONBERALF OF THE IRA ACCOUNT,

TIMITATIONS ON LIABILITY

1408 THE PARTNERS SHALL FAVE NO LIABILITY TO TEH PARTNERSHIF OR TO ANY OTHER
PARTHER FUR, ANY MISTAKES OR ERRORS IN TUDGMENT, NOR FOR ANY ACT OR OMIESIONS
EI{LEBVEDWG{XJD FAITH 70 BE WITHIN THE S00PE OF AITTHORITY CONFERRED BY THIS

AGREEMENT, FPAUYNERS SHALL BE TZABLH ONLY FOR ACTS AND/OR OMISSIONG
INVOLVING WWNAL WRONGDOING, BRAU: AND BREACHES OF FIDDCIARY- DUTIES OF
CANE ANG LOYALTY, ACTIONG OR OMISSIONS TAXEN IN RELIANCE UPON THE ADVICE OF
LEGATL COUNSEL AFFROVED BY FIFTY-DNE FERCENT (51%) IN INTEREST, NOT TN NUMBERS, OF
THE PARTNERS AH BEING WITHIN THE 600PR QONMFERRED BY THIS AGREEMENT SHALL BB
CONCLUSIVE BVIDENCE ©F GOOD PAITH; HOWEVER. THE PARTNERS SHALL MO BB
REQUIRED TO PROCIRE SUCH ADVICE TO BB BNTITLED TO THE BENEFIT OF THIS SRCTION.
THE PARTNERS HAVE THH RBSPONSILITY TO DISCHAROE THER FDUCIARY DUTHS OF
CARH AND LOYALTY AND THOSE ENUMERATED IN THIS AGREEMENT CORSISTENTLY WITH
THE OBLIGATION OF GOOD FATTH AND FAIR DEALNG,

Additlone] Favinets

1464 THY PARTNERSHIF MAY ADMIT UP 7O ONE HUNDRED AND FIFTY (15D): PAR'I’NBRS
mmuxmmm?mmmmm WITH SECTION 8462, THI PARTNIRSHIP SHAY

HAVE THH EIGHT TO ADMIT MORE THAN mmmmmmmmmmnm
THE PARTNERSHEF ONLY BY THE TPRESE WRITTEN.CONSENT OF FIFTY.ONE PERCENT {51%)
IV INTEREST, MO IN MUMBER, OF TEIE PARTNERL. ANY NEW OR ADDIIONAL PARTHER
BHALL ACCEPT AND ABSSUME TN WRITING THE TERMS AMD CONDITIONS OF THB

BUITABELTTY

{2 . GA&P Apzaciafen, Genoryl
Pattiershlp




[

1405  BACH PARTNER REPRESENTS TO THE PARTNERSIIP THAT IFTHA PARTHAR 15 NOT AN
ACCREINTED INVESTOR, Af DEVINED IN THE SECURITIES ACT OF 1983, AS AMENDID (THE
ALY} (AS DEFINEY BELGW), THAT THEY WILL NOTIFY THE MANAGING GBENERAL PARTNERS
IN WRITING WITHIN TEN (10) DAYS FROM THE DATE OF THAT PARITNAR'S ADMESION INTO
THE PARINERSHIP, AN ACCREDITID INVESTOR AS DRUINHD IN THE ACT I&: A NATURAL
PERSON WHEO HAD INDIVIDUAL INCOME CFf MORE TEZAN £200,000.00 IN BACH OF THE MOST

$1,000,000.00; A TRUST, Wﬂ'ﬁt}'z‘ TRUST HAS TOTAL ﬁﬁﬂ%ﬁ@ TXCESS OF $5,000,000.00, WHICH 15
NOT FORMED FOR THP SFECHIC PURPOSE OF ACQUINING THE PARTNERSHIF TNTHREST
HEREIN AND WHOSE INVESTMENT 18 DIRECTED BY A SOPHISTICATED FERSON WHO HAS
SUCH KNOWLEDGE ANCY EXFERIENCE IN FINANCIAL AND BUSINESS MATTERS THAY HB.18
'C.A.PAELE oF EVALUAE‘H‘JG THE MERITS AND RISKS TNVOLVED 1N BECOMING A PARTNER;
ANY CRGANIZATION DESCRIBED TN qBClZION B OF THE IRC, CORPORATION,
MASSACHUSETTS OR SIMILAR BUSINEES TRUST, OUR PARTNERSHIP, MOT FORMED FOR THE
SPECIFIC PURPOSE OF ACCQUIRING THE I’ARTI\IERSHIP INTEREST HEREIN, WITE TUTAL ASSETS
1 BXCESS OF $5,000.000.00; ANY PEIVATE BUSINESS DEVRLOPMENT COMPANY AS DEHINED IN
SECTION 3(nK2) OF THE ACT OR ANY SAVINGS AND LOAN ASSOCIATION OR OTHER
INSTITUTION AS DEFINED IN SSCTION 3a)s) (A) OF THE ACT, WHETHER ACTING 1N TS

INDIVIDUAL OR FIDUCIARY CAPACIY: ANY BROKER-DHALER REGISTERED PURBUANT TO

SECFION 15 OR SECTION 2(12) OF THE ACT; ANY INVESTMENT COMPANY REGISTERED UNDER
THE INVISTMENT COMPANY ACT OF 1940 OR A BUSINESS DEVELOPMENT COMPANY AS
‘DEFINED IN SECTION 2(a}d8) OF THE ACT; ANY SMALL BUSINESS

DNVESTMENT COMPANY
LICENSFD BY THE U4, SMALL BUSTNRSS- ADMINETRATION UNDIR SHCTION 301} OR {d) OF

THE SMALL BUSINESS INVESTMENT ACT O 1958; ANY PLAN SSTABLISHED ANII MAINTAINEDY
BY A STATE, 115 POUITICAL SUBDIVIRON, OF ANY AGENCY OR INSTRUMENTALITY OF A

g{i;&s'l'ﬁ OR TS POLITICAL SUBIAVISIONS, FOR 'THE BRNREIT OF I EMPLOYERS, I¥ BUCH PLAN

WIALA&SHSNBX@&SGF%MM}MMWMEMF&ANWMWB
MIANING OF THE EMFLOYEE RETIREMIRIS INCOME SBCURTIRS ACT OF 1974, W THE
GNVESTMENT DECISION J§ MADE BY A PLAN FIDUCIARY, AS DEFINED IV BECTION 3) OF
SUCH ACT, mmmmhmm&&vm@sm TEAM ASSCKIIA’HW INBURANCH

