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Baker & Hostetler LLP Hearing Date: July 26, 2017 at 10 a.m.
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Eric B. Hiatt
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SOUTHERN DISTRICT OF NEW YORK

SECURITIES INVESTOR PROTECTION
CORPORATION, Adv. Pro. No. 08-01789 (SMB)

Plaintiff-Applicant, SIPA LIQUIDATION
V.
(Substantively Consolidated)
BERNARD L. MADOFF INVESTMENT
SECURITIES LLC,

Defendant.

In re:
BERNARD L. MADOFF,

Debtor.

IRVING H. PICARD, Trustee for the Liquidation
of Bernard L. Madoff Investment Securities LLC,
Adv. Pro. No. 09-01364 (SMB)

Plaintiff,
V.

HSBC BANK PLC, et al.,

Defendants.
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NOTICE OF MOTION FOR ENTRY OF ORDER PURSUANT TO
SECTION 105(a) OF THE BANKRUPTCY CODE AND RULES 2002
AND 9019 OF THE FEDERAL RULES OF BANKRUPTCY PROCEDURE
APPROVING A SETTLEMENT AGREEMENT BY AND BETWEEN
THE TRUSTEE, LAGOON INVESTMENT LIMITED AND
HERMES INTERNATIONAL FUND LIMITED

PLEASE TAKE NOTICE that Irving H. Picard (the “Trustee”), as trustee for the
liquidation of Bernard L. Madoff Investment Securities LLC (“BLMIS”’) under the Securities
Investor Protection Act, 15 U.S.C. 88 78aaa-lll (“SIPA”), and the substantively consolidated
estate of Bernard L. Madoff, by and through his undersigned counsel, will move before the
Honorable Stuart M. Bernstein, United States Bankruptcy Judge, at the United States Bankruptcy
Court, the Alexander Hamilton Customs House, One Bowling Green, New York, New York
10004, on July 26, 2017 at 10:00 a.m., or as soon thereafter as counsel may be heard, seeking
entry of an order, pursuant to section 105(a) of the United States Bankruptcy Code and Rules
2002 and 9019 of the Federal Rules of Bankruptcy Procedure, approving a certain settlement
agreement by and between the Trustee and Lagoon Investment Limited and Hermes International
Fund Limited as more particularly set forth in the motion annexed hereto (the “Motion”).

PLEASE TAKE FURTHER NOTICE that written objections to the Motion must be filed
with the Clerk of the United States Bankruptcy Court, One Bowling Green, New York, New
York 10004 by no later than 5:00 p.m. on July 19, 2017 (with a courtesy copy delivered to the
Chambers of the Honorable Stuart M. Bernstein) and must be served upon (a) Baker & Hostetler
LLP, 45 Rockefeller Plaza, New York, New York 10111, Attn: Oren J. Warshavsky; (b)
Debevoise & Plimpton LLP, 919 Third Avenue, New York, New York 10022, Attn: Joseph P.
Moodhe and Shannon Rose Selden; and (c) Securities Investor Protection Corporation, 1667 K
Street, N.W., Suite 1000, Washington D.C. 20006, Attn: Kevin Bell, Esq. Any objections must
specifically state the interest that the objecting party has in these proceedings and the specific

basis of any objection to the Motion.
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PLEASE TAKE FURTHER NOTICE that failure to file timely objections may result in
the entry of an order granting the relief requested in the Motion without further notice to any

party or an opportunity to be heard.

Dated: New York, New York Respectfully submitted,
June 27, 2017
BAKER & HOSTETLER LLP

By: s/ Oren J. Warshavsky
David J. Sheehan
Email: dsheehan@bakerlaw.com
Oren J. Warshavsky
Email: owarshavsky@bakerlaw.com
Geoffrey A. North
Email: gnorth@bakerlaw.com
Eric B. Hiatt
Email: ehiatt@bakerlaw.com
Peter B. Shapiro
Email: pshapiro@bakerlaw.com
Michelle R. Usitalo
Email: musitalo@bakerlaw.com

45 Rockefeller Plaza

New York, New York 10111
Telephone: (212) 589-4200
Facsimile: (212) 589-4201

Attorneys for Irving H. Picard,

Trustee for the Substantively Consolidated
SIPA Liquidation of Bernard L. Madoff
Investment Securities LLC and the Estate of
Bernard L. Madoff
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MOTION FOR ENTRY OF ORDER PURSUANT TO SECTION
105(a) OF THE BANKRUPTCY CODE AND RULES 2002 AND 9019
OF THE FEDERAL RULES OF BANKRUPTCY PROCEDURE
APPROVING A SETTLEMENT AGREEMENT BY AND BETWEEN
THE TRUSTEE, LAGOON INVESTMENT LIMITED AND
HERMES INTERNATIONAL FUND LIMITED

TO: THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE:

Irving H. Picard (the “Trustee”), as trustee for the liquidation of Bernard L. Madoff
Investment Securities LLC (“BLMIS”) under the Securities Investor Protection Act, 15
U.S.C. §§ 78aaa—IlIl (“SIPA™)," and the substantively consolidated estate of Bernard L.
Madoff (“Madoff,” and together with BLMIS, the “Debtors”), by and through his
undersigned counsel, submits this motion (the “Motion”) seeking entry of an order (the
“Approval Order”), pursuant to section 105(a) of the United States Bankruptcy Code, 11
U.S.C. § 101 et seq. (the “Bankruptcy Code”), and Rules 2002 and 9019 of the Federal Rules
of Bankruptcy Procedure (the “Bankruptcy Rules”), approving a settlement, the terms and
conditions of which are set forth in an agreement (the “Agreement”)? by and between the
Trustee, on the one hand, and Lagoon Investment Limited (“Lagoon”) and Hermes
International Fund Limited (“Hermes,” and together with Lagoon and Hermes, the
“Defendants”), on the other hand. In support of the Motion, the Trustee respectfully
represents as follows:

PRELIMINARY STATEMENT

The Agreement represents a good faith, complete settlement of all disputes between

the Trustee and Defendants and the customer claims Lagoon submitted in connection with

! Further citations to SIPA will omit “15 U.S.C.” and refer only to the relevant sections of SIPA.

% The form of Agreement is attached hereto as Exhibit “A.”
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BLMIS Account Nos. 1FR016 and 1FNO21. The settlement will benefit the customer
property fund by approximately $240,743,808 and even accounting for a claim under
Bankruptcy Code section 502(h), will increase by 0.751% the distribution to BLMIS
customers with allowed claims. The Trustee therefore respectfully requests that the Court
approve this settlement.

BACKGROUND

The Commencement of the BLMIS Liquidation Proceeding

1. On December 11, 2008 (the “Filing Date™),? the Securities and Exchange
Commission (the “SEC”) filed a complaint in the United States District Court for the
Southern District of New York (the “District Court”) against the Debtors (Case No. 08 CV
10791). In the complaint, the SEC alleged that the Debtors engaged in fraud through the
investment advisor activities of BLMIS.

2. On December 15, 2008, pursuant to section 78eee(a)(4)(A) of SIPA, the SEC
consented to a combination of its own action with an application of the Securities Investor
Protection Corporation (“SIPC”). Thereafter, pursuant to section 78eee(a)(3) of SIPA, SIPC
filed an application in the District Court alleging, inter alia, that BLMIS was not able to
meet its obligations to securities customers as they came due and, accordingly, its customers
needed the protection afforded by SIPA.

3. On that date, the District Court entered the Protective Decree, to which
BLMIS consented, which, in pertinent part:

(1 appointed the Trustee for the liquidation of the business of BLMIS
pursuant to section 78eee(b)(3) of SIPA,

% In this case, the Filing Date is the date on which the Commission commenced its suit against
BLMIS, December 11, 2008, and a receiver was appointed for BLMIS. See SIPA § 78111(7)(B).
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(i) appointed Baker & Hostetler LLP as counsel to the Trustee pursuant
to section 78eee(b)(3) of SIPA; and

(iii))  removed the case to this Court pursuant to SIPA section 78eee(b)(4).

4. On April 13, 2009, an involuntary bankruptcy petition was filed against
Madoff. On June 9, 2009, this Court entered an order substantively consolidating Madoff’s
Chapter 7 estate with the BLMIS SIPA proceeding.

THE TRUSTEE’S CLAIMS AGAINST DEFENDANTS

5. Lagoon is a BVI corporation that was the BLMIS account holder through
which Hermes invested with BLMIS.

6. On or about April 30, 1992, BLMIS Account No. 1FN021 was opened in the
name “Bank of Bermuda (Luxembourg) S.A. Special Custody Acct. for Lagoon Investment”
(the “021 Account”) on behalf of Lagoon. In the six years prior to the Filing Date, Lagoon
withdrew approximately $174,643,808 from the 021 Account (the “021 Transfers”). In the
021 Transfers, Lagoon received a total of $79,893,412 in excess of principal it had invested
(the “Fictitious Profit Transfers”).

7. On or about April 29, 1997, BLMIS Account No. 1FR016 was opened in the
name “Bank of Bermuda (Luxembourg) S.A. Special Custody Acct. for Lagoon Investment
‘D’” (the “016 Account”) on behalf of Lagoon. In the six years prior to the Filing Date,
Lagoon withdrew approximately $66,100,000 from the 016 Account (the “016 Transfers”).
The 016 Transfers were solely withdrawals of principal Lagoon had invested.

8. Between November 1994 and April 1997, Lagoon opened three other BLMIS
accounts, 1FN066, 1FN096, and 1FR015. All of these accounts were closed by November
2001, with the balances internally transferred by BLMIS to either the 021 Account or the

016 Account.
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9. On December 5, 2010, the Trustee filed an amended complaint in this
adversary proceeding (the “Amended Complaint) against, among others, Lagoon and
Hermes, seeking to (a) avoid, preserve, and recover the Transfers under sections 547, 548,
550 and 551 of the Bankruptcy Code and section 78fff-2(c)(3) of SIPA; (b) recover
subsequent transfers under section 550(a) of the Bankruptcy Code and section 78fff-2(c)(3)
of SIPA; (c) disallow Lagoon’s customer claims against the BLMIS estate under section
502(d) of the Bankruptcy Code; and (d) equitably subordinate Lagoon’s customer claims
against the BLMIS estate under section 510(c) of the Bankruptcy Code (collectively, the
“Avoidance Claims”).

10.  On December 3, 2010, the Trustee and BLMIS also filed a proceeding
against Lagoon in the Supreme Court of Bermuda, Civil Jurisdiction, No. 427 of 2010 (the

“Bermuda Proceeding”), advancing avoidance and constructive trust claims under Bermuda

law.

LAGOON’S CUSTOMER CLAIMS

11.  On March 9, 2009, Lagoon timely filed customer claims with the Trustee,
which the Trustee has designated as claim nos. 007423 (the “016 Customer Claim”) and
007424 (the “021 Customer Claim”). The 016 Customer Claim and the 021 Customer
Claim assert that Lagoon is entitled to the market value of the securities reflected on
Lagoon’s November 30, 2008 BLMIS customer account statements, for account numbers
1FR016 and 1FN021 respectively. On July 2, 2009, Lagoon supplemented its claims with
charts containing calculations of Lagoon’s net equity.

SETTLEMENT DISCUSSIONS AND MEDIATION

12. In the past several years, the Parties have, on multiple occasions, engaged in

good faith discussions aimed at resolving the Trustee’s Avoidance Claims and the amount of
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the 016 and 021 Customer Claims. These discussions proved unsuccessful, in part, because
the Trustee’s investigation of Lagoon’s and Hermes’s principals and shareholders was
ongoing, and because the District Court issued opinions that affected the pleading standards
for the Trustee’s Avoidance Claims.

13.  On April 7, 2016, the Parties agreed to participate in a private, non-Court
ordered mediation pursuant to protocols and procedures set forth in a letter agreement
between the Parties and the Court’s General Order M-390. The Parties actively engaged in
mediation, including exchanging mediation statements and supplemental materials, and
participating in several formal in-person and telephonic sessions with the mediator, and
many more informal discussions with the mediator. Through the mediation process, the
Parties reached a compromise, and in light of the delay, expense, and uncertainties
associated with litigation, have decided to settle the Adversary Proceeding.

OVERVIEW OF THE AGREEMENT

14.  The principal terms and conditions of the Agreement are generally as follows
(as stated above, the Agreement is attached as Exhibit “A” and should be reviewed for a
complete account of its terms):*
. Lagoon shall pay the Trustee 100% of the 021 Transfers and the 016
Transfers.
o Lagoon shall have an allowed customer claim in the SIPA Proceeding
in the amount of $553,384,510 (the “Allowed Claim”) and shall be

entitled to the full benefit of a SIPC customer advance under section

* Terms not otherwise defined shall have the meaning ascribed in the Agreement. In the event of any
inconsistency between the summary of terms provided in this section and the terms of the
Agreement, the Agreement shall prevail.
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78fff-3(a) of SIPA. The Allowed Claim is equal to 100% of Lagoon’s
net equity of $312,640,702, plus an increase of $240,743,808 under
section 502(h) of the Bankruptcy Code.

o At Closing, Lagoon shall pay or cause to be paid to the Trustee, for the
benefit of the customer property fund, $240,743,808 in full and final
satisfaction of the Trustee’s Avoidance Claims, as follows: (i)
$500,000 from the SIPC advance; and (ii) $240,243,808 from the
catch-up distribution owed to Lagoon based on its Allowed Claim.”

. At Closing, the Trustee shall pay Lagoon $92,329,214.84, consisting
of the balance of the catch-up distribution owed to Lagoon under its
Allowed Claim.

o The Trustee will release, acquit, and absolutely discharge Defendants,
on the specific terms set forth in the Agreement.

. Defendants will release, acquit, and absolutely discharge the Trustee
and all his agents and BLMIS and its consolidated estate, on the
specific terms set forth in the Agreement.

o The Parties shall submit to the Bankruptcy Court a stipulation
requesting dismissal of the Adversary Proceeding as against Lagoon,

on the specific terms set forth in the Agreement.

> As of the date of the Agreement, the Bankruptcy Court has approved eight pro rata interim
distributions to BLMIS customers with allowed customer claims of 4.602%, 33.556%, 4.721%,
3.180%, 2.743%, 8.262%. 1.305%, and 1.729%, respectively (60.098% in total). Accordingly, in
order to catch-up Lagoon’s distribution to that of other customers with allowed claims, at the
Closing, the Trustee will pay Lagoon 60.098% of its allowed claim, or $332,073,023. The amount
that Lagoon owes the Trustee on account of the 016 and 021 Transfers ($240,743,808) will be
deducted from the catch-up payment and the SIPC Advance.
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RELIEF REQUESTED

15. By this Motion, the Trustee respectfully requests that the Court enter an order
substantially in the form of the proposed Order attached as Exhibit “B” approving the
Agreement.

LEGAL BASIS

16. Bankruptcy Rule 9019(a) provides, in pertinent part, that “[o]n motion by the
trustee and after notice and a hearing, the court may approve a compromise or settlement.”
In order to approve a settlement or compromise under Bankruptcy Rule 9019(a), a
bankruptcy court should find that the compromise proposed is fair and equitable, reasonable,
and in the best interests of a debtor’s estate. In re lonosphere Clubs, Inc., 156 B.R. 414, 426
(S.D.N.Y. 1993), aff’d, 17 F.3d 600 (2d Cir. 1994) (citing Protective Comm. for Indep.
Stockholders of TMT Trailer Ferry, Inc. v. Anderson, 390 U.S. 414, 424 (1968)).

17.  The Second Circuit has stated that a bankruptcy court, in determining
whether to approve a compromise, should not decide the numerous questions of law and fact
raised by the compromise, but rather should “canvass the issues and see whether the
settlement fall[s] below the lowest point in the range of reasonableness.” Cosoff v. Rodman
(Inre W.T. Grant Co.), 699 F.2d 599, 608 (2d Cir. 1983) (internal citations omitted); see
also Masonic Hall & Asylum Fund v. Official Comm. of Unsecured Creditors (In re Refco,
Inc.), 2006 U.S. Dist. LEXIS 85691, at *21-22 (S.D.N.Y. Nov. 16, 2006); In re lonosphere
Clubs, 156 B.R. at 426. “[T]he court need not conduct a ‘mini-trial’ to determine the merits
of the underlying litigation.” In re Purified Down Prods. Corp., 150 B.R. 519, 522
(S.D.N.Y. 1993).

18. In deciding whether a particular compromise falls within the “range of

reasonableness,” courts consider the following factors:
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(1) the probability of success in the litigation;
(i) the difficulties associated with collection;

(iii) the complexity of the litigation, and the attendant expense,
inconvenience, and delay; and

(iv) the paramount interests of the creditors (or in this case, customers).

In re Refco, Inc., 2006 U.S. Dist. LEXIS 85691 at *22; Nellis v. Shugrue, 165 B.R. 115, 122
(S.D.N.Y. 1994) (citing In re Drexel Burnham Lambert Grp., Inc., 960 F.2d 285, 292 (2d
Cir. 1992), cert. denied, 506 U.S. 1088 (1993)).

19.  The bankruptcy court may credit and consider the opinions of the trustee or
debtor and their counsel in determining whether a settlement is fair and equitable. See In re
Purified Down Prods., 150 B.R. at 522; In re Drexel Burnham Lambert Grp., 134 B.R. at
505. Even though the Court has discretion to approve settlements and must independently
evaluate the reasonableness of the settlement, In re Rosenberg, 419 B.R. 532, 536 (Bankr.
E.D.N.Y. 2009), the business judgment of the trustee and his counsel should be considered
in determining whether a settlement is fair and equitable. In re Chemtura Corp., 439 B.R.
561, 594 (Bankr. S.D.N.Y. 2010). The competency and experience of counsel supporting
the settlement may also be considered. Nellis, 165 B.R. at 122. Finally, the court should be
mindful of the principle that “the law favors compromise.” In re Drexel Burnham Lambert
Grp., 134 B.R. at 505 (quoting In re Blair, 538 F.2d 849, 851 (9th Cir. 1976)).

20.  The Agreement furthers the interest of BLMIS customers by (a) adding
$240,743,808 to the fund of customer property, thereby increasing it by 0.751%; (b)
recovering 100% of the transfers from BLMIS to Defendants during the six years prior to
the collapse of BLMIS; and (c) reducing Lagoon’s net equity claim by the amount of the

Fictitious Profit Transfers. Furthermore, the Agreement resolves all claims among the
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Parties and avoids the cost and delay of what could otherwise be lengthy and contentious
litigation. (Declaration of the Trustee in Support of the Motion (the “Picard Declaration”).

(A true and accurate copy of the Picard Declaration is attached as Exhibit “C”.).

CONCLUSION

21. In sum, the Trustee submits that the Agreement should be approved to avoid
lengthy, burdensome, and expensive litigation and because it represents a fair and
reasonable compromise of the Avoidance Claims and the Customer Claims. Because the
Agreement is well within the “range of reasonableness” and confers a benefit on the estate,
the Trustee respectfully requests that the Court enter an Order approving the Agreement.

NOTICE

22. In accordance with Bankruptcy Rules 2002 and 9019, notice of this Motion
has been given to (i) SIPC; (ii) the Commission; (iii) the Internal Revenue Service; (iv) the
United States Attorney for the Southern District of New York; and (v) Joseph P. Moodhe
and Shannon Rose Selden, Debevoise & Plimpton LLP, 919 Third Avenue, New York, New
York 10022. Notice of this Motion will also be provided via email and/or U.S. Mail to all
persons who have filed notices of appearance in the BLMIS proceeding and to all
defendants in this adversary proceeding pursuant to the Order Establishing Notice
Procedures and Limiting Notice, ECF No. 4560. The Trustee submits that no other or

further notice is required.

10
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WHEREFORE, the Trustee respectfully requests entry of an Order substantially in

the form of Exhibit “B” granting the relief requested in the Motion.

Dated: New York, New York Respectfully submitted,
June 27, 2017
BAKER & HOSTETLER LLP

By: s/ Oren J. Warshavsky
David J. Sheehan
Email: dsheehan@bakerlaw.com
Oren J. Warshavsky
Email: owarshavsky@bakerlaw.com
Geoffrey A. North
Email: gnorth@bakerlaw.com
Eric B. Hiatt
Email: ehiatt@bakerlaw.com
Peter B. Shapiro
Email: pshapiro@bakerlaw.com
Michelle R. Usitalo
Email: musitalo@bakerlaw.com

45 Rockefeller Plaza

New York, New York 10111
Telephone: (212) 589-4200
Facsimile: (212) 589-4201

Attorneys for Irving H. Picard,

Trustee for the Substantively Consolidated
SIPA Liquidation of Bernard L. Madoff
Investment Securities LLC and the Estate of
Bernard L. Madoff

11
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EXHIBIT A
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AGREEMENT

This Agreement, dated as of June 27, 2017, is made by and between Irving H. Picard, in
his capacity as the trustee (“Trustee”) for the liquidation proceedings under the Securities
Investor Protection Act, 15 U.S.C. 88 78aaa-lll (“SIPA”), of Bernard L. Madoff Investment
Securities LLC (“BLMIS”) and the substantively consolidated Chapter 7 case pending before the

United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court™)

of Bernard L. Madoff (“Madoff”’), on the one hand, and Lagoon Investment Limited (“Lagoon”)
and Hermes International Fund Limited (“Hermes”) (together with Lagoon, the “Transferees”),
on the other hand. The Trustee and the Transferees collectively shall be referred to herein as the

“Parties.”

BACKGROUND

A BLMIS and its predecessors were registered broker-dealers and members of the
Securities Investor Protection Corporation (“SIPC”).

B. On December 11, 2008 (the “Filing Date”), the Securities and Exchange
Commission (the “SEC”) filed a complaint in the United States District Court for the Southern
District of New York (the “District Court”) against BLMIS and Madoff.

C. On December 15, 2008, the District Court entered an order under SIPA, which, in
pertinent part, appointed the Trustee for the liquidation of the business of BLMIS under section
5(b)(3) of SIPA and removed the case to the Bankruptcy Court under section 5(b)(4) of SIPA,

where it is pending as Case No. 08-01789 (SMB) (the “SIPA Proceeding”). The Trustee is duly

qualified to serve and act on behalf of the BLMIS estate (the “BLMIS Estate”). By Order dated

June 9, 2009 the estate of Madoff was substantively consolidated with the BLMIS Estate.
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D. Lagoon maintained five accounts with BLMIS. The first account was opened on
or about April 30, 1992 and designated account no. 1FN021 (the “021 Account”). On or about
April 29, 1997, Lagoon opened another account, which was designated account No. 1FR016 (the
“016 Account™).

