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TRUSTEE’S MOTION FOR ORDER ISSUING LETTER ROGATORY TO
SHAZIEH SALAHUDDIN PURSUANT TO HAGUE SERVICE CONVENTION

Pursuant to the Convention on the Service Abroad of Judicial and Extrajudicial
Documents in Civil or Commercial Matters, concluded 15 November 1965 (the “Hague Service
Convention”) and 28 U.S.C. § 1781, Plaintiff Irving H. Picard, as trustee (“Trustee”) for the
liquidation of the business of Bernard L. Madoff Investment Securities LLC (“BLMIS”’) under
the Securities Investor Protection Act, 15 U.S.C. §§ 78aaa et seq. (“SIPA”), which has been
substantively consolidated with the estate of Bernard L. Madoft, through the Trustee’s attorneys,
Baker & Hostetler LLP, hereby requests the entry of an Order issuing a Letter Rogatory to The
High Court Justice of Ireland for the examination of Irish resident Ms. Shazieh Salahuddin.

JURISDICTION AND VENUE

1. This Court has jurisdiction over this adversary proceeding pursuant to 28 U.S.C.
§ 1334(b) and sections 78eee(b)(2)(A) and (b)(4) of SIPA. This is a core proceeding pursuant to
28 U.S.C. § 157(b)(2)(A) and (O). Venue is proper in this district pursuant to 28 U.S.C. § 1409.

FACTUAL BACKGROUND
Madoff’s Ponzi Scheme

2. Bernard L. Madoff (“Madoft”), through the investment advisory business of
BLMIS, conducted a decades-long Ponzi scheme of breathtaking scale (Fourth Amended
Complaint 4 1).

3. His fraud was sustained by infusions from around the globe. In particular,
domestic and foreign investment vehicles colloquially known as “feeder funds” injected several

billions of dollars into his scheme. (/d.)
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4. Included among these feeder funds were Kingate Global Fund, Ltd., In
Liquidation (“Kingate Global’) and Kingate Euro Fund, Ltd., In Liquidation (“Kingate Euro”
and with Kingate Global, “Kingate Funds”). (/d.)

5. Federico Ceretti (“Ceretti”’) and Carlo Grosso (“Grosso”) founded the Kingate
Funds. Ceretti and Grosso formed an important part of Madoff’s de facto global sales force,
marketing BLMIS to European investors. Since their inception, the Kingate Funds deposited a
combined total of approximately $1.7 billion with BLMIS and over time withdrew nearly a
billion dollars from BLMIS. The Trustee alleges that these withdrawn funds comprise customer
property and constitute avoidable transfers under the United States Bankruptcy Code that the
Trustee seeks to recover for equitable distribution. (/d. 9 2-3.)

6. Ceretti and Grosso structured the Kingate Funds with management companies
that they also directly or beneficially owned and controlled. In 1994, Ceretti and Grosso
established the nominal management company, Kingate Management Limited (“KML”), which
assigned its management responsibilities to FIM Limited and its affiliate, FIM Advisers LLP
(“FIM Advisers,” and with FIM Limited, “FIM”). Together, KML and FIM purported to
“advise,” “consult,” and “manage” the Kingate Funds. (/d. 9 4-5.)

7. The Fourth Amended Complaint, filed on March 17, 2014 in this adversary
proceeding seeks, inter alia, to avoid and recover $926,351,905 in fraudulent transfers made to
the Kingate Funds under the Bankruptcy Code, the New York Debtor Creditor Law, and SIPA,
particularly § 78fff-2(c)(3).

Salahuddin’s Connection to the Kingate Funds
8. This Motion concerns the examination under oath of Shazieh Salahuddin

(“Salahuddin™).
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9. FIM Limited was established in 1981 by Grosso. (/d. 9 35, 49.) It acted as an
asset manager of high net worth individuals. Ceretti joined FIM Limited in 1986. In the early
1990s, FIM Limited’s business focused on managing funds of funds. (/d. 9 104). In 2004,
Ceretti and Grosso co-founded FIM Advisers LLP. In August 2005, FIM Advisers took over the
business of FIM Limited. (/d. 99 36, 52.)

10. In 1995, FIM Limited was appointed by KML and Kingate Global to provide
consulting services to Kingate Global, and later Kingate Euro. (/d. 49 5, 51, 112.) FIM Advisers
replaced FIM Limited in 2005. (/d. 9 112.) In addition to acting as consultant, at least twelve of
FIM’s investment funds were invested in the Kingate Funds. (/d. 9 53.)

11. In 1994, Ceretti and Grosso established Kingate Management Limited
(“KML”), purportedly as a management vehicle, but which, in practice, assigned its management
responsibilities to FIM Limited and later FIM Advisers (together, “FIM”). Together, KML and
FIM purported to “advise,” “consult,” and “manage” the Kingate Funds. (/d. 4, 5, 51, 52,
112.)

12. Salahuddin was an employee of FIM beginning in 1996.

13. In 2000, Salahuddin moved to Bermuda to work for KML under Christopher
Wetherhill, a director of KML and former director of the Kingate Funds.

14. On June 22, 2010, William Tacon of Zolfo Cooper, in his then-capacity as a
Joint Liquidator of the Kingate Funds, interviewed Salahuddin in Hamilton, Bermuda about
matters relating to the Kingate Funds. Salahuddin provided Zolfo Cooper with information
directly relevant to the Trustee’s allegations in the Fourth Amended Complaint. Through the
Letter Rogatory, the Trustee seeks to obtain from Salahuddin facts in an evidentiary form for use

at trial before this Court to prove the Trustee’s claims alleged in the Fourth Amended Complaint.
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15. At various times during the life of the Kingate Funds, Salahuddin served as the
General Manager for KML, a member of KML’s Board of Directors, and the General Manager
of FIM.

16. In her multiple roles with the agents for Ceretti and Grosso, Salahuddin
regularly corresponded with them, Christopher Wetherhill, and others within FIM and KML to
discuss communications to investors, interactions with the Kingate Funds’ administrator,
communications with and about BLMIS, due diligence, the performance of BLMIS with respect
to the Kingate Funds’ accounts with BLMIS, and other topics highly relevant to the Trustee’s

claims in the Fourth Amended Complaint.

17. The Trustee anticipates that Salahuddin will have first-hand knowledge of:
a. KML’s operations;
b. FIM’s operations; and
c. the operations of the Kingate Funds, including their investment with

BLMIS and communications with and about BLMIS and its employees.

18. Salahuddin’s involvement with the regular calculations of the Kingate Funds’
Net Asset Value and other related financial metrics; her knowledge of communications with the
Kingate Funds’ administrators, consultants, investors and potential investors; and her daily
involvement as an employee of FIM and KML make it clear that Salahuddin has first-hand
knowledge pertaining to several allegations in the Fourth Amendment Complaint.

19. Specifically, the Trustee anticipates that Salahuddin will be able to provide
further information in relation to the issues and allegation contained in paragraphs 42, 82, 83, 89,

112, 114-18, 121-31, 135-141, 146-222, 225-47, and 253-58 of the Fourth Amended Complaint.
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ARGUMENT

I. LETTERS ROGATORY ARE THE PROPER METHOD FOR A UNITED
STATES COURT TO SEEK DISCOVERY IN THE REPUBLIC OF IRELAND

20. Articles 1 through 3 of the Hague Service Convention authorize a judicial
officer of one signatory State to forward to the Central Authority of another signatory State a
discovery request conforming to the proper model. Both the United States and the Republic of
Ireland are Contracting Parties to the Hague Service Convention.

21. Salahuddin is a foreign citizen and non-party who is located in Kinsale, County
Cork, Ireland. Thus, this Letter Rogatory provides the only means of compelling discovery from
her.

22. This Motion is made pursuant to 28 U.S.C. § 1781(b)(2), which permits the
transmittal of a Letter Rogatory directly from this Court to The High Court Justice of Ireland.
(See also In re Fill, 68 B.R. 923, 933 (Bankr. S.D.N.Y. 1987) (holding that if the Trustee seeks
discovery of a non-party witness, while the non-party witness is in a foreign country, he must do
so in accordance with the Hague Convention)).

23. The Trustee’s use of this Letter Rogatory to Salahuddin is the appropriate
method for obtaining discovery from individuals located in the Republic of Ireland and conforms
to the model annexed to the Hague Service Convention. (See Order 11E, Rules of the Superior
Courts, Republic of Ireland; see also Societe Nationale Industrielle Aeropastiale v. U.S. District
Court, 482 U.S. 522, 535 (1987) (“Article 1 provides that a judicial authority in one contracting
state ‘may’ forward a letter of request to the competent authority in another contracting state for

the purpose of obtaining evidence.”).)

! See Status 14: Convention of 15 November 1965 on the Service Abroad of Judicial and Extrajudicial Documents
in Civil or Commercial Matters, available at https://www.hcch.net/en/instruments/conventions/status-table/?cid=17
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II. THE TRUSTEE SEEKS RELEVANT DISCOVERY VIA THE PROPOSED
LETTER ROGATORY TO SHAZIEH SALAHUDDIN

24, As described in the Letter Rogatory, attached here as Exhibit 1 and in
paragraphs 2-19 above, the discovery requested by the Trustee is relevant to his claims in the
Fourth Amended Complaint and should be granted.

CONCLUSION

For the above reasons, the Trustee believes that the proposed Letter Rogatory is just and

appropriate and respectfully requests that the Court issue such Letter Rogatory to The High

Court Justice of Ireland.

Dated: New York, New York
June 5, 2018

Respectfully submitted,

/s/ Geraldine E. Ponto
Baker & Hostetler

LLP 45 Rockefeller

Plaza

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

4201 David J. Sheehan
Email:
dsheehan@bakerlaw.com
Geraldine E. Ponto

Email: gponto@bakerlaw.com
Gonzalo S. Zeballos

Email: gzeballos@bakerlaw.com

Attorneys for Irving H. Picard, Esq.
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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To: Susheel Kirpilani
Robert
Loigman
Rex Lee
Lindsay
Weber
Jordan
Harap
Quinn Emmanuel Urquhart & Sullivan
LLP 51 Madison Avenue
New York, New York 10010
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Baker & Hostetler LLP
45 Rockefeller Plaza

New York, NY 10111
Telephone: (212) 589-4200
Facsimile: (212) 589-4201
David J. Sheehan
Geraldine E. Ponto
Gonzalo S. Zeballos

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

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

SECURITIES INVESTOR PROTECTION
CORPORATION,

Plaintiff-Applicant,
V.

BERNARD L. MADOFF INVESTMENT
SECURITIES LLC,

Defendant.

In re:
BERNARD L. MADOFF,

Debtor.

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

Plaintiff,
v.
FEDERICO CERETTI, et al.,

Defendants.

No. 08-01789 (SMB)
SIPA LIQUIDATION

(Substantively Consolidated)

LETTER ROGATORY

Adv. Pro. No. 09-01161 (SMB)
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REQUEST FOR INTERNATIONAL JUDICIAL ASSISTANCE TO THE
APPROPRIATE JUDICIAL AUTHORITY IN THE REPUBLIC OF IRELAND

SENDER: Honorable Stuart M Bernstein
Judge of United States Bankruptcy Court
for the Southern District of New York
One Bowling Green
New York, New York 10004-1408
United States of America

CENTRAL AUTHORITY OF The Master of the High Court
THE REQUESTED STATE: Inns Quay

Dublin 7

Ireland

PERSONS TO WHOM THE Donal Dunne

EXECUTED REQUEST IS Eugene F Collins Solicitors
TO BE RETURNED: 3 Burlington Road

Dublin 4

Ireland

Presenting his compliments to The High Court Justice of Ireland, this Letter Rogatory is
made by the Honorable Stuart M. Bernstein, of the United States Bankruptcy Court for the
Southern District of New York, which is located at One Bowling Green, New York, NY
10004-1408, United States of America, to The High Court Justice of Ireland at The Supreme
Court of Ireland, Four Courts, Inns Quay, Dublin 7.

A copy of the transcript of the examination and the certification of the Master of the High
Court should be returned to the Honorable Stuart M. Bernstein, United States Bankruptcy Court
for the Southern District of New York, One Bowling Green, New York, New York 10004-1408.

In light of the international law and comity that exists between the United States and the
Republic of Ireland, the undersigned applicant respectfully submits this Letter Rogatory.

This Court requests assistance from the appropriate judicial authority in the Republic of

Ireland to obtain testimony supported, as may be appropriate, by relevant documentation from the
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witness identified below who has material and relevant information:
Ms. Shazieh Salahuddin
Sovereign House, Newman’s Mall

Kinsale, County Cork
Ireland

INTRODUCTION

This Letter Rogatory seeks evidence for use in the above-named proceeding pending
before this Court, which alleges claims arising under the Securities Investor Protection Act of
1970 (“SIPA”), the United States Bankruptcy Code, and the New York Debtor and Creditor
Law. The purpose of this Letter Rogatory is to obtain testimonial and documentary evidence
from Shazieh Salahuddin (“Salahuddin”) for use as evidence in a trial of the Trustee’s claims in
the Fourth Amended Complaint filed in this proceeding in this Court.

The Fourth Amended Complaint, filed on March 17, 2014 (ECF No. 100) in this
adversary proceeding, a copy of which is attached as Exhibit A, seeks, inter alia, to avoid and
recover $926,351,905 in fraudulent transfers made to Kingate Global Fund, Ltd., In Liquidation
(“Kingate Global”) and Kingate Euro Fund, Ltd., In Liquidation (“Kingate Euro” and, together
with Kingate Global, the “Kingate Funds”), pursuant to the Bankruptcy Code, the New York
Debtor Creditor Law, and SIPA § 78fff-2(c)(3). The Fourth Amended Complaint also seeks to
equitably subordinate the Kingate Funds’ customer claims asserted against the BLMIS customer
property estate. The Court has not yet made a determination of the merits of the Trustee’s claims
and allegations asserted in this action, which are set forth below.

THE PARTIES AND THEIR REPRESENTATIVES
The parties to this action and their representatives are as follows:
1. The Applicant and Plaintiff is Mr. Irving H. Picard, as trustee (“Trustee”) for the

liquidation of the business of Bernard L. Madoff Investment Securities LLC (“BLMIS”) under
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SIPA, substantively consolidated with the estate of Bernard L. Madoff. The Trustee is
represented in this action by Baker & Hostetler LLP, 45 Rockefeller Plaza, New York, New

York 10111, United States of America, and may be contacted through his attorneys at

gponto@bakerlaw.com and +1 (212) 589-4200.

2. The defendants in this action are Kingate Global and Kingate Euro. The Kingate
Funds are represented in this action by Quinn Emanuel Urquhart & Sullivan LLP, 51 Madison
Avenue, New York, New York 10010, United States of America, and may be contacted through

their attorneys at robertloigman@gquinnemanuel.com or +1 (212) 849-7000.

NATURE AND PURPOSE OF THE PROCEEDING
The Proceeding

This is an adversary proceeding commenced in this Court, in which the main underlying
SIPA proceeding, No. 08-01789 (SMB) is pending.

By way of background, Bernard L. Madoff (“Madoft”), through the investment advisory
business of BLMIS, conducted a decades-long Ponzi scheme of breathtaking scale. His fraud
was sustained by infusions from around the globe. In particular, domestic and foreign
investment vehicles, colloquially known as “feeder funds,” injected several billions of dollars
into his scheme.

Included among these feeder funds were the Kingate Funds. Federico Ceretti (“Ceretti”)
and Carlo Grosso (“Grosso”) founded the Kingate Funds. Ceretti and Grosso formed an
important part of Madoff’s de facto global sales force, marketing BLMIS to European
investors. Since their inception, the Kingate Funds deposited a combined total of approximately
$1.7 billion with BLMIS and over time withdrew nearly a billion dollars from BLMIS. The

Trustee alleges that these withdrawn funds comprise customer property and constitute avoidable
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transfers under the United States Bankruptcy Code. The Trustee seeks to recover these
withdrawn funds for equitable distribution.

Currently, the parties are engaged in fact discovery. Hundreds of thousands of
documents have been produced, and depositions and examinations of witnesses are ongoing,
both in U.S. jurisdictions and foreign jurisdictions. Unless further extended by agreement of the
parties or by order of the Bankruptcy Court, fact discovery is scheduled to close on July 31,
2018.

Ceretti and Grosso’s Related Management Entities

Ceretti and Grosso structured the Kingate Funds with management companies that they
also directly or beneficially owned and controlled. In 1994, Ceretti and Grosso established
Kingate Management Limited (“KML”), purportedly as a management vehicle, but which, in
practice, assigned its management responsibilities to FIM Limited and its affiliate, FIM Advisers
LLP (“FIM Advisers” and, together with FIM Limited, “FIM”). Together, KML and FIM

99 ¢¢

purported to “advise,” “consult,” and “manage” the Kingate Funds.

FIM Limited was established in 1981 by Grosso. It acted as an asset manager for high
net worth individuals. Ceretti joined FIM Limited in 1986. In the early 1990s, FIM Limited’s
business focused on managing funds of funds. In 2004, Ceretti and Grosso co-founded FIM
Advisers, and in August 2005 FIM Adyvisers took over the business of FIM Limited.

In 1995, FIM Limited was appointed by KML and Kingate Global to provide consulting
services to Kingate Global, and later Kingate Euro. FIM Advisers replaced FIM Limited in

2005. In addition to acting as consultant, at least twelve of FIM’s investment funds were

invested in the Kingate Funds.
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Interview with Salahuddin

On June 22, 2010, William Tacon of Zolfo Cooper, in his then-capacity as a Joint
Liquidator of the Kingate Funds, interviewed Salahuddin in Hamilton, Bermuda about matters
relating to the Kingate Funds. Salahuddin provided Zolfo Cooper with information directly
relevant to the Trustee’s allegations in the Fourth Amended Complaint.

Salahuddin’s Connection to the Kingate Funds

Salahuddin was an employee of FIM beginning in 1996; in 2000, she moved to Bermuda
to work for KML. At various times during the life of the Kingate Funds, she served as the
General Manager for KML, a member of KML’s Board of Directors, and the General Manager
of FIM.

In her multiple roles with the agents for Ceretti and Grosso, Salahuddin regularly
corresponded with them, Mr. Christopher Wetherhill, and others within FIM and KML to discuss
communications to investors, interactions with the Kingate Funds’ administrator,
communications with and about BLMIS, due diligence, the performance of BLMIS with respect
to the Kingate Funds’ accounts with BLMIS, and other topics highly relevant to the Trustee’s
claims in the Fourth Amended Complaint.

Salahuddin also regularly interacted with then-current and potential investors in the
Kingate Funds, the administrator of the Kingate Funds, and the consultants to the Kingate Funds.
Allegations in the Fourth Amended Complaint Relevant to Salahuddin

Information possessed by Salahuddin and acquired during the time she held multiple
positions with FIM and KML and was the confidant of senior management within KML is
relevant to the Trustee’s claims in the Fourth Amended Complaint, giving rise to the need for

this Letter Rogatory. Specifically, the Trustee anticipates that Salahuddin will provide further
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information in relation to the issues and allegations contained in paragraphs 42, 82, 83, 89, 112,
114-18, 121-31, 135-141, 146-222, 225-47, and 253-58 of the Fourth Amended Complaint.
REQUEST FOR JUDICIAL ASSISTANCE

General Purpose

The evidence to be obtained from Salahuddin consists of documents and testimony to be
used in court proceedings; motion practice, including dispositive motions; and trial of this action,
and 1s necessary for the just and proper disposal of the proceedings before this Court.

Request for Testimonial Evidence and Question List for Witness Shazieh Salahuddin

DEFINITIONS
“Madoff” refers to Bernard L. Madoff.
“BLMIS” means Bernard L. Madoff Investment Securities LLC.
“Kingate Global” means Kingate Global Fund, Ltd.
“Kingate Euro” means Kingate Euro Fund, Ltd.
“Kingate Funds” means Kingate Euro and Kingate Global.
“KML” means Kingate Management Limited.
“FIM” means FIM Limited or FIM Advisers LLP.
SUBJECT MATTER OF EXAMINATION
Introductory Questions
Nature
These questions will seek confirmation of relevant matters, including Salahuddin’s background,
qualifications and experience; the circumstances under which she learned of this Letter
Rogatory; and the preparation of her response, including any communications with third parties.

Matters to be addressed in questioning are likely to include:

e Details of Salahuddin’s education and professional qualifications;
e Salahuddin’s employment history to date; and
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e Whether Salahuddin has discussed this Letter Rogatory with anyone and, if so, details of
the substance and circumstances of any relevant communications to the extent that they
are not protected by legal privilege.

Purpose

This information will go to Salahuddin’s competence and credibility (i.e., the weight the
Bankruptcy Court should give Salahuddin’s evidence).

Salahuddin’s Employment at FIM
Nature

These questions will cover Salahuddin’s roles, responsibilities, and relationships at FIM; details
of those who reported to her and to whom she reported; how she came to be employed by KML
and why she moved to Bermuda; and why she was simultaneously employed by both FIM and
KML, for how long, the scope of her duties, the qualifications necessary to carry out those
duties, the extent of her authority, and how her responsibilities overlapped or differed. Matters
to be addressed in questioning are likely to include:

e Salahuddin’s employment and responsibilities at FIM;

e Salahuddin’s concerns about her qualifications for the role she played within FIM;
e Salahuddin’s training for work in the securities industry; and

e Salahuddin’s interactions with Ceretti and Grosso while at FIM.

Purpose

This information will establish Salahuddin’s knowledge of and involvement in the operations
and activities of FIM and provide the Trustee with information concerning FIM’s operations. It
is relevant to various allegations concerning FIM and its role in relation to the Kingate Funds
contained in the Fourth Amended Complaint.

Salahuddin’s Employment at KML
Nature

These questions will cover Salahuddin’s roles, responsibilities, and relationships at KML; details
of those who reported to her and to whom she reported; how she came to be employed by KML
and why she moved to Bermuda; her communications with Ceretti, Grosso, and Wetherhill; the
scope of her duties and qualifications to carry out those duties; the extent of her authority; her
communications with investors and potential investors in the Kingate Funds; her
communications with the administrators and consultants to the Kingate Funds; her
communications with Madoff and/or other representatives or employees of BLMIS; and her
knowledge of communications between Ceretti, Grosso, Wetherhill, Madoff, BLMIS or others
related to the business of KML as Manager for the Kingate Funds. Matters to be addressed in
questioning are likely to include:
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e Salahuddin’s employment and responsibilities at KML;

e Salahuddin’s understanding of KML and its role and relationship with the Kingate Funds;

e Salahuddin’s interactions with Ceretti, Grosso, and Wetherhill;

e Salahuddin’s interactions with investors and potential investors in the Kingate Funds;

e Salahuddin’s interactions with the administrators and consultants to the Kingate Funds;
and

e Salahuddin’s interactions with BLMIS and/or Madoff.

Purpose

The Trustee’s Fourth Amended Complaint seeks to avoid and recover fraudulent transfers
made to the Kingate Funds. In order to do so, the Trustee must demonstrate either that the
Kingate Funds had actual knowledge that no securities were traded by BLMIS, or that the
Kingate Funds subjectively believed that there was a high probability of fraud at BLMIS
and deliberately took steps to avoid learning the fact of that fraud. The U.S. Bankruptcy
Court for the Southern District of New York determined that the Trustee’s Fourth Amended
Complaint plausibly alleges such actual knowledge and willful blindness and that the
Trustee may impute the knowledge of the Kingate Funds’ agents to the Kingate Funds.
Accordingly, Salahuddin’s testimony regarding the role that KML played in connection
with the Kingate Funds’ investments with BLMIS; her responsibilities in that regard; the
information she learned during her employment with KML; and her communications with
representatives of FIM, KML, and BLMIS will be used as evidence at trial to demonstrate
KML’s knowledge as FIM’s consultant and the Kingate Funds’ agent.

Concerns About the Kingate Funds
Nature

These questions will cover Salahuddin’s contemporaneous concerns with the Kingate Funds and
BLMIS. Matters to be addressed in questioning are likely to include:

Salahuddin’s knowledge of concerns about BLMIS or the Kingate Funds by third parties;
Any discussions with other employees regarding concerns about the Kingate Funds;

Any concerns with Madoff’s strategy and trading;

Any concerns about the operational structure of BLMIS;

Performance analysis relating to the Kingate Funds’ investments with BLMIS;

Any concerns about Madoff’s fee structure;

e Any concerns raised about Madoff’s paper statements;

e Any concerns about her management’s relationships with Madoft; and

e Redemption procedures particular to the Kingate Funds.

Purpose

The Trustee’s Fourth Amended Complaint seeks to avoid and recover fraudulent transfers
made to the Kingate Funds. In order to do so, the Trustee must demonstrate either that the
Kingate Funds had actual knowledge that no securities were traded by BLMIS, or that the
Kingate Funds subjectively believed that there was a high probability of fraud at BLMIS

9
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and deliberately took steps to avoid learning the fact of that fraud. The U.S. Bankruptcy
Court for the Southern District of New York determined that the Trustee’s Fourth Amended
Complaint plausibly alleges such actual knowledge and willful blindness, and that the
Trustee may impute the knowledge of the Kingate Funds’ agents to the Kingate Funds.
Accordingly, Salahuddin’s testimony regarding the role that KML played in connection
with the Kingate Funds’ investments with BLMIS; her responsibilities in that regard; the
information she learned during her employment with KML; and her communications with
representatives of FIM, KML, and BLMIS will be used as evidence at trial to demonstrate
KML’s knowledge as FIM’s consultant and the Kingate Funds’ agent.

Operation of the Kingate Funds
Nature

These questions will cover Salahuddin’s knowledge of the operations and functions of the
Kingate Funds during her employment, including their investments with BLMIS and investments
by the Kingate Funds’ shareholders. Matters to be addressed in questioning are likely to include:

e Approval of subscriptions in, and redemptions from, the Kingate Funds;

e Subscriptions in, and redemptions from, BLMIS by the Kingate Funds;

e Management of the Kingate Funds’ respective bank accounts;

e Oversight of and diligence conducted with respect to the Kingate Funds’ investments
with BLMIS; and

e Agreements with service providers.

Purpose

The Trustee’s Fourth Amended Complaint seeks to avoid and recover fraudulent transfers
made to the Kingate Funds. In order to do so, the Trustee must demonstrate either that the
Kingate Funds had actual knowledge that no securities were trades by BLMIS, or that the
Kingate Funds subjectively believed that there was a high probability of fraud at BLMIS
and deliberately took steps to avoid learning the fact of that fraud. The U.S. Bankruptcy
Court for the Southern District of New York determined that the Trustee’s Fourth Amended
Complaint plausibly alleges such actual knowledge and willful blindness and that the
Trustee may impute the knowledge of the Kingate Funds’ agents to the Kingate Funds.
Accordingly, Salahuddin’s testimony regarding the role that KML played in connection
with the Kingate Funds’ investments with BLMIS; her responsibilities in that regard; the
information she learned during her employment with KML; and her communications with
representatives of FIM, KML, and BLMIS will be used as evidence at trial to demonstrate
KML’s knowledge as FIM’s consultant and the Kingate Funds’ agent.

Tremont
Nature

These questions will confirm Salahuddin’s knowledge of Tremont’s co-management relationship
with KML for Kingate Global. Matters to be addressed in questioning are likely to include:

10
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e Co-management relationship between KML and Tremont;

¢ Individuals involved in the co-management relationship;

e Termination of co-management relationship and reasons therefor;
e Fees paid to Tremont by KML; and

e Communications between Salahuddin and Tremont employees.

Purpose

The Trustee’s Fourth Amended Complaint seeks to avoid and recover fraudulent transfers
made to the Kingate Funds. In order to do so, the Trustee must demonstrate either that the
Kingate Funds had actual knowledge that no securities were trades by BLMIS, or that the
Kingate Funds subjectively believed that there was a high probability of fraud at BLMIS
and deliberately took steps to avoid learning the fact of that fraud. The U.S. Bankruptcy
Court for the Southern District of New York determined that the Trustee’s Fourth Amended
Complaint plausibly alleges such actual knowledge and willful blindness and that the
Trustee may impute the knowledge of the Kingate Funds’ agents to the Kingate Funds.
Accordingly, Salahuddin’s testimony regarding concerning Tremont’s relationship with
KML and the resulting knowledge gained by Tremont as Kingate Global’s agent will be
used as evidence at trial to demonstrate the knowledge of the Kingate Funds.

Request for Documents

It is hereby requested that Salahuddin be compelled to make the following documents
available for inspection and copying by the Trustee’s legal representatives:

1. Any versions, amendments, riders, appendices, or other changes or additions to the
Services Agreement between FIM Management Ltd. and Kingate Management Ltd. dated
September 13, 2007 (“Services Agreement”), a copy of which is attached hereto as Exhibit B.
The Services Agreement purports to govern the services to be provided by Salahuddin to FIM, as
referenced in the email chain between Tom Healy, Christopher Wetherhill, Michelle Tuckett,
Philip Niel, and James Keyes, a copy of which is attached hereto as Exhibit C.

2. Any correspondence related to the Services Agreement.

3. Any emails concerning an employment contract for Salahuddin with either FIM or KML,

whether written or oral, and/or the terms of her employment.

11
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PROCEDURES TO BE FOLLOWED

It is requested that:

1.

10.

Both United States and Irish counsel for Plaintiff and Defendants be permitted to be
present at the examination throughout;

Plaintiff, through counsel of his choosing, be permitted to conduct the examination
and re-examination of the witness;

Defendants, through counsel of their choosing, be permitted to conduct the
cross-examination of the witness;

The examination be given under oath or affirmation;

The examination be conducted pursuant to the U.S. Federal Rules of Civil Procedure,
and any and all objections made during the examination, except those relating to Irish
law, be adjudged by this Court;

The examination be recorded via video and transcribed by a reputable firm of
transcribers;

The transcript of the examination be provided to Eugene F. Collins at the address
appearing below;

The examination to take place at the offices of Eugene F. Collins at Temple
Chambers, 3 Burlington Road, Dublin 4, Ireland, D04 RD68; or such other venue as
is convenient and agreed between the parties and the deponent;

The examination take place on a date and time as may be agreed upon between the
examiner, Salahuddin, and counsel for the parties, and in all events prior to
July 12, 2018; and

In scheduling the deposition, the Applicant’s representatives will work with the
deponent in an effort to accommodate her schedule and minimise any inconvenience.

COSTS

All fees and costs incurred in the execution of this Letter Rogatory shall be borne by

Plaintiff.

12
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CONCLUSION

This Court expresses its appreciation for this assistance and states that the courts of the
United States are authorized by statute, section 1782 of Title 28 of the United States Code, to
extend similar assistance to the tribunals of the Republic of Ireland and shall be ready and
willing to provide reciprocal assistance in a similar case when required.

The Court extends to the judicial authorities of the Republic of Ireland the assurances of
the highest consideration.

Dated: New York, New York

The Honorable Stuart M. Bernstein
United States Bankruptcy Judge

13
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Baker & Hostetler LLP
45 Rockefeller Plaza

New York, NY 10111
Telephone: (212) 589-4200
Facsimile: (212) 589-4201
David J. Sheehan
Geraldine E. Ponto
Gonzalo S. Zeballos
Michelle R. Usitalo

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,

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,

Plaintiff, Adv. Pro. No. 09-1161 (SMB)
V.
FEDERICO CERETTI, CARLO GROSSO, KINGATE | EOURTH AMENDED COMPLAINT

GLOBAL FUND, LTD., KINGATE
EURO FUND, LTD., KINGATE MANAGEMENT
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LIMITED, FIM ADVISERS LLP, FIM LIMITED,
CITI HEDGE FUND SERVICES LIMITED, FIRST
PENINSULA TRUSTEES LIMITED,
INDIVIDUALLY AND AS TRUSTEE OF THE
ASHBY TRUST, THE ASHBY TRUST, ASHBY
INVESTMENT SERVICES LIMITED, ALPINE
TRUSTEES LIMITED, INDIVIDUALLY AND AS
TRUSTEE OF EL PRELA TRUST, PORT OF
HERCULES TRUSTEES LIMITED,
INDIVIDUALLY, AND AS TRUSTEE OF EL
PRELA TRUST, EL PRELA TRUST, EL PRELA
GROUP HOLDING SERVICES, ASHBY HOLDINGS
SERVICES LIMITED, EL PRELA TRADING
INVESTMENTS LIMITED, and HSBC BANK
BERMUDA LIMITED,

Defendants.

Plaintiff Irving H. Picard (the “Trustee”), as trustee for the liquidation of the business of
Bernard L. Madoff Investment Securities LLC (“BLMIS”) under the Securities Investor
Protection Act, 15 U.S.C. §§ 78aaa, et seq. (“SIPA”)," and the substantively consolidated estate
of Bernard L. Madoff (“Madoff,” and with BLMIS, “Debtors”), by the Trustee’s undersigned
counsel, for his Fourth Amended Complaint (“Complaint”) states:

. NATURE OF PROCEEDING

1. As is now well known, Madoff conducted a Ponzi scheme previously unparalleled
in scale, scope, and duration. Madoff did not accomplish this alone. Madoff sustained his Ponzi
scheme for decades with capital infusions from around the globe. Included among the complex
web of interconnected people and financial institutions that ensured capital infusions to BLMIS

were Federico Ceretti (“Ceretti”) and Carlo Grosso (“Grosso”) and their Madoff feeder funds,

! Hereinafter, applicable sections of SIPA shall be cited as SIPA § , and omit reference to title 15, United States
Code.
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Kingate Global Fund, Ltd. (“Kingate Global”) and Kingate Euro Fund, Ltd. (“Kingate Euro,”
and with Kingate Global, the “Kingate Funds”).

2. In 1994, Ceretti and Grosso established Kingate Global. Ceretti and Grosso first
sold shares in Kingate Global in March 1995, investing the subscription moneys exclusively with
BLMIS. In 2000, Ceretti and Grosso established Kingate Euro, which sold subscriptions in
Euros for investment with BLMIS.

3. Since their inception, the Kingate Funds deposited a combined total of
approximately $1.7 billion with BLMIS and over time withdrew nearly $1 billion from BLMIS.
The withdrawn funds were customer property and are avoidable transfers that the Trustee seeks
to recover for equitable distribution.

4, In 1994, contemporaneously with the formation of Kingate Global, Ceretti and
Grosso established Kingate Management Limited (“Kingate Management”), which the Kingate
Funds appointed as manager of the Kingate Funds. Kingate Management collected over $300
million in management fees as manager of the Kingate Funds.

5. The Kingate Funds and Kingate Management then appointed FIM Limited and
later FIM Advisers LLP (“FIM Advisers,” and with FIM Limited, “FIM”), among other things,
to advise and consult with Kingate Management concerning the Kingate Funds. FIM and
Kingate Management, collectively referred to as the “Management Defendants,” are directly or
beneficially owned and controlled by Ceretti and Grosso.

6. The Kingate Funds, Ceretti, Grosso, the Management Defendants, and Citi Hedge
Fund Services Limited (“Citi Hedge”), as administrator of the Kingate Funds, received account
statements, trade confirmations, and other sources of information clearly demonstrating that

BLMIS’s performance resulted from impossible, highly suspect, and illegitimate “trades.”
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7. Although the defendants are separate entities, they operated in unison to
collectively profit from Madoff’s Ponzi scheme knowing that the “returns” reported by BLMIS
could not have resulted from legitimate securities trading. The interests of all defendants were
aligned, with each defendant benefitting by increasing the Kingate Funds’ assets under
management solely for investment with BLMIS.

8. BLMIS made initial transfers to, or for the benefit of, the Kingate Funds of at
least $926,351,905, of which the Kingate Funds subsequently transferred hundreds of millions of
dollars to the other defendants. The Trustee brings this action to avoid and recover the initial
transfers from BLMIS to the Kingate Funds and the subsequent transfers received by the other
defendants. Every dollar the defendants received directly or indirectly from BLMIS is customer
property that must be returned to the estate for equitable distribution under SIPA.

1. JURISDICTION AND VENUE

9. This is an adversary proceeding commenced in this Court, in which the main
underlying SIPA proceeding, No. 08-01789 (SMB) (the “SIPA Proceeding™), is pending. The
SIPA Proceeding was originally brought in the United States District Court for the Southern
District of New York (the “District Court™) as Securities Exchange Commission v. Bernard L.
Madoff Investment Securities LLC, et al., No. 08 CV 10791 (the “District Court Proceeding”),
and has been referred to this Court. This Court has jurisdiction over this adversary proceeding
under 28 U.S.C. § 1334(b) and (e)(1), and SIPA § 78eee(b)(2)(A) and (b)(4).

10.  This is a core proceeding under 28 U.S.C. § 157(b)(2)(A), (B), (F), (H), and (O).
The Trustee consents to the entry of final orders or judgment by this Court if it is determined that
consent of the parties is required for this Court to enter final orders or judgments consistent with
Article 111 of the U.S. Constitution.

11.  Venue in this district is proper under 28 U.S.C. 88 1391(b) and 1409.
4
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12. This adversary proceeding is brought under SIPA 88 78fff(b) and 78fff-2(c)(3),
11 U.S.C. §8 105(a), 502(a) and (b), 544(b), 547, 548(a), 550(a), and 551,” the New York
Fraudulent Conveyance Act (N.Y. Debt. & Cred. Law (“NYDCL”) 88 270 et seq. (McKinney
2012)), and other applicable law.

I11.  BACKGROUND, THE TRUSTEE AND STANDING

13.  On December 11, 2008 (the “Filing Date), Madoff was arrested by federal agents
for criminal violations of federal securities laws, including securities fraud, investment adviser
fraud, and mail and wire fraud. Contemporaneously, the Securities and Exchange Commission
(“SEC”) commenced the District Court Proceeding, which is pending in the District Court. The
SEC’s complaint alleges that Madoff and BLMIS engaged in fraud through the investment
adviser activities of BLMIS.

14.  On December 12, 2008, the Honorable Louis L. Stanton of the District Court
entered an order that appointed Lee S. Richards as receiver for the assets of BLMIS.

15.  On December 15, 2008, pursuant to SIPA § 78eee(a)(4)(A), the SEC consented to
combining its action with an application by the Securities Investor Protection Corporation
(“SIPC”). Thereafter, pursuant to SIPA § 78eee(a)(4)(B), SIPC filed an application in the
District Court alleging, among other things, that BLMIS could not meet its obligations to
securities customers as they came due and its customers needed the protections afforded by
SIPA.

