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

P & S ASSOCIATES, GENERAL CASE NO. 12-028324 (07)
PARTNERSHIP and S & P ASSOCIATES, Complex Litigation Unit
GENERAL PARTNERSHIP,

Plaintiff,
V.

ROBERTA P. ALVES, ET AL,

Defendants.
/

FOURTH AMENDED COMPLAINT FOR INTERPLEADER
AND DECLARATORY RELIEF"

Philip J. Von Kabhle, as Conservator for P & S Associates, General Partnership (“P&S”)
and S & P Associates, General Partnership (“S&P”) (together the *“Partnerships” or the
“Conservator”) files this fourth amended complaint for interpleader and declaratory relief to
determine the proper method of distribution of settlement funds received by the Partnerships
from Irving H. Picard, Trustee for Bernard L. Madoff Investment Securities LLC (“BLMIS”) and
from BB&T Bank. The Partnerships are uncertain of the proper allocation of the settlement
proceeds among the partners, and seek the Court’s declaration as to the proper allocation. The
Partnerships allege as follows:

JURISDICTION

1. This Court has subject matter jurisdiction of this action pursuant to Fla. Sta. 8
86.011 in that this is an action seeking declaratory relief regarding amounts exceeding $15,000,
exclusive of interest, costs and attorneys’ fees. This Court has personal jurisdiction over the

parties in that the Plaintiffs are Florida general partnerships with their principal places of

! Amended to add additional Defendants.



business at 6550 North Federal Highway, Suite 210, Fort Lauderdale, Florida, and the
Defendants are partners in the Partnerships and thus conducting business in this State, or are
domiciled in Florida.
VENUE

2. Venue is proper in Broward County, Florida pursuant to Fla. Sta. § 47.021
because some of the Defendants reside in Broward County, Florida and other Defendants reside
in different counties in Florida.

3. P&S is a general partnership organized under the Uniform Partnership Law of the
State of Florida.

4, S&P is a general partnership organized under the Uniform Partnership Law of the
State of Florida.

5. Defendant Richard D. Akins is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

6. Defendant Ann R. Akins is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

7. Defendant Roberta P. Alves is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

8. Defendant VVania P. Alves, also known as Vania P. Duarte, is a member of one or
both of the Partnerships and is domiciled in Broward County, Florida.

0. Defendant Katherine F. Astley is a member of one or both of the Partnerships and
is domiciled in Broward County, Florida.

10. Defendant Bruce Aymes as beneficiary of Barbara Aymes, deceased, is a member

of one or both of the Partnerships and is domiciled in Sullivan County, New York.



11. Defendant Kathryn L. Babcock is a member of one or both of the Partnerships
and is domiciled in Broward County, Florida.

12. Defendant Sylvia M. Barbosa IRA is a member of one or both of the Partnerships
and is believed to have some connection to Broward County, Florida.

13. Defendant Grace P. Barcroft Revocable Trust is a member of one or both of the
Partnerships and is believed to have some connection to Broward County, Florida.

14, Defendant Dolores Barone is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

15. Defendant Mary M. Barrows, as Trustee, (now known as Mary M. Angelli), is a
member of one or both of the Partnerships and is domiciled in Rockingham County, Virginia.

16. Defendant Roger G. Bond is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

17. Defendant Terry A. Bond is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

18. Defendant R.G. Bond and Associates, Inc. is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

19. Defendant Laurel Bonhage is a member of one or both of the Partnerships and is
domiciled in Sumter County, Florida.

20. Defendant William Bonhage is a member of one or both of the Partnerships and is
domiciled in Sumter County, Florida.

21. Defendant Carl Boschetti is a member of one or both of the Partnerships and is

domiciled in Broward County, Florida.



22. Defendant Annette Boschetti is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

23. Defendant Martin L. Braun is a member of one or both of the Partnerships and is
domiciled in Palm Beach County, Florida.

24. Defendant Estate of Gloria Braun, is a member of one or both of the Partnerships
and is domiciled in Palm Beach County, Florida.

25. Defendant James R. Brown is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

26. Defendant Ruth J. Brown is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

217, Defendant Ruth J. Brown Revocable Trust is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

28. Defendant Denise B. Bryan is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

29. Defendant Brenda J. Buckley is a member of one or both of the Partnerships and
is believed to have some connection to Broward County, Florida.

30. Defendant Walter M. Buckley is a member of one or both of the Partnerships and
is domiciled in believed to have some connection to Broward County, Florida.

31. Defendant James Caplinger is a member of one or both of the Partnerships and is
domiciled in Greenbrier County, West Virginia.

32. Defendant James Caplinger IRA is a member of one or both of the Partnerships

and is domiciled in Greenbrier County, West Virginia.



33. Defendant Gary Chapman, also known as Gary R. Chapman, is a member of one
or both of the Partnerships and is domiciled in Palm Beach County, Florida.

34, Defendant Gary R. Chapman (IRA Smith Barney, Inc. Trustee/Custodian) is a
member of one or both of the Partnerships and is domiciled in Palm Beach County, Florida.

35. Defendant Estate of Leon Chase is a member of one or both of the Partnerships
and is believed to have some connection to Broward County, Florida.

36. Defendant Bobbee Chyna is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

37. Defendant Johanna Wills Clark, formerly known as Johanna Wills, is a member
of one or both of the Partnerships and is domiciled in Orange County, Florida.

38. Defendant John Combs is a member of one or both of the Partnerships and is
domiciled in Martin County, Florida.

39. Defendant Lois Combs is a member of one or both of the Partnerships and is
domiciled in Martin County, Florida.

40. Defendant Dave Cooksey is a member of one or both of the Partnerships and is
domiciled in Polk County, Florida.

41. Defendant Melanie Cooksey is a member of one or both of the Partnerships and is
domiciled in Polk County, Florida.

42. Defendant Janet Cooper is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

43. Defendant Marina P. Correia is a member of one or both of the Partnerships and is

believed to have some connection to Broward County, Florida.



44, Defendant Denise A. Cram is a member of one or both of the Partnerships and is
domiciled in Middlesex County, Massachusetts.

45. Defendant Culbreth Insurance, Inc. is a member of one or both of the Partnerships
and is domiciled in Broward County, Florida.

46. Defendant Marillia Da Silva is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

47. Defendant Diane M. Den Bleyker is a member of one or both of the Partnerships
and is domiciled in Flagler County, Florida.

48. Defendant Sally Dickman is a member of one or both of the Partnerships and is
domiciled in Cook County, Illinois.

49. Defendant Direct Response Group, Inc. is a member of one or both of the
Partnerships and is believed to have some connection to Broward County, Florida.

50. Defendant Estate of Leo Dunham, also known as Leo L. Dunham, Co-Trustee, is
a member of one or both of the Partnerships and was domiciled in Orange County, Florida.

51. Defendant Mary Dunham, also known as Mary V. Dunham, Co-Trustee, is a
member of one or both of the Partnerships and is domiciled in Orange County, Florida.

52. Defendant Lawrence Eldridge is a member of one or both of the Partnerships and
is domiciled in Broward County, Florida.

53. Defendant Carolyn Eldridge is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

54, Defendant Eldridge Family Limited Partnership is a member of one or both of the

Partnerships and is domiciled in Broward County, Florida.



55. Defendant Ettoh, Ltd. is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

56. Defendant Deborah Fellman Revocable Trust is a member of one or both of the
Partnerships and is domiciled in Palm Beach County, Florida.

57. Morton Fellman Revocable Trust DT 5/20/97 is a member of one or both of the
Partnerships and is domiciled in Palm Beach County, Florida.

58. Defendant Morton Fellman, Trustee, is a member of one or both of the
Partnerships and is domiciled in Palm Beach County, Florida.

59. Defendant Estate of Esther Fellman, Trustee, is a member of one or both of the
Partnerships and is domiciled in Palm Beach County, Florida.

60. Defendant Festus and Helen Stacy Foundation, Inc. is a member of one or both of
the Partnerships and is domiciled in Broward County, Florida.

61. Defendant Barbara B. Fox, as Trustee, is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

62. Defendant Carol L. Fox, Custodian for Andrew J. Fox is a member of one or both
of the Partnerships and is domiciled in Broward County, Florida.

63. Defendant Carol L. Fox, Custodian for Alexander D. Fox, is a member of one or
both of the Partnerships and is domiciled in Broward County, Florida.

64. Defendant Carol L. Fox, Custodian for Haley C. Fox, is a member of one or both
of the Partnerships and is domiciled in Broward County, Florida.

65. Defendant Fox Family Partnership is a member of one or both of the Partnerships

and is domiciled in Broward County, Florida.



66. Defendant Ralph C. Fox, TTE U/A DTD 3/19/93, Ralph C. Fox, Grantor, also
known as Ralph C. Fox, Trustee, is a member of one or both of the Partnerships and is domiciled
in Broward County, Florida.

67. Defendant Ersica P. Gianna, as Trustee, is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

68. Defendant Muriel Goldberg, as Trustee, is a member of one or both of the
Partnerships and is believed to have some connection to Broward County, Florida.

69. Defendant Robert Goldberg, as Trustee, is a member of one or both of the
Partnerships and is believed to have some connection to Broward County, Florida.

70. Defendant Wallace Goodman, also known as Wallace M. Goodman, is a member
of one or both of the Partnerships and is domiciled in Broward County, Florida.

71. Defendant Lila R. Goodman IRA is a member of one or both of the Partnerships
and is domiciled in Broward County, Florida.

72, Defendant Walter M. Goodman, IRA is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

73. Defendant Gertrude Gordon is a member of one or both of the Partnerships and is
domiciled in Orange County, Florida.

74. Defendant Jesse A. Goss, as Trustee, is a member of one or both of the
Partnerships and is domiciled in Orange County, Florida.

75. Defendant Lois Goss, as Trustee, also known as Lois A. Goss, Trustee, is a
member of one or both of the Partnerships and is domiciled in Orange County, Florida.

76. Defendant Guardian Angel Trust, LLC is a member of one or both of the

Partnerships and is domiciled in Broward County, Florida.



77, Defendant Margaret B. Gwinn, Trustee is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

78. Defendant Elizabeth S. Harris is a member of one or both of the Partnerships and
is domiciled in Trumbull County, Ohio.

79. Defendant Mary S. Haslam is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

80. Defendant Dorothy Henley, also known as Dorothy D. Henley, is a member of
one or both of the Partnerships and is domiciled in Broward County, Florida.

81. Defendant Robert Henley, also known as Robert H. Henley, is a member of one
or both of the Partnerships and is domiciled in Broward County, Florida.

82. Defendant Antonio Hidalgo, also known as Antonio Hildalgo, is a member of one
or both of the Partnerships and is domiciled in Broward County, Florida.

83. Defendant Gayle Hinerman, also known as Gayl Hinerman, is a member of one or
both of the Partnerships and is domiciled in Broward County, Florida.

84. Defendant Phillip A. Hocott is a member of one or both of the Partnerships and is
domiciled in Haywood County, North Carolina.

85. Defendant Jolene O. Hocott is a member of one or both of the Partnerships and is
domiciled in Haywood County, North Carolina.

86. Defendant Jolene O. Hocott IRA is a member of one or both of the Partnerships
and is domiciled in Haywood County, North Carolina.

87. Defendant Phillip A. Hocott IRA is a member of one or both of the Partnerships

and is domiciled in Haywood County, North Carolina.



88. Hocott Telecom Assoc. is @ member of one or both of the Partnerships and is
domiciled in Haywood County, North Carolina.

89. Defendant Adam S. Holloway is a member of one or both of the Partnerships and
is domiciled in Orange County, California.

90.  Alicia N. Holloway Revocable Trust is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

91. Defendant Alicia N. Holloway is a member of one or both of the Partnerships and
is domiciled in Broward County, Florida.

92. Defendant Kristina Anne Holloway is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

93.  Scott W. Holloway Revocable Trust is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

94. Defendant Scott W. Holloway is a member of one or both of the Partnerships and
is domiciled in Broward County, Florida.

95. Defendant Estate of Varnie M. Holloway, Trustee is a member of one or both of
the Partnerships and is believed to have some connection to Broward County, Florida.

96. Defendant Estate of Zelda G. Holloway, Trustee is a member of one or both of the
Partnerships and is believed to have some connection to Broward County, Florida.

97. Defendant Helen F. Holt Revocable Trust is a member of one or both of the
Partnerships and is domiciled in Palm Beach County, Florida.

98. Defendant Helen F. Holt, Trustee, is a member of one or both of the Partnerships

and is domiciled in Palm Beach County, Florida.
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99. Defendant Janet A. Hooker Charitable Trust is a member of one or both of the
Partnerships and is domiciled in Philadelphia County, Pennsylvania.

100. Howard H. & Joyce Horwitz Living Trust DTD 1/27/97 is a member of one or
both of the Partnerships and is domiciled in Broward County, Florida.

101. Defendant Howard H. Horwitz, Trustee is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

102. Defendant Joyce C. Horwitz, Trustee is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

103. Defendant Joan L. Hughes IRA is a member of one or both of the Partnerships
and is domiciled in VVolusia County, Florida.

104. Defendant Lawrence Hughes IRA is a member of one or both of the Partnerships
and is domiciled in VVolusia County, Florida.

105. Defendant Hampton Financial Group, Inc. is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

106. Defendant Herbert Irwig is a member of one or both of the Partnerships and is
domiciled in Middlesex County, Massachusetts.

107. Defendant Millie Irwig Account ‘A’ is a member of one or both of the
Partnerships and is domiciled in Middlesex County, Massachusetts.

108. Defendant Millie Irwig Account ‘B’ is a member of one or both of the
Parternships and is domiciled in Middlesex County, Massachusetts.

109. Defendant Aaron T. Ishikawa, Trustee, is a member of one or both of the

Partnerships and is domiciled in Palm Beach County, Florida.
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110. Defendant Lynette H. Ishikawa, Trustee, is a member of one or both of the
Partnerships and is domiciled in Palm Beach County, Florida.

111. Alice B. luen Revocable Trust is a member of one or both of the Partnerships and
is domiciled in Broward County, Florida.

112. Defendant Alice B. luen, JTWQOS and Alice B. luen, is a member of one or both
of the Partnerships and is domiciled in Broward County, Florida.

113. Defendant Estate of Ada S. Bickel, JTWOS is a member of one or both of the
Partnerships and is believed to have some connection to Broward County, Florida.

114. Defendant Marvin F. luen, as Trustee, is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

115. Defendant Edward M. Jacobs is a member of one or both of the Partnerships and
is domiciled in Orange County, Florida.

116. Defendant Kim D. Janicek, Custodian Cody F. Janicek, is a member of one or
both of the Partnerships and is domiciled in Nassau County, New York.

117. Defendant Lyle A. Johnson is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

118. Defendant Estate of Kenn Jorden ITF Corchia is a member of one or both of the
Partnerships and is believed to have some connection to Broward County, Florida.

119. Defendant Estate of Kenn Jorden is a member of one or both of the Partnerships
and is believed to have some connection to Broward County, Florida.

120. Defendant JS&P General Partnership is a member of one or both of the

Partnerships and is believed to have some connection to Broward County, Florida.
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121. Defendant James Judd is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

122. Defendant Valerie Bruce Judd is a member of one or both of the Partnerships and
is domiciled in Broward County, Florida.

123. Defendant Shirley L. Kittelson is a member of one or both of the Partnerships and
is believed to have some connection to Broward County, Florida.

124, Defendant Jack Kleinmann IRA is a member of one or both of the Partnerships
and is believed to have some connection to Broward County, Florida.

125. Defendant Lakeside Forest General Partnership is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

126. Defendant C. Paul Lambert is a member of one or both of the Partnerships and is
domiciled in Seminole County, Florida.

127. Defendant Rose M. Lambert is a member of one or both of the Partnerships and is
domiciled in Seminole County, Florida.

128. Defendant Emilie Leonardi is a member of one or both of the Partnerships and is
domiciled in Suffolk County, New York.

129. Defendant Stanley Leonardi is a member of one or both of the Partnerships and is
domiciled in Suffolk County, New York.

130. Defendant Rosemary Leo-Sullivan is a member of one or both of the Partnerships
and is domiciled in Broward County, Florida.

131. Defendant Beverly B. Lewis is a member of one or both of the Partnerships and is

domiciled in Broward County, Florida.
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132. Defendant Nancy V. Lozito is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

133. Defendant Donna Moss is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

134. Defendant Margaret Lipworth is a member of one or both of the Partnerships and
is domiciled in Broward County, Florida.

135. Defendant Dora F. Long is a member of one or both of the Partnerships and is
domiciled in Pinellas County, Florida.

136. Defendant Richard P. Long is a member of one or both of the Partnerships and is
domiciled in Pinellas County, Florida.

137. Defendant Dorthea Marema, also known as Dorothea V. Marema, is a member of
one or both of the Partnerships and is domiciled in Broward County, Florida.

138. Defendant Rita M. Marema is a member of one or both of the Partnerships and is
domiciled in Palm Beach County, Florida.

139. Defendant Marguerite Marinaro, also known as Marguerite Orofino, is a member
of one or both of the Partnerships and is domiciled in Suffolk County, New York.

140. Steven Marinaro is a member of one or both of the Partnerships and is domiciled
in Suffolk County, New York.

141. Defendant Richard C. Masters, Jr. is a member of one or both of the Partnerships
and is believed to have some connection to Broward County, Florida.

142. Defendant Therese Matagaras, also known as Therese Jones, is a member of one

or both of the Partnerships and is believed to have some connection to Broward County, Florida.
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143. Defendant Ames S. McGarey is a member of one or both of the Partnerships and
is believed to have some connection to Broward County, Florida.

144. Defendant Catharine B. McGarey, is a member of one or both of the Partnerships
and is domiciled in Maricopa County, Arizona.

145. Defendant Christie C. McGarey is a member of one or both of the Partnerships
and is domiciled in Maricopa County, Arizona.

146. Defendant Louis Mcllvaine, also known as Louise Mcllvaine, Trustee, is a
member of one or both of the Partnerships and is domiciled in Broward County, Florida.

147. Defendant Marion L. Mercer is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

148. Defendant Dr. Edward D. Michaelson is a member of one or both of the
Partnerships and is believed to have some connection to Broward County, Florida.

149. Susan M. Michaelson is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

150. Defendant Susan Michaelson Trust UTD 2/8/05 is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

151. Defendant Martha Mohr-Franta is a member of one or both of the Partnerships
and is believed to have some connection to Broward County, Florida.

152. Defendant Paul H. Mueller is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

153. Defendant Karen Newman is a member of one or both of the Partnerships and is

domiciled in Suffolk County, New York.
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154. Defendant Marcio S. Oliveira is a member of one or both of the Partnerships and
is believed to have some connection to Broward County, Florida.

155. Defendant Jamile C. Nogueira is a member of one or both of the Partnerships and
is believed to have some connection to Broward County, Florida.

156. Defendant Darlene O’Neal, also known as Darlene A. O’Neal, is a member of one
or both of the Partnerships and is domiciled in Duvall County, Florida.

157. Defendant Louis S. O’Neal, also known as Louis S. O’Neal, Jr. is a member of
one or both of the Partnerships and is domiciled in Duvall County, Florida.

158. Defendant Paul Paolizzi is a member of one or both of the Partnerships and is
domiciled in Duchess County, New York.

159. Defendant Tina Paolozzi is a member of one or both of the Partnerships and is
domiciled in Duchess County, New York.

160. Defendant Beverly J. Payne is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

161. Bette Anne Peltzer is a member of one or both of the Partnerships and is
domiciled in Citrus County, Florida.

162. Defendant Gail Podwill is a member of one or both of the Partnerships and is
domiciled in Palm Beach County, Florida.

163. Defendant Robert R. Podwill is a member of one or both of the Partnerships and
is believed to have some connection to Broward County, Florida.

164. Defendant Michael J. Podwill is a member of one or both of the Partnerships and

is domiciled in Westchester County, New York.
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165. Defendant Jeffrey W. Posser is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

166. Defendant Estate of Joan M. Posser is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

167. Defendant Estate of Greg Powell is a member of one or both of the Partnerships
and is domiciled in Union County, Georgia.

168. Defendant Bette Anne Powell is a member of one or both of the Partnerships and
is domiciled in Union County, Georgia.

169. Defendant Estate of Glen O. Powell is a member of one or both of the
Partnerships and is believed to have some connection to Broward County, Florida.

170. Defendant Barbara J. Powell is a member of one or both of the Partnerships and is
domiciled in Flagler County, Florida.

171. Defendant Harvey L. Powell is a member of one or both of the Partnerships and is
domiciled in Duval County, Florida.

172. Defendant Yvonne E. Powell is a member of one or both of the Partnerships and
is domiciled in Duval County, Florida.

173. Defendant Elizabeth A. Powell is a member of one or both of the Partnerships and
is believed to have some connection to Broward County, Florida.

174. Defendant Bette Anne Powell IRA is a member of one or both of the Partnerships
and is domiciled in Union County, Georgia.

175. Defendant Edna A. Profe Revocable Living Trust is a member of one or both of

the Partnerships and is domiciled in Broward County, Florida.

17



176. Defendant Paul A. Profe Revocable Living Trust is a member of one or both of
the Partnerships and is domiciled in Broward County, Florida.

177. Defendant Irwin B. Reed, as Trustee, is a member of one or both of the
Partnerships and is domiciled in Lake County, Florida.

178. Defendant Mildred R. Richardson, Trustee, is a member of one or both of the
Partnerships and is believed to have some connection to Broward County, Florida.

179. Defendant Mary N. Reed, as Trustee is a member of one or both of the
Partnerships and is domiciled in Lake County, Florida.

180. Defendant Lynn Rose, also known as Lynn Rosen, also known as Lynn Lauder, is
a member of one or both of the Partnerships and is domiciled in Broward County, Florida.

181. Defendant Saul Rosen is a member of one or both of the Partnerships and is
domiciled in New York County, New York.

182. Defendant Garry Rothbaum is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

183. Defendant Nancy A. Rothbaum is a member of one or both of the Partnerships
and is believed to have some connection to Broward County, Florida.

184. Defendant Mica Roughton is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

185. Defendant Phil Roughton is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

186. Defendant Lucille Rowlette is a member of one or both of the Partnerships and is

domiciled in Sumter County, Florida.
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187. Defendant Nicholas Rutsis is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

188. Defendant Patti Rutsis is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

189. Defendant Carmelo Santamaria is a member of one or both of the Partnerships
and is domiciled in Orange County, Florida.

190. Defendant Bertha Santamaria is a member of one or both of the Partnerships and
is domiciled in Orange County, Florida.

191. Defendant Estate of Gary B. Siegal is a member of one or both of the Partnerships
and is believed to have some connection to Broward County, Florida.

192. Defendant Angela M. Silecchia, also known as Angela Silecchia, is a member of
one or both of the Partnerships and is domiciled in Marion County, Florida.

193. Defendant Debra Silecchia is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

194. Defendant Kathryn Silecchia is a member of one or both of the Partnerships and is
domiciled in Marion County, Florida.

195. Defendant Bess L. Siwan is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

196. Defendant Lisa I. Sliwa is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

197. Defendant Jeffrey S. Sliwa is a member of one or both of the Partnerships and is

believed to have some connection to Broward County, Florida.
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198. Defendant Catharine B. Smith is a member of one or both of the Partnerships and
is domiciled in Martin County, Florida.

199. Defendant Barry C. Smith is a member of one or both of the Partnerships and is
domiciled in Martin County, Florida.

200. Defendant SPJ Investments, Ltd. is a member of one or both of the Partnerships
and is domiciled in Broward County, Florida.

201. Defendant Joseph A. Speizio, also known as Joseph Speizio, is a member of one
or both of the Partnerships and is domiciled in Suffolk County, New York.

202. Defendant Ann M. Sullivan, beneficiary Michael D. Sullivan, is a member of one
or both of the Partnerships and is domiciled in Broward County, Florida.

203. Defendant Ann Sullivan is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

204. Defendant L. Gail Sullivan is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

205. Defendant Mary Jo Sullivan is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

206. Defendant Michael Sullivan is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

207. Defendant Michael D. Sullivan is a member of one or both of the Partnerships and
is believed to have some connection to Broward County, Florida.