E. Between November 1994 and April 1997, Lagoon opened three other BLMIS
accounts, designated account nos. 1IFN066, 1FN096, and 1FR015. All of these accounts were
closed by November 2001, with the balances internally transferred by BLMIS to either the 016
Account or the 021 Account.

F. In the six years prior to the Filing Date, Lagoon withdrew from the 021 Account
approximately One Hundred Seventy-Four Million Six Hundred Forty-Three Thousand Eight

Hundred Eight United States Dollars ($174,643,808.00) (the “021 Account Transfers”). In the

six years prior to the Filing Date, Lagoon withdrew from the 016 Account approximately Sixty-
Six Million One Hundred Thousand United States Dollars ($66,100,000.00) (the “016 Account
Transfers”).

G. On or about March 9, 2009, Lagoon filed a customer claim with respect to the 016

Account, which the Trustee has designated as Claim No. 007423 (the “016 Account Customer

Claim”), and a customer claim with respect to the 021 Account, which the Trustee has

designated as Claim No. 007424 (the “021 Account Customer Claim”). The 016 and 021
Account Customer Claims are included as Attachments A and B respectively to this Agreement.
In the 016 and 021 Account Customer Claims, Lagoon asserts that it is entitled to the market
value of securities reflected on its BLMIS Account statements for the period ending November

30, 2008. On July 2, 2009, Lagoon supplemented its claims with charts depicting calculations of
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Lagoon’s net equity. The Parties agree that Lagoon’s net equity equals $312,640,702 (“Net
Equity™).
H. On December 5, 2010, the Trustee filed an amended complaint in the United

States Bankruptcy Court for the Southern District of New York in the adversary proceeding
captioned Picard v. HSBC Bank plc, et al., Adv. Pro. No. 09-01364 (SMB) (the “Adversary
Proceeding”). In the amended complaint, the Trustee asserted claims against Transferees to
avoid and recover the 016 and 021 Account Transfers under 11 U.S.C. 88§ 544, 547, 548, 550 or
551, SIPA § 78fff-2(c)(3), and the New York Debtor and Creditor Law 8§ 270-281 (the

“Avoidance Claims”), and claims to disallow the 016 and 021 Account Customer Claims,

pursuant to 11 U.S.C. 8 502(d), and to equitably subordinate the 016 and 021 Account Customer

Claims, pursuant to 11 U.S.C. §§ 510(c) and 105(a) (the “Disallowance and Subordination

Claims”).

l. On December 3, 2010, the Trustee and BLMIS also filed a proceeding against
Lagoon in the Supreme Court of Bermuda, Civil Jurisdiction, No. 427 of 2010 (the “Bermuda
Proceeding”), advancing avoidance and constructive trust claims under Bermuda law (the

“Bermuda Claims”).

NOW, THEREFORE, in consideration of the foregoing, of the mutual covenants,
promises, and undertakings set forth herein, and for good and valuable consideration, the mutual

receipt and sufficiency of which are hereby acknowledged, the Parties agree:

1. Payment to Trustee. At the Closing (as defined in paragraph 8), in consideration of the

release by the Trustee set forth herein, Transferees shall pay or cause to be paid to the Trustee,
pursuant to the conveyances, assignments, endorsements, and transfers set forth in paragraph 9,

the sum of Two Hundred Forty Million Seven Hundred Forty-Three Thousand Eight Hundred
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Eight United States Dollars ($240,743,808.00) (the “Settlement Payment”) in full and final

settlement and satisfaction of the Avoidance Claims, the Disallowance and Subordination
Claims, and the Bermuda Claims, and any other past, present or future claims of the Trustee or
the BLMIS Estate of every kind and nature whatsoever, whether known or unknown (as defined
in paragraph 5), that the Trustee or the BLMIS Estate may have against Transferees.

2. Allowance of the 016 and 021 Account Customer Claims. Upon the Closing (as defined

in paragraph 8), the 016 and 021 Account Customer Claims shall be deemed conclusively
allowed pursuant to section 502(h) of the Bankruptcy Code and 15 U.S.C. § 78lll(11), equal in
priority to other allowed customer claims against the BLMIS Estate, in the amount of Five
Hundred Fifty-Three Million Three Hundred Eighty-Four Thousand Five Hundred Ten Dollars

($553,384,510.00) (the “Allowed Claim”). As of the date of this Agreement, the amount to be

paid by the Trustee to Lagoon allocable to the Allowed Claim in respect of a catch-up
distribution (after netting the Settlement Payment) is $92,329,214.84 (60.098% of the Allowed
Claim). Lagoon shall be entitled to receive its proportionate share of any subsequent
distributions when made.

3. Release by the Trustee. In consideration for the terms herein, except with respect to the

obligations, rights, and considerations arising under this Agreement, upon the Closing (as
defined in paragraph 8), the Trustee, on behalf of himself, BLMIS, and its consolidated estates,
shall release, acquit, and forever discharge Transferees, including their successors and/or assigns,
from any and all past, present, or future claims or causes of action (including any suit, petition,
demand, or other claim in law, equity, or arbitration) and from any and all allegations of, and
any, liability or damages (including any allegation of, and any, duties, debts, reckonings,

contracts, controversies, agreements, promises, damages, responsibilities, covenants, or
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accounts), of whatever kind, nature, or description, direct or indirect, in law, equity or
arbitration, absolute or contingent, in tort, contract, statutory liability, or otherwise, based on
strict liability, negligence, gross negligence, fraud, breach of fiduciary duty, or otherwise
(including attorneys’ fees, costs, or disbursements), known or unknown (as defined in paragraph
5), that are, have been, could have been, or might in the future be asserted by the Trustee, on
behalf of himself, BLMIS, and its consolidated estates, or based on, arising out of, or in any way
related to BLMIS or Madoff and the claims against the Transferees in the Adversary Proceeding
and the Bermuda Proceeding, except for any and all claims to enforce the obligations of the
Transferees under this Agreement. The release granted by the Trustee hereunder shall extend to
Transferces’ shareholders, investors, directors, managers, third-party service providers, agents
and attorneys, and any subsequent transferees thereof, to the extent that any of them received
transfers of money from Lagoon and/or Hermes, but shall not include a release of claims that the
Trustee may bring that are unrelated to Transferees’ investments in or withdrawals from BLMIS.

4. Release by Transferees. In consideration for the covenants and agreements in this

Agreement and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, except with respect to the obligations, rights, and considerations arising
under this Agreement, upon the Closing (as defined in paragraph 8), the Transferees hereby
release, acquit, and forever discharge the Trustee and all his agents, representatives, attorneys,
employees, and professionals, and BLMIS and its consolidated estate, from any and all past,
present, or future claims or causes of action (including any suit, petition, demand, or other claim
in law, equity, or arbitration) and from any and all allegations of, and any, liability or damages
(including any allegation of, and any, duties, debts, reckonings, contracts, controversies,

agreements, promises, damages, responsibilities, covenants, or accounts), of whatever kind,
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nature or description, direct or indirect, in law, equity, or arbitration, absolute or contingent, in
tort, contract, statutory liability, or otherwise, based on strict liability, negligence, gross
negligence, fraud, breach of fiduciary duty, or otherwise (including attorneys’ fees, costs or,
disbursements), known or unknown (as defined in paragraph 5), that are, have been, could have
been, or might in the future be asserted by the Transferees based on, arising out of, or in any way
related to BLMIS or Madoff, except for the rights of the Transferees to enforce the obligations of
the Trustee under this Agreement.

5. Unknown Claims. Unknown claims shall mean any released claims pursuant to

paragraph 3 or 4 of this Agreement, as defined herein, that the Parties do not know or suspect to
exist in their favor at the time of giving the release in this Agreement that if known by the
Parties, might have affected their settlement and release in this Agreement. The Parties shall be
deemed to have waived, and by operation of the Bankruptcy Court’s approval of this Agreement,
shall have expressly waived, the provisions, rights and benefits of California Civil Code § 1542,
(and any similar law, rule, or regulation), which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS

WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT

TO EXIST IN HIS OR HER FAVOR AT THE TIME OF

EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM

OR HER MUST HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR.

and any and all provisions, rights, and benefits conferred by any law of any state or territory of
the United States, or principle of common law or non-U.S. law, which is similar, comparable, or
equivalent to California Civil Code § 1542.

6. Dismissal of Adversary Proceedings. Within five days of the Closing (as defined in

paragraph 8), the Parties shall submit: (i) to the Bankruptcy Court, a stipulation requesting the

dismissal of the Adversary Proceeding, with Prejudice, as against the Transferees, with each
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party bearing its own costs, attorneys’ fees, and expenses; (ii) a notice of dismissal with
prejudice of the Adversary Proceeding as against Lagoon Investment Trust; and (iii) documents
seeking the dismissal of the Bermuda Proceedings, with each party bearing their own costs,
attorneys’ fees, and expenses.

7. Court Approval; Effective Date; Termination. This Agreement is subject to and shall

become effective and binding on the parties upon the Bankruptcy Court’s approval of this
Agreement by an order that is no longer subject to appeal, review, or rehearing, except that for
the purpose of clarity, if no objections are filed, the Effective Date shall be the date of the
Bankruptcy Court’s Approval Order (the “Approval Order”). The Trustee shall use his
reasonable efforts to obtain the Approval Order in the SIPA Proceeding as promptly as
practicable after the date of this Agreement. The form of the Approval Order shall be subject to
the reasonable approval of the Parties. If this Agreement has not become effective as provided in
this paragraph within 60 days after the date of this Agreement (or within such additional time as
mutually agreed upon by the Parties), then (a) this Agreement (other than this paragraph) shall
terminate and be void; (b) all of the statements, concessions, consents, and agreements contained
in the Agreement (other than this paragraph) shall be void; and (c) neither the Trustee nor the
Transferees may use or rely on any such statement, concession, consent, or agreement in any
public statement or litigation involving the SIPA Proceeding, the Adversary Proceeding, the
Bermuda Proceeding, or any case or proceeding relating to the Transferees, BLMIS, or Madoff.
8. Closing. There shall be a closing (“Closing”) within five business days after the

Effective Date of this Agreement. At the Closing simultaneously:
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The Transferees shall satisfy the Settlement Payment by:

(1) conveying, assigning, endorsing, and transferring to the Trustee the funds to be
advanced by SIPC in the amount of Five Hundred Thousand Dollars
($500,000.00); and

(if) conveying, assigning, endorsing, and transferring to the Trustee from the
catch-up distribution the sum of Two Hundred Forty Million Two Hundred Forty-
Three Thousand Eight Hundred Eight United States Dollars ($240,243,808.00)
owed to Lagoon under the Allowed Claims.

These actions shall constitute full payment of the Settlement Payment owed by
the Transferees to the Trustee;

The Trustee shall pay Lagoon Ninety-Two Million Three Hundred Twenty-Nine
Thousand Two Hundred Fourteen United States Dollars and Eighty-Four Cents
($92,329,214.84), consisting of the balance of the catch-up distribution owed to
Lagoon as of this day under the Allowed Claims pursuant to payment instructions
to be provided by Lagoon to the Trustee; and

The releases contained in paragraphs 3 and 4 shall become effective without any

further action of the Parties.

9. Transferces’ and Trustee’s Authority. The Transferees represent and warrant to the

Trustee that, as of the date hereof, each of them has the full power, authority, and legal right to

execute and deliver, and to perform their respective obligations under this Agreement and have

taken all necessary action to authorize the execution, delivery, and performance of their

respective obligations under this Agreement. The Trustee represents and warrants to the

Transferees that, as of the date hereof, and subject to the approval of the Bankruptcy Court as set
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forth in paragraph 8 above, he has the full power, authority, and legal right to execute and
deliver, and to perform his obligations under this Agreement and has taken all necessary action
to authorize the execution, delivery, and performance of his respective obligations under this
Agreement.

10. Business Days. For purposes of this Agreement the term “business days” shall mean any
day other than Saturday, Sunday, or a day that is a legal holiday in New York City.

11. Further Assurances. The Parties shall execute and deliver any document or instrument

reasonably requested by the other Party after the date of this Agreement to effectuate the intent
of this Agreement.

12. Entire Agreement. This Agreement constitutes the entire agreement and understanding

between the Trustee and Transferees and supersedes any and all prior agreements,
representations, and understandings of the Parties concerning the subject matter hereof,

13. No Admission. This Agreement and all negotiations, statements, and proceedings in

connection therewith are not, will not be argued to be, and will not be deemed to be a
presumption, concession, or admission by any Party of any fault, liability, or wrongdoing
whatsoever. This Agreement and any matter relating thereto may not be offered or received in
evidence or otherwise referred to in any civil, criminal, or administrative action or proceeding as
evidence of any fault, liability, or wrongdoing whatsoever.

14.  Amendments; Waiver. This Agreement may not be terminated, amended, or modified in

any way except in a writing signed by all of the Parties. No waiver of any provision of this
Agreement shall be deemed to constitute a waiver of any other provision hereof, whether or not

similar, nor shall such waiver constitute a continuing waiver.
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15.  Assignability. No Party hereto may assign its rights under this Agreement without the
prior written consent of each of the other Parties hereto.

16.  Successors Bound. This Agreement shall be binding upon and inure to the benefit of

each of the Parties and their respective successors and permitted assigns.

17. No Third-Party Beneficiary. Except as expressly provided in paragraphs 3 and 4, the

Parties do not intend to confer any benefit by or under this Agreement upon any person or entity
other than the Parties hereto and their respective successors and permitted assigns.

18.  Applicable Law. This Agreement shall be construed and enforced in accordance with the

laws of the State of New York, without regard to its conflict of law provisions.

19. Exclusive Jurisdiction. The Parties agree that the Bankruptcy Court shall have exclusive

jurisdiction over any and all disputes between or among the Parties, whether in law or equity,
arising out of or relating to this Agreement, or any provision thereof, and the Parties hereby
consent to and submit to the jurisdiction of the Bankruptcy Court for any such action. In the
event the BLMIS proceeding is closed by a final decree and not reopened, the Parties agree that
any dispute arising out of this Agreement may be brought in the United States District Court for
the Southern District of New York or the Supreme Court of the State of New York in New York
County.

20.  Captions and Rules of Construction. The captions in this Agreement are inserted only as

a matter of convenience and for reference and do not define, limit, or describe the scope of this
Agreement or the scope or content of any of its provisions. Any reference in this Agreement to a
paragraph is to a paragraph of this Agreement. “Includes” and “including” are not intended to be

limiting.

10
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21. Counterparts; Electronic Copy of Signatures. This Agreement may be executed and

delivered in any number of counterparts, each of which so executed and delivered shall be
deemed to be an original and all of which shall constitute one and the same document. The
Parties may evidence their execution of this Agreement by delivery to the other Parties of
scanned or faxed copies of their signatures, with the same effect as the delivery of an original
signature.

22. Negotiated Agreement. This Agreement has been fully negotiated by the Parties. Each

Party acknowledges and agrees that this Agreement has been drafted jointly, and the rule that
ambiguities in an agreement or contract may be construed against the drafter shall not apply in
the construction or interpretation of this Agreement.

23.  Severability. In the event that any term or provision of this Agreement or any application
thereof is deemed to be invalid or unenforceable, the remainder of this Agreement and any other

application of such term or provision shall not be affected thereby.

[remainder of page intentionally left blank]

11
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Notices. Any notices under this Agreement shall be in writing, shall be effective when

received and may be delivered only by hand, by overnight delivery service, by fax, or by

electronic transmission to:
If to the Trustee:

Irving H. Picard

Baker & Hostetler LLP

45 Rockefeller Plaza

New York, New York 10111
Email: ipicard@bakerlaw.com

with copies to:

Oren J. Warshavsky

Email: owarshavsky@bakerlaw.com
Baker & Hostetler LLP

45 Rockefeller Plaza

New York, New York 10111

F: (212) 589-4201

If to Lagoon, c/o:

Joseph P. Moodhe

Shannon Rose Selden

Email: jpmoodhe@debevoise.com
srselden@debevoise.com
Debevoise & Plimpton LLP

919 Third Avenue

New York, New York 10022

F: (212) 909-6386

If to Hermes, c/o:

Joseph P. Moodhe

Shannon Rose Selden

Email: jpmoodhe@debevoise.com
srselden@debevoise.com
Debevoise & Plimpton LLP

919 Third Avenue

New York, New York 10022

F: (212) 909-6386

[signature pages follow]

12
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be

executed as of the date set forth above.

LAGOON INVESTMENT LIMITED

By:
Irving H. Picard, Trustee for the Name: Alberto Benbassat
Liquidation of Bernard L. Madoff

Investment Securities LLC

Title: Director

HERMES INTERNATIONAL FUND
LIMITED

By:
Name: Alberto Benbassat
Title: Director

13
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be

executed as of the date set forth above.

LAGOON INVESTMENT LIMITED

By:
Irving, S Name:
Liquidation of Bernard .. Madoff
Investment Securities LI.C
Title:

HERMES INTERNATIONAL FUND
LIMITED

By:

Name:
Title:

13
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ATTACHMENT A
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Bernard L. Madoff Investment Securities LLC

CUSTOMER CLAlM Case No 08-01789-BRL

U S Bankruptcy Court for the Southern District of New York
Ciaim Number: 007423

BERNARD L. MADOFF INVESTMENT SECURITIES LLC

In Liquidation RECEIVED
DECEMBER 11, 2008 MAR 09 2009
Irving H, pi .
Trustee for Bemarq L %ﬂadzﬁgégﬁgm Seourities LLG Provide your office and home telephone no.
) Claims Frocessing Center (441) 296-4527
100 McKinney Ave., Suite 800 OFFICE:
Da”as' T 75201 (441) 238-8193
HOME:
T i i
Account Number:  1FRo1e Taxpayer I.DI&/!:\Iumber (Social Security No.)
HSBC SECURITIES SERVICES

(LUXEMBOURG) SA SPEC CUST AGCT
LAGOON INVSMNT C/O MRS R SCOTT
BP 413 13 RUE GOETHE

L2014 LUXEMBOURG,

BRITISH VIRGIN ISLANDS

(If incorrect, please change)

NOTE: BEFORE COMPLETING THIS CLAIM FORM, BE SURE TO READ CAREFULLY THE
ACCOMPANYING INSTRUCTION SHEET. A SEPARATE CLAIM FORN SHOULD
BE FILED FOR EACH ACCOUNT AND, TO RECEIVE THE FULL PROTECTION
AFFORDED UNDER SIPA, ALL CUSTOMER CLAIMS MUST BE RECEIVED BY THE
TRUSTEE ON OR BEFORE March 4, 2009. CLAIMS RECEIVED AFTER THAT
DATE, BUT ON OR BEFORE July 2, 2009, WILL BE SUBJECT TO DELAYED
PROCESSING AND TO BEING SATISFIED ON TERMS LESS FAVORABLE TO THE
CLAIMANT. PLEASE SEND YOUR CLAIM FORM BY CERTIFIED MAIL - RETURN

RECEIPT REQUESTED.
etk e sk gk v ek ke ke e e v e e e e ke o e e e sk ok e e e e e sk e e e ok e ok e e e e e e ek e o de e dode e de kel dedede dedek ok ke dede ek sk e deke kokeoke ok
1. Claim for money balances as of December 11, 2008
a.  The Broker owes me a Credit (Cr.) Balance of $ N/A*
b. | owe the Broker a Debit (Dr.) Balance of $ N/A
502180406 1

*please see attached Addendum to the Customer Claim Form for further explanation.
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c.  If you wish to repay the Debit Balance,
please insert the amount you wish to repay and
attach a check payable to "Irving H. Picard, Esq.,
Trustee for Bernard L. Madoff Investment Securities LLC."
If you wish fo make a payment, it must be enclosed

with this claim form. $ N/A
d. If balance is zero, insert "None." NONE
2. Claim for securities as of December 11, 2008:

PLEASE DO NOT CLAIM ANY SECURITIES YOU HAVE IN YOUR POSSESSION.

YES NO
a. The Broker owes me securities x>
b. | owe the Broker securities X
c. If yes to either, please list below:
Number of Shares or
Face Amount of Bonds
Date of The Broker | Owe
Transaction Owes Me the Broker
(trade date) Name of Security (Long) (Short)

SEE ATTACHED BMIS STATEMENT FOR THE PERIOD ENDING NOVEMBER 30, 2008

FOR A COMPLETE LISTING OF LAGOON INVESTMENT LIMITED’S SECURITIES,

AS WELL AS THE ATTACHED ADDENDUM TO CUSTOMER CLAIM FORM.

Proper documentation can speed the review, allowance and satisfaction of your
claim and shorten the time required to deliver your securities and cash to you.
Please enclose, if possible, copies of your last account statement and purchase or
sale confirmations and checks which relate to the securities or cash you claim, and
any other documentation, such as correspondence, which you believe will be of
assistance in processing your claim. In particular, you should provide all
documentation (such as cancelled checks, receipts from the Debtor, proof of wire
transfers, etc.) of your deposits of cash or securities with the Debtor from as far
back as you have documentation. You should aiso provide all documentation or

502180406 )

*Please see attached Addendum to the Customer Claim for further explanation.
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information regarding any withdrawals you have ever made or payments received
from the Debtor.

Please explain any differences between the securities or cash claimed and the cash
balance and securities positions on your last account statement. |f, at any time, you
complained in writing about the handling of your account to any person or entity or
regulatory authority, and the complaint relates to the cash and/or securities that you are
now seeking, please be sure to provide with your claim copies of the complaint and all
related correspondence, as well as copies of any replies that you received.

PLEASE CHECK THE APPROPRIATE ANSWER FOR ITEMS 3 THROUGH 9.

NOTE: IF"YES"IS MARKED ON ANY ITEM, PROVIDE A DETAILED EXPLANATION
ON A SIGNED ATTACHMENT. IF SUFFICIENT DETAILS ARE NOT
PROVIDED, THIS CLAIM FORM WILL BE RETURNED FOR YOUR
COMPLETION.

ES NO

3. Has there been any change in your account since x
December 11, 20087 If so, please explain.

4, Are you or were you a director, officer,
partner, shareholder, lender to or capital
contributor of the broker?

5. Are or were you a person who, directly or
indirectly and through agreement or
otherwise, exercised or had the power to
exercise a controlling influence over the x
management or policies of the broker?