16.  Also on December 15, 2008, Judge Stanton granted SIPC’s application and

entered an order, that;

2 Hereinafter, applicable sections of title 11, United States Code (the “Bankruptcy Code”), shall omit reference to
title 11.
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a. removed the receiver and appointed the Trustee for the liquidation of the
business of BLMIS under SIPA § 78eee(b)(3);

b. appointed Baker & Hostetler LLP as counsel to the Trustee under SIPA
§ 78eee(b)(3); and

C. removed the case to this Court pursuant to SIPA § 78eee(b)(4).

17. By orders dated December 23, 2008 and February 4, 2009, respectively, this
Court approved the Trustee’s bond and found that the Trustee was a disinterested person.

18.  On April 13, 2009, an involuntary bankruptcy petition was filed against Madoff,
and on June 9, 2009, this Court substantively consolidated the chapter 7 estate of Madoff into the
SIPA Proceeding.

19.  Ataplea hearing on March 12, 2009 (the “Plea Hearing”), in the case captioned
United States v. Madoff, Case No. 09-CR-213(DC), Madoff pleaded guilty to an 11-count
criminal information filed against him by the United States Attorney for the Southern District of
New York. At the Plea Hearing, Madoff admitted he “operated a Ponzi scheme through the
investment advisory side of [BLMIS].” (Plea Hr’g Tr. at 23: 14-17.)

20.  Ataplea hearing on August 11, 2009, in the case captioned United States v.
DiPascali, Case No. 09-CR-764 (RJS), Frank DiPascali, a former BLMIS employee, pleaded
guilty to a ten-count criminal information charging him with participating in and conspiring to
perpetuate the Ponzi scheme. DiPascali admitted that no purchases or sales of securities took
place in connection with BLMIS customer accounts and that the Ponzi scheme had been ongoing
at BLMIS since at least the 1980s.

21.  Atapleahearing on November 21, 2011, in the case captioned United States v.
Kugel, Case No. 10-CR-228 (LTS), David Kugel, a former BLMIS trader and manager, pleaded

guilty to a six-count criminal information charging him with securities fraud, falsifying the
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records of BLMIS, conspiracy, and bank fraud. Kugel admitted to helping create false,
backdated trades in BLMIS customer accounts beginning in the early 1970s.

22.  Ataplea hearing on December 20, 2012, in the case captioned United States v.
Peter Madoff, Case No. 10-CR-228 (LTS), Peter Madoff, Madoff’s brother and BLMIS’s chief
compliance officer, pleaded guilty to a two-count criminal information charging him with
falsifying records and conspiracy to commit securities fraud.

23. The Trustee is using his authority under SIPA and the Bankruptcy Code to avoid
and recover payouts of fictitious profits and other transfers made by the Debtors to customers
and others to the detriment of defrauded, innocent customers whose money was consumed by the
Ponzi scheme. Absent that and other recovery actions, the Trustee cannot satisfy the customer
claims described in subparagraphs (A) through (D) of SIPA § 78fff-2(c)(1).

IV. THE PONZI SCHEME

24, Madoff founded BLMIS in or about 1960 as a sole proprietorship, and on January
1, 2001, he formed it as a limited liability company under the laws of the State of New York.

For most of its existence, BLMIS operated from its principal place of business at 885 Third
Avenue, New York, New York. Madoff, as founder, sole owner, chairman, and chief executive
officer, operated BLMIS with several family members and other employees, some of whom have
pleaded guilty to helping Madoff carry out the fraudulent scheme. BLMIS had three business
units: investment advisory (the “IA Business”), market making, and proprietary trading.

25.  Beginning in the 1990s, Madoff outwardly ascribed the IA Business’s consistent
investment success to his “split-strike conversion” (“SSC”) investment strategy. Madoff
generally promised investors that their funds would be invested in a basket of common stocks
within the Standard & Poor’s 100 Index (“S&P 100 Index™), which is a collection of the 100

largest publicly traded companies, as determined by Standard & Poor’s Index Committee. The

7
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basket of stocks was designed to mimic the movement of the S&P 100 Index. Because Madoff
claimed that he would carefully time purchases and sales to maximize value, customer funds
would intermittently be out of the market. During those times, Madoff claimed that the funds
were invested, directly or indirectly, in U.S. Treasury securities (“Treasury Bills”). There is no
record of BLMIS clearing a single purchase or sale of securities in connection with the SSC
strategy at the Depository Trust & Clearing Corporation, the clearing house for such
transactions, or any other trading platform on which BLMIS could have traded securities. There
are no other BLMIS records that demonstrate that BLMIS traded securities in connection with
the SSC strategy.

26.  The second part of the SSC strategy involved selling call options and buying put
options on the S&P 100 Index; this is commonly referred to as a “collar.” Madoff purported to
purchase and sell option contracts to control the downside risk of price changes in the basket of
stocks correlated to the performance of the S&P 100 Index. All options relating to the
companies within the S&P 100 Index, including options based upon the S&P 100 Index itself,
clear through the Options Clearing Corporation (“OCC”). The OCC has no records showing that
BLMIS’s A Business cleared any trades in any exchange-listed options.

27.  Atthe Plea Hearing, Madoff admitted that BLMIS purchased none of the
securities it claimed to have purchased for A Business customers.

28. Madoff operated the IA Business as a Ponzi scheme. The money received from
IA Business customers was not set aside to buy securities or options, as Madoff claimed, but
instead was used primarily to make distributions to, or payments for, other customers. The
falsified monthly account statements made it appear that the A Business accounts included

substantial gains on customers’ principal investments. In reality, BLMIS had not invested its
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customers’ funds but paid customers based upon the inflated amounts reflected in their fake
account statements as if those amounts were genuine. The money sent to BLMIS for investment
was used to keep the fraudulent scheme operating and to enrich Madoff, his associates, and
others, until December 2008, when requests for redemptions overwhelmed the flow of new
investments and caused the inevitable collapse of the Ponzi scheme.

29. BLMIS did not register as an investment adviser with the SEC until August 2006.
At that time, BLMIS filed with the SEC Form ADV (Uniform Application for Investment
Adviser Registration) representing, among other things, that BLMIS had 23 customer accounts
and assets under management of $11.7 billion. Thereafter, BLMIS filed Form ADV annually
with the SEC, the latest of which was filed in January 2008. It represented that BLMIS had 23
customer accounts with assets under management of $17.1 billion. In fact, at that time BLMIS
had over 4,900 active customer accounts with a purported value of approximately $68 billion
under management.

30. BLMIS’s auditor was Friehling & Horowitz, CPA, P.C. (“Friehling &
Horowitz”), a three-person accounting firm in Rockland County, New York. Of the three
employees at the firm, one employee was an administrative assistant and one was a semi-retired
accountant living in Florida. On or about November 3, 2009, David Friehling, the sole
proprietor of Friehling & Horowitz, pleaded guilty to filing false audit reports for BLMIS and
filing false tax returns for Madoff and others.

31.  Atall relevant times, BLMIS’s liabilities were a minimum of millions, and at
times billions, of dollars greater than its assets. BLMIS was insolvent because (i) its assets were
worth less than the value of its liabilities; (ii) it could not meet its obligations as they came due;

and (iii) at the time of the transfers alleged herein, BLMIS was left with insufficient capital.
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V. DEFENDANTS
A. Ceretti and Grosso

32. Ceretti is an Italian national residing in the United Kingdom and maintains an
address at 37 Queens Gate Gardens, London, SW7 5RR, United Kingdom.

33. Grosso is an Italian national residing in the United Kingdom and maintains an
address at 22 Cathcart Road, London SW10 9NN, United Kingdom.

34, Between them, Ceretti and Grosso have over 60 years of experience in the
securities industry.

35. In 1981, Grosso founded FIM Limited in London, and he remains its executive
chairman.

36. In 2004, Ceretti and Grosso co-founded FIM Advisers. Grosso is FIM Advisers’
executive chairman and chief investment officer. Ceretti is FIM Advisers’ chief executive
officer.

37. In 2005, at the direction of Ceretti and Grosso, FIM (USA) Inc. (“FIM (USA)”)
was incorporated under the laws of the State of Delaware, with a principal place of business in
New York, New York.

B. The Kingate Funds

38.  Kingate Global is registered as an international business company organized
under the laws of the British Virgin Islands with a registered address at Bison Court, P.O. Box
3460, Road Town, Tortola, British Virgin Islands.

39.  According to BLMIS’s records, on or about March 2, 1994, Kingate Global
opened an account with BLMIS designated 1FN061 (the “Kingate Global Account”), and signed

and delivered to BLMIS in New York a Customer Agreement, Option Agreement, and Trading
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Authorization Limited to Purchases and Sales of Securities and Options on or about July 4, 1994,
The Kingate Global Account was open when Madoff was arrested on December 11, 2008.

40. Kingate Euro is registered as an international business company organized under
the laws of the British Virgin Islands with a registered address at Bison Court, P.O. Box 3460,
Road Town, Tortola, British Virgin Islands.

41.  According to BLMIS’s records, on or about January 1, 1996, BLMIS opened an
account designated 1FN086 as a sub-fund of Kingate Global to handle investments made in
Deutsche Marks. In April 2000, Ceretti and Grosso created Kingate Euro, which assumed the
rights to the sub-fund’s account at BLMIS, to handle investments denominated in Euros. On or
about April 27, 2000, Kingate Euro signed and delivered to BLMIS in New York, a Customer
Agreement, Option Agreement, and Trading Authorization Limited to Purchases and Sales of
Securities and Options.

42.  Although the Kingate Funds were separate companies with separate boards of
directors, they were part of an enterprise created by Ceretti and Grosso to invest with BLMIS.
Shareholders of the Kingate Funds did not participate in the Kingate Funds’ business affairs.

43.  The Kingate Funds are in liquidation proceedings in the British Virgin Islands and
Bermuda. By separate Orders, both dated June 4, 2009, the Eastern Caribbean Supreme Court in
the High Court of Justice of the Virgin Islands (“BVI Court”) appointed William R. Tacon and
Richard F. Fogerty as joint liquidators of the Kingate Funds. On October 5, 2009, the Supreme
Court of Bermuda (“Bermuda Court™) appointed Mr. Tacon, Mr. Fogerty, and John McKenna as
joint liquidators. Upon the resignation of Mr. Fogerty, on March 15, 2012, the BVI Court

appointed Stuart C.E. Mackellar to act as a liquidator in Mr. Fogerty’s place. On July 25, 2012,

11
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the Bermuda Court appointed Mr. Mackellar to act as a liquidator of the Kingate Funds in place
of Mr. Fogerty.

C. The Management Defendants

44, Kingate Management is a corporation organized on February 24, 1994, under the
laws of Bermuda, with a registered address at 2 Reid Street, Hamilton HM11, Bermuda.

45.  Ceretti and Grosso beneficially owned and controlled Kingate Management.

46. By an agreement dated in or around November 1994, Kingate Global appointed
Kingate Management as its manager. By an agreement dated May 1, 2000, Kingate Euro
appointed Kingate Management as its manager.

47. Each year the Kingate Funds prepared a report for shareholders titled
“Information Memorandum,” containing information regarding the corporate structure, policies,
and investment strategy of each of the Kingate Funds. The May 1, 2000 Information
Memorandum described Kingate Management’s duties to include selecting the Kingate Funds’
sole investment adviser, i.e., BLMIS, and arranging accounting and administrative services for
the Kingate Funds.

48. Kingate Management is in a liquidation proceeding in Bermuda. On March 2,
2012, the Bermuda Court ordered that Kingate Management be wound up and appointed The
Official Receiver of Bermuda Stephen Lowe, as liquidator.

49, FIM Limited is an asset management company incorporated by Grosso under the
laws of the United Kingdom. It has a registered address at 62 Wilson Street, London EC2A
2BU, United Kingdom.

50. FIM Advisers is a limited liability partnership formed, controlled, and owned by
Ceretti and Grosso. It was formed under the laws of the United Kingdom with a registered

address at 62 Wilson Street, London EC2A 2BU, United Kingdom.
12
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51. FIM Limited provided consultancy services to Kingate Management from 1994
until 2005. On August 1, 2005, Kingate Management entered into a contract with FIM Advisers
to provide consultancy services to Kingate Management for the Kingate Funds.

52. FIM Limited provided distribution services to Kingate Management from 2001
until 2005. On August 1, 2005, Kingate Management entered into a contract with FIM Advisers
to provide distribution services to Kingate Management for the Kingate Funds.

53. Of the 18 investment funds that FIM managed, 14 were invested in the Kingate
Funds on the recommendation of FIM.

D. Ceretti Companies

54, El Prela Trust: El Prela Trust is a trust formed in or about April 1994, under the

laws of the Island of Jersey. On August 17, 2006, the laws of the British Virgin Islands was
designated as the governing law for El Prela Trust. Ceretti and his family members are
beneficiaries of El Prela Trust.

55. El Prela Group: El Prela Group Holding Services Limited (“El Prela Group”) is

a limited liability company incorporated under the laws of the British Virgin Islands, with a
registered address at Palm Grove House, P.O. Box 3186, Road Town, Tortola, British Virgin
Islands. Its registered agent is Moore Stephens International Services (BVI) Limited. El Prela
Group also has an administrative office c/o Moore Stephens Services SAM, L’Estoril, Bloc C, 31
Avenue Princess Grace, MC 38000, Monaco.

56. El Prela Trading: El Prela Trading Investments Ltd. (“El Prela Trading”) is a

limited liability company incorporated under the laws of the British Virgin Islands with a
registered address at Palm Grove House, P.O. Box 3186, Road Town, Tortola, British Virgin

Islands. Its registered agent is Moore Stephens International Services (BVI) Limited. El Prela
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Trading also has an administrative office c/o Moore Stephens Services SAM, L’Estoril, Bloc C,
31 Avenue Princess Grace, MC 38000, Monaco.

57.  Alpine Trustees: Alpine Trustees Ltd. (“Alpine Trustees”) is a limited liability

company incorporated under the laws of Liberia with a registered address at 80 Broad Street,
Monrovia, Liberia. Alpine Trustees acted as trustee to the El Prela Trust from 1994 to 2006.

58. Port of Hercules: Port of Hercules Trustees Limited (“Port of Hercules”) is a

limited liability company incorporated under the laws of the British Virgin Islands with a
registered address at Palm Grove House, P.O. Box 3186, Road Town, Tortola, British Virgin
Islands. Its registered agent is Moore Stephens International Services (BVI) Limited. Port of
Hercules has acted as trustee to EI Prela Trust since 2006.

59. El Prela Trust was a 50% owner of Kingate Management. In or about January
2008, Ceretti created El Prela Trading and EI Prela Group, both of which were wholly owned by
El Prela Trust. On March 31, 2008, Ceretti transferred to El Prela Group all of the shares of
Kingate Management held by El Prela Trust.

60.  Since 2001, Kingate Management transferred at least $147 million into one or
more bank accounts held by each of El Prela Trust, El Prela Group, Alpine Trustees, Port of
Hercules, and EI Prela Trading (collectively, the “Ceretti Companies™).

61.  Ceretti created El Prela Trust, El Prela Group, and El Prela Trading to hold title to
assets for the benefit of Ceretti and his family members. The Ceretti Companies have no
interests adverse to the interests of Ceretti, and their interests are aligned.

62.  Certain of the Ceretti Companies invested, directly or indirectly, at least $19

million, in the Kingate Funds.
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E. Grosso’s Companies

63.  Ashby Trust: Ashby Trust is a trust formed in March 1994 under the laws of the
Island of Jersey. On May 17, 2011, the laws of the British Virgin Islands were designated as the
governing law for Ashby Trust. Grosso and his family members are the beneficiaries of Ashby
Trust.

64.  Ashby Holdings: Ashby Holdings Services Ltd. (“Ashby Holdings™) is a limited

liability company incorporated under the laws of the British Virgin Islands with a registered
address at Palm Grove House, P.O. Box 3186, Road Town, Tortola, British Virgin Islands. Its
registered agent is Moore Stephens International Services (BV1) Limited. Ashby Holdings also
has an administrative office c/o Moore Stephens Services SAM, L’Estoril, Bloc C, 31 Avenue
Princess Grace, MC 38000, Monaco.

65.  Ashby Investment: Ashby Investment Services Limited (“Ashby Investment”) is

a limited liability company incorporated under the laws of the British Virgin Islands with a
registered address at Palm Grove House, P.O. Box 3186, Road Town, Tortola, British Virgin
Islands. Its registered agent is Moore Stephens International Services (BVI) Limited. Ashby
Investment also has an administrative office c/o Moore Stephens Services SAM, L’Estoril, Bloc
C, 31 Avenue Princess Grace, MC 38000, Monaco.

66. First Peninsula: First Peninsula Trustees Ltd. (“First Peninsula™) is a limited

liability company incorporated under the laws of Liberia with a registered address of 80 Broad
Street, Monrovia, Liberia. First Peninsula acts as trustee to Ashby Trust.

67.  Ashby Trust was a 50% owner of Kingate Management. In or about November
2007, Grosso created Ashby Holdings and Ashby Investment, both of which were wholly owned
by Ashby Trust. On March 31, 2008, Grosso transferred to Ashby Holdings all of the shares of

Kingate Management held by the Ashby Trust. Upon written instructions from Grosso on
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August 29, 1996, and March 24, 2000, to First Peninsula, it transferred certain shares of Kingate
Management to Alpine Trustees.

68.  Since 2001, Kingate Management transferred at least $149 million into one or
more bank accounts held by Ashby Trust, Ashby Holdings, Ashby Investment, and First
Peninsula (collectively, the “Grosso Companies,” and with the Ceretti Companies, the “Ceretti
and Grosso Companies”).

69.  Grosso controls the business and investment decisions for the Grosso Companies.
Certain of the Grosso Companies invested at least $22 million, directly and indirectly, in the
Kingate Funds. In October 2007, upon instructions from Grosso to Ashby Trust, it redeemed its
entire holdings of Kingate Global.

70.  The Grosso Companies have no interests adverse to the interests of Grosso, and
their interests are aligned. Ceretti and Grosso authorized the flow of funds into and out of bank
accounts opened in Monaco, Bermuda, Guernsey, Island of Jersey, and Switzerland by Port of
Hercules, Alpine Trustees, and First Peninsula for Ashby Trust and EI Prela Trust.

71.  Ceretti and Grosso are beneficial owners of El Prela Trust, EI Prela Group, El
Prela Trading, Ashby Trust, Ashby Holdings, and Ashby Investment.

F. The Administrator

72, Citi Hedge: Citi Hedge, formerly known as BISYS Hedge Fund Services
Limited (“BISYS”) and Hemisphere Management Limited (“Hemisphere™), is incorporated
under the laws of Bermuda with a registered address at 9 Church Street, P.O. Box HM 951,
Hamilton HM11, Bermuda.

73. In 1994, Kingate Global, Kingate Management, and Hemisphere entered into an

agreement appointing Hemisphere the administrator of Kingate Global. On May 1, 2000,
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Kingate Euro, Kingate Management, and Hemisphere entered into an agreement appointing
Hemisphere the administrator of Kingate Euro.

74. Christopher Wetherhill (*Wetherhill”) founded Hemisphere and was its chief
executive officer and president from 1981 to 2000. Wetherhill was a director of the Kingate
Funds from their formation until 2008. Wetherhill was an officer of Hemisphere at the same
time he was a director of the Kingate Funds.

75. On March 22, 2002, BISYS Group, Inc., BISYS’s parent, acquired Hemisphere
and renamed it BISYS.

76.  OnJune 1, 2007, the Kingate Funds and BISYS entered into agreements
appointing BISYS as administrator for the Kingate Funds. In or around August 2007, Citi
Hedge acquired BISYS and became administrator to the Kingate Funds.

77. The agreements among the Kingate Funds, Kingate Management, Hemisphere,
BISYS, and Citi Hedge with respect to administration of the Kingate Funds are collectively
referred to as the “Administration Agreements.”

78. Hemisphere and BISYS acted as registrar to each of the Kingate Funds pursuant
to agreements effective May 1, 2000 and January 1, 2002. When Citi Hedge acquired BISYS in
2007, Citi Hedge became registrar of the Kingate Funds.

G. The Custodian

79. Bank Bermuda: HSBC Bank Bermuda Limited, f/k/a Bank Bermuda Limited

(“Bank Bermuda”), is a banking institution with a registered address at 6 Front Street, Hamilton,
Bermuda.
80. Kingate Global and Kingate Euro entered into custodian agreements with Bank

Bermuda’s predecessor, the Bank of Bermuda Limited, on March 1, 1994 and May 1, 2000,
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respectively, under which Bank Bermuda agreed to serve as custodian of the Kingate Funds’
cash assets.

H. This Court Has Personal Jurisdiction Over All Defendants

81.  This Court has personal jurisdiction over all defendants under Rule 302 of the
New York Civil Practice Law and Rules (Mckinney 2003) (“N.Y. C.P.L.R.”), and Rule 7004 of
the Federal Rules of Bankruptcy Procedure because the defendants: (i) have intentionally taken
full advantage of the rights, benefits, and privileges of conducting business and/or transactions in
the State of New York; (ii) purposely availed themselves of the laws of the State of New York by
undertaking significant commercial activities in New York and by receiving customer property
to their benefit; (iii) derived significant revenue from New York; and (iv) maintained minimum
contacts with New York in connection with the Trustee’s claims. Defendants derived substantial
revenue from direct or indirect investments with BLMIS in New York, and they expected or
should have reasonably expected their activities would have consequences in New York.

82. Defendants knew and intended that investments in the Kingate Funds would be
transferred to BLMIS in New York to be handled at Madoff’s discretion through BLMIS. All
defendants intended to, and did, profit from U.S.-based and N.Y .-based activities.

83.  All defendants and/or their agents communicated directly with BLMIS in New
York or with FIM (USA) in New York. Kingate Management acted as agent for the Kingate
Funds. FIM acted as agent for Kingate Management in connection with Kingate Management’s
duties on behalf of the Kingate Funds. According to the Administration Agreements, Citi Hedge
acted as agent for the Kingate Funds. Ceretti and Grosso, as beneficial owners and/or creators of
the Management Defendants, the Kingate Funds, and certain of the Ceretti and Grosso

Companies, acted as agents for all of those defendants.
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84. FIM Advisers and FIM (USA) actively marketed FIM Advisers’ services from
the United States. FIM (USA) also performed research functions in New York on behalf and
under the direction of FIM Advisers, FIM Limited, Kingate Management, and Ceretti and
Grosso.

85. Employees of FIM (USA) promoted FIM in the United States by referring several
of the Kingate Funds’ shareholders to FIM. Certain employees of FIM Advisers were also
employees of FIM (USA). According to the New York Department of State, FIM (USA) was
terminated on June 17, 2009.

86.  Ceretti and Grosso transacted business in New York as the agents for the Ceretti
and Grosso Companies. Ceretti and Grosso authorized the transfer of funds to and from New
York bank accounts for their personal benefit. For example, on or about March 31, 2008, Grosso
authorized Ashby Holdings to transfer $5 million to a bank account in New York. The Ceretti
and Grosso Companies routinely received funds originating from New York and derived
substantial revenue from such funds.

87.  Acting on behalf of all defendants, Ceretti and Grosso met with Madoff in New
York, including at BLMIS, on multiple dates.

88.  The Kingate Funds used New York banks to deposit funds with BLMIS,
transferring investor funds to, and obtaining moneys from, the BLMIS account at JPMorgan
Chase & Co., Account #XXXXXXxXxxxx703 (the “703 Account”).

89.  The Kingate Funds transacted and conducted business in New York by, among
other things, investing all of the assets of the Kingate Funds with BLMIS in New York. Kingate
Management paid fees to FIM Limited at FIM Limited’s account with Brown Brothers Harriman

& Co. in New York, New York.
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90. On or about July 2, 2009, Kingate Global filed Customer Claim No. 15359 and
Kingate Euro filed Customer Claim No. 15358 (collectively, the “Customer Claims”) with the
Trustee.

91. Citi Hedge is an affiliate of Citigroup, Inc., and Citi Hedge Fund Services, Inc., a
Delaware corporation registered to do business in New York with a registered address at 3435
Stelzer Road, Columbus, Ohio 432109.

92. Bank Bermuda used New York banks to transfer funds into BLMIS, transferring

investor moneys into, and receiving moneys from, the 703 Account.

V1.  CERETTI’S, GROSSO’S AND THE KINGATE FUNDS’ ROLE IN MADOFF’S
FRAUD

A. The Kingate Funds Enabled Madoff’s Expansion Into New Parts Of Europe

93.  The Kingate Funds were part of BLMIS’s expansion to European investors.

94, In the early 1990s, Sandra Manzke (“Manzke”), a hedge fund manager then
affiliated with Tremont (Bermuda) Limited (“Tremont”), introduced Ceretti and Grosso to
Madoff.

95. In 1993, Madoff informed fund managers, including Manzke, that going forward
BLMIS would only accept institutional investors as customers for its |A Business. Manzke
formed the Tremont Broad Market Fund Limited as a domestic investment fund, and Ceretti and
Grosso joined with Manzke to create Kingate Global as a foreign investment fund.

96.  The Kingate Funds were single-purpose funds created by Ceretti and Grosso to
solicit investors for BLMIS primarily from continental Europe, principally in Italy and
Switzerland. Ceretti and Grosso prepared, authorized, or otherwise participated in the

presentation of the Kingate Funds’ public materials, such as solicitation materials, fact sheets and
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other materials sent to shareholders to encourage investments in the Kingate Funds. Major
international financial institutions such as HSBC, Grupo BBVA, Banque Privee Edmond de
Rothschild, and Anglo Irish Bank invested with BLMIS through the Kingate Funds.

97.  The Kingate Funds also offered other fund managers without access to BLMIS an
opportunity to invest with BLMIS. For example, Reliance Management (BVI) Limited, the
manager of Defender Limited,* a separate BLMIS feeder fund, first gained access to BLMIS for
its flagship fund, Reliance Multi-Adviser Fund Limited, through Kingate Global.

B. Ceretti’s And Grosso’s Close Personal And Business Relationships With
Madoff Provided Insights Into Madoff’s Fraudulent 1A Business

98.  Ceretti and Grosso were part of Madoff’s inner circle and had direct access to
him. Madoff publicly acknowledged as much, telling one potential investor that he did not meet
with investors, and the investor should meet with Grosso to learn about investment with BLMIS.

99. Grosso met with Madoff in New York or London at least two times a year.

During those meetings, and the frequent telephone conversations that occurred in between,
Grosso and Madoff discussed various matters, including the performance of BLMIS and the
Kingate Funds.

100. In 2001, at Madoff’s invitation, Grosso met with Madoff and DiPascali at
BLMIS’s office. The meeting included time spent on the 17" floor. The 17" floor was off limits
to all but a few BLMIS employees, select third parties, and Madoff family members. The
computers on the 17" floor were antiquated IBM AS 400 computers not connected to the internet

or even BLMIS’s internal network. Yet a handful of employees were purportedly executing

*The Trustee filed a separate action in the Bankruptcy Court against Defender Limited in Adversary Proceeding No.
10-05229 (Bankr. S.D.N.Y. 2010).
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billions of dollars of trades on a monthly, and sometimes daily, basis with such technology.
Grosso saw that Madoff’s 1A Business operated from this space.

101. Besides in-person meetings, Ceretti, Grosso, and/or FIM employees participated
in no fewer than 286 telephone calls to BLMIS from 2004 to 2008. Grosso was in close contact
with Madoff until the last days before Madoff confessed, speaking with Madoff at length on
December 2, 2008.

102. Ceretti’s and Grosso’s relationship with Madoff also included various social
engagements, such as dinners in London accompanied by their spouses.

103.  Ceretti and Grosso had close relationships not only with Madoff, but with other
members of Madoff’s inner circle. For example, in addition to the 286 phone calls to BLMIS,
between 2005 and 2008, Grosso exchanged 225 phone calls with Jonathan Greenberg of Cohmad
Securities Corp., an entity co-owned by Madoff that referred investors to BLMIS. Ceretti also
communicated with key feeder fund managers in Madoff’s circle. For example, in January 2005,
Ceretti communicated with Andrés Piedrahita of Fairfield Sentry Limited, a separate BLMIS
feeder fund, concerning Credit Suisse’s counseling its clients away from Madoff funds because
of risk concerns.

VIl. THE KINGATE FUNDS’ MULTI-LAYER MANAGEMENT STRUCTURE

104. When Ceretti and Grosso established the Kingate Funds, FIM Limited already
owned and managed several well-established investment funds. Instead of using one of FIM
Limited’s existing investment funds to invest with BLMIS, Ceretti and Grosso created the
Kingate Funds. Instead of FIM Limited directly managing the Kingate Funds, Ceretti and
Grosso created a new management company, Kingate Management.

105. Kingate Management never had over five employees.
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106. On or about March 1, 1995, Kingate Management and Tremont executed a co-
manager agreement with Kingate Global. Under that agreement, Kingate Management and
Tremont were obligated to evaluate and monitor BLMIS, arrange accounting and administrative
services, and provide all other necessary management services to Kingate Global.

107. The Kingate Funds did not charge performance fees. Shareholders in the Kingate
Funds were charged a management fee of 1.5% of the Kingate Funds’ net asset value, and that
fee was then split between co-managers, Kingate Management and Tremont. The Kingate Funds
paid Kingate Management a fee of 1% of the assets Kingate Management introduced to the
Kingate Funds, and Tremont a 0.5% fee on those same assets. If Tremont introduced the assets

to the Kingate Funds, it received the 1% fee and Kingate Management received the 0.5% fee.

108. Figure 1 below shows aggregate management fees in the amount of $323,767,406

paid by the Kingate Funds from 1997 to 2007:

Figure 1
Paid by Kingate Global Paid by Kingate Euro

Year (USD) (USD)

1997 3,187,062 276,643
1998 7,905,281 1,249,205
1999 13,114,676 2,646,787
2000 17,180,724 2,531,431
2001 22,646,088 4,614,543
2002 25,656,645 5,787,576
2003 28,495,194 7,698,704
2004 31,665,162 9,123,483
2005 34,017,453 10,463,664
2006 34,408,746 9,903,986
2007 38,783,479 12,410,873
Total 257,060,510 66,706,896

109. Figure 2 below reflects additional management fees amounting to $52,284,724,

paid by the Kingate Funds:
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Figure 2

Paid by Kingate Global

Year (USD)
1996 930,826
Jan - Nov 2008 37,270,793
Total 38,201,619

Paid by Kingate Euro

Year (USD)
1996 61,008
Jan - Apr 2001 1,174,125
Jan - Nov 2008 12,847,971
Total 14,083,105

110. On December 1, 1995, Kingate Management and the Kingate Funds appointed
FIM Limited to provide consulting services concerning financial and operational decisions
related to the Kingate Funds. FIM Limited received a monthly fee from the fees the Kingate
Funds paid to Kingate Management. FIM Advisers replaced FIM Limited as consultant in 2005.

111. Kingate Euro operated in the same manner as Kingate Global, but without
Tremont’s involvement.

112.  On April 23, 2001, the Kingate Funds and Kingate Management appointed FIM
Limited as a non-exclusive distributor for the Kingate Funds. In that capacity, FIM Limited
identified and solicited potential shareholders, introduced shareholders to Kingate Management,
maintained regular contact with shareholders, prepared marketing materials, and supervised
communications with prospective and existing shareholders. FIM Advisers replaced FIM
Limited as distributor in 2005.

113. Inor around 2005, Ceretti and Grosso caused Manzke to resign as director of

Kingate Global and terminated the co-manager relationship with Tremont.
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114. Onoraround January 1, 2006, Kingate Management executed another
management agreement with Kingate Global designating Kingate Management as the sole
manager. All co-manager agreements and management agreements between Kingate
Management and the Kingate Funds are collectively referred to as the “Management
Agreements.”

115. Kingate Management represented that it would review “the activity of the
investment adviser to ensure that it complies with the Funds’ investment guidelines and also [is]
undertaking all actions that might be necessary in the furtherance of the investment objectives of
the funds.”

116. The Information Memorandum provided to potential shareholders for each of the
Kingate Funds stated that Kingate Management “evaluates and monitors the Investment Advisor
[BLMIS] and, in general, provides all necessary management services to the Fund.”

117.  According to the 2006 Kingate Global Information Memorandum, FIM Advisers
“render[ed] consulting advice to [Kingate Management] with respect to certain aspects of the
Fund’s operational, administrative, marketing, accounting and legal matters.”

118. The Management Agreements between Kingate Management and the Kingate
Funds allowed Kingate Management to delegate its duties to FIM, except for Kingate
Management’s continuing obligation to verify the competence of FIM, as the delegate

performing Kingate Management’s duties.
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VIIl. CERETTI, GROSSO, THE KINGATE FUNDS, THE MANAGEMENT
DEFENDANTS, AND CITI HEDGE KNOWINGLY FACILITATED MADOFF’S
FRAUDULENT IA BUSINESS

A Efforts To Shield Madoff From Outside Scrutiny

119. Even though many of the Kingate Funds’ shareholders may have known the
Kingate Funds were exclusively invested with BLMIS, neither of the Kingate Funds disclosed
BLMIS or Madoff by name in the annual Information Memoranda sent to potential shareholders.

120. When asked by an investor if arrangements could be made for an introduction to
Madoff, Ceretti responded that was a “sticky issue.” In an email dated November 21, 2008, to
FIM Advisers’ employee Alessandro Albrighi, with a copy to Ceretti, Grosso responded to
concerns raised by an analyst regarding Madoff’s lack of transparency by explaining one of the
Kingate Funds’ roles: “[i]t is true that investors do not have direct access to Madoff, who
tolerates structures like Kingate to act as buffers between Madoff and investors.” FIM’s
investment committee considered a fund manager’s persistent refusal to meet investors as a sign
of a high probability of fraud. On at least one occasion, this circumstance prompted FIM to
recommend liquidating the holdings with the fund manager.

121. InJuly 2006, BISY'S noted a discrepancy in the net asset valuations of the
Kingate Funds. Shazieh Salahuddin at Kingate Management telephoned DiPascali for an
explanation. Salahuddin found DiPascali’s explanation unsatisfactory and expressed her concern
to Ceretti and Grosso. Rather than address Salahuddin’s concern, Ceretti instructed her that all
concerns should be raised with Kingate Management. Wetherhill did not resolve the discrepancy
but reassured Ceretti and Grosso by indicating Wetherhill had spoken with DiPascali.

B. FIM’s High Due Diligence Standards

122.  FIM promoted itself as having a high standard of due diligence. FIM Advisers’
website described it as “a leading alternative investment company . . . [with] more than twenty
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five years of experience in asset management, with almost fifteen years of advising and
managing portfolios of hedge funds.” The website further stated that “FIM’s investment model
is based upon a disciplined and structured approach to research, portfolio management, and risk
management. The model gives FIM a clear edge in the sourcing of new managers, in conducting
in-depth due-diligence, and in structuring portfolios.”

123. FIM undertook extensive due diligence by regular reviews of markets, strategies,
managers, and peer groups. FIM required its research specialists to conduct in-depth analysis
into every aspect of every potential investment. FIM subjected each portfolio to continuous
analysis to ensure that all risk factors were identified and controlled, and that all internal and
external management portfolio policies were followed. Risk management was integral to all of
FIM’s procedures to ensure “that the manager remains within his own investment limits, and that
the fund is being managed according to its stated objective, without developing unexpected risk
exposures or strategy drift.”

124. FIM employed what it referred to as “four limbs” of due diligence: qualitative,
legal, quantitative, and operational, with each limb having a dedicated team. Its operational and
legal due diligence abilities included monitoring “the effectiveness of the systems and
procedures used to value the investment portfolio, the independence of the pricing of the
portfolio, the effectiveness of the reconciliations performed” and the prime broker arrangement
with the fund. Its qualitative and quantitative analysis group monitored the risk of both the
portfolio and the individual funds within the portfolio. FIM’s portfolio management group
monitored financial information on a weekly basis and compiled it in a database.

125.  Under FIM’s standard procedures and using a FIM-created template, each due

diligence team had to create a report for every fund in its respective areas of expertise. Those
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four reports would then be combined to create a single report, usually 45-50 pages long that
would ultimately be presented to the investment committee. FIM spreadsheets applied a scoring
system for each of the various “limbs” of due diligence to assist the FIM analysts in evaluating
each fund. FIM would not invest in a fund until it completed those due diligence procedures.

126. If a FIM analyst had a concern with an investment, the issue was discussed and
more closely monitored, typically with weekly or bi-weekly contact with the fund manager. If a
concern persisted for three months, the investment committee’s policy was to redeem the
investment.

127.  Inan August 2007 report, FIM recommended liquidating an investment that its
analysts described as “too good to be true” and had *“a limited downside” that made them feel
“uneasy.” FIM records show that an investment adviser with lack of transparency, lack of
independent oversight, and operational issues, and an investment result with low correlation with
peer funds were causes for concern. Those characteristics also were present in BLMIS.

C. The Defendants Knew That FIM’s High Due Diligence Standards Were Not
Applied To BLMIS And The Kingate Funds

128.  FIM never created a “four limb” due diligence report for the Kingate Funds.

129. There were no substantive discussions of the Kingate Funds or BLMIS at FIM’s
investment committee meetings or monthly strategy meetings.

130. FIM’s due diligence included reporting on fund style, performance, operations,
returns, and relevant research for each active position held by its investment funds. A March
2008 FIM Long-Invest report on 31 holdings, including Kingate Global, had detailed information
on only 30 holdings; Kingate Global’s page is blank.

131. In March 2008, an investor emailed Kingate Management requesting a due

diligence questionnaire, presentation material, and monthly performance and exposure data.
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Ceretti and Grosso were the point of contact for questions relating to the business of the Kingate
Funds and/or BLMIS’s portfolio activity. Salahuddin forwarded the email to Grosso, Ceretti,
and Wetherhill, noting that Kingate Management does not have “half the things” requested, such
as a standard due diligence questionnaire.

132. Inanemail to an investor, Grosso acknowledged that “the Kingate Fund . . . has a
somewhat unusual structure, and that as a consequence, there are a number of operational D[ue]
D[iligence] points that may not be answered to your total satisfaction.” An email sent by Grosso
in November 2008 to FIM’s Head of Operational Due Diligence, Eric Lazear (“Lazear”),
acknowledged “[w]e have never done much [due diligence on Kingate], as it will be impossible
to go inside Madoff to do a proper D[ue] D[iligence].”

133.  After breaking news of Madoff’s fraud, Lazear wrote to Grosso:

I know we have to do what is right for FIM, but we need to be cognizant of how

this portrays our (FIM) process. [Kingate] is not a fund that went through our

normal diligence process and I think it should not be depicted as if it had. We all

worked hard to build our process to be the best in the industry, which I think it is,
and | do not want it to get out there that one slipped past us when it did not.