208. Defendant Marilyn A. Swiger is a member of one or both of the Partnerships and

is believed to have some connection to Broward County, Florida.
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209. Defendant Harry G. Tangalakis is a member of one or both of the Partnerships
and is believed to have some connection to Broward County, Florida.

210. Defendant Alice B. Taylor is a member of one or both of the Partnerships and is
domiciled in Collier County, Florida.

211. Defendant Jess L. Taylor is a member of one or both of the Partnerships and is
domiciled in Collier County, Florida.

212. Defendant Telecom Associates Profit Sharing Trust Account is a member of one
or both of the Partnerships and is believed to have some connection to Broward County, Florida.

213. Defendant Estate of Vivianne Walker is a member of one or both of the
Partnerships and is believed to have some connection to Broward County, Florida.

214. Defendant Cindy Wallick is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

215. Defendant Gregg Wallick is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

216. Defendant Wallick Family Educational Trust is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

217. Defendant Estate of James R. Walsh is a member of one or both of the
Partnerships and was domiciled in Broward County, Florida.

218. Defendant Kathleen M. Walsh, also known as Kathleen Walsh, is a member of
one or both of the Partnerships and is domiciled in Broward County, Florida.

219. Defendant Kathy G. Walsh, also known as Kathy G. Walsh POD David Walsh, is

a member of one or both of the Partnerships and is domiciled in Broward County, Florida.
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220. Defendant Robert G. Walsh Family Trust #1, also known as Robert Walsh Family
Trust #1, is a member of one or both of the Partnerships and is domiciled in Erie County, New
York.

221. Defendant Robert G. Walsh Family Trust #2 is a member of one or both of the
Partnerships and is domiciled in Erie County, New York.

222. Defendant Estate of Alvin S. Weaver is a member of one or both of the
Partnerships and is believed to have some connection to Broward County, Florida.

223. Defendant Jennifer J. Weber is a member of one or both of the Partnerships and
believed to have some connection to Broward County, Florida.

224. Defendant Anne W. Wensel IRA is a member of one or both of the Partnerships
and is believed to have some connection to Broward County, Florida.

225. Defendant Estate of Bette West is a member of one or both of the Partnerships
and was domiciled in Citrus County, Florida.

226. Defendant Estate of Richard West, also known as Richard F. West, is a member
of one or both of the Partnerships and was domiciled in Citrus County, Florida.

227. Defendant Elsa Williams Trust is a member of one or both of the Partnerships and
is believed to have some connection to Broward County, Florida.

228. Defendant Mary E. Williams, as Personal Representative, also known as John
Williams, Trust, is a member of one or both of the Partnerships and is believed to have some
connection to Broward County, Florida.

229. Defendant Evelyn L. Willis is a member of one or both of the Partnerships and is

domiciled in Polk County, Florida.
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230. Defendant Eileen W. Willis, also known as Eileen W. Wills, is a member of one
or both of the Partnerships and is domiciled in Polk County, Florida.

231. Defendant Richard J. Willis, Jr., also known as Richard J. Wills, is a member of
one or both of the Partnerships and is domiciled in Polk County, Florida.

232. Defendant Barbara Wirick, also known as Barbara B. Wirick, is a member of one
or both of the Partnerships and is domiciled in Jefferson County, Florida.

233. Defendant Estate of George Wirick is a member of one or both of the Partnerships
and is domiciled in Thomas County, Georgia.

234. Defendant Jack B. Wirick is a member of one or both of the Partnerships and is
domiciled in Jefferson County, Florida.

235. Defendant Mark D. Wirick IRA is a member of one or both of the Partnerships
and is domiciled in Jefferson County, Florida.

236. Defendant James E. Yonge, as Trustee, is a member of one or both of the
Partnerships and is domiciled in Duval County, Florida.

237. Defendant Elisabeth Zittel is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

238. Defendant Andrea J. Acker is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

239. Defendant Ande Anderten is a member of one or both of the Partnerships and is
domiciled in Palm Beach County, Florida.

240. Defendant John F. Bogaert, also known as John P. Bogaert, is a member of one or

both of the Partnerships and is domiciled in Okeechobee County, Florida.
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241. Defendant Pamela S. Bogaert is a member of one or both of the Partnerships and
is domiciled in Okeechobee County, Florida.

242. Defendant Dorothy K. Bulger is a member of one or both of the Partnerships and
is domiciled in Okeechobee County, Florida.

243. Defendant Carone Family Trust is a member of one or both of the Partnerships
and is domiciled in Broward County, Florida.

244. Defendant Carone Gallery, Inc. Pension Trust is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

245. Defendant Carone Marital Trust #1 UTD 1/26/00 is a member of one or both of
the Partnerships and is domiciled in Broward County, Florida.

246. Defendant Carone Marital Trust #2 UTD 1/26/00 is a member of one or both of
the Partnerships and is domiciled in Broward County, Florida.

247. Defendant Matthew D. Carone Revocable Trust is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

248. Defendant Centro De Capacitacao Da Juventude, also known as Centro de
Capacitacao da Juventude — CCJ is a member of one or both of the Partnerships and is domiciled
in Queens, New York.

249. Defendant Centro de Capacitacao da Juventude — CCJ Development is a member
of one or both of the Partnerships and is domiciled in Queens, New York.

250. Defendant Robin L. Costa, also known as Robin Costa, is a member of one or
both of the Partnerships and is domiciled in Broward County, Florida.

251. Defendant Congregation of the Holy Ghost, Western Province, Inc. is a member

of one or both of the Partnerships and is domiciled in Allegheny County, Pennsylvania.
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252. Defendant James H. Crowe, also known as James Crowe, is a member of one or
both of the Partnerships and is domiciled in Broward County, Florida.

253. Defendant Brigitte Crowe is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

254. Defendant Estate of Crowley, Jonathan Crowley, Beneficiary, is a member of one
or both of the Partnerships and is domiciled in Broward County, Florida.

255. Defendant Bruce E. Cummings, also known as Bruce Cummings, is a member of
one or both of the Partnerships and is domiciled in Broward County, Florida.

256. Defendant Lynn P. Cummings, also known as Lynn Cummings, is a member of
one or both of the Partnerships and is domiciled in Broward County, Florida.

257. Defendant Ana De Elejalde is a member of one or both of the Partnerships and is
domiciled in Los Angeles County, California.

258. Defendant Fernando de Elejalde is a member of one or both of the Partnerships
and is domiciled in Los Angeles County, California.

259. Defendant Lauren Disbury is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

260. Defendant Sandra Dydo, also known as Sandra W. Dydo, is a member of one or
both of the Partnerships and is domiciled in Broward County, Florida.

261. Defendant Joyce Forte is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

262. Paul J. Frank Revocable Living Trust is a member of one or both of the

Partnerships and is domiciled in Broward County, Florida.
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263. Defendant Paul J. Frank is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

264. Myra Friedman is a member of one or both of the Partnerships and is domiciled in
Berkshire County, Massachusetts.

265. Defendant Myra Friedman Revocable Trust is a member of one or both of the
Partnerships and is domiciled in Berkshire County, Massachusetts.

266. Defendant Group Benefit Consultants, Inc. is a member of one or both of the
Partnerships and is domiciled in Palm Beach County, Florida.

267. Defendant Calla Gutter, also known as Calla Gutter, as TEN ENT, is a member of
one or both of the Partnerships and is domiciled in Broward County, Florida.

268. Defendant Marvin Gutter, as TEN ENT, is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

269. Defendant Holy Ghost Fathers HG-Mombasa, also known as Holy Ghost Fathers
— Mombasa, is a member of one or both of the Partnerships and is domiciled in Hudson County,
New Jersey.

270. Defendant Holy Ghost Fathers HG-SW Brazil, also known as Holy Ghost Fathers
— Southwest Brazil, is a member of one or both of the Partnerships and is domiciled in Queens
County, New York.

271. Holy Ghost Fathers of Ireland is a member of one or both of the Partnerships and
is domiciled in Broward County, Florida.

272. Defendant Holy Ghost Fathers HG-Ireland, Inc. domiciled in Queens County,

New York, also known as Holy Ghost Fathers of Ireland, Inc. and Holy Ghost Fathers of Ireland,
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Inc. (new 2008), and Holy Ghost Fathers of Ireland, Inc. (Fr., Olin — Dublin), is a member of one
or both of the Partnerships and is domiciled in San Mateo County, California.

273. Defendant Holy Ghost Fathers Pastoral Juvenil is a member of one or both of the
Partnerships and is domiciled in Sao Paulo, Brazil.

274. Defendant Holy Ghost Fathers Compassion Fund is a member of one or both of
the Partnerships and is domiciled in Dublin Ireland.

275. Defendant Holy Ghost Fathers — Congress is a member of one or both of the
Partnerships and is domiciled in Dublin, Ireland.

276. Defendant Holy Ghost Fathers of Ireland — Kenema Parish is a member of one or
both of the Partnerships and is domiciled in Queens County, New York.

277. Defendant Holy Ghost Fathers International Fund Account #1 is a member of one
or both of the Partnerships and is domiciled in Montgomery County, Maryland.

278. Defendant Holy Ghost Fathers International Fund Account #2 is a member of one
or both of the Partnerships and is domiciled in Montgomery County, Maryland.

279. Defendant Joan Hughs, also known as Joan Hughes, is a member of one or both
of the Partnerships and is domiciled in VVolusia County, Florida.

280. Defendant Charles L. Jordan is a member of one or both of the Partnerships and is
domiciled in Scotland County, North Carolina.

281. Defendant James A. Jordan Living Trust is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

282. Defendant Rev. Leonard L. Kalin is a member of one or both of the Partnerships

and is believed to have some connection to Broward County, Florida.
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283. Defendant Kelco Foundation, Inc. is a member of one or both of the Partnerships
and is domiciled in Broward County, Florida.

284. Defendant Fr. Vincent T. Kelly, also known as Vincent T. Kelly, Reverend
Monsignor, is a member of one or both of the Partnerships and is domiciled in Broward County,
Florida.

285. Defendant Vincent T. Kelly Irrevocable Trust, also known as Kelly Trust, is a
member of one or both of the Partnerships and is domiciled in Broward County, Florida.

286. Defendant Jack H. Kleinman — Account No. 1 is a member of one or both of the
Partnerships and is domiciled in Montgomery County, Maryland.

287. Defendant Jack H. Kleinman — Account No. 2 is a member of one or both of the
Partnerships and is domiciled in Montgomery County, Maryland.

288. Henry C. & Irmgard M. Loehler Trust is a member of one or both of the
Partnerships and is domiciled in Zeist, The Netherlands.

289. Defendant Henry C. Koehler, Trustee is a member of one or both of the
Partnerships and is domiciled in Zeist, The Netherlands.

290. Defendant Irmgard M. Koehler, Trustee, is a member of one or both of the
Partnerships and is domiciled in Zeist, The Netherlands.

291. Defendant Adam C. Langley is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

292. Defendant Tonya K. Langley is a member of one or both of the Partnerships and
is domiciled in Broward County, Florida.

293. Defendant Madeline Lavender is a member of one or both of the Partnerships and

is believed to have some connection to Broward County, Florida.
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294. Defendant Martin Lavender is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

295. Defendant Gerald Login is a member of one or both of the Partnerships and is
domiciled in New York County, New York.

296. Defendant Whitney M. Marema, also known as Whitney Wilhide Marema, is a
member of one or both of the Partnerships and is domiciled in St. Johns County, Florida.

297. Defendant Benjamin Millman is a member of one or both of the Partnerships and
is believed to have some connection to Broward County, Florida.

298. Defendant Evelyn S. Millman is a member of one or both of the Partnerships and
is believed to have some connection to Broward County, Florida.

299. Defendant Alexander E. Molchan, Trustee UTD 5-19-94 is a member of one or
both of the Partnerships and is domiciled in Broward County, Florida.

300. Defendant Janet B. Molchan Trustee UTD 5-19-94 is a member of one or both of
the Partnerships and is domiciled in Broward County, Florida.

301. Defendant Janet E. Molchan is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

302. Defendant Susan E. Molchan is a member of one or both of the Partnerships and
is domiciled in Broward County, Florida.

303. Defendant Thomas A. Whiteman is a member of one or both of the Partnerships
and is believed to have some connection to Broward County, Florida.

304. Defendant Burt Moss, also known as Burt Moss TEN ENT, is a member of one or

both of the Partnerships and is domiciled in Broward County, Florida.

29



305. Defendant Burt Moss & Associates, Inc. 401K Plan is a member of one or both of
the Partnerships and is domiciled in Palm Beach County, Florida.

306. Defendant Susan Moss, also known as Susan Moss TEN ENT, is a member of one
or both of the Partnerships and is domiciled in Broward County, Florida.

307. Defendant Abraham Newman is a member of one or both of the Partnerships and
is domiciled in Orange County, Florida.

308. Defendant Rita Newman is a member of one or both of the Partnerships and is
domiciled in Orange County, Florida.

309. Defendant Mary Ellen Nickens is a member of one or both of the Partnerships and
is domiciled in Broward County, Florida.

310. Defendant Nicholas O’Gorman is a member of one or both of the Partnerships
and is believed to have some connection to Broward County, Florida.

311. Defendant Mary O’Gorman is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

312. Defendant Paragon Ventures, Ltd. is a member of one or both of the Partnerships
and is domiciled in Salzberg, Austria.

313. Defendant Paroquia de Santa Luzia is a member of one or both of the Partnerships
and is domiciled in San Mateo County, California.

314. Defendant Frank G. Perkins, also known as Frank Perkins, Jr., is a member of one
or both of the Partnerships and is domiciled in Broward County, Florida.

315. Defendant Patricia J. Perkins, also known as Patricia Perkins, is a member of one

or both of the Partnerships and is domiciled in Broward County, Florida.
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316. Defendant Robert Plati is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

317. Defendant Susan King K. Plati Revocable Trust, also known as Suzanne King
Plati Revocable Trust, is a member of one or both of the Partnerships and is domiciled in
Broward County, Florida.

318. Defendant Suzanne Plati is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

319. Defendant Projeto Esperanca de Sao Miguel Paulista is a member of one or both
of the Partnerships and is believed to have some connection to Broward County, Florida.

320. Defendant Edith Rosen is a member of one or both of the Partnerships and is
domiciled in Palm Beach County, Florida.

321. Defendant Sam Rosen is a member of one or both of the Partnerships and is
domiciled in Palm Beach County, Florida.

322. Defendant Abraham Saland is a member of one or both of the Partnerships and is
domiciled in Palm Beach County, Florida.

323. Defendant Shirley Saland is a member of one or both of the Partnerships and is
domiciled in Palm Beach County, Florida.

324. Defendant Susan M. Shaheen is a member of one or both of the Partnerships and
is domiciled in Broward County, Florida.

325. Defendant Victor G. Shaheen is a member of one or both of the Partnerships and
is domiciled in Broward County, Florida.

326. Defendant Alex Shanks is a member of one or both of the Partnerships and is

domiciled in Broward County, Florida.
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327. Defendant Angela Shanks is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

328. Defendant Solutions in Tax, Inc. is a member of one or both of the Partnerships
and is domiciled in Broward County, Florida.

329. Defendant Robert A. Uchin Revocable Trust is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

330. Defendant Dorothy J. Vause is a member of one or both of the Partnerships and is
domiciled in Okeechobee County, Florida.

331. Defendant Susan M. Willis is a member of one or both of the Partnerships and is
domiciled in Polk County, Florida.

332. Defendant W. Waite Willis, Jr. is a member of one or both of the Partnerships and
is domiciled in Polk County, Florida.

333. Defendant Cath. G. Walden Rev. Trust DTD 2/12/98, Catherine G. Walden
Trustee, is a member of one or both of the Partnerships and is domiciled in Boone County,
Missouri.

334. Defendant Robert G. Walsh Family Trust #3 is a member of one or both of the
Partnerships and is domiciled in Erie County, New York.

335. Defendant Robert G. Walsh Family Trust #4 is a member of one or both of the
Partnerships and is domiciled in Broward County, Florida.

336. Defendant Walsh Family Trust #1 is a member of one or both of the Partnerships
and is domiciled in Broward County, Florida.

337. Defendant Walsh Family Trust #2 is a member of one or both of the Partnerships

and is domiciled in Broward County, Florida.
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338. Defendant Walsh Family Trust #3 is a member of one or both of the Partnerships
and is domiciled in Broward County, Florida.

339. Defendant Alexander Whiteman is a member of one or both of the Partnerships
and is believed to have some connection to Broward County, Florida.

340. Defendant Daniel Whiteman is a member of one or both of the Partnerships and is
believed to have some connection to Broward County, Florida.

341. Defendant Thomas Whiteman is a member of one or both of the Partnerships and
is believed to have some connection to Broward County, Florida.

342. Defendant Rebekah Wills is a member of one or both of the Partnerships and is
domiciled in Highlands County, Florida.

343. Defendant Richard Wills, Jr., also known as Richard J. Willis, Jr. is a member of
one or both of the Partnerships and is domiciled in Polk County, Florida.

344. Defendant Mark Wirick is a member of one or both of the Partnerships and is
domiciled in Jefferson County, Florida.

345. Defendant Trisha Wirick is a member of one or both of the Partnerships and is
domiciled in Leon County, Florida.

346. Defendant Elaine Ziffer is a member of one or both of the Partnerships and is
domiciled in Broward County, Florida.

347. Defendant Sybil Wirick is a member of one or both of the Partnerships and is
domiciled in Thomas County, Georgia.

348. Defendant Robert B. Chase McGarey is a member of one or both of the
Partnerships and is domiciled in Maricopa County, Arizona.

Guardian Angel Trust, LLC Defendants
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349.  Defendant Elizabeth Anderson Rev. Living Trust is a member of Guardian Angel
Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

350. Defendant Karen S. Audet IRA-NTC & Co Custodian is a member of Guardian
Angel Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Broward County,
Florida.

351. Defendant Grace Barcroft Trust is a member of Guardian Angel Trust, LLC,
which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

352. Defendant Jane Gray Solomon Trust f/k/a Jane Beach is a member of Guardian
Angel Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Lycoming County,
Pennsylvania.

353. Defendant Wallace S. Bell Trustee is a member of Guardian Angel Trust, LLC,
which is a partner of S&P Partnership, and is domiciled in Palm Beach County, Florida.

354. Defendant Marilyn Blithe IRA is a member of Guardian Angel Trust, LLC, which
is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

355. Defendant Ruth Bria is a member of Guardian Angel Trust, LLC, which is a
partner of S&P Partnership, and is domiciled in Alameda County, California.

356. Defendant Walter M. Buckley is a member of Guardian Angel Trust, LLC, which
is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

357. Defendant Brenda J. Buckley is a member of Guardian Angel Trust, LLC, which
is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

358. Defendant Brenda J. Buckley IRA-NTC & Co. Custodian for is a member of
Guardian Angel Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Broward

County, Florida.
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359. Defendant Walter Buckley IRA-NTC & Co. Custodian is a member of Guardian
Angel Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Broward County,
Florida.

360. Defendant Regina Carle is a member of Guardian Angel Trust, LLC, which is a
partner of S&P Partnership, and is domiciled in Coweta County, Georgia.

361. Defendant Brenda J. Chapman is a member of Guardian Angel Trust, LLC, which
is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

362. Defendant Patrick Cooney is a member of Guardian Angel Trust, LLC, which is a
partner of S&P Partnership, and is domiciled in Fulton County, Georgia.

363. Defendant Patricia Cooney is a member of Guardian Angel Trust, LLC, which is
a partner of S&P Partnership, and is domiciled in Fulton County, Georgia.

364. Defendant Melissa Donelson is a member of Guardian Angel Trust, LLC, which
is a partner of S&P Partnership, and is domiciled in Denton County, Texas.

365. Defendant M. Carolyn Dunkle a/k/a Carolyn M. Dunkle is a member of Guardian
Angel Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Broward County,
Florida.

366. Defendant Donald A. Dunkle is a member of Guardian Angel Trust, LLC, which
is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

367. Defendant Sharon Falls is a member of Guardian Angel Trust, LLC, which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

368. Defendant Sherry Frank ITF D. Leonard is a member of Guardian Angel Trust,

LLC, which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.
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369. Defendant Sherry Frank ITF B. Smith is a member of Guardian Angel Trust,
LLC, which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

370. Defendant Sherry Frank ITF C. Leonard is a member of Guardian Angel Trust,
LLC, which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

371. Defendant Cynthia Freels IRA is a member of Guardian Angel Trust, LLC, which
is a partner of S&P Partnership, and is domiciled in Cumberland County, Tennessee.

372. Defendant Harold Paul Freels IRA is a member of Guardian Angel Trust, LLC,
which is a partner of S&P Partnership, and is domiciled in Cumberland County, Tennessee.

373. Defendant Cynthia Freels is a member of Guardian Angel Trust, LLC, which is a
partner of S&P Partnership, and is domiciled in Cumberland County, Tennessee.

374. Defendant Paul Freels is a member of Guardian Angel Trust, LLC, which is a
partner of S&P Partnership, and is domiciled in Cumberland County, Tennessee.

375. Defendant Mike Goff Custodian for Riley A. Goff, UGMA is a member of
Guardian Angel Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Jefferson
County, Alabama.

376. Defendant Adaline Gennett is a member of Guardian Angel Trust, LLC, which is
a partner of S&P Partnership, and is domiciled in Broward County, Florida.

377. Defendant Martha S. Gennett is a member of Guardian Angel Trust, LLC, which
is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

378. Defendant Martha S. Gennett IRA-NTC & Co Custodian is a member of
Guardian Angel Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Broward

County, Florida.
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379. Defendant for Martha S. Gennett Roth IRA-NTC & Co Custodian is a member of
Guardian Angel Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Broward
County, Florida.

380. Defendant Lila R. Goodman is a member of Guardian Angel Trust, LLC, which is
a partner of S&P Partnership, and is domiciled in Broward County, Florida.

381. Defendant Estate of Frank Jacob is a member of Guardian Angel Trust, LLC,
which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

382. Defendant Jenina Jacob is a member of Guardian Angel Trust, LLC, which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

383. Defendant Matthew Jacob is a member of Guardian Angel Trust, LLC, which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

384. Defendant Matthew F. V. Jacob is a member of Guardian Angel Trust, LLC,
which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

385. Defendant Michael F. Jacob is a member of Guardian Angel Trust, LLC, which is
a partner of S&P Partnership, and is domiciled in Wake County, North Carolina.

386. Defendant Robert S. Jacob is a member of Guardian Angel Trust, LLC, which is a
partner of S&P Partnership, and is domiciled in Johnson County, Kansas.

387. Defendant Steve Jacob is a member of Guardian Angel Trust, LLC, which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

388. Defendant Andrea King is a member of Guardian Angel Trust, LLC, which is a
partner of S&P Partnership, and is domiciled in Lee County, Florida.

389. Defendant Russell King is a member of Guardian Angel Trust, LLC, which is a

partner of S&P Partnership, and is domiciled in Lee County, Florida.
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390. Defendant Susan Kovach ITF Joan Kovack Martin is a member of Guardian
Angel Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Broward County,
Florida.

391. Defendant Debra McMurtrey IRA-NTC & Co Custodian is a member of Guardian
Angel Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Broward County,
Florida.

392. Defendant Fred McMurtrey is a member of Guardian Angel Trust, LLC, which is
a partner of S&P Partnership, and is domiciled in Broward County, Florida.

393. Defendant Fred McMurtrey IRA-NTC & Co Custodian is a member of Guardian
Angel Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Broward County,
Florida.

394. Defendant Martha Mohr-Franta is a member of Guardian Angel Trust, LLC,
which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

395. Defendant Natale Barbara Trust is a member of Guardian Angel Trust, LLC,
which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

396. Defendant Trisha Nichols is a member of Guardian Angel Trust, LLC, which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

397. Defendant Scott S. Patience is a member of Guardian Angel Trust, LLC, which is
a partner of S&P Partnership, and is domiciled in Broward County, Florida.

398. Defendant Edith Pillsbury is a member of Guardian Angel Trust, LLC, which is a
partner of S&P Partnership, and is domiciled in Washington County, Oregon.