6. Are you related to, or do you have any
business venture with, any of the persons
specified in "4" above, or any employee
or other person associated in any way x
with the broker? If so, give name(s)

7. Is this claim being filed by or on behalf
of a broker or dealer or a bank? If so,
provide documentation with respect to
each public customer on whose behalf you
are claiming.

8. Have you ever given any discretionary
authority to any person to execute
securities transactions with or through
the broker on your behali? Give names,
addresses and phone numbers,

X*

502180406 3

*Please see attached Addendum to the Customer Claim for for explanation.
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9. Have you or any member of your family
ever filed a claim under the Securities
Investor Protection Act of 19707 if
so, give name of that broker.

Please list the full name and address of anyone assisting you in the
preparation of this claim form: KIRKLAND & ELLIS LLP, 153 EAST 53RD STREET

NEW YORK, NEW YORK 10022

If you cannot compute the amount of your claim, you may file an estimated claim. In that
case, please indicate your claim is an estimated claim.

IT IS A VIOLATION OF FEDERAL LAW TO FILE A FRAUDULENT CLAIM.
CONVICTION CAN RESULT IN A FINE OF NOT MORE THAN $50,000 OR
IMPRISONMENT FOR NOT MORE THAN FIVE YEARS OR BOTH.

THE FOREGOING CLAIM IS TRUE AND ACCURATE TO THE BEST OF MY
INFORMATION AND BELIEF.

Date __Marchh 3 2009 Signature L l &N\N

Date . Signature

(If ownership of the account is shared, all must sign above. Give each owner's name,
address, phone number, and extent of ownership on a signed separate sheet. If other
than a personal account, e.g., corporate, trustee, custodian, etc., also state your capacity
and authority. Please supply the trust agreement or other proof of authority.)

This customer claim form must be completed and mailed promptly,
together with supporting documentation, etc. to:

Irving H. Picard, Esq.,
Trustee for Bernard L. Madoff Investment Securities LLC
Claims Processing Center
2100 McKinney Ave., Suite 800
Dallas, TX 75201

502180406 4
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

SECURITIES INVESTOR PROTECTION
CORPORATION, Adv. Pro. No. 08-01789 (BRL)

Plaintiff-Applicant, SIPA Liquidation
- against -

BERNARD L. MADOFF INVESTMENT
SECURITIES LLC,

Defendant.

LAGOON INVESTMENT LIMITED’S ADDENDUM TO CUSTOMER CLAIM FORM
FOR BMIS ACCOUNT NUMBER “1-FR016”

Lagoon Investment Limited (“Lagoon” or the “Company”) attaches this addendum in
further support of its customer claim in the liquidation of Bernard L. Madoff Investment
Securities LL.C (“BMIS”) pursuant to the Securities Investor Protection Act, 15 U.S.C. § 78aaa-
111, et seq. (“SIPA”™), and the December 23, 2008, Order Approving the Form and Manner of
Publication and Mailing of Notices, Specifying Procedures For Filing, Determination, and
Adjudication of Claims, and Providing Other Relief:

1. Lagoon is a company organized under the laws of the British Virgin Islands and
incorporated on January 7, 1992. The Company’s principal office is located at Romasco Place,
Wickhams Cay 1, Road Town, Tortola, British Virgin Islands.

2. This customer claim form is submitted and signed by David Smith, in his capacity
as a Director of Lagoon. A copy of the proof of Mr. Smith’s authority is attached hereto as
Exhibit A. Any communications with Lagoon can be directed to Mr. Smith’s attention at Equus
Asset Management Partners, 27 Queen Street, 3rd Floor, Hamilton HM 11, Bermuda, (441) 296-
4527. Additionally, communications can be directed to Lagoon’s U.S. counsel, Jay P. Lefkowitz
of Kirkland & Ellis LLP, 153 East 53rd Street, New York, NY 10022, (212) 446-4800.

3. The following documents on which this Addendum is based are attached hereto as

Exhibit A, Exhibit B, and Exhibit C respectively and incorporated herein by reference: (a) the

proof of Mr. David Smith’s authority to sign on behalf of Lagoon; (b) the November 30, 2008,
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Statement of Account Number 1-FR0O16 from BMIS; and (c) the summary of cash inflows and
outflows for the Company’s “1-FR016” account.

4. Lagoon submits this customer claim form in its own name and on its own behalf,
but hereby reserves and does not waive any and all rights of its investors, including but not
limited to such investors’ rights to file their own claims in this liquidation in the event that such
investors are deemed “customers” of BMIS at a later date or otherwise elect to file their own
claims.

5. The Bank of Bermuda (Limited) (“Bank of Bermuda Ltd.”) was originally
appointed the custodian for the funds invested by Lagoon. The Bank of Bermuda Ltd. then
contracted with the Bank of Bermuda (Luxembourg) S.A. (“Bank of Bermuda (Luxembourg)”
and together with Bank of Bermuda Ltd., “Bank of Bermuda™) to act as sub-custodian. In April
1992, a brokerage account at BMIS was opened for Lagoon, and the Company’s assets were
placed with BMIS. In December 2006, HSBC Institutional Trust Services (Bermuda) Limited
(“HSBC Bermuda”) replaced Bank of Bermuda as the custodian of Lagoon’s investment
portfolio, and HSBC Securities Services (Luxembourg) SA (“HSBC Luxembourg, and together
with HSBC Bermuda, “HSBC”) replaced Bank of Bermuda (Luxembourg) as sub-custodian.
Consistent with this arrangement, Lagoon’s account at BMIS was entitled “HSBC Securities
Services (Luxembourg) SA Spec Cust Acct Lagoon Invsmnt” and had the account number “1-
FR0O16.” As custodian, HSBC (and before HSBC, Bank of Bermuda) was empowered with
discretionary authority to place in or withdraw money from the Company’s accounts, which thus
enabled BMIS to execute transactions on behalf of the Company. The contact information for
HSBC Luxembourg is Mrs Marie Renard, HSBC Securities Services (Luxembourg) SA, 40
avenue Montery, L-2163, Luxembourg, +353 40 4646 880.

6. At the start of each month, BMIS sent a statement to HSBC detailing Lagoon’s
investment activity for the previous month, which securities were bought and sold, the value of
the individual securities, the value of any options purchased, and the total value of the
Company’s portfolio. Based on this information from BMIS, HSBC independently calculated

the asset value of the company.
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7. In December 2008, BMIS generated an account statement for the month of
November 2008 for the BMIS account number 1-FR016. The statement indicated that, as of
November 30, 2008, the market value of the Company’s securities in account number 1-FR016
was $752,255,787.05. The statement further indicated that as of November 30, 2008, the
Company held $26,726,340.00 in account number 1-FRO16 in long option positions, and
negative $48,737,180.00 in account 1-FRO16 in short option positions, for a net loss of
$22,010,840.00 in account 1-FRO16. A copy of the November 30, 2008, BMIS statement for
account number 1-FRO16 is attached to this Addendum as Exhibit B.

8. Since January 2002, the Company has invested a net of $341,800,000.00 with
BMIS in account 1-FR016. A summary of the cash inflows and outflows to and from BMIS is
attached to this Addendum as Exhibit C.

9. As a direct result of the fraud perpetrated by Bernard L. Madoff and BMIS, and of
the actions taken by other parties to be identified, Lagoon lost the entirety of its investment
portfolio and, by extension, each of Lagoon’s investors lost substantially their entire investment
in the Company. Lagoon submits this customer claim form and supporting materials in an effort
to recoup its ratable share of BMIS customer property and any additional monies to which it is
entitled pursuant to SIPA. The Fund reserves and does not waive any and all rights at law and
equity. Further, the Fund reserves all rights and defenses with regard to any action that the
Trustee may bring against it pursuant to SIPA, the U.S. Bankruptcy Code, and the N.Y. Debtor

& Creditor Law.
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LAGOON INVESTMENT LIMITED.

Corporate Resolution

I, Linda M. Sutherland, Secretary of LAGOON INVESTMENT LIMITED (the “Company’)
a Company duly incorporated and existing under the laws of the British Virgin Islands, DO
HEREBY CERTIFY that at a Board of Directors’ Meeting held by telephone conference
initiated at the offices of The Bank of Bermuda Limited, 6 Front Street, Hamilton, Bermuda
on 2™ March 2009, at which a quorum was present and voting throughout, the following

resolutions were adopted and are still in full force and effect:-

“RESOLVED

THAT any one Director of the Company be and hereby is authorised to execute the
Securities Investor Protection Corporation Customer Claim Form (the "SIPC Claim
Form™) and any other associated documentation related to the filing of a claim with
the Securities Investor Protection Corporation (the “SIPC”) in connection with the
Company’s investment in Bernard Madoff Investment Securities LLC, for and on
behalf of the company and to take any and all actions necessary to effect the filing of
the SIPC Claim Form with the SIPC on or before 4" March 2009

WITNESS my Hang-this 3" day March R009.

S

inda M. Suthefland
JSecretary
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LAGOON INVESTMENT LIMITED

Certificate of Incumbency

I. Linda M. Sutherland, Secretary of Lagoon Investrment Limited, a Company incorporated and
existing under the laws of the British Virgin Islands, Romasco Place, Wickhams Cay 1, Road
Town. Tortola, British Virgin Islands, DO HEREBY CERTIFY that the following is a true and

complete list of the Directors and Officers of Lagoon Investment Limited as at the date hereof.

Directors

Alberto Benbassat
Mario Benbassat

John C.R. Collis
Laurent Mathysen-Gent
David T. Smith
William D. Thomson

Officers

Linda M. Sutherland Secretary
Codan Management (B.V.].)  Assistant Secretary

WITNESS my Hand this 3" day of March, 2009.

\va W

da M. Sutherland
cretary




Entered 06/27/17 16:57:15 Appendix A -
Pg 13 of 37

g 1giyx3



J Maw }

09-01364-smb Doc 459-2

BERNARD L. MADOFF
INVESTMENRT SECURITIES L1.C

Agreement

885 Third Aveaue
New York, NY 10022

Filed 06/27/17 Entered 06/27/17 16:57:15 Appendix A -
Pg 14 of 37

AfRliated with

Madoff Secaritles Internations] Linslted

12 therkeley Stecet

New Yorko London (232) 230-2424 Mayfair, London W] 8DT
800 334-1343 Tol 020 7493 6222
Fax (212) 838-4061
HSBC SECURITIES SERVICES
(LUXEMBOURG)Y SA SPEC CHUST ACCT
LAGOON INVSHNNT £/0 MRS R SCOTT
8P 413 13 RUE GOETHE
L 2014 LUXENBOURG
BALANCE FORWARD 27,320,171.27
11/06 55,152 10953 APPLE INC 105,380 5,814,123.76
11/06 98,048 11188 ABBOTT LABORATORIES 55.090 5,405,385,32
[11706 67,408 11423 AMGEN INC 60.350 4,070,768, 80
1106 49,024 11658 BOEING CO 51.120 2,508,066.88
11706 318,656 11893 BARK OF AMERICA 23.840 7,609,505.04
1/06 36,768 12128 BAXTER INTERNATIOKWAL INC 60, 600 2,229,610.80
1706 73,536 12363 BANK OF NEW YORK KELLON CORP 32.2%0 2,377,618.44
1706 122,560 12598 BRISTOL HYERS S5QUIBB CONPANY 20.610 2,530,863.60
11706 62,898 12833 ANHEUSER BUSCH C0S INC 62,430 2,679,712.28
H1/06 IL3,168 15068 CITI GROUP INC 13.530 4,656,789.04
H1/06 183,840 13303 COKCAST CORP 15.790 2,910,186.60
CL A
1706 98,048 15538 COHOCOPHILIPS 51.120 5,016,134.76
1706 373,808 13773 CISCO SYSTEKS INC 17.520 6,564,068.16
1706 91,920 14008 CVS CAREMARK CORP 20.51D 2,808,155.20
14 /06 128,688 14243 CHEVRON CORP 73.740 9,494 ,600.12
H1/06 122,560 14478 THE WALT DISNEY €@ 24.760 3,039, ,487.60
1706 655,696 14713 GEHRERAL ELECTRIC €O 19.600 12,877,868,40
11706 12,256 14968 GOOGLE 356,520 4,369,992.12
1706 24,512 15183 GOLDMAN SACHS GROUP INC 21.870 2,252,897-44
11706 116,304 15418 | HOME DEPOT INE - 23,300 2,576,495, 20
11706 153,200 15653 HENLETT PACKARD €O 38.390 5,875,220.00
14/06 85,792 15888 INTERHATIORAL BUSIRESS HACHS 92.800 7,964,928.640
LCONTINUEDR BN PAGE 2
L .
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— Affiliated nith
BERNARD L. MADOFF 8BS Third Avenge Madoff Securities loicrnational Limbied
A INVESTMENT SECURITIES LLC New Yark, NY 10022 12 Berkeley Strent
New Yorko London (212) 2302424 Mayluir, Landon WITSDT
800 3341343 Tel 070 7493 6222
Fax (212) 838-4061
HSBC SECURITIES SERVICES
(LUXEMBOURG) SA SPEC CUST ACCT 8 2 A
LAGOON INVSKNT C/0 MRS R SCOTT — e
BP 413 13 RUE GOETHE %@ Er_ww
L 2014 LUXEMBOURG 1-FRO16-3-0
=R recevepomions |, cewemnoncion L vescRRnod o | resecsmneo | ARSI . T3 Toln Aot
1706 349,296 16123 | INTEL CORP 15,070 5,627,157.72
11706 177,712 16358 | JOHNSON & JOHNSON 61.310 10,902,630.72
11/06 232,864 16593 | 4.P: "KORGAN CHASE & €0 40.%10 9,535,780:24
1706 98,048 16828 | KRAFT FOOD INC 29.110 2,858,098,28
11706 122,560 17063 | cocA cOLA €0 44,690 5,457,596.40
11/06 73,536 17298 | NCDONALDS CORP 57.%00 4,260,675, 40
11/06 73,536 17533 NEDTRONIC INC 40.310 2,967 ,177.16
i 1/06 42,896 17768 | IM COMPANY $3.590 2,729,471, 66
1706 128,688 18003 | ALTRIA GROUF INC 19.160 2,470,809.08
1406 134,816 18238 | KERCK & €0 30,780 4,155,028, 48
H1/06 496,368 18473 | KICROSOFT CORP 22.310 11,093,824.08
11/06 251,248 18708 | ORACLE CORPORATION 18.110 4,560,150.28
1706 55,152 19413 ] OCCIDENTAL PETROLEUM CORP 54.290 2,996,408, 08
1706 $8,048 19648 PEPSILO INC 57 5,592,657.00Q
1706 422,832 19883 | PFIZER INC 17.690 7,496,811.08
1706 189,968 20118 | PROCTER B GAKSLE €0 64.570 12,273,831.76
M4 /06 134,816 20353 | PHILLIP MORRIS INTERNATIONAL 42,730 5,766,079.68
11 /06 104,176 20588 | QUALELONN INC 37.81D 3,943,061.56
11706 73,536 20823 | SCHLUMBERGER LTD 51.76D 3,809,164.36
11706 367,680 21058 | ATET INC 26.98D 9,934,713.40
11706 226,736 21293 | TIKE WARNER INC 10, 060 2,290,033.16
h1/06 61,280 21528 | UNITED PARCEL S¥C INC 52.790 3,237,622.20
CLASS B o -
11706 110,304 21763 U § BANCORP 29.550 3,26%,895.20
11706 61,280 21998 | UNITED TECHNOLOGIES CORP 54.920 3,367,948.60
LONTINUED ON -PAGE 3 :
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Affiliated with
MadofT Sccurities Interaatlona} Limited
2 Berkeley Steeet
Mayfalr, London W13 8DT
Tel Q20 7493 6212

(_11730/08) A

YOLR TAXRA!

{ oA . BOUDHT - B0l N
RECEWED ORLOMG DELWERED DRSHORT

I

| ereeoreviens

AMDUNT SESITEY AMORMT CREDNTED
. TOTDURACCOUNT

n1¢06
1706
11706
11706
11706

177,712
208,352
160,944
330,912

1706

1706 53,563

11706

11706

11/06

11/06

11706

20,244
18,400,000

60,050,000
75,625,000

75,625,000

22233
22468
22703
22938

10718
48235
484656

48668

48887

49096

VERIZON COMMUNICATIONS
HELLS FARGO & €0 NEW
WAL-MART STORES INC
EXXON MOBIL CORP
FIDELITY SPARTAN
U S TREASURY MONEY MARKET
DIV 11/06/08
FIDELITY SPARTAN
U S TREASURY NONEY MARKET
W/H TAX DIV FDLXX
FIDELITY SPARTAN
U S TREASURY MONEY MARKET
FIBELITY SPARTAN
U S TREASURY KONEY MARKET
U S TREASURY BILL
DUE 12/711/2008
12/11/2008
TREASURY BILL
12/18/2008
12/18/2008
TREASURY BILL
0170872009
1/08/2009
TREASURY BILL
01/15/2009
1/15/2009

CONTINUED OF PAGE 4

29.980
33,660
56.560
73. 680

DIV

(]