Notices

1406 Unless ctherwise mrmvided hevein, any motice or other commusication herein reguired wor
ﬁ;mmnimuegimul br in vhiting and msy he@m&@w&mmﬁmw ot sent by
ibedl States el and shall bo deemed £have bean given when Gellvered in pevser, on upon mosipt of

felecopry o telee or Swes (3) busitess dayd ofter depositing # In the Tnited Guites mmall £
certified, when postage ald end propeddy sddressed, For thereof, the addresses. of the
jarties heretr are as set in Bxhibik “A™ aodd may be Sapedifed in writing and delivered in
aceordants with the jgem of this Agpeement:

FLOWIDA LAW T0O AFFLY

W7 CTHES AGREWH’ SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED IN
ACCORDANCE WITE, THE TAWS OF THR STATE OF FLORIDA WITHOUT REGARD T} THE
FRINCIPLES OF CONFLICT OF LAWS.

1
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Erigputes

1408 The Prztnies sholl make « good faith effort & setlle any dispute or daiwm adsing under
this Agreement, W howeaves, ther’mﬁsalifaummufwa te o dladery, the Poriners shell
pubimdt Wt arbitration befory the Flerida cifice of the Amesean Arblivation Assodation. In m
arbitration, tha Pedecal vales of Clvil Procesture ared he Fodaval niles of Hyidencs, a5 then edating, 8
apply. Judpment on any acbibsalion aveds may b entered by any cowet of competent furisdiction.

Beadings

1409 Section headings used in this Agreement sre Wnchided hessln for convenlende oz
m%sg o nnd shall zot wnutimw a pnrt of this Agieement for any other purpose ov i glee ay
e i o

Purtiee Yemd
LR L] il Agreement dtull be bnding on med inove fo the benefit of the parties hereie and
thelr Wn‘v& i, exeoutors, odoinbrirators, legsl tepresentatives, sucoessors f:d assipns. win

this Agreamerd.

Hevevebility
EThL e e panps of the provisions contained v fhie. ﬁtaimli. Emmy
réasony by held mﬂﬂi‘ld‘aﬁo ¢ unenforcezble In an{N lhnt mvalid,
provislons shall nobatfess any oiher provislon conteined

Comlerpats
M.u Tl\l.; Apreernent and sy avsndinents, wilvers, conginde oF supplenenty may be

nursher of countarparts mhsfwiﬁeh w!miw weecubedd snd delivered shull be deemed
anwﬂgtmt b(ll%ﬁll sttch connterparts tgathershall constitite by coe gad thesama instrment,

Gexidar and Kamber
113 Whekever the cgnbee shall rogoire, ol words In ths Agreemerit In the simle gandor sfisd]
be deesned 10 indude the hemale or sekey gﬁdw AND VICE VERSA, AND all siipulsr werds shell
inclugle the plozel, aesd off pusal vworks sholl helode the singudur,
Prior Apgproemente 8

1414 Agresment supasedes any prior understandings or wiitn or oml sgreements
mwﬁwmumsgmm&gmmmnmg&m ed herein, e
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5 kP ASSOCIATES, Goneral Fastnewhip
oo SCLLIVAN & POWELL
E55} N. Pioderal Hwy., Sulte 210
¥ Landerdale, 71 333031404

1} TheParties horeto Jinva executed this Apfeciment by the siprature and date set forft below.
Bach porty slgning below hereby represants und warrante that such party i sophistioated end
experienicad in finmridal wnd busines matiees and, 25 sreault; il a positon bo evaluats and
partiipeita i the businass and administration of the Partnenthip,

Eruts,
Erale:

) Distributiong
b 200 Yoy et clifeibmbions o i quisterly hests in the emmgunt of §
e T lect o hinye my quasterly dlawituton relnvested io Gie Farierdiyp,

e, Y Attt Aeovedited investor aa delined bedovr,
e T o ot i noadited javestor,

Tha 1l would cuelify as an “gocedited inyesion
) A porson with s irdividad net wordh, - together with his or her spouse a-combined nat
worth, in expess of- 100, Met worth mesns the micees of total ansels of Esir ket valne, Induding

hothe, home furnishings snd suisbiles, aver totnl lghillites.
) A person with an individuel inspme (evcioelve of any Bnoome stibatable o M or her:
spouse) i excess.of $200,000 in enthe of the past bwo yeers; &sd Ging e or she reasonably expradis to liave

13 B&P Associetes, Goperal
Purtnerafily




an ndividudl Sncome dn eicens of §200.800 dﬁMg ildsiy . Individuel bneomee menny edjusied gross
mma,mmpmwdlm:fedmi ess any income attributable to @ spouse of to
vwied by & gpouse, i:tuwed by !iw{allcrwin%munh (but not incuding sny amounis
skie B 2 fponse o 1 property & spouse): (i) the amount of ary tox-exernpt interest
incﬁméummd ander Seetion 108 of the Unitmi States Intemnl Revenue Code of 1986, us amended (e
;ﬁ the amount of losses claicned as.a limited partner in & limited partnership as reported o
Schiedule ¥ of Torm 1040, () mny dediictpn datmd for eiepléhon urder Jechion 611 ﬁ}g? the Cende
and (1v) ary msmount by w&[& ineomie foom eaf lm hwa redwend in arciving ut
ndjusted gross itcoms passuant o the provigions H,

(iﬂ} Apmwﬂﬁmge&erwi&;hm or'her spouse, had & combined income i excers of $300,000 in each
pmmn yews, uvd reagonably expects kp huve a combined Incpime in excess of $300,000 during this

MA (How you would like your account titled)

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

Name, Address Socia! Nu or Capifal Contribution
Trlephane No, and Fax No, Federd. 1D

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

" 5&P Aspocistes, Gererul
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TERNARD L. MADOFT 212 230.2424