134. Ina December 12, 2008 email, Lazear stated that he believed BLMIS was a
“*scam” and that he had emailed Grosso “all the details” to support his beliefs before Madoff
confessed. He recounted telling Grosso that if Grosso did not own FIM and the Kingate Funds,
Lazear would have vetoed any investment with BLMIS.

D. Ceretti, Grosso, The Kingate Funds, And The Management Defendants

Knew That A Proper Audit Of The Kingate Funds By
PricewaterhouseCoopers Would Expose Major Badges Of Fraud At BLMIS

135.  Ceretti, Grosso, the Kingate Funds, and the Management Defendants knew as
early as 2000 that PricewaterhouseCoopers (“PwC”), the Kingate Funds’ auditor, relied solely on

reports from Madoff’s auditor and did not independently verify any information. Grosso knew
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that PwC only checked “the testing at Madoff” against the Kingate Funds’ records (also provided
by BLMIS).

136. Ina February 2008 email, Grosso conceded to Wetherhill that it “does look as
though the auditors have not looked at all into the matter of cash and cash movements [sic]
controls. Several questions have not been addressed . . ..” In a separate February 2008 email to
Wetherhill, Grosso expressed his concern that PwC might actually “start to ask all sort [sic] of
questions next time they visit Madoff.”

E. Ceretti, Grosso, And FIM Attributed BLMIS’s Remarkably Consistent
Returns To lllegal “Front Running”

137.  In 2001, an investment industry analyst published a newsletter that called into
question the legitimacy of BLMIS’s SSC strategy. The May 2001 MAR/Hedge newsletter titled
“Madoff Tops Charts; Skeptics Ask How” stated that experts were bewildered by Madoff’s
unsurpassed ability to achieve consistent returns. The article observed that “others who use or
used the strategy are known to have had nowhere near the same degree of success.”

138. Defendants’ response was a “question and answer” document prepared by Grosso
for FIM employees marked “INTERNAL NOTE — NOT FOR DISTRIBUTION.” The
document scripted answers to potential questions from shareholders about the “red flags” of
fraud at BLMIS, including:

(i) “How can there be such a relative complete lack of volatility in reported
monthly returns?”

(ii) “How can Madoff have the ability to time the market and to turn to cash
before market conditions become negative?”

(iii) “How can Madoff have the ability to buy and sell stocks without noticeably
affecting the market?”

(iv) “Why has no-one been able to duplicate similar results?”
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(v) “How come other Wall Street firms have not become aware of the strategy and
traded against it?”

(vi) “Why is Madoff willing to earn commissions on trades, but not set up a
separate asset management division to offer hedge funds directly to investors?”
and

(vii) “Why doesn’t Madoff borrow money and manage funds on a proprietary
basis?”

139. In response to the question “[hJow can Madoff have the ability to time the
market and turn to cash before market conditions become negative,” Grosso responded by
referring to illegal front running: “Madoff benefits from unique market intelligence derived from
the massive amount of order flow it handles daily.”

140.  Similarly, Grosso answered the question “[w]hy has no one been able to duplicate
similar results,” by alluding to illegal front running: “[B]eing such a large market maker (Madoff
currently accounts for about 15% of all equity transactions in the United States), he sees the
flows.”

141.  Ceretti, Grosso, the Management Defendants and the Kingate Funds knew the
SSC strategy could not achieve the results reported in the Kingate Funds’ account statements.

F. Citi Hedge’s Calculation Of The Kingate Funds’ Net Asset Value Could Not
Be Substantiated

142.  As administrator for the Kingate Funds, Citi Hedge:

[D]etermines the net asset value of the Fund’s Portfolio assets attributable
to the USD Shares as of the close of business on the last Business Day of
each calendar month. . .[and] verifies the prices attributed to the securities

held by the USD Shares of the [Kingate Funds] by reference to pricing
sources independent of . . .[BLMIS].

143. In addition to calculating the net asset value (“NAV”), Citi Hedge also performed
day-to-day administrative services for the Kingate Funds, including preparing and distributing

monthly reports to shareholders, processing new shareholder subscriptions, maintaining the
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Kingate Funds’ corporate records, disbursing dividends, and paying legal fees, accounting fees,
and salaries.

144. In 2000, Grosso asked Tom Healy of Hemisphere, Citi Hedge’s predecessor, to
amend the Kingate Funds’ offering memorandum to state that “Net asset valuations . . . are
determined by the Administrator based on independent verification regarding the value of the
Fund’s portfolio assets . . . as of the close of business on the last Business Day of each calendar
month.” Healy confirmed that “[s]o far this year we have been checking all the trade tickets
received from Madoff to the monthly statement and doing a 100% verification of the pricing.
Therefore, the proposed statement in the prospectus properly reflects what is actually
happening.”

145.  Citi Hedge and its predecessors received at least $5,902,037 in fees, based on the

Kingate Funds’ NAV, as shown in Figure 3 below:

Figure 3
Paid by Kingate Global Paid by Kingate Euro

Year (USD) (USD)

1997 116,800 22,326
1998 154,382 53,600
1999 231,573 72,322
2000 232,478 55,556
2001 445,988 80,693
2002 502,056 106,135
2003 536,752 135,887
2004 576,603 155,387
2005 605,005 174,290
2006 611,802 165,317
2007 666,795 200,290
Total 4,680,234 1,221,803
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IX. CERETTI, GROSSO, THE KINGATE FUNDS, THE MANAGEMENT
DEFENDANTS, AND CITI HEDGE KNEW OF IMPOSSIBLE TRADING
ACTIVITY AT BLMIS

A The Kingate Funds’ Account Statements And Trade Confirmations Reflected
Myriad Trading Impossibilities And Other Badges Of Fraud

146. For over a decade, the Kingate Funds and the Management Defendants received
purported trade confirmations and account statements from BLMIS. Those statements and
confirmations revealed purported account activity that included trades executed under the SSC
strategy that were both impossible and inconsistent with the strategy.

1. Impossibility: The Kingate Funds’ Returns Were Impossibly
Consistent Over Many Years

147.  Ceretti, Grosso, the Kingate Funds, and the Management Defendants touted the
Kingate Funds’ steady performance notwithstanding the volatility in the markets—including the
S&P 100 Index, the very market the SSC strategy purportedly mimicked.

148.  In monitoring the Kingate Funds, FIM compared the Kingate Funds’ performance
against Standard & Poor’s 500 Index (“S&P 500 Index”), which is highly correlated to the
performance of the S&P 100 Index. FIM also tracked the Kingate Funds’ results against the
results of other Madoff feeder funds, such as Fairfield Sentry and Tremont—which Ceretti and
Grosso knew were mostly invested with BLMIS.

149. The Kingate Funds’ implausibly consistent, positive rates of return during events
that caused financial markets—including the S&P 100 Index—to plunge, such as: (1) the burst
of the “dot com” bubble in 2000; (2) the 2000-2002 bear market, including the disastrous market
impact of the attacks of September 11, 2001; and (3) the recession and housing crisis of 2008.

150.  From April1999 until November 2008, the Kingate Funds averaged annual returns

of approximately 12.4%. During that same 116-month period, the S&P 100 Index experienced

33



090910 6164rsmb Ddaab084 6 file 084106185/ IBnteFaicdail 061a5! 886505 0dairERibimMent
P§43601 B3

55 months of negative returns. The Kingate Funds, which were supposed to have returns
mimicking the S&P 100 Index, had negative returns in only five months of the same period.

151. The Kingate Funds continued to generate positive returns during the last 14
months of BLMIS’s existence, when the S&P 100 Index fell 39.4%. The SSC strategy was
designed to moderate any violent swings in the market—this was the purported purpose of the
options “collar.” Instead, the Kingate Funds profited from a strategy based on short-term trades,
an inherently high-risk strategy, where the risk paid off month after month.

152.  Figure 4 below compares the annual rates of return for the Kingate Funds for the
period 1999 to 2008, with the rate of return for the S&P 100 Index, which the Kingate Funds

were supposed to mimic:

Figure 4

Kingate Funds Rates of Return v. S&P 100 Index Rates of Return

1999-2008
1999 17.9% 18.2% 31.3%
2000 14.8% 14.6% (13.4%)
2001 13.7% 13.7% (14.9%)
2002 12.1% 12.2% (23.9%)
2003 10.9% 10.8% 23.8%
2004 9.9% 10.0% 4.5%
2005 10.3% 10.5% (0.9%)
2006 13.3% 13.1% 15.9%
2007 10.9% 11.0% 3.8%
2008 9.3% 9.4% (36.9%)

34



090910 6164rsmb Ddaab084 6 file 084106185/ IBnteFaicdail 061a5! 886505 0dairERibimMent
P&350I B3

153. The May 2008 fact sheet that the Kingate Funds sent monthly to shareholders
compared their returns to that of other indices, including the S&P 500, and reported their

findings in a chart replicated below:
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Figure 5

Cumulative Performance - March 1995 - May 2008
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154.  Ceretti, Grosso, the Kingate Funds, the Management Defendants, and Citi Hedge
knew that if the SSC strategy were based on the S&P 100 Index, it could not produce these
results.

2. Impossibility: The Kingate Funds’ BLMIS Account Statements
Reflected Impossible Options Volume Trading

155.  According to the BLMIS account statements and trade confirmations reviewed by
Ceretti, Grosso, the Kingate Funds, the Management Defendants, and Citi Hedge, BLMIS was
transacting millions of put and call options contracts in the S&P 100 Index (“OEX options”).
Based on available information, from 1998 through November 2008, the options trading volume
that BLMIS reported for the Kingate Funds’ accounts alone exceeded the total number of OEX

options traded on the Chicago Board Options Exchange (“CBOE”), for that contract on that day,
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91.1% of the time. The chart below illustrates the purported trades for the Kingate Funds in

2007 and 2008, and the real activity in the CBOE at the same time:

Figure 6

Kingate Global (Account 1FMOE1 & 1FN0&E) - Historic Option Activity compared to CBOE 2007-2008 (Calls Only)
2007 2008
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Blue line indicates Kingate Global - Option Volume (Account 1FNO81 & 1FN0OSE)
Black line indicates CBOE Option Volume

156.  Since 2001, the call options purportedly purchased for the Kingate Funds

exceeded the CBOE market volume for the same securities, as illustrated below:
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Figure 7

Kingate Global (Account 1FNOB1 & 1FNO8S) - Historic Option Activity compared to CBOE 2001-2008 (Calls Only)
2001 2002 2003 2004 2005 2006 2007 [ 2008

75K
70K
63K
60K
55K
50K
45K

40K

Volume

35K

30K

25K

20K

15K
10K q

5K

0K

Blue line indicates Kingate Global - Option Volume (Account 1FND51 & 1FN08E)
Black line indicates CBOE Option Volume
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157.  OnJune 15, 2001, for OEX call options with a July expiration and a strike price
of 630, the entire market volume for the CBOE was 490. On behalf of Kingate Global alone,
BLMIS purportedly sold 6,271 OEX call options, which was nearly 13 times the volume traded
for the entire market. On the same day, for OEX put options with a July expiration and a strike
price of 624, the entire market volume for the CBOE was 1,149. On behalf of Kingate Global
alone, BLMIS purportedly purchased 6,271 OEX put options.

158.  Similar impossibilities are evidenced by looking at the put option volume
purportedly traded for the Kingate Funds compared to the CBOE. The graph below illustrates
the put options purportedly traded for the Kingate Funds in 2007 and 2008, compared to the

volume traded of the CBOE:
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Figure 8

Kingate Global (Account 1FNO61 & 1FN086) - Historic Option Activity compared to CBOE 2007-2008 (Puts Only)
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159.  The following chart shows the Kingate Funds’ impossible purported trading
volume of OEX put options from 2001 to 2008, contrasted with the actual trading of the same

put options executed on the CBOE:

Figure 9

Kingate Global (Account 1FMDG1 & 1FMNOBE) - Historic Option Activity compared to CBOE 2001-2008 (Puts Cnly)
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160. OnJanuary 16, 2004, BLMIS purportedly purchased 9,088 OEX put options (with
a February expiration and a strike price of 560) for Kingate Euro, when the total volume traded
on the CBOE for those OEX put options for that day was 2,324. Also on that day, BLMIS
purportedly sold 9,088 OEX call options (with a February expiration and a strike price of 570)
for Kingate Euro, when the total volume traded on the CBOE for those OEX call options for that
day was 1,515.

161. The occurrence of an OEX option trading at more than 50% of the total volume
traded on the CBOE would be an aberration. Yet, from 1998 to 2008, there were at least 1,162
options trades exceeding the entire volume for comparable options traded on the CBOE in the
Kingate Funds’ accounts alone. When verifying the Kingate Funds’ purported trading activity,
Ceretti, Grosso, the Management Defendants, the Kingate Funds and Citi Hedge could not
believe that it was possible to trade above the market volume for any security even once.

162. Exchange-traded securities, including options traded on the CBOE, have a unique
identifier known as a “CUSIP” number, which allows traders to quickly access electronic
information regarding a transaction. Options traded over the counter (“OTC”) are not assigned a
CUSIP number. Despite that fundamental difference, and notwithstanding Madoff’s claim that
the trades were private OTC transactions, the BLMIS trade confirmations reviewed and verified
by Ceretti, Grosso, the Kingate Funds, the Management Defendants, and Citi Hedge all included
a CUSIP number indicating that the options were traded on the CBOE. Ceretti, Grosso, the
Kingate Funds, the Management Defendants, and Citi Hedge knew that BLMIS was not trading
in the OTC market.

3. Impossibility: The Volume Of BLMIS’s Reported Equity Trades

163. InJanuary 2000, Ceretti had information that BLMIS’s assets under management

were estimated at $10 billion. Ceretti, Grosso, the Kingate Funds, and the Management
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Defendants knew, therefore, that the Kingate Funds’ investments with BLMIS would comprise at
least 12.7% of Madoff’s total assets.

164. In August 2006, when BLMIS registered as an investment adviser, it represented
that it had approximately $11.7 billion of assets under management as of the end of July 2006.
BLMIS stated that it managed $13.2 billion as of the end of 2006. The Kingate Funds’ account
statements from BLMIS reported balances of approximately $2.8 billion as of July 2006, and
$3.0 billion as of December 2006. Based on the reported $13.2 billion in assets under
management, Ceretti, Grosso, the Kingate Funds, the Management Defendants, and Citi Hedge
knew that as of July 2006 and year-end 2006, the Kingate Funds comprised no more than 24.4%
and 22.7%, respectively, of BLMIS’s assets under management.

165. Because BLMIS purported to execute the SSC strategy in block trades and then
allocate the shares or options across all of its accounts, Ceretti, Grosso, the Kingate Funds, the
Management Defendants, and Citi Hedge knew that the aggregate volume of trades purportedly
executed by BLMIS was over four times the volume BLMIS claimed to have traded for the
Kingate Funds.

166. The Kingate Funds’ account statements, reviewed and verified by Ceretti, Grosso,
the Kingate Funds, the Management Defendants, and Citi Hedge, indicated that from 1998
through 2008, at least 237 times, BLMIS’s purported individual stock trades for the Kingate
Funds purportedly exceeded 10% of a stock’s trading on the entire composite tape, which
includes all listed and unlisted market volumes. That trading result is highly improbable, if not
impossible.

167. On September 22, 2006, BLMIS purportedly traded for the Kingate Funds

618,792 shares of Wells Fargo & Company (WFC), comprising 17.4% of the total shares traded
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on the composite tape. With the Kingate Funds accounting for approximately 24% of the
reported assets that BLMIS purportedly was trading, Ceretti, Grosso, the Kingate Funds, the
Management Defendants, and Citi Hedge thus knew that BLMIS was purportedly trading over
70% of the shares of WFC traded that day. That trading result is highly improbable, if not
impossible.

168.  Any trade comprising 50% of the market of any one S&P 100 Index equity in one
day is highly improbable, if not impossible. Ceretti, Grosso, the Kingate Funds, the
Management Defendants and Citi Hedge reviewed and verified at least five separate transactions
between 2006 and 2008 where BLMIS traded over 50% of the shares for an equity on the S&P
100 Index.

169. Trading volumes at the levels reported by BLMIS would have moved the price of
that stock significantly. No such movement was apparent, because no trades were ever made.
The opening price for WFC on September 22, 2006, was $36.28. BLMIS purportedly sold over
2.5 million shares of WFC that day for a weighted average price of $36.22. The closing price for
those shares was $36.01. The price of that stock was unaffected by BLMIS’s purported trades.
Despite purportedly trading over 70% of the shares throughout the day, BLMIS was still able to
sell at a price above the midpoint.

4. Impossibility: BLMIS Purported To Sell Equities and Options
Outside The Daily Reported Price Ranges

170. Inan April 2010 meeting with the Kingate Funds’ liquidators, Grosso explained
that FIM would conduct an extensive analysis of the Kingate portfolio on a monthly basis, which
included comparing the prices of the trades with the range of prices of the day on which the

trades took place. Ceretti, Grosso, the Kingate Funds, the Management Defendants, and Citi
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Hedge also reviewed the BLMIS trade confirmations monthly. The trade confirmations showed
the prices for every purchase and sale of stocks and options.

171. At the end of each month, Kingate Management received the BLMIS account
statements. Kingate Management then prepared spreadsheets detailing the month’s trading
activity and identifying equities, options, Treasury Bills, and dividends. Kingate Management
forwarded those spreadsheets to FIM.

172. Those spreadsheets identified whether BLMIS trades were “within range,” i.e.,
whether each trade fell within the daily low and high prices for the stock on that day.

173. BLMIS purported to make at least 281 “out of range” equity and options trades
for the Kingate Funds from 1998 to 2008. In at least 281 instances, the pricing “verified” by Citi
Hedge and the Management Defendants for a particular security was outside the range of prices
at which that security traded on that particular day.

174.  Account statements for October 2003 reported purchases of 984,137 shares of
Intel Corporation (INTC) for Kingate Global and 240,240 shares for Kingate Euro, with a
settlement date of October 7, 2003. BLMIS trade confirmations indicated that those shares were
purchased on October 2, 2003 for $27.59 per share. However, the price for INTC on October 2,
2003 ranged from a low of $28.41 to a high of $28.95. Ceretti, Grosso, the Kingate Funds, the
Management Defendants, and Citi Hedge knew from the Kingate Funds’ own statements,
therefore, that Madoff was lying—he could not have purchased shares at a lower price than the
lowest price for the day. If the Kingate Funds had purchased over 1.2 million shares of INTC on
that date, the range between the high and low would have been significantly greater than the
$0.54 difference between $28.41 and $28.95, because $27.59 is $0.82 lower than the low for that

day.
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175. The Kingate Funds’ account statements for December 2006 reported sales of
233,281 shares of Merck (MRK) for Kingate Global, and 60,449 shares of MRK for Kingate
Euro, with a settlement date of December 28, 2006. The Kingate Funds’ trade confirmations
indicated that those shares were sold on December 22, 2006 for $44.61. On December 22, 2006,
shares of MRK traded at a high of $43.42 and a low of $42.78.

176. BLMIS reported at least 836 trades of Treasury Bills outside the daily price range
by at least 1 basis point, and at least 144 trades outside the daily price range by at least 10 basis
points.

177.  Ceretti, Grosso, the Kingate Funds, the Management Defendants, and Citi Hedge
reviewed and verified thousands of trades outside of the daily range, none of which could be the
result of legitimate trading activity.

5. Impossibility: Madoff’s Statistically Impossible Execution When
Allegedly Buying And Selling Stocks

178. The Kingate Funds’ trade confirmations and account statements revealed that
Madoff consistently purchased equities at or near monthly lows and sold equities at or near
monthly highs.

179. Madoff claimed that he was time slicing, i.e., entering the market at different
times throughout a trading day, and that the equity price reported on an account statement
reflected the average price. When Madoff claimed to be purchasing equities, the reported
average price was almost always in the lower half of the daily trade range, and when he claimed
to be selling equities, the sale price was almost always in the upper half of the daily trade range.

180. The Kingate Funds’ account statements and trade confirmations indicate that from
1998 to 2008, approximately 81% of equity buys occurred in the lower half of the daily price

range, and approximately 74% of equity sales occurred in the upper half of the daily price range.
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This consistent execution was statistically impossible, because if Madoff were purchasing or
selling a stock several times throughout the trading day, the reported prices would have
gravitated toward the daily midpoint.
181. On October 7, 2003, BLMIS purported to purchase 719,516 shares of Wal-Mart
Stores Inc. (WMT) for the Kingate Funds at a price of $57.76. The low for WMT that day was
$57.71, and the high was $58.90. The volume weighted average price was $58.46. The Kingate
Funds’ purported purchase would have been roughly 10% of the traded volume for WMT on that
day. It was statistically impossible for BLMIS to have purchased that many shares of WMT for
that price on that day.
182. Ceretti, Grosso, the Management Defendants, the Kingate Funds, and Citi
Hedge knew that Madoff claimed to be time slicing, and that reported stock prices from multiple
purchases or sales of a stock throughout a trading day would gravitate toward the daily midpoint.
6. Badge Of Fraud: BLMIS Avoided SEC Reporting Requirements By
Consistently Claiming To Be Out Of The Market At Quarter-End

And Year-End Even Though Such Investment Behavior Was
Inconsistent With The SSC Strategy

183.  Various SEC reporting requirements are triggered when securities are invested in
the market at either the end of the quarter or the end of the year. To evade those reporting
requirements, Madoff purported to liquidate all investments at those times and invest the
proceeds in Treasury Bills.

184. Ceretti, Grosso, the Kingate Funds, the Management Defendants, and Citi Hedge
reviewed and verified BLMIS statements, and thus knew that the Kingate Funds purportedly
were invested in Treasury Bills at every quarter-end and year-end.

185. Madoff’s practice of exiting the market according to the calendar, rather than

market or economic indicators, was a badge of fraud. Ceretti, Grosso, the Kingate Funds, the
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Management Defendants, and Citi Hedge knew Madoff touted “market-timing” as a cornerstone
of the SSC strategy and that Madoff’s practice of liquidating all stocks and options at quarter-end
and year-end contravened that strategy.

7. Badge Of Fraud: Madoff’s Purported Options Trades Were
Inconsistent With The SSC Strategy

186. As part of the SSC strategy, Madoff claimed to buy put options and sell call
options to hedge losses on the underlying basket of equities. On 126 occasions, the Kingate
Funds’ account statements purported to show gains resulting from transactions inconsistent with
the SSC strategy. Certain of those transactions involved short-term speculative options trading
that resulted in substantial gains for the Kingate Funds.

187. In 2008, Kingate Global and Kingate Euro each participated in two such “trades”
that generated gains of approximately $25.5 million and $8.8 million, respectively. Those
transactions represented approximately 11% of the total returns for the Kingate Funds in 2008.
One of those trades reflected on each of the Kingate Funds’ account statements showed an option
trade in the middle of the month that accounted for 50% of the returns for that month. Those
gains purportedly were achieved through speculation in the options market.

188. Between 1996 and 2008, Kingate Global and Kingate Euro purportedly achieved
gains over $136 million and $32 million, respectively, from such trades, which were inconsistent
with the SSC strategy. Ceretti, Grosso, the Kingate Funds, the Management Defendants, and
Citi Hedge knew that speculative options trading, and the substantial gains such trading
purportedly achieved, contradicted the SSC strategy.

189. Additionally, the SSC strategy required that the put and call “collar” be adjusted
to reflect changes in the basket of equities if some of the underlying equities were sold before

liquidation of the entire basket. BLMIS’s falsified account statements indicated that BLMIS
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often sold out of an equity position prior to liquidating the entire basket and did not adjust the
collar for that sale. Between January 2000 and November 2008, the composition of underlying
equities for the Kingate Funds changed without a corresponding adjustment to the collar
approximately 64 times.
190. Ceretti, Grosso, the Kingate Funds, the Management Defendants, and Citi Hedge
knew that many of BLMIS’s options trades contravened Madoff’s SSC strategy.
8. Badge Of Fraud: The Kingate Funds’ Trade Confirmations

Frequently Contained Settlement Anomalies In Purported Options
Transactions

191. Ceretti, Grosso, the Kingate Funds, the Management Defendants, and Citi Hedge
ignored reported options transactions made for the Kingate Funds that settled in a time range
outside of industry norms. According to industry standards, the settlement date for listed options
is the business day following the trade date, referred to as T+1. Even if the trades were made in
the OTC market, Madoff claimed the terms were identical to exchange-traded options requiring
the same settlement terms.

192. At least 555 of the 2,149 total options contracts reportedly executed for the
Kingate Funds between 1998 and 2008 settled outside the normal period of T+1, thereby failing
to comply with standard trading practices.

193.  Ceretti, Grosso, the Kingate Funds, the Management Defendants, and Citi Hedge
reviewed and verified the trades with these irregularities that departed from the industry norm.

9. Badge Of Fraud: The Dividend Activity Shown On Customer

Statements Was Inconsistent With The Dividend Activity
Sophisticated Investors Would Expect

194.  Certain equities that BLMIS purportedly purchased paid dividends. At various

times when not in the market, customer funds were purportedly invested in a money market fund
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that also paid dividends. On 432 occasions, the Kingate Funds’ account statements reflected
payments of dividends on dates and/or in frequencies inconsistent with industry practice.

195. Kingate Global’s account statements showed purported dividends from money
market funds being paid on 217 occasions from December 1995 to November 2008. On 212 of
those occasions, i.e., 97.7%, the statement showed a payment date for those dividends that
differed from the date on which the money market fund actually paid dividends.

196. Kingate Euro’s account statements showed dividends from money market funds
being paid on 226 occasions from February 1996 to November 2008. On 220 of those occasions,
i.e., 97.3% of the time, the customer statements showed a payment date for those dividends that
differed from the date on which the money market fund paid dividends.

197. Typically, money market funds declare dividends daily and pay such dividends
monthly. If an entity transacts in a money market fund multiple times in one month, that activity
is tracked, the proper dividend is accrued for the days invested, and the dividend is paid at one
time. BLMIS’s account statements issued to the Kingate Funds, however, showed a dividend
being paid upon each sale transaction of the money market fund. The Kingate Global account
statements showed multiple dividends from the same money market fund in 40 of 156 months,
i.e., 25.6%. Similarly, the Kingate Euro account statements showed multiple dividends from the
same money market fund in 43 out of 155 months, i.e., 27.7%.

198.  Ceretti, Grosso, the Kingate Funds, the Management Defendants, and Citi Hedge
reviewed and verified statements showing highly improbable, if not impossible, dividend

payments.
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10. Badge Of Fraud: The Kingate Funds’ Account Statements Reflected
Illegal Margin Trades

199. When a customer purchases assets, that purchase must be made with the
customer’s available funds. When a customer purchases securities, the value of which exceeds
the cash value of that customer’s account, the customer is said to be buying on “margin.” The
Kingate Funds did not have a margin account with BLMIS.

200. Between 1998 and 2008, the Kingate Funds’ cash accounts with BLMIS showed a
negative balance on 220 separate occasions over approximately 609 days. These negative
balances were the result of illegal margin trades Madoff purported to make on behalf of the
Kingate Funds.

201. For two days in July 1999, the Kingate Global account had a negative balance of
$28,421,606. The average negative balance was $13,815,039 for six days in June of 2004.
During those same respective time periods, the Kingate Euro account had an average negative
balance of $5,272,252 and $3,742,508.

202. The negative balances resulted from: (i) the purported purchase of equities that
exceeded the value of the Treasury Bills purportedly sold to fund the purchase of a stock or put
option; (ii) the purported purchase of put options before the purported sale of call options
necessary to fund the purchase of the put options; or (iii) cash being withdrawn prior to the
purported sale of equities to fund the withdrawal.

203. For example, on January 29, 1998, BLMIS purported to purchase equities for
Kingate Global’s account but did not sell Treasury Bills necessary to fund the purchase until the
next day, which resulted in a negative cash balance of $2,369,373.46. Trading confirmations
likewise showed a move into equities before the Kingate Funds obtained cash from the sale of

Treasury Bills to fund that purchase.
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204.  OnJanuary 20, 2006, Kingate Global withdrew $35 million from its BLMIS
account, resulting in an average negative balance in the account of $25,403,644 for 11 days.

205. BLMIS never charged the Kingate Funds margin interest. As sophisticated and
experienced investors and financial institutions, Ceretti, Grosso, the Kingate Funds, the
Management Defendants, and Citi Hedge knew BLMIS’s apparent interest-free “loans” of tens,
if not hundreds, of millions of dollars, when their accounts had insufficient balances to cover the
purchase price of the securities and/or cash withdrawals, evidenced fraudulent activity at
BLMIS, or at a minimum suggested a high probability of fraud.

B. Defendants Acquired Knowledge Of Fraudulent Activity At BLMIS From
Various Sources In Addition To The BLMIS Account Statements

1. Lack Of Scalability

206. Based upon their experience and sophistication in investment management,
Ceretti, Grosso, the Kingate Funds, the Management Defendants, and Citi Hedge knew that in
the financial markets, scalability is the ability of an investment strategy to handle higher trading
volumes or growing assets under management. As assets under management increase and a fund
grows, it becomes more difficult for the fund to find opportunities of a scale proportional to the
fund’s size.

207. Inameeting in 1999, Grosso informed Island Storm Limited, a potential investor,
that BLMIS had about $6 billion to $8 billion in assets under management.

208.  Ceretti, Grosso, the Kingate Funds, the Management Defendants, and Citi Hedge
knew that Madoff’s SSC strategy, which purportedly capitalized on inefficiencies in the S&P
100 Index, was inherently limited, as the equities on which the strategy was based were among

the most efficiently traded and carefully tracked stocks on the market.
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209. The SSC strategy was not scalable for the amount of BLMIS’s purported assets
under management. To execute the SSC strategy with at least $8 billion of assets under
management, BLMIS would have needed approximately $8 billion in notional value in call
options. Between 2000 and 2008, there were not enough options on the entire market to
implement Madoff’s purported SSC strategy at any point in time.

210. Ceretti, Grosso, the Kingate Funds, the Management Defendants, and Citi Hedge
knew that the SSC strategy could not sustain a fund the size of BLMIS’s scale, and continue to
deliver such consistent returns.

2. Purported Options Contracts Entered Into By The Kingate Funds Did
Not Identify Counterparties

211. Options trades that are made in the OTC market are pursuant to private contracts
between a party and a counterparty. At times, Madoff claimed to be trading options in the OTC
market, which would have required BLMIS to enter into private, individually negotiated, arm’s-
length contracts with willing counterparties. If the counterparty failed to perform, the Kingate
Funds, not BLMIS, would be exposed to the risk.

212. BLMIS identified no counterparties to the Kingate Funds. No experienced
investor or financial institution, such as Ceretti, Grosso, the Kingate Funds, the Management
Defendants, or Citi Hedge, would knowingly accept the excessive risk of unidentified
counterparties to options contracts.

213. Madoff claimed that counterparties entered into agreements identical to those
executed by BLMIS’s investors, and he also declared that counterparties were obligated to
deposit Treasury Bills as collateral for performance. But Ceretti, Grosso, the Kingate Funds, the
Management Defendants, and Citi Hedge saw no such agreement, and they never requested or

received any confirmation of where and how those Treasury Bills were posted.
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214.  Grosso represented to shareholders that Madoff used 20 to 30 counterparties and
that they “comprise the usual suspects.” Grosso, Ceretti, the Kingate Funds, the Management
Defendants, and Citi Hedge did not and could not identify the options counterparties.

215. Madoff also claimed that counterparties took an investor’s equity positions as
collateral for performance, in direct contradiction to Madoff’s representation that a counterparty
could not seize a BLMIS investor’s equity positions. Madoff’s representation was false, because
there was no restriction on an investor’s right to withdraw funds from, or close out, its account,
thus eradicating any rights in collateral that a counterparty could have had.

216. Because BLMIS allegedly traded options in large blocks and then divided the
contracts proportionally among its investors, a counterparty would not know upon which party it
was relying for performance. Ceretti, Grosso, the Kingate Funds, the Management Defendants,
and Citi Hedge knew this was a badge of fraud.

3. BLMIS Lacked Independent Oversight And Customary Internal
Controls

217.  Grosso claimed in a 2007 investment publication that FIM Advisers is “risk
conscious to the point of being obsessive,” and that FIM Advisers considers “operational risk to
be as much of a threat as market or strategy risk.” Ceretti noted the high percentage of single-
manager failures that were related to operational risk. According to that publication, FIM
Advisers had terminated managers for growing beyond their operational support structure.

218.  Ceretti, Grosso, the Kingate Funds, the Management Defendants, and Citi Hedge
knew that BLMIS performed multiple roles in the fund process—it was the investment adviser,
custodian, and broker-dealer that initiated and executed the purported trades. There was neither
an independent custodian to hold and assure the proper segregation of assets nor an independent

third-party to verify the existence of assets, transactions and their value.
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219.  When a Hemisphere employee told Ceretti in May 2000 that a potential investor
was concerned with Madoff’s role as both broker and manager, Ceretti responded “keep them
away from now on and let me know if they contact you again.”

220.  In an operational due diligence report created in or about 2004, FIM
acknowledged the lack of internal controls by listing Kingate Global as “[b]elow expectations”
for fund legal set-up and corporate governance. In 2007, FIM expanded its conclusion, stating
“[t]here is a lack of independent oversight of the fund as there is no prime broker and the co-
managers have delegated substantially all of the trading authority to the advisor.” FIM noted
further that the Kingate Funds’ administrator relies “on information provided by the advisor and
as such this compromises the independent nature of the service. The same applies to FIM’s
analysis of the performance.”

221. According to its regulatory filings with the SEC, BLMIS lacked the staff
necessary to perform its purported investment adviser functions, including monitoring and
researching the markets, executing the equities and options trades in accordance with the SSC
strategy, and taking and verifying custody of securities.

222. In light of their own experience and knowledge of the industry, the knowledge
acquired through frequent contacts with Madoff, people in his inner circle and representatives of
other funds investing with BLMIS, and visits to the A Business premises, Ceretti, Grosso, the
Kingate Funds, the Management Defendants, and Citi Hedge knew or willfully blinded
themselves to the fact that BLMIS lacked the personnel necessary to conduct research on the
investment opportunities, execute the purported trades in the 1A Business, and manage the

billions in assets it purportedly had under management.
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4. Ceretti, Grosso, The Kingate Funds And The Management
Defendants Knowingly Ignored The Warnings Of Fraudulent Activity
At BLMIS Raised By Third Parties

223. InJanuary 2005, Ceretti knew that Credit Suisse had advised its clients to sell
funds invested with BLMIS because the investment strategy was too risky.

224.  In 2007, Merrill Lynch informed FIM directly that it would not invest with the
Kingate Funds because of concerns with Madoff.

225. InJune 2008, HSBC issued a warning about the Kingate Funds due to the lack of
communication and information coming from Madoff regarding his strategy and the 1A
Business. Grosso dismissed the HSBC analyst as a “junior guy” and a “joker” for “rehashing old
arguments” against Madoff. Grosso admitted that such concerns about Madoff were “not new”

and that “[t]his has been going on for 20 years.” Ceretti communicated directly with an HSBC

Monaco representative, “remind[ing] them that they [HSBC] are [] administrator of Kinagate
[sic] and sevral [sic] other funds and that also several clients are banking with them .. ..” The
HSBC Monaco representative reassured Ceretti that people would be fired for issuing the
warning.

226. In November 2008, Grosso was informed by another analyst of his concerns about
BLMIS’s lack of transparency and Madoff’s possible conflict of interest. Grosso attacked that
analyst’s professionalism and experience and dismissed the analyst’s concerns, stating that it was
“quite evident that [the analyst] has only a very limited knowledge of options strategies, as well
as a very imperfect understanding of the Kingate structure, and possibly a poor understanding of
the U.S. broker-dealer industry, its structure, functioning, and regulation.”

227. Each one of these warnings required due diligence into BLMIS.
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5. BLMIS, Known As A High-Technology Firm, Provided Only Time-
Delayed Paper Statements

228. Investment managers typically have technology and systems in place that allow
clients to obtain account statements, balances, and other details electronically. By at least June
2000, granting clients electronic access to their accounts was industry practice, particularly
because of the Electronic Signatures in Global and National Commerce Act, 15 U.S.C. § 7001,
which permits using electronic records to comply with federal law. Throughout the 2000s,
consumers were also conducting transactions and accessing their checking and savings accounts
online.

229.  Although it was customary in the industry, and although Madoff held himself out
as a pioneer of electronic trading technology, he did not provide his customers with electronic
access to their accounts. BLMIS instead used outmoded technology and provided only printed
account statements and paper trade confirmations sent by U.S. mail, three to four days after the
trades purportedly occurred. That practice enabled Madoff to pick trades, prices, and securities
for customer statements using historical trading data.

230. Asearly as 1997, a Hemisphere employee informed Grosso that Hemisphere
ordinarily received Madoff’s pricing information six working days after the trade occurred.

231. Ceretti, Grosso, the Kingate Funds, the Management Defendants, and Citi Hedge
knew Madoff was technologically savvy, and BLMIS’s failure to provide electronic access to the
Kingate Funds’ accounts was inexplicable. Grosso proclaimed BLMIS’s technology to be the
reason “why someone like Madoff has an advantage over most other traders, due to the fact that
it has state-of-the-art trading technology that enables it to take advantage immediately of such

[trading] opportunities.”
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232. BLMIS’s paper statements, reviewed and verified by Ceretti, Grosso, the Kingate
Funds, the Management Defendants, and Citi Hedge, did not furnish standard information, such
as opening account balances, trade dates, commissions charged, or ticker symbols for the
equities. As sophisticated and experienced investors and financial institutions, Ceretti, Grosso,
the Kingate Funds, the Management Defendants, and Citi Hedge knew that the paper statements
were deficient and contrary to industry practice.

233.  The use of paper statements that omitted standard information allowed BLMIS to
purport to trade a security after Madoff could see actual market activity, and indicated a high
probability of fraud at BLMIS.

6. Madoff’s “Strip Mall” Auditor Was Not Qualified Or Capable Of

Auditing A Global Investment Management Company With Billions
Of Dollars Under Management

234.  An auditor reviews the financial statements of the audited firm and determines
whether they are fairly stated under generally accepted accounting principles. The Kingate
Funds employed a well-known and reputable auditor, PwC.

235.  Ceretti, Grosso, the Kingate Funds, and the Management Defendants knew that
BLMIS, with tens of billions of dollars under management, was audited by Friehling &
Horowitz, a “small [firm] in Rockland [C]ounty.”

236. Ceretti, Grosso, the Kingate Funds and the Management Defendants did not
independently confirm whether Friehling & Horowitz was adequately staffed, technically
equipped, professionally qualified, or otherwise capable of providing large-scale domestic and
international auditing services to BLMIS and the billions it had under management.