399. Defendant Corrinne G. Playso is a member of Guardian Angel Trust, LLC, which

is a partner of S&P Partnership, and is domiciled in Broward County, Florida.
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400. Defendant Paul A. Profe Credit Shelter Trust is a member of Guardian Angel
Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

401. Defendant Charles M. Rowan IRA-NTC & Co Custodian is a member of
Guardian Angel Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Broward
County, Florida.

402. Defendant Donna Jean Rowan IRA-NTC & Co Custodian is a member of
Guardian Angel Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Broward
County, Florida.

403. Defendant Adele Rynkiewicz ITF Ryanne Rynkiewicz is a member of Guardian
Angel Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Broward County,
Florida.

404. Defendant Ellen W. Sanders a/k/a Ellen W. Sanders c/o Marthas S. Gennett and
Anne Sanders is a member of Guardian Angel Trust, LLC, which is a partner of S&P
Partnership, and is domiciled in Broward County, Florida.

405. Defendant E. Anne Sanders is a member of Guardian Angel Trust, LLC, which is
a partner of S&P Partnership, and is domiciled in King County, Washington.

406. Defendant Craig Snyder is a member of Guardian Angel Trust, LLC, which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

407. Defendant Craig Snyder Medicaid Trust is a member of Guardian Angel Trust,
LLC, which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

408. Defendant Stepelton Advisors, Inc. is a member of Guardian Angel Trust, LLC,

which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.
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409. Defendant David Stepelton is a member of Guardian Angel Trust, LLC, which is
a partner of S&P Partnership, and is domiciled in Broward County, Florida.

410. Defendant David W. Stepelton Family Trust is a member of Guardian Angel
Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

411. Defendant Don Stepelton Trust is a member of Guardian Angel Trust, LLC,
which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

412. Defendant Douglas A. Stepelton is a member of Guardian Angel Trust, LLC,
which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

413. Defendant Virlee Stepelton is a member of Guardian Angel Trust, LLC, which is
a partner of S&P Partnership, and is domiciled in Broward County, Florida.

414. Defendant Douglas Stepelton Trust is a member of Guardian Angel Trust, LLC,
which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

415. Defendant Laree M. Stepelton is a member of Guardian Angel Trust, LLC, which
is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

416. Defendant Sean Stepelton is a member of Guardian Angel Trust, LLC, which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

417. Defendant Christina P. Strobel Trust is a member of Guardian Angel Trust, LLC,
which is a member of one or both of the Partnerships, and is domiciled in Broward County,
Florida.

418. Defendant Edward J. Strobel Trust is a member of Guardian Angel Trust, LLC,

which is a partner of S&P Partnership, and is domiciled in Broward County, Florida.
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419. Defendant Catherine Sullivan IRA-NTC & Co Custodian is a member of
Guardian Angel Trust, LLC, which is a partner of S&P Partnership, and is domiciled in Denver
County, Colorado.

SPJ Investments, Ltd Defendants

420. Defendant Gary Bizzell is a partner in SPJ Investments, Ltd., which is a partner
of S&P Partnership, and is domiciled in Broward County, Florida

421. Defendant Kathryn L. Babcock is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

422. Defendant James Caplinger is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Greenbrier County, West Virginia.

423. Defendant Michelle Anne Carter is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Alachua County, Florida.

424. Defendant Melanie D. Cooksey is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Polk County, Florida.

425. Defendant John F. Combs is a partner in SPJ Investments, Ltd., which is a partner
of S&P Partnership, and is domiciled in Martin County, Florida.

426. Defendant Jennifer Cooney Stepelton is a partner in SPJ Investments, Ltd., which
is a partner of S&P Partnership, and is domiciled in Broward County, Florida

427. Defendant Nancy L. Cowan is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

428. Defendant Fernando M. Esteban is a partner in SPJ Investments, Ltd., which is a

partner of S&P Partnership, and is domiciled in Nantucket County, Massachusetts.
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429. Defendant Margaret E.K. Esteban is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Nantucket County, Massachusetts.

430. Defendant Sharon Falls is a partner in SPJ Investments, Ltd., which is a partner of
S&P Partnership, and is domiciled in Broward County, Florida

431. Defendant Sherry Frank is a partner in SPJ Investments, Ltd., which is a partner
of S&P Partnership, and is domiciled in Broward County, Florida.

432. Defendant Lila R. Goodman is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

433. Defendant Wallace M. Goodman is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

434. Defendant Thomas Webb Hamilton is a partner in SPJ Investments, Ltd., which is
a partner of S&P Partnership, and is domiciled in Cherokee County, Georgia.

435. Defendant Jolene O. Hocott is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Haywood County, North Carolina.

436. Defendant Phillip A. Hocott is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Haywood County, North Carolina.

437. Defendant Don G. Holloway is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Pinellas County, Florida.

438. Defendant Scott W. Holloway is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

439. Defendant Joan Hughes is a partner in SPJ Investments, Ltd., which is a partner of

S&P Partnership, and is domiciled in VVolusia County, Florida.
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440. Defendant Lawrence Hughes is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in VVolusia County, Florida.

441. Defendant James Allen Jordan is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

442. Defendant Jack H. Kleinman is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

443. Defendant Chris P. Lambert Il is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Seminole County, Florida.

444. Defendant Beverly Bass Lewis is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

445. Defendant Richard P. Long is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Pinellas County, Florida.

446. Defendant Dorothea V. Marema IRA is a partner in SPJ Investments, Ltd., which
is a partner of S&P Partnership, and is domiciled in Broward County, Florida.

447. Defendant Rita M. Marema IRA is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Palm Beach County, Florida.

448. Defendant Robert T. Marema is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

449. Defendant Marilyn K. Mick is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Martin County, Florida.

450. Defendant Robert G. Mick is a partner in SPJ Investments, Ltd., which is a

partner of S&P Partnership, and is domiciled in Martin County, Florida.
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451. Defendant Burton H. Moss IRA is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

452. Defendant Louis S. O’Neal Jr. is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Duval County, Florida.

453. Defendant Bette Anne Powell a/k/a Bette Anne Peltzer is a partner in SPJ
Investments, Ltd., which is a partner of S&P Partnership, and is domiciled in Hernando County,
Florida.

454. Defendant Harvey L. Powell is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Duval County, Florida.

455. Defendant Frances W. Ragsdale is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Brevard County, Florida.

456. Defendant Vernice D. Ragsdale is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Brevard County, Florida.

457. Defendant Densel L. Raines is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Palm Beach County, Florida.

458. Defendant Marvin Seperson is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

459. Defendant Brett Stepelton is a partner in SPJ Investments, Ltd., which is a partner
of S&P Partnership, and is domiciled in Broward County, Florida.

460. Defendant Sean Stepelton is a partner in SPJ Investments, Ltd., which is a partner
of S&P Partnership, and is domiciled in Broward County, Florida.

461. Defendant Arthur Thilem is a partner in SPJ Investments, Ltd., which is a partner

of S&P Partnership, and is believed to have some connection to Broward County, Florida.
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462. Defendant Sharon L. Tiner is a partner in SPJ Investments, Ltd., which is a
partner of S&P Partnership, and is domiciled in Broward County, Florida.

463. Defendant Cindy Wallick is a partner in SPJ Investments, Ltd., which is a partner
of S&P Partnership, and is domiciled in Broward County, Florida.

464. Defendant Anne W. Wensel a/k/a Anne W. Wensel c/o personal representative
Mabel Wimer is a partner in SPJ Investments, Ltd., which is a partner of S&P Partnership, and is
domiciled in Broward County, Florida.

465. Defendant Whitney M. Marema a/k/a Whitney M. Wilhide is a partner in SPJ
Investments, Ltd., which is a partner of S&P Partnership, and is domiciled in St. Johns County,
Florida.

466. Defendant Mark Wirick is a partner in SPJ Investments, Ltd., which is a partner
of S&P Partnership, and is domiciled in Jefferson County, Florida.

Additional Facts

467. The Partnerships were formed pursuant to written partnership agreements dated as
of December 11, 1992.

468. In 1994, the partnership agreements were amended.

469. A true and accurate copy of the Amended and Restated Partnership Agreement of
S&P is attached hereto and incorporated herein as Exhibit “A”.

470. A true and accurate copy of the Amended and Restated Partnership Agreement of
P&S is attached hereto and incorporated herein as Exhibit “B”.

471. The Amended and Restated Partnership Agreement of P&S together with the
Amended and Restated Partnership Agreement of S&P shall be referred to together as the

“Partnership Agreements.”
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472. The Partnership Agreements provide that they are to be governed by and
constructed in accordance with Florida law.

473. The Partnerships were formed so that each of the Partners could deposit money
with one of the Partnerships for the purpose of depositing the funds with BLMIS for the purchase
of securities, and each of the Partnerships deposited the Partners’ money with BLMIS for that
purpose.

474. S&P opened Account No. 1ZA874-3-0 with BLMIS.

475. P&S opened Account No. 1ZA873-3-0 with BLMIS.

476. On December 11, 2008, the United States Securities and Exchange Commission
filed a complaint in the United States District Court for the Southern District of New York
(“SDNY?”) against BLMIS and Bernard L. Madoff.

477. Thereafter, a liquidation proceeding was commenced in the SDNY Bankruptcy
Court pursuant to the Securities Investors Protection Act (“SIPA”).

478. The SDNY Bankruptcy Court approved the application of the Securities Investors
Protection Corporation (“SIPC”) for the appointment of Picard, as Trustee for the liquidation of
BLMIS (the “Trustee”).

479. On February 24, 2009, P&S filed a SIPC claim in the BLMIS liquidation in the
amount of $18,180,533.93, representing the November 30, 2008 balance in the S&P Account
(the “P&S Claim”).

480. On February 25, 2009, S&P filed a SIPC claim in the BLMIS liquidation in the
amount of $44,768,253.86, representing the November 30, 2008 balance in the S&P Account
(the “S&P Claim”).

481. The Trustee denied the Partnerships’ SIPC Claims.
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482. On or about November 12, 2010, the Trustee filed a complaint against S&P and
several of its Partners, alleging that S&P received avoidable transfer from BLMIS in the amount
of $325,000.

483. On or about November 12, 2010, the Trustee filed a complaint against P&S and
one of its Partners, alleging that P&S received avoidable transfer from BLMIS in the amount of
$800,000.

484. On or about June 1, 2012, the Trustee and the partnerships entered into settlement
agreements resolving, among other things, the Partnership’s SIPC claims and the Trustee’s
avoidance claims.

485. A true and accurate copy of the settlement agreement between the Trustee and
S&P (the “S&P Settlement Agreement”) is attached hereto and incorporated herein as Exhibit
“«c

486. A true and accurate copy of the settlement agreement between the Trustee and
P&S (the “P&S Settlement Agreement”) is attached hereto and incorporated herein as Exhibit
“D.” The S&P Settlement Agreement and the P&S Settlement Agreement shall be referred to
together as the “Settlement Agreements.”

487. The Settlement Agreements provide that all settlement payments to the
Partnerships shall be made to the law firm of Becker & Poliakoff LLP (the “Firm”).

488. As aresult of the S&P Settlement Agreement, the Trustee has allowed the claim
of S&P in the amount of $10,131,036, representing the net investment over the life of the S&P
account. The Trustee has made an initial distribution to S&P of 4.602% or $466,230.28. The

Trustee has paid to S&P on behalf of SIPC $175,000 in partial satisfaction of claim number
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00400. In addition, S&P has received $20,602.37 that had previously been wrongfully frozen by
BB&T Bank.

489. Asaresult of the P&S Settlement Agreement, the Trustee ha allowed the claim of
P&S in the amount of $2,406,624.654, representing the net investment over the life of the

account. P&S has received $610,750.87 that had previously been wrongfully frozen by BB&T

Bank.
490. The relevant information is summarized as follows:
S&P Partnership | P&S Partnership
Amount of SIP claim based on 11/30/08 balance 44,768,253.86 18,180,533.93
Amount of allowed claim based on net investment 10,131,036 2,406,624.65
Total paid by Trustee in June 2012 641,230.28 0.00
Total paid by BB&T in June 2012 20,602.37 610,750.87

491.  With respect to both S&P and P&S, as the Trustee makes further distributions on
the allowed claims, the Partnerships will receive additional funds. It is not known whether the
Trustee will pay 100% of the allowed claims, or some lesser percentage.

492.  All of the funds now held by the Conservator (the “Funds”) are to be distributed
to the Partners except for the legal fees incurred by the Partnerships in the process of distributing
the funds, including the fees incurred in this litigation.

THE CONTROVERSY

493. The Partnership appointed the Firm as disbursement agent for the Funds, with
instructions to distribute the Funds as quickly as possible.

494. The Partnership Agreements provide for distribution to partners based on the
amount in their “capital account,” which is the balance reflected on their last statement received

from the Partnership.
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495. Contrary to the distribution methodology mandated by the Partnership
Agreements, the Second Circuit Court of Appeals has held that, under SIPA, the Trustee has the
discretion to ignore each account holder’s last statement balance and allow claims, for purpose of
entitlement of up to $500,000 in SIPC insurance and for purpose of distributions from the fund
of customer property, solely in the amount of the net investment of the account holder over the
life of the account, giving no credit for the time value of money. In re Bernard L. Madoff
Investment Securities, LLC, 654 F. 3d 229 (2d Cir. 2011). Thus, a partner who invested
$100,000 in 1992 and took out $100,000 in the period between 1992 - 2008, has a claim for $0
and thus is not entitled to any SIPC insurance, regardless of the balance on his last statement.

496. Some of the Partners of each of the Partnerships want the distribution to be made
on the basis of the final statement they received from the Partnership. Other Partners want the
distribution to be made on the basis of the net investment of each Partner over the life of the
investment.

497. There is a real controversy between the distribution methodology set forth in the
Partnership Agreements and the methodology the Second Circuit approved for purposes of
entitlement to SIPC insurance.

498. In late June 2012, the Firm wrote letters to each of the Partners advising of the
foregoing and asking each Partner to indicate which of the two methodologies he requested for
distribution. In general, Partners chose the methodology that paid them the highest amount.

499. There is no agreement among the Partners as to which methodology should be

used to distribute the Funds.
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500. Although the Conservator is anxious to distribute the funds as quickly as possible,
the Firm was concerned that it would be sued if it chose one method of distribution over the
other by the aggrieved Partners.

COUNT I
DECLARATORY RELIEF

501. Plaintiffs repeat the allegations heretofore stated.

502. At all times material hereto, there was in full force and effect Fla. Sta. 8§ 86.011 —
86.111 (“Florida Declaratory Judgments Act”).

503. The Plaintiffs and Defendants are parties to the Partnership Agreements and are
uncertain as to their rights regarding the proper distribution of the Funds.

504. In accordance with the Florida Declaratory Judgments Act, the Plaintiffs request
that the Court direct them as to the appropriate method for distribution of the Funds.

COUNT 1l
INTERPLEADER

505. Plaintiffs repeat the allegations heretofore stated.

506. The Defendants’ claims to the subject property all arise from a common origin.

507. The Defendants all claim an interest in the subject property.

508. The Plaintiffs have no interest in the subject property, except for the proper
allocation among the Defendants of the property.

509. The Plaintiffs are in a position of indifference, having no independent liability to
any of the Defendants, are merely a stakeholder of the Defendants’ property, and may be
exposed to multiple liabilities unless the property is properly distributed among the Defendants.

COUNT I11
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INJUNCTION

510. Plaintiffs repeat the allegations heretofore stated.

511. After service of the complaint in this action, some of the defendants, specifically
Matthew Carone, as Trustee for the Carone Marital Trust #2 UTD 1/26/00, Carone Gallery, Inc.
Pension Trust, Carone Family Trust, Carone Marital Revocable Trust, James Jordan, as Trustee
for the James A. Jordan Living Trust, Elaine Ziffer, an individual, and Festus and Helen Stacy
Foundation, Inc., a Florida corporation (together, the “Broward County Litigants”) instituted an
action in Broward County seeking to take control over the Partnerships.

512. The Broward County Litigants assert that they have replaced Michael Sullivan as
general partner of the Partnerships pursuant to a meeting of each of the Partnership conducted on
August 17, 201 (the “August 17,. 2012 Meetings”).

513. The August 17, 2012 Meetings were improperly held for the following reasons:

514.  First, the meetings were improperly noticed.

515. Second, the Broward County Litigants, with full knowledge of this proceeding,
effectively took matters into their own hands and, without any ruling from this Court,
disenfranchised all partners who, over the course of their investment, took out more money than
they put in. In the view of the Broward County Litigants, such partners are not entitled to vote
and are not entitled to receive any partnership funds, regardless of any ruling of this Court.

516. Third, the Broward County Litigants improperly counted the votes that were cast.

517.  Fourth, the Broward County Litigants obtained some support for their attempt to
take over the Partnerships by circulating deliberately false and defamatory information about Mr.

Sullivan.
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518. Fifth, the Broward County Litigants have sought to replace Mr. Sullivan with a
person who is not a general partner and, hence, is not qualified to be the managing general
partner of each of the Partnerships.

519. The Broward County Litigants are seeking to circumvent this Court’s jurisdiction
over the issue of how the Partnership funds should be distributed.

520. The Broward County Litigants are seeking to obtain control over the Partnerships’
funds, now being held by the Conservator subject to further order of this Court, so that they can
utilize those funds to pay their personal professional fees to pursue their personal litigation
agendas.

521. The Partnerships seek an injunction against the Broward County Litigants
proceeding with the Broward County action so that the Partnerships’ assets can be preserved for
distribution to the partners consistent with the rulings of this Court.

522. The Partnerships seek a declaration that the August 17, 2012 meeting were
improperly noticed and that the partnership votes were improperly calculated.

COUNT IV
INTERPLEADER CONCERNING GUARDIAN ANGEL TRUST, LLC

523. Plaintiffs repeat the allegations heretofore stated.

524. Count IV is plead only against Guardian Angel Trust, LLC (“Guardian Angel”)
listed as a defendant in paragraph 76 and the members of Guardian Angel listed as defendants
under the subheading “Guardian Angel Trust, LLC Defendants” in paragraphs 349 to 419 (the
“Guardian Angel Defendants”).

525. Guardian Angel is a partner in S&P. Guardian Angel’s business was exclusively

limited to investing in S&P.
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526. Pursuant to the Conservator’s May 31, 2013 motion for summary judgment and
order granting same in-part, Guardian Angel is entitled to some distribution from the
Partnerships.

527. Upon information and belief, certain of the Guardian Angel Defendants would
like distributions from the Partnerships to be paid directly to them, rather than through the
managing member of Guardian Angel, Steven Jacob (the “Manager”). The Manager has
indicated that he prefers a method which distributes Guardian Angel’s distribution from the
Partnerships to him to then distribute to the members of Guardian Angel. Certain of Guardian
Angel’s members have not expressed a position.

528. The Manager is subject to an investigation by the Conservator and is a defendant
in a lawsuit brought by the Partnerships.

529. The Guardian Angel Defendants’ claim to the subject property arise from a
common origin.

530. The Guardian Angel Defendants may all claim an interest in the subject property.

531. The Plaintiffs’ principal interest in the subject property, is to see that it is properly
distributed to the Guardian Angel Defendants under Court guidance.

532. The Plaintiffs do not have a stake in the eventual outcome, except as previously
expressed, have no independent liability to any of the Guardian Angel Defendants, merely hold
funds that may be distributed to the Guardian Angel Defendants, and may be exposed to multiple
liabilities unless the property is properly distributed among the Guardian Angel Defendants.

COUNT V
INTERPLEADER CONCERNING SPJ INVESTMENTS, LTD

533. Plaintiffs repeat the allegations heretofore stated.
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534. Count V is plead only against SPJ Investments, Ltd (“SPJ”) listed as a defendant
in paragraph 200 and the partners of SPJ listed as defendants under the subheading “SPJ
Investments, Ltd. Defendants” in paragraphs 420 to 466 (the “Guardian Angel Defendants™).

535. SPJ is a partner in S&P. SPJ’s business was exclusively limited to investing in
S&P.

536. Pursuant to the Conservator’s May 31, 2013 motion for summary judgment and
order granting same in-part, SPJ is entitled to some distribution from the Partnerships.

537. Upon information and belief, certain of the SPJ Defendants would like
distributions from the Partnerships to be paid directly to them, rather than through the managing
partner of SPJ, Steven Jacob (the “Manager”). The Manager has indicated that he prefers a
method which distributes SPJ’s distribution from the Partnerships to him to then distribute to the
partners of SPJ. Certain of SPJ’s partners have not expressed a position.

538. The Manager is subject to an investigation by the Conservator and is a defendant
in a lawsuit brought by the Partnerships.

539. The SPJ Defendants’ claim to the subject property arise from a common origin.

540. The SPJ Defendants may all claim an interest in the subject property.

541. The Plaintiffs’ principal interest in the subject property, is to see that it is properly
distributed to the SPJ Defendants under Court guidance.

542. The Plaintiffs do not have a stake in the eventual outcome, except as previously
expressed, have no independent liability to any of the SPJ Defendants, merely hold funds that
may be distributed to the SPJ Defendants, and may be exposed to multiple liabilities unless the

property is properly distributed among the SPJ Defendants.
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PRAYER FOR RELIEF

Wherefore, Plaintiffs pray for an order (a) declaring the proper methodology by which
the Conservator should distribute the Funds; (b) that the August 17, 2012 meetings were
improperly noticed; (c) that the partnership votes were improperly calculated by the Broward
County Litigants; (d) resolving the interpleader dispute of Guardian Angel Trust, LLC; (e)
resolving the interpleader dispute of SPJ Investments, Ltd; and (f) for any and all such other and
further relief as the Court deems just and proper.

Respectfully submitted this November 14, 2013.

MESSANA, P.A.

Attorneys for Conservator

Post Office Drawer 2485

Fort Lauderdale, FL 33303
Telephone: 954-712-7400
Facsimile: 954-712-7401

e-mail: tmessana@messana-law.com

By: /s/ Thomas M. Messana
Thomas M. Messana
Florida Bar No. 991422
Brett D. Lieberman
Florida Bar No. 69583
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404 *No Prciner shall have cver aqy other Partner as to allocations of p
Iosess, mmwm&y%@gﬁmadw;uwmum&&:
withdraw sy part of thelr arpital contribution at lepat THIRTY-(30) DAYS waitten notice,
2 ' S&P Associates, Genersl
Partnership :
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Capital Accounts
individual cepital accotmt shall be maintained for each Partoee. The eapiial account
Mmﬁdhthw:niw:ﬂﬂm
a.. jacressed by his lddzﬁnnﬂuldn‘bumbopﬂmdbyhsmhcshuecf
byhbmgﬂmdpwpmmbyﬁsmhmbhmwham
mdnaxancfbisu!uupml.
No Interst on Capifal
No mmrﬁmbemwmmm«hmww&&zm
Allocation of Profits snd Losses

DISTRIBUTIONS
dmmsémummmyeym and may be made at such
!igdbaehmdﬂzmﬂng

. cﬁu—mm tbe)hm\gmg - Fasinees: chall. in: gheir sole discretion des and. the.
Partners ahell aloo have thé tlection to receive ﬁmmm

Perinesship/s-tacmination.
(mays:ﬂa:ﬂuﬂofudtdnduqmnrbhn duﬁﬁinlunilﬁthe ninﬁp,

ALLTHB!’ ide RATIO EALCH mmm
P, mms
mmc«mm Auumrmmmmumy
mssmmmvcmmmmmm PARTNER'S ADMISSION INTO THE
PARTNERSHIP, FOR ANY FBCAL YEAR AS TWENTY PERCENT (20%) TO THE
mrmwmrggam)mmrm
OWNERSHIP OF PARTNERSHIF PROFERTY
Title & Partnership
(2.1 mm&wﬂzwﬁpwhwﬁwumﬁcm&&

AR ire.
pupuqcmypndmm
us.