Invesiment Securilies : 102212242

B4 Thind Avenise New Yark, NY 10022-4834 "R 235130

Fax 212 486-8178

TR 1D O, AGCTE ASBIGHED i
LS~ D374

. PY § Associstes (alerac ShETNGRSHP

%&5 N FEDERAL Nwh. SwiTe ws
= Lompans E@:ﬂw FL 3390
SN3u5 782-3580 Lgvgl 2823 az»

o v Mihac gm w@uﬁ Dopoill, ppumeics Pitrons

WE DEEM THE QUESTIGNS DONTAINED N THIS SEGTION TG BEREQUIRED BY THE -mowmun WSTOMEST ALLE
OF THE NATIONAL ASSOCUTION OF SECURITY DERLERS, AND, THEREFORE, WUST BE ANSWERED [N FIRL,

RESIDENGE

NAME OF ERPLOYES iiF HOUSEWIFE, MAME THE HUSBAND'S, EMPLOYER)

EMPLOVER'S ADDRESS

OCCUPATION

BANK REFERENDE AND ADERESS

OTHER BROKERAGE ACDOUNTS WITH

CLENT INTRODUGED By,

£ RS ESTIMATE OF CUENTS HET WORTH

15 CLIENT OVER 21 VEARE OF AGE YES MG

HOW LONG HAVE YOU KeGWH CLIENT

CLUENT 1§ CITIZEN OF
APPROVED BY
DATE SERT T CLIENT DAYE SENT TO CLIERT
MARCRH AGREEMENT MAIL WAIVER FORM
JOINT AGREEMENT MULTIPLE A/G FORM

EORPORATE ACCOUNT mm CORPURSTE RESCRLTION

COPARTNERSHPFORM | F “_,E “?‘

Muededf Sar

i
rivtional a6l



}

L e

o TBERNARD L. MADOYE ,  212290.7484
E‘“ﬂ Investmeni Securiies 500 221-2243
825 Thind Avenuwe New Yark, NY 100224804 Telax 235130

Fax 212 4869174

Congress haa mandated that all Interest and dividend payors Including banks, carporations and funds must withhold 1 1
of afl dividends or Interest paid UNLESS you complete and return the form at the bottom of this page.

Undar the Fedaral Intome tax lew, you sve subject to centaln penalifes as well as wilh-holding of lax a1 g
20% rale K you have nol provided us with your corregt sotlal security number or other taxpayer identification
numbar, Ploase read this noflos carshully,

You {as a payse) are required by law to provide us {as payor) with your correct Saxpayer kdentlfication
nimber. ) you ara an fiwlividual, your taxpayer identification Is your soclal security rumber. )t you have ot
provided us with your corract taxpayer identiflcation number, you may be sublect 1o a $50 panaity imposed by the
Internal Revenue Service, In addition, divided paymants that wa make to you may be sublect to backup withholding
gtaribng o January 1, 1984,

Backup withholding Is diierent lromi the 10% withholding on inerest and dividends that was repealed in
1983, If backup withholding applies, payor 18 required to withhold 20% of dividend payments meade 1o you. Bagkup
withholding Is not an additional tax. Rather, the tax lablity of persons subjact to backup withholding Wil be reduced
by the armount of tax wiihhaeld. If withholding results In an ovarpayment of taxes, & refund may ba oblalned”.

Plaasa sigﬁ tha form and reitirn § to us

Thanke you for vour cooperation,

{Corporations ars exempt from this requirement and should not retum this form.)

e e mah Sk e Gue S G S b P e R W WO S P AT T R PR T U T S - g o vy e s il B W Gl N . T

BUBSTITUTE INTERNAL REVENUE SERVICE FORM W-9 +

Acooitt Number(s): , Texpayer Identification Numger:

s 0371259

Nana P+ ‘,éw 0k, {
v 395 W Fedoo] foge, Pemr, wajwwﬁw,f&

330b°

{Stgnature) #9 A4 M: MM ﬁﬁ/

"Under penaties of perjury, T cantify that the mimber shown
on this form Is my comed! Taxpayes idenification Numbe.

Pleass 1l In your name, address, taxpayor Kentitication nember, and sign above,

Alfilieied with:
Muiloff Socueitics Indemnational Lid,
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e n m—————— S m— A

© Q

=1 | BERNARD L. MADO¥ 212230, 2474
@ Investment Becuritics H0521.2042
J B8S Third Avesw New York, NY 10029-4834 o 235634

Fax 212 4868118

Gantlemsn:

The undarsignad hereby authorlzes Bernard L. Madoff {whose signature appaars below) as his
agent and attorney In fact to buy, sell and tads in stocks, bonds and any other securities n
accordance with your terms and conditions for the undersigned's account and risk and In the
undarsigned’s name, or humber on your books. The undersigned hereby agrees to indemnify and
hold you harmiless from, and to pay vou promptly on demand any and all losses arising thersfrom or
debit balance due thereon, Howaver, in no avent will the ingses excead my invastroent.

In all such purchases, sales or trades you ars authorized o follow the Instructions of Bernard
L. Madoll in every raspect conicarning the undersigned's account with you; and ha is authorized to act
for the undersigned and in the undersigned’s behaif In the same maaner 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 ratilles and confirms any and all transactions with you heretofore or
hersafter made by the aforesald agont or for the untlarsigned’s account,

This authorlzation and indemnity is in addition 1o (and In no way limits or restricis) any rights
which you may have undsr any uthar agreament or agraements between the undersigned and your
firm.