237.  All accounting firms that perform audit work must enroll in the peer review
program of the American Institute of Certified Public Accountants (“AICPA”), and those that do

are listed on the public area of the AICPA website. Although it held itself out as a member of
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AICPA, Friehling & Horowitz had avoided peer review since 1993 by representing that it did not
perform any audit work and, therefore, was not listed on the AICPA website.

238.  With billions of dollars in assets under management, BLMIS’s use of a small, ill-
equipped auditor like Friehling & Horowitz was a clear badge of fraud.

7. Contrary To Standard Industry Practice, Madoff Charged No
Management Fees

239. BLMIS charged commissions on purportedly executed trades rather than
management and performance fees based on assets under management and his performance in
executing the SSC strategy. By using a commission-based structure, Madoff inexplicably
walked away from hundreds of millions of dollars in fees that every other fund manager would
have charged and collected.

240. Fund managers typically charge two types of fees for managing a client’s assets: a
management fee and a performance fee. The management fee is usually a fixed percentage of
the assets under management. The performance fee is based on the realized profits. Any other
fees incurred by a manager in trading securities on a customer’s account are typically charged
separately or are included within the management fee.

241. Instead of charging a 1 to 2% management fee and a 10 to 20% performance fee,
which is typical for fund managers, BLMIS charged only a commission for trades: $0.04 per
share on equity transactions, and $1.00 per contract on options transactions. By not applying a
1% management and 10% performance fee structure, Madoff lost over $250 million in fees from

the Kingate Funds alone from 1995 to 2008.
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X. KINGATE FUNDS” ACCOUNTS IN BANK BERMUDA'’S CUSTODY

242. The Kingate Funds maintained at least four accounts at Bank Bermuda, including
Account # XXX-XXXXXX-511, Account # XXX-XXXXXXX-512, Account # XXX-
XXXXXX-561, and Account # XXXX353 (collectively, the “Bank Bermuda Accounts™).

243. Bank Bermuda served as the custodian for the Kingate Funds from 1994 through
2008. During that time, BLMIS fraudulently transferred at least $916 million into the Bank
Bermuda Accounts.

244.  As of December 2008, the Bank Bermuda Accounts held on behalf of the Kingate
Funds approximately $133 million, of which approximately $108 million originated from
BLMIS.

245.  Bank Bermuda received at least $328,798 in fees from the Kingate Funds as

shown in Figure 10 below:

Figure 10

Paid by Kingate Global
Year (USD)
1997 25,000
1998 25,000
1999 25,000
2000 25,000
2001 25,000
2002 23,735
2003 25,000
2004 25,000
2005 25,000
2006 25,000
2007 25,000
Total 273,735
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Paid by Kingate Euro

Year (USD)

1997 15,585
1998 15,434
1999 14,509
2000 9,534
Total 55,063

246. Upon information and belief, Bank Bermuda received an additional $137,566 in

fees from the Kingate Funds as shown in Figure 11 below:

Figure 11
Paid by Kingate Global
Year (USD)
1996 25,000
Total 25,000

Paid by Kingate Euro

Year (USD)

1996 7,566
2001 15,000
2002 15,000
2003 15,000
2004 15,000
2005 15,000
2006 15,000
2007 15,000
Total 112,566

XI. THE TRANSFERS
A. The Initial Transfers

247.  From the inception of the Kingate Funds’ accounts with BLMIS to the Filing
Date, BLMIS made transfers to, or for the benefit of, Kingate Global of approximately
$398,797,047 (the “Kingate Global Transfers™), and to, or for the benefit of, Kingate Euro of
approximately $527,554,858 (the “Kingate Euro Transfers,” and with the Kingate Global

Transfers, the “Transfers”). All of the Transfers were made in furtherance of the Ponzi scheme.
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248. The Transfers were and continue to be customer property within the meaning of
SIPA § 78llI(4) and are avoidable and recoverable under sections 544, 547, 548, 550, and 551 of
the Bankruptcy Code, NYDCL 88 273-279, applicable provisions of SIPA, particularly § 78fff-
2(c)(3), and N.Y. C.P.L.R. 203(g) and 213(8).

249. Of the Transfers, during the six years preceding the Filing Date, BLMIS made
transfers to, or for the benefit of, Kingate Global of approximately $360,000,000 (the “Kingate
Global Six Year Transfers”) and to, or for the benefit of, Kingate Euro of approximately
$465,000,000 (the “Kingate Euro Six Year Transfers,” and with the Kingate Global Transfers,
the “Kingate Funds Six Year Transfers”). The Kingate Funds Six Year Transfers were and
continue to be customer property within the meaning of SIPA § 78l1l(4), and are avoidable and
recoverable under sections 544, 550, and 551 of the Bankruptcy Code, 88 273-279 of the
NYDCL, and applicable provisions of SIPA, particularly SIPA § 78fff-2(c)(3).

250. Of the Kingate Global Six Year Transfers, BLMIS transferred to or for the benefit
of Kingate Global approximately $150,000,000, during the two years preceding the Filing Date
(the “Kingate Global Two Year Transfers”). Of the Kingate Euro Six Year Transfers, BLMIS
transferred to or for the benefit of Kingate Euro approximately $245,000,000 during the two
years preceding the Filing Date (the “Kingate Euro Two Year Transfers,” and with the Kingate
Global Two Year Transfers, the “Kingate Funds Two Year Transfers”). The Kingate Funds Two
Year Transfers were and continue to be customer property within the meaning of SIPA § 78I11(4)
and are avoidable and recoverable under sections 544, 548, 550, and 551 of the Bankruptcy

Code, 88 273-279 of the NYDCL, and applicable provisions of SIPA, particularly SIPA § 78fff-

2(0)(3).
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251. Of the Kingate Global Two Year Transfers, BLMIS transferred to or for the
benefit of Kingate Global approximately $100,000,000 during the 90 days preceding the Filing
Date (the “Kingate Global Preference Transfers”). Of the Kingate Euro Two Year Transfers,
BLMIS transferred to or for the benefit of Kingate Euro approximately $155,000,000 during the
90 days preceding the Filing Date (the “Kingate Euro Preference Transfers,” and with the
Kingate Global Preference Transfers, the “Kingate Funds Preference Transfers”). The Kingate
Funds Preference Transfers were and continue to be customer property within the meaning of
SIPA § 78llI(4) and are avoidable and recoverable under sections 547, 550, and 551 of the
Bankruptcy Code, and applicable provisions of SIPA, particularly SIPA 8§ 78fff-2(c)(3).

252. The Kingate Funds Six Year Transfers are cumulative of the Kingate Funds Two
Year Transfers and the Kingate Funds Preference Transfers. The Kingate Funds Two Year
Transfers are cumulative of the Kingate Funds Preference Transfers. The Transfers, including a
breakdown of the Kingate Funds Six Year Transfers, the Kingate Funds Two Year Transfers, and
the Kingate Funds Preference Transfers, are set forth in the attached Exhibit B.

B. The Subsequent Transfers

253.  Prior to the Filing Date, the Management Defendants, the Ceretti and Grosso
Companies, Ceretti, Grosso, Citi Hedge, and Bank Bermuda (collectively, the “Subsequent
Transferee Defendants”) were immediate or mediate transferees of some or all of the Transfers to
the Kingate Funds.

254. The Management Defendants received at least $300 million in subsequent
transfers in the form of fees (the “Management Defendants Subsequent Transfers”).

255.  Ceretti and Grosso received subsequent transfers in the form of distributions from
the Ceretti and Grosso Companies, the Kingate Funds, and/or the Management Defendants (the

“Ceretti and Grosso Subsequent Transfers”).
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The Ceretti and Grosso Companies received at least $296 million in subsequent

transfers (the “Ceretti and Grosso Companies Subsequent Transfers”), including but not limited

to:

From 2006 through 2008, Port of Hercules’ HSBC account and Alpine
Trustees received at least $63 million in subsequent transfers from Kingate
Management, El Prela Group, and EIl Prela Trading. Using some of those
funds, Port of Hercules subsequently transferred at least $62 million to
Ceretti’s personal bank account, El Prela Trading, and other accounts held
by Port of Hercules at Fortis Bank in Guernsey and in Switzerland.

In 2006, Alpine Trustees received approximately $16 million in
subsequent transfers from Kingate Management. Using those funds,
Alpine Trustees subsequently transferred at least $2 million to Ceretti’s
personal bank account and at least $14 million to Port of Hercules.

From April through December 2008, El Prela Group received at least $18
million transferred initially from BLMIS to the Kingate Funds. In turn, El
Prela Group subsequently transferred at least $16 million to Port of
Hercules.

In 2008, El Prela Trading received at least $2 million from Port of
Hercules.

Between April and November 2008, Ashby Holdings received at least
$16.3 million in subsequent transfers from Kingate Management. Ashby
Holdings subsequently transferred at least $16.3 million to First Peninsula.

From 2005 through 2008, First Peninsula received at least $68 million in
subsequent transfers from Kingate Management, First Peninsula’s HSBC
account, Ashby Investment, and Ashby Holdings.

In October 2008, Ashby Investment transferred at least $7 million among
its own bank accounts and subsequently transferred at least $7 million to
First Peninsula.

Citi Hedge received at least $5.9 million in subsequent transfers in the form of

fees (the “Citi Hedge Subsequent Transfers™).

Bank Bermuda profited from the Kingate Funds’ investments with BLMIS to the

extent of at least $466,364 in subsequent transfers in the form of fees received from the Kingate

Funds (the “Bank Bermuda Subsequent Transfers”).

64



090910 6164rsinb DAdAL0B46 Hile F08ALIAIAS/ IBnteEaicd 0AIA5! BBH05: A airERioibiment
PEBG5II B3

259. The Management Defendants Subsequent Transfers, the Ceretti and Grosso
Companies Subsequent Transfers, the Ceretti and Grosso Subsequent Transfers, the Citi Hedge
Subsequent Transfers, and the Bank Bermuda Subsequent Transfers are collectively referred to
as the “Subsequent Transfers.”

260. The Trustee’s investigation is ongoing, and the Trustee reserves the right to: (i)
supplement the information regarding the Transfers, the Subsequent Transfers, and any other
additional transfers; and (ii) seek recovery of such additional transfers.

261. To the extent that any of the recovery Counts set forth below may be inconsistent
with each other, they are to be treated as being pleaded in the alternative.

FIRST COUNT

PREFERENTIAL TRANSFERS
11 U.S.C. 88 502(d), 547(b), 550(a), AND 551

(Against the Kingate Funds)

262. The Trustee incorporates by reference the allegations contained in the previous
paragraphs of this Complaint as if fully rewritten herein.

263. At the time of the Kingate Funds Preference Transfers, the Kingate Funds were
“creditors” of BLMIS under section 101(10) of the Bankruptcy Code and under SIPA § 78fff-
2(c)(3).

264. The Kingate Funds Preference Transfers constitute a transfer of an interest of
BLMIS in property under section 101(54) of the Bankruptcy Code and under SIPA § 78fff-
2(c)(3).

265. BLMIS made the Kingate Funds Preference Transfers to or for the benefit of the

Kingate Funds.
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266. The Kingate Funds Preference Transfers were made for or on account of an
antecedent debt owed by BLMIS before such transfers were made.

267. The Kingate Funds Preference Transfers were made while BLMIS was insolvent.

268. The Kingate Funds Preference Transfers were made during the 90-day preference
period under section 547(b)(4) of the Bankruptcy Code.

269. The Kingate Funds Preference Transfers enabled the Kingate Funds to receive
more than they would have received if: (i) this case was a case under chapter 7 of the Bankruptcy
Code; (ii) the transfers had not been made; and (iii) the transferees received payment to the
extent provided by the Bankruptcy Code.

270. The Kingate Funds Preference Transfers constitute preferential transfers
avoidable by the Trustee under section 547(b) of the Bankruptcy Code and recoverable from the
Kingate Funds, as initial transferees or the entities for whose benefit such transfers were made
under section 550(a) of the Bankruptcy Code.

271. As aresult of the foregoing, under sections 502(d), 547(b), 550(a), and 551 of the
Bankruptcy Code, and SIPA § 78fff-2(c)(3), the Trustee is entitled to a judgment against each of
the Kingate Funds: (a) avoiding and preserving the Kingate Funds Preference Transfers; (b)
directing that the Kingate Funds Preference Transfers be set aside; (c) recovering the Kingate
Funds Preference Transfers, or the value thereof, from Kingate Global and Kingate Euro,
respectively, as set forth in Exhibit B, for the benefit of the estate; (d) disallowing any claim that
either of the Kingate Funds may have against the Debtors until such time as the Kingate Funds
Preference Transfers are repaid to the Trustee; and (e) awarding any other relief the Court deems

appropriate.
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SECOND COUNT

ACTUAL FRAUDULENT TRANSFER
11 U.S.C. 88 502(d), 548(a)(1)(A), 550(a), AND 551

(Against the Kingate Funds)

272. The Trustee incorporates by reference the allegations contained in the previous
paragraphs of this Complaint as if fully rewritten herein.

273. BLMIS made the Kingate Funds Two Year Transfers on or within two years
before the Filing Date.

274.  The Kingate Funds Two Year Transfers constitute a transfer of an interest of
BLMIS in property under sections 101(54) and 548(a) of the Bankruptcy Code and SIPA § 78fff-
2(c)(3).

275. BLMIS made the Kingate Funds Two Year Initial Transfers with actual intent to
hinder, delay, or defraud some or all of BLMIS’s then existing or future creditors. BLMIS made
the Kingate Funds Two Year Transfers to or for the benefit of the Kingate Funds in furtherance
of a fraudulent investment scheme.

276. The Kingate Funds Two Year Transfers constitute fraudulent transfers avoidable
by the Trustee under section 548(a)(1)(A) of the Bankruptcy Code and recoverable from each of
the Kingate Funds under section 550(a) of the Bankruptcy Code and SIPA § 78fff-(2)(c)(3).

277.  As aresult of the foregoing, under sections 502(d), 548(a)(1)(A), 550(a), and 551
of the Bankruptcy Code, and SIPA § 78fff-2(c)(3), the Trustee is entitled to a judgment against
each of the Kingate Funds: (a) avoiding and preserving the Kingate Funds Two Year Transfers;
(b) directing that the Kingate Funds Two Year Transfers be set aside; (c) recovering the Kingate
Funds Two Year Transfers, or the value thereof, from Kingate Global and Kingate Euro,

respectively, as set forth in Exhibit B, for the benefit of the estate; (d) disallowing any claim that
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either of the Kingate Funds may have against the Debtors until such time as the Kingate Funds
Two Year Transfers are repaid to the Trustee; and (e) awarding any other relief the Court deems
appropriate.

THIRD COUNT

CONSTRUCTIVE FRAUDULENT TRANSFER
11 U.S.C. 88 502(d), 548(a)(1)(B), 550(a), AND 551

(Against the Kingate Funds)

278. The Trustee incorporates by reference the allegations contained in the previous
paragraphs of this Complaint as if fully rewritten herein.

279. The Kingate Funds Two Year Transfers were made on or within two years before
the Filing Date.

280. The Kingate Funds Two Year Transfers constitute a transfer of an interest of
BLMIS in property under sections 101(54) and 548(a) of the Bankruptcy Code and under SIPA
8§ 78fff-2(c)(3).

281. BLMIS received less than a reasonably equivalent value in exchange for the
Kingate Funds Two Year Transfers.

282. At the time of the Kingate Funds Two Year Transfers, BLMIS was insolvent, or
became insolvent as a result of the Kingate Funds Two Year Transfers.

283. At the time of the Kingate Funds Two Year Transfers, BLMIS was engaged in a
business or a transaction, or was about to engage in a business or a transaction, for which any
property remaining with BLMIS was an unreasonably small capital.

284. At the time of the Kingate Funds Two Year Transfers, BLMIS intended to incur,
or believed that it would incur, debts that would be beyond BLMIS’s ability to pay as such debts

matured.
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285. The Kingate Funds Two Year Transfers constitute fraudulent transfers avoidable
by the Trustee under section 548(a)(1)(B) of the Bankruptcy Code and recoverable from the
Kingate Funds under section 550(a) of the Bankruptcy Code, and SIPA § 78fff-(2)(c)(3).

286. As aresult of the foregoing, under sections 502(d), 548(a)(1)(B), 550(a), and 551
of the Bankruptcy Code, and SIPA § 78fff-2(c)(3), the Trustee is entitled to a judgment against
each of the Kingate Funds: (a) avoiding and preserving the Kingate Funds Two Year Transfers;
(b) directing that the Kingate Funds Two Year Transfers be set aside; (c) recovering the Kingate
Funds Two Year Transfers, or the value thereof, from Kingate Global and Kingate Euro,
respectively, as set forth in Exhibit B, for the benefit of the estate; (d) disallowing any claim that
either of the Kingate Funds may have against the Debtors until such time as the Kingate Funds
Two Year Transfers are repaid to the Trustee; and (e) awarding any other relief the Court deems
appropriate.

FOURTH COUNT

ACTUAL FRAUDULENT TRANSFER -
NEW YORK DEBTOR AND CREDITOR LAW
88 276, 276-a, 278, AND/OR 279, AND 11 U.S.C. 88§ 502(d), 544, 550(a), AND 551

(Against the Kingate Funds)

287. The Trustee incorporates by reference the allegations contained in the previous
paragraphs of this Complaint as if fully rewritten herein.

288.  Atall times relevant to the Kingate Funds Six Year Transfers, there have been
one or more creditors who have held and still hold matured or unmatured unsecured claims
against BLMIS that are allowable under section 502 of the Bankruptcy Code or that are not
allowable only under section 502(e) of the Bankruptcy Code.

289. The Kingate Funds Six Year Transfers constitute a conveyance by BLMIS as
defined under NYDCL § 270.
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290. BLMIS made the Kingate Funds Six Year Transfers with actual intent to hinder,
delay, or defraud the creditors of BLMIS. BLMIS made the Kingate Funds Six Year Transfers
to or for the benefit of the Kingate Funds in furtherance of a fraudulent investment scheme.

291. At the time each of the Kingate Funds Six Year Transfers was made, the Kingate
Funds received the Kingate Funds Six Year Transfers with actual intent to hinder, delay, or
defraud present or future creditors of BLMIS.

292. As aresult of the foregoing, under NYDCL 88 276, 276-a, 278, and/or 279,
sections 502(d), 544(b), 550(a), and 551 of the Bankruptcy Code, and SIPA § 78fff-2(c)(3), the
Trustee is entitled to a judgment against each of the Kingate Funds: (a) avoiding and preserving
the Kingate Funds Six Year Transfers; (b) directing that the Kingate Funds Six Year Transfers be
set aside; (c) recovering the Kingate Funds Six Year Transfers, or the value thereof, from
Kingate Global and Kingate Euro, respectively, as set forth in Exhibit B, for the benefit of the
estate; (d) disallowing any claim that either of the Kingate Funds may have against the Debtors
until such time as the Kingate Funds Six Year Transfers are repaid to the Trustee; (€) recovering
attorneys’ fees; and (f) awarding any other relief the Court deems appropriate.

FIFTH COUNT

CONSTRUCTIVE FRAUDULENT TRANSFER -
NEW YORK DEBTOR AND CREDITOR LAW
88 273, 278, AND/OR 279, AND 11 U.S.C. 88 502(d), 544, 550(a), AND 551

(Against the Kingate Funds)
293. The Trustee incorporates by reference the allegations contained in the previous
paragraphs of this Complaint as if fully rewritten herein.
294. At all relevant times, there was at least one creditor that held a matured or
unmatured unsecured claim against BLMIS that is allowable under section 502 of the
Bankruptcy Code or that is not allowable only under section 502(e) of the Bankruptcy Code.
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295. The Kingate Funds Six Year Transfers constitute a conveyance by BLMIS as
defined under NYDCL 8§ 270.

296. BLMIS did not receive fair consideration for the Kingate Funds Six Year
Transfers.

297. BLMIS was insolvent at the time it made each of the Kingate Funds Six Year
Transfers or, in the alternative, BLMIS became insolvent as a result of each of the Kingate Funds
Six Year Transfers.

298.  As aresult of the foregoing, under NYDCL 8§ 273, 278, and/or 279, sections
502(d), 544(b), 550(a), and 551 of the Bankruptcy Code, and SIPA § 78fff-2(c)(3), the Trustee is
entitled to a judgment against each of the Kingate Funds: (a) avoiding and preserving the
Kingate Funds Six Year Transfers; (b) directing that the Kingate Funds Six Year Transfers be set
aside; (c) recovering the Kingate Funds Six Year Transfers, or the value thereof, from Kingate
Global and Kingate Euro, respectively, as set forth in Exhibit B, for the benefit of the estate; (d)
disallowing any claim that either of the Kingate Funds may have against the Debtors until such
time as the Kingate Funds Six Year Transfers are repaid to the Trustee; and (e) awarding any
other relief the Court deems appropriate.

SIXTH COUNT

CONSTRUCTIVE FRAUDULENT TRANSFER -
NEW YORK DEBTOR AND CREDITOR LAW
88 274, 278, AND/OR 279, AND 11 U.S.C. 88 502(d), 544, 550(a), AND 551

(Against the Kingate Funds)

299. The Trustee incorporates by reference the allegations contained in the previous

paragraphs of this Complaint as if fully rewritten herein.
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300. Atall relevant times, there was at least one creditor that held a matured or
unmatured unsecured claim against BLMIS that is allowable under section 502 of the
Bankruptcy Code or that is not allowable only under section 502(e) of the Bankruptcy Code.

301. The Kingate Funds Six Year Transfers constitute a conveyance by BLMIS as
defined under NYDCL 8§ 270.

302. BLMIS did not receive fair consideration for the Kingate Funds Six Year
Transfers.

303. At the time BLMIS made the Kingate Funds Six Year Transfers, BLMIS was
engaged or was about to engage in a business or transaction for which the property remaining in
its hands after the Kingate Funds Six Year Transfers was an unreasonably small capital.

304. As aresult of the foregoing, under NYDCL 88 274, 278, and/or 279, sections
502(d), 544(b), 550(a), and 551 of the Bankruptcy Code, and SIPA § 78fff-2(c)(3), the Trustee is
entitled to a judgment against each of the Kingate Funds: (a) avoiding and preserving the
Kingate Funds Six Year Transfers; (b) directing that the Kingate Funds Six Year Transfers be set
aside; (c) recovering the Kingate Funds Six Year Transfers, or the value thereof, from Kingate
Global and Kingate Euro, respectively, as set forth in Exhibit B, for the benefit of the estate; (d)
disallowing any claim that either of the Kingate Funds may have against the Debtors until such
time as the Kingate Funds Six Year Transfers are repaid to the Trustee; and (e) awarding any

other relief the Court deems appropriate.
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SEVENTH COUNT

CONSTRUCTIVE FRAUDULENT TRANSFER -
NEW YORK DEBTOR AND CREDITOR LAW
88 275, 278 AND/OR 279, AND 11 U.S.C. 88 502(d), 544, 550(a), AND 551

(Against the Kingate Funds)

305. The Trustee incorporates by reference the allegations contained in the previous
paragraphs of this Complaint as if fully rewritten herein.

306. At all relevant times there was at least one creditor that held a matured or
unmatured unsecured claim against BLMIS that is allowable under section 502 of the
Bankruptcy Code or that is not allowable only under section 502(e) of the Bankruptcy Code.

307. Each of the Kingate Funds Six Year Transfers constitutes a conveyance by
BLMIS as defined under NYDCL § 270.

308. BLMIS did not receive fair consideration for the Kingate Funds Six Year
Transfers.

309. At the time BLMIS made the Kingate Funds Six Year Transfers, BLMIS had
incurred, was intending to incur, or believed that it would incur debts beyond its ability to pay as
the debts matured.

310. Asaresult of the foregoing, under NYDCL 88 275, 278, and/or 279, sections
502(d), 544(b), 550(a), and 551 of the Bankruptcy Code, and SIPA § 78fff-2(c)(3), the Trustee is
entitled to a jJudgment against each of the Kingate Funds: (a) avoiding and preserving the
Kingate Funds Six Year Transfers; (b) directing that the Kingate Funds Six Year Transfers be set
aside; (c) recovering the Kingate Funds Six Year Transfers, or the value thereof, from Kingate
Global and Kingate Euro, respectively, as set forth in Exhibit B, for the benefit of the estate; (d)

disallowing any claim that either of the Kingate Funds may have against the Debtors until such
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time as the Kingate Funds Six Year Transfers are repaid to the Trustee; and (e) awarding any
other relief the Court deems appropriate.

EIGHTH COUNT

UNDISCOVERED FRAUDULENT TRANSFERS - NEW YORK CIVIL
PRACTICE LAW AND RULES 203(g) AND 213(8), AND NEW YORK DEBTOR AND
CREDITOR LAW 8§ 276, 276-a, 278, AND/OR 279, 11 U.S.C. 88 502(d), 544, 550(a), AND
251

(Against the Kingate Funds)

311. The Trustee incorporates by reference the allegations contained in the previous
paragraphs of this Complaint as if fully rewritten herein.

312. Atall times relevant to the Transfers, the fraudulent scheme perpetrated by
BLMIS was not reasonably discoverable by at least one creditor of BLMIS that held a matured
or unmatured unsecured claim against BLMIS that is allowable under section 502 of the
Bankruptcy Code or that is not allowable only under section 502(e) of the Bankruptcy Code.

313. The Transfers constitute a conveyance by BLMIS as defined under NYDCL
8§ 270.

314. BLMIS made the Transfers to or for the benefit of the Kingate Funds with actual
intent to hinder, delay, or defraud the creditors of BLMIS.

315. At the time the Transfers were made, the Kingate Funds received the Transfers
with actual intent to hinder, delay or defraud present or future creditors of BLMIS.

316. As a result of the foregoing, under N.Y. C.P.L.R. 203(g) and 213(8), NYDCL 88§
276, 276-a, 278, and/or 279, sections 502(d), 544(b), 550(a), and 551 of the Bankruptcy Code,
and SIPA § 78fff-2(c)(3), the Trustee is entitled to a judgment against each of the Kingate Funds:
(a) avoiding and preserving the Transfers; (b) directing that the Transfers be set aside;

(c) recovering the Transfers, or the value thereof, from Kingate Global and Kingate Euro,
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respectively, as set forth in Exhibit B, for the benefit of the estate; (d) disallowing any claim that
either of the Kingate Funds may have against the Debtors until such time as the Transfers are
repaid to the Trustee; (e) recovering attorneys’ fees from the Kingate Funds; and (f) awarding
any other relief the Court deems appropriate.

NINTH COUNT

RECOVERY OF SUBSEQUENT TRANSFERS - NEW YORK DEBTOR AND
CREDITOR LAW § 278 AND 11 U.S.C. 88 550(a) AND 551

(Against the Subsequent Transferee Defendants)

317. The Trustee incorporates by reference the allegations contained in the previous
paragraphs of this Complaint as if fully rewritten herein.

318. Each of the Subsequent Transfers is avoidable under applicable provisions of the
Bankruptcy Code, the NYDCL, and/or the N.Y. C.P.L.R., as alleged in this Complaint.

319. The Subsequent Transferee Defendants were immediate or mediate transferees of
some or all of the Transfers.

320. The Subsequent Transferee Defendants received the Subsequent Transfers at the
time they were made with actual knowledge and/or willful blindness of Madoff’s and BLMIS’s
fraudulent activity.

321. Asaresult of the foregoing, pursuant to sections 105(a), 550(a), and 551 of the
Bankruptcy Code, NYDCL 88 276-a and 278, and SIPA § 78fff-2(c)(3), the Trustee is entitled to
a judgment against the Subsequent Transferee Defendants: (a) recovering the Subsequent
Transfers, or the value thereof, from the Subsequent Transferee Defendants, for the benefit of the
estate; (b) directing the Subsequent Transferee Defendants to disgorge all profits, including any
and all management fees, incentive fees or other compensation and/or remuneration, received by

the Subsequent Transferee Defendants related to, arising out of, or concerning the Subsequent
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Transfers; (c) recovering attorneys’ fees; and (d) awarding any other relief the Court deems
appropriate.
TENTH COUNT

OBJECTION TO AND DISALLOWANCE OF CUSTOMER CLAIMS

(Against the Kingate Funds)

322. The Trustee incorporates by reference the allegations contained in the previous
paragraphs of this Complaint as if fully rewritten herein.

323. The Kingate Funds were not innocent investors at the time they invested with
BLMIS. As a result of the Kingate Funds’ inequitable conduct, they are not entitled to restitution
of their principal investment.

324. The Kingate Funds acted with actual knowledge of fraudulent activity at BLMIS
at the time the Kingate Funds invested with BLMIS. The Kingate Funds’ conduct, at the time
they invested with BLMIS, enabled Madoff to perpetuate the fraud at BLMIS.

325.  Alternatively, the Kingate Funds acted with explicit awareness of numerous and
serious indications of fraudulent activity at BLMIS, as described in this Complaint.

326. By their conduct, the Kingate Funds could not justifiably rely upon the fact that
BLMIS was a legitimate business. Thus, the Kingate Funds do not have a claim for restitution or
any other valid claim against the BLMIS estate.

327.  As aresult of the Kingate Funds’ conduct, as described above, pursuant to section
502(a) of the Bankruptcy Code, the Trustee objects to any and all claims of the Kingate Funds
against the BLMIS estate, including the Customer Claims, which claims should be disallowed,
and the Trustee asserts that the Kingate Funds are not entitled to equitable distribution from the
estate pursuant to section 502(b)(1) of the Bankruptcy Code, and SIPA 8§ 78fff(b) and 78fff-
1(a).
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ELEVENTH COUNT

EQUITABLE SUBORDINATION OF CLAIMS

(Against the Kingate Funds)

328. The Trustee incorporates by reference the allegations contained in the previous
paragraphs of this Complaint as if fully rewritten herein.

329. The Kingate Funds engaged in inequitable conduct, including the conduct
described in this Complaint, and benefited by the withdrawal of approximately $925,351,905,
during the lifetime of the Kingate Funds’ accounts at BLMIS.

330. Based on the Kingate Funds’ inequitable conduct, BLMIS’s customers have been
misled as to the true financial condition of BLMIS and have been induced to invest without
knowledge of the actual facts regarding BLMIS’s financial condition, and/or customers and
creditors are less likely to recover the full amounts due to them.

331. The Kingate Funds’ conduct enabled Madoff to prolong the Ponzi scheme,
resulted in injury to all customers and creditors of the BLMIS estate, and conferred an unfair
advantage on the Kingate Funds.

332. The Court should exercise the full extent of its equitable powers to ensure that the
Customer Claims, and any other claims, payments, or benefits, of whatever kind or nature, that
are asserted or sought by the Kingate Funds, directly or indirectly against the estate, and only to
the extent such claims are allowed, are subordinated for distribution purposes pursuant to
sections 105(a) and 510(c) of the Bankruptcy Code to the allowed claims of all other customers
and creditors of BLMIS.

333. Equitable subordination, as requested herein, is consistent with the provisions and

purposes of the Bankruptcy Code.
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TWELFTH COUNT

EQUITABLE DISALLOWANCE OF CLAIMS

(Against the Kingate Funds)

334. The Trustee incorporates by reference the allegations contained in the previous
paragraphs of this Complaint as if fully rewritten herein.

335.  With the knowledge of fraudulent activity at BLMIS, including the conduct
described in this Complaint, the Kingate Funds engaged in and benefited from inequitable
conduct. By the Kingate Funds’ conduct, they have taken unconscionable advantage of,
resulting in injury to, innocent customers and other creditors of the estate.

336. Based upon the Kingate Funds’ failure to deal fairly and in good faith, as
described above, all customers and other creditors of BLMIS have been injured, including by
being (a) misled as to the true financial condition of BLMIS; (b) induced to invest with BLMIS
without knowledge of BLMIS’s financial condition; and (c) hindered and delayed in recovering
the full amounts due to them. The Kingate Funds’ conduct further enabled Madoff to continue
the Ponzi scheme.

337. The Kingate Funds’ conduct was so egregious that they should not be allowed to
share in any equitable distribution made by the Trustee to innocent customers holding allowed
claims against BLMIS and/or Madoff.

338. The Court should exercise the full extent of its equitable powers to ensure that the
Customer Claims, and any other claims, payments, or benefits, of whatever kind or nature, which
are asserted or sought by the Kingate Funds against the estate, are disallowed.

339. Equitable disallowance is consistent with the provisions and purposes of the

Bankruptcy Code.
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WHEREFORE, the Trustee respectfully requests that this Court enter judgment in favor
of the Trustee and against defendants as follows:

I. On the First Count, under sections 502(d), 547(b), 550(a), and 551 of the
Bankruptcy Code and SIPA § 78fff-2(c)(3), the Trustee is entitled to a judgment against the
Kingate Funds: (i) avoiding and preserving the Kingate Funds Preference Transfers; (ii) directing
that the Kingate Funds Preference Transfers be set aside; (iii) recovering the Kingate Funds
Preference Transfers, or the value thereof, from Kingate Global and Kingate Euro, respectively,
as set forth in Exhibit B, for the benefit of the estate; and (iv) disallowing any claim that either of
the Kingate Funds may have against the Debtors until such time as the Kingate Funds Preference
Transfers are repaid to the Trustee;

ii. On the Second Count, under sections 502(d), 548(a)(1)(A), 550(a), and 551 of the
Bankruptcy Code, the Trustee is entitled to a judgment against the Kingate Funds: (i) avoiding
and preserving the Kingate Funds Two Year Transfers; (ii) directing that the Kingate Funds Two
Year Transfers be set aside; (iii) recovering the Kingate Funds Two Year Transfers, or the value
thereof, from Kingate Global and Kingate Euro, respectively, as set forth in Exhibit B, for the
benefit of the estate; and (iv) disallowing any claim that either of the Kingate Funds may have
against the Debtors until such time as the Kingate Funds Two Year Transfers are repaid to the
Trustee;

iii. On the Third Count, under sections 502(d), 548(a)(1)(B), 550(a), and 551 of the
Bankruptcy Code, the Trustee is entitled to a judgment against the Kingate Funds: (i) avoiding
and preserving the Kingate Funds Two Year Transfers; (ii) directing that the Kingate Funds Two
Year Transfers be set aside; and (iii) recovering the Kingate Funds Two Year Transfers, or the

value thereof, from Kingate Global and Kingate Euro, respectively, as set forth in Exhibit B, for
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the benefit of the estate; and (iv) disallowing any claim that either of the Kingate Funds may
have against the Debtors until such time as the Kingate Funds Two Year Transfers are repaid to
the Trustee;

v, On the Fourth Count, under NYDCL 8§ 276, 276-a, 278 and/or 279;
sections 502(d), 544(b), 550(a), and 551 of the Bankruptcy Code; and SIPA § 78fff-2(c)(3), the
Trustee is entitled to a judgment against the Kingate Funds: (i) avoiding and preserving the
Kingate Funds Six Year Transfers; (ii) directing that the Kingate Funds Six Year Transfers be set
aside; (iii) recovering the Kingate Funds Six Year Transfers, or the value thereof, from Kingate
Global and Kingate Euro, respectively, as set forth in Exhibit B, for the benefit of the estate; (iv)
disallowing any claim that either of the Kingate Funds may have against the Debtors until such
time as the Kingate Funds Six Year Transfers are repaid to the Trustee; and (vi) recovering
attorneys’ fees from the Kingate Funds;

V. On the Fifth Count, under NYDCL 88 273, 278 and/or 279; sections 502(d),
544(b), 550(a), and 551 of the Bankruptcy Code; and SIPA § 78fff-2(c)(3), the Trustee is entitled
to a judgment against the Kingate Funds: (i) avoiding and preserving the Kingate Funds Six Year
Transfers; (ii) directing that the Kingate Funds Six Year Transfers be set aside; (iii) recovering
the Kingate Funds Six Year Transfers, or the value thereof, from Kingate Global and Kingate
Euro, respectively, as set forth in Exhibit B, for the benefit of the estate; and (iv) disallowing any
claim that either of the Kingate Funds may have against the Debtors until such time as the
Kingate Funds Six Year Transfers are repaid to the Trustee;

Vi. On the Sixth Count, under NYDCL 8§ 274, 278 and/or 279; sections 502(d),
544(b), 550(a), and 551 of the Bankruptcy Code; and SIPA § 78fff-2(c)(3), the Trustee is entitled

to a judgment against the Kingate Funds: (i) avoiding and preserving the Kingate Funds Six Year
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Transfers; (ii) directing that the Kingate Funds Six Year Transfers be set aside; (iii) recovering
the Kingate Funds Six Year Transfers, or the value thereof, from Kingate Global and Kingate
Euro, respectively, as set forth in Exhibit B, for the benefit of the estate; and (iv) disallowing any
claim that either of the Kingate Funds may have against the Debtors until such time as the
Kingate Funds Six Year Transfers are repaid to the Trustee;

vii.  On the Seventh Count, under NYDCL 88 275, 278 and/or 279; sections 502(d),
544(b), 550(a), and 551 of the Bankruptcy Code; and SIPA § 78fff-2(c)(3), the Trustee is entitled
to a judgment against the Kingate Funds: (i) avoiding and preserving the Kingate Funds Six Year
Transfers; (ii) directing that the Kingate Funds Six Year Transfers be set aside; (iii) recovering
the Kingate Funds Six Year Transfers, or the value thereof, from Kingate Global and Kingate
Euro, respectively, as set forth in Exhibit B, for the benefit of the estate; and (iv) disallowing any
claim that either of the Kingate Funds may have against the Debtors until such time as the
Kingate Funds Six Year Transfers are repaid to the Trustee;

viii.  On the Eighth Count, under N.Y. C.P.L.R. 203(g) and 213(8); NYDCL 88§ 276,
276-a, 278, and/or 279; sections 502(d), 544(b), 550(a), and 551 of the Bankruptcy Code; and
SIPA § 78fff-2(c)(3), the Trustee is entitled to a judgment against the Kingate Funds: (i)
avoiding and preserving the Transfers; (ii) directing that the Transfers be set aside; (iii)
recovering the Transfers, or the value thereof, from Kingate Global and Kingate Euro,
respectively, as set forth in Exhibit B, for the benefit of the estate; (iv) disallowing any claim that
either of the Kingate Funds may have against the Debtors until such time as the Transfers are
repaid to the Trustee; and (v) recovering attorneys’ fees from the Kingate Funds;

iX. On the Ninth Count, under NYDCL 8§ 278; sections 550(a) and 551 of the

Bankruptcy Code; and SIPA § 78fff-2(c)(3), the Trustee is entitled to a judgment recovering the
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Subsequent Transfers, or the value thereof, from the Subsequent Transferee Defendants for the
benefit of the estate;

X. On the Tenth Count, under section 502(b)(1) of the Bankruptcy Code, disallowing
the Kingate Funds’ claims, including the Customer Claims;

Xi. On the Eleventh Count, under sections 105(a) and 510(c) of the Bankruptcy Code,
subordinating the Kingate Funds’ claims, including the Customer Claims, for purposes of
distribution to all allowed claims of BLMIS’s customers and creditors, such that no claim of the
Kingate Funds is paid ahead of the allowed claim of any customer or creditor of BLMIS;

xii.  On the Twelfth Count, under this Court’s equitable powers, disallowing the
Kingate Funds’ claims, including the Customer Claims;

xiii.  On the First through Eighth Counts, directing the Kingate Funds to disgorge to the
Trustee all profits, including any and all management fees, incentive fees or other compensation
and/or remuneration received by defendants related to, arising from, or concerning the Transfers
from BLMIS to the Kingate Funds;

xiv.  On the Ninth Count, disgorgement of profits and fees received by the Subsequent
Transferee Defendants in connection with the conduct alleged in this Complaint in favor of the
Trustee for the benefit of the estate;

Xv.  On the First through Ninth Counts, pursuant to N.Y. C.P.L.R. 5001 and 5004, as
applicable, awarding the Trustee prejudgment interest from the date on which the Transfers or
Subsequent Transfers were received by defendants;

xvi.  On the First through Ninth Counts, establishing a constructive trust over all
Transfers and Subsequent Transfers and their proceeds, product and offspring, in favor of the

Trustee for the benefit of the estate;
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xvii.  On the First through Ninth Counts, assigning defendants’ right to seek refunds
from the government for federal, state, and local taxes paid on fictitious profits during the course
of the Ponzi scheme;

xviii.  Awarding the Trustee attorneys’ fees and all applicable interest, costs, and
disbursements of this proceeding; and

xiXx.  Granting the Trustee such other, further, and different relief as the Court deems
just, proper, and equitable.