Partnar waives the right to require partition of sey »:
mmthmhmm?hm Plﬂm‘

of the Menzging General Partner,
‘ ARTICLE SEVEN
FISCAL MATTERS
mm!-:ma_i;w
3 S&P Associstes, General
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TAX
the ivg yeez, to the extent suck thall exist and shall not have been divided and paid o distibuted
then be divided and pi or distiibeted, ar otwerwise retsined by the agreement of the

;;mlégummmmﬂmmnwwmmmswhm

7 b X par o

Eiseal Yeac _
7.0 The fisca! year of the Pasthership for both acconmting and Redera] § tax purposes
shall begin on Janmaxy 1 of esch year.
Books and Recands
708 MANDWWKSOFAMTGFWWGF!&
Partnessbip be XEPT BY THE MANAGING &m%muhoﬁm
f P "

shell
dthehmhﬁ' f nglvodmmdmﬁnlbe transatios.
Each Purtner or his or her anthoxined representative Tave access to AND THE RECHT TO AUDIT
AND /OR FBVIEW the Partnership books and wcords atall ressonahle fimes dirring busizess hourg,
' Method of Accounfing

704 The bodks of account of the Parteership shall be kept on & cash basis.

e e s e
necessary expenses of the Partneship Mmdmm nek profiz.
MANAGEMENT AND AUTHORITY
Wd Cemtent
x

802 mwngcmmmuwm.wm out and
fmplemenz 2 2k parposes of the Prrtneship. To that conmedtion, ﬁupomo?zecguﬂ
Mﬂm@mﬂu&h&:&ﬂmhhﬁdmhbﬂoﬂm
4 ) S&P Associates, General
Partnerahip
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‘& totake any sctions and to
xa&vmﬂem&mmwkhhmofx mmiips

A nmths ﬁl}xﬂyndomn

805 action vequired by siatuie of by thic Agramatbhehhmnt:muﬂn;ofdm
be taken; writhont 2 mestine if 5

a to engage, foe or innte P el attorneys, a mo&apamhtmaybe .
N 7 or advisabl
bmmﬂnmﬂdﬂchﬂ:ahmhmtmmmdmkdnﬂnaoﬁem

brt!:puymntotmmzy

notes, deafs, loan

c hbmmbmhmgmm execnte
agrerments and o&ummmdw&m nfhhmbp;mb
secure the peyment of indebiedneas by mortgage, phdgeu'nthnnwa
amangement of secarity intrresis in all or sy pert of the property then owned or subsequeently acquired

fry the Partnesship.
ddt?xﬂsﬂup&&mybenmmy

e to enter intn, make and perfnen mamnﬂnﬂamdahbmh: be
dmﬁnmyxm&kh@gcﬁng of the Partnendip’ & affairs ey
[3 to siske uch elections onder the tax Jaws of the Dnited Stited and Flneidz the
tremtment of items of Paxtnership inrome, gain, loss, dedinction oc credit end oIl other mattars as they
deem appropriste or ascesSRry. . . ) . . .

I3 ‘TO ADMIT PARTNERS INTO THE PARINERSHIP NOT EXCEEDING ONE HUNDRED AND

FIFTY (150) PARTNERS UNLESS
mmmmﬂmmmmmmmmm
PARINERS, | . . . :

' Restrictions an ’
C Vit the &md&: General Pastoess oc all of the other
Pmmxyu:tm bmvwwh:dmatgﬁ)mh

Wamauuny indrtpage.-searrily sgreemnent; e Jemsz; oz

unqypzvpatyﬁrne-nf&d’amhp.

!&dinpof&m

mmm-mhou Mmmdg:th&%h

sy

anther Paciner or representative At the meeting, Partoas

MPAEWHNWMMOERDK;.&M shall traxsact any any business thet may

Ff’ breught before the paefing. designatr somacne stegular xdmties of
an. ﬁznﬂnntaahnlheﬁanedh&cmbookom:?n@ﬁ

' 7 5

Death, Removal or Appaintment of Managing Genenal Partner *

5 S&P Associztes, General
Parinership
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ANY MANAGING GENERAL PARTNER MAY BE REMOVED WITH

4
i
%
il
i
i
i
afee]

ASSEGNMENTS

9.1 ' Nan:(s!mau Wuﬂpdmﬁmt&mwm
&Mm(ﬂ%}mmmhmﬁhmmd,Mﬁmnws

uamwh»bnuc&hmdaumm isa

intevest be ar smalgned
. transferes o Mnmmhwm tansiered or

assisTrer
wﬂwbkmcbamd 10 & patty b this Agreeent shall be

amignment, the net profiis wiudah

gvvﬂdhhgemdhgm the

s:pu‘n\g:mm-wduld m he uﬂﬂad.
ghal! nog be nrmuﬂnh’u“mhw anxp 6 3he sighes of e Partos, G uod

transfrcee o asctynes 8
until the toancfetes or sssignee hawe Hie dppeoval 6f the Pattecs "E?HHNIHB
Amﬁmtm%wmdm&mm&mdm o

. Mzbmmy&nqnfhﬂnx
am N the desth or i ilmﬁzﬂumhﬁmhhmofh
On the denth or incoenpetency the ‘basiness Bl be conizied

Parfuership. In that evert, the Parinership

Wbﬂhmﬁmmm«whmmad&

daie of termimation, )
Withdrawale of Pastaers

Wrawﬁm&ermﬁpdmygmmmhwm

m-:&-ew:&dmm Axguxb:&qmmmm mrmmg

SHALL, WITHIN THIRTY (30) D
8 - S&P Associates, General
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PAY&: i Partoer, tn cest, the value of his or her Partnecship interest a8 @ladated in
legnl

Bmmudﬂudatzdwﬁadmnl the withdrawing Partoer or his o her
mwmmmwmmummkwm

mﬁumm of the withdvawing Fariner’s inferest in the Perinership.

ARITCLETEN

TERMINATION OF PAXTIRERS
Events of Defait
an The following evenis shall be deemed to be defantis by s Partner:
a &zhﬂmtbmahwl\mdne-&mumuw ttired to be made tmder the terms
of this agresment and brlpuhdnftm days sfiec written notice of the
failnre from: the Managing'
b :Levui-ﬁmofmyddzoﬂm of this Apamet gnd friluze :nmnedyormﬂm

mmmmmmmm%mmmm
THE INSTITOTION OF mmuwcsmmmmmop
mﬁsmmmmmm vowmmrrmggnmnmum
ARBANGEMENT OR. mcmmnm AD}BHKYAI!QN INSULVNGR
d SUFFERING mmmBYAmmmm OFFEE APPOINTED BY
ANY COURT OR ANY SHERIFF, MARSHALL OR OTHER SIMILAX COVERNMENT
CFFICER, UNDER IBGAL ADTHOKITY, mmnmuwnsmmmox

&emnﬁmﬁmhnﬂxMﬂyﬂthsmﬁ:mﬂﬁzﬁhﬂm
E‘znﬂumdbchngd within ninety () deys efter the appaintment.
&chmgmgoz‘mr action mgxingt the Partier hisarbcuedﬂm(s}mﬂm;inﬂﬂpﬁm
ﬁw,hﬁu Kﬂncshgmn.pn;l‘m m;? (1) perczat in rgerest, notin mumbers,
the ather coenten x yead xnd stibstantinl sick of involvcment of the Partnership property.
% mzmmozrmm«mmmummmormmmoss
NBEGLECT, MISREPRESENTA' EMERZ2ZXEMENT OR HSHONED' AGAINST
PARTNERSHIF, OR COMMITTING OR PARTEIPATING IN ANY OTHER' INURTOUS ACT
OMISSION WANTONLY, wnxmmmmmwAmmwmwwu@my
ARDNERSHIP, MOMETAREY OR BEING

NBEGLIGENT AGAINST THE P, OINERWER, OR
CONVICIRD OF ANY ACT OR ACTS GRWSITUTING A EELONY OR MSTEIMEANOR, OTHER
mmmcmmmmmmumosmmnmmmsrm

1002 On the pearmence of an event of & dafault by 8 Pastner, meﬁt)pacm:h\hm §
um&ho&emmhv:y&ng& ﬁzd o e

numbess,

defaulting Partner withont mdh%wmhmﬁnm

time within coe (1) yeor from the of defanlt, on the ing Partner five (5) days writhen
7 S&P Assoclates, Gurreral
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Cmbm—

md&emwﬂndzﬁdsmmﬂnaeﬁnmkm The defalting
Fartner’s interest ghull be retumed to him or ber in accondence with the provisions of ARTICLE ELEVEN

C!’THB
defanﬂmg Partnership interest shell be reduced by the amewnt of
outstanding debis Pactnes to the Partaership and tkboybynll mcdlvﬁ
Pammhlpbyﬁe#eﬁnltdh Pariner,
defaulting Partner of hic or her interent fn the Partnership, the defailting Partoer

assignment, TERMINATEON.
relicve sty sther Protaer frem hic, her oc itc interest in the
. " Foradosme for Detaclt ,
1003 1f & Partner is in defankt wnder the terms of this the Fen provided for in
m&ﬂ!mdﬁﬁ;@n

Asice four, Section (I3 may be foseckosed by G2 Mamaghg
51) percent ININTEREST, N of the non detardting Partes.

. Wmam
1005 Pursuit of the yemedies permitted this Adticke T Mnntptedndepnw:
Mbth,ummw nvmdympvﬂd mn this Agresment

wnstitute e, kafsiture o waiver of any amoumt due {o the PARTNERSHIP OR yemaining pactoes ar of
myqu-ucuhgbﬂ‘@!ﬁmbymdﬂzvﬂaﬁmdmydhmmm

covenmnus contxined i

mm‘&: income md el d
ma;yrmbe ﬁ.bﬁh?l::dpdwm&fﬁtl’mhp,md provision shall be
: ARTICTE TWELVE
'I'EEMINA'HQN‘OPTEEPAMFEIP

8 S&P Associstes, Genessl
Parinarshin .
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. &

the Unifoem

Teomivation Events
mmpmummwnmvmmmmm
OCCUROFMIOUMVN

mmmmmaxmymosmmopm
ASKISAEM@BYWMWHHINA

PARTNERSHIF, DNILESS SUCH
REASONABLE TIME FOR THE FURPOSE OF CONTINUINT THE PARTNERSHIP

N mm&emmmdumm(ﬂ)mhmw
hmh:gkﬁ\ehrmemm

o a5 ofherwise vﬂdmﬁ:Amm&:muf other event that under
.‘%up . mumamm’ﬁ.

Distribufion of Assety

12.02‘ On termingtion, the business ghall be wamd »®in
e e g Sy A - -m"’w’ﬂ mw%

afeardance Astirle Fve, otherwise, shall .
interests, and then sy remaidng Sioms disixiburted in acrordance hhArhde.Fn
ARTICLE THIRTEEN
m:
R hm
Subject to &zpmvﬁuxmmmm&wwmmb
vunddﬁtdu:ql’m be amended or modifed in writing at sy time by the agrecment of
Pariners cwning collectively at ﬁmﬂmmmmhmm&am@.
ARTYCLE KOURTEEN
MESCELYANECUS
1401 ARTIERSHIP MAY ADMIT AS A PARYNER CORPORATION,
INCLUDDN ELBCTING SMALL BUSINPSS TICIN™) AS THAT
TERM 15 DEFINED IN INTEENAYL REVENUE CODE OF 1986, AS AMBNDED ) CERTAIN
EMPLOYEE EENEFIX PLANS INCLUDING PENSKON PLANS, AND CERTAIN TAX EXE3PT
mnmmmmmmm(mmmmm
2] ) S&me. Genersl
Parthership

e e et ——
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TRERC X WILL EE THE DELIGATION OF ANY CORPORATE, RENEFIT PLAN, OR TAX BXEM®T
PARINER TO m%ymmmmmuwsmm

PARTNEREEIP, WILL DEPEND UPON ITS CHARACTER AND LOCAL LAW, EACH PAYTNER, ¥
NoT INDIVIDUAL, ULD CONSULY WITH THEIR OWN ATTORNEY AS JO ANY
LIMITATIONS CF EBING A PARINER .

R LAWS, ke
PummmmmmmMmmwmmmuxAvsmmmmm
APPLYING AND BBOCRMING A PARTNER IN THE PARTNERSEIP 5 IN FACT
mmmowmmcummmmmmAummmrm.
m IF OTHER THAN AN mvnxm. WILY, 81
MANAGING GENERAL F: TO ADMITANCE

TO SUCE PARTNERE
EXTINGUSH ALL LYAKILIIRS THE WMAYBAVR’IOSUU{PAKXNR
mAccomrm

1402 NOTICE IS HEREBY GIVEN TO ANY PARTNER CONSISTING OF AN IRA ACCOUNT THAT
MPWBNOIMASAWWWOFTHEIRAA UNT.

. MAWONW
14m WPWMHAWMWEEPW OR TO ANY OTHER

PARTNER FOR
BELIEVED IN GOOD, FAITH TO BE WITHIN THE SCOPE OF Al THIS
SHALYL BE LIABLE ONLY FOR ACTS AND/OR CMSSIONS
INVOLVING INTENTIONAL WRONGDOING, FRAUD, AND DOTES OF
CARE AND LOYALTY. ACTIONS OR : N THE ADVICE OF
BY FIPTY-ONE PERCENT (51%) TN INTEREST, NOT IN NUMEERS, OF
THE PAKINERS AS BEING WITEHIN SOOFE BY BE
EVIDENCE OF GOQD FANTE: HOWEVER, THE P, SHALL NOT HE
REQLERED TO ADVICE TO 5B ENOTLED TO THE BENERI OF THIS SECTION,

 THOSR ENTIMERA’
“THE OBLIGATION OF GOOD FAITTH AND FAIR DEAUING,
Additional Pexiners

1404 EEP}M mmmmmmmm(m} PAH’!E‘RS
INTO THE PARTNERSHIP IN AOCORDANCE WITH BBCTION B2 THE PARTNERSHIP SHALL

10 . S&P Associates, Genaral
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145 mmpmmm-mrmmmmrmSmm
AS DEFINED IN THE SECORITIES ACT OF 1833 AS AMENDED (THE
NOTEEY THE MANAGING GENERAL PARTNERS

“ACT") {AS DERINED BHLOW), THAT THEY WILL

IN WRITING WITEIN TN (20) DAYS FROM THE DATE OF THAT

THE PARINERSHIP. AN R AS DEFINED IN THE ACT B: A NATORAL
PERSON WHO HAD INCOME OF MCRE IN EACH OF THE MOST

N SBION K@) OF THE RC an,
MASSACHUEETTS OR SIMILAR BUSINESS TEUST, OR PARTNERSHEP, NOT FORMED FOR THE
SPRCTFEC ACQUIRING THE PARINEESETP INTEREST HERRIN, WITH

BUSINESS DEVELOPMENY COMPANY AS DEFNED IN

SUBDIVESION, OR ANY AGENCY OR INSTROMENTALYTY OF A
'HAS, TOTAL ASSETS, IN EXCESS OF $5A000% ANY. EMPLOYER, HNEPTS pra WEPTat ooy
MEANING OF THE EMPLOYER RETIREMENT INCOME SECUBOIS ACT OF 9%, ¥ THE

et e

gt pop e e tnens
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Dixpuizs
1408 The Partaers shall male s Saitk effart io setile i of claim. tnder
this I &zmgmiﬂﬁnmmlnzdmwd?&ddmhhmmw
any

Yabics Bowad
1410 Usthh&gmndhnh&mheﬁtdmwmm
sespective heirs, éxecutors, administ and asiprs when
Senfnh'lhy
STLURNE vy mﬂmd&em shall, for
rexson, be held imvalid, %&tmw -4
mvmnﬂmtlﬁac-vohmmmd
P4 nnsApmn smy amendnients, waivers, corsents or supplements
d i mﬁdﬁ:mnwmmmuﬁu

5 togetk hall cormtitde by cneand the same instrermest

-znm;um!.:nv {lsuch .-

1413 mwmmmmmﬂmmmu&zmmm
be deemed to include the female or neujer gender ANDW(IVEB&AM)&WWM

indude the plural, and &I plural works chall indlude the &

. inws:pmei:d
114 Agreement tandings mwanlugmmm
mhpﬁsmhgmmhm =

12 . B&P Associates, Genaral
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17 Ihfmhwhwmﬂﬁww&dgmnnmd&;mhﬁbda
and

Each np'nng
ik i mwduamhmA&bmwm
pmapmhtbehmnﬂdmm the Parmenzip.

Date .

% Disibutices
,____Ieleabmh'edisbimﬁmmuq_mﬂyhdsinfh ol

__Xdﬁxbbamnqumiydiﬂdbnﬁnxﬂnemd_h&gw -

. Jam on peoredited frvestor 85 definad below,
Immtmicp:zdiﬁedm .

A T 7 : . -
\m!ﬁxbeussofﬂ.mm Net wonth mhmo{hﬂmx&zmmmmg
hone, home farnishings snd anrxuobiles, gver total Rabities.

) A p=rson with an individual income (mohisive of hmmzann’buhﬁebhuwhq
Mhmdmmmndof&eputumymmd or she yeanarahily expects i have

i3 B&P Assaciztes, General
Parinership
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i

&n individual income in ecess of $200,000 during this yesr. Individual income mesny adpsted groas
; eted for fedeenl ing tax purposes, less any mcome atitbudalile to & spouse or to
ing amomts (bot not induding &y amounts

rcome, a8 rey _
owmed ncveased by the
pusperly by a spouse, by ol by o g z |

hle to » spouse Or 1o propexty

persom dat together with lis or her spouse, kad & cxmbisied inoome i excess of$300000 i mch
mﬂyqn&hhwnmﬁnd@mhmdmdmhgﬁa

mﬁﬁ_ﬂﬂﬁé {How you wonld like your aocount titled)
IMPORTANT - Please indicate your beneficiary,
Please inchude address & photne #.

Name, Addresn Wsﬁmu - Capital Contribtion
Telsphane No. and Fex No. Federal ID

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

14 S&P Assoclates, General
Partnershlpy
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0. g

' . = m&m .Lu hﬁDOFF : 212 230-24%4
@ Investment Securifies . . 800 221-2243

= | 835 Third Avesue New York, NY 100224834 T 235130

' Fax 212 4868178

TAX D RO, ACCTE ASSIGRED )

6s1- 0371 1858 |

1

P VS Associsres festre FAPTHERSKP
WE 225 . Fepepat /J;d}'% SuIE 600
S DemPane Bratd. FL 33002

305 782-3550 LAY 305~ 702-3801~ |

e i Sulbunrn ¥ Gty Dol vhenmgig Pictiies

v&oea;nﬁmmmwmssmm BE RECUIRED BY THE "“KNOW YOUR CLISTOMER® RULE
CFT}ENAMWNOFSMMM&W. MIUST BE ANSWERED N FULL

RESMENCE

OCCUPATION

BANK REFERENCE AND ADDRESS

OTHER BROKERAGE ACOOUNTS WITH

CLIENT IMTROOUCED 8Y
| FOR OFFICE USE DMLY

R RS ESTIMATE OF CUUENTS NET WORTH __

18 CLIENT OVER 21 YEARS OF AGE YVES " NO .

HOW LONG HAVE YO RNOWH CLIENT

CLENT S CITZEN OF
APPROVED BY
DATE SENTTO CUENT DATE SENT TO CUERT
MARGIN AGREEMENT : MALL WAVER FORM
JOINT AGREEMENT . MULTIPLE AZC FORM
CORPORATE ACCOUNT FORM CORPORATE FESCLUTION v

Affiliated wich:
Middnfl Serairitine lucrnatinae! 1 d

e e e e e e e

A gy e e



© o

« [FTEERNARD L MADOFF . 212 730-2424
wor] | Investment Securifies BOD 221.2242

BES Third Avemse New Yock, NY 100234834 Telex 735130

Fax 212 4858178

) Congeass has mamiatedmaiaihereﬁaﬁmmpayom ncluding banke, corporations ang furds must withhald { !
of all dividends o Interest paid UNLESS you complete and retiem the fonm at the botiom of this pags.

Importent New Tax Informafion.

“Undar the Federal Income tax law, you are subject to cerlaln penales a5 well &5 with-holding of tax at 2
20% rate If you have not provided us with your comect soclal securty number or ather taxpayer kentiication
number. Please read this notice carefully, . _ :
' Yw(aéapayee)amreqdredbthlopruvideus(mpaya')vﬂmmmraxpayeriduﬂmmﬂon
number. if you are an individual, your taxpayer idancBication s your social securty number. if you have nct
provided-uswﬂxymrwmmpayerlderﬂﬂwlonmmber,mebesx:bfect;oassqpewwbmnsédbym
internal Revenus Service, In mmmmxrmmmwwumbemmmmmm
starting on Janusry t, 1984, ' , I

Backup wihholding Is diferart irom the 10% withholding on inferest and dividends that was repealed In

1983, tfbadupwliﬁdd&rgappﬁes.mismmﬂmdlowﬂkﬁnddéﬂ%oldlvlderdpaymmmwm Backup

withholding s not an additional tax. Rather, the tax flabty of persons subject 1o backup withholding wit be reduced
by the amount of tax withheld. i wthholding results In an overpayment of taxes, @ refund may ba obtaiad”.

Heassslgﬁﬂnfmnandmnimlttom .

Thank you for your cooparatin.

(Corporations are exempt from this requiremant end should not retum this form)

T " D Y O 09, P Y e P B G " - v ——— —— S e S - P

SUBSTITUTE INTERNAL REVENUE SERVICE FORM W-9
Texpayer Idensification Number:

b&5-037125¢

- e e e - ——— -

P¢s dem:ﬂfzaémj Lt shu

Nama

e 275 Mo Feleaf /%7 Stz .wo/;/im;wﬁmé,'f(,

3305"

of perjury,! cestify that the hambéar shown
on this form is my comect Taxpayer identiication Numbs .

Piease i In your nams, address, taxpayer identlication number, &nd sign above.

Moadoll Sesurities International Lid.

R LT
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-8 o

- [ |BERNARD L MADOWF 212 230-242¢
@ Investment Secarities . 800 2212242
8BS Third dveness New Yoek, NY 100234AE34 - Riex 235130
‘ ' _ Frx 212 4858176

I ING A N LI

PURCHASES AN LES QF SE

Gantlemen:

The undersigned hereby authorizes Bemard L. Madoff fwhose signature appears below) as his
agent and attorney in fact to buy, sell and trads in stocks, bonds and any other securities in
accordance with your termns and condifions for the undersigned’s account and risk and in the
undersigned’s nams, or number on your bocks. The undersigned hereby agrees to indemnify and
hold you harmisss from, and to pay you pramptiy on demand any and al losses arising therefmm or
debit balance dus thereon. However, in no event will the losses exceed my investment.

. Inafsuch purchmes ‘sales or trades you are authorized to follow the instructions of Bamard
L Madof in every naspect conceming the undersigned s account with you; and he is authorzed to act
for the undersigned and in the undersigned’s behalf in the same manner and with the same foree and

sffect as the undersigned might or coukd do with respect to such purchases, sales or trades as well
as with respect to al omarthmgsnecmaryorhademaltomeﬁrﬂweranoeoromdudofsum.

purchases, sales or trades.

“Ths undarscgned hereby rauﬁes .and confirms any and: af hmsadions wnih you haretofore or
hereafier made by the aforesald agent or for the undersigned’s account.

| This authorization and ndermity isin ‘addilion to (and in no way Eimits or reslnc:ts) any nghts
which you may have undar any othsr agreement or agreements between the undersigned and your
firm.