“This authorization and Indemnity is algo a continuing one and shall remain In full force and effect
untl) revolked by the undersigned by a wriiten notice eddressed to you and delivered to your office at
B85 Third Avenua but such revocation shall not affect any lebility in any way resulting from transaction
initiated prior to such revocation. This authorlzatlon and indemnity shalf entire 16 the benelit of your
presertt firm and any suceessor fin or firms irrespective of any change or changes at any tima in the
personmnal thereof for any satse whatsoever, and of the assigns of your present firm or any successor

firm,
owea_17/25]12
I
fmf%@’ﬂ‘% Fo !
{City) {Stale) o
Very mﬁy YOS, AM Wj m ﬁ '1;"5 W g y
/ {Cifent %fgnature
Signatura OF Authorized Agent:
"

Manladl Seprrties Tomratinnd | ad
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ATTACHMENTS 1 & 2



1 Education & Desionations

LPA -~ Cantified Public Acoountant {1978), *regulaied by the Siate of Florlda

FFS - Parsonal Financial Spealalst (1989), confotred by the American instlute of Cérified Public Accountants
RBY - Accredited in Business Valuation (2000), confarred by fhe Ametican Institute of Cerilied Public Accounlants
BFE ~ Gertitiod Fraud Exarsiner ($894), conferred by the Assosiation of Certfied Fraud Examiner

GFF - Cartified in Financial Forensics (2009), sonferred by the American Instiiute of Certified Public Accountanis

W.B.4,, Accounting and Business Admimistralion, University of Buffala,
B, B., Accounting, University of Buffalo

Extensive cortinued edhucation irf the areas of business valuatlon, forersic ascounting, aseounting and aucliting, as
wall as meeting bl-annual reguiremerts for all designations of AICPA and AGFE for continued professional aducatiors.

3 Protessional History

{inroum we, Jonumy 1997-prosent

Stearaat, Appel, Fromberg & Margelies, BA,, 1982-1997

tLiyonthel and Suwell, 1881

Frenariow Remvanes o, THEasuret, surancs Cusgbumelats, 1980
Paat, Brrench, Witcticl & Company, fo771980

@ Articies, Seminars & Prasentations

P e

n "Chapter 7 - Panel Discussion”, Unlversity of Miari School of Law, 23rd Annual Bankruptey Skills Wotkshop, 2013,

= Bankruptcy Bar Asscolation - Southarn Distrlot of Florda: "Bankruptey Skitls Warkshiop” - Juna 2013 "Chapter 7 -
Panel Discusslon on the proper 1zse of sxepiions, lian stipping of second margages, preparation of bankrupicy
gohedules, and the sale of underwater regl property by Trusleas.™

» American Bankrupioy Institute: “Timeshare and Hote! Bankruptdles” - February 2013

= "Handicapping The Playing Fisld: Addressing Freqaent issues In Bankruptey Lifigation®, presented af the
ACCA-SFL's Third Annual GLE Confarancs

# "Symposium | - Protecting Asset Protection: Whiet Warks, What Doest't and Why", presented at the
ACTEES 2012 Arnual Mesting

% "Fiductary Hesponsibilities of Prafessionals in Bankruptay”, presented at the 2071 Coniral Flovida Bankrupley
Law Assoolation Annual Seminar,

o The Ingtitute 33rd Annuai - Florida Chapler - "The Fimanclal Distresssd Cllant: Poslioning the Client for
Modification, Bankruptey andfor Foraclosura”,

w Florda Fiduclary Forum - Ethics Prasentation, 2071,

# "The-Bankraptoy Prooess and Bankrupioy Fastrueturing for Lawyers®, AAJ Winter Convention, 2010, 20t

® “Top Tan DSO lssuas in Bableruptoy™, Bankruptoy Trustes Assodlation Tralning Searinars, 2010,

& "Top Ten DSO lssuies In Baniauptey®, Continung Legal Education {CLE} Fall Conferencs, 2009,

u "Banknptoy and Marital Debis; Is it Enforceable or Dischargsabie?”, ABA Seciion of Family Law, 2008, 2010,

» “Privacy and Seourity Issuas™, 2008 Nationgl Association of Banktuptoy Trustess (MABT) Spring Serminar,

w “Thxation lssues Facing The Domestic Relations Praciitiorer®, Palm Beach County Bar Assoclatiorn,
Farnlly Law OLE Commitiae pregentation,

# “Privany and Security Jesues in a Trustee's Offics and BOF Environremt”, Natiopal Assaciation of
Benkruptcy Trusteaes,

e "Keap Your Clisnt From Drowning: How to Deal with Banfeuptoles and Foreslosures”, AAML 38nd Annual
Institute - SA Symposiurm, 2870,

*L foanaed by the Btate of Flodts
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i “Understanding Finanelal Discovery”, Florlda Board, Farmlly Law Financial Accounting and
Cross Examination Seminar

# "Federal Tax Filing Requirements”, Regional 21 Bankiupdey Truslee Assosiation,

w Topics ihvolving financlal controls and sk mapagement prasanted o financial fnsttatons and
arganizations irvelved with distressed propertes.

#»"The Ghapter 7 Debior From the Perspactivas of a Chapter 7 Tiustée, v, Trustes, and Colngsl for a [yablor or
8 Creditor”, University of Miami School of Law and Bankruptcy Bar Association, 2070.

% Range of Experience

A Pariner at Marcum LLr, Barry Mukamad Brings mors than 80 years of mutidisciplinary expetience to the
firm's Advizory Servicas diigion. Experlenced in.sorms 30 Industrles, fe successiully addresses complex lastes
{n bankruptey and fnsolvency, capltal recovery, fraud, business valuation and economic damagas,

Mr, Mukamal is 8 Chapter 7 Panel Trustee in the Souther District of Florida, He has exlensive éxperience operating
bualnesses and [iquidating thair assats in the LS. Bankrupicy Gourt system as well a5 in state count procesdings. He
has boan appointed as lquidating fustes and/or playadministrator in numernus eomplex cases reqiring administration
anel resolution of iiigation, quaniification of seanamic damages and fesalution of clems, As plan adminlsteator or
trustes on sevaral fallsd commercial real estate profects, Mt Mukamal has imanaged and markated the cormplation
of construction projects holuding resolving related ereditor claims and congtriction contractor claims.