Dated: New York, New York
March 17, 2014
s/ David J. Sheehan
David J. Sheehan
Geraldine E. Ponto

Gonzalo S. Zeballos
Michelle R. Usitalo

Baker & Hostetler LLP

45 Rockefeller Plaza

New York, NY 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

Of Counsel:

Oren J. Warshavsky

Frederick W. Chockley, I11

John J. Burke

Nina Liao

William Hellmuth
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BLMIS Account Name

BLMIS Account

Number
KINGATE GLOBAL FUND LTD C/O BANK OF BERMUDA LTD A/C/F KINGATE GLOBAL FUND 1FNO61
KINGATE EURO FUND LTD 1FNO086
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BLMISACCOUNT NO. 1FN061 - KINGATE GLOBAL FUND LTP@M@BLTD AICIF KINGATE GLOBAL FUND

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 Column 7 Column 8 Column 9 Column 10 Column 11 Column 12
Transaction Amount 90-Day 2-Year 6-Year Eull History
Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
3/2/1994 CHECK WIRE 2,000,000 2,000,000 - - - 2,000,000 - - - -

0/1/1994  W/H TAX DIV INTC (1) - (1) - - 1,999,999 - - - @

9/2/1994 W/H TAX DIV BA (7) - (7) - - 1,999,803 - - - (

9/12/1994  W/H TAX DIV IBM (107) - (107) - - 1,999,572 - . . (107)

9/12/1994  W/H TAX DIV AN (188) - (188) . . 1,999,368 . . . (188)

9/12/1994  W/H TAX DIV GM (103) - (103) - - 1,999,129 - - - (103)

9/12/1994  W/H TAX DIV MOB (219) - (219) - - 1,998,671 - - - (219)

9/15/1994  W/H TAX DIV BAC (102) - (102) - - 1,997,950 - - - (102)

9/16/1994  W/H TAX DIV AIG (29) - (29) - - 1,997,801 - - - (29)

9/30/1994  W/H TAX DIV PEP (94) - (94) - - 1,997,706 - - - (94

10/3/1994  W/H TAX DIV EK (12) - (12) - - 1,997,525 - - - (12

10/3/1994  W/H TAX DIV WMT (67) . (67) . . 1,997,153 . . - (6

S|

10/12/1994 W/H TAX DIV HWP (53) . (53) . . 1,997,096 . - - (53

10/25/1994 WI/H TAX DIV GE (441) . (441) . . 1,996,647 - - - (441)

11/1/1994  W/HTAX DIV T (343) - (343) - - 1,996,190 - - - (343]

11/1/1994  W/H TAX DIV BEL (238) - (238) - - 1,995,782 - - - (238)

11/1/1994  W/H TAX DIV BMY (255) - (255) - - 1,995,424 - - - (255

11/17/1994 W/H TAX DIV CCI (37) . (37) . . 1,995,378 - - - (3

12/1/1994  W/H TAX DIV INTC (16) - (16) - - 1,995,199 - - - (16)

12/9/1994  W/H TAX DIV MCIC (10) - (10) - - 1,995,069 - - - (10)

12/12/1994 W/H TAX DIV MMM (116) - (116) - - 1,994,858 . . . (116)

12/12/1994 W/H TAX DIV XON (582) - (582) - - 1,994,104 - - - (582)

12/12/1994 W/H TAX DIV IBM (91) - (91) - - 1,993,788 . . . (92)

12/14/1994 W/H TAX DIV DD (240) - (240) . . 1,993,456 . . . (240)

12/15/1994 W/H TAX DIV ARC (136) - (136) - - 1,993,274 - - - (136)

12/16/1994 W/H TAX DIV MCD (27) - (27) - - 1,993,086 . . . (2

~|

1/3/1995 W/HTAX DIV S (86) - (86) - - 1,992,978 - - - (86,

1/3/1995  W/H TAX DIV MRK (243) - (243) - - 1,992,649 - - - (243)

1/5/1995  W/H TAX DIV WMT (60) . (60) . . 1,992,500 . - - (60

2/13/1995  FIDELITY CASH RESERVES SBI W/H TAX DIV FCRXX (5) . (5) . . 1,992,480 . . - (5

3/1/1995  W/H TAX DIV F (165) - (165) - - 1,992,238 - - - (165)

3/3/1995  W/H TAX DIV BA (51) - (51) - - 1,992,171 - - - (51)

3/7/1995  W/H TAX DIV JNJ (119) - (119) - - 1,991,927 - - - (119)

3/10/1995  W/H TAX DIV MOB (203) - (203) - - 3,291,724 - - - (203)

3/10/1995  W/H TAX DIV XON (590) - (590) - - 3,290,939 - - - (590)
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BLMISACCOUNT NO. 1FN061 - KINGATE GLOBAL FUND LTP@M@BLTD AICIF KINGATE GLOBAL FUND

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 Column 7 Column 8 Column 9 Column 10 Column 11 Column 12
Transaction Amount 90-Day 2-Year 6-Year Eull History
Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
3/10/1995  W/H TAX DIV IBM (90) - (90) - - 3,290,753 - - - (90)

3/14/1995  W/H TAX DIV DD (201) (201) - - 3,290,424 - - - (201)

3/15/1995  W/H TAX DIV ARC (141)

(141) - - 3,290,180 - - - (141)

3/17/1995  W/H TAX DIV MCD (27) (27) - - 3,290,148 - - - (2

4/3/1995  W/H TAX DIV EK (82)

(82) - - 3,289,970 - - - (82

4/3/1995  W/H TAX DIV AIG (22)

(22) - - 3,289,867 - - - (22

4/3/1995  W/H TAX DIV KO (188)

(188) - - 3,289,432 - - - (188)

4/12/1995  W/H TAX DIV HWP (65)

(65) - - 5,739,367 - - - (65

4/17/1995  W/H TAX DIV C (82) (82) - - 5,739,184 - - - (82

4/25/1995  W/H TAX DIV GE (442)

(442) - - 5,738,700 - R - (442)

5/1/1995 W/HTAXDIVT (531) (531) - - 5,737,996 - - - (531)

5/1/1995 W/H TAX DIV BEL (301)

(301) - - 5,737,428 - - - (301)

5/2/1995 CHECK WIRE 500,000 - - - 6,237,065 - - - -

8
g

5/5/1995 CHECK WIRE 250,000 6,737,065 - - - -

2
g

5/17/1995  W/H TAX DIV CCI (178) (178) - - 6,486,887 - - - (178)

5/23/1995  FIDELITY CASH RESERVE SBI W/H TAX DIV FOR FCRXX (50)

(50) - - 6,486,790 - - - (50

6/1/1995  W/H TAX DIV F (491) (491) - - 6,486,261 - - - (491)

6/6/1995 CHECK WIRE 1,900,000 8,386,132 - - - -

g
g

=

6/6/1995 W/H TAX DIV INJ (327) (327) - - 8,385,504 - - - (32

6/12/1995  W/H TAX DIV XON (1,426)

(1,426) - - 8,383,528 - - - (1,426)

Q

12/1995  W/H TAX DIV AN (451) (451) . . 8,382,645 - - - (451)

6/12/1995  W/H TAX DIV MMM (298)

(298) - - 8,382,119 - - - (298)

8,381,520 - - - (255

6/14/1995  W/H TAX DIV BAC (255)

5

6/16/1995  W/H TAX DIV AIG (62) 8,381,131 - - - (62)

.
3
8
.
.

6/19/1995  FIDELITY ASH RESERVES SBI W/H TAX DIV FORXX (29) 8,381,020 - - - (29)

.
~
]
.
.

6/30/1995  W/H TAX DIV PEP (276) 8,380,714 - - - (276)

.
~
N
&
.
.

8,379,814 - - - (66

g
3

7/3/1995 W/H TAX DIV MRK (667)

7/3/1995  W/H TAX DIV SLB (152) 8,379,172 - - - (152)

8

7/10/1995  W/H TAX DIV WMT (202) - (202) - - 10,728,970 - - - (202)
M
m
m

10,723,388 - - - (834

8/1/1995 W/H TAX DIV BMY (834)

g

8/3/1995 W/H TAX DIV AIG

=
e
.

(11) - - 15,483,377 - - - (11)

8/16/1995  FIDELITY CASH RESERVES SBI W/H TAX DIV FCRXX (14)

(14) - - 15,483,119 - - - (14)
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BLMISACCOUNT NO. 1FN061 - KINGATE GLOBAL FUND LTP@W@BLTD AICIF KINGATE GLOBAL FUND

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 Column 7 Column 8 Column 9 Column 10 Column 11 Column 12
Transaction Amount 90-Day 2-Year 6-Year Eull History
Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
8/18/1995 W/H TAX DIV DIS (104) - (104) - - 15,482,690 - - - (104)

9/1/1995 W/H TAX DIV INTC (92) - (92) - - 15,481,718 - - - (92)

9/5/1995 W/H TAX DIV INJ (584) - (584) - - 15,480,900 - - - (584)

g

9/6/1995  W/H TAX DIV SO (544) - (544) - - 16,280,356 - - -

9/11/1995  W/H TAX DIV MOB (983) - (983) - - 16,278,969 - - -

g

9/11/1995  W/H TAX DIV GM (622) - (622) - - 16,278,324 - - - (622)

9/11/1995  W/H TAX DIV AN (811) - (811) - - 16,274,952 - - - (811)

9/12/1995  W/H TAX DIV MMM (771) - (771) - - 16,273,399 - - - (771)

9/15/1995  W/H TAX DIV BAC (664) - (664) - - 16,272,552 - - - (664

9/15/1995  W/H TAX DIV ARC (59) - (59) - - 16,271,684 - - - (59)

9/29/1995  W/H TAX DIV PEP (618) - (618) - - 16,270,912 - - - (618)

10/2/1995  W/H TAX DIV KO (1,157) - (1,157) - - 16,268,080 - - - (1,157)

10/2/1995  W/H TAX DIV EK (533) - (533) - - 16,267,311 . . - (533)

10/6/1995  CHECK WIRE 800,000 800,000 - - - 17,066,856 - - - -

10/25/1995 W/H TAX DIV GE (2,795) - (2,795) - - 17,064,017 - - - (2,795)

11/1/1995  W/H TAX DIV BMY (1,492) - (1,492) - - 17,061,733 - - - (1,492)

11/1/1995  W/H TAX DIV NYN (963) - (963) - - 17,059,666 - - - (963]

11/1/1995  W/HTAX DIV T (2,091) - (2,091) - - 17,056,365 - - - (2,091)

11/10/1995 W/H TAX DIV AXP (432) - (432) - - 24,355,933 - - - (432)

11/17/1995 W/H TAX DIV DIS (181) - (181) - - 24,355,271 - - - (181)

12/1/1995  W/H TAX DIV F (1,543) - (1,543) - - 24,353,665 - - - (1,543)

12/1/1995  W/H TAX DIV INTC (132) - (132) - - 24,353,182 - . . (132)

12/6/1995  CHECK WIRE 3,200,000 3,200,000 - - - 27,552,322 - - - -

12/11/1995 W/H TAX DIV IBM (576) - (576) - . 27,551,676 . . . (576)

12/11/1995 W/H TAX DIV GM (902) - (902) - - 27,549,201 - - - (902)

12/11/1995 W/H TAX DIV XON (3,830) - (3,830) - - 27,544,259 - - - (3,830)

12/12/1995 W/H TAX DIV MMM (801) - (801) - - 27,543,451 - . . (801)

12/14/1995 W/H TAX DIV DD (1,198) - (1,198) - - 27,541,561 - - - (1,198)

12/15/1995 W/H TAX DIV ARC (35) - (35) - - 27,541,260 - - - (35

12/22/1995 W/H TAX DIV AIG (226) - (226) - - 27,539,414 - - - (226)

1/2/1996  W/H TAX DIV PEP (914) - (914) - - 27,537,719 - - - (914)

1/4/1996 CHECK WIRE 4,000,000 4,000,000 - - - 31,535,277 - - - -

1/12/1996  W/H TAX DIV C (1,440) - (1,440) - - 31,533,173 - - - (1,440)

2/5/1996 CHECK WIRE 4,450,000 4,450,000 - - - 35,983,167 - - - -

2/20/1996  FIDELITY CASH RESERVES SBI W/H TAX DIV FCRXX (21) - (21) - - 35,981,794 - - - (21)
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BLMISACCOUNT NO. 1FN061 - KINGATE GLOBAL FUND LTP@M@BLTD AICIF KINGATE GLOBAL FUND

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 Column 7 Column 8 Column 9 Column 10 Column 11 Column 12
Transaction Amount 90-Day 2-Year 6-Year Eull History
Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
3/1/1996 W/HTAX DIV F (2,596) - (2,596) - - 35,978,590 - - - (2,596)

3/1/1996  W/H TAX DIV INTC (229) - (229) - - 35,978,271 - - - (229)

3/11/1996  W/H TAX DIV AN (2,179) - (2,179) - - 35,973,521 - - - (2,179)

3/11/1996  W/H TAX DIV XON (6,422) - (6,422) - - 35,966,100 - - - (6,422)

3/12/1996  W/H TAX DIV BAC (1,407) - (1,407) - - 35,962,658 - - - (1,407)

3/14/1996  W/H TAX DIV DD (1,987) - (1,987) - - 35,959,112 - - - (1,987)

3/15/1996  W/H TAX DIV ARC (1,433) - (1,433) - - 35,957,610 - - - (1,433)

3/22/1996  W/H TAX DIV AIG (179) - (179) - - 35,957,405 - - - (179)

4/1/1996  W/H TAX DIV MRK (1,878) - (1,878) - - 35,954,827 - - - (1,878)

4/1/1996 W/H TAX DIV EK (197) - (197) - - 35,952,309 - - - (197)

4/2/1996 W/HTAX DIV C (1,697) - (1,697) - - 35,950,481 - - - (1,697)

4/8/1996 W/H TAX DIV WMT (900) - (900) - - 38,349,581 - - - (900

4/17/1996  FIDELITY CASH RESERVES SBI W/H TAX DIV FCRXX (67) - (67) - - 38,348,750 - - -

4/30/1996  W/H TAX DIV DOW (1,454) - (1,454) - - 38,346,166 - - - (1,454)

5/1/1996  W/H TAX DIV BEL (2,317) - (2,317) - - 38,339,911 - - - (2,317)

5/1/1996 W/H TAX DIV BMY (2,877) - (2,877) - - 38,334,878 - - - (2,877)

5/2/1996 W/H TAX DIV PNU (1,016) - (1,016) - - 38,332,033 - - - (1,016)

5/10/1996  W/H TAX DIV AXP (828) - (828) - - 39,031,205 - - - (828)

5/17/1996  W/H TAX DIV DIS (428) - (428) - - 39,030,736 - - - (428)

5/21/1996  W/H TAX DIV AIG (321) - (321) - - 39,028,681 - - - -
6/31996  AMERICAN INTL GROUPINC CXL WHTAX S/07/96 AIG 321 - 32 - - 8900002 - e
6/3199  W/HTAX DIV F (3,040) - (3,040) - - 39,025,962 - - - (3,040)

6/3/1996  W/H TAX DIV INTC (268) - (268) - - 39,025,589 - - - (268)

6/7/1996 W/H TAX DIV BA (437) - (437) - - 46,325,153 - - - (43

6/10/1996  W/H TAX DIV MOB (3,148) - (3,148) - - 46,319,416 - - - (3,148)

6/11/1996  W/H TAX DIV JNJ (1,186) - (1,186) - - 46,316,588 - - . (1,186)

6/12/1996  W/H TAX DIV BAC (907) - (907) - - 46,314,243 - - - (90

6/21/1996  W/H TAX DIV AIG (295) - (295) - - 46,313,550 - - - (295)

6/28/1996  W/H TAX DIV PEP (1,408) - (1,408) - - 46,312,092 - - - (1,408)

7/1/1996 W/H TAX DIV WMT (932) - (932) - - 46,308,661 - - - (932)

7/3/1996 CHECK WIRE 6,500,000 6,500,000 - - - 52,805,401 - - - -

7/8/1996 CHECK WIRE 1,500,000 1,500,000 - - - 54,304,712 - - - -

7/15/1996  W/H TAX DIV C (1,999) - (1,999) - - 54,301,734 - - - (1,999)

7/25/1996  W/H TAX DIV GE (6,989) - (6,989) - - 54,294,704 - - - (6,989)

8/1/1996  W/H TAX DIV PNU (1,244) - (1,244) - . 54,292,083 - - . (1,244)

8/1/1996 W/H TAX DIV NYN (2,293) - (2,293) - - 54,288,730 - - - (2,293)
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BLMISACCOUNT NO. 1FN061 - KINGATE GLOBAL FUND LTP@W@BLTD AICIF KINGATE GLOBAL FUND

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 Column 7 Column 8 Column 9 Column 10 Column 11 Column 12
Transaction Amount 90-Day 2-Year 6-Year Eull History
Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
8/1/1996  W/H TAX DIV AIT (2,570) - (2,570) - - 54,282,731 - - - (2,570)

8/1/1996 W/HTAXDIVT (4,843) - (4,843) - - 54,275,090 - - - (4,843)

8/9/1996  W/H TAX DIV AXP (983) - (983) - - 58,774,107 - - - (983

8/19/1996  FIDELITY CASH RESERVES SBI W/H TAX DIV FCRXX (51) - (51) - - 58,773,390 - - - (51)

9/3/1996  WJ/H TAX DIV COL (157) - (157) - - 58,770,730 - - - (15

9/3/1996 W/H TAX DIV INTC (486) - (486) - - 58,765,038 - - - (486

9/9/1996 CHECK WIRE 11,200,000 11,200,000 - - - 69,963,915 - - - -

9/10/1996  W/H TAX DIV IJNJ (3,005) - (3,005) - - 69,956,294 - - - (3,005)

9/10/1996  W/H TAX DIV IBM (2,303) - (2,303) - - 69,942,590 - - - (2,303)

9/10/1996  W/H TAX DIV GM (3,603) - (3,603) - - 69,935,220 - - - (3,603)

9/12/1996  FIDELITY CASH RESERVES SBI W/H TAX DIV FCRXX (33) . (33) . . 69,931,380 - - - (33

9/13/1996  W/H TAX DIV MCD (646) - (646) - - 69,928,405 - - - (646

9/20/1996  W/H TAX DIV AIG (573) - (573) - - 69,927,312 - - - (573)

10/1/1996  W/H TAX DIV MRK (6,199) - (6,199) - - 69,918,848 - - - (6,199)

10/1/1996  W/H TAX DIV EK (1,723) - (1,723) - - 69,912,509 - - - (1,723)

10/8/1996  CHECK WIRE 6,500,000 6,500,000 - - - 76,411,003 - - -

10/15/1996  FIDELITY CASH RESERVES SBI W/H TAX DIV FCRXX (7 - (7 - - 76,410,473 - - -

11/7/1996  CHECK WIRE 9,000,000 9,000,000 - - - 85,403,856 - - -

11/19/1996 W/H TAX DIV CCI (1,752) - (1,752) - - 85,402,088 - - - (1,752)

12/2/1996  W/H TAX DIV INTC (369) - (369) - - 85,397,933 - - - (369)

12/6/1996  W/H TAX DIV BA (1,615) - (1,615) - - 94,896,318 - - . (1,615)

12/10/1996 W/H TAX DIV IJNJ (4,187) - (4,187) - - 94,888,853 - - - (4,187)

12/10/1996 W/H TAX DIV XON (16,270) - (16,270) - - 94,871,077 - - - (16,270)

12/10/1996 W/H TAX DIV GM (4,942) - (4,942) - - 94,863,471 - - - (4,942)

12/12/1996 W/H TAX DIV BAC (3,225) - (3,225) - - 94,858,795 - - - (3,225)

12/13/1996 W/H TAX DIV MCD (865) - (865) - - 94,854,499 - - - (865)

12/16/1996 W/H TAX DIV DD (5,400) - (5,400) - - 94,844,002 - - - (5,400)

12/20/1996 W/H TAX DIV AIG (783) - (783) - - 94,843,197 - - - (783)

1/2/1997 W/H TAX DIV EK (2,307) - (2,307) - - 94,837,930 - - - (2,307)

1/9/1997 WIRE 11,000,000 11,000,000 - - - 105,829,774 - - -

1/15/1997  W/H TAX DIV C (4,619) - (4,619) - - 105,825,153 - - -

=
2
&l

2/6/1997 CHECK WIRE 13,000,000 13,000,000 - - - 118,823,164 - - -

2/20/1997  W/H TAX DIV CCI (4,830) - (4,830) - - 118,818,294 - - - (4,830)

3/3/1997  W/HTAX DIV F (8,762) - (8,762) - - 118,809,280 - - - (8,762)

3/7/1997 W/H TAX DIV BA (1,898) - (1,898) - - 118,806,608 - - - (1,898)
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Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
3/10/1997  W/H TAX DIV GM (7,022) - (7,022) - - 121,999,585 - - - (7,022)

3/10/1997  W/H TAX DIV MOB (8,212) - (8,212) - - 121,972,628 - - - (8,212)

3/10/1997  W/H TAX DIV AN (6,779) - (6,779) - - 121,962,458 - - - (6,779)

3/11/1997  FIDELITY SPARTAN U STREASURY MONEY MARKET (5) - (5 - - 121,957,152 - - - (5

3/12/1997  W/H TAX DIV MMM (4,542) - (4,542) - - 121,948,035 - - - (4,542)

3/17/1997  TRANS TO 1FN08630 (1FN086) (3,200,000) - - - (3,200,000) 118,741,962 - - - -

4/1/1997 W/H TAX DIV KO (2,330) - (2,330) - - 118,738,428 - - - (2,330)

4/8/1997 CHECK WIRE 15,000,000 15,000,000 - - - 133,736,419 - - - -

4/15/1997  W/H TAX DIV C (1,991) - (1,992) - - 133,733,386 - - . (1,991)

4/24/1997  FIDELITY SPARTAN U STREASURY MONEY MARKET (42) - (42) - - 133,731,740 - - - (42)

5/1/1997  W/HTAX DIV T (7,005) - (7,005) - - 133,719,593 - - - (7,005)

5/1/1997  W/H TAX DIV AIT (4,154) - (4,154) - - 133,711,235 - - - (4,154)

5/9/1997  W/H TAX DIV AXP (1,429) - (1,429) - - 153,709,806 - - - (1,429)

5/16/1997  W/H TAX DIV DIS (1,196) - (1,196) - - 153,708,599 - - . (1,196)

6/2/1997 W/H TAX DIV COL (166) - (166) - - 153,705,533 - - - (166)

6/2/1997 W/HTAX DIV F (6,058) - (6,058) - - 153,698,969 - - - (6,058)

6/10/1997  W/H TAX DIV MOB (4,880) - (4,880) - - 180,694,089 - - - (4,880)

6/10/1997  W/H TAX DIV AN (4,082) - (4,082) - - 180,687,306 - - - (4,082)

7/8/1997 CHECK WIRE 27,000,000 27,000,000 - - - 207,687,273 - - - -

7/14/1997  W/H TAX DIV WMT (4,381) - (4,381) - - 207,678,933 - - - (4,381)

7/25/1997  W/H TAX DIV GE (23,944) - (23,944) - - 207,654,946 - - - (23,944)

8/1/1997  WI/H TAX DIV BEL (9,122) - (9,122) - - 207,635,215 - - - (9,122)

8/1/1997  W/HTAX DIV T (14,956) - (14,956) - - 207,611,657 - - - (14,956)

8/11/1997  CHECK WIRE 12,000,000 12,000,000 - - - 219,608,720 - - - -

8/22/1997  W/H TAX DIV DIS (2,498) - (2,498) - - 219,606,157 - - - (2,498)

9/12/1997  W/H TAX DIV MCD (1,782) - (1,782) - - 226,604,375 - - - (1,782)

9/19/1997  W/H TAX DIV AIG (1,620) - (1,620) - . 226,598,216 - - - (1,620)

9/26/1997  W/H TAX DIV NB (7,406) - (7,406) - - 226,590,810 - - - (7,406)

10/1/1997  W/H TAX DIV KO (10,364) - (10,364) - - 226,563,790 - - - (10,364)

10/7/1997  W/H TAX DIV PEP (5,851) - (5,851) - - 226,555,231 - - - (5,851)

10/10/1997 W/H TAX DIV SLB (2,839) - (2,839) - - 233,552,392 - - - (2,839)

10/15/1997 W/H TAX DIV C (8,412) - (8,412) - - 233,539,324 - - - (8,412)

10/22/1997 FIDELITY SPARTAN U STREASURY MONEY MARKET (48) . (48) . - 233,535,036 - - - (48

11/3/1997 W/HTAX DIV T (16,686) - (16,686) - - 233,492,157 - - - (16,686)

11/3/1997  W/H TAX DIV BEL (18,725) - (18,725) . . 233,463,638 . . . (18,725)

Page 6 of 25 - 1IFN061



09-01161-smb Doc 3@6-2 Filed 08/0%3/18 Entered 08/0%/18 18:@6:568 Exhibit B Exnibice

BLMISACCOUNT NO. 1FN061 - KINGATE GLOBAL FUND LTPMW@BLTD AICIF KINGATE GLOBAL FUND

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 Column 7 Column 8 Column 9 Column 10 Column 11 Column 12
Transaction Amount 90-Day 2-Year 6-Year Eull History
Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
11/10/1997 W/H TAX DIV AXP (3,321) - (3,321) - - 233,448,441 - - - (3,321)

11/20/1997 FIDELITY SPARTAN U STREASURY MONEY MARKET (16) - (16) - - 260,948,425 - - - (16)

12/12/1997 W/H TAX DIV MCD (1,576) - (1,576) - - 260,944,086 - - - (1,576)

12/17/1997 FIDELITY SPARTAN U STREASURY MONEY MARKET (11) - (11) - - 260,934,448 - - - (11)

12/24/1997 W/H TAX DIV NB (7,549) - (7,549) - - 260,925,466 - - . (7,549)

1/2/1998 W/H TAX DIV PEP (5,349) - (5,349) - - 260,904,988 - - - (5.349)

1/15/1998  W/H TAX DIV C (7,335) - (7,335) - - 279,897,652 - - - (7,335)

2/9/1998 CHECK WIRE 25,000,000 25,000,000 - - - 304,897,648 - - - -

2/24/1998  FIDELITY SPARTAN U S TREASURY MONEY MARKET (28) - (28) - - 304,890,856 - - . (28)

3/2/1998  W/H TAX DIV INTC (1,302) - (1,302) - - 304,887,789 - - - (1,302)

3/6/1998 CHECK WIRE 21,000,000 21,000,000 - - - 325,874,509 - - - -

3/10/1998  W/H TAX DIV IBM (5,000) - (5,000) - - 325,864,135 - - - (5,000)

3/10/1998  W/H TAX DIV GM (13,863) - (13,863) - - 325,823,741 - - - (13,863)

3/10/1998  W/H TAX DIV MOB (11,735) - (11,735) - - 325,797,610 - . - (11,735)

3/11/1998  W/H TAX DIV BAC (9,312) - (9,312) - - 325,777,038 - - - (9,312)

3/13/1998  W/H TAX DIV ARC (6,287) - (6,287) - - 325,762,540 - - - (6,287)

3/17/1998  FIDELITY SPARTAN U STREASURY MONEY MARKET (50) . (50) . . 325,749,054 - - - (50

4/6/1998 W/H TAX DIV WMT (3,563) - (3,563) - - 325,741,891 - - - (3,563)

4/15/1998  W/H TAX DIV HWP (5,796) - (5,796) - - 370,736,095 - - - (5,796)

5/1/1998  W/H TAX DIV BMY (15,709) - (15,709) - - 370,720,362 - - - (15,709)

«

1/1998  WI/H TAX DIV BEL (24,122) - (24,122) - - 370,674,455 - - - (24,122)

5/8/1998 CHECK WIRE 30,000,000 30,000,000 - - - 400,660,692 - - - -

5/19/1998  FIDELITY SPARTAN U STREASURY MONEY MARKET (26) - (26) - - 400,656,386 - - . (26)

6/5/1998 CHECK WIRE 18,000,000 18,000,000 - - - 418,652,157 - - - -

6/9/1998  W/H TAX DIV JNJ (15,754) - (15,754) - - 418,629,785 - . - (15,754)

6/10/1998  W/H TAX DIV XON (32,975) - (32,975) - - 418,572,895 - - - (32,975)

6/10/1998  W/H TAX DIV GM (11,881) - (11,881) - - 418,554,538 - - - (11,881)

6/11/1998  W/H TAX DIV BAC (11,428) - (11,428) - - 418,539,897 - - - (11,428)

6/12/1998  W/H TAX DIV DD (19,303) - (19,303) - - 418,520,593 - - - (19,303)

6/12/1998  W/H TAX DIV MMM (10,111) - (10,111) - - 418,507,569 - - - (10,111)

6/26/1998  W/H TAX DIV NB (16,992) - (16,992) - - 418,488,012 - - - (16,992)

6/30/1998  W/H TAX DIV PEP (9,233) - (9,233) - - 418,477,269 - - - (9,233)

7/1/1998  AMOCO CORP W/H TAX DIV (11,957) - (11,957) - - 418,489,227 - - - (11,957)

7/1/1998  W/H TAX DIV KO (17,633) - (17,633) - - 418,446,277 - - - (17,633)

7/9/1998 CHECK WIRE 3,000,000 3,000,000 - - - 473,446,277 - - - -
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7/13/1998  W/H TAX DIV WMT (8,216) - (8,216) - - 473,433,621 - - - (8,216)

7/15/1998  W/H TAX DIV HWP (7,996) - (7,996) - - 473,413,318 - - - (7,996)

7/27/1998  W/H TAX DIV GE (46,316) - (46,316) - - 473,366,962 - - - (46,316)

8/3/1998  W/H TAX DIV BMY (18,465) - (18,465) - - 473,332,954 - - - (18,465)

8/3/1998  W/H TAX DIV BEL (28,356) - (28,356) - - 473,279,424 - - - (28,356)

8/7/1998 CHECK WIRE 47,000,000 47,000,000 - - - 520,279,420 - - - -

9/4/1998 FIDELITY SPARTAN U STREASURY MONEY MARKET (1) - (1) - - 520,274,277 - - - (1

9/11/1998  W/H TAX DIV MCD (2,700) - (2,700) - - 535,271,577 - - - (2,700)

10/15/1998  FIDELITY SPARTAN U STREASURY MONEY MARKET (12) - (12) - - 535,268,486 . . . (12

11/13/1998 CHECK WIRE 10,000,000 10,000,000 - - - 553,268,486 - - - -

12/11/1998 W/H TAX DIV MCD (1,935) - (1,935) - - 553,266,547 - - - (1,935)

12/18/1998 W/H TAX DIV AIG (1,806) - (1,806) - - 553,253,305 - - - (1,806)

12/23/1998 W/H TAX DIV BAC (24,187) - (24,187) - - 553,229,097 - - - (24,187)

1/4/1999  W/H TAX DIV MRK (20,251) - (20,251) - - 553,202,909 - - - (20,251)

1/11/1999  W/H TAX DIV WMT (5,276) - (5,276) - - 553,184,017 - - - (5,276)

1/22/1999  FIDELITY SPARTAN U STREASURY MONEY MARKET 3 - 3) - - 560,184,014 - - - @3

2/9/1999 CHECK WIRE 15,000,000 15,000,000 - - - 583,184,014 - - - -

2/16/1999  W/H TAX DIV PG (16,320) - (16,320) - - 583,165,735 - - - (16,320)

2/26/1999  W/H TAX DIV C (23,101) - (23,101) - - 583,142,623 - - - (23,101)

3/1/1999 W/H TAX DIV WFC (16,830) - (16,830) - - 583,122,018 - - - (16,830)

®

3/1999 W/H TAX DIV BA (7,608) - (7,608) - - 583,082,882 - - - (7,608)

3/9/1999 CHECK WIRE 15,000,000 15,000,000 - - - 598,082,854 - - -

3/10/1999  W/H TAX DIV XON (36,170) - (36,170) - - 598,028,003 - - -

&
2
g

3/10/1999  W/H TAX DIV GM (18,681) - (18,681) - - 597,997,235 - - . (18,681)
3/15/1999  WHTAXDIVDD (2u9 - (29 - - B@eBi6 - - (2119
3/31/1999  W/H TAX DIV PEP (10,710) - (10,710) - - 597,964,406 - - - (10,710)

4/1/1999  W/H TAX DIV ONE (27,972) - (27,972) - - 597,932,845 - - -

~
N
©
9
™

4/8/1999 CHECK WIRE 15,000,000 15,000,000 - - - 612,910,690 - - -

4/19/1999  W/H TAX DIV WMT (12,795) - (12,795) - - 612,897,872 - - -

§
N
8

5/5/1999 CHECK WIRE 15,000,000 15,000,000 - - - 627,886,719 - - -

5/11/1999  CHECK WIRE 7,000,000 7,000,000 - - - 634,886,717 - - -

5/14/1999  TRANSTO 1FN08630 A/O 5/11/99 (1FN086) (7,000,000) - - - (7,000,000) 627,883,209 - - -

5/28/1999  W/H TAX DIV C (4,432) - (4,432) - - 627,878,478 - - - (4,432)

6/1/1999  W/H TAX DIV INTC (2,845) - (2,845) - - 627,870,510 - - - (2,845)

6/1/1999 W/HTAX DIV LU (938) - (938) - - 627,860,439 - - - (938)

6/4/1999 W/H TAX DIV BA (7,653) - (7,653) - - 642,852,786 - - - (7,653)
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6/10/1999  W/H TAX DIV GM (18,417) - (18,417) - - 642,813,399 - - - (18,417)

6/10/1999  W/H TAX DIV XON (56,285) - (56,285) - - 642,750,933 - - - (56,285)

6/14/1999  W/H TAX DIV DD (23,102) - (23,102) - - 642,702,435 - - - (23,102)

7/2/11999 CHECK WIRE 15,000,000 15,000,000 - - - 657,702,401 - - - -

7/14/1999  W/H TAX DIV HWP (4,992) - (4,992) - - 657,690,584 - . . (4,992)

7/26/1999  W/H TAX DIV GE (36,173) - (36,173) - - 657,654,375 - - - (36,173)

8/2/1999  W/H TAX DIV BMY (12,997) - (12,997) - - 672,641,379 - - - (12,997)

8/2/1999  W/HTAX DIV T (21,450) - (21,450) - - 672,609,403 - - - (21,450)

8/5/1999  W/H TAX DIV AIG (14) - (14) - - 672,590,621 - - - (14)

8/10/1999  W/H TAX DIV AXP (3,071) - (3,071) - - 687,587,550 - - - (3,071)

8/24/1999  FIDELITY SPARTAN U STREASURY MONEY MARKET (111) - (111) - - 687,587,019 - - - (111)

9/1/1999 W/H TAX DIV INTC (1,334) - (1,334) - - 687,579,690 - - - (1,334)

9/1/1999  W/H TAX DIV LU (791) - (791) - - 687,574,617 - - - (791)

9/3/1999  W/H TAX DIV BA (1,729) - (1,729) - - 687,565,690 - - - (1,729)

9/8/1999 CHECK WIRE 20,000,000 20,000,000 - - - 707,555,696 - - - -

9/10/1999  W/H TAX DIV IBM (2,767) - (2,767) - - 707,540,098 - - - (2,767)

9/10/1999  W/H TAX DIV MOB (5,633) - (5,633) - - 707,530,348 - - - (5.633)

9/13/1999  W/H TAX DIV MMM (5,711) - (5,711) - - 707,519,449 - - - (5,711)

9/17/1999  W/H TAX DIV AIG (4,727) - (4,727) - - 707,510,753 - - - (4,727)

9/30/1999  W/H TAX DIV PEP (12,036) - (12,036) - - 707,451,226 - - - (12,036)

10/1/1999  W/H TAX DIV ONE (29,151) - (29,151) - - 707,422,072 - - - (29,151)

10/1/1999  W/H TAX DIV KO (24,056) - (24,056) - - 707,355,783 - - - (24,056)

10/12/1999  W/H TAX DIV WMT (13,485) - (13,485) - - 722,342,299 - - - (13,485)

10/20/1999  FIDELITY SPARTAN U STREASURY MONEY MARKET (9) - (9) - - 722,332,367 - - . ©

11/1/1999  W/HTAX DIV T (42,166) - (42,166) - - 722,220,405 - - - (42,166)

11/1/1999  W/H TAX DIV BMY (26,018) - (26,018) - - 722,158,233 - - - (26,018)

11/10/1999 CHECK WIRE 10,000,000 10,000,000 - - - 732,137,310 - - - -

11/17/1999  FIDELITY SPARTAN U STREASURY MONEY MARKET (6) - (6) - - 732,131,199

.
.
.