1
1

§9.989

99.932

99.960

$9.946

5,334,913.76
7,021,662.32
7,977;429.64
25,394 ,832.16
7.65

2,30

53,563.00
20,244.00
18,397,976.00

60,009,166.00
75,594,750.00

75,584,162.50
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Afftlinied with
BERNARD L. MADOFF 885 Third Avenue hadeff Sccurities [nteragtlonnt Limited
INVESTMENT SECUORITIES 10.C New York, NY 10022 12 Berkeloy Strect
New Yorko Loadon {212) 1302424 Mayfair, London WII8DT
B0 334-1343 Tel (207493 6212
Fax (212) 83840461
HSBC SECURITIES SERVICES
{LUXENBOURE) SA& SPEC CUST ACCT A
LAGOON INVSHNT €/0 NRS R SCOTT
BP 413 13 RUE GOETHE
L 2014 LUXERBOURG
(osre HEENED Ot ik ... Y i L. esthrmRN . HRUCE OR 6YPOL TO TOUR ACCOMT i
1706 75,625,000 | 49309 4 S TREASURY BILL 99.934 75,575,087.50
bUE D1/22/2009
172242009 :
n1/06 75,625,000 | 49524 U § TREASURY BILL 99.928 ¥5,570,550.00
PUE 01/29/2009
172972009
106 49,625,000 | 49737 i S TREASURY BILL 99,902 49 ,576,367.50
BUE 271272009
241242009
i1/D6 49,850,000 699566 LU S TREAS{RY BILL 99,802 49,751,297.00
DUE 03/26/200%
3/26/2009
11706 49,850,000 50195 U 5 TREASURY BILL 99.751 49,725 ,873.50
DUE 4/02/2009
470272009
t1/06 49,850,000 5424 U § TREASURY BILL 99.726 69,713,611.00
DUE 04f09/2009
40972009
1707 38,178 23474 EPFLE INC 108.800 4,155,293.40
1707 67,872 23709 ABBOTT LABORATORIES 56.590 3,843 ,590.48
N1/07 46,662 23944 ENGEN INC 62.Q70 2,898, 176.34
1107, 33,936 24179 BOEING (O 53.640 1,821,684.04
11/07 216,342 24414 BANE OFf AKERICA 23.720 5,140,285.24
n1/0? - 25,452 24649 BAXTER INTERNATIONAL INC 61.740 1,572,426,48
n1/07 66,662 24884 BANK OF NEM YORK MELLON CORP 34,210 1,598,173.02
CONTINUED ON PAGE 5
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Affiltated with
BERNARD L. MADOFF 885 Third Aveaue Mrdoff Securities Intornational Limited
INVESTMENT SECURITYES LLC New York, NY £0022 12 Berkeley Stroct
New Yorko London (212) 230-2424 Mayinlr, London WI1I SDT
800 3341343 Tel 0207493 6222
Fax (212) 838-406(
HSBC SECURITIES SERYICES
(LUXEMBOURG) 5A SPEC CUST ACCT 0408 \_s) =&
LAGOON INVYSKNT C/0 MRS R SCOTT T —
8P 413 13 RUE GOETHE EY  [eifiearm
L 2014 LUXEMBOURG
(o | | wohBiows | cowslimoner | ™ | | besemerin B B
1707 84,840 25119 | BRISTOL MYERS SGUIBE COMPANY 21.020 1,786,729.80
11707, 29,694 25254 . | ARHEUSER BUSCH 0§ INC 656,190 1,907,244 .86
1707 229,068 25589 | CITI GROUP INC 16.41D 3,310,031.88
1/07 123,018 25824 | COMCAST CORP 17.39D 2,144,203.02
' cL &
h1/07 63,630 26059 | CONOCOPHILIPS 53.060 3,378,752.80
11707 250,278 26294 | CI1SCO SYSTENS INC 17.580 §,409,898.24
11407 59,388 26529 | CVS CAREMARK CORP 31.720 1,886,162.36
1707 89,082 26764 | CHEVRON CORP 75.450 6,724,799.90
1707 80,598 26999 | THE WALT DISMNEY CoO 25.620 2,068,143.76
11207 445,410 27234 | GENERAL ELECTRIC ¢O 19.810 3,841,388.10
h1/07 8,684 27469 | GOOGLE 349,160 2,962,612, 44
1707 16,968 27704 | GOLDNAN SACHS GROUP INC 89.070 1,512,017.76
1707 72,114 27939 | HOME DEPOT INC 22,480 1,624,006.72
1707 106,050 28174 | HEWLEIT PACKARD £0 38.820 4,121,103,00
107 59,388 28509 | INTERHATIONAL BUSINESS MACHS 92.430 5,491,607, 84
N1/07 237,552 28444 | INTEL CORP 16 3,810,334.00
H1107 118,776 28879 | JOHKSON & JOHNSON 61.820 7,347,683,32
1 /07 161,196 29114 | J.P. NORGAH CHASE & CO £0.950 §,609,035.15
1 /07 63,630 29349 | kRAFT FOOB INC 29.710 1,892,992.30
1707 84,840 29584 | COCA COLA CO 46,580 3,955,240.20
11707 56,662 29819 | MCDONALDS CORP. 57.510 2,685,397,62
h1/07 46,662 30D54 | MEDTRONIC INC £1.140 1,921,560, 68
h1/07 29,694 30289 13H COMPANY 64.880 1,927,733.72
h1/07 89,082 30524 | ALTRIA GROUP INC 19.370 1,729,081.34
CONTINUED ON PAGE . 6 -. .
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- Aftilinted with
BERNARD L. MADOFF 885 Third Aveoue Madoff Securitics International Limlted
I s t IKVESTMENT SPCURTTIES LLC New York, NY 10012 12 Berkeley Street
New Yorke London (212) 2302424 Mayisir, Loendons WIS 8DT
i 800 334-1343 Tel 420 7493 6212
Fax (212) 8384061
HSBC SECURITIES SERVICES
(LUXEMBOUREY SA SPEC CUST ACCT A
LAGCON INVSHNT CfO KRS R SCOTT
8P 413 13 RUE GOETHE
L 2014 LUXEMBOURG
(e . RecsiED oRLoNG vewsgporaorr | W b RSORFTON PRIE GRSTUBOL “F VO DRt RS VOR oo
11707 93,324 30759 | MERCK & €O 30.480 2,848,247.52
h1/07 339,360 . 130996 | RILROSOFT CORP 22.940 7,798,492, 40
1707 16%,680 31229 | ORACLE CORPORATION 18.470 3,140,776.60
11707 33,936 31934 | DCCIDENTAL PETROLEUM CORP 54.380 1,846,796.68
n1/07 67,872 32169 | PEPSICO INC 58,630 3,982,069.36
11/07 : 288,456 32404 | PFIZER INC 18 . 5,203 ,746.00
11/07 131,502 312639 { PROCTER & GAMBLE CO 65.180 8,576,560.36
11/a7 89,082 32874 | PHILLIP MORRIS INTERNATIONAL 43, 640 3,891,101.48
1707 72,114 33109 | QUALCOMNM INC 37.650 2,720,860.66
1/07 50,904 33344 SCHLUMBEREER LTD §4.770 2,637,336,08
h1/aG7 246,036 33579 | AT&T INC 28.91D 7,122,741.76
11/07 152,712 33814 | TIME WARNER INC 10.11D 1,550,026.32
1707 42,420 34049 | UNITED PARCEL SVC INC 53,680 2,278,801,60
CLASS B
4707 76,356 34284 | U 5 BANCORP 30.790 2,354,055.24
1207 42,620 34519 | UNITED TECHNOLOGIES CORP 56 2,377,216.00
n1/07 £18,776 34754 | VERIZON CONMUNICATIONS 31.810 3,783,015.56
1707 . 144,228 34989 | WELLS FARGO B CO NEW 34.080 £,921,059.24
1707 97,566 35224 | WAL-MART STORES INC 56,730 5,538,821.18
1707 224,826 35459 | EXXON MOBIL CORP 75.280 16,933 ,894. 28
11707 FIBELITY SPARTAN DIV .97
0..S TREASURY MONEY MARKET ..
S DIV 11/07/08: :
1/07 FIDELITY SPRRTAN - cH .29
U S TREASURY MONEY MARKET
W/H TAX DIY FOLXX
CONTINUED ON PAGE 7 .
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Affitlated with
BERNARD i. MADOFF 885 Third Avenue Madoll Secuvitles [nternetionst Limited
sabF INVESTMENT SECURITIES 1LLC New York, NY 10822 12 Borkseley Btroet
D Now Yorko London (212) 230:2424 MuyTatr, Landon W1d 80T
800 334-1343 Tel 020 7493 6221
Fax (212) 8384061
HSBC SECURITIES SERVICES
(LUXEMBOURG) SA SPEC CUST ACCT
LAGOON INVSENT €S0 MRS R SCOTT
BF 413 13 RUE GOETHE
L 2014 LUXERBOURG
(o AecEnEo o LokG mwm:nm&am S oM L ool
1407 53,583 {10961 FIDELITY SPARTAN 1 53,563.00
U 5 TREASURY MONEY MARKET . )
1707 49,500,000 | 11235 U S TREASURY BILL : 99.923 49,461 ,885.00
BUE 02/05/0%9
2/705¢2009
/07 47,125,000 | 11445 U § TREASURY BILL 99.887 47,071,748.75
DUE Q271972009
271912409
t1/07 47,125,000 | 11661 U S TREASURY BILL 99.889 £7,072,691.25
bUE 0272672009 1
272672009 :
11707 49,500,000 | 11875 U S TREASURY BILL 99.86%8 69 ,433,670.00
DUE D3/05/09
340572009
1107 975,000 12206 H s TREASURY BILL 99.720 972,270.00
DUE 04/0972009
450972009
11707 975,000 12424 U 5§ TREASURY BILL 29.671 971,7192.25
DHE 4f1472009
471642009
1407 36,686 12651 FIDELITY SPARTAN 1 35,686.00
U S TREASURY -MONEY WARKET -
11790 46,764 35934 | APPLE INC 108.720 5,086,052.08.
11/10 83,136 36169 ABBOTT "LABORATORIES 55.¢10 4,651,458.76 )
n1£40 57,156 36604 AMGEN INC 59.620 3,409,926.72
COMTINUED: ON PAGE 8 .
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Affiliated with
BERNARD 1. MADOFF 883 Third Aveoue MardofT Securitics Internationa! Limlted
Fﬂ INVESTMENT SECURITIES LLL New York, NY 10022 12 Berkeley Street
- | \s (212) 230-2424 Maxfair, London W1J8DT
New Yorko London 200 2341343 el 020 7493 €222
Fax (212) 838-4061
HSBC SECURITIES SERVICES
(LUXEKBOURG) SA SPEC CUST ACCT
LAGOOR INVSHNT C/0 KRS R SCOTT
BP 413 13 RUE GOETHE
L 2074 LUXEMBOURG
o - RECENER DR (ONG DLV O SHORT TN “oksénrion
/1D 41,568 36639 | BOEING O 52.190 2,171,095.92
171D 270,192 36874 | BANK OF AMERICA 24.050 5,508 ,9264.60
1710 36,372 3ivi09 BAXTER INTERNATIONAL INC 60.770 2,211,788.44
10 62,352 37344 BANK OF NEW YORK MELLON CORP 33.480 2,090,038.94
1/10 109,116 37579 | BRISTOL MYERS SQUIBB COMPANY 21.310 2,329,625.96
1710 36,372 37814 ANHEUSER BUSCH €08 INC 64.090 2,332,535.48
17370 296,172 38049 CITI GROUP INC 14.270 4,238,220. 44
110 155,880 38284 COMCAST CORP 17.410 2,720,105.80
cL A
1/1D 83,136 38549 - | CONOCOPHILIPS 54.130 4,503 ,476.68
1/1D 116,956 38754 | CISCO SYSTERS INC 18.080 5,743,242.48
17410 77,940 33989 CVS CAREMARK CORP 31,300 2,442 ,63%.00
1/10 114,312 39224 CHEVRON CORP 76.410 8,739,151.92
1/10 98,724 39459 THE WALT DISNEY €O 25.66C 2,537,205.84
1710 566,364 29694 GENERAL ELECTRIC CO 20.530 11,650,106, 92
1/10 10,392 39929 | GOOGLE 563.580 3,778,738.36
1710 25,980 40164 | GOLDMAN SACHS GROUP INC 92.680 2,408,865.40
1710 9%,528 40399 HOKE DEPOT INMC 23.030 2,157,690.84
1710 135,096 406346 | HEWLETT PACKARD €0 27.290 5,043,132.84
1/10 72,744 40889 "} INTERNATIONAL BUSINESS MACHS 92.660 6,743,368.04
1410 306,564 41104 INTEL CORP 15.880 &,880,498,32
1710 150,684 41339 | JOHHSON & JOHNSON 61.320 9,245,969.88
1710 197,448 41574 ] J.P. NORGAN CHASE & CO £1.730 8,247;402:04
1710 83,136 41809 | KRAFT FOOD INC 30.10D 2,505,718,60
1710 109,116 42044 COCA COLA CO 45.500 4,969,142.00
CONTINUER OM PAGE 9
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Agreement Pg 22 of 37
—_ Afftitated with
BERNARD L. RRADOFT 885 Third Avonne Medofl Securities Internatione} Limited
INVESTMENT SECURITIES LA.C New York, NY 10022 12 Berkeley Street
New Yorko London (212) 2302424 Maylnir, Eondon WIISDT
) 800 334-1343 Tel 020 7493 6222

HSBC SECURITIES SERVICES
(LUXENBOURE) SA SPEC CUST ACLCT
LAGOON INVSMNT C/0 NRS R SCOTY
BP 413 13 RUE GOETHE

L 201% LUXENBOUREG

Fax (212) £38-d061

H1/10 62,352 42279 | HCDOKALDS CORP 57.230 3,570,898.96
1410 62,352 42514 | REDTRONIC INC £{.300 2,515,279.60
110 36,372 42749 | 3K CONPANY 64.690 2,354,358.68
n1/10 109,116 42984 | ALTRIA GROUP INC 18.890 2,065,565.24
11410 114,312 £3219 | BERCK & €O 30.510 3,492,281.12
9/10 420,876 43454 | MICROSOFT CORP 234200 9,781,158.20
11710 213,036 43689 | ORACLE CORPORATION 18.600 3,970,990.60
M9 /10 46,764 44394 | OCCIDENTAL PETROLEUN CORP 56.010 2,621,121, 64
11/10 83,136 44629 | PEPSICO INC 57.550 4,787,801.80
14710 368,916 44864 | PFIZER INC 17.960 6,640,487.35
1410 161,076 45099 | PROCTER & GANBLE CO 65.230 10,513,430.48
11740 109,116 45334 | PHILLIP MORRIS INTERNATIONAL 44.030 4,808,741.48
1710 88,332 45569 | QUALCOMNM IRC 37.310 3,299,199.92
1410 67,548 45804 | SCHLUMBERGER LTD 50,500 3,413,875.00
N1/10 322,152 46039 | ATET INC 28.580 9,219,9%0.16
Nt1/40 187,056 46274 1 TIKRE WARNER INC 11.040 2,066,968.56
H1/10 51,960 46509 | UNITED PARCEL SVC INC 54,420 2,829,741.20
CLASS B
11710 93,528 L6TLEL I § BANCORP _ 31.510 2,950,808,28
H1/40 51,960 46979 | UNITED TECHNOLOGIES CORP S6.430 2,934,180, 80
1440 155,880 47214 | VERIZON COBMUNICATIONS 32 4£,994,395.00
1710 176,664 47449 | RELLS FARGO & CO NEW 34.600 6,119,640.40
1710 119,508 47684 | WAL-MART STORES INC 455.714 6,662,570,68
T1/10 280,584° 47919 | EXXON MOBIL CORP 75.8G0 21,279,490, 20 - f
11710 FIDELITY SPARTANM DIV 1.99
U S TREASURY MOHEY NARKEY
S DIV 11440708 -
CONTINUED ON PAGE 10
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Agreement

885 Third Avenne

Pg 23 of 37

Affiliated with

Madoff Sceuritles Internations! Lintlted

bﬂ PM{Romance Standard Time]* SVR

MABF INVESTMENT SECURITIES LLC New York, NY 10022 12 Berkeley Strect
New Yorks London (212) 1302424 bayTair, Londod WL 8DT
B0 3341343 Tel 020 7493 6222
Fax (202} 8334061
HSBC SECURITIES SERVICES {"exs )
(LUXEKBOURE) S& SPEC CUST ACCT o) a
LAGOON INVSMNT C/0 MRS R SCOTT - e
BP 413 13 RUE GOETHE Eﬁﬁmﬁﬂﬂﬂﬂﬁﬁia (*W N i o winigen
L 2616 LUXEMBOURG 1-FRD16-3-0
( oam RECEDOR LM SeLNERE OF ST TR ocscrrinil e SRR )
1710 FIDELITY SPARTAN ou .60
U S TREASURY NONEY HARKET
W/H TAX DIV FDLXX
h1/10 36,686 | 12887 | FIDELITY SPARTAN 1 36,686.00
U 5 TREASURY MOGNEY MARKET
h1/10 49,550,000 | 13097 |U S TREASURY BILL $9.875 49,488,062.50
DUE 3/12/2009 :
3/12/2009
1710 48,175,000 | 13268 |U § TREASURY BILL 99.867 48,110,927.25
BUE 0371972009
371972009
11740 49,850,000 | 13482 | U S TREASURY BILL 99.83¢ 49,767,249.00
OUE 03/26/2009
372672009
11/10 49,850,000 | 13684 | U S TREASURY BILL 99.770 49,735,345.00
DUE 4/02/2009
40272009
11710 50,825,000 | 13898 |u 5 TREASURY BILL 99,742 50,693,871.50
DUE 0470972009
470972009
11710 975,000 | 14126 |u s TREASURY BRILL 99,686 971,938.50
DUE 471672009
3 - 4/16/2009 3
710" 250,000 14350 | U'S TREASURY 8TiL 99_686 249,215,400
DUE 471672089
4/16/2009
CONTINLED ON PAGE 11
A
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Agreement Pg 24 of 37
AfGlisted with
BERNARD L. MADOFF 885 Third Aveaue Madaff Securities internationsl Limited
INVESTMENT SECURITIES LLC New York, NY 10022 12 Berkeley Stront
New Yorke London (212 2202424 Masfair, London WL 8DT
800 334-1343 Tl 020 7493 6212
Fux (212} 8384061
HSBC SECURITIES SERVICES
(LUXEMBOURG) SA SPEL CUST ACLT L 11/30708/ L 11)
LAGOON INVSENT C/0 HRS R SCOTT
BF 413 13 RUE GOETHE EFﬁm“ﬂwmﬂm*R Egsuﬁzmaszzsﬂzwuffa :
L 2014 LUXENBOURG FRO16-3-D ;
f'ms 1. _meﬁo ] oam::‘:ﬂum o PESCRPTION PREE OR SYHBOL ro'rwnwmn e ) \
1740 19,195 14577 | FIDELITY SPARTAN 1 19,195.00
U § TREASURY MOKEY RARKET
11/18 108,962 | 49322 | ANHEUSER BUSCH €OS INC 70 7,627,340.00
1718 7,625,000 49557 |4 S TREASURY BILL 99.830 7,612,037.50
DUE 471672009
471672009
N1/18 15,302 49795 | FIDELITY SPARTAN 1 15,302, 00
U § TREASURY MONEY MARKET
H1/19 FIDELITY SPARTAN DIV 3.30
U S TREASDRY MONEY MARKET
DIV 11719/D8
1719 FIDELITY SPARTAN tu .99
U 5 TREASURY RONEY MARKET
W/H TAX DIV FDLXX
1719 34,497 | 51462 | FIDELITY SPARTAN 1 34,497.00
U S TREASURY MONEY MARKET
1719 69,075,000 56067 | U S TREASURY BILL 99.924 69,023,884.50
DUE 0372672009
372672009
1449 20,211 60501 | FIDELITY SPARTAN 1 20,211.00
U S TREASURY MOREY NARKET
1720 69,075,000 | 63771 | U S TREASURY RILL 99.962 69,048,751.50
DUE' 03/26/2009
T372642009
1720 69,075,000 64009 | U 5 TREASURY BILL 95,947 69,038,390.25
DUE 4/16/2009
: L/16£2009
CONTINUED ON PAGE 12
L ..
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Agreement Pg 25 of 37
AffYfated with
BERNARD L. MADOFF 485 Third Avenxe Madoff Sccurlties Internatfonal Limited
1mml INVESTMENT SECURITIES LLC New York, NY 16022 12 Berkeley Street :
-— New Yorke London (2§2) 230-2424 Mayfair, Loudon W1J 80T H
800 334-1343 Tel 020 7493 6222 .
Fax (212) 836-4061 i
#SBC SECURITIES SERVICES (Tehoe )
(LUXENEOURG) SA SPEC CUST ACCT 11730708 A :
LAGOON INVSMNT €/0 KRS R SCOTT e —
BP 413 13 RUE GOETHE ?ﬂ;ﬂ"l"ﬂ_ﬂ@__} E“ﬂ&"m"%
L 2014 LUXEMBOURG 1-ER016-3-0
[ ware Receen oRLONS DONTRED o s o PEGCRPTOH FHCEOREVUBL 1O SO0R eaar mweR )
h1r240 10,361 64248 | FIDELITY SPARTAN 1 10,361.00
U S TREASURY KSNEY MARKET
1425 18,396 64489 | APELE INC 85.070 1,565,682.72
1425 32,704 64727 | ABROTT LABORATORIES 54.140 1,771,902.556
11/25 22,684 64965 | AMGEN INC 53,630 1,206,715.92
11725 104,244 65203 | BANK OF AMERICA 12:980 1,357,256.12
11725 12,264 654417 | BAXTER INTERNATIONAL INC 52.570 §45,208. 48
1725 24,528 65679 | BANK OF NEW YORK MELLON CORP 24,690 606,577.32
4725 40,880 65917 | BRISTOL MYERS SQUIBB CONPANY 20.140 824,958.20
1725 118,552 66155 | CITI GROUP INC 6.100 727,909.20
111725 10,220 66393 | COLGATE PALROLIVE €O &2.660 640,793.20
1725 59,2746 66631 | CONCAST CORP 13.970 830,456.72
cL &
N1/25 32,704 66869 | CONOCOPHILIPS 45.100 1,476,258.40
n1725 122,640 67107 | CISCO SYSTEMS INC 14.970 1,840,825.80
11725 30,660 67345 | CVS CARENARK CORP 27.040 830,272.40
11425 52,924 67583 | CHEVRON CORP 68,710 2,951,024, 06
11725 38,836 67821 | THE WALT DISNEY €0 19.760 768,952.36
/25 14,308 58059 | EXELON CORP 48,7640 697,943.92
h1725 224,840 68297 | GENERAL ELECTRIC €0 14.010 - 3,159,001.40
1425 4,088 68535 | GOOGLE 275 1,124,363.00
1725 34,748 68773 | HOME DEPOT INC 19.530 680,017,464
11725 51,100 69011 | HEMLETT PACKARD €8 32.990 1,687,833.00
1725 28,614 69249 | INTERNATIONAL BUSINESS MACHS 75.080 2,149,633.28
R1/25 118,552 69487 | INTEL cORP 12.270 1,459,375.04
CONTINUED ON PAGE 13 _ ;
X :
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Agreement Pg 26 of 37
Affiliated with
BERNARD L. MADOFF 885 Third Avenue Aadell Securitles International Limited
[ gu ‘ IRVESTAMENT SECURITIES LLC New York, NY 10022 12 Beckloy Street
| New Yorko London Q1) 2302414 Mzayfair, Londen WII 8DT
R0 334-1343 Tel 020 7493 6212
Fax (212) 838-4061
KSBC SECURITIES SERVICES
(LUXEMBOURG) SA SPEC CUST ACCT Lis) &
LAGOON INVSHMNT €/0 KRS R SCOTT
BP 413 13 RUE GOETHE S y—rrry E__ﬂ%
L 2014 LUXENBOURS 1-FRD}6-3-0
(o O - . oELED OR EHORT b {FERCRETION | rmczopevul e e
1725 59,276 69725 | JOHNSON & JOHNSON 57.650 3,419,632.40
i1/25 77,672 £9963 | J.P. MORGAN CHASE & €0 27.760 2,159,280.72
11 /25 30,660 70201 | KRAFT F0OD INC 25.900 795,320, 00
h1/25 40,880 70439 | COCA COLA €O 42.040 1,720,230, 20
h1/25 22,484 70677 | HCDONALDS CORF 55 1,237,519.00
1725 24,528 70915 | MEDTRONIC INC 30,800 756,643, 40
1425 14,308 71153 | 3% COKPANY 58.280 834,442, 24
4 /25 52,924 71391 | ALTRIA GROUP INC 16.250 699,231.00
11725 44,968 71629 | MERCK & €O 25 1,125,998. 00
1725 163,520 71867 |MICROSOFT CORP 18.10D 2,966,252,00
h1/25 81,760 72581 | ORACLE CORPGRATION 16.050 1,315,518.00
1725 18,396 72819 | OCCIDENTAL PETROLEUM CORP 44.570 820,644.72
1/ 25 32,704 73057 | PEPSICO INC 51.800 1,695,575.20
1425 141,036 73295 | PFLZER INC 15,320 2,166,512.52
4425 61,320 73533 | PROCTER & GAMBLE €0 61.940 3,800,612.80
1725 42,924 71771 | PHILLIP NORRIS INTERKATICHAL 36.380 1,563,291.12
1725 34,768 74009 | QUALEOMR INC 29.850 1,038,516, 80
14 /25 24,528 74247 | SCHLUMBERGER LTD 46.270 1,135,891.56
h1/25 122,640 7485 | ATET INC 25 3,070,905. 00
11425 75,628 76723 UTIRE VARNER INC 8,010 6D8,805.28
k125 20,440 74561 |URITED PARCEL SVC INC 50.760 1,038,35%.40
CLASS B
1725 36,792 75199 | U § Bancore 23.400 §62,403,80
1725 20,440 75437 " { UNITED TECHNGLOGIES CORP 44.890 918,368. 60
11/25 59,276 75675 | VERIZON COMHUNICATIDNS 26.570 1,577,334.32
CONTINUED ON PAGE 14
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Agreement Pg 27 of 37
Affiliated with
— BERNARD L. MADOFF 884 Third Avenuce Madoff Scewrities Internsiional Lindted
} soof | | INVESTMERT SECORITIES LLC New York, NY 10022 12 Berkeley Street
New York adon (212) 230-2424 Mayfair, London W1I8DT
ole 800 334-1343 Tel 020 7493 6222
Frx (212) 838-4061
HSBC SECURITIES SERVICES (Cmce
{LUXEMBOURG) SA SPEC CUST ACLT A
LAGOON INVSHNT C/0 MRS R SCOTT : - ——
8F 413 13 RUE GOETHE Eﬁ&ﬁﬂﬂﬂﬂ&&&éﬂ E%Eﬂ&ﬂm!!ﬂzﬁﬁﬂﬂﬂﬁga
L 2014 LUXEKBOURG 1-FRO16-3-0
(our AecEE GRLONG veumetD o e e betRPTON | reosogenast | v ceoann. RS )
h1/25 79,716 75913 | WELLS FARGO & CO NEW 23.820 1,902,023.12
h1¢25 47,012 76151 | UAL-MART STORES INC 51.450 2,420,647.40
11725 28,616 76389 | WYETH 33 945,472.00
1425 110,376 76627 | EXXON NOBIL CORP 72 7,951,487.00
11725 FIDELITY SPARTAM DIV 2.90
U § TREASURY MONEY MARKET
PIV-11725/08
11725 FIDELITY SPARTAN tw 87
U S TREASURY MONEY MARKET
W/H TAX DIV FEDLXX
h1/25 30,572 | 77200 | FIDELITY SPARTAN 1 3p,572.00
U S TREASURY KONEY KARKET
h1/25 76,950,000 | 77458 | U S TREASURY BILL 99.878 76,856,121, 00
DUE 471672009
471672009
1726 153 | 78016 | COLGATE PALKOLIVE (O 62.730 9,591.69
1426 29 78121 | FIDELITY SPARTAR 1 29.00
U § TREASURY MONEY MARKET
NEW BALANCE 166,021,387.81
SECURITY POSITIONS MKT PRICE
1,058,508 ATRT INC - 128.560 .
281,760 ABBOTT : LABORATORIES 52.390
369,810 ALTRIA GROUP INC 16.080
| continuen ow paGE 15
5 .
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TONTINOED. DN PAGE .. 1%