M, Muskarnal bas represented debtors, oreditors and oreditors’ committess in matters of insolveney fraud and
abuise, and has assisted frustees In thait asset recovery efforts. He has served as a court appointed recelver and
mediator, and has testiffed as an expert witness at the jocal, state and federal level, Ha bas extensive experienes
irs igation Invalving preterence trangfers and fraudulent conveyanses in the context of bankrupl entities,

Mr, Mukamal's extensive liiigation support experience includes matrimonial dissolution, Jast profits litigation,
fraud investigations and business vaiuations. He has bean involved in numersus high profile, high-net-worth divorces
involving assels in the U.8. and abrogd. In addition, he has been retained bi investigedions and embezziement [Beuss
associaled with financial fraud scheimes such as Ponzl schemes and oceupational fraud, His axparience also sxtends
to lost profits ligation, damages in reletion to braach of contract, and parsonal injury and wrongfl death actions,

M Mukamal's testimony for the plaintiff in 2 patent damages action faciltated a muli mitien dollar award for the client,

Mr. Mukamal's invelvermernt with augit and review sngagaments make him patticulariy qualiied to addresy issues
of ascounting malpraciize and to testily in such sress, He has been invalved in audit, review, actournting and tax
arngagarnents ranging frarn small, dosely-held entifies fo SEC cllents in varlous industres, including nsurance,
ranufastuing, disirtibution, real estals, haslth care, publishing, agricullure, seafood and aviation,

= Professional & Civic Affiiiations

o Arnsrican Institute of Certified Public Accountants (RICHA)
= Florids Inatitute of Cariifed Public Accountants (FIGPA)

& Aszociation of Gertified Fraud Examiners

u Chapter 7 Panel Trustee, Scuthern District of Florida

Awrards & Recognitions
a 2008 Litigation Key Partner Award Winner, Bouth Florlda Business Journal
& 2000, 2010, 2014 & 2012 Top GPAs In Litigation Support In South Floxda — South Florida Lagal Guids

o

e By the State of Flonda




1% Four Year Case Ristory

a8 Comnued... |

{rase Name _ﬂnuri Case Number _?udga Type of Testimony

MDRTEAGES, |71, BISTRIGT OF ARIZONA CASE NO, DEPDSITION
2-08-B-07465-RdH

INTEG ING. AND MARG 1ACOVELLY MIAMIDADE 04087 GA OB 1DEPOSITION

y

GLAUDIO OSORIO, BT AL

G & M OL COMPANY S0UTHERN DISTRICT 042280401 HIGHSIMITH TRIAL TESTIMONY

V _ o OF FLORIDA

CHE0 PETROLEUM CORPOFATICHI,

SLINSHINE GASOLINE DISTRIBUTYORS, ING,

CLAUDIA GOETZ BROWARD .FMGED-Zﬁ'i 5613 WICHAEL KAPLAN TRIAL TESTIMORY

2 [ :

RALPH GOETZ '

MARIQ'S ENTERPRISES PAINTING MAMI-DADE 2102 CA 20 TRIAL

& WALLGOVERING, RC.

v

YEFNIA PADRON INCORPORATED

SLAUGIA POTAMKIN MIAMIDADE (07-27261 FC-U4 ROBERT M, PIREIRO | TESTIMENY

ALAN POTAMKIN

ELAIRE . BEAME MIAML-DATE 07-28667 FC {07} |BAGLEY | TESTIMORY

v

LAWHENGE BEAME

MARIA FERNANDA IKEELER MIAMI-DADE 07-20085-FC BERNSTEIN TESTIMUNY

v,

JUHN R, KEELER

KEVIN TGCARTHY WAMI-DADE A7-B1016-GIGOHN DEPOSITION

¥ 1 HOPRING

AMERICAN ARLINES, NG, AMERICAN EAGEL

AIRLINES AND EXECUTIVE AIRLINES ING,

CRERTVE DESPERATION INC. MIAMEDADE DE-18087 DEPAMUTION

BARRY £ MURAMAL, AS LIQUITATING MIAM-DADE DBT4345H 1 TRIAL

& 0 & O TRUSTEE FOR FAR & WITIE £ORF

Y

ERMBT & YOUNG [LP

STEPHENSON QIL COMPANY NORTHERN DISTRICT OF O8-0U-380 TCRTLW  [TERENGE KERN TESTIMORY

v OKLAHOMOA

CITGO PETROLEUM CORPORTION




B Four Year Case Bistory contd

[rase Name Gouri Lase Number Jndge Typs of Teslimony
(& R QU COMPANY ING. NORTHERN DISTRICT D9-CVLBBTCK-TLW TEREMCE KERN TESTIMONY
v OF OKLAKOMOA

GTED PETROLEUM CORPORATION

BYEPHEN M, FULLER MIAMI-DADE DO-L0857-FC-07 NEPOAITION
v

TIARYL FULLER

AGUSTIN R, ARELLANG, JR. A ALE 09026848 FG {12} DEPOSITION
Vv

ELIZABETH [AMIREZ ARELLANG

GRAND SEAS RESORT PARTNERS - MIAVI-GADE 08-28973 BRG-LM) LAUREL M. [SICOFF TRIAL
CEHAPTER 11 / GHAPTER 11 .

ROBEAT K. BLAKE, BT AL BROWART 99-035447 (073 DEPOSITION FFRIAL
¥

JAMES - ELLIS, ET AL

WERENDON MINING (NEVADA, ING, (IEBTOR) | MIANIDAGE (8-11068-BK0-AJ0 | A, JAY CRISTOL DEPOSITION
Y

MILOW BROST, ELIZABETH BROST ET AL _

HOWARD M, EHRENGERG, GHAPTER 7 MIARTADE DEROSITION/
TRUSTEE " TESTIMONY
y .

OO SEMMAN, LLPET AL

GERALL HESTER BISTRICT OF NEVADS 200-CRONTITORLRL TRIAL TESTIMENY
¥ : '

VISION AIRLINES ING, _ I

THE FLORIDA BAR BUPRERE COURT SO1115 & SO0 /) JUDGE EDWARD 1 DEROSITION
' OF FLORIDA - FLORIDA BAR FLE NEWMAN, REFEREE |

WMARK ENRIGLE ROUSS0 ANE #A0T1-70,588(114)

LEONARDD ABRLAN ROTH & 2011-70,408(11TA)

BAVID G. ARNOND MiIAMI-BADE 1213962 DA 40 | TESTIMONY
y

AGSOCIATION LAW BROUR ET Al _

MALIRY ROSENBERG WIAR-DADE £9-13186 BRC-ALG DEPOSITIGN
¥

DV RECEIVAILES, WV, LLG,
U 5. BANK M, A, ET AL




/itae {}tsnl_;iﬁ'u&ﬂ;p.