12/7/1999  W/H TAX DIV JNJ (9,210) - (9,210) - - 732,118,766 - - - (9,210)

12/10/1999 W/H TAX DIV MOB (11,249) - (11,249) - - 747,107,517 - - - (11,249)

12/10/1999 W/H TAX DIV XON (26,774) - (26,774) - - 747,075,217 - - - (26,774)

12/13/1999  W/H TAX DIV MMM (13,778) - (13,778) - - 747,053,216 . . . (13,778)

12/17/1999 W/H TAX DIV DIS (10,361) - (10,361) - - 747,034,221 - - - (10,361)

1/11/2000  FIDELITY SPARTAN U STREASURY MONEY MARKET 2 - 2 - - 747,034,187 - - - 2

2/1/2000  W/H TAX DIV BEL (14,236) - (14,236) - - 762,019,950 - - - (14,236)
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2/15/2000  W/H TAX DIV PG (25,595) - (25,595) - - 761,992,288 - - - (25,595)

2/25/2000  W/H TAX DIV C (32,961) - (32,961) - - 761,959,284 - - - (32,961)

3/1/2000  W/H TAX DIV WFC (21,769) - (21,769) - - 761,900,259 - - - (21,769)

3/1/2000 W/HTAX DIV LU (3,655) - (3,655) - - 761,890,498 - - - (3,655)

3/3/2000  W/HTAX DIV BA (7,946) - (7,946) - - 776,882,552 - - - (7,946)

3/10/2000  W/H TAX DIV XOM (92,740) - (92,740) - . 776,765,973 - - - (92,740)

3/10/2000  FIDELITY SPARTAN U STREASURY MONEY MARKET (44) - (44) - - 776,746,490 - - - (44)

3/14/2000  W/H TAX DIV DD (22,424) - (22,424) - - 776,711,222 - - - (22,424)

3/31/2000  W/H TAX DIV PEP (8,243) - (8,243) - - 776,701,105 - - - (8,243)

4/10/2000  W/H TAX DIV WMT (16,977) - (16,977) - - 776,657,856 - - - (16,977)

4/28/2000  FIDELITY SPARTAN U STREASURY MONEY MARKET (41) - (41) - - 776,629,871 - - - (41)

5/12/2000  FIDELITY SPARTAN U S TREASURY MONEY MARKET (16) - (16) - - 776,626,175 - - . (16)

6/1/2000 W/H TAX DIV INTC (2,689) - (2,689) - - 746,623,486 - - - (2,689)

6/12/2000  W/H TAX DIV IBM (6,334) - (6,334) - - 746,607,292 - - - (6,334)

6/12/2000  W/H TAX DIV DD (22,026) - (22,026) - - 746,491,821 - - - (22,026)

6/13/2000  W/H TAX DIV JNJ (14,450) - (14,450) - - 746,468,602 - - - (14,450)

6/21/2000  FIDELITY SPARTAN U S TREASURY MONEY MARKET (34) - (34) . . 754,468,568 . - - (34

7/18/2000  FIDELITY SPARTAN U STREASURY MONEY MARKET (13) - (13) - - 754,463,717 . - - (13)

8/15/2000  W/H TAX DIV PG (13,156) - (13,156) - - 754,450,514 - - - (13,156)

8/24/2000  W/H TAX DIV MER (6,756) - (6,756) - - 754,441,875 - - - (6,756)

Q

1/2000  W/H TAX DIV INTC (7,515) - (7,515) - - 754,399,670 - - - (7,515)

9/1/2000  W/H TAX DIV LU (3,841) - (3,841) - - 754,375,851 - - - (3,841)

9/11/2000  W/H TAX DIV XOM (48,038) - (48,038) - - 774,327,814 - - - (48,038)

9/15/2000  FIDELITY SPARTAN U STREASURY MONEY MARKET (106) - (106) - - 774,314,533 - - - (106)

10/3/2000  CHECK WIRE 20,000,000 20,000,000 - - - 794,300,631 - - - -

10/10/2000 W/H TAX DIV WMT (8,903) - (8,903) - - 794,291,726 - - - (8,903)

10/18/2000 FIDELITY SPARTAN U STREASURY MONEY MARKET (6) - (6) . . 794,282,315 . . . (6

10/27/2000 W/H TAX DIV MWD (13,487) - (13,487) - - 794,189,060 - - - (13,487)

11/1/2000  W/H TAX DIV PHA (9,049) - (9,049) - - 794,118,118 - - - (9,049)

11/1/2000  W/H TAX DIV T (49,371) - (49,371) - - 794,040,113 - - - (49,371)

11/10/2000 W/H TAX DIV AXP (6,281) - (6,281) - - 814,033,832 - - - (6,281)

12/12/2000 W/H TAX DIV IJNJ (5,904) - (5,904) - - 834,027,928 - - - (5,904)

12/26/2000 CHECK WIRE 20,000,000 20,000,000 - - - 854,027,857 - - - -

1/18/2001  FIDELITY SPARTAN U STREASURY MONEY MARKET (22) - (22) - - 884,027,835 - . . (22

1/30/2001  W/H TAX DIV MWD (7,665) - (7,665) - - 944,020,170 - - - (7,665)
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Transaction Amount 90-Day 2-Year 6-Year Eull History
Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
2/1/2001 W/H TAX DIV VZ (32,077) - (32,077) - - 943,983,236 - - - (32,077)

2/15/2001  W/H TAX DIV PG (20,719) - (20,719) - - 943,959,753 - - - (20,719)

2/23/2001  W/H TAX DIV C (51,536) - (51,536) - - 943,908,211 - - - (51,536)

3/1/2001  W/H TAX DIV WFC (29,552) - (29,552) - - 943,868,418 - - - (29,552)

3/8/2001 W/H TAX DIV PFE (53,000) - (53,000) - - 943,812,544 - - - (53,000)

3/12/2001  W/H TAX DIV IBM (17,469) - (17,469) - - 943,684,697 - - - (17,469)

3/19/2001  FIDELITY SPARTAN U STREASURY MONEY MARKET (10) - (10) - - 943,670,575 - - . (10)

3/30/2001  W/H TAX DIV PEP (3,508) - (3,508) - - 943,665,537 - - - (3,508)

4/2/12001  W/H TAX DIV MRK (12,555) . (12,555) . . 943,645,623 - - - (12,555)

4/11/2001  W/H TAX DIV HWP (10,494) - (10,494) - - 943,615,108 - - - (10,494)

4/27/2001  W/H TAX DIV MWD (16,386) - (16,386) - - 943,598,699 - - - (16,386)

5/1/2001 W/HTAXDIVT (9,089) - (9,089) - - 943,548,404 - - - (9,089)

5/1/2001 W/HTAX DIV VZ (67,304) - (67,304) - - 943,446,762 - - - (67,304)

5/2/2001 W/HTAX DIVTYC (1,436) - (1,436) - - 943,435,295 - - - (1,436)

5/15/2001  W/H TAX DIV PG (29,257) - (29,257) - - 943,399,245 - - - (29,257)

7/9/2001  W/H TAX DIV WMT (16,647) . (16,647) . . 943,382,578 - - - (16,647)

7/11/2001  W/H TAX DIV HWP (3,612) - (3,612) - - 943,377,348 - - - (3,612)

7/25/2001  W/H TAX DIV GE (140,021) - (140,021) - - 943,214,225 - - . (140,021)

7/31/2001  W/H TAX DIV JPM (59,963) - (59,963) - - 943,154,242 - - - (59,963)

8/1/2001 W/H TAX DIV BMY (46,063) - (46,063) - - 943,092,531 - - - (46,063)

<

1/2001 W/HTAX DIV VZ (91,358) - (91,358) - - 942,999,109 - - - (91,358)

8/15/2001  W/H TAX DIV PG (19,884) - (19,884) - - 942,969,733 - - - (19,884)

9/13/2001  W/H TAX DIV HD (8,762) - (8,762) - - 942,960,967 - - - (8,762)

9/28/2001  W/H TAX DIV BAC (83,600) - (83,600) - - 942,853,186 - - - (83,600)

10/1/2001  W/H TAX DIV MRK (75,763) - (75,763) - - 942,735,772 - - - (75,763)

10/10/2001  W/H TAX DIV HWP (14,742) - (14,742) - - 942,691,590 - - - (14,742)

10/25/2001  W/H TAX DIV GE (150,520) - (150,520) - - 942,541,050 - - - (150,520)

10/31/2001  W/H TAX DIV JPM (63,447) - (63,447) - - 942,452,975 - - - (63,447)

11/1/2001  W/H TAX DIV VZ (97,708) - (97,708) - - 942,339,145 - - - (97,708)

11/1/2001  W/HTAX DIV T (12,229) - (12,229) - - 942,324,613 - - - (12,229)

11/9/2001  W/H TAX DIV AXP (9,965) - (9,965) - - 942,264,041 - - - (9,965)

11/19/2001  W/H TAX DIV TXN (3,544) - (3,544) - . 942,215,113 . . . (3,544)

11/21/2001  W/H TAX DIV C (76,061) - (76,061) - - 942,139,047 - - - (76,061)

12/3/2001  W/H TAX DIV INTC (12,895) - (12,895) - - 942,084,064 - - - (12,895)

12/6/2001  W/H TAX DIV PFE (42,998) - (42,998) - - 942,014,756 - - - (42,998)
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Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
12/10/2001  W/H TAX DIV XOM (150,590) - (150,590) - - 941,841,176 - - - (150,590)

12/31/2001  FIDELITY SPARTAN U STREASURY MONEY MARKET (14) - (14) - - 941,807,909 - - - (14)

1/10/2002  FIDELITY SPARTAN U STREASURY MONEY MARKET (6) - (6) - - 941,802,471 - - - (6)

2/1/2002 W/H TAX DIV PHA (11,827) - (11,827) - - 941,773,181 - - - (11,827)

2/1/2002 W/H TAX DIV SBC (58,820) - (58,820) - - 941,643,304 - - - (58,820)

2/15/2002  W/H TAX DIV PG (44,587) - (44,587) - - 941,595,356 - - - (44,587)

2/22/2002  W/H TAX DIV C (74,348) - (74,348) - - 941,520,991 - - - (74,348)

3/1/2002  W/H TAX DIV INTC (12,544) - (12,544) - - 941,467,771 - - - (12,544)

3/7/2002  W/H TAX DIV PFE (74,564) - (74,564) - - 941,393,206 - - - (74,564)

3/11/2002  W/H TAX DIV IBM (21,902) - (21,902) - - 941,355,271 - - - (21,902)

3/12/2002  W/H TAX DIV JNJ (31,229) - (31,229) - - 941,180,465 - - - (31,229)

3/15/2002  W/H TAX DIV AIG (4,553) - (4,553) - - 941,143,058 - - - (4,553)

3/28/2002  W/H TAX DIV HD (11,143) - (11,143) - - 941,092,166 - - - (11,143)

4/1/2002  W/H TAX DIV PEP (24,190) - (24,190) - - 940,990,414 - - - (24,190)

4/1/2002 W/H TAX DIV ONE (13,040) - (13,040) - - 940,928,993 - - - (13,040)

4/18/2002  W/HTAX DIV WMT (32,354) - (32,354) - - 940,775,687 - - - (32,354)

4/25/2002  W/H TAX DIV GE (75,667) - (75,667) - - 940,700,009 - - - (75,667)

4/26/2002  W/H TAX DIV MDT (6,715) - (6,715) - - 940,668,907 - - - (6,715)

5/1/2002 W/H TAX DIV PHA (16,892) - (16,892) - - 940,586,785 - - - (16,892)

5/1/2002  W/HTAX DIV VZ (101,855) - (101,855) - - 940,482,487 - - - (101,855)
5/1/2002  W/HTAXDIVSBC (81 - (816 - - 9034k - - - (s816)
5/1/2002  W/H TAX DIV BMY (52,718) - (52,718) - - 940,341,607 - - - (52,718)

5/10/2002  FIDELITY SPARTAN U STREASURY MONEY MARKET (5) . (5) . . 940,328,778 - - - (5

5/24/2002  W/H TAX DIV C (49,647) - (49,647) - - 940,254,024 - - - (49,647)

6/3/2002 W/H TAX DIV WFC (51,300) - (51,300) - - 940,195,682 - - - (51,300)

6/10/2002  W/H TAX DIV XOM (170,666) - (170,666) - - 939,935,685 - - - (170,666)

6/10/2002  W/H TAX DIV BUD (12,594) - (12,594) - - 939,894,549 - - . (12,594)

6/12/2002  W/H TAX DIV DD (28,441) - (28,441) - - 939,841,603 - - - (28,441)

7/10/2002  W/H TAX DIV MO (20,680) - (20,680) - - 939,820,918 - - - (20,680)

7/19/2002  FIDELITY SPARTAN U STREASURY MONEY MARKET

S
.

(2) - - 939,814,253 - - - @

7/26/2002  W/H TAX DIV MDT

2

(1,300) - - 939,781,131 - - - (1,300)

7/26/2002  FIDELITY SPARTAN U STREASURY MONEY MARKET

G
.

0) - - 939,776,689 - - - ©

8/1/2002 W/HTAXDIVT

er
§

(2,507) - - 939,762,060 - - - (2,507)

8/1/2002 W/H TAX DIV BMY

©
g

(9,567) - - 939,749,484 - - - (9,567)

8/1/2002 W/HTAX DIV VZ (18,303) - (18,303) - - 939,715,538 - - - (18,303)

8/19/2002  W/H TAX DIV MON

g
.

(3) - - 939,713,753 - - - @3
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Transaction Amount 90-Day 2-Year 6-Year Eull History
Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
8/23/2002  W/H TAX DIV C (132,031) - (132,031) - - 939,576,655 - - - (132,031)

9/3/2002  WI/H TAX DIV INTC (18,570) - (18,570) - - 939,558,076 - - - (18,570)

9/5/2002  WI/H TAX DIV PFE (113,699) - (113,699) - - 939,377,624 - - - (113,699)

9/6/2002  WI/H TAX DIV BA (19,526) - (19,526) - - 939,334,854 - - - (19,526)

9/10/2002  FIDELITY SPARTAN U STREASURY MONEY MARKET (6) - (6) . . 939,311,604 - - - (6

9/10/2002  W/H TAX DIV XOM (214,848) - (214,848) - - 939,069,005 - - - (214,848)

9/12/2002  W/H TAX DIV DD (47,444) - (47,444) - - 938,986,453 - - - (47,444)

11/15/2002 W/H TAX DIV PG (27,438) - (27,438) - - 938,958,992 - - - (27,438)

11/18/2002  W/H TAX DIV TXN (2,807) - (2,807) - - 938,948,276 - - - (2,807)

11/25/2002 W/H TAX DIV GS (4,394) - (4,394) - - 938,873,913 - - - (4,394)

11/27/2002 W/H TAX DIV MER (10,952) - (10,952) - - 938,862,953 - - - (10,952)

1/6/2003  W/H TAX DIV G (13,456) - * o - - 938,862,953 - - - -

1/6/2003  W/H TAX DIV PFE (44,612) - * - - 938,862,953 - - - -

1/6/2003  W/H TAX DIV BUD (13,291) - * - - 938,862,953 - - - -

1/6/2003  W/H TAX DIV INTC (10,455) - * o - - 938,862,953 - - - -

1/6/2003  W/H TAX DIV XOM (121,202) - * - - 938,862,953 - - - -

1/6/2003  W/H TAX DIV UTX (6,369) - * o - - 938,862,953 - - - -

1/10/2003  FIDELITY SPARTAN U STREASURY MONEY MARKET @) - * W < < 938,862,953 < < < <

2/312003  W/H TAX DIV SBC (61,643) - * o - - 938,862,953 - - - -

2/312003  W/H TAX DIV PHA (21,283) - * - - 938,862,953 - - - -

2/14/2003  W/H TAX DIV PFE (113,064) - * o - - 938,862,953 - - - -

2/14/2003  W/H TAX DIV PG (64,639) - * o - - 938,862,953 - - - -

2/28/2003  W/H TAX DIV MER (16,711) - * - - 938,862,953 - - - -

3/3)2003  W/H TAX DIV INTC (16,318) - * o - - 938,862,953 - - - -

3/5/2003  W/H 1/31/03G (21,017) - * o - - 938,862,953 - - - -

3/7/2003  W/H TAX DIV MSFT (82,191) - o - - 938,862,953 - - - -

3/10/2003  W/H TAX DIV XOM (189,623) - * o - - 938,862,953 - - - -

3/10/2003  W/H TAX DIV BUD (19,763) - * o - - 938,862,953 - - - -

@

12/2003  W/H TAX DIV MMM (23,189) - * o - - 938,862,953 - - - -

3/17/2003  FIDELITY SPARTAN U STREASURY MONEY MARKET (61) < * W < < 938,862,953 < < < <

4/9/2003  W/H TAX DIV HPQ (34,427) - * - - 938,862,953 - - - -
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5/9/2003 FIDELITY SPARTAN U STREASURY MONEY MARKET (18) N * N N 938,862,953 N N N N

5/28/2003  W/H TAX DIV MER (13,449) - * - - 938,862,953 - - - -

6/2/2003  W/H TAX DIV INTC (7,278) - * - - 938,862,953 - - - -

6/5/2003  W/H TAX DIV PFE (120,748) - * - - 938,862,953 - - - -

6/10/2003  W/H TAX DIV XOM (169,179) - x - - 938,862,953 - - - -

6/10/2003  W/H TAX DIV UTX (12,608) - * - - 938,862,953 - - - -

6/12/2003  W/H TAX DIV DD (35,956) - * - - 938,862,953 - - - -

6/20/2003  W/H TAX DIV AIG (15,130) - * - - 938,862,953 - - - -

6/26/2003  W/H TAX DIV HD (17,283) - * - - 938,862,953 - - - -

6/30/2003  W/H TAX DIV PEP (34,152) - * - - 938,862,953 - - - -

7/1/2003  W/H TAX DIV ALL (17,184) - * - - 938,862,953 - - - -

7/1/2003  W/H TAX DIV KO (67,909) - * - - 938,862,953 - - - -

7/7/2003  WI/H TAX DIV WMT (22,898) - * - - 938,862,953 - - - -

7/9/2003  W/H TAX DIV HPQ (30,268) - * - - 938,862,953 - - - -

7/21/2003  FIDELITY SPARTAN U STREASURY MONEY MARKET 3 N * N N 938,862,953 N N N N

8/1/2003  W/H TAX DIV VZ (121,951) - * - - 938,862,953 - - - -

8/15/2003  W/H TAX DIV CL (15,204) - * - - 938,862,953 - - - -

8/18/2003  W/H TAX DIV TXN (4,197) - * - - 938,862,953 - - - -

8/27/2003  WI/H TAX DIV MER (16,894) - x W - - 938,862,953 - - - -

9/2/2003  W/H TAX DIV INTC (15,052) - x W - - 938,862,953 - - - -

9/4/2003  W/H TAX DIV PFE (83,921) - * - - 938,862,953 - - - -

9/5/2003  W/H TAX DIV BA (10,016) - * - - 938,862,953 - - - -

9/9/2003  W/H TAX DIV BUD (20,906) - x W - - 938,862,953 - - - -

9/10/2003  W/H TAX DIV IBM (32,098) - x - - 938,862,953 - - - -

9/12/2003  W/H TAX DIV DD (25,203) - * - - 938,862,953 - - - -

9/23/2003  FIDELITY SPARTAN U STREASURY MONEY MARKET (31) N * N N 938,862,953 N N N N

9/30/2003  W/H TAX DIV PEP (25,697) - * - - 938,862,953 - - - -

10/1/2003  W/H TAX DIV KO (50,977) - * - - 938,862,953 - - - -
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10/1/2003  W/H TAX DIV VIA.B (7,463) - * - - 938,862,953 - - - -

10/9/2003  W/H TAX DIV MO (132,202) - x - - 938,862,953 - - - -

10/31/2003  W/H TAX DIV MWD (20,354) - x W - - 938,862,953 - - - -

11/3/2003  W/H TAX DIV VZ (88,016) - * - - 938,862,953 - - - -

11/7/2003  WI/H TAX DIV MSFT (211,900) - x - - 938,862,953 - - - -

11/17/2003  W/H TAX DIV TXN (4,575) - x W - - 938,862,953 - - - -

11/25/2003  FIDELITY SPARTAN U STREASURY MONEY MARKET (15) N * N N 938,862,953 N N N N

11/26/2003  W/H TAX DIV MER (18,688) - x W - - 938,862,953 - - - -

12/1/2003  W/H TAX DIV WFC (93,561) - * - - 938,862,953 - - - -

12/4/2003  W/H TAX DIV PFE (142,228) - * - - 938,862,953 - - - -

12/9/2003  W/H TAX DIV BUD (21,667) - * - - 938,862,953 - - - -

12/10/2003 W/H TAX DIV IBM (33,266) - * - - 938,862,953 - - - -

12/10/2003  W/H TAX DIV XOM (203,327) - x W - - 938,862,953 - - - -

12/15/2003 W/H TAX DIV DD (42,130) - * - - 938,862,953 - - - -

1/2/2004  W/H TAX DIV PEP (7,198) - * - - 938,862,953 - - - -

1/5/2004  W/H TAX DIV WMT (10,229) - * - - 938,862,953 - - - -

1/7/2004  W/H TAX DIV HPQ (6,441) - * - - 938,862,953 - - - -

1/9/2004  W/H TAX DIV MO (37,034) - * - - 938,862,953 - - - -

1/30/2004  W/H TAX DIV MWD (11,746) - * - - 938,862,953 - - - -

2/2/2004  WI/H TAX DIV VZ (46,729) - * - - 938,862,953 - - - -

2/26/2004  W/H TAX DIV GS (12,974) - * - - 938,862,953 - - - -

2/27/2004  WIH TAX DIV MER (18,267) - x W - - 938,862,953 - - - -

3/1/2004  W/H TAX DIV INTC (30,177) - * - - 938,862,953 - - - -

3/5/2004  W/H TAX DIV BA (15,880) - * - - 938,862,953 - - - -

3/9/2004  W/H TAX DIV IJNJ (82,976) - x W - - 938,862,953 - - - -

3/10/2004  W/H TAX DIV XOM (192,815) - x - - 938,862,953 - - - -

3/10/2004  W/H TAX DIV UTX (11,443) - * - - 938,862,953 - - - -

3/15/2004  W/H TAX DIV DD (39,958) - * - - 938,862,953 - - - -

4/8/2004 FIDELITY SPARTAN U STREASURY MONEY MARKET 0) B » o B B 938,862,953 B B B B
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4/30/2004  W/H TAX DIV MWD (25,035) - * - - 938,862,953 - - - -

5/3/2004  W/H TAX DIV SBC (94,833) - * - - 938,862,953 - - - -

5/17/2004  W/H TAX DIV TXN (4,299) - * - - 938,862,953 - - - -

5/27/2004  W/H TAX DIV GS (13,164) - * - - 938,862,953 - - - -

6/1/2004  W/H TAX DIV INTC (29,997) - * - - 938,862,953 - - - -

6/4/2004  W/H TAX DIV PFE (149,972) - * - - 938,862,953 - - - -

6/7/2004 FIDELITY SPARTAN U STREASURY MONEY MARKET (18) N * N N 938,862,953 N N N N

6/8/2004  W/H TAX DIV INJ (98,348) - * - - 938,862,953 - - - -

6/10/2004  W/H TAX DIV IBM (36,018) - * - - 938,862,953 - - - -

6/10/2004  W/H TAX DIV XOM (204,732) - x W - - 938,862,953 - - - -

6/14/2004  W/H TAX DIV DD (40,546) - * - - 938,862,953 - - - -

6/18/2004  FIDELITY SPARTAN U STREASURY MONEY MARKET 1) N * N N 938,862,953 N N N N

6/30/2004  W/H TAX DIV PEP (47,348) - * - - 938,862,953 - - - -

7/7/2004  W/H TAX DIV HPQ (29,471) - * - - 938,862,953 - - - -

7/26/2004  WI/H TAX DIV GE (27,051) - x W - - 938,862,953 - - - -

8/23/2004  FIDELITY SPARTAN U STREASURY MONEY MARKET 1) N * N N 938,862,953 N N N N

9/10/2004  W/H TAX DIV UTX (17,726) - x W - - 938,862,953 - - - -

9/14/2004  WI/H TAX DIV MSFT (110,474) - x W - - 938,862,953 - - - -

9/17/2004  WIH TAX DIV AIG (25,145) - x W - - 938,862,953 - - - -

9/30/2004  W/H TAX DIV PEP (50,521) - * - - 938,862,953 - - - -

10/1/2004  W/H TAX DIV MRK (109,828) - x - - 938,862,953 - - - -

10/6/2004  W/H TAX DIV HPQ (31,445) - * - - 938,862,953 - - - -

11/3/2004  FIDELITY SPARTAN U STREASURY MONEY MARKET (71) N * N N 938,862,953 N N N N

11/9/2004  FIDELITY SPARTAN U STREASURY MONEY MARKET 0) N * N N 938,862,953 N N N N

12/1/2004  W/H TAX DIV WFC (51,253) - * - - 938,862,953 - - - -

12/3/2004  W/H TAX DIV BA (16,458) - * - - 938,862,953 - - - -

12/7/2004  W/H TAX DIV INJ (33,110) - * - - 938,862,953 - - - -

12/10/2004 W/H TAX DIV XOM (180,211) - x - - 938,862,953 - - - -
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12/14/2004 W/H TAX DIV DD (35,201) - * - - 938,862,953 - - - -

12/31/2004  FIDELITY SPARTAN U STREASURY MONEY MARKET (15) N * N N 938,862,953 N N N N

2/14/2005  W/H TAX DIV TXN (5,380) - * - - 938,862,953 - - - -

2/25/2005  W/H TAX DIV C (284,046) - * - - 938,862,953 - - - -

3/1/2005  W/H TAX DIV WFC (103,289) - * - - 938,862,953 - - - -

3/4/2005  W/HTAX DIV G (20,245) - * - - 938,862,953 - - - -

3/7/2005 FIDELITY SPARTAN U STREASURY MONEY MARKET (60) N * N N 938,862,953 N N N N

3/8/2005  W/H TAX DIV PFE (178,605) - * - - 938,862,953 - - - -

3/10/2005  W/H TAX DIV IBM (36,695) - * - - 938,862,953 - - - -

3/10/2005  W/H TAX DIV MSFT (108,271) - x W - - 938,862,953 - - - -

3/14/2005  W/H TAX DIV DD (43,604) - * - - 938,862,953 - - - -

3/18/2005  W/H TAX DIV AIG (41,055) - * - - 938,862,953 - - - -

3/28/2005  W/H TAX DIV BAC (226,787) - * - - 938,862,953 - - - -

4/1/2005  W/H TAX DIV VIA.B (15,063) - * - - 938,862,953 - - - -

4/1/2005  W/H TAX DIV MRK (103,289) - * - - 938,862,953 - - - -

4/11/2005  W/H TAX DIV MO (148,322) - * - - 938,862,953 - - - -

4/25/2005  W/H TAX DIV GE (289,646) - * - - 938,862,953 - - - -

6/6/2005  W/H TAX DIV WMT (18,703) - * - - 938,862,953 - - - -

6/13/2005  W/H TAX DIV MMM (12,738) - * - - 938,862,953 - - - -

6/20/2005  FIDELITY SPARTAN U STREASURY MONEY MARKET (27) N * N N 938,862,953 N N N N

6/24/2005  W/H TAX DIV BAC (173,447) - * - - 938,862,953 - - - -

7/1/2005  W/H TAX DIV KO (59,957) - * - - 938,862,953 - - - -

7112005 WIH TAX DIV MRK (78,116) - x W - - 938,862,953 - - - -

7/6/2005  W/H TAX DIV HPQ (22,391) - * - - 938,862,953 - - - -

7/11/2005  W/H TAX DIV MO (143,811) - x - - 938,862,953 - - - -

9/8/2005 FIDELITY SPARTAN U STREASURY MONEY MARKET (359) N * N N 938,862,953 N N N N

9/30/2005  W/H TAX DIV PEP (29,677) - * - - 938,862,953 - - - -

10/3/2005 ~ W/H TAX DIV KO (83,350) - * - - 938,862,953 - - - -

10/11/2005  W/H TAX DIV MO (214,916) - x - - 938,862,953 - - - -
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10/13/2005 FIDELITY SPARTAN U STREASURY MONEY MARKET 1) N * N N 938,862,953 N N

10/19/2005 FIDELITY SPARTAN U STREASURY MONEY MARKET ) N * N N 938,862,953 N N

10/31/2005  W/H TAX DIV MWD (26,402) - x W - - 938,862,953 - -

11/15/2005 W/H TAX DIV PG (133,320) - * - - 938,862,953 - - - -
11172005 FIDELITY SPARTAN USTREASURY MONEY MARKET (&8 - =B o 938862988 - ==
11/21/2005 W/H TAX DIV TXN (6,846) - * - - 938,862,953 - - - -
10202005 WHTAXDIVGS . @sgeny - or B 9829 - s e
11/23/2005 W/H TAX DIV MER (24,418) - * - - 938,862,953 - - - -
1232005 WHTAXDIVC . @Eusey - B 98898 - e e
11/28/2005 CHECK WIRE (40,000,000) . (40,000,000) . . 898,862,953 . . (40,000,000) (40,000,000)

12/1/2005  W/H TAX DIV WFC (120,623) - * [ - - 898,862,953 - - -

12/2/2005  W/H TAX DIV BA (27,470) - * [ - - 898,862,953 - -

12/8/2005  W/H TAX DIV MSFT (101,252) - * [ - - 898,862,953 - -

12/12/2005 W/H TAX DIV MMM (46,149) - * 1 - - 898,862,953 - -

12/12/2005 W/H TAX DIV UTX (31,338) - * 1 - - 898,862,953 - -

12/13/2005 W/H TAX DIV INJ (136,540) - * [ - - 898,862,953 - -

12/15/2005 W/H TAX DIV KO (79,000) - * - - 853,862,953 - -

12/15/2005 W/H TAX DIV HD (29,301) - * - - 853,862,953 - -

12/16/2005 W/H TAX DIV AIG (53,108) - * - - 853,862,953 - -

12/23/2005  W/H TAX DIV BAC (274,698) - x W - - 853,862,953 - -

12/30/2005 FIDELITY SPARTAN U STREASURY MONEY MARKET 0) N * N N 853,862,953 N N

1/3/2006  W/H TAX DIV WMT (33,843) - * - - 853,862,953 - -

1/3/2006  W/H TAX DIV PEP (60,311) - * - - 853,862,953 - -

1/6/2006  W/H TAX DIV DIS (46,657) - * - - 853,862,953 - - -

1/20/2006 ~ CHECK WIRE (35,000,000) - (35,000,000) - - 818,862,953 - - (35,000,000)

8
8
g

1/31/2006  W/H TAX DIV MS (37,505) . P . - 818,862,953 - - -

2/1/2006 W/HTAX DIV VZ (33,935) - * [ - - 818,862,953 - - -

2/15/2006  W/H TAX DIV PG (119,922) . P . - 818,862,953 - - -

2/21/2006  CHECK WIRE (30,000,000) - (30,000,000) - - 788,862,953 - - (30,000,000)

5
g
E

2/23/2006  W/H TAX DIV GS (14,469) - * - - 788,862,953 - - -

2/28/2006  WI/H TAX DIV MER (28,939) - x W - - 788,862,953 - - -

3/1/2006  W/H TAX DIV INTC (76,156) - * - - 788,862,953 - - - -
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3/7/2006  W/H TAX DIV UPS (52,784) - * - - 788,862,953 - -

3/9/2006  WI/H TAX DIV MSFT (104,970) - x - - 788,862,953 - -

3/10/2006  W/H TAX DIV UTX (28,013) - x W - - 788,862,953 - -

3/10/2006  W/H TAX DIV TGT (11,576) - x W - - 788,862,953 - -

3/10/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (4) N * N N 788,862,953 N N

3/14/2006  W/H TAX DIV INJ (126,057) - * - - 788,862,953 - -

3/16/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET ) N * N N 788,862,953 N N

3/23/2006 W/H TAX DIV HD (39,935) - * - - 788,862,953 - -

3/30/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (12) N * N N 788,862,953 N N

3/31/2006 W/H TAX DIV S (9,468) - * - - 788,862,953 - -

4/3/2006  W/H TAX DIV KO (81,434) - * - - 788,862,953 - -

4/3/2006  W/H TAX DIV WMT (54,039) - * - - 788,862,953 - -

4/5/2006 FIDELITY SPARTAN U STREASURY MONEY MARKET 3) N * N N 788,862,953 N N

4/7/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET @) - * - - 788,845,021 - -

4/21/2006  CHECK WIRE (20,000,000) N (20,000,000) N N 768,845,021 N N (20,000,000)

5
E

4/25/2006  W/H TAX DIV GE (335,206) - * - - 768,845,021 - -

4/28/2006  W/H TAX DIV MS (36,555) - * - - 768,862,953 - -

4/28/2006  W/H TAX DIV MDT (14,409) - * - - 768,862,953 - -

5/1/2006  W/H TAX DIV JPM (109,375) - * - - 768,862,953 - -

5/5/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (10) - * - < 768,862,953 < <

5/10/2006  W/H TAX DIV AXP (18,954) - * - - 768,862,953 - -

5/15/2006  W/H TAX DIV ABT (56,581) - * - - 768,862,953 - -

5/22/2006  W/H TAX DIV CAT (21,604) - * - - 758,862,953 - -

5/24/2006  W/H TAX DIV MER (28,336) - * - - 758,862,953 - -

5/26/2006  W/H TAX DIV C (309,589) - * - - 758,862,953 - -

5/31/2006  W/H TAX DIV UPS (51,684) - * - - 758,862,953 - -

6/1/2006  W/H TAX DIV WFC (111,983) - * - - 758,862,953 - -

6/5/2006  W/H TAX DIV WMT (53,158) - * - - 758,862,953 - - - -

6/6/2006  W/H TAX DIV PFE (223,059) - * - - 758,862,953 - - - -
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6/9/2006  W/H TAX DIV XOM (247,605) - x - - 758,862,953 - - - -

6/12/2006  W/H TAX DIV IBM (59,143) - * - - 758,862,953 - - - -

6/13/2006  W/H TAX DIV JNJ (140,262) - x - - 758,862,953 - - - -

6/15/2006  W/H TAX DIV TWX (28,338) - * - - 758,862,953 - - - -

6/22/2006  W/H TAX DIV HD (40,803) - * - - 728,862,953 - - - -

6/30/2006  W/H TAX DIV S (9,351) - * - - 728,862,953 - - - -

6/30/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (72) - * - - 728,862,953 - - - -

7/312006  W/H TAX DIV AIG (49,304) - * - - 728,862,953 - - - -

7/312006  W/H TAX DIV KO (55,761) - * - - 728,862,953 - - - -

7712006 W/HTAX DIV SLB (19,829) N (19,829) N N 728,843,124 N N N N

7/14/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (31) - x W - - 728,843,124 - - . _

7/31/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (34) - x - - 728,843,124 - . . _

8/7/2006 CXL W/HTAX DIV SLB 19,829 - 19,829 - - 728,862,953 - - - -

8/15/2006  W/H TAX DIV PG (87,949) - * - - 728,862,953 - - - -

8/21/2006  W/H TAX DIV CAT (9,722) - * - - 728,862,953 - - - -

8/23/2006  W/H TAX DIV MER (19,169) - * - - 728,862,953 - - - -

8/25/2006 W/H TAX DIV C (208,913) - * - - 728,862,953 - - - -

9/1/2006  W/H TAX DIV WFC (81,584) - * - - 728,862,953 - - - -

9/1/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (17) - * - - 728,862,953 - - - -

9/5/2006  W/H TAX DIV WMT (35,962) - * - - 728,862,953 - - - -

9/11/2006  W/H TAX DIV UTX (22,351) - * - - 728,862,953 - - - -

9/11/2006  W/H TAX DIV XOM (165,368) - * - - 728,862,953 - - - -

9/12/2006  W/H TAX DIV INJ (94,888) - * - - 728,862,953 - - - -

9/14/2006  W/H TAX DIV MSFT (68,046) - * - - 728,862,953 - - - -

9/15/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (1) - * - - 728,862,953 - - - -

9/21/2006  W/H TAX DIV HD (26,454) - * - - 728,862,953 - - - -

9/27/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (12) - * - - 728,862,953 - - - -

9/29/2006  W/H TAX DIV PEP (42,317) - * - - 728,862,953 - - - -
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10/2/2006  W/H TAX DIV KO (54,671) - * - - 728,862,953 - - - -

10/10/2006 W/H TAX DIV MO (154,280) - x - - 728,862,953 - - - -

10/25/2006 W/H TAX DIV GE (223,521) - x - - 728,862,953 - - - -

10/27/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET 1) N * N N 728,862,953 N N N N

10/31/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET 1) N * N N 728,862,953 N N N N

11/20/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (13) N * N N 728,862,953 N N N N

11/22/2006  W/H TAX DIV MER (27,205) - x W - - 728,862,953 - - - -

11/30/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET ) N * N N 728,862,953 N N N N

1/2/2007  W/H TAX DIV MRK (97,557) - * - - 728,862,953 - - - -

1/3/2007  W/H TAX DIV WFC (110,631) - * - - 728,862,953 - - - -

1/3/2007  W/H TAX DIV TGT (11,752) - x W - - 728,862,953 - - - -

1/3/2007  W/H TAX DIV KO (75,129) - * - - 728,862,953 - - - -

1/3/2007  WI/H TAX DIV MSFT (101,538) - x W - - 728,862,953 - - - -

1/3/2007  W/H TAX DIV TWX (26,659) - * - - 728,862,953 - - - -

1/3/2007  W/H TAX DIV PFE (207,263) - * - - 728,862,953 - - - -

1/3/2007 FIDELITY SPARTAN U STREASURY MONEY MARKET (30) N * N N 728,862,953 N N N N

1/3/2007  W/H TAX DIV BAC (302,204) - * - - 728,862,953 - - - -

1/3/2007  W/H TAX DIV S (8,813) - * - - 728,862,953 - - - -

1/3/2007  W/H TAX DIV MCD (141,465) - x - - 728,862,953 - - - -

1/3/2007  W/H TAX DIV INTC (67,804) - x W - - 728,862,953 - - - -

1/3/2007  W/H TAX DIV UTX (31,721) - x W - - 728,862,953 - - - -

1/4/2007  W/H TAX DIV UPS (49,621) - * - - 728,862,953 - - - -

1/12/2007  W/H TAX DIV DIS (77,387) - * - - 728,862,953 - - - -

1/29/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (45) N * N N 728,862,953 N N N N

2/6/2007 FIDELITY SPARTAN U STREASURY MONEY MARKET 3) N * N N 728,862,953 N N N N

2/16/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET 3) N * N N 728,862,953 N N N N

2/22/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET 1) N * N N 728,862,953 N N N N

2/28/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET 7) N * N N 728,862,953 N N N N

3/6/2007  W/H TAX DIV UPS (28,597) - * - - 728,862,953 - - - -
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3/12/2007  W/H TAX DIV UTX (9,833) - * - - 728,862,953 - - - -

3/12/2007  W/H TAX DIV CVX (40,343) - * - - 728,862,953 - - - -

3/13/2007  W/H TAX DIV INJ (107,188) - x - - 728,862,953 - - - -

3/15/2007  WI/H TAX DIV TWX (21,299) - x W - - 728,862,953 - - - -

3/20/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (27) N * N N 728,862,953 N N N N

3/23/2007  WI/H TAX DIV BAC (242,684) - x - - 728,862,953 - - - -

3/30/2007  W/H TAX DIV PEP (55,773) - * - - 728,862,953 - - - -

3/30/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (5) N * N N 728,862,953 N N N N

4/2/2007  W/H TAX DIV WMT (61,887) - * - - 728,862,953 - - - -

4/4/2007  W/H TAX DIV HPQ (25,371) - * - - 728,862,953 - - - -

4/19/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (27) N * N N 728,862,953 N N N N

4/25/2007  W/H TAX DIV GE (281,410) - x W - - 728,862,953 - - - -

5/4/2007  W/H TAX DIV CVS (7,393) - * - - 728,862,953 - - - -

5/21/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (19) N * N N 728,862,953 N N N N

5/24/2007  W/H TAX DIV GS (10,147) - * - - 728,862,953 - - - -

5/31/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET 0) N * N N 728,862,953 N N N N

6/1/2007  W/H TAX DIV COP (79,692) - x W - - 728,862,953 - - - -

6/1/2007  W/H TAX DIV INTC (76,776) - x W - - 728,862,953 - - - -

6/5/2007  W/H TAX DIV PFE (242,601) - * - - 728,862,953 - - - -

6/6/2007 W/HTAXDIVTYC (23,454) - (23,454) - - 728,839,499 - - - -

6/11/2007  W/H TAX DIV XOM (233,690) - * o - - 728,839,499 - - - -

6/11/2007  W/H TAX DIV IBM (70,447) - * - - 728,839,499 - - - -

6/12/2007  W/H TAX DIV MMM (42,268) - * - - 728,839,499 - - - -

6/15/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (14) - * o - - 728,839,499 - - - .