Agreement Pg 28 of 37
— Affilated with
: —vl BERNARD L. MADOFF 885 Third Aveaue Badoft Securities Internationat Limlted
A 1 IKVESTMENTSECURITIES LLC New Vork, NY 10022 12 Berkeley Btreet
New Yorko London (212) 230-2424 Mayair, London W13 5DT
800 334-1343 Tel 0340 7493 6222
Fax (212) 838-4061
HSBC SECURITIES SERVICES
(LUXEMBOURE) SA SPEC CUST ACLCT A
LAGOCH INVSHHT C/0 MRS R SCOTT
BP 413 13 RUE GOETHE
L 2014 LUXEMBOURG
(e, pesmaoRion oeiLHinen o8 shont T bescrgiin . mnamow. e e
193,710 AMGEN INC 55.540
158,490 APPLE IRe i . 92. 6?0
309,434 3 88NK OF ARERICA : 16.250
207,078 BANK OF NEW YORK HEL{.OH CORP 30.210
110,856 BAXTER INTERNATIONAL IRC 52,900
124,528 BOEING €O - 42,630
357,396 BRISTOL MYERS SAQUIBB CONPANY 20,700
259,908 £VS CAREMARK CORFP 28.930
375,006 CHEVRON CORP 79.010
1,063,682 CISCO-SYSVENS INC 16540
986,960 CITI GROUP INHC 8.290
357,396 ¢BCA COLA L0 46,870
10,067 COLGATE PALMOLIVE (O 65.07D
522,014 COMCAST CORP 17.340
tL A
277,518 CONOCOPHILIPS 52.520
340,718 THE WALT DISNEY CO 22.520
14,308 EXELON CORP 56,210
966,698 EXXON NoBIL CORP 80.150
1,892,310 GENERAL ELECTRIC €O 17.170
67,460 GOLDKAN SACHS GROUP IKC 78.990
35,220 GOOGLE Je92.960
445,“6 HEW ETT PACK#RD CO 35.280
316,694 ‘1 4fHKE DEPOT INC 23.110 -
1,014,984 INTEL CORP 13.800
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Alfilisted with
BERNARD L. MADOFTE B85 Third Avenne Madoff Sccurities lnternational Limited .
swe] | IXVESTMENT SECURITIES LLC Now York, NY 10022 12 Borkeley Street. |
v (242) 2302424 Mayfair, London W13 8DT :
Rew Yorka London BOU 3341343 Taomunen |
Fax (212) 838-40¢1
HSBC SECURITIES SERVICES @
(LUXEMBOURG) SA SPEC CUST ACCT 08 16) A
LAGOON INVSHNT C/0 NRS R SCOTT : I .
BP 413 13 RUE GOETHE g‘*ﬂ_@“ﬂ_"ﬁ% E;w&g_agw_mm«_w% ;
L 2014 LUXEMBOURE 1-ERO16-3-0 :
- widionion | oammpenawer [T fiton PR oYL B )
266,560 INTERNATIONAL BUSINESS HACHS 81.600 ?
669,180 J.P. MOREAN CHASE & CO 31.660
506,448 JOHNSON & JOHNSON 58,580
275,474 KRAFT FOOD INC 27.210
205,034 MCDONALDS CORP 58,750
207,078 MEDTRONIC. INT 30.520
387,420 MERCK & €O 26.720
1,420,124 MICROSOET CORP 20,220
154,248 OCCIDENTAL PETROLEUN CORP 54,140
715,724 QRACLE CORPORATION 16.090
281,760 PEPSICO INC 56700
1,221,240 PETZER INC 16.43D
375,938 PHILLIP MORRIS INTERNATIONAL 42,160
543,866 PROCTER & GAMBLE (O 64.350
299,370 QUALCONN INC 33,570
216,516 SCHLUKBERGER LTD 50,740
29 FIDELITY SPARTAN 1
U S TREASURY MONEY NARKET
123,270 3M COHPANY 66.930
662,132 TINE WARNER INC 9.050
316,980 U 5 BANCORP 26.980
176,100 UNITED PARCEL S¥C INC 1.57.600
e CLASS B . .
176,100 UNITED TECHNOLOGIES CORP 48:530
511,644 VERIZON COMMUNICATIONS 32.650
B CONTINUED ON PAGE 17
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- BERNARD L. MADOFF
swr | | INVESTMENT SECURITIES LLC

Agreement

885 Third Aveawe
New York, NY 16622

Pg 30 of 37

Affiliated with

Madaff Securitles International Limited

12 Berkeley Strect

v 4 (217} 1302424 Magiwir, London W1 5DT
New Yorka London $00 3341343 “Tel 020 1493 6212
Fay {212) 838-4061
HSBC SECURITIES SERVICES @
(LUXENBOURG) SA SPEC CUST AcCCT \_11730/08) 4
LAGOON INVSMNT C/0 KRS R SCOTT - .
BF 413 13 RUE GDETHE (L«nﬂm_mga M
L 2014 LUXEWBOURG 1-FRO16-3-0
(o nicoguws | sasstntRenr | ™ esorenon meomex | Mmienn | SUNERR
405,030 WAL-MART STORES IKC 55,880
608,960 WELLS FARGO & CO NEW 28.890
28,616 RYETH 36.010

NARKET VALUE OF SECURITIES
LONG
5 ,255,787.05

SHORT
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Aliiated with
BERNARD L. MADOFF 885 Third Avenue Madoff Secerites Internations! Limiled
X% 4 INVESTMENT SECURITIES LLC New York, RY (0022 12 BCFMEFSiml
New Yorka London (212) 1302424 Msyfatr, Landon WEd BT
400 3341343 Tel 020 7493 6222
Fax (212) 838-4051
HSBC SECURITIES SERVICES
(LUXEMBOURG) SA SPEC CUST ACCT _14/30/08/ 18] &
LAGOON IRVSKNT C/D MRS R SCOTT I : .
BF 413 13 RUE GOETHE { roumi acoica wssien fm'w“ﬂ"%
L 2014 LUXENBOURG Li-rroi6-3-0) L
[ oare RECEHED ORLONO . mﬁgt&am . R RO " " meas\'m . et YO YOUR ALAMT )
YEAR-TO-DATE SUMKARY
DIVIDENDS 4,210,933.91
GROSS PROCEEDS FROM SALES 4,168,840,029.75
-

PLERSE RETAM TS ETATEMERT FOR PICOME TAX PURPOSES
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Affiliated with
BERNARD L. MADOFF 885 Third Avenue Madefl Sccarities Internationg! Linkted
INVESTMENT SECURITIES LLC New York, XY 10022 12 Berkeloy Strect
New Yerko London (212) 236- 2424 Muyiain, London WIT8DT
2003341343 Tel 020 7493 6222 :
Fas (212) 8384061 :
HSBC SECURITIES SERVICES
(LUXEMBOURG) SA SPEC CUST ACCT 1 A
LAGOON INVSHNT C/0 MRS R SCOTT — e —
BP 413 13 RUE GOETME Ekgssgaaﬁegia E&Eﬂﬂusazezzﬁzﬂeeéa
L 2014 LUXEHMBOURG 1-FRD16-4-0
= RECENED ORLOWG U — A DESCRRTION . raxeoR stusoL AR e L i ."m 2 h
BALANCE FORMARD 27,320,172.00
11/06 6,128 | 18943 $ & P 10D INDEX 20.340 12,433,712.00
NOVEMBER 470 CALL
1706 6,128 19178 |5 & P 100 INDEX 20.500 12,568 ,528.0D
NOVEMBER 460 PUT
1/07 4,242 | 31466 |5 & P 100 INDEX 22 9,328,158, 00
HOVEKBER 470 CALL
11107 4,242 31699 |s & p 100 INDEX 13.800 5,858,202.00
HOVENBER 460 PUT
11710 5,196 | 43924 |s & P 100 INDEX 12.400 6,437 ,864.00
HOVEKBER 485 CALL
n1/10 5,196 44159 |5 & P 1D0 INDEX 16.300 8,734,476.00
HOVEMBER 475 PUT
n1719 15,566 | 30137 |5 & P 100 INDEX 26 40,456,0346.00
DECEMBER 430 CALL
1/19 15,566 30375 |S & P 100 INDEX 30 46,713,566.00
DECEMBER 420 PUT
h4719 10,370 30613 |S & P 100 INDEX 1.500 1,565,870.00
HOVENBER 470 CALL
H1/19 5,196 30851 |S & P 100 INDEX .900 472,836.00
NOVENBER 485 CALL .
1719 10,370 [31089 |5 & P 100 INDEX. 45 46,656,630.00
NGVEMBER 460 PUT
1/19 5,196 | 31327 |S & P 100 INDEX 5¢ 30,651,204.00
NOVEMBER &75 PUT
- CORTINUED ON PAGE
.

PLEASE RETARI THIS STATERRENT FOR IVCOME TAX PURPDSES

14051

210* CSID: * DURATION (mm-ss)

LU40MONT0012/3* DNIS:
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00:
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DECERBER 370 PUT

BARKET VALUE OF
LONE

2pb,7248,340.00

SECURITIES
SHORT
48,737 ,180. 00=

Agreement Pg 33 of 37
) Atfiliatod with
BERNARD L, MADOFF 885 Third Avenue Madeff Sccuritics International Limited
MALY INVESTMENT SECURIFTES LAC New York, NY (0022 12 Berkeley Strect
New Yorko London (212) 230-2424 Mayfair, London WIJ 8DT
$00 334.1343 Tel 0207493 6222
Fax (212) 8384081
HSBC SECURITIES SERVICES
(LUXEMBOURG) SA SPEC CUST ACCT
LAGOON INVSMNT C/D WRS R SCOTT
BF 413 13 RUE GOETHE
L 2014 LUXEMBODURG
1725 2,046 | 72105 |$ B P 10D IWDEX 34 6,947,556.00
. DECEMBER 380 CALL .
11725 2,044 72343 {8 .88 100 INDEX 21 4,294,644 .00
DECENBER 370 PUT
NEM BALANCE 100,021,388.40
SECURITY POSITIONS MKT PRICE
15,566 S & P 100 IHDEX 23.300
DECEKBER 430 CALL
2,044 S & P 100 INDEX 61
BECEMBER 38CQ CALL
15,566 S & P 100 INDEX 16,500
DECENKBER 420G PUT
2,044 $ & P 100 INDEX 5,100

FLEASE RETA THIS STATEMENTE E0R NCOIRE TAX FURFISES

4041

* DURATION (mrm-ss):

210*CSID

LU4OMONTO0012/3 * DNIS

00 PM [Romance Standard Time]* SVR:

00:

PAGE 1131143 * RCVD AT 121212008 7
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Lagoon Investment Limited (LIL) period January 2002 to

December 2008

janvier-02 2'5001000
9'000'000 17.01,02
février-02 1'000°000 01.02.02
mars-02 0 01.03.02]
5'500'000 04.03.02
avril-02 8'500'000 04.04,02
mai-02 4'000'000 03.05.02
juin-02 4'000'000 03.06.05
0 28 .06.02
juillet-02 4'000'000 01.07.02
aoht-02 4'660'000 01.08.02
septembre-02 4'000'000 03.09.02
octobre-02 4'000'000 01.10.02
novembre-02 4'000000 01.11.02
décembre-02 4'000'000 02.12.02
janvier-03 4'000'000 02.01.03
février-03 4'000°000 03.02.03
mars-03 4'000'000 03.03.03
avril-03 4'0600'000 01.04.03
mai-03 4'000'000 01.05.03
ljuin-03 4'000'000 01.06.03
juillet-03 4'000'000 01.07.03
aofit-03 4'000'000 01.08.03
septembre-03 4000000 04.09.03
octobre-03 4'000'000 02.10.03
4'000'000 31.10.03]
décembre-03 0 01.12.03
2'000'000 01.12.03
ianvier-04 4'000'000 02.01.04
février-04 4'000'000 02 02.04
avril-04 -6'000'000 01.04.04
juin-04 0 01.06 04
juillet-04 4'000°000 01.07.04
octobre-04 4'000'000 01.10.04
novembre-04 5'000'000 02.11.04
décembre-04 4'000'000 01.12.04
janvier-05 4'000'000 03.01.05
février-05 4'000'000 01.02.05
mars-05 4'000'000 01.03.05
avril-05 0 01.04.05
juin-05 -1'000'000 01.06.05
0 01.06.05
juillet-05 -4'500°000 04.07.05
septembre-05 -10'000'600 02.09.05
octobre-05 -22'000'000 04.10.05
novemnbre-05 -18'000000 03.11.05
décembre-05 -3'000'000 19.12.05
0 01.12.05
0 15.12.05
février-06 2000°000 27.02.06
0 01.02.06
avril-06 2'000'000 03.04.06]
mai-06 6'000'000 01.05.06
juin-06 6'500'000 01.06.06
juillet-06 10'000'000 07.07 06
a 03.07.06
aoiit-06 10000000 01.08.06
10°000'000 31.08.06)
octobre-06 10°000'000 02.10.06
novembre-06 2000'000 01.11.06
décembre-06 0 04.12.06
35'900'000 01.12.06
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Lagoon Investment Limited (LIL) period January 2002 to

December 2008
|janvier-07 4'000'000 10.01.07
0 03.01.07|
février-07 10'000'000 01.02,07
mars-07 10'000'000 01.03.07
avril-07 -300'000 02.04.07
10'000'000 02.04.07
0 02.04.07,
mai-07 6000000 01.05.07
juin-07 6'000'000 01.06.07
juillet-07 0 02.07 07,
8'000'000 02.,07.07,
aofit-07 10'000'000 01.08.07
-300'000 09.08.07
septembre-07 3'000'000 04.09.07
octobre-07 10'000'000 01.10.07
novembre-07 10'000'000 02.11.07
décembre-07 10'000°000 03.12.07
janvier-08 4'000'000 02.02.08
février-08 10'000'000 01.02.08
3'000'000 01.02.08]
-500'000 05.02.08
mars-08 10'000'000 03.03.08
20000000 03.03.08
avril-08 8'000'000 01.04.08
0 01.04.08
10'000°000 01.04.08
mai-08 10'000000 01.05.08
uin-08 0 03.06.08
0 02.06.08,
juillet-08 0 01.07.08
ao(t-08 -500'000 01.08.08
septembre-08 0 02.09.08
octobre-08 0 01.10.08]
novembre-08 0 03.11.08
0 03.11.08
0 03.11.08,

Note: A negative amount () represents a out of LIL account with BMISL
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Bernard L. Madoff Investment Securities LLC

CUSTOMER CLAIM Case No 08-01789-BRL

U 8 Bankruptey Gourt for the Southern District of New York
Claim Number:
: 007424

BERNARD L. MADOFF INVESTMENT SECURITIES LLRECEIVED
In Liquidation MAR 09 2009
DECEMBER 11, 2008

Irving H. Pj .
Trustee for Bernarg L.%ﬂado‘cam’ £sa. Provide your office and home telephone no.

- ff Investment Secyrit;
Claims Processing Center scuriies LLC

2100 McKinney Ave., Suite 800 OFFICE: (441) 296-4527
Dallas, TX 75201
— HOME:

(441) 238-8193

Uiy | |
HSBC SECURITIES SERVICES
!{LA%XEMBOURG) SA SPEC cusT ACCT
OON INVSMNT ¢/0 MRS R SCOTT
BP 413, 13 RUE GOETHE
L-2014 LUXEMBOURG
BRITISH VIRGIN ISLAN'DS

(If incorrect, please change)

NOTE: BEFORE COMPLETING THIS CLAIM FORM, BE SURE TO READ CAREFULLY THE
ACCOMPANYING INSTRUCTION SHEET. A SEPARATE CLAIM FORM SHOULD
BE FILED FOR EACH ACCOUNT AND, TO RECEIVE THE FULL PROTECTION
AFFORDED UNDER SIPA, ALL CUSTOMER CLAIMS MUST BE RECEIVED BY THE
TRUSTEE ON OR BEFORE March 4, 2009. CLAIMS RECEIVED AFTER THAT
DATE, BUT ON OR BEFORE July 2, 2009, WILL BE SUBJECT TO DELAYED
PROCESSING AND TO BEING SATISFIED ON TERMS LESS FAVORABLE TO THE
CLAIMANT. PLEASE SEND YOUR CLAIM FORM BY CERTIFIED MAIL - RETURN

RECEIPT REQUESTED.

dekededkekhodododkkkkhhRkddkkdk ok k sk hk ke kR kR ORRARRERRE IR KR Tk Rk hhddonddikkhgkdddkdkrir

1. Claim for money balances as of December 11, 2008 .
a. The Broker owes me a Credit (Cr.) Balance of $
b. I owe the Broker a Debit (Dr.) Balance of $ N/A
502180406 1

*please see attached Addendum to Customer Claim Form for further explanation.
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c. Ifyou wish fo repay the Debit Balance,
please insert the amount you wish to repay and
attach a check payable to "lIrving H. Picard, Esq.,
Trustee for Bernard L. Madoff Investment Securities LLC."
If you wish to make a payment, it must be enclosed

with this claim form. $ NONE
d. If balance is zero, insert "None." NONE
2. Claim for securities as of December 11, 2008:

PLEASE DO NOT CLAIM ANY SECURITIES YOU HAVE IN YOUR POSSESSION.

YES NO
a.  The Broker owes me securities X*
b. | owe the Broker securities X
c. Ifyes to either, please list below:
Number of Shares or
Face Amount of Bonds
Date of The Broker | Owe
Transaction Owes Me fhe Broker
(trade date) Name of Security (Long) (Short)

SEE ATTACHED BMIS STATEMENT FOR THE PERIOD ENDING NOVEMBER 30, 2008 FOR A COMPLETE

LISTING OF LAGOON INVESTMENT LIMITED'S SECURITIES, AS WELL AS THE ATTACHED ADDENDUM

—_T0 CUSTOMER CLAIM FORM

Proper documentation can speed the review, allowance and satisfaction of your
claim and shorten the time required to deliver your securities and cash to you.
Please enclose, if possible, copies of your last account statement and purchase or
sale confirmations and checks which relate to the securities or cash you claim, and
any other documentation, such as correspondence, which you believe will be of
assistance in processing your claim. In particular, you should provide all
documentation (such as cancelled checks, receipts from the Debtor, proof of wire
transfers, etc.) of your deposits of cash or securities with the Debtor from as far
back as you have documentation. You should also provide all documentation or

502180406 2

*please see attached Addendum to the Customer Claim Form for further explanation.
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information regarding any withdrawals you have ever made or payments received
from the Debtor.

Please explain any differences between the securities or cash claimed and the cash
balance and securities positions on your last account statement. If, at any time, you
complained in writing about the handling of your account to any person or entity or
regulatory authority, and the complaint relates to the cash and/or securities that you are
now seeking, please be sure to provide with your claim copies of the complaint and all
related correspondence, as well as copies of any replies that you received.

PLEASE CHECK THE APPROPRIATE ANSWER FOR ITEMS 3 THROUGH 9.

NOTE: IF"YES" IS MARKED ON ANY ITEM, PROVIDE A DETAILED EXPLANATION
ON A SIGNED ATTACHMENT. |IF SUFFICIENT DETAILS ARE NOT
PROVIDED, THIS CLAIM FORM WILL BE RETURNED FOR YOUR

COMPLETION.
ES NO
3. Has there been any change in your account since
December 11, 20087 If so, please explain. X
4. Are you or were you a director, officer,
partner, shareholder, lender to or capital %

contributor of the broker?

5. Are or were you a person who, directly or
indirectly and through agreement or
otherwise, exercised or had the power to
exercise a controlling influence over the X
management or policies of the broker?

6. Are you related to, or do you have any
business venture with, any of the persons
specified in "4" above, or any employee
or other person associated in any way X
with the broker? If so, give name(s)

7. Is this claim being filed by or on behalf
of a broker or dealer or a bank? If so,
provide documentation with respect to
each public customer on whose behalf you
are claiming.

8. Have you ever given any discretionary
authority to any person to execute
securities transactions with or through < *
the broker on your behalf? Give names,
addresses and phone numbers.

502180406
*Please see attached Addendum to the Customer Claim Form for further explanation.
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9. Have you or any member of your family
ever filed a claim under the Securities
Investor Protection Act of 19707 if
so, give name of that broker.

Please list the full name and address of anyone assisting you in the
preparation of this claim form: KIRKLAND & ELLIS LLP, 153 EAST 53RD STREET

NEW YORK, NEW YORK 10022

If you cannot compute the amount of your claim, you may file an estimated claim. In that
case, please indicate your claim is an estimated claim.

IT IS A VIOLATION OF FEDERAL LAW TO FILE A FRAUDULENT CLAIM.
CONVICTION CAN RESULT IN A FINE OF NOT MORE THAN $50,000 OR
IMPRISONMENT FOR NOT MORE THAN FIVE YEARS OR BOTH.

THE FOREGOING CLAIM IS TRUE AND ACCURATE TO THE BEST OF MY
INFORMATION AND BELIEF.

Date _March 5, 2009 Signature m gw\k

Date . Signature

(If ownership of the account is shared, all must sign above. Give each owner's name,
address, phone number, and extent of ownership on a signed separate sheet. If other
than a personal account, e.g., corporate, trustee, custodian, etc., also state your capacity
and authority. Please supply the trust agreement or other proof of authority.)

This customer claim form must be completed and mailed promptly,
together with supporting documentation, etc. to:

Irving H. Picard, Esq.,
Trustee for Bernard L. Madoff Investment Securities LLC
Claims Processing Center
2100 McKinney Ave., Suite 800
Dallas, TX 75201

502180406 4
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

SECURITIES INVESTOR PROTECTION
CORPORATION, Adv. Pro. No. 08-01789 (BRL)

Plaintiff-Applicant, SIPA Liquidation
- against -

BERNARD L. MADOFF INVESTMENT
SECURITIES LLC,

Defendant.