BE Four Year Case Histovy cond

Gase Name

Coutl

Oase Mumber

Judije

Type oi Tastimany

MAURY ROSENBERG

v

DY REGEIVABLES, XIV, LLC,
L, 5, BANKN. &, ET AL

MEAME-DADE

08-13198 BRC-AJC

TRIAL

JOHN CAMPION
v
ESTHER CAMPION

MIAMI-DADE

18- 2DR-D00297 MG

TESTIMONY

- & DEPOSITION

FUSIONSTORM INC.

v

PRESING NETWORKED SOLUTIONS, BIC.,
MIGHAEL LYTOS, DAVID DUFE JORN LOTZE,
GIA KING & YANDY RAMIREZ

1400093877

ARBITRATION

TESHMONY

CHEATWE DESPERATION IRC.

¥

MES]ING., THORMAS JOHN KARAS,
BARBARA FAWCETT, ET AL

FT.LAUDERDALE

DE-18087

TESTIMONY

CAPITAL IMVESTMENTS USA ING /JOEL
TABAS - TRUSTEE

y

EERAIN EATON TRUST, EDWAN-H. ETON
JB INT TAX TRUST ET AL

WA DIVISION

09-35408 BKD-
[MI709-35418 BRC-LMI

DEPOSITION

CARTAL INVESTMENTS LISA ING AJOEL
TABAS - TRUSTEE
y

JOSEPH M, LEHMAN

NitARAT DIVISION

08-26408 BKE=

LMI/09-35418 BKG-M)

TEPOSITION

ANA INGHRAM
Y
BAMER TAWFIK

RALAMDALTE

10-035020 F& (16)

[EPOSITIGN

BAVID C ARNOLD
¥
ASHOCIATION LAW GROUR, ET AL-

WMIARM-DADE

12-18962 ca 40

DEPOSITION /
TERTIMONY

MELINA HEALTHCARE OF HORIDA NG,
v
PHYSICIAN CONSORTIUM SERVICES LLG

MHAMI-DADE

32-183-00516-10

DEPOSITON

STEVEN EDWARD RUFFE
V
LINDA RUTH RUFFE

MAMIDADE

T1-38218-FG07

[EFDSITION




¥ Four Year Gase History concg

Gase Hama Sourt Gase Bumbhar Judge Teps uf Testimony
\CE/DS HOLDINGS ING, MIAMI-DADE 11-264681-0A-40 TRIAL
SANARE LLG AND BOCTOR MABETIC SUFPLY | L0

TODD LARY/STARBRIGHT SOUTHERN DISTRIET 1011 GV 28820 ' TESTHAONY
y {OF FLORIDA

BOSTON SCIENTIFIC CORPORATION ‘

DUALA FUNDING LLG | MIAMBOADE 11-30857 GA 30 TESTIMONY
v

DELOFTTE & TOUGHE LLP

DELTECHE BANK Ad MIAM-DABE 11-83775 CA40 TESTIMONY
Y

DELOITTE & TOUGHE LI

HAMG MARKETING GROUP LLG DBA

HRALINE ALTERNATIVE SAARKEHNG GROUP BISTRICT GOURT OF A-11-640358-0 TRIAL

¥ CLARK GOUNTY, NEVADA

ALLEGIANT AR LLC, ET AL

AMERIGAN EDUCATIONAL ENTERPRISES, LLG

¥

THE BOARD UF TRUSTEES OF THE INTERNAL

IMPROVEMENT TRUST FURD MIARI-DADE GOURTY CASE #02-28022 CA 08 DEPOSITION

A 110

W




S8&P Associgtes, Gewernl Parmership
B&S Associntes, Goemeral Partnership

ATTACHMENT 3

Glossary of Terms |

| Defiged Term

[ Devripfion |

2004 Sulltyan Fristribations

Thistributions recorded by S&0 o pariners Amm o7 Richsel Sullfvan o 12/31/08 il
the amannt of $300, 465 51 and partmers Ix.& L. Gail Sulliven an 123108 & the
amgunt of $31,500,

Avelling Trank I, Avelling

Bienes tMichagl 8. Bienss

Corservakr Phillip J. Yon Kalbils

Keleo Keloo Foundalion

Tadoff or BMIS Bernard L, Madoff Investinen! Seeurities, LLGC
arcum Marcum LEP

Mogckar wichesl Moscker and Assotiatos

PAS P&S Asaociales, General Pavinorship

B&S Anmmgal Parlner Statenents

Spreadshets prepared by Muscker that snmmiarzs the aclivity eapital adcount
haginning balance, new investmaents, munagement feas, expenses, diseiwillons,
painglogses and coding capital aceoust bafunes) for all pariners on an annual by
based on information reporied by P&S managing general pariner ou the anirtieal
partnor gtatements,

TS Madoff Cash Rocoipls & Diskursements Ligt

Eucel spreadshieets propared by Moecker of the vesh rceeipts from aimd cash
disbursements to Madolf for ench year fiom (993 theeugh 20008, which
anreadsieets are based on Moackers snabysis of P&S books and records.

P&S Madotf Portfntio Reporls

Summary report prepared by Madoff for P&S filled "Portfolio Monugemenl Repos|

PES Matmgement Foe Cheoklist

ool spreadehoct list preprred by Moocker ol the managament foa% paid by F&5,
whieh Moecker identiliod through their analyais of P&S books and records,

1188 Manupemont Feos

Darsunnl 1o Artivle 3,01 of the Pariuership sgroeoni, 20% of the capital ging,.
tapital 1osges, dividends, interest, margin Intcrest exponse and sl other profits axd
losscs attsibutable o the pacinershipare to be dlseated (o the managing groeni
DALBLE.

P&S Poruership Avreement

P&S Amended and Restated Parership Agroement, dated Doceniber 21, 1994

P&S Quarterly Mansgement Fee Caleulations

Quarierly calpulations of management fee's propared by P&S managing gencen
pirtrer

P&S Spreadsheets Pacel spreadsheets tilled 19932008 by Parluer Cagh-In CusheOut Real Balance

Pariners the generel cariners of P&S and S&P

Parterships P&S and S&F volleclively

Powell Uirug Powel!