This at.tthorization and indamn!!y Is also & continuing one and shall remain in full force and effect

urtil revoked by the undersigned by a written notice addressed to you and defivered to your offics at

885 Third Avenus bt such revocation shall not affect any Rabiity in any way resulting from transaction
initiated prior to such revocation. This authorization and indemnity shall enure to the benefk of your

present firm and any successor fimm or firms #respective of any change or changes at any time in the

personnel thereof for any cause whatsosver, and of the assigns of your present firm or any successor

firm. _ _ -
| . | | Datad, /Z/}S// Vi
/WM Fr o
{City) (State)
Very truly yours, A‘M M Pb. S Wﬁm
{Client ngnatwe)
&'gnature'Of Authorized Agant:

Afillisted with:
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| :
This AMENDED & RUSTATED P Agreement (the EMADBANDEN!.ZRBJ
MOWMDAYOFDMWM fm’) whose names and
dmmn&ddﬁ@mmwmmm

WSMPMMAPAWAWDAHDMR

mz(?mmmmmm

WHEMS. 'PURSUANT TO ARTICLE "THIRTEEN OF THE PARTNERSHIP AGREEMENT, THE
mmmmmmmmmwxmcummrm

PAMSEIPAW’LM

m&smrmmnmwmmmmmmmm
INTEREST OF THE PARITNERSHIP TO AMEND, REVBEANDRE’[AJ‘ETHE TERMS AND

CONDITIONS OF THE PARTNERSHIP

mmmmmnmwmm&mmmmm .

mmmnmmmm GOOD AND VALUABLE CONSIDERATION, THR

WMSWOFWHCHAREMMOW@GED THE PARKTNERS AGREE
AS FOLLDWS: . :

. .
ﬂ\emdmwhmnmmlpmm Eae! the " puizpose of ing in the boginess of
? mmﬁmmm

vEtisg, Forand it cnnsideration of the mutal covergnts
in accordance with the Flatids Uniform

ceade and agree to associate themaelves in a .
Pmnnlip{.awmﬁemmmdwlyctb Sons pet

ARTICLE ONE

ORGANIZATION

Nz

0t The activities mnd basiness of the partnensiatp shall be conducted undir the rame P & §
. Associates, General rtnerchip”) in Horids, and. under any variations of this namee
that may be necessary to comply wifh the Jaws ‘of other staies within which the Partnership may do
: Soc .
102 B shal: be orpanized & & pemeonl the  Uniform

w&mmmhmﬂaﬁﬂd%@mwmﬁﬁn&m that may

be necessery or appropriate froth ime © Sme to comply with 2f reqmirements for the qualification of the

Partnership 8s 2 general partnership in any
Plac:dhhmudﬂliizn;m

103 The place of business and maifing address of the Pactnecship chall be located at

6550 North Federal %mn&&wn‘m&mmmpm oz places of bysiness

thatma;'bedeslgnﬂnd Managing Gepezal

I P&S Assoclates, General Partnership
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ARTICLETWO
YURPOSE OF TRE PAETNERSHIF
. By Consent of Fartners
201 m}’mhxpsbaﬂnnt i any brsiness as inthis A
memtwnﬂmm conwentof all Partness © ¢ - emq:ﬁmded Freement
2m geaexal purpose of Mua!npxsm:lwstm oranmngin,mantypsof
marketplere secnrities, induiding, withoot Kmitation, pudxnndndeo{nddnhxgmm,
bords, nates and evidences in indebtednes of mnsy ar azgocistien,
whether damestic ar foreign; hills of exchange oga:mylnd other sexnities of any
hnﬂ,m'enfdsﬁpﬁux;mdgnulﬂmmmot i provisions
dealt it an exchanges, on the over-the-counter markez ar otherwise. In general, without Btvitation of the
above secwrifies, t0. conduct ey commodifes, contracty, precings m options end gther,
investment vehicles of whatever yature, The airip shiall bave the tight 1 allow OR TERMINATE
speu&:brukn,mbn&eﬁ,asne@dtqﬁﬁyw ) Pexcent in inlerest, not in mumbers, of the
Pamm,mddhw hroker, or brokers AS SELECTED BY EFTY-ONE PRRCENT (51%) IN
m,uormmm,osmnmmmwbmwmmmﬁg
imvestment funds of the Partnership. )
mmxm
' DURATION
. Date of Girgazination
FPartnezship on 'l Mmﬂahnﬂmﬁmzmﬁldmdwdu
;peaﬁdlypnvxdedmﬁmwbﬁ .lm{nw
ARTICLEFOUR
CAPITAL CONTEIRUTIONS
Inhis! Contributions

The Pantners that each Pactner shall e chligated o contribiste and will on
dmmd.mnﬁbubb&\e?armaﬂnp zﬁmﬂofﬂummh e name of each Pariner
Extiibit A as an Initia! capital conttibyittion, ° m

o2 hbmédh:qnndnmu&m{:apuawmdﬁ

Partrenship except as provided in Section 407 or a3 may otherwise

 Contribufions Secared
403 Mﬁmmmﬁmwmthmm«h&mmﬂw
Pmnadnpbsmptymmtnfnﬂmmndﬁwmahnom;mm
peraitted under this-sgreemment. =

404 | NoPa'marimll}uvemy over any other Patrer a5 to allocations of
A m&mmethmﬂ%ﬁ

Josses, dividends, distdbufions or retums oz’apm
mwmymdmmmwmummm)nms witen notice.

2 P&S Assoclates, Genera! Parthership
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Capitil Acooumity:
405 Anmdxwlnnl::pimlmum:h&hemmﬁinrud:hmm The capital eccpunt
shall consist of thet Partner’s iritial
3 increxsed by his or cnum'buhmstoqih]mdbyhum'ludmuf

Pmmh?mﬁk to arpital; and
his Inrdmtofpaﬂnashxplnsssnd d:sh:ibuhms him
ndndimofhnnrherapiz. * by ® o her in

. NoInI:xutuuCayxhl
No?ms}wbemﬁadfnmumtmbmnrhumu{buﬁwmapmlnfﬁum
ARTICLE FIVE
ALLOCATIONS AND DISTRIBOTIONS
| Allscaion ofFrofits snd Lowes
501 The cepital Iosses, dividends, interest, margin & aod a
other profite snd losses ati hﬂg!‘nbm%&aluﬂnﬂﬁm&e?mmm
EACH PARINER'S CAPITAL
mmmnoymmrmwmmnmm ON THE

DISTRIBUTIONS

demumau ymzndmybemdzat:uzk
. nﬁarhmeasﬁu " (Genetal Partnets shafl in their-sole determine, snd

‘s eomination. Mmmgmmmm»&mmu
ﬂn)dmaﬂs&eudofndtdmdet mnhmmdsmmmhhhmbp

thers & -the Partner’s contribution.  CASH FLOW SHALL BE
ALL THE P, y IN RATIO EACH PARTNERS BEARSTOIHE
AGGEBGATE TOTAL CAPITAL ¥ OF ALL THE PARTNERS ON AN ACTUAL DAILY
mmmc ON THE DATE OF BACH P AD TEE
PERCENT m%) TO THE

' AKIIG.BS!X

owmmmrmmrx
Tifle 1o Partoership Propecty

mw Pznmslﬂp:bﬂhemxad and In the name of
memlup lhatownss!{a g&mgohmgmmm;y MWEE

expressly waives the ri btequn:ynﬁﬁm PIM?M part of it The
Pmmsﬁaﬂe{sune doctrments that may be necessary to reflect fie. Tyowngsbpafm
mnﬂdmﬂrmﬂ&xsamsmtb:pubﬁcoﬁmﬂmmxybenmymd in the diseretion.
cttbemnagm,cml?nm .
' " ARTICLESEVEN
YISCAL MATTERS

Title to Partnesship Property
Accoumnfing

P&S Asscclstes, General Perinership
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7.0t A complste and araats 3 OF THE PARTNERSHIF shall be taken BY THE

INDEPENDENT PUBLIC ACOOUNTING SHALL I
THE CUBRENT PARTNERSHIP TAX RETURN TOGETHER WITH HORM K-1. The and Josses of
the ing year, to heedent such shall exist and shall not have beedy divided and paid ar distribated

id or distdiwaind, or otherwise reizined by the sgreement of the

mdy, then be divided and peid

, Distrilndions SHALL BE made gt stich timels) as the General Managing Partrers shall in their
. Fiscal Year ;

7.2 The Bscal year of the Partnership for both scoounting and Feden] income tax

shall begin on Jarmary 1 of each year. .

‘Bookx and Records '

703. PROPER AND COMPLETE BOOKS OF ACCOUNT OF THE BUSINESS OF the

Partnership shall be KEPT BY THE MANAGING GENERAL PARTNERS indar

with yeferense m al b

afdzrnmadﬂ&hﬁboobmd:m&hﬂbe ] transactions,
Bach Partnec or his or nmhnnze&zmumn have socess to AND THE R TO.AUDIT
and recerds at all reasonable times duting business hours, .

AND /OR REVIEW the Partnership
704 The books of account of the Pactnership shall be kept o & cash basis.

705 All rents, peyments for office supplics, premizms for inmance, fes and
disrsernents, and other expanses incidentxl o the Prrineship business. be paid out of the
rwm«wmmn&mﬁmwbmmqﬂ
nenessary expenses of the Partnership deduciihle determinatinn of net peafits.

ARYTCLE EIGHT

Pomofh&n:mcqualhthm
802 The bamaging Getierel Partners ave ized and empowered o out and
#nd of the Partnership. h&xmm&epmmcm

4 _P&5S Associsles, Genergl Partiership
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b e e e wr e

bmgag&&ewtmxmmpwmdnﬁmnq&mmfswo&xzpmﬂmmzybe
ncmedmryoradvﬂsabk .

b. {0 opex, muintain and cose bank o investment arcoents and draw checks, drafis or other ordses
hrﬁrpsyma:tafmomy

c to borrow + to muke, issue, endarse and execute noles, drafts, oan
wcﬂoﬂmmm mdmmm mdebbdmmmmup;udm
secnre the of indebtacness by mortgage, hypothecation, pledge or other assiprement oc
arrangeznent mxtymmaﬂmmypmtnﬁhpmpmywmmmm!mquuﬂyaqmmd
by the Partnership.

d to iake any actions and to inaur Tnmhhﬂfnf&ewm bemmy
wndmﬂem;nqﬁedimm&gmdg Partnership’s affairs. i

e to enter inio, make and p mmy contracle, Apreeiants and o&amdmahngs&atmybe

deanadm:ymadmblefm&emndudmgufﬁzhﬂnusb!pf affniks

£ mmbm&dxﬂmuniuﬁewhud&emndwmdw regarding the
mmmdﬁmudmmm;mm&dmmce&mdﬂo&umnw

deemn appropriate or necessaxy.

[ TO ADMIT PARTNERS INTO TEE PARTNERSHIP NOT EXCEEDING ONE BUNDR!DAND
WMPAWMEEPMHAWMWNWJW
THE ADMESION INTO THE PARINERSHIP-OF MORS THAN ON HUNDRED AND RFTY (150)

PARINERS.

Rut:ieﬁmqrm )
803 W‘Mﬂemf couasent of the Gsmli‘dmsxaﬂof&eoﬁum
a0 other Pariner may act en of the Parinership t (i) barw o lend 7 GI) make, deliver or -

sofamencie] paper; . (i) execote mw.mg'm.m. le=se; or. [in
m{rsﬂ!mypmpstybzar fﬁzhmlglbxp. - ur»mg,o:ﬁf)

, Meslings of the Partnets
804 mwmwmmm the 3rd Tuesday during
mmﬂu&mxy%]dpandmnw;mnyﬁn i :ncﬁeeoﬂhr i zng::
event such To: 2 declared Hdliday, i place the next i i
diy. hdﬁ&mﬁﬁrmpmt@l%) inerest, Mhm&&em&;‘wﬂ

respect 3
M&nnmﬁmmmo&ﬂzm eoment,ura shali be
et 85  Te - Any signed signed copy thereo,

Death, R al ar Appointtnent of Managing Gene! Partner

Ty

s _ P&S Assoclsies, Genaral Partership
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ANY MEANAGING GENERAL PARTNER MAY BE REMOVED WITH CR WITHOUT

1 1
: amammmmmmmmmmmmm)mmm
not in pmumbers, of Paviners. In the evestt of any mch removal, the semoved } Gu:mlp!‘-rugr
other Partners

shell not be relieved of his cblgations OR LIABILITEES to the Parinesship and to
resulting from the events, actions, wMMM'hp@dhwﬁ&a&m

&5 a Managing Genexal Partner, Promn and after the effective date of

served
S b B T g et -3 et sl v the s rghts
o sEme
d&h‘ g MANAQI‘!Gi GENERAL PARTNER SHALL BR APPOINTED BY THE

01 No Partner's interest may be iransforred or assipned without the express wiitten consent
¢ﬁnympmAm)hﬁmmmmamrmmmw&ﬂaw;

be tramfereed or sssigned to & party who at the fime of the transfer of assipoment is 2
Prriner, transferee or asmignee fo whom er interest in the has been trenesfeeved or

i ﬂwgm'amﬁmeof&em ignmett to 10 this ment skall be
assigned and whe & 10 or pssigmnest -mmm-&mmtwwﬁh_

entitled to receive; in accordance with the tecms of the tramfer or assigy  t e
enLe. Scot foe-be tistled. Becept M fim eceding. sectee,
tranzferee or assignse shall not be aPartner and shall pot have sy of of the Partner, 1miees xod

- ymtil the trancferee or assignee shell heve () receivad the appeoval of the as provided IN THIS
Agreenent.

AGREEMENT, and (5) accepted and assummed, in writing, the teans ad conditions of €

‘ Dexth or Incompetency of Pattuter

.2 Nefher the death or ixotnpetency of & Partner chall case the dissalution of the
Partnership, On the death ot incxmpetency of any Partner, the ship business shall be cantirmed
and the sprviving Fartriess shall have the option to allow the ssgets of the decessed or incompetent
Pectoier $0 eontimne in the decensad or incompetent Partner's HEIR'S OR SUOCESSOR'S plae, or to
m'ﬁwwwtw:wmmwhm&mhshﬁus!ﬁh
partrership- :

¥ the surviving Pariners elect to allow the estate of  decessed Protper to contirme in the

surviving
W?Msmﬁum&ﬂbemdbyﬁummdmmdﬁﬂs
Kum@tbcwgt&ankeiﬂelr&dq&asd?xhﬂdmmtpshwﬁm 8558 1 wre

Withdrasals of Partners

00 " Any Partner may withdraw from the Parinership at any given time; provided, bowever,
that the wi mg Parinet give at leost thirty (30) days writien nofice. THE PARTNERSHIP
SHALY, WITHIN THIRTY DAXE OF NOTICE OF TEE PARTNER'S WITHDRAWAL,

& P&S Associates, General Partnership
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PAYﬁmvﬁ&dmmnngtm,mmdxdumcfhmmhumhxpnwasm{mnamm

ARDCLE ELEVEN #s of thr dste of withdrwal the withdrawing Partner of his of her Jegal

mmMMw&dWMWWMste required 10
of the withdrawing Partner’s interestin the Parinership.

ARTICLE TEN
TERMINATION OF PARTNERS
Events of Defanlt

100 'Htebﬂawhgwuﬁshﬂhedmdbbedeﬁnksbylm

mntﬂbuma:admoe to be made under the terms

' hfzﬂmhmrbwﬁmdu
dq:aﬁan’mmﬂmnfﬂm

of fis sgreement and ﬂmt fmnpe'mdd'ien
fxflure from the Menaging

b &ewdaﬁmdmy&hn&um«éﬁm&mmﬂtm&&ﬂn&bmmdywmdm

-vdmﬁﬁﬁ\amdzysaﬁswmmd&ehim&m&wmmm

mwmmammasummmwcrmmmmonm

e
ANY STATE FOR THE RELIEF OF DESTORS, FILING A VOLUNTARY PEITUON IN
RBEORGANIZATION OR Amﬂnmmammmsonmog

d.. MGWEMWAMWCROMMM@BY
GOVERNILENT

- ANY COURT R ANY SHEXIFF, CONSTABLE, MARSHALL OR OTHER SIMILAR
UNDER LEGAL PORTION OF IT5 ASSETS OR ALL OF

OFFXCER,. AUTHORTTY, ANY SUBSTANTIAL
ANY PAET OF ANY INTEREST THE PARTNER MAY HAVE IN THIS PARTNERSEIP AND SOCH IS
HELDIN SUCH OFFICER'S POSSESSION FOR A PERKOD OF THIRTY (30} DAYS OR LONGER. :

of & receiver for sll subénhaﬂyﬂd!he?umz’swndﬂzmb

. o
hmeu:m” amﬁﬁﬁﬁnm@mm.&mw

bringing of any legal action agrinst the Pastner by his ot her creditor(s), resulfing in lifgstion
ﬂmf.inthe xf&:gaunluml’m ﬁﬁ;y pwhm::fmnmbes.
of the other m:mmmmamdhwm.

WORPAMMNANMUWBACIOFFRAUD GROSS
TEEONESTY  AGANST THE

m.ac:,
ARTNERSHIP, WMPMAWGNWMMM
RECYLESXY, OR MANNER WHICH WAgR GROSSLY

1002 On the occrrence af an event of & dafaukt ngme, -oneGl)paunt interest. not in
mmwmdbmmmm:g right bwdm ﬁ,:bemm:fmfhe
a&u:tmz terpmation made at
time within ane (1) year &mﬁ:e ofdahnlt.cm gtvmgtbe thmﬁye(S)dayp'n;z
mhuufd\ededms.pomied s continuing on the potice is given. " The Gefacking
Wzmmumdwhmwhummdmmﬁxdnmo&mmm
opms&mw Partnership interest chall be rednced by the
=
outstanding debts ummrmmwmmmwmm il

Pmashpby&mdd-mufudeﬁmmg

7 . £&8 Azsocistez, General Parinsrehip
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et cnrane

Or. retum io the defaulting Partner of his or her interest in the Partnership, the defaulfing Partner
shall have no further interest io the Partnenship or its business of assels and the defanltmg Partner shall
execute and deliver es requived any assiprments or other ingiruments that may be necessxry to evidence
and fully AND effectively transfer the interest.of the defauiting Partner to the non-deCauliing Pertners. If
interest is evailable to the defanlfing Partner, the ing General Fartner puay’ tender detivery of the
interest to the defaulting Partuer aod execate, as the WWSMOFAHOR;%, any

this Agreement shall relieve the defauiting Parteer from’ pemonal Lability for oustctanding
i jeres- o -obligati o md:rn::ﬁipﬂt u&mh%ﬁg
assigament, transfer OR TRRMINATION. ] Peartaer cader Agreemens t
fdimmyoﬁaPmﬁmH&bewibhmutin&eP:zmb.l : o

Foredoeure for Defanlt

" 10MB If & Partnar d in default under the terms of this Agmement, the lien provided for in

Article four, Section: £03 be foreclnged by the Managing General Partner # the option of Fifty-cne
{51) percent IN INYEREST, crrquuxxguemmddmmngpm

: Tomséer by Attamey-in-Fact

1004 Each Poiner makes, constituten, and appcinis the Minaging Genesal Pariners as the
Partner’s attorney-io-fact i the event that the Partner becosties » defanlting Partnex whase intsrest in the
Partnership has been forecdosed in €he memmer preacribed in this Artde Ten. On foredosime, the
Msnaging Genezsl Partnens ate anihorized and allowed to execute and deliver » full assipomnt or other
tmnsier of Gis defacdfing partner’s interest in the Parinesship and at the Managing General Partoers shall
bave no lisbikity to any pesson for making the assignment or trsasier, .

. Additional Effects of Default

Puarssit of ey of the pemarties permitind by thik Articls Ten skall not prechude pazsat of -
es pesmited by prechude purrsalt of

1605

any other remedies law, nor pmsnlt of any provided i this

gﬂmamwﬁdu’-wdﬁ%&h? N &wm%

' ' ARTICLE ELEVEN

VALUATION OF PARTNERSHIP
mmawmu

ARTICLE TWELVE
TERMINATION OF THE PARTNERSHIP
( Termination Brents
o1 The Partnership SEALL be temminated AND DISSOLVED UPON THE HRST TO
OCCUR OF THE FOLLOWING: ' A
8 P&S Associates, General Partership
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'a UPON THE SALE OF ALL OR SUBSIANTIALLY AIL OF THE ASSETS OF THE
PM,MW@MMMWWMWA
REASCONABLE TIME FOR THE PURPOSE OF CONTINUING THE PARTNERSHIP BUSTHESS;

'8 at arvy Bme on the WRITTEN afficmative vote of AT LEAST ~ane (51) percentin inferect, not

inmbﬂ:gfﬂtmm by

c & othereise provided fn this Agreernent, on the occurzence of any other event that under
Distribution of Assets

2 On orminstion, he Partaerdip’ business chal be seaund Tp a5 fmely 1 in prackic
- ecohin/e assets shall be applied ns follows; () firs 0 ps oty

me ld&mulndx be & ing 60 the terms of Articde Five
provided, that iging Ceneral Fariners muy retam & reserve in fhe amomy
daterniine advissble for any contingent y each time as that Hability is satisfied or p
Jf the Pariner’s capital hes been retnmed, the belanee of the reserve ghall he i
accordance with Atticle Fove, otherwise, capi shall be mtened in acvordance with their Parmership
interests, and ther any reccaining sams shall be distributed in sccordance with Article Five.

ARTICLE THIRTEEN

AMENDMENTS
| IxWiling :
1301 ject 1o the prdvisions of Astice 801 and K40, this Agreement, except with respect
vutedi:igh!sdf‘sd’]- nms.mxy-be-mﬂd«modiﬁadinwﬁﬁngnmyﬁmlyﬂng
mmﬁwdynwﬂymm)pmhmmﬁmmmpmﬁ@”
ARTICLE FOURTEEN '
MISCELLANEDUS
Partners

MPWMAYAMASAPAWANYWOM
CORPORATION™) AS THAT

v ; the
. outstanding Fartnership lishilitieg (i) -then to & refurn of the Parmei’s capitalin with

THAT ANY ENTITY APFLYING AND EBCOMING A PARINER IN THE PARTNERSHIP IS IN FACY
UNDER I1S GOVERNING LAWS, ENTITLED TO EE A PAETNER IN THE PARTNERSIIF.

9 - P&S Assoclates, General Partnership
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RS

IES THE PARTNERSHIP MAY HAVE TO SUCH PARTNER.
. . IRA ACCOUNTS

1402 mxmmmmrmmcmmmmm
WPAWPENWA@DNASAEMWGFEEMM

LEMTA'HONSONW -

1403 THE PARTNEES SHALY, HAVE NO LIABILYTY TO THE PARTNERSHIP OR T0 ANY OTHER
PARTNER FOR ANY MISTAKES OR ERRORS IN JUDGMENT, NOR FOR ANY ACT OR OMISSONS
SCOPE OF ADTHORITY CONFEXRED

IN RELIANCE UPON 1EE o=
LEGAL APPROVED BY FIFT Y-ONE PERCENT {51%) IN INIEREST, NOT INNUMBERS, OF
THE PARENERS AS BEING WITHIN TEE CONFERRED AGRERMENT B
CONCLUSIVE EVIDENCE OF GOOD_FAITH; HOWEVER, THE F. NOT BE

 TO PROCURE SUCH ADVICE 70 B ENTITLED TO THE EENEFIT OF THS

THE PARTNERS HAVE THE EFSPONSIBITY. 10 DISCHARGE THER FIDUCIARY DUTIES OF
CARE AND LOYALTY AND THOSE ENUMERATED IN THIS AGREEMENT
THR CBLIGATION OF GOOD FAITH AND FAIX DEALING.

.’6.0-! 'mrmmmmmmmmmmMym
ACQORDANCE WITH SHALL

INTO THE PARTNERSHIP IN
HAVE THE RIGHT TO ADMIT MORE THAN ONE BDNDRED AND FIFTY (150) PARTNERS INTO
THE PARTNERSHIP ONLY BY THE EXPRESS CONSENT OF FIFTY-ONE PERCENT (519)

, NOT IN
SHALLACCW!ANDAMINWGTHBMMSANDWQSQFTRIE

- SULTABILITY

1405 EACH PARTNFR REPRESENTS TO TO THE PARTNERSHIP THAT IF THE PARTNER 5 NOT AN

AmmﬁnmmmmAaosm AS SMENDED (THE

“ACT) (AS DEFINED BELOW), THAT THEY WILL NOTIFY THE MANAGING GENERAL PARTNERS

IN WRITING WITEIN TEN {10) DAYS FROM THE DAYE OF THAT FAKINER'S ADMESION INTO

IBBPAIUNERSEP AN ACCREDITED INVESTOR AS DEFINED IN THE ACT IS: A NATORAL

PERSON WHO INDIVIDUAL INCOME OF MOKE THAN §200,80000 IN EACH OF THE MOST

mmmmmymmmmmmmmc&mmm
REASONABRLY EXPECTS

10 P&S Associales, General Partoership
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NOT FORMBD FOR THE SPECIFIC PURPOSE OF ACOUIRING THE PARTNERGHIP INTEREST
EFRFIN AND WHOSE INVESTMENT 5 DIRECTED BY A SOPHESTICATED PERSON WHO HAS
SUCH XNOWLEDGE AND RXPERIENCE IN EINANCIAL AND BOSINESS MATTERS THAT HE I3
CAPABLE OF EVALUATING THE MERITS AND EISXS INVOLVED IN BEOCMING A PARKTNER;

when postags P
hereto zre #s set in ~A” and may be if specified in writing and delivered in
sccardance with the teons of this Agreement. . .
FLORIDA LAWTO AYPLY
GOVERNED AND SHALL EE CONSIRUED IN

14.08 The Partness shall raske & good faith effort o seifie eny dispuie or daim afising under
this Agreement. K, however hmmwhmlwumuim,&emmm
arhiteation, the Pederal rules of Oivil Procedure snd the Federal sules of Evidence, x5 then exsting, chail
wpply. Judgment on any arbitration zwards may be entered by any court of campetent jurisdiction.