LAGOON INVESTMENT LIMITED’S ADDENDUM TO CUSTOMER CLAIM FORM
FOR BMIS ACCOUNT NUMBER “1-FN021”

Lagoon Investment Limited (“Lagoon” or the “Company”) attaches this addendum in
further support of its customer claim in the liquidation of Bernard L. Madoff Investment
Securities LLC (“BMIS”) pursuant to the Securities Investor Protection Act, 15 U.S.C. § 78aaa-
111, et seq. (“SIPA”), and the December 23, 2008, Order Approving the Form and Manner of
Publication and Mailing of Notices, Specifying Procedures For Filing, Determination, and
Adjudication of Claims, and Providing Other Relief:

1. Lagoon is a company organized under the laws of the British Virgin Islands and
incorporated on January 7, 1992. The Company’s principal office is located at Romasco Place,
Wickhams Cay 1, Road Town, Tortola, British Virgin Islands.

2. This customer claim form is submitted and signed by David Smith, in his capacity
as a Director of Lagoon. A copy of the proof of Mr. Smith’s authority is attached hereto as
Exhibit A. Any communications with Lagoon can be directed to Mr. Smith’s attention at Equus
Asset Management Partners, 27 Queen Street, 3rd Floor, Hamilton HM 11, Bermuda, (441) 296-
4527. Additionally, communications can be directed to Lagoon’s U.S. counsel, Jay P. Lefkowitz
of Kirkland & Ellis LLP, 153 East 53rd Street, New York, NY 10022, (212) 446-4800.

3. The following documents on which this Addendum is based are attached hereto as

Exhibit A, Exhibit B, and Exhibit C respectively and incorporated herein by reference: (a) the

proof of Mr. David Smith’s authority to sign on behalf of Lagoon; (b) the November 30, 2008,
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Statement of Account Number 1-FNO21 from BMIS; and (c¢) the summary of cash inflows and
outflows for the Company’s “1-FN021” account.

4. Lagoon submits this customer claim form in its own name and on its own behalf,
but hereby reserves and does not waive any and all rights of its investors, including but not
limited to such investors’ rights to file their own claims in this liquidation in the event that such
investors are deemed “customers” of BMIS at a later date or otherwise elect to file their own
claims.

5. The Bank of Bermuda (Limited) (“Bank of Bermuda Ltd.”) was originally
appointed the custodian for the funds invested by Lagoon. The Bank of Bermuda Ltd. then
contracted with the Bank of Bermuda (Luxembourg) S.A. (“Bank of Bermuda (Luxembourg)”
and together with Bank of Bermuda Ltd., “Bank of Bermuda”) to act as sub-custodian. In April
1992, a brokerage account at BMIS was opened for Lagoon, and the Company’s assets were
placed with BMIS. In December 2006, HSBC Institutional Trust Services (Bermuda) Limited
(“HSBC Bermuda”) replaced Bank of Bermuda as the custodian of Lagoon’s investment
portfolio, and HSBC Securities Services (Luxembourg) SA (“HSBC Luxembourg, and together
with HSBC Bermuda, “HSBC”) replaced Bank of Bermuda (Luxembourg) as sub-custodian.
Consistent with this arrangement, Lagoon’s account at BMIS was entitled “HSBC Securities
Services (Luxembourg) SA Spec Cust Acct Lagoon Invsmnt” and had the account number “1-
FNO021.”  As custodian, HSBC (and before HSBC, Bank of Bermuda) was empowered with
discretionary authority to place in or withdraw money from the Company’s accounts, which thus
enabled BMIS to execute transactions on behalf of the Company. The contact information for
HSBC Luxembourg is Mrs Marie Renard, HSBC Securities Services (Luxembourg) SA, 40
avenue Montery, L-2163, Luxembourg, +353 40 4646 880.

6. At the start of each month, BMIS sent a statement to HSBC detailing Lagoon’s
investment activity for the previous month, which securities were bought and sold, the value of
the individual securities, the value of any options purchased, and the total value of the
Company’s portfolio. Based on this information from BMIS, HSBC independently calculated

the asset value of the Company.
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7. In December 2008, BMIS generated an account statement for the month of
November 2008 for the BMIS account number 1-FN021. The statement indicated that, as of
November 30, 2008, the market value of the Company’s securities in account number 1-FN021
was $30,316,268.25. The statement further indicated that as of November 30, 2008, the
Company held $1,075,230.00 in account 1-FN021 in long option positions, and negative
$1,964,880.00 in account 1-FNO021 in short option positions, for a net loss of $919,650.00 in
account 1-FNO21. A copy of the November 30, 2008, BMIS statement for account number 1-
FNO21 is attached to this Addendum as Exhibit B.

8. Since January 2002, the Company invested $64,000,000.00 and redeemed
$214,143,808.00 from its 1-FN0O21 account. A summary of these cash inflows and outflows is
attached to this Addendum as Exhibit C.

9. As a direct result of the fraud perpetrated by Bernard L. Madoff and BMIS and of
the actions taken by other parties to be identified, Lagoon lost the entirety of its investment
portfolio and, by extension, each of Lagoon’s investors lost substantially their entire investment
in the Company. Lagoon submits this customer claim form and supporting materials in an effort
to recoup its ratable share of BMIS customer property and any additional monies to which it is
entitled pursuant to SIPA. The Fund reserves and does not waive any and all rights at law and
equity. Further, the Fund reserves all rights and defenses with regard to any action that the
Trustee may bring against it pursuant to SIPA, the U.S. Bankruptcy Code, and the N.Y. Debtor
& Creditor Law.



Entered 06/27/17 16:57:15 Appendix B -
Pg 10 of 37

V Hqiyx3



09-01364-smb Doc 459-3 Filed 06/27/17 Entered 06/27/17 16:57:15 Appendix B -
Agreement Pg 11 of 37

LAGOON INVESTMENT LIMITED.

Corporate Resolution

I, Linda M. Sutherland, Secretary of LAGOON INVESTMENT LIMITED (the “Company’)
a Company duly incorporated and existing under the laws of the British Virgin Islands, DO
HEREBY CERTIFY that at a Board of Directors’ Meeting held by telephone conference
witiated at the offices of The Bank of Bermuda Limited, 6 Front Street, Hamilton, Bermuda
on 2™ March 2009, at which a quorum was present and voting throughout, the following

resolutions were adopted and are still in full force and effect:-

“RESOLVED

THAT any one Director of the Company be and hereby is authorised to execute the
Securities Investor Protection Corporation Customer Claim Form (the ”SIPC Claim
Form™) and any other associated documentation related to the filing of a claim with
the Securities Investor Protection Corporation (the “SIPC”) in connection with the
Company’s investment in Bernard Madoff Investment Securities LLC, for and on
behalf of the company and to take any and all actions necessary to effect the filing of
the SIPC Claim Form with the SIPC on or before 4" March 2009

his 3 day March 2009.

Vo

rNITNESS my Han

inda M. Suthefland
JSecretary
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LAGOON INVESTMENT LIMITED

Certificate of Incumbency

I. Linda M. Sutherland, Secretary of Lagoon Investrment Limited, a Company incorporated and
existing under the laws of the British Virgin Islands, Romasco Place, Wickhams Cay 1, Road
Town. Tortola, British Virgin Islands, DO HEREBY CERTIFY that the following is a true and

complete list of the Directors and Officers of Lagoon Investment Limited as at the date hereof.

Directors

Alberto Benbassat
Mario Benbassat

John C.R. Collis
Laurent Mathysen-Gent
David T. Smith
William D. Thomson

Officers

Linda M. Sutherland Secretary
Codan Management (B.V.1.)  Assistant Secretary

WITNESS my Hand this 3 day of March, 2009.

\JWM Ly

da M. Sutherland
crctary
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Alfiliated with
BERNARD L. MADOFT 88S Third Aveaue Madoll Seeurities [nternations! Limited
wwj INVESTMENT SECURITIES LLC Xew York, NY 10022 12 Berkeley Street
New Yorka Lomdon (212} 230-2424 Mayfain, Londen W13 8DT
800 334-1343 Tel 020 7493 6122
Fax (212) $38-4063
HSBC SECURITIES SERVICES K, :
(LUXEMBOURG) SA SPEC CUST ACCT A
LAGOON INYSMNT €70 KRS R SCOTT ' i
B P 443, 13 RUE GOETHE @_W_“m_a
1-2014 LUXEMBOURG 1-FHD21-3-0
(" ours ) ReCENeR b LoHO DELVERES O EIORT A BhFTION FREE SR YAROL -y 1O YOUR ASCOUNT A
BALARCE FORWARD 4,790,929.10
1/03 CHECKX WIRE {w 4,430,000.00
1403 CHECK WIRE o] 50,000,000.00D
4103 CHECK WIRE Y 80,140,000.00
n4703 FIDELITY SFARTAN bERY T.67
U S TREASURY NONEY MARKET
DIV 11/03/08
14703 FIDELITY SPARTAN CH 2.246
. U § TREASURY MONEY BARKET
WiH TAX DIV FDLXX
ni/03 49,274 | 23111 FIDELITY SPARTAN 1 61,274,00
U S TREASURY KONEY MARKET
11/03 10,175,000 | 23177 U S TREASURY BILL 99.865 10,161,263.75
DUE 2712/2009
2/127/2009
h1703 40,275,000 | 23220 | U § TREASURY BILL 99,956 10,271,506.50
pUE 12/11/2008
o : -12/11/2008 : »
1703 19,000,000 | 23221 U 5 TREASURY BILL 99.928 18,986,320,00
BUE 12/18/2008
1271842008
11/03 14,225,000 | 23222 U § TREASURY BILL 99.930 1%,215,042.50
BUE 01/08/200%
140872009
CONTINUED ON PRGE 2
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- BERNARD L. MADOFE
i MADE ] INVESTMENT SECURITTES 114
New Yorks Lordon

Agreement

485 Third Avenue
New York, NY 10022

Pg 15 of 37

Affilisted with
MadofT Sccuritics Internations! Limlted
12 Berkeley Stroat

{212) 2302424 Mayfalr, London WLE 8DT
200 334-1343 Tel 020 1493 6222
Fax (202} 838-4061
HSBC SECURITIES SERVICES
¢LUXEMBOHRGY SA SPEC CUST ACCY
LAGODN INVSHNT C/0 KRS R SCOTT :
8 P 415, 13 RUE GOETHE E;!&Eﬁﬂﬂﬂﬁsia
L-2014 LUXEKBOURE i-ENOR1~3-0
[ oare rectiedoRLDba’ SeneRtooR EiRT | w L Rasiiall psEOR BB -
1703 14,225,000 | 23225 | U § TREASURY BILL 99,943 14,216,891.75
DUE 01/15/2009
; ) 141542009 .
141/03 14,225,000 | 23224 | U S TREASURY BILL 9¢.902 14,211,059.50
DUE 01/22/2009
142272009
11/03 14,225,000 {23225 | U S TREASURY BILL 99,894 14,209,921.50
DUE 01/29/2009
1£29/2009
1703 1D,175,000 | 23226 | U S TREASURY BILL 99.872 10,161,976.00C
DUE D2/05/09
2/0572009
11703 10,175,000 | 23227 | U 5 JREASURY BILL 99,803 10,154 ,955.25
BUE 03/05/09
370572009
H1/03 18,000,000 | 23228 |{U S TREASURY BILL 99.747 17,954 ,460.00
PUE 0371972009
] 371972009
1703 16,676 i -123290 | FIDELITY SPARTAN : 1 14,876.00] .
' U'S TREASURY RONEY MARKET
1 /06 2,214 10935 | APPLE INC 105.380 233,399.32
11706 3,936 114170 | ABBOTT LABGRATORIES 55.090 216,991.24
1706 2,706 11405 | AMGEN INC £0.350 163,615.10
1706 1,968 11640 | BOEING €0 51.120 100,682.18
11/06 12,792 11875 | BANK OF AMERICA 23.840 305,472.28
CONTINUED QN PAGE 3
o
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Agreement Pg 16 of 37
Affilited with
BERNARD L, MADOFF $85 Third Avenus dadolf Seeuriites International Limited
MAE l INVESTMENT SECURITIES LLC Now York, NY 10022 12 Berkeley Street
L— New Yorko Lendon (212] 2392424 Mayfair, London WY SDT
- 800 3341343 Tel 020 7493 6222
Fax {112) 8384061
HSBC SECURITIES SERVICES @
(LUXEMBOURG) SA SPEC CUST ACCT D a8
LAGOON INVSNNT C/0 MRS R SCOTT
B P 413, 13 RUE GOETHE {_M‘M__% @M@M‘?ﬂ
L2074 LUXERBOURG 1-FHOZ{=3~D
("f‘“" ixoEn D dA LoD ..y DESCAPTION, | e on e . . m%cam
h1/06 1,476 12110 BAXTER INTERNATIONAL INC 60.600 89,504.60
11/06 2,952 12345 BANK OF NEW YORK MELLON CORP 32.290D 95,438.08
1706 4,920 12580 BRISTHL KYERS SGUIBB COMPANY 20.610 101,597.20
11706 i,722 12815 ANHEUSER BUSCH €0S§ INC 62.430 107,572.46
n1/06 13,776 13050 CITI GROUP INC 13.530 186,940.28
1706 7,380 13285 LORCAST CORF 15.79C 116,825.20
cL A&
11/06 3,936 13520 CONOCOPHILIPS 51.120 201,365.32
11/06 15,006 13755 €ISCO SYSTEMS INC 17.520 263,505.12
1406 3,690 1399D CVS CAREKARK "CORP 30.510 112,728.90
11706 5,166 14225 CHEVRON CORP 73.740 381,146,844
11706 4,920 14460 THE WALT DISNEY €O 24.760 122,015.20
n1/06 26,322 14695 GENERAL ELECTRIC €O 19.600 5146,963.208
11/06 492 14930 G00GLE 356.520 175,426, 84
1/06 984 15165 GOLOKAN SACHS GROUP INC 91.870 90,4%9.08
11/06 4,628 15400 HOME DEPOT INC 23.300 103,34%.40
h11/06 6,150 15635 HEWLETT PACKARD CO 38.310 235,852.50
11/06 I, 4414 15870 INTERNATICOHAL BUSINESS MACHS 92,800 319,740.20
'1([76' " 14,022 16105 IHTEL -CORP - - 16,070 . 225,893.54 .
11/06 7,134 16340 JOHNSON E JOHNSON 61.310 437 ,670.54
11/06 9,348 16575 J.P. MORGAN CHASE & C¢ £0.910 382,799.68
n1/06 3,934 16810 KRAFT_F0OD IHNC 29.110D 114,733.96
1 1/06 4,920 17045 £OCA COLA €0 1 44:490 219,086 .80
11706 2,952 17280 MCDONALDS CORP 57.900 171,038.80
1706 2,952 17515 MEDTRONIC INC 4£0.310 119,113.12
CONTINUED ON PAGE &
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Agreement Pg 17 of 37
Affltiated with
. 1 BERNARD L. MADOFF $85 Third Avenae Madolf Sceuritics Internationa) Limiied
AR INVESTMENT SECURITIES LLC New York, NY 10622 12 Berkeley Streed
i New Yorko London (219 230-2424 Mayfair, London W1 8DT
80103341343 Tel 420 7493 6222
Fax (212 838-4061
HSBC SECURITIES SERVICES % race;
{LUXEKBOURE) SA SPEC CUST ACCT 30 4 A
LAGOON INVSHMNT C/0 MRS R SCOTT ~ s e
@ P 413, 13 RUE GOETHE YOUR SCO0UNT iR E_mw__msmma
L-2014 LUXEMBOURG 1-FNO21-3-0
_r,:m RecENES ALONS CELVEREDOREHORT bl DESCRETION PRIERLIYHIOL TOVOUR ACOUET TO Y0 AGCONT
n1/06 1,722 17750 3M COMPANY 63,590 109,567.98
1706 5,166 17985 ALTRIA GROUP INC 192.160 99,186.56
1206 5,612 18220 NERCK & CO 30.780 166,797.36
15/06 19,926 18455 MICROSOFT CORP 22.310 665,346, 06
i1/06 10,088 18690 ORACLE CORPORATION 18.110 183,060, 46
n1/06 2,216 19395 DCCIDENTAL PETROLEUM CORP 54.2%0 120,286.06
71/06 3,936 19630 PEPSICO INC 57 224,509.00
n1706 16,974 19865 PFIIER INC 17. 4690 300,948.06
H1/06 7,626 20100 PROCTER & GANBLE (¢ 64.570 £92,715.82
1706 5,412 20335 PHILLIP MORRIS INTERHATIONAL %2.730 231,470.76
11/06 4,182 ea570C QUALCONK INKC 37.810 158,288.42
11/06 2,952 20805 SCHLUMBERGER LTD $1.760 152,913.52
n1/06 14,764 21040 ATEY INC 26.980 398,814.80
11706 9,102 21275 TIME WARNER IHNC 10.060 91,930.12
11706 2,460 21510 UNITED PARCEL SVL{ INC 52.790 129,961.40
CLASS B
11/06 4,428 21745 U S BARCORP 2%.550 1%31,024.40
11}96 2,460 21980 UNITED TECHROLOGIES CORP 54.920 135,201.20
1706 7,13% 22215 VERIZON COMMUNICRTIONS -29.980 244,162.32 ——
h1/06 8,364 22450 WELLS FARGD & CO NEW 23,660 281,866. 24
11706 5,658 225685 KAL-MART STORES INC 56.560 320,242,148
1406 13,284 22920 EXXON HOBIL CORP 73.680 979,296.12
1/06 FIDELITY SPARTAKN ) 138" .78
U S TREASURY MONEY MARKET
pIV 11/06/08
CDHTINUEQ 6N PAGE S
| — - . .
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Agreement Pg 18 of 37
R Affillated with
BERNARD L. MADOFF 885 Third Avenve MadotT Securitics International Lindted
IRVESTMENT SECURITIES LAC New York, XY 10022 12 Berkeloy Strect
i New Yorko London (212) 230-2424 MasTair, London W3 8DT
- 80N 3M-1342 Tel 024 7453 6222
Fax (212) 838-4061
HSBC SECURITIES SERVICES
(LUXEMBOURG) SA SPEC CUST ACCT
LAGOON INVSKNT €/0 BRS R SCOTT
B P 413, 13 RUE GOETHE YOUR SOCOCKT MUFANERL
L-2074 LUXEKBOURE 1-FR021-3-0
(" oure Mm mmsgto%am Y CESCRITION FRIGE OR VMOOL h
11706 FIDELITY SPARTAN cw .23
(0 § TREASURY MONEY KARKET
WK TAX DIV FDLXX
1f06 19,388 10700 FIDELITY SPARTAN 1 1%9,388.00
I 8 TREASURY MONEY MARKET
1706 14,676 | 48217 FIDELITY SPARTAN 1 14,676.00
U S TREASURY MONEY MARKET
1706 8,850,000 | 49883 U § TREASURY BILL 99.901 8,841,238.50
DUE 0271972009
271912009
H1/06 2,650,000 | 49884 U S TREASHRY BILL 99.885 2,647 ,182.50
DUE D2/f26/2009
12672009
1/07 1,530 23456 APPLE INC 108,800 166,525,040
11707 2,720 23691 ABBOTT LABORATORIES 56.590 154,032,80
1407 1,870 23926 ANGEN INC 62.070 116,144.90
1/07 1,360 24161 BOEING €O 53.6640 73,004.40
N1/07 8,670 24396 BANK OF AMERICA 23.720 205,998,440
(e dire -~ 1,020 - 24631 BAXYER INDERNATIGNAL INC . 61.740 63,014.8D . N
n1/07 1,870 24866 BAHK OF NEW YORK MELLON CORP 34.210 64,046.70
n1/07 3,480 25101 BRISTOL MYERS SQUIBB COMPANY 21. 020 71,604.00
11707 1,1%0 25336 ANHEUSER BUSCH COS INC 64.190 76,633.10
1/07 9,180 25571 CITI GROUP INC 14.:410 132,650.80
19/07 4,920 25806 COMCASY CORP 17.390 85,929.70
cL A
CONTINUED ON PAGE 6
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Agreement Pg 19 of 37
Affillated with
BERNARD L. MADOFF 8RS Third Avenue Madoff Sccuritles Intoragtionst Limled
4 INVESTMENT SECURITIES LJ.C New York, NY 10022 £2 Rerkeloy Street
P (212} 2302424 Maylsln, London WiY8DT
L- New Yorka Lenden 200 3341343 Tel 020 7493 6222
Fax (212) 836-4061
HSBC SECURITIES SERVICES
{LUXENBOURG) SA SPEC CUST ACCT 0708 ury. A
LAGOON INVSHNT €/0 NRS R SCOTT ~ - ,
B P 413, 13 RUE GOETHE E:saﬁgzaaﬂzia Eﬁgugﬂmﬁgmggzasgffj
L-2014 LUXEKBOURG 1-FRO21-3-0
1707 2,550 26041 | CONOCOPRILIPS 53,060 135,405.00
11/07 10,030 26276 | CISCO SYSTEHS INC $7.580 176,728, 40
14707 2,380 26511 | CVS CAREMARK CORP 31.720 75,588. 60
11407 3,570 26746 | CHEVRON CORP 75.450 269,498.50
h1/07 3,230 26981 | THE WALT DISNEY CO 25.620 82,881.60
11707 17,850 27216 | GENERAL ELECTRIC €O 19.81D 354,322.50
11707 340 27451 | GOOBLE 349,160 118,727. 40
11/07 680 27686 | GOLDMAN SACHS GROUP INC 89.070 60,594, 60
1707 2,890 27921 | HONE DEPOT INC 22.480 65,082, 20
n1/07 4,250 28156 | HEWLETT PACKARD t0 38.820 165,155.00
hira7 2,380 28391 | INTERNATIONAL BUSINESS MACHS 92,430 220,078.40
14 £07 9,520 28626 | INTEL CORP 16 152,700.00
h1/07 4,760 28861 | JOMNSON B JOHNSON 61.820 294,453.20
h1707 6,460 29096 | 1.P. MORGAN CHASE & €0 40.960 264,859.60
h1/07 2,550 29331 | KRAFT FOOD INC 29.710 75,862.50
14707 3,400 29566 | COCA COLA CO 46,580 158,508, 00
H1/07 1,870 29801 | HCDOMALDS CORP 57.510 107,617.70
1707 1,870 30036 | KEDTRONIC INC 41.140 77,005, 80
Tl T 1% 30271 |- 3R-CORPARY 64880 - 77,2520 .
1 507 3,570 10506 |'AUTRIA GROUP INC 19.3%0d £9,292.90
11407 3,740 30741 | MERCK & €O 30,480 116,1464. 20
h1/07 13,600 30976 | MICROSOFT CORP 22.940 312,528.00
11407 6,800 39211 | ORACLE CORPORATION 18,470 125,868.00
1707 - 1,360 31916 |.OCCIDENTAL PETROLEUN CORP 54,380 74,010,580
1407 2,720 32951 | PEPSICO INC 58.430 159,581.60
CONTINUED ON PAGE 7
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Agreement Pg 20 of 37
g} Allitiated with
BERNARD L. MADQFF 885 Third Avenue Madoft Securities intornationst Linited
st l INVESTMENT SECURITIES LLC New York, NY 10022 12 Berkeley Strect
New Vorko Londen (212) 2302424 Mayfalr, London W1J8DT
- 800 334-1343 Tel 020 7493 6222
Fax (212) R38-4061
HSBC SECURITIES SERVICES
(LUXEMGOURG) SA SPEL CUST ACCT
LAGOON INVSHNT €/0 MRS R SCOTT _
8 P 613, 13 RUE GOETHE Eiﬂﬁﬁﬁaﬂﬁﬁsla ;
L-2014 LUXEMBOURG 1-FND21-3-0
(~oxre O L P DELVERED DR BORT T pesdaption bR e | BV \
i1/07 11,560 32386 | PFIZER IMC 18 208,5642.00
11707 5,270 32621 | PROCTER & GAMBLE CO £5.180 343,7D8. 60
1407 3,570 32856 | PHILLIP NORRIS INTERNATIONAL 43,640 155,936.8D
h 1407 2,890 23097 | QUALCOKH INC 37.690 109,039.10
11407 2,040 33326 | SCHLUMBERGER LTD 51.770 105,691.80
11707 9,860 33561 | AT&T INC 28.910 285,446, 60
11707 6,120 33796 | TINE WARNER INC 10.110 62,117.20
11/07 1,700 34031 | UNITED PARCEL SVC INC 53,680 91,324.00
CLASS B
11707 1,060 24266 | U S BANCORP 30,790 94,339.40
1707 1,700 24501 | UNMITED TECHNOLOGIES CORP 56 95,268.00
14707 4,760 %4736 | VERIZON CONMUNICATIONS 31.810 151,605.60
h1/07 5,780 34971 | WELLS FARGO & €O NEW 34,080 197,213.40
11707 3,910 35206 | NAL-MART STORES IMC 56,730 221,970.30
/07 2,010 35441 | EXXON HOBIL CORP 75.280 678,632,80
1 /07 FIDELITY SPARTAN pIV .35
U S TREASURY RONEY MARKET
) DIV 11/G7/08
b4 707 = - FIDELITY-SPARTAN- - [ J B -1
U § TREASURY MONEY WARKET
U7H TAX DIV EDLXX
1707 19,388 | 10943 | FIDELITY SPARTAN 1 19,388.00
U 5 TREASURY KONEY MARKET
H1/07 6,400,000 | 11644 | U 5 TREASURY BILL 99,889 6,392,896.0D
BUE 0272672009
2/26§2009
; CONTINUED ON PAGE 8
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Agreement Pg 21 of 37
Afitinted with
r~——~ BERNARD L. MADOFF 885 Third Avenue Madoff Securitios 1nternationsl Limlied
i nwv:f] INVESTMENT SECURITIES LLC Nese York, NY 10022 12 Berkelew Stroe
i New Yorko London {212) 1302424 Maxfair, London WY 8DT
800 334-1343 Tel D20 7493 6212
Fax (212) 8384061
HSBC SECURITIES SERVICES
(LUXEMBOURG) SA SPEC CUST ACCT
LAGOON INVSMNT Cf0 MRS R SCOTT -
B P 413, 13 RUE GOETHE YOARE ACOMMY IATMRER
L-2014 LUXEMBOURG 1-FNQZ21-3-D
(e _ eorwenOftow ggmé?&nmﬁ R OSSR ; 4“**“‘?%*
1 1/07 10,275,000 | 12031 U S TREASURY BILL 99.840 10,258,560.00
fUE 3/12/72009
) 3712 f2009 }
11/07 4,500,000 12190 4 S TREASURY 8ILL 29,720 4,487 ,400,00
DUE 04709/200%
410972009 ‘
11707 4,500,000 12410 U S TREASURY BILL 99.671 4,685,195.00
DUE 4f16/2009
4162009
11707 39,340 124833 FIDELITY SPARTAN 1 39,340.00
U 8§ TREASURY MONEY NARKET
ni/10 1,890 150146 APPLE INC 108.720 205,555,80
17410 3,360 36451 ABBOTT LABORATORIES 55.910 187,991.60
H1/10 2,310 36386 AMGEN INC 59,4620 137,814.20
11710 1,680 36621 BOEING CO 52.190 87,746.20
1410 14,920 36856 BANK OF AKERICA 24.050 263,062.00
n1/10 1,470 37091 BAXTER INTERNATIONAL IKC 60.770 89 ,389.90
11710 2,520 37326 BANK OF HEW YORK MELLON CORP 33.480 84,469.60
1oy 10 T 37561 BRISTOL MYERS SQUIBB COMPANY 21.310 1. 94,153,304, . .
REAL 1,470 3798 ANHEUSER BUSCH €DS INC 64.090 94,270.30
11710 11,970 38031 CITI GROUP INC 14.270 171,289.90
11/10 6,300 38266 | COMCAST CORP 17.410 109,935.00
L A
1/£10- 3,360 38501 CONOCOPHILIPS 54.130 182,010.80
11710 12,810 38736 CISCO SYSTEMS INMC 18.084 232,116.80
CONTINUED ON PAGE 9
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Agreement Pg 22 of 37