6/15/2007  W/H TAX DIV WB (123,282) - * - - 728,839,499 - - - -

6/21/2007  W/H TAX DIV HD (54,486) - * - - 728,839,499 - - - -

6/29/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (10) - * - - 728,839,499 < < < <

6/29/2007  W/H TAX DIV PEP (72,889) - * - - 728,839,499 - - - -
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7/212007  W/H TAX DIV MRK (96,204) - * - - 728,839,499 - - - -

7/10/2007  W/H TAX DIV MO (169,428) - x - - 728,839,499 - - - -

7/17/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (9) - * - < 728,862,953 < < < <

8/24/2007  W/H TAX DIV C (127,897) - * - - 728,862,953 - - - -

Q

42007 W/H TAX DIV INTC (31,673) - * - - 728,862,953 - - - -

9/5/2007  W/H TAX DIV PFE (98,492) - * - - 728,862,953 - - - -

9/10/2007  W/H TAX DIV UTX (15,730) - * - - 728,862,953 - - - -

9/10/2007  W/H TAX DIV CVX (59,614) - * - - 728,862,953 - - - -

9/13/2007  W/H TAX DIV MSFT (40,666) - * - - 728,862,953 - - - -

9/18/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET @) - * - - 728,862,953 - - - -

10/1/2007  W/H TAX DIV KO (30,374) - * - - 728,862,953 - - - -

10/25/2007 W/H TAX DIV GE (185,364) - * - - 728,862,953 - - - -

11/7/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (6) - * - < 728,862,953 < < < <

11/15/2007 FIDELITY SPARTAN U S TREASURY MONEY MARKET (6) - * - < 728,862,953 < < < <

11/21/2007 W/H TAX DIV C (84,155) - * - - 728,862,953 - - - -

11/30/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (8) - * - < 728,862,953 < < < <

12/3/2007  W/H TAX DIV COP (20,911) - * - - 728,862,953 - - - -

12/10/2007 W/H TAX DIV EXC (12,961) - * - - 728,862,953 - - - -

12/11/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (11) - * - - 728,862,953 - - - -

12/12/2007  W/H TAX DIV MMM (31,686) - * - - 728,862,953 - - - -

12/20/2007 FIDELITY SPARTAN U STREASURY MONEY MARKET (4) - * - - 728,862,953 - - - -

1/2/2008  W/H TAX DIV HPQ (6,141) - * | - - 728,862,953 - - - -

1/3/2008  W/H TAX DIV UPS (19,441) - * - - 728,862,953 - - - -

2/20/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET (19) - * - - 728,862,953 < < < <

2/28/2008  W/H TAX DIV GS (7,501) - * - - 728,862,953 - - - -

3/312008  W/H TAX DIV COP (42,808) - * - - 728,862,953 - - - -

X

4/2008  W/H TAX DIV PFE (123,441) - * - - 728,862,953 - - - -

3/5/2008  W/H TAX DIV MER (16,877) - * - - 728,862,953 - - - -

3/10/2008  W/H TAX DIV EXC (18,752) - * - - 728,862,953 - - - -
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3/10/2008  W/H TAX DIV XOM (112,512) - x - - 728,862,953 - -

3/10/2008  W/H TAX DIV UTX (18,859) - x W - - 728,862,953 - -

3/12/2008  W/H TAX DIV MMM (21,431) - * - - 728,862,953 - -

3/17/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET (19) N * N N 728,862,953 N N

3/17/2008  W/H TAX DIV WB (75,436) - x W - - 728,862,953 - -

3/19/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET 0) N * N N 728,862,953 N N

3/27/2008  WI/H TAX DIV HD (21,699) - x W - - 728,862,953 - -

3/31/2008  W/H TAX DIV PEP (34,155) - * - - 728,862,953 - -

4/1/2008  W/H TAX DIV MRK (48,862) - * - - 728,862,953 - -

4/4/2008 FIDELITY SPARTAN U STREASURY MONEY MARKET (4) N * N N 728,862,953 N N

4/7/2008  W/H TAX DIV WMT (31,811) - x W - - 728,862,953 - -

4/25/2008  W/H TAX DIV GE (181,037) - * - - 728,862,953 - -

4/30/2008  W/H TAX DIV JPM (64,786) - * - - 728,862,953 - -

5/1/2008  W/H TAX DIV T (123,131) - * - - 728,862,953 - -

5/2/2008  W/H TAX DIV CVS (4,546) - * - - 728,862,953 - -

5/9/2008  WI/H TAX DIV AXP (10,229) - x W - - 728,862,953 - -

5/15/2008  W/H TAX DIV PG (64,407) - * - - 728,862,953 - -

5/23/2008  W/H TAX DIV C (81,835) - * - - 728,862,953 - -

5/20/2008  W/H TAX DIV GS (6,630) - * - - 728,862,953 - -

6/2/2008  W/H TAX DIV WMT (53,617) - * - - 728,862,953 - -

6/2/2008  W/H TAX DIV INTC (41,770) - x W - - 728,862,953 - -

6/3/2008  W/H TAX DIV PFE (205,611) - x W - - 728,862,953 - -

6/10/2008  W/H TAX DIV EXC (30,390) - * - - 728,862,953 - -

6/10/2008  W/H TAX DIV IBM (65,122) - * - - 728,862,953 - -

6/10/2008  W/H TAX DIV UTX (30,564) - * - - 728,862,953 - -

6/12/2008  W/H TAX DIV MSFT (83,095) - * - - 728,862,953 - - -

7/18/2008  CHECK WIRE (50,000,000) - (50,000,000) - - 678,862,953 - (50,000,000) (50,000,000)

g
8
g

7/21/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET 0) - * [ - - 678,862,953 - - -
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8/1/2008  W/H TAX DIV CVS (6,593) - * - - 678,862,953 - - - -

8/13/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET 0) N * N N 678,862,953 N N N N

8/22/2008  W/H TAX DIV C (112,748) - * - - 678,862,953 - -

10/2/2008  W/H TAX DIV QCOM (7,689) - x W - - 678,862,953 - -

10/2/2008  W/H TAX DIV TWX (21,397) - x W - - 678,862,953 - -

10/2/2008  W/H TAX DIV WMT (51,309) - x W - - 678,862,953 - -

10/2/2008  W/H TAX DIV BAC (268,884) - x - - 678,862,953 - -

10/2/2008  W/H TAX DIV UTX (30,418) - x W - - 678,862,953 - -

10/2/2008  W/H TAX DIV INTC (51,835) - x W - - 678,862,953 - -

10/2/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET () N * N N 678,862,953 N N

10/2/2008  W/H TAX DIV IBM (44,789) - x W - - 678,862,953 - -

10/2/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET (12) N * N N 678,862,953 N N

10/2/2008  W/H TAX DIV CVX (127,455) - * - - 678,862,953 - -

10/2/2008  W/H TAX DIV BUD (17.677) - * - - 678,862,953 - -

10/2/2008  W/H TAX DIV MCD (39,888) - x W - - 678,862,953 - -

10/2/2008  W/H TAX DIV PFE (141,412) - x W - - 678,862,953 - - -

10/17/2008  CHECK WIRE (50,000,000) - (50,000,000) - - 628,862,953 (50,000,000) (50,000,000) (50,000,000)

g
8
g

11/4/2008  W/H TAX DIV PM (34,345) . P _ - 628,862,953 - - -

11/4/2008  W/H TAX DIV BAX (13,157) - * 1 - - 628,862,953 - -

11/4/2008  W/H TAX DIV KO (23,118) . P . - 628,862,953 - -

11/4/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET (1) - * [ - - 628,862,953 - -

12/3/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET 1) N * N N 578,862,953 N N

12/3/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET 1) N * N N 578,862,953 N N

12/3/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET 1 N » o N N 578,862,953 N N N N
Total: $ 979,860,000 $ (398,797,047) $ 8,000,000 $  (10,200,000) $ 578,862,953 $ (100,000,000) $ (150,000,000 $ (360,000,000) $ (398,797,047)

WAmounts withheld from account holders and paid by BLMISto the IRS on behalf of customer during the six-year period prior to thefiling date have been excluded from the Principal Balance calculation as those amounts have subsequently been
refunded by the IRS.
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1/4/1996 CHECK WIRE 1,370,000 1,370,000 - - - 1,370,000 - - - -

2/20/1996  W/H TAX DIV CCI (54) - (54) - - 1,554,946 - - - (54

3/1/1996  W/H TAX DIV COL (4) - (4) - - 1,554,918 - - - (@

3/1/1996  W/HTAX DIV F (103) - (103) - - 1,554,791 - - . (103)

3/11/1996  W/H TAX DIV MOB (102) - (102) - - 1,554,680 - - - (102)

3/11/1996  W/H TAX DIV AN (87) . (87) . - 1,554,554 - - - (8

3/11/1996  W/H TAX DIV GM (81) - (81) - - 1,554,217 - - - (81)

3/12/1996  W/H TAX DIV BAC (56) . (56) . - 1,554,099 - - - (56)

3/15/1996  W/H TAX DIV ARC (57) - (57) - - 1,553,963 - - - G

3/22/1996  W/H TAX DIV AIG (11) - (11) - - 1,553,944 - - - (1)

4/1/1996 W/H TAX DIV KO (90) - (90) - - 1,553,809 - - - (90,

4/2/1996 W/HTAX DIV C (68) - (68) - - 1,553,621 - - - (68

4/8/1996  W/H TAX DIV WMT (35) . (35) . . 1,663,587 . - - (35

4/17/1996  FIDELITY CASH RESERVES SBI W/H TAX DIV FCRXX €} . (8 . . 1,663,548 - - - (8

5/1/1996  W/H TAX DIV NYN (74) - (74) - - 1,663,416 - - - (74)

5/1/1996  W/H TAX DIV AIT (87) . (87) . . 1,663,213 . . . (8

5/1/1996  W/H TAX DIV BEL (95) - (95) - - 1,662,960 - - - (95)

5/10/1996  W/H TAX DIV AXP (33) . (33) . . 1,662,885 . - - (33

5/17/1996  W/H TAX DIV CCI (71) - (71) - - 1,662,797 - - - (71)

5/21/1996  W/H TAX DIV AIG (13) - (13) - - 1,662,767 - - - -
6/3/1096  AMERICAN INTL GROUPINC CXL WHTAXS/07/96 AIG 18 - 138 - - 1ee7™ - e
6/3/1996  W/H TAX DIV COL (@) - (@) - - 1,662,775 - - - o)

6/3/1996  W/H TAX DIV INTC (11) - (11) - - 1,662,644 - - - (11)

6/7/1996 W/H TAX DIV BA (29) - (29) - - 3,292,614 - - - (29)

6/10/1996  W/H TAX DIV IBM (67) - (67) . . 3,292,443 . . . (6

6/11/1996  W/H TAX DIV JNJ (80) . (80) . . 3,292,237 . . . (80)

6/12/1996  W/H TAX DIV MMM (57) - (57) . . 3,292,119 . . . (5

6/21/1996  W/H TAX DIV AIG (12) - (12) - - 3,292,091 - - - (12

6/28/1996  W/H TAX DIV PEP (56) - (56) - - 3,291,980 - - - (56

7/1/1996  W/H TAX DIV WMT (37) - (37) - - 3,201,814 - - - @3

7/3/1996 CHECK WIRE 795,000 795,000 - - - 4,086,715 - - - -

7/10/1996  W/H TAX DIV HWP (39) - (39) - - 4,086,648 - - - (39)

7/22/1996  FIDELITY CASH RESERVES SBI W/H TAX DIV FCRXX (31) - (31) - - 4,086,538 - - - (31)

7/30/1996  W/H TAX DIV DOW (55) - (55) - - 4,086,019 - - - (55

8/1/1996  W/H TAX DIV BMY (227) - (227) - - 4,085,751 - - B @2

8/1/1996 W/H TAX DIV BEL (189) - (189) - - 4,085,389 - - - (189)
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8/1/1996  W/H TAX DIV NYN (155) - (155) - - 4,084,914 - - - (155)

8/6/1996 CHECK WIRE 540,000 540,000 - - - 4,624,831 - - - -

8/16/1996  W/H TAX DIV DIS (45) - (45) - - 4,624,720 - - - (45

8/19/1996  W/H TAX DIV CCI (178) - (178) - - 4,624,515 - - - (178)

9/3/1996 W/HTAX DIV F (368) - (368) - - 4,624,136 - - - (368

9/6/1996  W/H TAX DIV BA (79) - (79) - - 4,624,023 - - - (79)

9/10/1996  W/H TAX DIV MOB (325) - (325) - - 4,623,488 - - - (325)

9/10/1996  W/H TAX DIV AN (262) - (262) - - 4,622,976 - - - (262)

9/10/1996  W/H TAX DIV XON (806) - (806) - - 4,622,011 - - - (806

9/12/1996  W/H TAX DIV BAC (164) - (164) - - 4,621,845 - - - (164)

9/13/1996  CHECK WIRE 150,000 150,000 - - - 4,771,578 - - - -

9/13/1996  W/H TAX DIV MCD (48) - (48) - - 4,771,485 - - - (48

9/27/1996  W/H TAX DIV PEP (168) - (168) - - 4,771,274 - - - (168)

10/1/1996  W/H TAX DIV KO (293) - (293) - - 4,770,519 - - - (293)

10/7/1996  W/H TAX DIV WMT (112) . (112) . . 4,770,279 - - - (112)

10/15/1996  FIDELITY CASH RESERVES SBI W/H TAX DIV FCRXX (8) - (8) - - 5,020,270 - - -

11/7/1996  CHECK WIRE 1,300,000 1,300,000 - - - 6,319,779 - - -

11/19/1996  FIDELITY CASH RESERVES SBI W/H TAX DIV FCRXX (27) - (27) - - 6,319,546 - - -

12/2/1996  W/H TAX DIV INTC (43) - (43) - - 6,319,060 - - - (43

12/6/1996  W/H TAX DIV BA (115) . (115) . . 6,048,944 . . . (115)

12/10/1996 W/H TAX DIV IBM (176) - (176) . . 6,948,456 . . . (176)

12/10/1996 W/H TAX DIV GM (360) - (360) - - 6,946,935 - - - (360

12/10/1996 W/H TAX DIV MOB (384) - (384) - - 6,946,253 - - - (384)

12/12/1996 W/H TAX DIV BAC (235) - (235) - - 6,945,773 - - - (235)

12/13/1996 W/H TAX DIV MCD (63) . (63) . - 6,945,602 - - - (63

12/16/1996 W/H TAX DIV DD (385) - (385) - - 6,944,855 - - - (385)

12/20/1996 W/H TAX DIV AIG (56) - (56) - - 6,944,769 - - - (56

1/2/1997  W/H TAX DIV MRK (578) . (578) . . 6,943,978 . - - (578)

1/9/1997 CHECK WIRE 11,000,000 11,000,000 - - - 17,943,813 - - - -

1/10/1997  FIDELITY SPARTAN U STREASURY MONEY MARKET (1) - (1) - - 6,943,812 - - - (3

1/15/1997  W/H TAX DIV C (358) - (358) - - 7,323,454 - - - (358

2/6/1997 CHECK WIRE 1,200,000 1,200,000 - - - 8,523,312 - - - -

2/20/1997  W/H TAX DIV CCI (323) - (323) - - 8,522,946 - - - (323)

3/3/1997  W/H TAX DIV COL (17) - (17) - - 8,522,877 - - - (1

3/7/1997  W/H TAX DIV BA (127) - (127) - - 8,522,164 - - - (12
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3/10/1997  W/H TAX DIV AN (454) - (454) - - 8,520,455 - - - (454)

3/10/1997  W/H TAX DIV IBM (228) - (228) - - 8,519,757 - - - (228)

3/11/1997  W/H TAX DIV IJNJ (369) - (369) - - 8,518,838 - - - (369)

3/12/1997  W/H TAX DIV BAC (319) - (319) - - 8,518,515 - - - (319)

3/14/1997  W/H TAX DIV DD (407) - (407) - - 8,517,792 - - - (40

3/31/1997  W/H TAX DIV PEP (227) - (227) - - 11,717,565 - - - (22

4/4/1997  W/H TAX DIV SLB (140) - (140) - - 11,716,985 - - - (140)

4/9/1997  W/H TAX DIV WMT (197) . (197) - - 13,016,788 - - . (197)

4/16/1997  W/H TAX DIV HWP (216) - (216) - . 13,016,197 - - - (216)

5/1/1997 W/H TAX DIV BEL (566) - (566) - - 13,015,597 - - - (566

5/1/1997 W/H TAX DIV BMY (689) - (689) - - 13,014,349 - - - (689)

5/9/1997  W/H TAX DIV AXP (192) - (192) - - 13,013,210 - - - (192)

5/16/1997  W/H TAX DIV DIS (161) - (161) - - 13,013,015 . . . (161)

6/2/1997  W/HTAX DIV F (1,125) - (1,125) - - 13,011,351 - - - (1,125)

6/2/1997  WI/H TAX DIV COL (31) - (31) - - 13,011,226 - - - (31)

6/10/1997  W/H TAX DIV IBM (502) - (502) - - 15,010,724 - - - (502)

6/10/1997  W/H TAX DIV AN (758) . (758) . . 15,009,060 - - - (758)

71311997 CHECK WIRE 2,300,000 2,300,000 - - - 17,309,052 - - - -

7/14/1997  W/H TAX DIV WMT (363) . (363) . . 17,308,355 - - - (363

7/25/1997  W/H TAX DIV GE (1,987) - (1,987) - - 17,306,358 - - - (1,987)

Q

11997  W/HTAXDIV T (1,241) - (1,241) - - 17,304,366 - - - (1,241)

8/1/1997  W/H TAX DIV AIT (708) - (708) - - 17,302,773 - - - (708)

8/11/1997  CHECK WIRE 3,000,000 3,000,000 - - - 20,302,531 - - - -

8/22/1997  W/H TAX DIV DIS (206) - (206) - - 20,302,315 - - - (206)

9/12/1997  W/H TAX DIV MCD (163) - (163) - - 20,301,546 - - - (163)

9/23/1997  FIDELITY SPARTAN U STREASURY MONEY MARKET (62) - (62) - - 20,301,335 . . . (62)

10/1/1997 W/H TAX DIV S (245) - (245) - . 20,300,411 - - - (245)

10/1/1997  W/H TAX DIV KO (939) - (939) - - 20,297,964 - - - (939)

10/8/1997  CHECK WIRE 1,800,000 1,800,000 - - - 22,097,440 - - - -

10/14/1997 W/H TAX DIV WMT (422) . (422) . . 22,096,761 - - - (422)

10/15/1997 W/H TAX DIV C (762) - (762) - - 22,095,615 - - - (762)

10/27/1997 W/H TAX DIV GE (2,318) - (2,318) - - 22,093,280 - - - (2,318)

11/3/1997 W/HTAX DIV T (1,470) - (1,470) - - 22,090,942 - - - (1,470)

11/3/1997  W/H TAX DIV BMY (1,051) - (1,051) - - 22,088,234 - - . (1,051)

11/13/1997 CHECK WIRE 800,000 800,000 - - - 22,887,940 - - - -
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11/21/1997 W/H TAX DIV DIS (244) - (244) - - 22,887,678 - - - (244)

12/12/1997 W/H TAX DIV MCD (137) - (137) - - 27,887,541 - - - (137)

12/17/1997 FIDELITY SPARTAN U STREASURY MONEY MARKET (52) - (52) - . 27,886,650 . . . (52)

12/24/1997 W/H TAX DIV NB (658) . (658) . . 27,885,867 - - - (658)

1/2/1998  W/H TAX DIV MRK (1,319) - (1,319) - - 27,834,082 - - - (1,319)

1/15/1998  W/H TAX DIV C (639) - (639) - - 31,183,443 - - - (639)

2/9/1998 CHECK WIRE 3,500,000 3,500,000 - - - 34,683,440 - - - -

2/24/1998  FIDELITY SPARTAN U S TREASURY MONEY MARKET (20) - (20) . . 34,682,659 . . - (20)

3/2/1998  W/H TAX DIV INTC (146) - (146) - - 34,682,315 - - - (146)

3/6/1998 CHECK WIRE 9,000,000 9,000,000 - - - 43,680,827 - - - -

3/10/1998  W/H TAX DIV IBM (562) - (562) - - 43,679,686 - - - (562)

3/10/1998  W/H TAX DIV MOB (1,319) - (1,319) - - 43,677,153 - - - (1,319)

3/10/1998  W/H TAX DIV AN (1,551) - (1,551) . . 43,674,109 - - . (1,551)

3/11/1998  W/H TAX DIV BAC (998) - (998) - - 43,670,137 - - - (998

3/13/1998  W/H TAX DIV ARC (707) - (707) - - 43,668,546 - - - (707)

3/17/1998  FIDELITY SPARTAN U STREASURY MONEY MARKET (16) - (16) - . 43,667,082 . . . (16)

4/6/1998 W/H TAX DIV WMT (453) - (453) - - 43,666,242 - - - (453)

4/15/1998  W/H TAX DIV HWP (737) - (737) - - 50,665,504 - - - (737)

5/1/1998  W/HTAX DIV T (2,772) - (2,772) - - 50,662,700 - - - (2,772)

5/1/1998 W/H TAX DIV BEL (3,069) - (3,069) - - 50,657,880 - - - (3,069)

o

8/1998 CHECK WIRE 9,500,000 9,500,000 - - - 60,155,882 - - - -

5/19/1998  FIDELITY SPARTAN U STREASURY MONEY MARKET (14) - (14) - - 60,155,323 - - - (14)

6/5/1998 CHECK WIRE 8,200,000 8,200,000 - - - 68,354,785 - - -

6/9/1998  W/H TAX DIV JNJ (2,241) - (2,241) - - 68,351,603 - - -

~
[NJ
i
e

6/10/1998  W/H TAX DIV AN (3,518) - (3,518) - - 68,347,243 - - -

6/10/1998  W/H TAX DIV IBM (418) . (418) . - 68,345,072 . . - (418)

6/11/1998  FIDELITY SPARTAN U S TREASURY MONEY MARKET (26) - (26) - - 68,340,181 . . . (26)

6/12/1998  W/H TAX DIV MCD (413) - (413) - - 68,338,149 - - - (413)

6/12/1998  W/H TAX DIV MMM (1,438) - (1,438) - - 68,333,965 - - - (1,438)

6/26/1998  W/H TAX DIV NB (2,417) - (2,417) - - 68,331,184 - - - (2,417)

6/30/1998  W/H TAX DIV PEP (1,313) - (1,313) - - 68,329,656 - - - (1,313)

7/1/1998 W/H TAX DIV KO (2,509) - (2,509) - - 68,330,665 - - - (2,509)

7/1/1998 AMOCO CORP W/H TAX DIV (1,759) - (1,759) - - 68,325,296 - - - (1,759)

7/10/1998  W/H TAX DIV SLB (631) - (631) - - 75,324,665 - - - (631)

7/15/1998  W/H TAX DIV C (1,754) - (1,754) - - 75,321,743 - - - (1,754)
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7/22/1998  FIDELITY SPARTAN U STREASURY MONEY MARKET (36) - (36) - - 75,320,570 - - - (36)

8/3/1998 W/H TAX DIV BEL (4,033) - (4,033) - - 75,309,947 - - - (4,033)

8/3/1998 W/HTAXDIVT (3,580) - (3,580) - - 75,303,740 - - - (3,580)

8/5/1998 FIDELITY SPARTAN U STREASURY MONEY MARKET (9 - 9) - - 75,301,517 - - - [©

8/10/1998  W/H TAX DIV AXP (734) - (734) . . 85,300,784 . . . (734)

9/11/1998  W/H TAX DIV MCD (425) - (425) - - 85,300,350 - - - (425)

10/15/1998  FIDELITY SPARTAN U S TREASURY MONEY MARKET @) - 2 - - 85,299,894 - - - 2

11/13/1998 CHECK WIRE 5,000,000 5,000,000 - - - 91,299,894 - - - -

12/11/1998  W/H TAX DIV MCD (314) - (314) - - 91,299,561 - - - (314)

12/18/1998 W/H TAX DIV AIG (293) - (293) - - 91,207,413 - - - (293)

12/23/1998 W/H TAX DIV BAC (3,920) - (3,920) - - 91,293,454 - - - (3,920

1/4/1999 W/H TAX DIV PEP (961) - (961) - - 91,289,224 - - - (961)

1/11/1999  W/H TAX DIV WMT (855) - (855) . . 91,286,162 . . .

g

1/14/1999  CHECK WIRE 3,000,000 3,000,000 - - - 99,286,162 - - -

1/27/1999  CHECK WIRE 1,500,000 1,500,000 - - - 100,786,159 - - -

2/16/1999  W/H TAX DIV PG (2,511) - (2,511) - - 105,783,649 - - -

~
o
N
=

2/24/1999  FIDELITY SPARTAN U STREASURY MONEY MARKET (1) - 1) - - 105,783,323 - - -

3/1/1999  W/HTAX DIV F (5,244) - (5,244) - - 105,774,225 - - - (5,244)

3/1/1999  W/H TAX DIV WFC (2,806) - (2,806) - - 105,770,790 - - - (2,806)

3/4/1999  FIDELITY SPARTAN U STREASURY MONEY MARKET ®3) - 3 - - 105,769,515 - - - 3

@Q

9/1999  W/H TAX DIV JNJ (3,122) - (3,122 - - 110,766,393 - . - (3,122)

3/10/1999  W/H TAX DIV XON (5.877) - (5,877) - - 110,758,508 - - - (5,877)

3/15/1999  W/H TAX DIV DD (3,702) - (3,702) - - 110,751,684 - - - (3,702)

3/31/1999  W/H TAX DIV PEP (1,827) - (1,827) - - 110,749,244 - - - (1,827)

4/1/1999  W/H TAX DIV ONE (4,769) - (4,769) - - 110,740,697 - - - (4,769)

4/14/1999  FIDELITY SPARTAN U STREASURY MONEY MARKET (35) - (35) - - 114,740,662 - - - (35

4/22/1999  CHECK WIRE (2,000,000) - (2,000,000) - - 112,738,480 - - - (2,000,000)

5/5/1999 FIDELITY SPARTAN U STREASURY MONEY MARKET (14) - (14) - - 112,736,396 - - - (14)

5/14/1999  CHECK WIRE A/O 5/11/99 (1FNO61) 7,000,000 - - 7,000,000 - 119,735,799 - - - -

5/28/1999  W/H TAX DIV C (755) - (755) - - 119,734,992 - - - (755)

6/1/1999 W/HTAX DIV LU (160) - (160) - - 119,733,959 - - - (160)

6/1/1999  W/H TAX DIV WFC (1,650) - (1,650) - - 119,731,794 - - - (1,650)

6/8/1999 CHECK WIRE 5,000,000 5,000,000 - - - 124,730,493 - - - -

6/10/1999  W/H TAX DIV IBM (1,119) - (1,119) - - 124,725,816 - - - (1,119)

6/10/1999  W/H TAX DIV GM (3,134) - (3,134) - - 124,718,362 - - - (3,134)
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6/14/1999  W/H TAX DIV DD (3,913) - (3,913 - - 124,704,892 - - - (3,913)

7/2/11999 CHECK WIRE 5,000,000 5,000,000 - - - 129,704,867 - - - -

7/14/1999  W/H TAX DIV HWP (929) - (929) - - 129,702,667 - - - (929)

7/26/1999  W/H TAX DIV GE (6,734) - (6,734) - . 129,695,875 - - - (6,734)

8/2/1999 W/HTAX DIV AIT (1,959) - (1,959) - - 129,691,497 - - - (1,959)

8/2/1999 W/H TAX DIV BEL (3,494) - (3,494) - - 129,684,010 - - - (3,494)

8/10/1999  CHECK WIRE 8,000,000 8,000,000 - - - 137,683,996 - - - -

8/16/1999  W/H TAX DIV TXN (74) - (74) - - 137,683,351 - - - (74)

8/27/1999  W/H TAX DIV C (1,051) - (1,051) - - 137,682,240 - - . (1,051)

9/1/1999 W/H TAX DIV INTC (234) - (234) - - 137,680,745 - - - (234)

9/1/1999 W/HTAX DIV LU (139) - (139) - - 137,679,856 - - - (139)

/711999  W/H TAX DIV JNJ (1,729) - (1,729) - - 137,677,825 - - - (1,729)

9/10/1999  W/H TAX DIV MOB (987) - (987) - - 140,676,838 - - - (98

9/10/1999  W/H TAX DIV IBM (485) - (485) - - 140,674,105 - - - (485

9/13/1999  W/H TAX DIV MMM (988) - (988) - - 140,672,395 - - - (988

9/15/1999  W/H TAX DIV MCD (741) - (741) - - 140,670,745 - - - (741)

9/24/1999  W/H TAX DIV BAC (8,859) - (8,859) - - 140,661,005 - - - (8.859)

9/30/1999  W/H TAX DIV PEP (2,247) - (2,247) - - 140,658,650 - - - (2,247)

10/1/1999  W/H TAX DIV ONE (5,470) - (5,470) - . 140,648,688 - - - (5,470)

10/12/1999  CHECK WIRE 11,000,000 11,000,000 - - - 151,640,798 - - - -

10/13/1999 W/H TAX DIV HWP (1,852) - (1,852) - - 151,636,427 - - - (1,852)

10/25/1999  W/H TAX DIV GE (13,019) - (13,019) - - 151,623,400 - - - (13,019)

11/1/1999  W/H TAX DIV BMY (4,854) - (4,854) - - 151,611,802 - - - (4,854)

11/1/1999  W/H TAX DIV AIT (3,906) - (3,906) - - 151,600,032 - - - (3,906)

11/10/1999 W/H TAX DIV AXP (1,140) . (1,140) - . 161,098,892 - - - (1,140)

11/17/1999  FIDELITY SPARTAN U STREASURY MONEY MARKET (5 - (5 - - 158,098,887 - - - (5

12/7/1999  W/H TAX DIV INJ (1,771) - (1,771) - - 158,096,497 - - - (1,771)

12/10/1999 W/H TAX DIV XON (5,148) - (5,148) - . 158,089,768 - - - (5,148)

12/10/1999 W/H TAX DIV MOB (2,163) - (2,163) - - 158,086,543 - - - (2,163)

12/14/1999 W/H TAX DIV DD (1,660) . (1,660) . . 158,082,140 . . . (1,660)

12/17/1999  W/H TAX DIV DIS (1,992) - (1,992) - - 163,080,148 - - - (1,992)

1/5/2000 CHECK WIRE 5,000,000 5,000,000 - - - 168,080,045 - - - -

1/18/2000  CHECK WIRE 5,000,000 5,000,000 - - - 173,080,040 - - - -

2/1/2000 W/H TAX DIV BEL (2,864) - (2,864) - - 169,077,177 - - - (2,864)

2/15/2000  W/H TAX DIV PG (5,271) - (5,271) - - 169,071,484 - - - (5,271)
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2/24/2000  FIDELITY SPARTAN U STREASURY MONEY MARKET (78) - (78) - - 172,071,406 - - - (79)

2/28/2000  CHECK WIRE 3,000,000 3,000,000 - - - 175,064,688 - -

3/1/2000  W/H TAX DIV WFC (4,437) - (4,437) - - 175,052,651 - -

(4,437)

3/1/2000  W/HTAX DIV LU (745) - (745) - - 175,050,660 - - (745)

3/7/2000 W/H TAX DIV INJ (4,862) - (4,862) - - 175,044,178 - - (4,862)

3/10/2000  W/H TAX DIV GM (3,971) - (3,971) - - 175,040,202 - -

(3,971)

3/10/2000  W/H TAX DIV IBM (2,619) - (2,619) - - 175,018,683 - - (2,619)

3/23/2000  W/H TAX DIV HD (378) - (378) - - 175,013,738 - -

(378)

4/3/2000 W/H TAX DIV KO (5,430) - (5,430) - - 175,006,647 - - (5,430)

4/11/2000  CHECK WIRE (4,000,000) - (4,000,000) - - 171,003,136 - -

(4,000,000)

4/25/2000  W/H TAX DIV GE (5,632) - (5,632) - - 162,997,504 - - (5,632)

4/28/2000  W/H TAX DIV MWD (758) - (758) - - 162,996,736 - -

(758)

5/15/2000  CHECK WIRE 5,000,000 5,000,000 - - - 167,996,721 - -

6/1/2000  W/H TAX DIV INTC (524) - (524) - - 157,996,197 - -

(524)

6/5/2000 CHECK WIRE 10,000,000 10,000,000 - - - 167,994,275 - -

6/9/2000 CHECK WIRE 9,000,000 9,000,000 - - - 184,994,275 - -

6/12/2000  W/H TAX DIV IBM (1,234) . (1,234) - - 184,975,099 - - (1,234)

6/12/2000  W/H TAX DIV GM (1,709) - (1,709) - . 184,969,162 - -

(1,709)

6/19/2000  TRANSTO 1FN06130 (1FN061) (8,000,000) - - - (8,000,000) 176,966,421 - -

g
g

6/22/2000  CHECK WIRE (10,000,000) - (10,000,000) - - 166,966,392 - -

.
=
o

7/18/2000  FIDELITY SPARTAN U STREASURY MONEY MARKET 9) - 9) - - 166,965,432 - -

.