Revigw Period 1993 through 2008

S&F S&F Associaics, (renoral Partnership
Spreadsheets preparad by Moetker that sunmarize: the wetivity (eapital ascount
Tieginning balancs, iew ivestients, nanagement foos, txpenses, digtrbilions,
euinslossesand onding capital ageound balanee) for all pasiners o i annl by
hased on information reported y &P mamagiog general purinor an the annul

S&F Amwal Partner Stalemenis partner staterments.

S&F Madolf Cawli Recdipts & Cisbursemonts List

Excel spreadshoets prepared by Moccker of the cash yoeeipts {rom and cash
thistarsements- i MadalT for eael year from 1993 through 20008, which
sproadshects are besed on Moackers analysis of P&S baoks and records.

S&:F Madoff Portiblio Report

Summary repurt prepared by Mudoff for S&P titled "Partfulic Maaagement Repor.

$&P Management Feo Chiock List

Eixepl gpreadshest list propared by Mosoker of the numagoment foe's paidy P&S,
which Moealer idenfified tuouph their analysis of S&7 books and records,

15&P Manggoment Fees

Pursuant to Article 5.01 of the Parinership agreeinent, 20% of the capifal gains,
capitul logses, dividends, interest, margin inferes! expense pucd aff nther profus and
lossew stvibutablc te the parknership are © Be allosated 16 the mansging guneral
parinars.

B8P Pannership Agrecmaony

S&P Amended and Restated Partaershlp Agroement, daed Devemiber 21, 1994

18&P Quanerly Munagement Fon Caleulations

Quarterly calculabions of mansgement Foe's prepared by SEP managing general
pactner

S&F Spreadsheets

Fxedl spreadshests tted 19952008 by Pariner Cagbeln Cush-Oul Reql Balance

Sullivan

Michael 1D, Sullivan

Suellivan fne.

Wichacl D. Sulitvan & Assoeiatey, Tne,
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P & § ASSOCIATES, GENERAL IN THE CIRCUIT COURT OF THE 17

PARTNERSHIP and § & P ASSOCIATES, JUDICIAL CIRCUIT, IN AND FOR
GENERAL PARTNERSHIP, BROWARD COUNTY, FLORIDA

: CASENO 12-08324 (07)
Plaintiff, Complex Litigation Unit
v

ROBERTA P ALVES, ET AL,

Deofendantz,
/

AFFIGAVIT OF EXTPERT BARRY MUKAMAL, CPA

STATE OF FLORIDA )
COUNTY OF MIAMI DADE ;

BEFORE ME, the undersigned authority, duly authorized to administer oaths and take
acknowledgments, personally appeared Barry Mukamal, who, upon being first duly sworn,
deposes and says as follows:

1 I am a vertified public secountant, snd a Partner with the fiom Marcum, LLP
(“Marcum™), Om Jaouary 17, 2013 this Court: entered. its Order Appointing Conservator (the
“Order of Appolntrment™) Philip ¥ Von Kahl (the “Conservator™ as Conservator for P&S
Associates, Gepersl Parlnership (“P&S™ and S&F Associates, General Partnership {*S&P")
{collectively, the *Parmerships’). Among other things, the Order of Appointment directed the
Conservator to make recommendations with regerd to the method of distribution of the
Partnerships assets to the partners.

2. U October 30, 2013, this court entered an Ocder approving the Conservators
Motion to Retain and Compensate Barry Mukama!) and Marcum LLP as an Expert Witness, nun
pro tune to October 1, 2013 As such, | am famnifiar with the matters set forth herein and submit

this Affidavit of Expert.



3 In conneetion with our employment as an Expert Witness, we were provided with
a spreadsheet for S&P that was prepared by the Congervatorg financial advisor, Michael Moecker
and Associates (“Moecker™), titled *1993-2008 by Partner Cash In Cash Qut — Real Balance
- (Investment Jess distributions™), hereinafier referred 16 as the “S&P Amnuval Cash In Cash Ont
Spreadsheet”  The S&P Cash-In Cash-Out Spreadsheet summarized the armual cash
contributions and withdrawals by partner for each year for the life of S&P, including partoer
CGuardian Angel. Based on the S&P Cash-In Cash-Out Spreadshect, partner Guardian Angel
made investments in the amount of $5,188,103 52 and received total distributions in the amount
of $1,208,357.21

q. We were also provided with a second spreadsheet for S&P that was prepared by
Moecker, tifled “Summary of Investments and Distribution™ (the “S&P Detail Investment &
Distribution Spreadsheet™), which spreadsheet included the detail for the new mvestrents in the
amount of $5,188,103.52 and distributions in the amount of $1,298,357.21 related 1o partner
QGuardian Angel.

5 Using the S&P Detail Investment & Distribution Spreadshect, we scleeted a
statistical sample of the new investments and distributions related to partner Guardian Angel to
achieve a 95% confidence level and 90% confidence intervals. We determined a sample size for
testing of 68 transactions. For each transaction in our sample, we proceeded fo confirm the
amount of the investments and distributions Hsted on the S&P Detail Investment & DHstribution

Spreadshect as follows,



4. Moecker provided Marcum with multiple boxes contaiming fnvestor records.
Specifizalty, these boxes were organized by year and contained bank stafements, copiss
of whediks From investors for new investinent, confirmation letters to ndividual investors,
and coples of cancelled checks with tespect to investor diséributions. !

b, ‘With respest fo tnvestments, we agresd the amount on the S&P Detail Investment &
Distribufion Spreadsheet ta copies of investiment check{s) from investors and
corresponding deposit(s} per bank statements, further corroborated by confirmuation
Jetter(s) from S&P to individual irvestors.

Wik respect to distributions, we agreed the amounts detailed on the S&P Detail
Investment & Distribution Spreadsheet by reference to copies of cancelled checls fo
investors and corresponding disbursement per banking records.

o

d. The 3&F Annual Cash-In Cash-Ont sod $&F Detailed Investment & Distribution
Bpreadsheet exclnde false profit, including the false profit related to the partners tha
were {rangferred to Guardian Angel through journal eniries.”

il As aresult of the testing described above, no exceptions were noted.