Alfiated nith

00 PM [Romance Standard Tne]*SVR

—— | BERNARD L. MADOFF 885 Third Avenue Madoff Sccurities Interpationst Umited
[wmr INVESTMENT SECURITIES LAC New York, NY 10022 12 Berkeley Steoot
L New Yorko Lendon {213) 230-2424 Mayfatr, Londos Wi 8DT
 — 800 334-1343 Tel 020 7453 6212
Fax (212) §36-4061
HSHC SECURITIES SERVICES @ @
(LUXENBOURG) SA SPEC CUST ACCT 9 &
LAGOON INVSKNT C/0 MRS R SCOTT R - B
B P 413, 13 RUE GOETHE Yo ALCOT MR (YOAR TAXFATER IDEHNECATION NUSSER |
L-2014 LUXEWBOURG 1-Fn021-3-0) {_ )
(" oxre L naﬂmglonnm T PESHTETION PREEORBVAL | Tmm& . SO At
1710 3,150 38971 CVYS CAREMARK CORP 31.3400 98,721.00
1R FAS 4,620 392“6 CHEVRON CORP 76.4510 353,198.20
1/10 3,990 39441 THE WALT DISNEY CO 25.660 102,542.40
11/10 22,890 39876 GERERAL ELECTRIC CO 20.530 470,866.70
1410 420 39911 GOOGLE 363.580 152,719.60
1410 1,050 0146 GOLDKAN SACHS GROUP INC 92.680 97,356,00
N1/10 3,780 40381 HONE DEPOT INC 23.030 87,204, 640
(A FATY 5,460 40616 HEWLETT PACKARD CO 37.290 203 ,821.440
1410 2,940 40851 INTERNATIONAL BUSINESS NACHS 92.660 272,537.40
1490 12,390 41086 INTEL CORP 15.880 197,248.20
i1/10 6,090 41321 JOHNSON & JOHNSON 61.320 I73,681.80
11710 7,980 41556 J.P. MORGAR CHASE & CO £1.730 333,324.40
11710 3,360 41791 KRAFT Foob INC 30,100 101,270,400
11/10 4,410 42026 COCA COLA CO 45.500 200,831.040
1710 2,520 42261 KCDONALDS CORP 57.230 144,319, 60
1710 2,520 42696 KEDTRONIC INC 40,300 101,456.00
11110 1,470 42731 3N CONPANY &4, 690 95,152.30
11790 4,490 L2966 ALTRIA GROUP INC 18.8%90 83,480.90
1710 4,620 43209 - |'MERCK & €O - — 30.510 - 14% 1480200
11740 17,010 43436 MICROSOFT CORP 23.200 395,312.00
i1/140 8,610 43671 ORACLE CORPORATION 18. 600 160,490,006
11710 1,890 46376 GCCIDENTAL PETROLEUM CORP 56,010 105,933.90
1710 3,360 44811 PEPSICO INC 57.550 193,502.00
11710 14,910 LARLS PFIZER INC 17.940 268,379.60
Hi/10 6,510 45081 PROCTER & GAMBLE CO 65,230 424,907.30
CQNTINUED ON PAGE 10

PLEASE RETAR THES STATERENT FOR INCDVE TAX PURPOSES

4051

LUAOMONTO001213* DNIS:210* CSID: * DURATION (mm-ss):

00:

PAGE 84/143* RCVD AT 121212008 7



09-01364-smb Doc 459-3 Filed 06/27/17 Entered 06/27/17 16:57:15 Appendix B -

Agreement Pg 23 of 37
AfRlinted with
- BERNARD L. MADOFT 885 Third Avenuc Madoff Securtrics intornational Limited
Fw _i INVESTMENT SECURITIES LLC New York, NY 100622 12 Berkeley Street
. New Yorko London (212) 2302424 Mayfalr, London WIS 8DT
$00 334-1343 el 020 7493 6222
Fax (212} 838-4061
HSBC SECURITIES SERVICES
(LUXEMBOURG) SA SPEC CUST ACCT 30/08 m A
LAGOON INVSENT C/0 MRS R SEOTT —— S
B P 413, 13 RUE GDETHE e';w_“_““_ﬂ‘a ('“’"W'Bmmm
L-2014 LUXEKBOURG 1-FND21-3-0
(o RecetEn CALOHG o wertponeont L |, DestmeTon meeorsen | MNUTIRMOR, BRRLE
11410 4,610 45316 PHRILLIP BORRIS IHTERRATIORAL 46,030 194,348,30
11710 3,570 £5551 AUALCOMM INC 37.310 133,338.70
11/10 2,730 £5786 STHLUKBERGER LTD 50.500 137,974.00
14/10 13,020 46021 ATET INC 28.580 372,631.460
i1/10 7,560 L6256 TINE WARNER INC 11.010 83,537.60
11710 2,100 46491 UNITED PARCEL SV INC 54.420 114 ,366.00
CLASS B
11410 3,780 46726 U S BANCORP 31.510 119,258.80
11/10 2,100 46961 URITED TECHHOLDGIES CORP 56.430 118,587.00
1710 &§,300 47196 VERIZON CONMUNICATIONS 32 201,852.4040
1710 7,140 47431 WELLS FARGO & €0 NEW 34.600 247,329.00
11/10 4,830 L7666 WAL-KART STORES INC 55,710 26%,272.30
11710 11,340 47901 EXXOR MOBIL CORP 75.800 860,025.00
11/10 FIBELITY SPARTAN DIV 2.13
U 5 TREASURY KONEY MARKET
DIV 11710708
ni1f10 FIDELITY SPARTAN cW L b4
U S TREASURY NONEY BARKET
. $/H TAX DIV FDLXX - L
11740 39,340 | 12869 FIDELITY SPARTAN i 39.,340.00 l
U S TREASURY MOMEY MARKET :
N1/10 1,100,000 | 13250 U s TREASURY BILL 99,867 1,098,537.00
1 pUF 03/19/2009 ' :
371942009
11710 4,500,000 | 13880 U § TREASURY BILL Q9. 742 &,688,390.00
DUE 0470972009
40972009
CONRTINUED ON PAGE 11 ;
P ER— _ e E e S i
. o — e

PLEASE RETAT! THIS STATEMEKT FOR IOQUE TAX PURPOSES

4081

+* DURATION (mm-ss):

210*CSID

LUAOMONT0012/3 * DNIS

r
i1

00 PM [Romance Standard Time] * SVR

00
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Agreement

Pg 24 of 37

Affillated with

00 PM Romance Standard Time]* SVR

- BERNARD L. MADOFF 885 Third Avenue Madaff Securitles Infernationsl Limited
[—n/wj INVESTMENT SECURITIES LLC New Yook, NY 10022 £2 Berkekey Btrect
_ New Yorke Loadon (212) 2302424 Mmyfair, London W11 8DT
SN B9 334-1343 "Tel 020 7493 6222
Fay (212) 8384061
HSBC SECURITIES SERVICES
(LUXEMEOURG) SA SPEC CUST ACCT \_11/30/08) A
LAGOON INVSNNT C/¢ MRS R SCOTT I
B P 413, 13 RUE GOETHE B {%ﬁusﬂﬁﬂzmﬁaﬂa££=%3
L-2014 LUXEMBOURG 1-FN021-3-0
= RecEyR B Loks beLVERED O se0RT il peserrnol préEonddl Pl i O YOUR ACCOTT
1710 4,500,000 | 16118 | U § TREASURY BILL 99. 686 4,485,870.00
DUE 471672009
411672009 ,
1740 50,000 14333 | U S TREASURY BILL 99,686 49,843,100
SUE 411672009
: 441672009 ,
1710 17,574 14560 | FIDELITY SPARTAN 1 17,574.00
U § TREASURY MONEY NARKET
1718 4,382 | 49304 | ANHEUSER BUSCH €OS INC 70 306,740.00
1718 300,000 %9540 | U S TREASERY BILL 99.830 299,490. 00
: DUE 4/16/2009
411672009
1718 7,250 59777 | FIDELITY SPARTAN 1 7,250, 00
U S TREASURY KONEY MARKET
Ne/19 FIDELITY SPARTAN pIV 2.91
U S TREASURY NONEY MARKET
DIV 11719708
1719 EIDELITY SPARTAN cH .87
: o US TREASHRY MONEY MARKET
W/H TAX DIV FDLXX
1449 24,826 | 51431 | FIDELITY SPARTAN 1 24,824.00
U S TREASURY RONEY MARKET
1719 2,800,000 56037 | U 5 TREASURY BILL 99.926 2,797,928.00
‘DUE 03/26/2009 ’
372642009
CONTINUED ON PAGE 12
o —_— N s S |
k;= SR D PSR e ‘et i eieesme i - RN e e

PLEASE RETAR THIS STATEMENT FIR NCOME TAX PIRPOSES

4081

+* DURATION (mmss):

0% C8ID

LU4OMONTO0012/3* DNIS:

00:
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Agreement Pg 25 of 37
Affilisted with
— | BERNARD L, MADOTFF 485 Third Avenue Madoff Securdties International Limlted
Mank ! IRVESTMENT SECURITIES LLC New York, NY 10022 12 Berkeley Street
New Yorko Londen (212) 3302424 Bay Tair, London W1 8DT
00 334-1343 Tel 010 7493 6222
Fax (212) 836-4061 ;
HSBC SECURITIES SERVICES ("roos ) :
(LUXENBOURG) SA SPEC CUST ACCT A
LAGODON INVSMNT €/0 KRS R SCOTT . o —
B P 413, 13 RUE GOETHE Eimzﬂzaggﬂséa E&Euﬁzﬂgssgganzgzzga :
L-2016 LUXEKBOURG 1-FND21=3-0 :
[ oare nechiaohiows | oeuverEa kot i SEscRITH scorsreot | ONURRER ChwneER Y
19719 3,694 60670 | FIDELITY SPARTAH 1 3,694.00
U S TREASURY MOMEY MARKET
1720 2,800,000 | 63753 |U S TREASURY BILL 99,962 2,798,936, 00
DUE 0372672009
3£26/2009
11720 2,800,000 £3991 | U 5 TREASURY BILL 99.947 2,798,516.00
DUE 4716/2009
471672009
11720 420 64230 | FIDELITY SPARTAN 1 420.00
U § TREASURY MONEY MARKET
1725 747 64471 | APPLE INC 85.070 63,576.29
h1/25 1,328 4709 | ABBOTT LABORATORIES 54.140 71,950.92
N1/25 913 64957 | ANGER INC 53,630 £9,000.19
4725 4,233 65185 | BANK OF ANERICA 12,980 55,113.34
11/25 498 65423 | BAXTER INTERNATIONAL INC 52.570 26,198.86
h 1725 994 65667 | BANK OF NEW YORK MELLON CORP 26.690 26,630.24
1425 1,660 65899 | BRISTOL MYERS SQUIBB COMPANY 20,140 33,498.40
1425 4,814 66137 | CITI GROUP INC 6.100 29,557.40
e ST $6375 ] COLGATE PALMOLIVE CO 62.660.. 26,019..90
Hif25 2,407 66613 | CONCAST CORF 15,970 TITEToTY -
CL A
11425 1,328 66851 | CONOCOPHILIPS £5.100 59,945.80
1425 4,980 67089 | CISCO SYSTERS INC 14.970 74,749.60
M1/25 1,245 67327 | CVS CTARERARK CORP 27.040 3%,713.80
117425 1,743 67565 | CHEVRON CORP 68.710 119,830.53
CONTINUED ON PABE 13
L : .y i

PLEAYE RETAR THES STATERMTINT SDR INCONE TAX PURPOSEE

00 PM [Romance Standard Time]  SVR

4051

LUAOMONT0012/3* DNIS:210* CSID: * DURATION (mm-ss):

00:
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Agreement Pg 26 of 37
Affillated with
— BERNARD L, MADOFF 885 Third Avenue Madoff Sccuritics Internatienal Limlted
AMDJ INVESTMERT $SECURITIES LLC New York, NY 10022 12 Berkeley Strest
New Yorko Lendon (212) 2302424 Maylain, Londan W1J8DT
800 334.1343 Tel 020 7493 6222
Fax (212) 838-4051
HSBC SECURITIES SERVICES
(LUXEMBOURG) SA SPEC CUST ACCT
LAGOON INVSKNT €/0 MRS R SCOTT . ——
B P 413, 13 RUE GOETHE E\-«nmm (DU TAKRATER DENTIAKTION MR
L-2014 LUXENBOURG 1-FH021-3-0
[ raochED onLony e PERCRETIN, e DR L _ PRI,
1725 1,577 67803 THE WALT DISNEY (O 19.760 31,224.52
4 /25 581 68341 EXELOH CORP 48.740 28,540.94
H1/25 9,130 68279 GENERAL ELECTRIC CO 14,010 128,276.30
4725 166 68517 GOOGLE 275 &5,656. 00
1725 1,811 68755 HOME DEPOT INC 19.530 27,612.83
i1/25 2,075 68993 HENLETT PACKARD {0 32.990 68,537.25
11725 1,162 69231 INTERNATIONAL BUSINESS KACHS 75.080 87,288.96
11725 4,814 89469 INTEL CORP 12.270 59,259.78
11/25 2,407 69707 JOHNSON E JOHNSON $7.650 138,859.55
11725 3,154 69945 J.P. MORGAN CHASE & ¢O 27.760 87,681.04
1725 1,245 70183 KRAFT FOOD INC 25.900 32,294.50
1725 1,660 70429 COCA COLA CO £2.040 69,852.40
11725 913 70659 HCDONALDS CORP 55 50,251, 00
11425 996 70897 KEDTRONIC INC 30.800 30,715.84Q
n1/25 581 71135 IM CONPANY 58.280 33,883.68
n1/25 1,743 79373 ALTRIA GROUP INC 16.250 28,392.75
n1/25 1,826 71611 KERLK & ¢O 25 45 ,723.0D
11725 6,660 71849 RICROSGFT CORP 18.100 120,449.00
A28 F320 4 i - 72563 -{ ORACLE CORPORATION 14,050 - -53,418..00] . e e
11725 767 ' 72801 OCCIDENTAL PETROLEUN CORP R%.570 33,322.79
11725 1,328 73039 PEPSICO INC 51.800 68,843.40
1725 5,727 73277 | PFIZER INC 15.320 87,966 64
4/25 2,490 73595 . | PROCTER B GAMELE €O 61,940 154,329.60
1725 1,743 73753 -] PHILLIP RORRIS INTERNATIONAL 26.380 63 ,479.34
1725 1,411 73991 QUALCOMN INC 29.850 62,174.35
CONTINUED 0N PAGE 14
C .