Headings
1459 Secfion headings moed jn this Agreement atr indnded herein for convenlence. or
MOdydemmamdﬁsAymmtbrmio&mmwkghmmy

17 P&S Associzies, Ganarad Partnership

e b ap e

T S LA Rk 1 e 2 e A a8 e APt o e

et n i e Aot e i e S i e B e A 2 A By 9 g o oo cn

ot wi

D Y A



e

o

1412
exeented in ey nmmber of coan

Pxcties Bommd
430 This Agreement shall be hinding on and imure to the benefit of the parties heretn and
pamiﬂndby.ths.&gmt
. Sevenability
1411 In case any one’ ar more of the provisions cantained in this shall, for
reason, be held inwalid, illegal or \menforcesble in any respect, that invalid, ammﬁ:ma;z
provisions shafl not affect anvy sther provision contmined IN THIS AGREEMENT.

Counterparts
This Agreeoent and smendmentr, walvers, comsends ‘o supplemerds - be
mﬂ&dmmmmmmmmuﬂd
an original, botal such counterparis ingether shall constitute by one and the same instroment,
Geader snd Number

113 Whenever the context shal pequre, all words in this Agrerment i the male gender hall
be dsemed to inciude the female or neuger pender  AND VICE VERSA, AND afl singular words shill

include the plural, and all plnral works shall include the singular.

141¢ . This

2 . P&S Assoclates, General Partrarship
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P &S ASSOGATYS,G&&:II’M
ofo SULLIVAN & POWELL

bt} mmmmwnww&ewmwwmm
sophisticated and

Each alpring below hassby represenits and warranis that such
v i financial and business mattees and, 2< » result, umn};.:;yhm to evatuzte and

pariicipate in the busineas end edxministration of the

I elect tn sacetve distributions on a quarterdy besis tn the amont of &
—__Telect bo have my quartedy distribrution reinvested in the Partaership,

——— Tain an accrectited investor a5 defaed below,
. Iam notan accredited investoe..
’ oliowins fid ow J\ Kregl Investo: ’

1] Amm&mmﬂwﬂuﬂ wbgﬂhxv!ﬁbuhmlwm.
warth, in excess af $1U00000. Ndwz&mﬁ:m&bhlm-tﬁrmdan&mm '
hm-e,hnmzﬁmhﬁgsmduxm‘&ﬂmm Eabilities,

@ A wdhmixﬂmdmlm inme atfribabis tohisarher

hmdm,mhﬂdltfﬁ:paﬁm udﬁut or she reasonably 10 have
2 individual income-in excess of $200,000 during this year, Individus! income mearw
incomne, as iﬂcnm:txxpmpu any income attributable t 2 spouse or tn

owacd by & spouse, increased by the amounts not induding anr amonnts
viabie ko 2 spouse or 0 property bya () the amount of any tax: interest

and {iv) any. amount by which -income from longtem capital gains bas been reduced i iiving st

(i) A person thmt fogether with his or her spousz, Tad & combined incame in excess of $34000 in each
nfﬂupasttwoym mdmnu&yapmbhmumhedmmmdmdm:;dm
year.

13 - P&S Associates, Generaf Partnership
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EXHIBIT A (How you would like your account titled)
IMPORTANT - Please indicate your beneficiary.

! _ Please include address & phone ¥,
S e EEIDERT CrOmite

IMPORTANT - Plegse mdxmte your beneﬁdary.
Please include address & phone #.

I¢ P&S Associates, General Partnership



SETTLEMENT AGREEMENT, ASSIGNIMENT AND RELEAST:

TRIS SETTLEMENT AGRERMENT, ASSIGNMENT AND RELEASE (s |
“Agreement”) is mads and entered info as of June 172012, by and between Erving . Pioard, in
his capactty as the Trastee (“Trustes™ for the liguidation procesdings onder the Securitics
Investor Protection Act, 15 U.S.C. §§ 7Bass, et seq. C‘S__E_’A”) of Bernard L. Madoff Investmc;lt
Seourities LLC (‘BLMIS™) and the substartively consolidated Chapter 7 case pending before the
Uited States Bankruptcy Court far the Soufhem District of New York (the “Baskruptoy Court”™)
of Beenand L. Madoff (“MadofF™), on the one baad, and § & P Assotiates, General Parinership,
(“S&E"), on the other band. Trustee and S&P shall be hereafier refeared to individually asa
“Party” and oallectively as the “Parfies® -

RECITALS
WHEREAS, BLMIS and its predecessor were registored brokee-dealers end members of
-the Securities Investor Protection C(;rporaﬁoﬁ (SIPC™y ' '
| WHEREAS, oo Decambor 11, 200, the United States Securlfies gnd Pxchangs -

Commission (the “Comrmission”) filed a complain in the United States District Comt for ths
Southern District of New Yok (the “District Court”) against BLMIS and Madeff, On Deoember
12, 2008, the District Court endered an Vcrdar which, emong other things, éppoime& Lee 8.

Richards, Bsq, as recsiver (the “Recelver”) for the assets of BLMIS (No. 08-CV-10791(LSS)),
| WBZEREAS, on December 15, 2688, pursuant to section S(a)4YA) of SIPA, the
Commission conserded to a combingtion of s own action with the application of SIPC.
' Theneater, SIPC Fled an application in the Distriot Court under section S(8)(3) of SIPA alleging,
inter alic, that BLMIS was not able to meet its obligations to securities customers as fhey came
due and, accordingly, its castomers needed the protections afforded by SIPA. On Deosrﬁber 15,

~ - - EXHIBIT C



2008, the District Cowt granted the SIPC appHoation and entersd an order mnder STPA, which, in
pestinest part, appointed Trustee as the frusiec for the Yquidation of the business of BLMIS
onder section 5(b)(3) of SIPA, removed the Kecc.ivcr as the reseiver for BLMIS, and removed
the case to the Bankruptey Court under section S(b)(4) of SIPA, whets it is cumrently pending es
Cese No, 08-01789 (BRL), By order dated Fane 2, 2009, the estate of Madoff was substantively
consolidated with the estate of BIl\ﬁS' '

WHERKAS, pursusn. fo section 78£%1() of SIPA, Trusoe as the general powers of &
bankmptcy tmsteemaoaseundm‘Chapm? of the Unifed States Bankrapioy Code, 11 U.S C.§§
101, et seq. (the “Bankraptoy Code™), aswﬂnsthepmmgmmdpmuanitosmk Chapmts
1, 3, 5 and snbclmptemlmd T of Chepter 7 of the Bankruptey Code apply to this SIPA .
proceeding to thoe extent consistent with STPA; | '

WHEREAS, under SIPA, Trostee is charged with the responsibility o marshal and
lqidate the assots of BLMIS for disrutian fo BLMIS customers end ofhers i sccordance
with SPA. in seticetion of allowed claims, fucuding frongh fhe recovary of avoidsble
transfers sach as prefarence pgymzﬁs and frandnlent transfers made by BLMIS;

WHEREAS, Trustec's olaims against S&P who z@ocived avoidable transfers from
BIMIS arise under STPA, inclading secfians TRERE), ’}aﬂ_f-l(a) md 78EE2(SH3), soctions
105(s), 541, 544, 547, 548, 550(2) and 551 of the Bankruptey Code, the New Yok Debtor and
Creditor Lest § 270 ct soq, (Mckinney 200%) and ofher epphicable laws;

WHEREAS, pursuant to an order of the Bankraptey Court, dated Decomber 23, 2008
(e “Clairns Procedure Ordez™), Trustee is authorized fo enter into settlements with claimants in
connection with any dlaims upor which ﬁlcm is o digagreemant, provided thet Trastee obtain the
approval of SIPC, Pursuant to the Claims Procedure Order, no further order of the Baskruptoy

3801698631 ' 2



Court js nscessary as Jong as any obligation incurred by the BLMIS estefe tnder ih.c sctilements
are asoeriainsble from the books and rccords of BLMIS or ere otherwise established to the
satisfaction of Trustee;

WHEREAS, prrsant fo a0 order of the Bankruptoy Court, dted November 12, 2010
(the “Settlement Order™), Trustee is authcmzed to entst uto setﬂexﬁcni agreements with S&Ps in
setfement of avoidable fransfers withont Banl'cmptuy Court epproval, subject to the limitations
and procedures sof fth Serein. Fursnuant fo the Sefflement Order, provided fhat the proposed
setflamont mests the setfement Standards established by the Baskraptoy Court, including,
withons lmitaficm, the approval of fhe proposed settlement by SIPC, 1o firther ordu- of tho
Banhuptcy Court is nscessary for the settlemant of any and all avoidable transfers in am zmount
wp to and imcliing Thventy Million Unitod States Dollars (520,000,000.00);

WHEREAS, Tiustes alleges’ that S&P received avoidable transfors in the aggregate
amount af Thres Htmdred Twenty Five Thousend United States Dollam ($325,000.00) in
conmection veith BLMIS Accourtt No, 1ZA874 (ths “Avoidsble Transfers™;

WHEREAS, S&P filed Claim No. 004303 (the “Claim”) in Gomacﬂon with BLMIS
Accourt No. 1ZA874 (the “BLMIS Account™;

WHEREAS, the Parfies desire that the BLMIS Acoount end any and 2l clams end
disprtes the Prriies may have against each other with rfespedt to _BLMIS, the BLMIS Aewmlt

end fhe Avoidable 'I‘raxz;fﬁ's be setfled without the expense, delay and uncertainty ofﬁﬁgaﬁon.

30016958.1 ' 3



DEFINITIONS

The following definition shall apply 1o ead constitute part of this A greement and all
schednles, exhibits and annexes hereto: o

“Ugknown Clmms” shall mean any Released (laim, & defined hetein, that S&P does not
Jiow or suspect to st in bis, het or i f5vor et e time of giving the Telesse in this Agrescaet
that if known by bir, het ot it might bave affected bis, her or i setlement and releaso i fhis
Agrement. With Tespect to any and all Released Claims (a5 defined in Section 4(s). harein)
S&P shall cxprwélj waive or be deemed to have wmved, the provisions, ﬂgiﬁs and benefits of
California Civil Cods sestion 1542 (to the extent it applies herein), which provides:

A GENERAL RRIEASE DOES NOT EXTEND TO CLAMS WHICH. THE

CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE

TIME OF EXECU‘I‘NGTHBRELBASE, WHICH IF KNOWN BY HIM MUST HAVE

MATERIAILY AFFECTED HIS SETTLEMENT WITH THE DEBTOR,

. B&P expressly walves, and shall be deamed to have waived, any and aﬂpmwsmng, rights
and benchits conferred by any law of any state or tertitory of the United States, or principle of
canmmon law or fordgn law, that is m‘xﬁﬁar, cmnpmbls or eqmvnlmt in effect to Califomia Civil
Code scction 1542. S&P mazy hereafter discover facts tn addifion to or dlﬁn‘ent&om those fhat
"o, sl ar i now, knows Drbehsv&ztobeuucmthmpedtothesub]edmaﬁu'ofthel{dcased
Claims, but S&P shallcxpms}yhavcandshzﬂ be deemed to have fully, fually and forever
seitled and mleased any and &1l Released Claims, known or nnTmDWI!, suspected or unsuspected,
oonfingent orncmcommgcnt, whether or not concealed or hidckz:, flist now exist op hmfom
have existed, opon any theory of law or equity now existing or coming info exictence in the
fnture, inchading condoct that is nepligent, reckless, intentionsl, with or without malice, or a
breach of any duty, law ar rule, without regard to the subsequent discovery or existence or such

3001561 4



different or additional facts. S&P acknowledpes mnd shall be deemed to have ackmowledged that
the foregoing waiver was separately bargained for and & key element of the settlement of which
this release is a part. | |
NOW THERERORE, for the good and valughle consideration set forth herefn, the
adequacy and sefficiency of which is recognized for 21l purposes, the Parties agree as follows:
1.  Avoidahility of Avoidsblo Tramsfers. The Trustec cleims fhst S&P received a
p‘;-efem&ai payment of 3325,309. The United States Distriot Comrt for the Southern Disteict of

New Yotk (Rakoff, J.), has reled in anbﬁm avoidance action that the Trustes’s preference olaims
are batred by 11 U.S.C, Section 546(o).- The Trostes intends to aM that dedision,

2. ‘Detemxinm‘.ioln. For pﬁzposas of this ssttléﬁsnt and in consideraﬁon for the covenants
and wams sot forth in fhis Agreement end for other good and valesble consideration
ndluding, withort Timitaton, the releass sot forth in Section 3), o eosipt and sufficiency of
which is hereby aclmowledged, S&P shallt pay the $325,000 slleged preferential paym‘ent fo the
Trustes, snb,;ect to the provisions of this Agreament Thé Parties agree o the following
determination: | . | , .

@  S.&P Associstes, General Pertnerslp. The Claim ehall be diermined, sotfled,
conproniised and alowed in the smount ofTep.I\ﬁIqun Cne Hmdred Tb!rty One Thousand .
Thirty-Six Uited $ﬁm Dollers ($1 0,131,036.09) (the “Allowed Claim™) pursast to 2 Notios of
Trustee’s Determination of Clairn, ettached hereto a5 Exbibit 1 (fhe “Deizraination Notiee”),

S&P hereby waives the thirty (30) day objection peried in conection with swh determination,
and such determination shell be deemed final as of the Effective Date (ag defined in Section 3(a)

herdin).

300160869.1 . S



. {b)  Preference. In consideration for the covenants end agreements desaribed herein
S&P shall pay to the SIPA Trustee the zmount of $325,000.00 in complete satisfaction of the
Preference. Such amount shall be paysble as follows: (a) Claimant herchy conveys, assigns,
endarses and transfors fo the SIPA Trustse the finds fo be advanced by SIPC in the amount of
$325,000.00 in respoct of BLMIS Account No. 1ZA873 (Claits No, 004328). Trustes will make
a parhal satigfaction of the Allowed Claim by gending S&P a chesk in the amount of One
Hundred Seventy Five Thousand United States Dollars {$175,000.00} advanced by the Securities
Tvestor Protection Corparation. Trustee will also make 2 cetchup distibution payment of
$466,230.28 representing fhe 4.602% interim distribofion made by the Tmstee on or about
 October 3, 2011. The catch-p distribution peyment sball b dciivered oo later faen tem (10)
business days after full execution of this Agmmm | ‘
C© 'Itbe Trastes agiees 1o reJease the freeze Mmly placed on Account No, -
1ZA874 s&r Associates Geperal Partnesship Brench Banking and Trust Company (the
“BB&T Account™). The Trusteo aclmowledges that upon full exemtion of ﬂns Agmcm, the
Trastee hes and assérts no interest in the BB&T Account or fhe funds contained thecein.
(@  The Traustos acknowledges that aoy payment shall bo made fo; S&P Associates,
oo Bocker 4 Polickoft; LLP, Atiormeys ot Law, 261 Madison Avemus, New York, New Yark
10016. |

3. Relcaso by Tmsteo.
(&)  In considération for the covenanis and agreements set forth in i Agreement and

for other pood and valuable consideration, the receipt and suffidency of which is hereby
aMledgai except with respect to any rights erising wnder fhis A.grecmént, Trastee hereby
relcases, remises and forever discharges only S&P from any and all past, presmt or futare claims

300160883, &



| or capses of action (incloding any suit, petition, demand, or ofher cleim in lsw, equity or
arbitration) and from any and all allegations of liability or demeges (including any allegation of
duties, debts, reckonings, oofitracts, confroversies, agtccmbcnts, promises, damages,
responsibilities, covenants, ot accounts) of whatever kind, natre or description, direct or
mdirect, in law, equity or arbifretion, shsolute or contingent, in fart, confract, stafuiory liability or
otherwise, based on strﬁ liability, negligence, grosy negligence, frand, breach of fiduciary duty
" or otherwise (including aftomeys’ feés, costs or disbursoments) lmown or unknown; thet are,
have beem, could have been, or might in the future be, exchusively asserted by Trustee against
S&P based on, erising out of, or relating in any way {o the BLMIS Accownt or ﬁm Avoi;inblc
Transfers refierred to berein. _ N |

(b)  Trusteo rleases only 382 pursnant to the tems of this Agreement and does not
release any others, mcluding bt not limited to any nnmadmie, medizte or subsequent S&P’s c->f
S&P. Notwitbstanding the foregoing release contiined in Section 3(e), S&P is not releasod from
lizbility for any travsfers it mey have received in connection with eny actonnt not ép‘am’ﬁad
herein, or may receive after the cfatc of this Agresment which eonéﬁtuie subsequent transfers of
tratisfors made by BLMIS which are avoidable and recoverable mder SIPA, inchding sections
785FRb), TBEE1(2), and 78HE-2(c)(3), sections 105(a), 541, 544; 547, 548, 550(e), and 551 of the
Benkruptoy Cods, fio (Hew York Debtor andt Creditor Law § 270 of seq (Mimmey 2001), sad

other qpplimbic laws.
{c) Dismissal of Adversary ‘I’TOccedi'ng As soan 88 practicable sfter the Bffective

Date, Trasteo will file a Notise: of Dismissal dismissing adversary proceeding no, 10-05195
withont prejadice subject to Section 7, hereln and withowt costs o eifher Trustee or S&P,

4, Release by S&P.

300163869.1 ’ 7



{8) S&P herchy remises, roleases and forever discharges (g) Trustee, {b) all of
Trustee’s attorneys, professionals, agents and consulttmts gnd (¢) BLMIS and its cansolidated
estate from any aﬁd all clafms or canses of action {including any suit, petition, demand, or oihm-
clafm in law, equity or exbitration) and from mry and &l ellegations of Hability or damages
(nclnding any allegation of auﬁog debts, reckonings, contrects, controversies, agraem;n:s,
prémis&e, damages, mpénstbﬂiﬁm, covmmxx, or mm) of vyhafsivet kind, nature or
descaipfion, dirot ar iodireot, in law, equity or arbitration, sbsokute or contivgent, i ot
contract, statutory liability or otherwise, based on gtrict liability, ne; ghgcme, gross negligence,
ﬁ-aud breach of fiduciary duty of otherwise (‘mchxdmg attomeys’ fess, costs or dmbmscrnems)
Imown or unknown (eclpding Unkuown Claims), now existing of ‘zriging in the futare, grising

out of a in any way related to BIMIS, Madoff, the BLMIS Acodunt o tho Avoidable Transfers

(the “Rcleased Claimg™).
® Notwithstznding the foregoing rdcasc in S______i{_); if Trustes hns folly

satisfied s valid a0t oqpity cleims of customers and obligations to SIPC as sobroges md
otherwise in aocordence with SIPA, end ﬂm‘cafner has sm‘ﬁcmnt fands to meke & disiribution to
gcnaalmm‘adcredﬁors, S&P may bs mb&dwadwﬁﬁ:MGnasagmmmm
creditor of BLMIS and/or Madoff The amount of any such claim will be determined by Trustee
within bis discretion aud aocordmg to the @uitos of the case pursuant to sectnn 502(5) of the
Bankraptcy Code. | '_
©  NetBaity. Notwithstanding fhe foregoing release in Secton 4(s), should a final
and wnappealable court order determine that Trustes is ingorrect in s mierpmaﬁon of *net
equity” and its corresponding application 1o fhe dsterminetion of costomet claitns, Tristse will
be bonnd by that order and will apply it refroackively to sll previously determined customer

0169869, 8



claims, inclading the Claim, in aceordance with the coort’s order. In the event of such an order,
noffsing in #s Agroemeat, inclnding the withdrawal of fhe Claim sod fhe Objection pirsumnt
heveto, shall be construed as & waiver of any rghts « claims held by S&P- &s a customer, as
defimed in section TBERZ)(EX4) of STPA, of BLMIS (BLMIS Customer”) in baving the Claim
ro-determined in accordance with such court ordet. In ﬂw event of such & w—dcte@inaﬁon, any
paymeats doe to & BLMIS Customer shall be tade on a pro rata basis following any epplicable
SIPé sdvance based upon fhe final re-dctmmmed clzum emoumt and in accordance with eny
court orders ooaqeming distributions, |

5. Assigmment by S&P. Tftho Trostoo has the legal capsnity fo purste tho Silloseing cases
of eofion and clims, S&P does hereby absolutely, umeonditionslly and irevocably assigs,
teansfer &nd set over io Trustee and SIPC, assubmgqefoﬂze extent of its cash advances to
Trustee for the suﬁsfxoﬁan of the Claim, any and all rights, incfuding csuses of acﬁ'on or claims,
that it now mayhal\{c apgrinst BLMIS and/oranytbizﬁyaa;g’aﬁsingéuiofcrrclkﬂngto ey
 frandulent or flogal sctivity with respeot to the BLMIS acconnt which gave tise to the Allowed
Claim. Farfher, S&P represents and werrants that it has not prmcusiy compramised or assigned
any claim, cause of sction or other dght against BLMIS, its Imnclpals ar agents or any fhird
pady a;isizig_ ot of or related o any frzndnlent or illegal activity giving rise to the Allowsd
Claim. | N | |

6. | S&F agrécs fhat o facilitafe ﬁe'pzomp;c pactial satisfaction of the Cﬁsboma Clzira, the
Trastes is athorized fo sotfle the payment of $325,000.00, charecterized by fho Trustos as &
preferential payment pursuant to 11 U.S.C. 547(b} end 550(2), as sot forth in paragraph 4(b).
S&P disputes but will net object o this characierization, However, shoold s final aud
mnappealable Court order hold that the Trustes Incks the power to recover preferentie] payments,
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the Trustes will be bound by that arder and within thirty (30) days will (a) tedetermine the claim
.of S&P which will result o 2 reduction of the ellowed claim by $325,000.00 and (b) retumn the
preferenice Tepayment of $325,000 less the net of amount of any distrbutions made by the
Trastee on acocount of the effect of the $325,000 repayment on the sllowed etount hereunder,
7. Nothing in fhis Settlement Agreement, Assignment snd Releass shall be conefrued as a
watver of any rights or oleims held by investors in S& of seeking separate SIPC protection a
socount of their respective separate claims. '
8. Re ions and ies;

{a) Trustee herehy Tepresents and warrants to S&P thet he has the full powez, anibcﬁtj
and Jegal dght to cxocute and deliver ﬁns Agmeme:nt and to perform s oblpations hereander.,

®) S&Phercbyrcprmcnis and warragts to Trustee that: (i) # has the full power,
autharity end legal 1ight to execute end dt_:}ivsr this Agrecment and to perfirm its obligations
hereunder; (i) the execution &nd delivery of this Agroement aud the perfomance by B&P of its
obligations bereunder heve been duly and validly anthonzed by all necessary sction on the part
of S&P; (i) this Agreement has been duly execuled and debivered by S&P md constiiutes the
valid and binding agreerment of S&P, enforceable against S&P in accordance with itz tcmm, @v)
in exewhngﬂnsAgrecmmt, S&P has dencso'mﬂa the fali knowledge of sny and all nghts that
S&P may have with respect to the controversies herein o .ompmmlsod, and S&P has received or
hag had the oppcrﬁmz't}; to obtain independent Jegal advics from its sitorneys with regard to fhe
facts relating to szid confroversies and svith respedt to ﬁhsrights arising out of seid facts; and v
na other person or entity, other than those specifically identified hersin, bas my interest in the

matters that S&F releases horein, and S&P has not assigned o transferred or purported to assign
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or transfer to mny such third person or perty all or any purtion of the matiers that SAP releases

herein,

(c)  Bach of the represeatations aad wearranties set forth In this Section 6, shall survive

i perpetuity.
9. New Information, ,
(&) If Trustee obtains new information after e date of fiis Agreemient that gives Trustee

-~ reasonable canse to believe that S&P, or if S&P iy not 2 natiral person, avy nators] person poting -

ot S&P"s behalf, knew or should have known of the fraud at BLMIS, Trostee shall notify S&P
thereof in wriing, Which nofico dhall fnclude such now irformation. S&P shall then have the
right, within ten {10) business daysv of rcoéipt of such notice, to f:spond in writing to Trustes,
refoting of cxplninmg such new information, If sfter reviewing S&P’s responss, Trustee
mseﬁably ‘be_lieves that the new information metsrielly effects Trustee’s dedision to exter foto
this Agreement (in gl cases faking into account S&P’s written respanss, if any), Trustes may, on
swiitten nofice to S&P, declare this Agreement and the setlesiont set forth herein, inolnding the
release given under Secton 3., void, and S&P shall, within ter (10) business days of providing
such notice, retorn the amounts paid in sccordance with Se;etion 2. to Trustes. Thereafler, cach
of the Parties shall have el rights and defimses as though fhis Agreement had never been

. |

execuied.
10.  Termination of Aprezmenty with BLMIS, Amy end all prior agreemeats betwoen S&P
andBiMIS mh@ﬁmﬁﬁaﬂuof&edﬂz of this Agresment.