7 Rased ppon my anelysis and festing, in my opinion the amounts included for
investments of $5,188,103.52 and distributions of $1,298,357.21 in the S&P Annual Cash-In
Cash-Out. Spreadsheet and S&P Detall Iﬁvestmmt & Distribution Spreadsheet for pariner

Choardian Angel are reliable.

b ISEP banking was conducted thircugh S&P bank socounts, therefors we were provided with S&P bank reconds.
Additionally, we were also provided with Guardian Ange! bank statements for the following periods, 6/1/06
4730113, which statemenis were incomplete my that the majority of the perfods did not mekode canceled checks or
deposit detail Guardian Angel did not provide bank statements for periods before Foue 1, 2006,

* Puring 2002 certaw pariners of S&P and J8&P had thelr enfire inyvestment position (ncluding false profit)
transforred via a yournal entey feom S&P bnd IS&P to Guerdian Angel.



FURTHER AFFIANT SAYETH NAUGHT

Respectinlly submitted,

o dd

Bary E. Mnkamai CPAPFS/ABV/CFE/CFF
Partner
Marcum, LLE

The foregoing instrument was acknowiedged befors me this 31" day of October 2013 by Barry
Mukamal, who is personally known to me and who did take an oath.

Abriadesy Frohorde’

Notary Public State of Plotida at Large

My Commission Bxpires: MM 3/, 2077

DETORAH L, BIIHARDS
% Notaty Publl « sm of Pl &,
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EXHIBIT 4
DECLARATION OF MARGARET J. SMITH




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

CASE NO. 12-034123 (07)

P & S ASSOCIATES GENERAL
PARTNERSHIP, etc. et al.,

Plaintiffs,
\
STEVEN JACOB, et al.

Defendants.

/
DECLARATION OF MARGARET J. SMITH
L. 1, Margaret J. Smith, am above the legal age of majority and otherwise competent

to make this affidavit. I make this affidavit of my own personal knowledge, except where
otherwise indicated.

2. I am a Certified Public Accountant and a principal with the advisory firm of
GlassRatner Advisory and Capital Group, LLC (“GlassRatner”). Non-managing partners of
P&S Associates, General Partnership (“P&S”) and S&P Associates, General Partnership
(“S&P,” collectively the “Partnerships™) retained GlassRatner to investigate certain matters
concerning the operation and management of the Partnerships. On Aungust 17, 2012, the partners
of S&P and P&S held a meeting at which the Partnerships’ former Managing General Partuer,
Michael D. Sullivan (“Sullivan™), was replaced, and I was elected Managing General Partnet in
his stead.

3. The transfers made to Avellino and Bienes were not reflected in the banking

records for the Partnerships, and those transfers could only be verified through the banking

71584041



CASENO.: 12-034123 (07)

records of Michael D. Sullivan related companies, including but not limited Michael D. Sullivan
& Associates, Inc. which were received in May 2012.

4, Sullivan challenged my election as Managing General Partner until January, 2013,
when the Conservator was appointed. Among other actions, the Partnerships’ former counsel,
Helen Chaitman, Esq., who was previously retained by Sullivan to represent the Partnerships,
withheld Partnership funds from me, after I was Managing General Partner,

5. Within four years after the public disclosure of the Madoff Ponzi scheme, I
directed Berger Singerman, LLP to initiate the above captioned lawsuit on December 10, 2012,
despite the fact that Helen Chaitman was still withholding Partnership funds from me in violation
of a Court Order.

Under penalties of perjury, I declare that 1 have read the foregoing and that the facts stated in it

are true,
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IN THE SEVENTEENTH JUDICIAL CIRCUIT COURT
IN AND FOR BROWARD CCUNTY, FLORIDA

COMPLEX LITIGATION UNIT
CASE NO: 12-034123(07)

P&S ASSOCIATES, GENERAL PARTNERSHIP, a
Florida limited partnership; and S&P
ASSOCIATES, GENERAL PARTNERSHIP, a
Florida limited partnership; PHILIP
VON KAHLE as Conservator of P&S
ASSOCIATES, GENERAL PARTNERSHIP, a
Florida limited partnership; and S&P
ASSOCIATES, GENERAL PARTNERSHP, a
Florida limited partnership,

Plaintiffs,
V

MICHAEL D. SULLIVAN, an individual,
STEVEN JACOB, an individual, MICHAEL D.
SULLIVAN & ASSOCIATES, INC., a Florida
corporation, STEVEN F. JACOB, CPA &
ASSOCIATES, INC., a Florida
corporation, FRANK AVELLINO, an
individual, MICHAEIL BIENES, an
individual, KELKO FOUNDATION, INC., a
Florida non preofit corporation, and
VINCENT T. KELLY, an individual,

Defendants.

Deposition of MICHAEL D. SULLIVAN
(Volume ITI)

Thursday, December 17, 2015

One Financial Plaza, Suite 2700
Fort Lauderdale, Florida 23394
9:55 a.m. - 12:45 p.m.

Reported by:
Lisa Mudrick, RPR, FPR
Notary Public, State of Florida

Mudrick Court Reporting, [nc.
(b61) 615-8181
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A. I had told -- I know somebody asked me
what happens if I were to go ahead and pass away or
to die or something, what in fact would happen to
this or who they would call. And Frank was a dear
friend of mine. I mean, I have known him for a
long time. And I think if gquestions come up, since
he knew Madoff and had his own accounts with
Madoff, they knew that I knew him, they knew I knew
him from church, I would have wanted people to go
ahead and asgk Frank if they had any questions.
Because Greg had already passed away, and there was
nobody else tc call but Frank. So it was kind of
more for protection thing for people, you know, not
to worry, in other words, where i1s the money going
to end up, is someone just going to run away and
take it. So it was just there for that reason.

Q. Dc you ever recall having any discussions
with Frank Avellino that in which he said he could
take this businesgs away from you?

A, There was a statement that was made one
time definitively that if there was any
indicaticns -- both Michael and Frank had people
and friends that were investors in here. I think
if they felt and there was any suspicious activity

or monies weren't being paid or things not
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