00 PM [Romance Standard Time]* SVR

PLEASE REVAR THIS §

ThE

4081

:210* CSID:* DURATION {mm-5s):

LU4OMONT0012/3* DNIS

00:
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BERNARD L. MADOFF
INVESTMERT SECURITIES LAC

Agreement

885 Third Avenue
New York, NY 16022

Pg 27 of 37

Afftliated wilh

Madofl Sccurities International Limbted

12 Berkeley Strect

FLEASE RETAN THIS STATEMENT FOR INCOME TAX PURPRSES

New Yorkn Londen (212) 2302424 Wiy Tair, London WIS 8DT
800 334-1343 'Tel 020 7493 6222
Fax {212) 8364061
¥SBC SECURITIES SERVICES
(LUXEKBOGURG) $A SPEC CUST ACCT Iy
LAGDOK INVSHNT €70 MRS R SCOTT i I
B P 413, 13 RUE GOETHE E%za&ayﬁaasia Eiguszﬁzgzzggguzgza
L-2014 LUXERBOURG 1-FNO21-3-0 _
(" mre AECEIIR LN CELNERED ST Riic PRSCRPTION FRICE OR GVHOLL, Lo booa RS L Y
h1725 996 74229 | SCHLUMBERGER LTD 46,270 46,123.92
1725 4,980 74467 | ATRT INC 25 124,699.00
1725 3,071 74705 | TINE WARNER INC §.010 24,720.74
17125 830 74947 | UNITED PARCEL SVC INC 50.760 £2,163.80
CLASS B
1125 1,694 75181 .| U S BANCORP 23.400 35,018.60
1425 830 756419 | UNITED TECHNOLOGIES CORP 46,890 37,294.70
1725 2,407 75657 | VERIZON COMMUNICATIONS 26.57D 64,049.99
1725 3,237 75895 | WELLS FARGO & O NEW 23.820 77,236.34
11725 1,909 76133 | WAL-MART STORES INC 51.450 98,294,405
1725 1,162 76371 [ WYETH 33 38,392.00
11725 4,482 76609 | EXXON MOBIL CORP 72 322,883,080
1725 FIDELITY SPARTAN DIV A1
U § TREASURY MONEY MARKET
DIV 11425708
11725 FIDELITY SPARTAN cw 12
I S TREASURY MONEY MARKET
W/H TAX DIV FDLXX
h 4 250 ; o dAEd TTA83  EIDELITY SPARTAN 1 _ A tiss00 L
B ‘U°S TREASURY NONEY RARKET : : : : ;
1725 3,150,000 | 77640 | U S TREASURY BILL 99.878 3,146,157.00
BUE 471672009
T A/16£2009
H1/25 27,794 77737 | FIDELITY SPARTAN 1 27,794.00
U S TREASURY MONEY MARKET
CONTINUED ON PAGE 15
\. W,

4041

* DURATION {mm-ss):

210*C8ID

LU4OMONT0012/3 DNIS:

00 Ph {Romance Standard Time] * SVR:

00:
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Agreement Pg 28 of 37
Afliated wlth
BERNARD L., MADOFF $85 Third Avenue Madoff Securitios International Limlied
yiafp INVESTMENT SECURITIES LLC New York, NY 10022 12 Berkeloy Stroet
New Yorke London (212) 2302424 Mayfair, L.ondon Wi3BDT
800 334-1343 Tel 020 7493 6222
Fax (212) 8384061
HSBC SECURITIES SERVICES
(LUXEMBOURG) SA SPEC CUST ACCT A
LAGOON INVSENT C/0 MRS R SCOTT — N
8 P 413, 13 RUE GOETHE Eﬁz&&a&u&&s&i {?Eugﬂﬂﬂsﬁﬂgmﬁﬁazéﬂ
L~2014 LUXEKBOURG 1-FND21~3=0
(e m-:ﬁtono DEUVERED B ok svont o DESCHRTI FRICE OR SYMEoL r%‘w@w& . RV aesar Casail
NEW BALANCE 7,716,287.90
SECURITY POSITIONS KET PRICE
42,620 ATET INC 28.560
11,344 ABBOTT LABORATORIES 52.390
14,889 ALTRIA GROUP INC 15.080
7,799 ANGEN INC 55.540
6,381 APPLE INC 92.670
36,615 BANK OF ANERICA 16,250
8,138 BANK OF NEW YORK MELLON CORP 30.210
4,464 BAXTER INTERNATIONAL INC 52.900
5,008 BOEING CO 42.630
14,390 BRISTOL MYERS SQUIBB COMPANY 20.7G0
10,465 CVS CAREMARK CORP 28.930
15,099 CHEVRON CORP 79.010
42,826 CISCO SYSTEMS INC 16.540
39,740 CITI GROUP INC 8.290
165390, ; : COCA COLA L0 _ 44 870 i} N
415 COLGATE PALMOLIVE €O 65. 070
21,017 COMCAST CORP 17.3640
, cL A N
11,174 LONOCOPHILIPS 52.520
13,717 THE WALT DISNEY €O 22.520
581 EXELON CORP 56.210
CONTINUED ON PAGE 16
§ )

PLEASE RETAM THIS STATEMENT FOR IHOOME TAX PURPOSES.

4001

* DURATION {mm-ss):

210°C8ID

1
s

LU4OMONT0012/3* DNIS
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JU— Affiltated with
BERNARD L. MADOFF B85 Thivd Avenue Madail Sccauritles Interaational Limited
INVESTMENY SECURITIES LIC New Yark, NY 10022 12 Berkeley Street
New Yorkn Lenden {202) 2302424 Maxfair, London W1J8DT
800 334-1343 Tol 0340 7493 6232
Fax (232) 338-4061
HSAL SECURLITIES SERVICES E
(LUXEMBOURG)Y SA& SPEC CUST ACCT m A
LAGOON INVSMHNT C/f0 MRS R SCOTT — . — |
B P 413, 13 RUE GOETHE E&&ﬂm_} M@;}
L-2014 LUXEMBOURG 1-FND21-3-0 ‘
i . BELERLD OR GHORT T . CeseRR TR | pecEoRssa R 10 FOOR RCCOURT \
38,116 EXXON ROBIL CORFP 80.150
76,192 GEHERAL ELECTRIC co 17.170
2,714 GDOLDMAK SACHS GROUP INC 78.990
1,418 GOOGLE 292,960
17,935 HEWLETT PACKARD CO 35.280
12,509 ROKE DEPOT INC 23.110
40,766 INTEL CORP 13.800
9,926 INTERNATIONAL BUSINESS KACHS 81.600
26,942 J.P. MORGAN CHASE & CO 31.660
20,39 JOHNSON B JOHNSON 58,580
11,091 KRAFT FOOD INMC 27.210
8,255 MCOONALDS CORP S8.750
8,338 MEDTRONIC INC 30.520
15,598 RERCK & €0 26,720
57,176 MITCROSOFT CORP 20,220
6,211 OCCIDENTAL PETROLEUM CORP 54.140
28,816 ORACLE CORPORATION 16,090
11,344 PEPSICO JHC 56.700
e 49 474 . RELZER INL.. : B 630, _ -
' 15,13% PHILLTP MORRIS INTERNATIONAL 42,180
21,896 PROCTER & GAMBLE €O 64.350
12,053 QUALCOMM INC 33.570
8,718 SCHLURBERGER LTD 50,740
7,794 FIDELUTTY SPARTAEN 1
U S TREASURY HONEY KARKET
CONTINUED ON PAGE 17
J

PLEASE RETARE THEL STATEUENT FOR INCOME TAX FUIRIOAES

0P [Romance Standard Time]* SVR

4051

210* CSID: * DURATION {rmm-ss}:

1
3
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Altilinted with
BERNARD L. MADOFF 885 Third Avenue Madoff Securitics lnternationat Limited
[ MAGE 1 IRVESTMENT SECORITIES LLC New York, NY 10022 12 Berkeley Strect
L Y) (212} 2302424 Mayfair, Lopdon W1IEDT
New Yorico Londos 800 334-134 Tl 020 7491 6222
Pax (212) 8384051
HSBL SECURITIES SERVICES
CLUXEMBOURG) SA SPEC CUST ACCT
LAGOOMN INVSHNT C/0 MRS R SCODTT
8 ® 413, 13 RUE GOETHE :
L-2014 LUXEMBOURG 1=FN021-3-0
oare REcER OO0 oD o ssoRT e DS FRICE OR SYMOOS. T0TOUR SOTOUNT - TOYOUR ACCOWT
4,963 IM COKPANY 66. 930
25,853 i TIME WARNER INC 9.D50
12,762 UV S BANCORP 26.980
7,090 UNITED PARCEL SVL IRC 57.600
CLASS B
7,080 UNITED TECHNOLOGIES CORP B.530
20,601 VERIZON COMMUNICATIONS 32.650
16,307 WAL-MART STORES IKC 55,880
24,521 WELLS FARGO E CO NEW 28.890
1,162 WYETH 36.010

NARKET VALDE OF SECURITIES
LORG SHORT
30,316,268.25

PLUEASE RETAR THIE STATERERT FORINGOME TAX PIRFOSES

4051

* DURATION {mm-3s)

210°CSID

LU4OMONT0012/3 * DNIS

00 PM [Romance Standard Time]* SVR

I
¥

00
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BERNARD L. MADOFF
INVESTMENT SECURITYES LAC
New Yorko Landon

1 AN
i

HSBL SECURITIES SERVICES
{LUXEMBOURG) SA SPEC CUST ACLT
LAGOON INVSHRT C/C MRS R SCOTT
B P 413, 13 RUE GOETHE

Agreement

Pg

885 Third Avenue
New York, NY 10022
(212) 2302424
8003341343
Fax (212} 8384061

31 of 37

Affiliated with

Madof¥ Seeurttics 1nternationat Limited i

12 Berkeley Strect

Marfrir, London W1IEDT

Tel 020 7493 6222

C@mu&ﬂmmwmmwum )

L~2014 LUXEMBOURG 1-FN021-3-0,
(oare ReriNe anLoN P NERR o R BECIPTION $RICE oRGTMIOL TP T AGHT e |
YEAR-TO-DATE SUHRARY
CEIVIDENDS 763,305.95
GROSS PROCEEDS FROK SALES 817,049 ,851.08
i
S i ] i -y
L

PLEASE REVAN YIS STRTEMENT FOR INCOME TAX PURPDSES

401

" DURATION {mrm-ss):

210°CSID

'
v

LU4OMONT0012/3* DNIS

00 PM [Romance Standard Time]* SVR:

00:

PAGE 93/143* RCVD AT 120272008 7



09-01364-smb Doc 459-3 Filed 06/27/17 Entered 06/27/17 16:57:15 Appendix B -

00 PM [Romance Standard Tine] SVR

Agreement Pg 32 of 37
Aftilisted il
BERNARD 1. MADOQFF 835 Third Avenue Madoff Secnritios Internations] Limited
IRVESTMENT SECURIMES LLC New York, NY 10022 12 Berkeley Btroet
v (212) 2302424 Mayfair, London W118DT
| NewYorkoLondon $00 334343 Tel 020 7493 6222
Fax (212) 8¥8-4061
HSBC SECURITIES SERVICES
(LUXENSOURE) SA SPEC CUST ACET A
LAGOON INVSMNT C/0 KRS R SCOTT , —
8 P 413, 13 RUE GOETHE (m:mwmwa
L-2014 LUXEMBOURS
e RECENEDORLOMD perivEsEn DR ORT b RPN #acEoRBTMIOL Tl sl ot )
BALANCE FORWARD 4,790,930, 00
1706 246 118924 |s B £ 100 INDEX 20.300 £99,134.00
NOVEHBER 470 CALL
1706 246 19159 |s & P 100 INDEX 20.500 504,546.00
NOVEMBER 460 PUT
1707 170 | 31445 |5 & £ 100 INDEX 22 37%,830.00
' NOVEKBER 470 CALL
1707 170 31680 |S & P 100 INDEX 13. 800 234,770.00
: NOVEMBER 460 PUT
1710 210 | 439D5 | s & P 10D INDEX 12. 400 260,190. 00
NOVENBER 485 CALL
110 210 64140 |S & P 100 INDEX 16, 800 353,010, 00
NOVERBER 475 PUT
1719 626 130118 |S & P 100 INDEX 26 1,626,%74.00
DECEKSER 430 CALL
11719 626 30%56 |S & P 100 INDEX 30 1,878,626.00
DECENBER 420 PUT
1419 416 30594 |S & P 100 INDEX 1.5040 62,816.00
ROVENBER 470 CALL
h1/19 210 30832 | S B P 100 INDEX .900 19,116.00
NOVENBER 485 CALL , v
h1419 416 |31670 {s & P 100- INDEX &5 1,871,584.00
: : NOVEMBER 46D PUT
h1/19 210 | 31308 1S & P 100 INDEX 59 1,238,790.00
NOVEMBER 475 PUT
COKTINUED OH PAGE 2
s R A e emm S T o A SR
L :

FLEASE RETAR) THS ETATIMENT FOR TNOOME TRX PURFOSES

4051

:210* CSID:* DURATION (mm-ss)

LU4OMONTO012/3 % DNIS

¥
o

¥
g

00
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DECEMBER 37D PUT

NARKET VALUE OF SECURITIES
LORG
n,075,230.00

SHORT
1,964,880, 00-

Agreement Pg 33 of 37
AlGliated with
- BERNARD L. MADOFF 885 Third Avence Madoff Securitios International Linsltod
B SKVESTMENT SECURITIES LLC Newr York, NY 10022 12 Berkeley Strect
Nesy Yorko London (212) 2302424 Maxfair, London W1 8DT
800 334-(343 Tel 420 7493 6222
Fax (212) 8384061
HSBC SECURITIES SERVICES o SEROOEGRE .
(LUXENBOURG) SA SPEC CUST ACCT _11/30/08) 2] A
LAGOON INVSKNT C/0 KRS R 5COTT - .
8 P 413, 13 RUE GOETHE {?Gﬁﬂﬂwmﬂmun‘ Eiuu&&ﬁnzﬂzﬂe&&&s%)
L-2014 LUXENBOURG 1-FND2i-4-0
(our RECENED Otk oanrEnaown | ™ BESCRPTON |} TckoRisyMe Bioweom | RWRRA
1 /25 83 | 72086 s & P 100 INDEX 34 282,117.00
DECENBER 380 CALL
1425 83 72324 |S & P 100 INDEX 21 174,383.00
DECEMBER 370 PUT
NE¥ BALANCE 7,716,288.00
SECURITY POSITIONS NKT PRICE
626 S B P 100 IKDEX 23.300
DECENBER 430 CALL
83 S R P 100 IKDEX 61
DECENBER 38D CALL
626 S B P 100 INDEX 16.500
DECEMBER 420 PUT
83 S & P 100 INDEX 5.100

00PH [Romance Standard Time]* SVR

PLEASE RETAN THIS STATENMEXT FOR I(NCORE TAX PURPOSES.

4081

+* DURATION (s}

210*CSID

LU4OMONTO0012/3* DNIS:

8
2

00:
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Agreement Pg 36 of 37

Lagoon Investment Limited (LIL) period January 2002 to

December 2008

0
0 17.01.02
février-02 0 01.02.02
rmars-02 -500'000 01.03.02]
0 04.03.02]
avril-02 0 04.04.02
mai-02 0 03.05.02,
juin-02 0 03.06.05
1'000'000 28.06.02
ljuillet-02 0 01.07.02
aofit-02 0 01.08.02,
septembre-02 0 03.09.02
octobre-02 0 01.10.02
novembre-02 0 01.11.02
décembre-02 0 02.12.02]
janvier-03 0 02.01.03,
février-03 0 03.02,03|
mars-03 0 03.03.03]
avril-03 0 01.04.03
mai-03 0 01.05.03
juin-03 0 01.06,03]
juillet-03 0 01.07.03
ao0t-03 0 01.08.03
septembre-03 0 04.09.03
octobre-03 0 02.10.03
0 31.10.03
décembre-03 2'000'000 01.12.03
0 01.12,03
janvier-04 0 02.01.04
février-04 0 02.02.04]
avril-04 0 01.04.04)
iuin-04 -1'000'c00 01.06.04
juillet-04 ] 01.07.04
octobre-04 0 01.10.04
novembre-04 0 02.11.04
décembre-04 0 01.12.04
janvier-05 0 03.01.05
février-05 0 01.02.05
marg-05 0 01.03.05
avril-05 -1'000'000 01.04.05
juin-05 0 01.06.05]
2'000'000 01.06.05]
juillet-05 0 04.07.05
septembre-05 0 02 09.05
octobre-05 0 04.10.05!
novembre-03 0 03.11.05
décembre-05 0 19.12.05
-2'073'808 01.12.05
-2'000'000 1512.05
février-06 0 27 02.06]
0 01.02.06]
avril-06 0 03.04.06]
mai-06 0 01.05.06
juin-06 0 01.06.06
juillet-06 0 07.07.06
0 03.07.06)
ao{it-06 0 01.08.06
0 31.08.06
actobre-06 0 02.10.06)
novembre-06 0, 0111.06
décembre-06 -5'000'000 04.12.06
} 0 01.12.06
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Lagoon Investment Limited (LIL) period January 2002 to
December 2008

janvier—37

février-07
mars-07
avril-07

mai-07
juin-07
[juillet-07

ao(t-07

septembre-07
octobre-07
novembre-07
décembre-07
janvier-08
février-08

mars-08

avril-08

mai-08
juin-08

juillet-08
aoht-08
septembre-08
octobre-08
novembre-08

~7'000'000
0

0

0

0

2'000'000

0

0
-20'000'000

COoOQoOOo

~10'000'000
0

0

0
-3'000'000
0

0
-20'000'000

-8'000'000

0

0

0

10000000

0

10°000'000
17000000
10'000°000
10000000
-134'570'000

10.01.07,
03.01.07,
01.02.07
01.03.07,
02.04,07
02.04.07
02.04.07
01.05.07
01.06.07
02.07.07,
02.07.07
01.08.07,
09.08.07
04.09.07,
01.10.07
02.11.07

03.12.07

02.02.08}

01.02.08
01.02.08

Note: A negative amount (-) represents a out of LIL account with BMISL

o
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

SECURITIES INVESTOR PROTECTION
CORPORATION,

Plaintiff-Applicant,
V.

BERNARD L. MADOFF INVESTMENT
SECURITIES LLC,

Defendant.

Inre:
BERNARD L. MADOFF,

Debtor.

IRVING H. PICARD, Trustee for the Liquidation
of Bernard L. Madoff Investment Securities LLC,

Plaintiff,
V.

HSBC BANK PLC, etal.,

Defendants.

Adv. Pro. No. 08-01789 (SMB)
SIPA LIQUIDATION

(Substantively Consolidated)

Adv. Pro. No. 09-01364 (SMB)

ORDER PURSUANT TO SECTION 105(a) OF THE BANKRUPTCY CODE AND
RULES 2002 AND 9019 OF THE FEDERAL RULES OF BANKRUPTCY PROCEDURE
APPROVING A SETTLEMENT AGREEMENT BY AND BETWEEN THE TRUSTEE,
LAGOON INVESTMENT LIMITED AND HERMES INTERNATIONAL FUND LIMITED

Upon the motion (the “Motion”) of Irving H. Picard (the “Trustee”), as trustee for the

liquidation of Bernard L. Madoff Investment Securities LLC under the Securities Investor

Protection Act, 15 U.S.C. 88 78aaa-lll, and the substantively consolidated estate of Bernard L.

Madoff, seeking entry of an order, pursuant to section 105(a) of the United States Bankruptcy

Code, 11 U.S.C. 88 101 et seq., and Rules 2002 and 9019 of the Federal Rules of Bankruptcy

Procedure, approving the agreement by and between the Trustee, on the one hand, and Lagoon
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Investment Limited and Hermes International Fund Limited (collectively, the “Defendants”), on
the other hand, and as more particularly set forth in the agreement annexed as Exhibit A to the
Motion (the “Agreement”); and it appearing that due and sufficient notice has been given to all
parties in interest as required by Rule 2002 and 9019 of the Federal Rules of Bankruptcy
Procedure; and the Court having considered the Declaration of Irving H. Picard in support of the
Motion; and it further appearing the relief sought in the Motion is appropriate; and it further
appearing that this Court has jurisdiction to consider the Motion and the relief requested therein
pursuant to 28 U.S.C. 88 157 and 1334, after due deliberation; and sufficient cause appearing
therefor; it is

ORDERED, that the Motion is granted; and it is further

ORDERED, that the Agreement between the Trustee and Defendants is hereby approved
and authorized; and it is further

ORDERED, that each of the Trustee and Defendants shall comply with and carry out the
terms of the Agreement; and it is further

ORDERED, that this Court shall retain jurisdiction to hear and determine all matters
arising from or related to this Order.

Dated: New York, New York
July 2017

HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE
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Baker & Hostetler LLP Hearing Date: July 26, 2017 at 10 a.m.
45 Rockefeller Plaza Objection Deadline: July 19, 2017

New York, New York 10111
Telephone: (212) 589-4200
Facsimile: (212) 589-4201

Attorneys for Irving H. Picard, Trustee for the
Substantively Consolidated SIPA Liquidation of
Bernard L. Madoff Investment Securities LLC
and the Estate of Bernard L. Madoff

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

SECURITIES INVESTOR PROTECTION
CORPORATION, Adv. Pro. No. 08-01789 (SMB)

Plaintiff-Applicant, SIPA LIQUIDATION
V.
(Substantively Consolidated)
BERNARD L. MADOFF INVESTMENT
SECURITIES LLC,

Defendant.

Inre:
BERNARD L. MADOFF,

Debtor.

IRVING H. PICARD, Trustee for the Liquidation
of Bernard L. Madoff Investment Securities LLC,
Adv. Pro. No. 09-01364 (SMB)

Plaintiff,
V.

HSBC BANK PLC, et al.,

Defendants.
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DECLARATION OF IRVING H. PICARD, TRUSTEE, IN SUPPORT OF MOTION FOR
ENTRY OF ORDER PURSUANT TO SECTION 105(a) OF THE BANKRUPTCY CODE
AND RULES 2002 AND 9019 OF THE FEDERAL RULES OF BANKRUPTCY
PROCEDURE APPROVING A SETTLEMENT AGREEMENT BY AND BETWEEN
THE TRUSTEE AND LAGOON INVESTMENT LIMITED AND
HERMES INTERNATIONAL FUND LIMITED

1. I am the trustee (“Trustee”) for the liquidation of Bernard L. Madoff Investment
Securities LLC (“BLMIS”) under the Securities Investor Protection Act, 15 U.S.C. §§ 78aaa—lll,
and the substantively consolidated estate of Bernard L. Madoff (together with BLMIS, the
“Debtors™). I am familiar with the affairs of the Debtors. I respectfully submit this Declaration
in support of the motion (the “Motion”) seeking entry of an order, pursuant to 11 U.S.C. 8 105(a)
of the United States Bankruptcy Code, 11 U.S.C. 8§ 101 et seq., and Rules 2002 and 9019 of the
Federal Rules of Bankruptcy Procedure, approving the settlement agreement (the “Agreement”)
by and between the Trustee, on the one hand, and Lagoon Investment Limited and Hermes
International Fund Limited (collectively, the “Defendants”), on the other hand.

2. | make this Declaration based upon my own personal knowledge or upon
information | believe to be true.

3. All capitalized terms not defined herein have the meaning ascribed to them in the
Agreement submitted as Exhibit A to the Motion.

4. | believe that the terms of the Agreement fall well above the lowest point in the
range of reasonableness and, accordingly, the Agreement should be approved by this Court. The
Agreement resolves all issues regarding the asserted and unasserted claims between the Trustee
and the Defendants both in the United States and Bermuda without the need for protracted and

costly litigation, the outcome of which is uncertain. Litigating the claims would undoubtedly be
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complex, create further delay, and would involve litigation risks associated with the unique facts

of this case.

3 As part of the Agreement, the Parties have reached a good faith, complete, and
total compromise as to any and all claims the Trustee has asserted against the Defendants in this
Adversary Proceeding.

6. The Agreement furthers the interest of BLMIS customers by, among other things,
adding $240,743,808 to the customer property fund, and increasing by 0.751% the distribution to
BLMIS customers with allowed claims

7. Given the complexities involved in proceeding with further litigation, I have
determined, in my business judgment, that the Agreement represents a fair compromise of the

claims against the Defendants.

I declare under penalty of perjury that the foregoing is true and correct.

Executed on June 2 2017.

i Mk

Irving H. Picard, Thudtee