1L | Further Assummoss, Each Party shall execute and deliver any dotwment or instroment
reasonably roquested by the other Party aftar the date of this Agresment o effectnate the infeat

of this Agreement.
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12.  Entire Agrogment. This Agreement constifites the entire agreemeat and understanding
between fhe Parfies pertaining to the subject matier hereof end supersedes any and alf prior or
contemporancous agreements, representations sod nederstandings of the Parties concemning the
sui:jwtmaﬂﬁr hercof

13.  Amendment Waiver, This Agresment may not be terminzted, amended or modified in
any way except by written instramnent signed by both Pasties. No waiver of any provision of this
Agrocmmtsh;ﬂ be deemed to oonstimf:e g walver of any other provision hereof, whefher or not
similar, nor shall such waiver constitute a confinuing watver.

14, Ascignmeni, This Agi'ecmcnt may not be assigned by either Party -wiﬁ_:out_ the prior
writien consett of the ofher 'Party'v however, this Agreemerrt does not prohibit S&P from
.amgmng the Claim pursuent to an ondcr of the Bankruptoy Court, dated November 10,2010 (the
“CI Tradxgg Order™), snb;wf: t0 the limitetions and procednms set ﬁ)r‘th therein.

15—. Succmsors This Agrccment sball be bmdmg upon and frare to tbc benefit of each Pearty
and its respective successors and permitied assigns,

16. Negmiatd Agroament, This Agroctiant has boen ully ncgotiated by the Peis. Each
Party adkmowledzes znd agrees fit this Agrecment has boan drefied jointly, and the rale fhat
ambigniﬁms in an agre_emmf cr-conimct may be conmed agmnst thn drafter shall not spply in
the canstruction oc mtmprcmucn of this Agreement, '

17, grability. In the svent that eny term or provision of this Agreement or awy application.
fhereof is deemed 1o be invalid or unanforeeable, the remainder of this Agreanent and any other

epplication of such term or provision shall not be affecied thereby,

18.. Flectronic Copy of Si , This Agreement may be executed and

Jelivered I any number of counterparls, each of which so cxecuted and delivered shall be
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deemed to be an orgmal and a1l of whick shall constifute one gnd the same dooument. Bach
Party may evidence its execation of this Agreement by delivery to the other Party of scanned or
faxed oapies of its signature, with the same effect a5 the delivery of an oripinal dignature,

19.  Goveming Lew, This Agreement and any claim rela_tad directly or ndirectly to fhis
Agtecm&t shall bo govemed by end construed in accondance with the laws of the State of New
York (withoot rogard to fhe principle of conflicts of law fhateof), the Benkruptoy Code and
'SIPA. Bach Pariy hereby waivcsonb@fpfﬂselfaﬁc_li(s sucoassors and awgns eny and &l
right to argoe that the choice of New Y;o:t:klluw provision is or has becom;: unreasonable in any
lege] proceeding, | |

20, JURISDICT WA_'{VER OF JURY

() THE BANKRUPTCY COURT SHALL HAVE EXCLUSIVE mmsmcnozq
OVER ANY AND' ALL DISPUTES BETWEEN OR AMONG TEE PARTIES, WHETHER IN
LAW OR BOUITY, ARISING OUT OF OR RELATING TO TEIS AGREEMENT. IN THE
RVENT THE BLMIS PROCEEDING IS CLOSED BY A FINAL DECRER AND NOT
REOPENED, THE PARTIES AGREE THAT ANY DSPUTE ARISING OUT OF THIS
AGREEMENT MAY BE BROUGHT [N THE UNITED STATES DISTRICT COURT FOR
THE SOUTHERN DISTRICT OF NEW YORK OR THE SUPREMB COURT OF THE STATE

OF NEW YORK IN NEW YORK COUNTY. | | E

(b)) BACH PARTY HEREBY IRREVOGABLY WAIVES, TO TEE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF QR RELATED TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMFLATED HERERY, ’
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21,  Confidentinlity. The Parties agree to keep this Agreement confidentiel and not to
disclose this Agrecment except: (i) to their respective attomeys, professionals, agents and |
consultants; () to SIPC or the Commission or any of their respootive employees; and (iif) ag
required by law or legal process (inclnding, f‘or the avoidance of doubl, pursuant to é request by
any governmental body or insttumcntality). If cither Party 15 required by law or legal process to
disclosc this Agreement to any party covered by clanse (iii) above, such Party will, ifprwioabie,
give the other Party pfompt notice of such request so thet such other Party may seek an
appropriate protective arder at its sole cost and expense. In the absehce of a protective order, the
Party so required mey disc;!ose fids Agreement; pmbvided thet it will request that oonfidential -
| treatment be acoorded to thy identity of S&P. Ngtwiﬂ'zstaﬁding fhe ﬁafegoing, either party may
 dinclose this Agrecment or the toms thereof in connection with mylitigaﬁon concetning the
subject maﬁa herein. | | :
22.  Expenses. Each Party shall bear xts respective cxpenses relating o or arising out of this
Agreement, inchading, ‘bt not limatted to, fics for attorneys, accountants and other advisors. -
23. Notices. All notioes, requosts, demands, consents and communications necessary or
roquired wader this Agreetneat shall be in writing and shall be defivered by hand or sent by
registered or certified maii,mimn receipt requested, by overnight mail with confirmation, by
facgimile (receipt conﬁﬁned) or by dm megns (rocoint oonfmned}, in cach ca;c addressed
end copied as set forth on the applicable signafﬁrc page herelo. A Partyﬁ:ay chenge its eddress
for receiving notioe by giving notice of a new ;ddrcss in the m@@ provided herein. All such
notices, requests, demands, consents and other communications shall be deemed to have been
duly given or et two (2) days following thebdate on which mailed, or on the dale on which
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defivered by courier or by hand or by facsimile or electronic transmission (receipt confirmed), es

the case may be, and addressed es aforesmd. _
24,  No Third Party Beneficiaries. Except as expressly provided in Section 3. or Section 4.,
the Partizs do not inttﬁ}dic confar any benefit by or vnder this Apreement upon any parson or

entity other than the Parties hereto and their respective successors and permitied assigs,
2s, C@ﬁoﬁé and Rules of Canstrnction. The captcns in fhis Agreement are inserted only as
a matter of convenienre and formfmmceaﬁd do not define, limit or descibe the scope of this
Agzmenr or the scope Of content a.f any of ifs provisions. Any reference in this Agreement io a |
* setion s to & seotion of this Agreement. “Tasloding” is not intended to be & kwiting term.

[The next page is the sigmturé page]
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IN WITNESS WHEREQF, cach Party hes caused this Agreement (o be duly executed and

delivered as of the date set forth sbove.

TRUSTEER
The Trustee for the Hquwidetlon procesdings of
Bernard L. MadofT Investment Securities LYI.C and
the substantively consofidated benlruptcy ease of
Bernard L. Madoff _

Address: | .

Frving H. Picard .By: Frving H. Picard, the Trastee for the Ligoidation

c/o Baker & Hostelar LLP proceedings of Bernard L, MadofY Investment

45 Rockefeller Plazt S Secarities LLC and fhe substantively comsolidated

New York, New Yok 10111 b cese of Bemard L. Madof

FPacsimile No.: (212) 589-4201

With copies fo:

Baker & Hostetler LLP

PNC Center

1900 Bast Ninth Street, Suite 3200
Cleveland, Ohio 44114-3482
Attention: Mary M. Bittenos
Fapsimile No.: (216} 696-0740

Notary Pob¥ic-
Magan elLoa
Notary Pubhc. State of New York
01LESOSSTERUSTER SIGNA'I‘URE PAGE TO SETTL. TAG
ua:ﬂﬂed in New York Gounty RMEN
Commission EXDH’BS Jan, 22, 014 REEMENT]

-
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Address:

8 & P Associstes, General Partrership
6550 North Pederal Highway, Suite 210
Fort Landexdale, Florida 33308

With copies 1o;
" Helen Davis Chaitrean, Bsq,
Becker & Pojigkoff, LLP
45 Broadway
8™ Floor o
New York, New Yark 10006

Sworn and subscribed before me this

\ & day of _].{A,zj/ ., 2012, Nompmcsmormxm

' @;Commman#mvgpsm
mE:Twimz KAV 25, m’.:q_;g

[S&P SIGNATURE PAGE TO SETTLEMENT AGREEMENT]
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Exhibit 1
8 & P ASSOCIATES, GENERAL PARTNERSHIP
NQTICE OF TRUSTEE'S DETERMINATION OF CLAIM
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BERNARD L. MABOFF INVESTMENT SECURITIES L.LC
In Liquidation
DECEMBER 11, 2008"

NOTICE OF TRUSTEE’S DETERMINATION OF CLAIM

June 29, 2012

S&P Associates General Partnership
6550 North Federal Highway, Suite 210
Fort Lauderdale, Florida 33308.

- Dear S&P Associates General Partnership:
PLEASE READ THIS NOTICE CAREFULLY.

The liquidation of the business of BERNARD 1. MADOFF INVESTMENT
SECURITIES LLC (“BLMIS”) is being conducted by Irving H. Picerd, Trustee under the
Securities Investor Protection Act, 15 US,C. § 78asz et sed. (“SIPA”), pursuarit to an order
entered on December 15, 2008 by the United States District Court for the Southern District of

New York
The Trustee has made the following determination regarding your claim on BLMIS
Account Number 1ZA874, designated as Claim Number 004303; ‘

Your claim for securities is DENIED. No securifies were ever purchased for your

account. »
Your claim is ALLOWED for $IO,131,036.00, which represents (i) the balance of
$9,806,036.00 in BLMIS Account Number 1ZA874 on the Filing Date besed on the smount of
money you deposited with BLMIS for the purchase of securities, less subsequent ‘withdrawals,
plus (ii) $325,000.00, the amount of the Preference (as defined herein). :

! Section 78IKT)(8) of SIPA states that the filing date is “the date on which an spplication for a protective decree is
fled under 78eec(a)(3),” except where the debtor is the subject of 2 proseeding pending before & United States court
“in which a receiver, trustee, or liquidator for such debtor has been sppointed and such Proceeding was commenced
before the date on which such application was filed, the term “filing date’ means the date on which such proceeding
was commeanced.” Section 78ZX7)(B). Thus, even though the Application for a protective decree wes filed on
December 15, 2008, the Filing Date in this action is on December 11, 2008. .
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Pursuant to conversations between my legal counsel, Thomas Wearsch, and your legal
counsel, relen Davis Chaitman, you agreed to setile the claim for BLMIS Account Number
12A874 on the terms and subject to the conditions set forth in that certain SETTLEMENT
AGREEMENT, ASSIGNMENT AND RELEASE enclosed herewith between S&P Associates

General Partnership and the Trustee.

Pursuant to the terms of the SETTLEMENT AGREEMENT, ASSIGNMENT AND
RELEASE, your claim is ALLOWED for $10,131,036.00 and will be satisfied in the following
manner: A , . : :
The iast withdrawal of $325,000.00 (the “Preference”™) was withdrawn from BLMIS
Account Number 1ZA874 within 90 days of the Filing Date. This withdrawal is a preferential
transfer which is recoverable by the Trustes under 11 U.S.C. §§547(b) and 550(), To repay the

Preference, you agreed to assign 10 the Trustee the first $325,000.00 of the Securifies Investor
Protection Corporation (“SIPC”) advance received in connection with BLMIS Account Number

1ZA874. This rbsu]ts in your ALLOWED CLAIM of $10,131,036.00, and is in setflement of
all claims the Trustee may have otherwise brought against you, ' ‘

The enclosed SETTLEMENT AGREEMENT, ASSIGNMENT AND RELEASE
must be executed, notarized and returned in the envelope provided herewith, Upon receipt of the
fully executed and notarized SETTLEMENT AGREEMENT, ASSIGNMENT AND

RELEASE, your ALLOWED CLAIM of $10,131,036.00 will be partially satisfied in the
amount of $500,000.00, with the funds being advanced by SIPC pursuant to section 78£F-3(a)(1)
of SIPA; provided, that you assigned, transferred, endorsed and set over to the Trustee the first
$325,000.00 of such advance on the terms and subject to the conditions set forth in the
SETTLEMENT AGREEMENT, ASSIGNMENT AND RELEASE. The Trustee will send
~you a check in the amount of $175,000.00  the $500,000.00 advanced to the Trustee by SIPC

pursuant io section 78f-3(2)(1) of SIPA, minus $325,000.00 assigned o the Truste as provided
herein. :
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On July 12, 2011, the Court approved the Trustee’s Motion to Allocate Property to the
Customer Fund and Make zn Interim Distribution. The first interim pro raia distibution of
about 4.6% of allowed claims occurred on October 5, 2011. You are entitled to a catch up
payment of $466,230.28, which will be sent 1o you shortly, The Trustes expects that there will
be future distributions of which you will be notified.

) ‘n‘@ﬂpjcard

Trustee for the Liquidation of the Business of
Bemard L. Madoff Investment Securifies LLC

cc:  Becker & Poliakoff
’ 45 Broadway, Suite 800
. New Yorl, New York 10006
Attention: Helen Davis Chaitman, Esq.
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SETTLEMERT AGREEMENT, ASSIGRMENT AND RELKASTE

TEIS SETTLEMENT AGREEMENT, ASSIGNMENT AND RELEASE (this

A procment™) is made and eotered ito as of Jume §2-, 2012, by and between Iving H, Picard in
his capacity as the Trustee (“Trustee”) for the liquidation procesdings tnder fhe Securities
Tvestor Protection Act, 15 US.C. §§ 78zea, 2 seg, ("SIPA") of Bemerd L. Madoff Investment
Sccuxifies LLC C‘E_IA_A}_S”j and the substartively consclidated Chepter 7 case pending before the
United States Benlruptoy Coutt for the Southern Distrist of New York (the *Bankruptey Cour?)

. of Barnand L. Madoff ("Madoff”), on fhe one hand, and PV& § Associaiss Grneral Pattnership,

{(“P&S"), on the other hand.. Trustee and P&S shall be hereafter referred fo individally X

“Party” end collectively as the “Perties.”
. RECITALS
WEEREAS, BLMIS aod its predocessor were registered broker-dcalers and members of
fhi Seomities Investor Profoction Corporation (“SIPC™);
WHERKEAS, on December 11, 2008, the United States Securities end Bxchange
+ Commission (fhe “Commission”) flled a complaint in the United States Disirict Court for the
' Souffiem Distiict of New York (fe “Distiot Cowt”) sgainst BLMIS end Maioff, On Deceusber
12, 2008, tho District Court entered an ‘order which, amiong other things, sppsmtcd Lec 8. -
Richatds, Esq, as receiver (the “B_Qgeim”) for the assets of BLMIS (No. 08—CV-10791(LSS))
WHEREAS, on Dscmbcr 15, 2008, pursuant fo sechon 5{2)(4YA) of SIPA, he
Commission consented 10 & combination of its own action with the application of SIPC,
Thereafier, SIPC filed an application in the Distriot Court undcr sectlon 5(2)(3) of SIPA alleging,
inter alfa, that BIMIS wes not sbic to meet its obﬁgaﬁons to semmtm cusiimers as they ceme
dne and, accordingly, fis customens aeoded fhe protections afforded by SIPA. On December 15,
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2008, the Distriot Court granted the SIPC epplicstion and entered an order under SIPA, which, in
pertinent part, appoinied Trustec as the trostee for the Hiquidation of the bugness of BLIMIS
under section 5(b)(3) of SIPA, remaved the Receiver es the recetver for BLMIS, and remeved
the case to the Bankraptey Court under section 5(b)(4) of SIPA, where i is cumently penditig as
Case No. 08-01789 (BRL), By onder dated Jume 2, 2009, fhe eatate of MadofF was substantively
consolidated with the estate of BLMIS; ‘

WH.'EREAS, pﬁrsum‘t to section 7811 (A) of SIPA, Trustee hasg the gmwal powers of 8
bankroptoy trustee in & case under Chapter 7 of the United States Baalrupicy Code, 11 US.C. §§
101, ef seq. (the “Ba_nm_ Code™), as well as ths powers grented pursuant o STPA. Chapters
1, 3, 5 and subokiapters ] and II of Chapter 7 of the Benkruptcy Code apply to s STPA
- pmcccdmg to the extent consistent with SIPA; .

WHEREAS, under SIPA, Trustes is cherged with the tesponsibility to marshal and
hqmdate the assels of BLMIS for distribution to BLMIS tostomers and ofhers in sooordancs
with SIPA I satisfaction of aﬂowad claims, inchuding t‘hmugh. ﬁe recovery of avoidable
transfers sach as proference payments and frandnlent fransfere made by BLMIS;

_ WHEREAS, Trustee’s claims against P&S who teceived avoidable ‘transfars from

BLMIS sxise under SIPA, inchuding seotions 78E(b), 78EE1(a) and T8EE2(c)3), seotions
105(n), 541, 544 547, 548, 550() sd 551 of the Bankruptoy Code, the New York Debtor and
| Credifor Law § 270 o sog. {(McKinney 2001) and other applicable laws;

WHEREAS, pursuant to m order of the Bavkruptey Court, dated December 23, 2008
(the “Cleims Procatire Order™), Trustes is mﬁﬁzed to ender info settlements with clmimants in
conpection with any claims upon which there is 8 disagresment, provided that Tms’wc obtain the
spproval of SIPC. Pursuant to fhe Claims Provedure Order, no further order of the Bankruptey
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Gourt is mecessary e Jong ss eny obligation inswred by fho BLMIS estate s the sotlemnents
ar ascertanable flom fhe books md records of BLMIS or ere ofherwise established to .the
satisfaction of Trustes; | |

WHEREAS, pursuart to an order of the Benkruptoy Cout dated Noveraber 12, 2010
(the “Setflement Ordes™, Trustes is authorized fo enter into setflement egreemants with P&S in
pettfement of avoidable transfers without Bankruptey Court epproval, sabject to the limitstions
end procedutes set forth thecein, Pursusnt to the Setflement Order, provided thet fhe proposed
settlcment meets fhe setifement stendards established by fho Barkmptey Court, fncluding,
withont limitation, the approval of the proposed seitlement by SIPC, no further order of the
Bankraptey Court is necessary for fiie settlement of any and all a\goideaﬁle transfers in an emoynt
p fo aad incluing Tweaty Million Uited States Dollars ($20,000,000.00% |

WHERKAS, Trustec alleges that P&S received avoidable fransfers in the aggregats
emonzit of Fight Bundred Thousand Untted Statos Dillars (§800,000.00) a cammection with
BLMIS Ascount No, 1ZA873 (the “Avoideble Transfas™);

| WEEREAS, P&S Sled Clzim No, 004298 (the “Claim") in comssefion with BLMIS

Account No, 1ZA873 (the “BLMIS Avcount™);

WHEREAS, the Pertios esire that tho BLMIS Actount mnd any md &l claims md
figptes tho Parties may have agrinst each ofher with respect to BLMIS, the BLMIS Acoomnt
snd fhe Avoidable Transfers be setfed withort the expense, deley and mncertainty of litigation.
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, . BEFINITICXNS
The following definition shall apply fo and consituts part of fhis Agreement and all
schedules, exhibits and annexes bereto!
“Unknovwmn Clatms” shall mean any Released Claim, g5 defined hereity, that P&S does not
know oz suspect to exist h_t bis;harorits favor at the time of giving the release in this Agreament
* that if knoven by him, ber or it, might have ffectsd his, hez or it sotfement and relesse in fhis
Agreement. With respect to any and el Released Claims (as dofined in Seotion 4{a). herein),
P&S shall expressly wawe or be &mmed to have waived, the provisions, rights and baneSits of
Californiz Civil Code section 1542 (to thcﬂaxtmtiit applies herein), which provides: .
| A GENERAL RBLEASE DOES NOT EXTEND TO CLAMS WHICH THR
CREBITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS RAVOR AT THE
TIME OF EXECUTING THR RELBASE, WHICH IF KNOWN BY HIM MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE DEB‘I‘.QR_
P&S expresdly wa_ives, and ehall be deemed to have waived, any and aﬂprovisions,‘tig!.lts‘ ’
 and benefits confemrod by any lew of any'm'e or tecrifory of the United States; or principle of
commen law ot foreign law, that 18 efmilar; comparable ot equivalent in effect o Caftfornia Civil
Codo section 1542, P&S may hereafier disoover facts in addition 10 or different from thoss fhat
be, she or it now knows o belioves fo bo truc with rwped to the subjoct matter of the Reloased
Claims, but P4 shall expressly have end shall be doemed to have flly, finally and fovever
seitled and refeased any and all Released Cimms, known or unknown, sespectsd or mmspectcd,
- oontingent or nonconﬁngcnt, whether or not concealed or !uadcn, that now exist or herstofors
have existed, wpon auy theory of law or equity now exdsting or coming inh exigtence i the
m including conduct that is negligent, reckless, mtentional, with or without malice, or &
breach of any duty, lIsw or rule, without regard to the subsequent discovery orexistence ar such
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different or edditional facts. P&S acknowledges end shall be deemed to have admowledged that

the foregoing waiver was separately bargained for and & key element of the settlement of which

this release is & part,

NOW mom, for the good and valuable consideration sef forth herein, the

. adoquacy and sufficiency of which is recognized for all purposes, ﬂté Parties agree as follows:
o1 Avoidahﬂiﬁ of Avoidsble Transfers The Trostee dlaims fhat PES received a
| p&efcrcnhal payment of $800,000. The United States District Court far the Southern District of
New Yok (RakofT, J. ) has raled it another avoidance action that the Trustee’s pmfsxmcc claims
arebarred by 11 DS.C. Seouon 546(e), The Trostee intends fo appeal this decision,
2. Dd:mmmahml. For purposes of this settlemmt and i oousideration for the cdvgnants
and agreaments set forth in ﬂns Agreetnent md for other good and Yaluable consideration
(nchding, without limitation, the release sat forth in QQM}, the receipt and sufﬁoiénéy of
which is hercby acknowiedgad, P&S shafl pay the $8¢0,000 alleged prafcnrﬁal payment to fhe |
Trustes, subject to the provisions of this Agreement.  The Pamm agncc‘ to the following
determination: ' . '
&) P.&S Aswociates, Genessl ’Parmasggg . The Cleim ehall be determined, settled,
compromised and"anowed in the amount of Two Million Pour Hundred Six Thonsand Six
Hundred Twenty-Four United States Dollars and S‘iﬁyl?ivc Cents @L405,524,55)~ (fhg'
“Allowed Claim™) pursuant fo &.Noﬁce pf Trustee’s Determivation of Claim, ttachad heteto as
Exhib#t I (the “gemm' ination Notice”), f&s hcreby ‘watves the thirty (30) dey objection period
im conpection with such dofermingtion, and such determination shall be deemed fingl as of fhe

Effective Date (as defined in Section 3(z), herein),
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(b)  LPreference. In consideration for the covenants and agreements deseribed heein
P&S shall pay to the SIPA Trostes the amonat of $800,000.00 in complete satisfaction of the
Preference. Snch amouxtshall be payable as follows; (8} Clatmarnt hcfcby conveys, assigns,
endarses and transfers to the SIPA Trustee the fonds advanoed by SIPC in the amount of
$500,000. 00 in respect of BLMIS Account No, 1Z4873 (Claim No. 004328}, (b) Clannant
bereby covenants, assigns, endomses and transfers to the SIPA Tmstcc the catch-up distribation
Of$110,752.87 which i o 4.602%6 iz distbcs st ras maade by e SIPA Trastes fo
aﬂowed c]mmants on or zbout Ociober 3, 2011, {c) and Claimant will pa‘y3189,247 13 (the
“CashPayman’) by wire tensfer to thefbﬂmvmgbznk roconunt:

Citi Privaie Bank

666 Fifth Avenme, 5 Floar
New York, New York 10103
ABA No, 021000089

Swift Code: CITIUS33
Acocount Na, 9947124547

AncmntNafne: © IrvingH, Pic%rd, Trustes for the
Liguidation of Bemard L. Medoff
Investment Securitics LLC |
(¢)  Upan tho receipt of Cash Payment, fhe Trustoo agwees 1o release the oo
previonsly placed on Acconnt No. 1ZART3 P&S Associstes General Pertnerstip s Branch
Banking end Trust Company (the “BB&T Account”). The Trustes acknowledges that npon full
execution of this Agreement and recaipt cf the Cssh Payment, the Trostse has end agserts no
mtrzmtmfthB&TAocount orthe ﬁmds comiained therefn,
{d)  The Trustee acknowledpes fhat any payment shell bo made to: P&S Asgocigtes,

/o Becker & Polickoff, LLP, Atforneys st Law, 45 Brosdway, 8th Rloor, New York, New York

10006.
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3. Relesso by Trustee,
(8  In consideration for the covenants and egreements set forth in this Ag:éemcm‘ and

for other good and valuable comsidexstion, the receipt and sufficiency of which is hereby
acknowledged, excepd with respect to amy rights arising under this Agreement, Trustee hersby
releasey, rmnjsesaﬁdﬁm'cv)adiscbarg&c only P&S ﬁﬁm any and &l past, present ar fitnre olaims
or causes of acfion (mcludmg any snit, petition, demand, or other claim In law, equity or
m{;m'ahon) and fnozn any and gll allegaﬁons of ]iabﬂitym' demages (incloding eny aflegation of
dnues, debts, reckonings, contracts, conﬁwemes, ggrecments, p;cuniscg, da?nage'g,
' rwponsibﬂmcs, covmantﬁ, or aocbxmts) of whatever kind, netore or deseription, direct or
* tndirect, in law, oquity or axbitretion, absofnte or ontingent, in fort, contrest, satutory liability or
ofherwise, based on sriot ibility, negligence, gross mogligence, fmd, broach of fiduciary duty
o oﬂmwme (inchldmg ariomcys’ fess, costs or disbutsements) kmown or unknown, that arc,
have baen, could hav" been, or might in the futwe be, exclusively asserted by Trustes apainst
P&S based on, erising out of, or relating in any way to the RLMIS Account or the Av'oidable
Tranzfers referced tozmig.

()  Trostee releases only P&S purssant to the tecms oftbasAgzemw end does not
release any others, mcludmgbutnothmﬂad to any immediate, mad:ate o1 S!lbsequmfP&S’g of
P&R, Nomthsf.anchng the foregomg release cantz.mod in Beotion 3(g), P&S isnot released from |
liability for any transfors i may have reosived in connoction wifh any scoumn not specifid
herein, or may receive afler the date of this Agresment which constitate substquent tramsfers of
transfers made by BiMIS which are avoidebie and zécovemble wnder STPA, inclnding sections
T88EY), 78£F-1(2), and 78E3-2(c)(3), sections 105(a), 541, 544, 547, 548, 550(3), md 551 of the
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Bankraptey Code, the (New York Debtor end Creditor Law § 270 et seq. (McKnmey 20013, and

- other applicable laws.
(@ Dismiseal of Adversgry Proceeding, As soon as practcable effer the Biective

_ Date, Trustee will file a Notice of Dmm:ssal dismissing adversary prowe&ng no. 18-05193
withont prejudice subject o Section 7. herein and without 00sts to eifher Trustes ar P&S.

4 Release byP&s. |

(@ PA&S boroby remises, releases and forever discharges (3) Trustes, (b) ll of
Trestee's aHorDeys, pmfc&i_{mals, egemty and congultants gnd (c) BLMIS &nd its consolidated
estsfe from sy and all lzims or oamses of sotion (tncluding any suit, pesition, demand, o ofer
claim in law, equity or arbitrstion) land‘ from any and all a]k:gﬁﬁons of Hability m: demages
. (Gooluding ey allegation of duties, debés, reckonings, coniracts, confroversics, agroaments, -
promiscs, damages, responsibilities, covenmnis, or accounts) of whatever kind, nature or
description, direct ormd:rwt, in law, cquiiy at arbitration, absolote or mgmt’- in tort,
contract, statutory Esbility or otherwise, based on strist liability, negligence, grose megiigence,
frand, breach of fiduciery duty or otherwiss fmclﬁding aftorneys’ fees, costs ar dj'sbur;em:;ms)
known or anknown (fncliding Unknown Claims), now existing or arising in the future, atising '
out of or in any way rals.ted to BLMIS, Wﬂﬁ the BLMIS Acooust of the Avoidable Msfem_
(ﬂge‘izzleescd Clzims®). ' | |

{t)  Notwithstanding the foregoing !'clcasc in Section 4(a), if Trnstoc has fuﬂy '
satisfied all valid pet equity clzims of customers and obligations to STPC as subrogee and
otherwise in accardance with SIPA, and mcrmﬁerhas sufficient fonds o make  distabution to
general mscoured creditors, P&S may be extitled to a dishibution as & geteral unsecured
creditor of BLMIS end/or Madoff. The amount of any such claim will be détc:mined by Trustee



within his discretion and according to the equities of the ¢ase pursuant o section 502() of the
Bankruptey Code. '

(¢)  Net Bquity, Notwithetanding the foregoing release tn Section 4(e), should & final
and umsppealable uﬁ:rt order determine that Trustee Is inporreot in his internretation of “ngi
equity” and its corresponding application to the determination of custamer claims, Trastes will
be bound by that order and will apply it retroactively to all previonsly determined castomer

* clairns, including the Claim, in accardance with the court’s arder. In the evant of such m onder,
nothing in this Agreancnt, inclnding tbc withdrawal of the Claim zod fhe Objectlon parspant
hereto, sl‘xallvbs 'mnstrued & & walver of any rightsAm: claims held by P&S g¢ o customer, s
defined in seofion TBER2Ye)() of STPA, of BLMIS (BLMIS Custommer™ in heving he Claim
ro-dctmmnod in accordance with such court order, ‘I;: the event of suc!n 2 re-determination, any
pa;,mcnts doe to 8 BLMIS Cuestomer shall be made en 2 pro rata basis fpllowjng auy applcable
SIPC sadvance based upon the final rc'—detcr';ﬁined claim amovnt and in accordance with any '
oort arders cancerping distibutions, | |
5. Assigoment by PES, If the Trostes has the legal capacity to pursue the Iollowing causes
of action and claims, P&S does hereby absoluiely, unconditionally and irrevocsbly assign,
transfer and set over to Trustee and SIPC_, ag sebrogee fo ﬂio oxtent of i cash advances to
Trustée f’or fhe &ﬁs&cﬁoﬁ of the Claim, amy and all rights, including canses of sotion or ulaxms,
thitt i now may heve agsiust BLMIS and/or any third parfy atising out of or relating b any
ﬁ@dulmt or fllegal activity with respect to the BLMIS acoount which gave dise to the Allowed
Clgim, Forther, PAS represents and warrants that it has not i:mriously comprernised or assigned
any clatm, cause of aéﬁun ar other right against BLMIS, its principals or egents or any thixd
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party arising ont of or related to any fraudulent or illegal ectivity giving Hse to fhe Allowed
6. I;&S agrees that to facllitate the prompt partial satisfection of the Castorner Cleim, the
Trastes is authorized to settle the payment of $800,000.00, characterized by the Tn.xsree ae g
preferential peyment pursiant to 11 US.C. S47(5) and 550(s), o5 wet forth i paragraph 4(5).
P&S disputes but will not object io fhis cheractreization. However, thould 2 final znd
wnappealable Court arder hold that the Trustes lacks the power 10 recover ;!rcfemﬁal payments,
" the Troster will be bound by that order and within fhitty (30) days will (&) redetermine the claim
of P&S which will result in a redncﬁoq of the allowed claim 'by $800,000 and (b) retumn the
preference paymcmt of $800,000 Jess the zmount of eny distributions made by the Trostes on
aoc§unt of fhe effect of the $800,000 repayment on the allovred amonnt heremder,
7. Nothing in s Settlement Agrecment, Assiénnent and Release shall be ecns'lrued s B
waiver of amy tights or clrims held by Investors in. P&S of socking scparate SIPC protection on
accomnt ofthefr espective seperate s |
8.  Reprosenbations and Warrantios: Strvivel,

(a) Trastec horeby represents and warrants to P&S that he has the full pong, euthority
| and Togal right fo exec@ and detiver ﬂm A.grecmcni and to pczform his obligations herennder,

{®) P&Shea:c’ovmgremm and wearranés {o 'ﬁnstoeﬂaaf (@) it has the fu}lpawm
auﬂmnty and logal £ighit to execute and dehver this Agreement and to pa'funn its obligations .
hereunder; (i) the execution and delivery of this Agreement and the performance by P&S of its
obligations hereander have beeh duly and validly anthorized by all necessa:y action on the part
of P&S; (it thxs Agreement has been duly sxecuted and delivered by P&S ad constitutes the
valid end binding agreement of P&S, enforcezble against PRS . accordmmoe with ity terms; (iv)
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in executing this Agreement, P&S has done so-with the full knowledge of any and all rights that
P&S may have with respect to the controversies herein compromised, and P&S has received or
has hiad fae opportmity (o obipin mdependent legal pdvice from its attomeys with regard to the
facts relating to szid controversies and wifh respect to the rights arising out of said faoti and (v)
no other person or enfity, other than those specifically identified herein, has any interest in the
matters that P&S releases herein, and P&S has not assigned or transforred or purported to assign
or irans&rm'mymh third parson or party all or any portion of the matters that P&S relogses
hervin. | |

(c)  Each of the representetions and wmaﬁfiw et forthm this Seofion 6. shall survive
in perpetuity. '
9. HNew Infonnaﬁom o :

Ff Trustoo obtains now information after fir date of this Agreement fiat gives Trustes reasonablo
cause o believe thet P&S, or if P&S is not s namral person, any'namrai person ac&ng on P&S's
behalf, ]mew or should hz'tvc known of the framd at BLMIS, Trustee shaII otify P&S 1hu:$of in
witing, which noties shall fnchude such new uformation. P&S shall e have fho sight, withia
ton 10 bnsine.ss days of receipt of such notice, to respond in writing to Tn;stse, refoting or
cxplaining such pew information. If after reviewing P&S's response, Trustes reasonably
be'.ie\}cs that the new information mataually aﬂ‘ects Trosiee’s decision tp .ente} into this
Agreement (n all naszmtahng into nocount P&S’s written response, if any), fmsﬁ:s may, o
written notice ¥ P&S, declare this Agrcemant and the setﬂﬁneﬁt set forth heredn, inslm.’dng.!hc
release given wnder Seétion 3., void, dnd P&S shall, within ten (10) business days of providing

such notice, return the amownts paid in ascordance with Section 2. fo Trastes, Thereafter, cach
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of the Parties shall hzve ell tghts and defepses as though this Agracﬁzznt had never been

executad.

10.  Termumetion of A;zrecmcnis with BIMIS, Any aud all prior &greﬁmenfs botwean P&S

and BLMIS are hereby terminated as cf the date of this Agmmmt.
',11. Fmﬂm% Bach Party shall execnie and deliver aty document ar instrument
reasonably requested by the other Party afier the date of fis Agiecmcnt to effectnate fhe infent

of this Agreemmt.
12, Botire Agreement. This Agreement consfitutes the entire agreamm and understanding
bdwemﬂzél’arﬁespedainingfo tha subjeetmzﬂzrhe:eofmdsupe_medeé'mymgdaﬂpﬁor or
contemporaneous agrocxnmts; representations and mdérstan&hgs of fhe Parties concerning the
sabject mamerhnreof. | | _ | ' - ,

©13. Mc_ng_ﬂggg This A@eemmtmaynot be terminated, amended ormodlﬁedm
any way except by writien instrament mgnad by both Parties, No walver of ay provision of this

Agreamemt shall be daamsd to constitute a waiver of eny ofher provision bereof, whether or not
similar, nor shall such waiver constitate & wmmnmg waiver.

14, Assigmment. This Agrecment mey not be ssigned by cither Parly withont fho prior
. written consent of the other Party; bgvy_vg; this Agmemcnt does not prohibit P&S from
essigning the Clair prosnant o an arder of the Bankmuptey Court, dated November 10, 2010 (fhe
“Claims Trading Order"), subject 0 fhe Hnrifatéons and procadures set forth therein,

15,  Succesvors. This Agtccrhmt ghall be binding npon and fmms to the bensfit of eanil Party
and ifs respective suscessors and permitted arsigne, |
16.  Negotiated Apreement. This Agreement has been fully negotiated by the Paries. Each
Party acknowledges and sgrecs Tt this Agreement hes been deafted jointly, and the rule fagt
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ambignities in an agroement or contract may be constraed against the drafter shall not gpply in
the wns&uoﬁon or interpretation of this Agreement.

17, Severability. In the event that agy teem or provisian of this Agreement or anyapplicaﬁon
thereof is deemed ix; be invalid or mnfomcable, the remzinder of this Agreement and any ofher

application of suchierm or provision shall not'oe zﬁbcwd thereby.
18. W_&W- This Agroement mey be executed and
de}fv&qd in sny mumber of wuntm-pm\ix, each of which so execnied and delivered ghafl be
deemed to be ati original and all of which shall coﬁsﬁhz‘te one and fhe saxe dooument. Bach
AParty may evidence its execution of Eus Agreement by dp}ivcry to thn other Party of scanned or
Taxed copiesv of itz signatnre, with the same offect as the delivery of an original signatyre.
18, Goveming Lew, This Agresmemt aud any oleim relsied fireolly or indireotly to this
Agresment sbnll be govemed by and oansimad in accordance with the laws of tho Statc of New
York (without regard to the prinaple of conflicts of law fhareoi), the Bankruptoy Code md
SIPA. Bach Patty hereby waives on behalf of ftsdf and its successors &nd #ssigns any and all
right to &gm tiuﬁ the choice of New York Iaw provision is or has boaotﬁe unreasonable in any
legal proveeding. |
o0, nmsmcnon WAFVER OF JURY TRIAL.

) THE BANERUPTCY COURT SHALL HAVE EXCLUSIVE JURISDICTION
OVER ANY ARD ALL DISPUTES BETWEEN OR AMONG THE PARTIES, WHETHER IN
LAW OR BQUITY, ARISING OUT OF OR RELATING TO THIS AGREEMENT. IN THR

EVENT THE BLMIS PROCEEDING IS CLOSED BY A FINAL DECREE AND NOT

RBOPRNED, THE PARTIES AGRER THAT ANY DISPUTE ARISING QUT OF THIS
AGREEMENT MAY BE BROUGHT IN THE UNITED STATES DISTRICT COURT FOR
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THER SOUTHERN DISTRICT OF NEW YORK OR THB SUPREME COURT OF THE STATR

OF NEW YORKVIN NEW YORK COUNTY. '
() EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST

EXTENT PERMI’ITED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LBGAL PROCEEDING ARISNG OUT OF OR RELATED TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
21,  Comfidemtiality, The Partiss agree fo koep this Agroement confidential and not fo
" disclose s Agreement exespty () fo fhelr respactzve attorneys, professionals, agente and
consultanis; (i) fo SIPC .or the Commission or any of their rwpecthr;: employees; and (i) as
required bj law or legal process Cnc'kuding, for the avcid,zmée of doubt, pursuant to & request by
any gov&nmmial body or instrunﬁmtality). If either Party is required by law_ or legal process to
disclose fhis Ag:eénmt to any party covered by clauso (fii) sbove, such Party will, if prtdic.,able,
give the other Party protupt notice of such request so thet such other Party may sock an -
appropnstc protective order at ifs sole cost and cxpmse. Tn the gheence ofs}:mteéﬁvc arder, the
Party so required may disclose s Agreement; provided that 1t will request that confidential
trestment be accordad to the identity of P&S. Notwithstanding the foregoing, cither party may
disclose this Agteemcnt or the tms thereof in conmection wuh suy Litigation concgzzing the

sabject matter herein, ' |

22. ' Expenscs, Each Party shall bear its respoctive expenses relating to 'or ammg out of fhis
Agreement, incloding, but not imited to, fees for attorneys, accountants and ofher advisors,

23. Notices. All notices, requests, demends, canscnts‘and communictions necessary or
required under this Agreoruent shall be in writing and shall be delivered by hand or sent by
mg,m Qr certified mafl, retum feceipt requested, by overnight mail with conffemation, by
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IN WITNESS WHEREOF, each Party has cansed this Agresment to be duly executed and

defivered ag of the date set forfh sbove,
TRUSTRE
The Trugtee for the lquidation procesdings of
Bernard L. Madoff Investment Securities LI.C and
the substantively comsolidated bankrvptey case of
Bernard L. Madoff &y
Addresz: ‘ _ : :
Irving . Picard By: Irving H. Picard, the Trastes for fhe lquidation
/0 Baker & Hostefler LLP proceedings of Bernard L, Madaff Investment .
45 Rockefeller Plaza - Becurities LLC and the substantively comsolidsted
New York, New York 10111 casz of Bern: Madoff '

Facsimile No,: (212} 589-4201

With copies to;

Baker & Hostetler LLP

PNC Canter N
1500 Bast Ninth Street, Suite 3200 -
Cleveland, Ohio 44114-3482
Attention: Thomas M. Wearsch
Facsimile No.; (216) 696-0740

[TRUSTEE SIGNATURE PAGE TO SETTLEMENT AGREEMENT]

Niagal Lesplnasse 1es
Notary Publi, Stele of New York
NS, 01LEBDBIR14
Qualifled in New York County
Commission Expires Jan, 22, 2014
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Address:

P & S Associstes, General Partaership By: '
6550 North Federal Highway, Suite 210 Name: Sullivan
Fort Lauderdale, Florida 33308 o Title: eral Partner

With copies to;
Helen Davis Cheifragn, Esq.
. Becker & Poliakoff LLP
45 Broadway
8™ Floar
New York, New Yotk 100606

svﬂm and subseribed before me this
17 day of (%‘mf, , 2012, @t
o o mﬁm#mwm
g " ‘ smmmmmcmnmm.m

" [P&S SIGNATURE PAGE TO SETTLEMENT AGREEMENT]
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Exhbibit 1
P & § ASSOCIATES, GENERAL PARTNERSHIP
NOTICE OF TRUSTEE’S DETERMINATION OF CLATK
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BERNARD L. MADOFF INVESTMENT SECURITIES LI.C
In Liquidation
DECEMBER 11, 2008

NOTICE OF TRUSTEE’S DETERMINATION OF CLATM

June 29, 2012

P&S Associates General Partnership
6550 North Federal Highway, Suite 210
Fort Lauderdale, Florida 33308

Dear P&S Associates General Partnership: _
PLEASE READ THIS NOTICE CAREFULLY,

The liquidation of the business of BERNARD L. MADOQOFF INVESTMENT
SECURITIES LLC (“BLMIS™) is being conducted by hrving H. Picard, Trustee under the
Securities Imvestor Protection Act, 15 U.S.C. § 78a2a gt seq. ("SIPA™), pursuant to au order
entered on December 15, 2008 by the United States District Court for the Southern District of

‘New York. . _ .
The Trustee has made the following determination regarding your claim on BLMIS
Account Number 1ZA873, designated as Claim Number 004328: _
Your claim for seourities is DENJED. No securifies were ever purchased for your
account. ' .

' - Your claim is ALLOWED for $2,406,624.65, which represents (i) the ba]énce of
$1,606,624.65 in BLMIS Account Number 1ZA873 on the Filing Date based on the amount of
money you deposited with BLMIS for the purchase of securities, less sabsequent withdrawyals,

plus (ii) $800,000.00, the amount of the Preference (as defined herein).

! Section 78IH(73(B) of STPA states that the fling date {s “the date on which an application for 2 protective decres is
filed nnder 78ece(2)(3),” except where the debtor is the subject of a proceeding pending before 8 United Stetes court
“in which a receiver, trustee, or liquidator for such debtor has been appointed end such procecding was conmnenced
before the date an which such application was filed, the term “filing date’ means the date on which such proceeding
was commenced.” Section 78/47)B). Thus, even though the Application for a protective decree was filed on
December 15, 2008, the Filing Date in this action is on December 11, 2008.
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Pursuant to conversations between my legal counsel, Thomas Wearsch, and your legal
counsel, Helen Davis Chaitman, you egreed o setile the claim for BILMIS Account Number
1ZA873 on the terms and subject to the conditions set forth in that certain SETTLEMENT
AGREEMENT, ASSIGNMENT AND RELEASE enclosed herewith between P&S Associates

Geperal Partnership and the Trustee.

Pursuant to the terms of the SETTLEMENT AGREEMENT, ASSIGNMENT AND
RELEASE, your claim is ALLOWED for $2,406,624.65 and will be satisfied in the following

manne.r

The last withdrawal of $800,000.00 (the “Preference™ was withdrawn from BLMIS
Account Number 1ZA873 within 90 days of the Filing Date. This withdrawal is & preferential
transfer which is recoverable by the Trustee under 11 U.8.C. §§547(b) and 550(g). To repay the
Preference, you agreed to (i) assign to the Trustee the $500,000.00 Securities Investor Protection
Corporation (“SIPC”) advance received in connection with BLMIS Account Number 1ZA873,
(i1} assign to the Trustee the $110,752.87 you are entitled fo receive from the first interim pro
raga distribution of customer property that occurred on October 5, 2011, and (ii) pay $189,247.13
to the Trustee. This results in your ALLOWED CLAXM of §2,406,624.65, and is in settlement
of all claims the Trustee may have otherwise brought againstyou. -~ . ,

TBe enclosed SETTLEMENT AGREEMENT, ASSIGNMENT AND RELEASE

must be executed, notarizéd and returned in the envelope provided herewith, Upon receipt of the
fully executed and notarized SETTLEMENT AGREEMENTE, ASSIGNMENT AND

RELEASE and the $189,247.13 payment, your ALLOWED CLAIM of $2.406,624.65 will be
partially satisfied in the amount of $500,000.00, with the fiinds being advanced by SIPC
pursuznt to section 78££-3(a)(1) of SIPA; provided, that you asmgned, transferred, endorsed and
set over to the Trustee the full amount of such advance on the terms and subject to the conditions
set forth in the SETTLEMENT AGREEMENT, ASSIGNMENT AND RELEASE,
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On July 12, 2011, the Court approved the Trustee's Motion to Allocate Property to the
Customer Fimd and Make an Imterire Distribution. The frst irterim pro rada dismibution of
about 4.6% of allowed claims occuwrred on October 5, 2011, You are entitled to & catch up
payment, which will be assigned to the Trustee &s provided herein. The Trustee expects that

there will be future distributions of which you will be notified.

" Irving{B) Picard

Trustee for the Liquidetion of the Business of
Bemard L. Madoff Investment Securities LLC

cci  Becker & Poliakoff -
45 Broadway, Suite 800
New York, New York 10006 .
Attention: Helen Davis Chaitman, Esg,
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