8/15/2000  FIDELITY SPARTAN U STREASURY MONEY MARKET (11) - (11) - - 166,962,682 - -

(11)

8/23/2000  CHECK WIRE (10,000,000) - (10,000,000) - - 156,962,299 - - (10,000,000)

8/25/2000  W/H TAX DIV C (7,053) - (7,053) - . 156,953,872 - -

(7,053)

9/1/2000  W/H TAX DIV WFC (4,061) - (4,061) - - 156,949,029 - - (4,061)

9/11/2000  W/H TAX DIV XOM (9,767) - (9,767) - - 156,937,733 - -

(9,767)

9/15/2000  FIDELITY SPARTAN U STREASURY MONEY MARKET (28) - (28) - - 156,935,025 - - (28)

10/2/2000  W/H TAX DIV KO (2,827) - (2,827) - - 146,932,199 - - (2,827)

10/5/2000  W/H TAX DIV AV @ - @ - - 148,932,197 - -

@

10/11/2000 W/H TAX DIV HWP (1,795) - (1,795) - . 148,928,592 - - (1,795)

10/25/2000 W/H TAX DIV GE (15,259) - (15,259) - - 148,913,321 - -

(15,259)

11/1/2000  W/H TAX DIV VZ (11,837) - (11,837) - . 148,898,909 . . (11,837)

11/1/2000  W/H TAX DIV BMY (5,475) . (5,475) - - 148,883,984 - -

(5,475)

12/12/2000 W/H TAX DIV IJNJ (1,034) - (1,034) - - 148,881,748 - - (1,034)

12/26/2000 CHECK WIRE 17,000,000 17,000,000 - - - 165,881,575 - -
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1/18/2001 FIDELITY SPARTAN U STREASURY MONEY MARKET (24) - (24) - - 175,881,551 - - - (24)

2/1/2001  W/HTAX DIV VZ (5,967) - (5,967) - - 175,874,159 - - - (5,967)

2/12/2001  W/H TAX DIV TXN (523) - (523) - - 175,872,732 . . . (523)

2/22/2001  FIDELITY SPARTAN U S TREASURY MONEY MARKET (15) - (15) - . 175,868,729 . . . (15)

3/1/2001  W/H TAX DIV WFC (5,601) - (5,601) - - 175,853,356 - . - (5,601)

3/1/2001 W/H TAX DIV INTC (1,938) - (1,938) - - 175,850,867 - - - (1,938)

3/9/2001  W/H TAX DIV XOM (20,912) - (20,912) - - 175,819,920 - - . (20,912)

3/13/2001  W/H TAX DIV JNJ (2,674) - (2,674) - - 175,813,942 - - - (2,674)

3/22/2001  W/H TAX DIV HD (272) - (272) - - 175,813,593 - - - (272)

4/212001  W/H TAX DIV KO (1,311) - (1,311) - - 175,811,657 - - - (1,311)

4/9/2001 W/H TAX DIV WMT (3,567) - (3,567) - - 175,805,854 - - - (3,567)

4/24/2001  FIDELITY SPARTAN U STREASURY MONEY MARKET (18) - (18) - - 175,803,967 - - - (18)

4/30/2001  W/H TAX DIV JPM (7,341) . (7,341) - - 175,793,707 - - - (7,341)

5/1/2001  W/HTAX DIV T (1,619) - (1,619) - - 175,785,970 . . . (1,619)

5/1/2001  W/H TAX DIV VZ (11,990) - (11,990) - - 175,772,193 - - - (11,990)

5/10/2001  W/H TAX DIV AXP (1,210) - (1,210) - - 175,770,727 - - - (1,210)

6/20/2001  FIDELITY SPARTAN U STREASURY MONEY MARKET (121) - (121) - - 175,765,394 - - - (121)

7/11/2001  W/H TAX DIV XOM (293) - (293) - - 175,762,085 - - - (293)

7/23/2001  W/H TAX DIV MWD (4,186) - (4,186) - - 175,757,245 - - - (4,186)

7/25/2001  W/H TAX DIV GE (25,369) - (25,369) . . 175,731,843 - - - (25,369)
782001 WHTAXDIVIPM (o84 - (w84 - - 75720979 - - - (108684
8/1/2001  W/H TAX DIV PHA (2,835) - (2,835) - - 175,718,144 - - - (2,835)

8/1/2001 W/H TAX DIV BMY (8,346) - (8,346) - - 175,693,246 - - - (8,346)

8/10/2001  W/H TAX DIV AXP (1,720) - (1,720) - - 175,691,152 - - - (1,720)

8/20/2001  CHECK WIRE 10,000,000 10,000,000 - - - 185,687,549 - - - -

9/13/2001  W/H TAX DIV HD (1,647) - (1,647) . . 185,685,893 . . - (1,647)

9/28/2001  W/H TAX DIV PEP (4,546) - (4,546) - - 185,665,629 - - - (4,546)

10/1/2001  W/H TAX DIV KO (7,831) - (7,831) - - 185,643,554 - . . (7,831)

10/10/2001  W/H TAX DIV HWP (2,772) - (2,772) - - 185,635,247 - - - (2,772)

10/25/2001  W/H TAX DIV GE (28,300) - (28,300) - - 185,606,899 - - - (28,300)

10/31/2001  W/H TAX DIV JPM (11,929) - (11,929) - . 185,590,340 - - - (11,929)

11/1/2001  W/H TAX DIV PHA (3,031) - (3,031) - - 185,586,875 - - - (3,031)

11/1/2001  W/H TAX DIV BMY (9,515) - (9,515) - - 185,558,990 - - - (9,515)

11/5/2001  CHECK WIRE 10,000,000 10,000,000 - - - 195,556,691 - - - -

11/15/2001 W/H TAX DIV PG (8,533) - (8,533) - - 195,546,285 - - - (8,533)

11/19/2001  W/H TAX DIV TXN (666) - (666) - - 195,545,602 - - - (666
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09-01161-smb Doc Bd6-2 Filed 08/0%/18 Entered 08/0%/18 18:@6:68 Exhibit B Exhibic®
BLMISACCOUNT NO. 1FNOPBQE35EW4§@.TD

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 Column 7 Column 8 Column 9 Column 10 Column 11 Column 12
Transaction Amount 90-Day 2-Year 6-Year Eull History
Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
12/3/2001  W/H TAX DIV INTC (2,424) - (2,424) - - 195,528,877 - - - (2,424)

12/3/2001  W/H TAX DIV WFC (7,913) - (7,913) - . 195,516,017 - - - (7,913)

12/10/2001  W/H TAX DIV XOM (28,313) - (28,313) - - 195,479,620 - - - (28,313)

12/14/2001 W/H TAX DIV DD (6,252) - (6,252) - - 195,469,045 - - - (6,252)

7/2002  W/HTAX DIV WMT (1,056) - (1,056) - - 195,467,989 - - - (1,056)

1/25/2002  W/H TAX DIV MWD (3,380) - (3,380) - - 195,464,604 - - - (3,380)

2/1/2002  W/H TAX DIV PHA (2,289) - (2,289) - . 195,448,562 - - - (2,289)

2/11/2002  W/H TAX DIV TXN (654) - (654) - - 195,436,523 - - - (654)

2/21/2002  FIDELITY SPARTAN U STREASURY MONEY MARKET (10) - (10) - - 195,427,840 - - - (10)

3/1/2002  W/H TAX DIV INTC (2,440) - (2,440) - - 195,410,937 - - - (2,440)

3/6/2002  FIDELITY SPARTAN U STREASURY MONEY MARKET (0) - (0) - - 195,403,024 - - - ©

3/11/2002  W/H TAX DIV IBM (4,260) - (4,260) - - 195,384,259 - - - (4,260)

3/11/2002  W/H TAX DIV BUD (3,119) - (3,119) - . 195,353,209 - - - (3,119)

3/14/2002  W/H TAX DIV DD (6,391) - (6,391) - - 195,340,743 - - - (6,391)

3/22/2002  W/H TAX DIV BAC (7,732) - (7,732) - - 195,332,125 - - - (7,732)

4/1/2002  W/H TAX DIV KO (9,410) - (9,410) - . 195,320,548 - - - (9,410)

4/1/2002 W/H TAX DIV MRK (15,086) - (15,086) - - 195,302,926 - - - (15,086)

4/10/2002  W/H TAX DIV MO (23,525) - (23,525) - - 195,274,696 - - - (23,525)

4/23/2002  FIDELITY SPARTAN U S TREASURY MONEY MARKET (15) - (15) . . 195,268,389 - - - (15

4/26/2002  W/H TAX DIV MDT (1,306) - (1,306) - - 195,252,364 - - - (1,306)

&

30/2002  W/H TAX DIV JPM (12,687) - (12,687) - - 195,234,933 - - - (12,687)

5/1/2002  W/H TAX DIV VZ (19,811) - (19,811) - - 195,197,976 - - - (19,811)

5/1/2002  W/HTAX DIV T (2,494) - (2,494) - - 195,195,006 - - - (2,494)

5/1/2002  W/H TAX DIV BMY (10,254) - (10,254) - - 195,181,467 - - - (10,254)

5/14/2002  CHECK WIRE 10,000,000 10,000,000 - - - 205,181,462 - - - -

5/24/2002  W/H TAX DIV C (9,647) - (9,647) - - 205,166,932 - - - (9,647)

6/3/2002 W/H TAX DIV WFC (9,979) - (9,979) - - 205,155,584 - - - (9,979)

6/10/2002  W/H TAX DIV IBM (5,552) - (5,552) - - 205,132,655 - - - (5,552)

6/10/2002  W/H TAX DIV XOM (33,199) - (33,199) - - 205,097,008 - - - (33,199)

6/12/2002  W/H TAX DIV DD (5,528) - (5,528) - . 205,086,714 - - - (5,528)

6/27/2002  CHECK WIRE 10,000,000 10,000,000 - - - 215,086,707 - - - -

7/15/2002  W/H TAX DIV USB (1,336) - (1,336) - - 215,081,224 - - - (1,336)

71252002 W/H TAX DIV GE (6,381) - (6,381) - - 215,074,831 - - - (6,381)

7/26/2002  W/H TAX DIV MWD (891) - (891) - - 215,073,680 - - - (891)

7/31/2002  W/H TAX DIV JPM (2,431) - (2,431) - - 215,071,249 - - - (2,431)
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09-01161-smb Doc Bd6-2 Filed 08/0%/18 Entered 08/0%/18 18:@6:68 Exhibit B Exhibic®
BLMISACCOUNT NO. 1FN@BQE%EW4§@.TD

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 Column 7 Column 8 Column 9 Column 10 Column 11 Column 12
Transaction Amount 90-Day 2-Year 6-Year Eull History
Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
8/1/2002 W/HTAXDIVT (503) - (503) - - 215,068,828 - - - (503)

8/1/2002 W/H TAX DIV SBC (3,137) - (3,137) - - 215,065,088 - - - (3,137)

8/9/2002  W/H TAX DIV AXP (357) - (357) - - 215,061,060 - - - (35

8/19/2002  W/H TAX DIV TXN (1,047) - (1,047) - - 215,060,012 - - - (1,047)

8/26/2002  FIDELITY SPARTAN U STREASURY MONEY MARKET (8) - (8) . . 215,032,707 . . - (8

9/3/2002 W/H TAX DIV INTC (3,839) - (3.839) - - 215,015,066 - - - (3.839)

9/5/2002  W/H TAX DIV PFE (23,507) - (23,507) - - 214,986,753 - - - (23,507)

9/9/2002  W/H TAX DIV BUD (4,806) - (4,806) - - 214,977,910 - - - (4,806)

9/10/2002  W/H TAX DIV XOM (44,420) - (44,420) - - 214,933,486 - - - (44,420)

9/10/2002  W/H TAX DIV JNJ (5,738) - (5,738) - - 214,920,489 - - - (5,738)

10/17/2002  FIDELITY SPARTAN U STREASURY MONEY MARKET (21) - (21) - - 214,910,660 - - - (21)

11/15/2002  W/H TAX DIV CL (1,635) - (1,635) - - 214,903,355 - - - (1,635)

11/22/2002  W/H TAX DIV C (14,461) - (14,461) - - 214,888,313 - - - (14,461)

11/27/2002  W/H TAX DIV MER (2,264) - (2,264) - - 214,885,142 - - - (2,264)

1/6/2003  W/H TAX DIV BUD (2,747) - * - - 229,885,142 R R R R

1/6/2003  FIDELITY SPARTAN U STREASURY MONEY MARKET (49) - x - - 229,885,142 - - . _

1/6/2003  W/H TAX DIV G (2,781) - * - - 229,885,142 - - - -

1/6/2003  W/H TAX DIV WFC (7,758) - * - - 229,885,142 - - - -

1/6/2003  W/H TAX DIV XOM (25,050) - * - - 229,885,142 - - - -

1/6/2003  W/H TAX DIV DD (4,022) - * - - 229,885,142 R R R R

1/6/2003  W/H TAX DIV INJ (2,652) - * - - 229,885,142 - - - -

1/10/2003  FIDELITY SPARTAN U STREASURY MONEY MARKET (1) - * - - 244,885,142 . - . .

1/31/2003  W/H TAX DIV MWD (3,667) - * - - 259,885,142 - - - -

2/3/2003  W/H TAX DIV PHA (4,584) - * - - 259,885,142 - R R R

2/10/2003  W/H TAX DIV TXN (965) - * - - 259,885,142 - R R R

2/14/2003  W/H TAX DIV CL (2,620) - x W - - 250,885,142 - - - -

2/27/2003  WI/H TAX DIV GS (1,455) - x W - - 250,885,142 - - - -

2/28/2003  WI/H TAX DIV MER (3,599) - x W - - 250,885,142 - - - -

3/312003  W/H TAX DIV INTC (3,515) - x W - - 250,885,142 - - - -

3/7/2003  WIH TAX DIV MSFT (17,703) - x W - - 250,885,142 - - - -

3/10/2003  W/H TAX DIV BUD (4,257) - * - - 259,885,142 - R R R
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09-01161-smb Doc Bd6-2 Filed 08/0%/18 Entered 08/0%/18 18:@6:68 Exhibit B Exhibic®
BLMISACCOUNT NO. 1FN@BQE37EW4§@.TD

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 Column 7 Column 8 Column 9 Column 10 Column 11 Column 12
Transaction Amount 90-Day 2-Year 6-Year Full History
Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
3/10/2003  W/H TAX DIV UTX (2,971) - * - - 259,885,142 - - - -
102003 WHTAXDIVXOM —@es®) - s B e - e
3/11/2003  W/H TAX DIV INJ (16,016) - * - - 259,885,142 - - - -
122003 WHTAXDIVMMM @ - s B e - e
3/14/2003  W/H TAX DIV DD (9,338) - * - - 259,885,142 - - - -
172003 FIDELITY SPARTAN USTREASURY MONEY MARKET (@ - =B aseeesa2 - -
4/7/2003  W/H TAX DIV WMT (12,710) - * - - 259,885,142 - - - -
492008 WHTAXDIVHRQ @l - s B e - e
4/15/2003 FIDELITY SPARTAN U STREASURY MONEY MARKET (19) - * - - 259,885,142 - - - -

5/13/2003  CHECK WIRE 25,000,000 25,000,000 284,885,142 - - - -

*
E

5/28/2003  W/H TAX DIV MER (3,130) - - - 284,885,142 - - - -

6/2/2003 CHECK WIRE 10,000,000 10,000,000 294,885,142 N N N N

*
E

6/2/2003 W/H TAX DIV INTC (1,694) N N N 294,885,142 N N N N

6/9/2003  W/H TAX DIV BUD (3,815) - * - - 294,885,142 - - - -
@102003  WHTAXDIVONI . @eess) - or B oeesaee - e e
6/10/2003  W/H TAX DIV UTX (2,935) - * - - 294,885,142 - - - -
@102003 WHTAXDIVIBM e - or B oagesaee - e e
6/10/2003  W/H TAX DIV XOM (39,378) - * - - 294,885,142 - - - -
@122003  WHTAXDIVMMM ey - B ogesae - e e
6/12/2003  W/H TAX DIV DD (8,369) - * - - 294,885,142 - - - -

*
E

6/25/2003  FIDELITY SPARTAN U STREASURY MONEY MARKET (8 N - - 294,885,142 - - - -

*
E

6/27/2003  W/H TAX DIV BAC (29,307) N N N 294,885,142 N N N N

7/1/2003  W/H TAX DIV ONE (7,587) - * - - 294,885,142 R R R R
72003 WHTAXDIVMRK @ - or B oeesae - e e
7/1/2003  W/H TAX DIV KO (16,815) - * - - 294,885,142 - - - -
TW2003  WHTAXDIVALL @) - e B oeaeesaee - e e
7/3/2003  W/H TAX DIV SLB (2,446) - * - - 294,885,142 - - - -
003 WHTAXDIVWMT ey - B oeesae - e e
7/8/2003  W/H TAX DIV MO (40,663) - * - - 294,885,142 R R R R

*
E

7/10/2003  FIDELITY SPARTAN U STREASURY MONEY MARKET 3 N - - 294,885,142 - - - -

*
E

7/21/2003  FIDELITY SPARTAN U STREASURY MONEY MARKET (1) - - - 279,885,142 - - - -

*
E

8/1/2003 W/H TAX DIV SBC (36,692) - - - 279,885,142 - - - -

*
E

8/15/2003  W/H TAX DIV CL (3,837) - - - 279,885,142 - - - -
152003 WHTAXDIVPG o aser - s E L s - e
8/18/2003  W/H TAX DIV TXN (1,059) - * - - 279,885,142 - - - -
8222008 WHTAXDIVC s - osEm e e - e
8/27/2003  W/H TAX DIV MER (4,263) - * | - - 279,885,142 R R R R
8282008 WHTAXDIVGS o @®) - emo L e - s e
9/2/2003  W/HTAX DIV INTC (3,799) - * - - 279,885,142 - - - -

*
E

9/4/2003  W/H TAX DIV PFE (21,179) - - - 279,885,142 - - - .

*
E

9/5/2003  W/H TAX DIV BA (2,528) - - - 279,885,142 - - - -
9/9/2003  W/H TAX DIV BUD (5,276) - * - - 279,885,142 - - - -

Page 11 of 23 - 1FN086



09-01161-smb Doc Bd6-2 Filed 08/0%/18 Entered 08/0%/18 18:@6:68 Exhibit B Exhibic®
BLMISACCOUNT NO. 1FN@BQE38EW4§@.TD

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 Column 7 Column 8 Column 9 Column 10 Column 11 Column 12
Transaction Amount 90-Day 2-Year 6-Year Eull History
Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals

9/10/2003  W/H TAX DIV XOM (48,467) - x W - - 279,885,142 - - - -

9/12/2003  W/H TAX DIV DD (6,360) - * - - 279,885,142 - - - -

0/23/2003  FIDELITY SPARTAN U STREASURY MONEY MARKET (14) - x - - 279,885,142 - - . _

9/30/2003  W/H TAX DIV PEP (6,276) - x W - - 279,885,142 - - - -

10/1/2003  W/H TAX DIV MRK (7,887) - * - - 279,885,142 - - - -

10/1/2003  W/H TAX DIV VIA.B (1,883) - x W - - 279,885,142 - - - -

10/8/2003  W/H TAX DIV HPQ (5,616) - * - - 289,885,142 - - - -

10/14/2003  FIDELITY SPARTAN U STREASURY MONEY MARKET (8) - * o - - 289,885,142 - - - .

10/31/2003 W/H TAX DIV MWD (4,970) - * - - 299,885,142 R R R R

11/3/2003  W/H TAX DIV SBC (18,824) - x W - - 299,885,142 - - - -

11/7/2003  WI/H TAX DIV MSFT (52,893) - x W - - 299,885,142 - - - -

11/17/2003  W/H TAX DIV TXN (1,141) - * - - 299,885,142 R R R R

11/25/2003 FIDELITY SPARTAN U S TREASURY MONEY MARKET (14) - x - - 299,885,142 - - . _

11/26/2003 W/H TAX DIV MER (4,659) - * - - 299,885,142 R R R R

12/1/2003  W/H TAX DIV INTC (4,062) - * - - 299,885,142 R R R R

12/4/2003  W/H TAX DIV PFE (35,506) - * - - 299,885,142 R R R R

12/9/2003  CHECK WIRE 15,000,000 15,000,000 - - - 314,885,142 - - - -

12/9/2003  W/H TAX DIV BUD (5.408) - * - - 314,885,142 - - - -

12/10/2003 W/H TAX DIV XOM (50,749) - * - - 314,885,142 . _ _ _

12/12/2003 W/H TAX DIV MMM (4,310) - * | - - 314,885,142 R R R R

12/16/2003 FIDELITY SPARTAN U STREASURY MONEY MARKET @) - * o - - 314,885,142 - - . .

1/2/2004  W/H TAX DIV PEP (1,834) - * - - 314,885,142 R R R R

1/5/2004  W/H TAX DIV WMT (2,606) - * - - 314,885,142 R R R R

1/7/2004  W/H TAX DIV HPQ (1,641) - * | - - 314,885,142 R R R R

1/9/2004 W/H TAX DIV MO (9,436) - * - - 314,885,142 - - _ _

1/30/2004  W/H TAX DIV MWD (3,085) - * - - 314,885,142 - _ _ _

N

2/2004  W/H TAX DIV VZ (12,274) - * - - 314,885,142 R R R R

2/26/2004  W/H TAX DIV GS (3,408) - * - - 314,885,142 - - - -
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BLMISACCOUNT NO. 1FNO@BgEggngo4gg_TD

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 Column 7 Column 8 Column 9 Column 10 Column 11 Column 12
Transaction Amount 90-Day 2-Year 6-Year Eull History
Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
2/27/2004  W/H TAX DIV MER (4,798) - * - - 314,885,142 - - - -

3/1/2004  W/H TAX DIV WFC (23,311) - * 1 - - 314,885,142 - - - -

3/5/2004  W/H TAX DIV PFE (39,541) - * - - 314,885,142 - - - -

3/9/2004  W/H TAX DIV BUD (5,398) - * W - - 314,885,142 R R R R

3/10/2004  W/H TAX DIV UTX (3,006) - * - - 314,885,142 - R R R

3/10/2004  W/H TAX DIV XOM (50,651) - * - - 314,885,142 - - - -

3/15/2004  W/H TAX DIV DD (10,497) - * - - 314,885,142 - R R R

4/8/2004  FIDELITY SPARTAN U STREASURY MONEY MARKET (0) - x - - 314,885,142 - . . _

4/19/2004  FIDELITY SPARTAN U S TREASURY MONEY MARKET (0) - * o - - 204,885,142 - - . .

4/30/2004  W/H TAX DIV MWD (6,576) - * | - - 294,885,142 - - - -

5/3/2004  W/HTAX DIV VZ (25,319) - * | - - 294,885,142 - - - -

5/17/2004  W/H TAX DIV TXN (1,073) - * | - - 294,885,142 R R R R

5/27/2004  W/H TAX DIV GS (3,285) - * - - 294,885,142 - - - -

6/1/2004 W/H TAX DIV WFC (22,469) - * - - 294,885,142 - - - -
6/4/2004 W/H TAX DIV G (4,698) - * - - 294,885,142 - - - -
6/7/2004  FIDELITY SPARTAN U STREASURY MONEY MARKET (19) - * - - 294,885,142 - - R R

6/8/2004  W/H TAX DIV INJ (24,541) - * - - 294,885,142 R R R R

6/10/2004  CHECK WIRE 10,000,000 10,000,000 N N N 304,885,142 N N N N

6/10/2004  W/H TAX DIV UTX (3,753) - * - - 304,885,142 - - - -

6/11/2004  W/H TAX DIV BA (3,217) - * - - 304,885,142 - - - -

6/14/2004  W/H TAX DIV MMM (5,790) - * - - 304,885,142 - - - -

6/24/2004  W/H TAX DIV HD (5,813) - * - - 304,885,142 - - - -

7/1/2004  W/H TAX DIV KO (18,466) - * - - 304,885,142 - - - -

7/9/2004  W/H TAX DIV MO (42,135) - * - - 304,885,142 R R R R

8/18/2004  FIDELITY SPARTAN U STREASURY MONEY MARKET (91) - x - - 304,885,142 - - . _

9/7/2004  W/H TAX DIV WMT (13,559) - * 1 - - 304,885,142 - - B .

9/13/2004  W/H TAX DIV MMM (7,040) - * - - 304,885,142 R R R R

9/16/2004  W/H TAX DIV HD (6,325) - * 1 - - 304,885,142 - - B .

9/24/2004  W/H TAX DIV BAC (61,609) - x| - - 304,885,142 - - B .
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Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
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10/1/2004  W/H TAX DIV MRK (28,275) - * 1 - - 304,885,142 - - - -

10/1/2004  W/H TAX DIV KO (20,090) - * - - 304,885,142 - - - -

10/12/2004 W/H TAX DIV MO (49,972) - * - - 304,885,142 R R R R

11/3/2004  FIDELITY SPARTAN U STREASURY MONEY MARKET (69) - * - - 324,885,142 - - - .

11/9/2004  FIDELITY SPARTAN U STREASURY MONEY MARKET (1) - * - - 324,885,142 . - . .

11/29/2004 CHECK WIRE 30,000,000 30,000,000 N N N 354,885,142 N N N N

12/1/2004  W/H TAX DIV INTC (4,349) - * - - 354,885,142 R R R R

12/3/2004  W/H TAX DIV PFE (35,066) - * - - 354,885,142 R R R R

12/10/2004 W/H TAX DIV IBM (8,353) - * - - 354,885,142 R R R R

12/13/2004 FIDELITY SPARTAN U STREASURY MONEY MARKET (86) - x - - 354,885,142 - . . _

12/16/2004 FIDELITY SPARTAN U S TREASURY MONEY MARKET (1) - x - - 354,885,142 - . . _

12/31/2004 FIDELITY SPARTAN U STREASURY MONEY MARKET ™ - x - - 384,885,142 B - . .

2/14/2005  W/H TAX DIV TXN (1,591) - * | - - 384,885,142 R R R R

2/25/2005  W/H TAX DIV C (84,005) - * - - 384,885,142 - - _ _

3/1/2005 W/H TAX DIV WFC (30,547) - * - - 384,885,142 - - _ _

3/2/2005 CHECK WIRE 15,000,000 15,000,000 N N N 399,885,142 N N N N

3/4/2005  W/HTAX DIV G (5,987) - * W - - 399,885,142 R R R R

3/8/2005  W/H TAX DIV PFE (52,822) - * - - 399,885,142 - - - -

3/9/2005  W/H TAX DIV BUD (7,386) - * - - 399,885,142 R R R R

3/10/2005  W/H TAX DIV UTX (8,843) - * - - 399,885,142 R R R R

3/10/2005  W/H TAX DIV IBM (10,852) - x W - - 399,885,142 - - - -

3/14/2005  W/H TAX DIV DD (12,896) - * - - 399,885,142 - - - -

3/24/2005  W/H TAX DIV HD (8,039) - * - - 399,885,142 - - - -

3/31/2005  W/H TAX DIV PEP (14,637) - * - - 399,885,142 R R R R

4/1/2005  W/HTAX DIV VIAB (4,455) - * - - 399,885,142 R R R R

4/7/2005  W/H TAX DIV HPQ (4,414) - * - - 399,885,142 R R R R

4/13/2005  FIDELITY SPARTAN U STREASURY MONEY MARKET (35) - x - - 399,885,142 - . . _

5/23/2005  FIDELITY SPARTAN U STREASURY MONEY MARKET (21) - x - - 399,885,142 - - . _

5/31/2005  FIDELITY SPARTAN U STREASURY MONEY MARKET (16) - o - - 389,885,142 - - . .
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6/6/2005  W/H TAX DIV WMT (5,663) - * - - 374,885,142 - -

6/10/2005  W/H TAX DIV UTX (2,694) - * [ - - 374,885,142 - - -

6/15/2005  CHECK WIRE (10,000,000) N (10,000,000) N N 364,885,142 N N (10,000,000)

s
E

6/20/2005  FIDELITY SPARTAN U STREASURY MONEY MARKET 3) N * N N 364,885,142 N N N

6/24/2005  WI/H TAX DIV BAC (52,512) - x W - - 364,885,142 - -

7112005  W/H TAX DIV ALL (6,370) - x W - - 364,885,142 - -

7112005 WIH TAX DIV MRK (23,650) - x W - - 364,885,142 - - -

7/6/2005 CHECK WIRE (10,000,000) - (10,000,000) - - 354,885,142 - - (10,000,000)

g
E

7/8/2005  W/HTAX DIV SLB (3,812 - * - - 354,885,142 - -

7/13/2005  FIDELITY SPARTAN U STREASURY MONEY MARKET (12) - * - - 354,885,142 - -

8/8/2005 CHECK WIRE 15,000,000 15,000,000 N N N 369,885,142 - -

9/12/2005  FIDELITY SPARTAN U STREASURY MONEY MARKET () N * N N 369,885,142 N N

9/30/2005  W/H TAX DIV S (1,432) - * - - 369,885,142 - - -

10/4/2005  CHECK WIRE (60,000,000) - (60,000,000) - - 309,885,142 - - (60,000,000)

2
8
g

10/7/2005  FIDELITY SPARTAN U STREASURY MONEY MARKET (92) - * - - 309,885,142 - - -

10/12/2005 FIDELITY SPARTAN U STREASURY MONEY MARKET (6) - * - - 309,885,142 < <

10/14/2005 FIDELITY SPARTAN U STREASURY MONEY MARKET (0) - * - - 309,885,142 - -

10/25/2005 W/H TAX DIV GE (64,595) - * o - - 309,885,142 - -

10/26/2005 FIDELITY SPARTAN U STREASURY MONEY MARKET (14) N * N N 299,885,142 N N

11/15/2005 W/H TAX DIV PG (34,939) - * - - 299,885,142 - -

11/16/2005 CHECK WIRE (40,000,000) - (40,000,000) - - 259,885,142 - - (40,000,000)

3
8
g

11/21/2005 W/H TAX DIV GS (3,999) - * - - 259,885,142 - - -

11/23/2005 W/H TAX DIV C (81,651) - * - - 259,885,142 - -

11/30/2005 FIDELITY SPARTAN U STREASURY MONEY MARKET (8) - * - - 259,885,142 < <

12/1/2005  W/H TAX DIV WFC (31,611) - * - - 250,885,142 - -

12/6/2005  W/H TAX DIV PFE (50,862) - * - - 250,885,142 - -

12/9/2005  W/H TAX DIV XOM (66,109) - * o - - 259,885,142 - -

12/12/2005 W/H TAX DIV IBM (11,518) - * - - 250,885,142 - - - -

12/12/2005 W/H TAX DIV UTX (7,391) - * - - 259,885,142 - - - -
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12/15/2005  W/H TAX DIV KO (18,633) - x W - - 250,885,142 - - - -

12/15/2005  W/H TAX DIV TWX (7,583) - x W - - 250,885,142 - - - -

12/16/2005 FIDELITY SPARTAN U STREASURY MONEY MARKET (1) - x - - 250,885,142 - . . _

12/23/2005  W/H TAX DIV BAC (64,790) - x W - - 250,885,142 - - - -

12/30/2005 W/H TAX DIV S (2,376) - * - - 259,885,142 - - - -

1/3/2006  W/H TAX DIV WMT (7,982) - * - - 259,885,142 - - - -

1/3/2006  W/H TAX DIV MRK (27,356) - x W - - 250,885,142 - - - -

1/6/2006  W/H TAX DIV DIS (17,882) - x W - - 250,885,142 - - - -

1/31/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (29) N * N N 259,885,142 N N N N

2/1/2006  W/H TAX DIV VZ (8,456) - * - - 259,885,142 - - - -

2/13/2006  W/H TAX DIV TXN (1,526) - x W - - 250,885,142 - - - -

2/15/2006  W/H TAX DIV PG (29,890) - * - - 259,885,142 - - - -

2/24/2006  WI/H TAX DIV C (78,312) - * - - 259,885,142 - - - -

2/28/2006  WI/H TAX DIV MER (7,213) - x W - - 250,885,142 - - - -

3/1/2006 W/H TAX DIV INTC (18,981) - * - - 234,885,142 - - - -

3/1/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (1) - * - - 234,885,142 . - . _

3/7/2006 W/H TAX DIV PFE (55,941) - * - - 234,885,142 - _ _ _

3/9/2006 W/H TAX DIV MSFT (26,163) - * - - 234,885,142 - - _ _

3/10/2006  W/H TAX DIV XOM (62,626) - * - - 234,885,142 - - - -

3/10/2006  W/H TAX DIV UTX (6,982) - * | - - 234,885,142 - - R R

3/10/2006  W/H TAX DIV CVX (31,985) - * - - 234,885,142 - - - -

3/14/2006  W/H TAX DIV INJ (31,419) - * - - 234,885,142 R R R R

3/16/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (1) - * - - 234,885,142 . - . .

3/23/2006  W/H TAX DIV HD (9,655) - * | - - 234,885,142 - - R R

3/30/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (24) - * o - - 234,885,142 - - - .

3/31/2006  W/H TAX DIV PEP (13,134) - * - - 234,885,142 - - - -

4/3/2006  W/H TAX DIV MRK (25,593) - * - - 234,885,142 - - - -

4/3/2006 W/H TAX DIV WMT (13,067) - * - - 234,885,142 - - - -
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4/5/2006  W/H TAX DIV HPQ (7,048) - * - - 234,885,142 - - - -

4/7/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (@) - x w - - 234,880,672 - - - .

4/21/2006  FIDELITY SPARTAN U S TREASURY MONEY MARKET ©) - * - - 234,880,672 - - - -

4/28/2006  CXL W/H TAX DIV SLB 4,469 - 4,469 - - 234,885,142 - - - _

4/28/2006  W/H TAX DIV MDT (3,537) - * W - - 234,885,142 R R R R

5/1/2006  W/H TAX DIV VZ (36,634) - * - - 234,885,142 R R R R

5/1/2006  W/H TAX DIV JPM (26,852) - * - - 234,885,142 - - - -

5/5/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (5) - * o - - 244,885,142 - - - .

5/10/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (4) - * - - 244,885,142 . - . .

5/15/2006  W/H TAX DIV PG (31,767) - * [ - - 244,885,142 - - - _

5/22/2006  W/H TAX DIV TXN (1,496) - * | - - 244,885,142 R R R R

5/25/2006  W/H TAX DIV GS (4,847) - * - - 244,885,142 - - - _

5/31/2006  W/H TAX DIV UPS (13,032 - * - - 244,885,142 - - - -

6/1/2006  W/H TAX DIV INTC (18,576) - * | - - 244,885,142 - - - -

6/2/2006  W/H TAX DIV BA (7,716) - * | - - 244,885,142 R R R R

6/6/2006 W/H TAX DIV BMY (17,061) - * - - 244,885,142 - - - _

6/8/2006 W/H TAX DIV MSFT (25,463) - * [ - - 244,885,142 - - - _

6/12/2006  W/H TAX DIV UTX (4,165) - * | - - 244,885,142 R R R R

6/12/2006  W/H TAX DIV IBM (14,926) - * - - 244,885,142 R R R R

6/15/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (27) - * - - 244,885,142 . - . _

6/22/2006  W/H TAX DIV HD (10,288) - * - - 244,885,142 - - _ _

6/30/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (91) - * o - - 244,885,142 - - - .

6/30/2006  W/H TAX DIV PEP (15,459) - * - - 244,885,142 - - - -

7/3/2006 W/H TAX DIV AIG (12,431) - * - - 244,885,142 - - - _

7/3/2006  W/H TAX DIV MRK (26,063) - * - - 244,885,142 - - - -

7712006 W/HTAX DIV SLB (4,990) - (4,990) - - 244,880,152 - - . _

7/14/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (25) N * N N 244,880,152 N N N N

7/31/2006  W/H TAX DIV MS (3,850) - * - - 244,880,152 - - - -

8/7/2006  CXL W/H TAX DIV SLB 4,990 - 4,990 - - 244,885,142 - - - .
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8/15/2006 W/H TAX DIV PG (24,118) - * - - 244,885,142 - - - -

8/21/2006  W/H TAX DIV CAT (2,495) - * - - 244,885,142 R R R R

8/23/2006  W/H TAX DIV MER (5,257) - * - - 244,885,142 - -

8/25/2006 W/H TAX DIV C (57,250) - * - - 244,885,142 - -

9/1/2006  W/H TAX DIV WFC (22,373) - * - - 244,885,142 - -

9/1/2006  W/H TAX DIV BA (5.677) - * - - 244,885,142 - -

9/5/2006  W/H TAX DIV PFE (41,447) - * - - 244,885,142 - -

9/11/2006  W/H TAX DIV XOM (45,375) - x W - - 244,885,142 - -

9/11/2006  W/H TAX DIV UTX (6,129) - x W - - 244,885,142 - -

9/12/2006  W/H TAX DIV IJNJ (26,021) - x W - - 244,885,142 - -

9/14/2006  WI/H TAX DIV MSFT (18,653) - x W - - 244,885,142 - -

9/15/2006  W/H TAX DIV TWX (5,616) - x W - - 244,885,142 - -

9/21/2006  W/H TAX DIV HD (7,254) - * - - 244,885,142 - -

9/27/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (16) N * N N 244,885,142 N N

9/29/2006  W/H TAX DIV S (1,764) - * - - 244,885,142 - -

10/2/2006  W/H TAX DIV MRK (19,177) - * - - 244,885,142 - -

10/10/2006 W/H TAX DIV MO (42,378) - x W - - 244,885,142 - - -

10/25/2006 CHECK WIRE (5,000,000) - (5,000,000) - - 239,885,142 - - (5,000,000)

:
g

10/25/2006 W/H TAX DIV GE (61,275) - * - - 239,885,142 - - -

10/27/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET @) - * - - 239,885,142 - - -

10/31/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET (1) - * - - 239,885,142 - - -

11/20/2006  W/H TAX DIV TXN (1,886) - x W - - 249,885,142 - - -

11/22/2006 W/H TAX DIV C (72,028) - x W - - 249,885,142 - - -

11/27/2006  FIDELITY SPARTAN U STREASURY MONEY MARKET 9) N * N N 249,885,142 N N N

12/4/2006 ~ CHECK WIRE 10,000,000 10,000,000 - - - 259,885,142 - - -

1/2/2007  W/HTAX DIV WMT (12,742) - * - - 250,885,142 - - -

1/3/12007  W/H TAX DIV UTX (8,085) - * - - 259,885,142 - - -

1/3/2007 W/H TAX DIV BAC (78,290) - * - - 259,885,142 - - - -

1/3/2007 W/H TAX DIV TWX (6,909) - * - - 259,885,142 - - - _
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1/3/2007  W/H TAX DIV HPQ (6,773) - * - - 259,885,142 - - - -

1/3/2007  W/H TAX DIV TGT (2,995) - * - - 259,885,142 - - - -

1/3/2007  WI/H TAX DIV JNJ (33,282) - x W - - 250,885,142 - - - -

1/3/2007  W/H TAX DIV CVX (34,613) - * - - 259,885,142 - - - -

1/3/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (1) - x - - 250,885,142 - . . _

1/3/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (27) - x - - 250,885,142 - . . _

1/3/2007  W/H TAX DIV IBM (13,572) - x W - - 250,885,142 - - - -

1/3/2007  W/H TAX DIV KO (19,470) - x W - - 250,885,142 - - - -

1/3/2007  WI/H TAX DIV MSFT (25,880) - x W - - 250,885,142 - - - -

1/4/2007  W/H TAX DIV UPS (12,647) - * - - 259,885,142 - - - -

1/12/2007  WI/H TAX DIV DIS (20,050) - x W - - 250,885,142 - - - -

1/29/2007  FIDELITY SPARTAN U S TREASURY MONEY MARKET (42) - x W - - 259,885,142 - - . _

2/2/2007 CHECK WIRE 10,000,000 10,000,000 - - - 269,885,142 - - - -

2/13/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (13) - * - - 269,885,142 - - - -

2/20/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (4) - * o - - 269,885,142 - - . .

2/23/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET @) - * o - - 269,885,142 - - . .

2/28/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (5) - * W - - 269,885,142 - - - -

3/6/2007  W/H TAX DIV UPS (7,652) - * - - 269,885,142 R R R R

3/12/2007  W/H TAX DIV TGT (1,789) - * | - - 269,885,142 - - - -

3/12/2007  W/H TAX DIV UTX (2,631) - * - - 269,885,142 - - - -

3/13/2007  W/H TAX DIV INJ (28,681) - * - - 269,885,142 - - - -

3/15/2007  W/H TAX DIV TWX (5,699) - * - - 269,885,142 - - - -

3/20/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (29) - * - - 269,885,142 - - - -

3/23/2007  W/H TAX DIV BAC (64,937) - o - - 269,885,142 - - - -

3/30/2007  CHECK WIRE 10,000,000 10,000,000 N N N 279,885,142 N N N N

3/30/2007  W/H TAX DIV PEP (14,925) - x W - - 279,885,142 - - - -

4/2/2007  WIH TAX DIV WMT (16,561) - x W - - 279,885,142 - - - -

4/2/2007  WIH TAX DIV MRK (25,578) - x W - - 279,885,142 - - - -
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4/10/2007  W/H TAX DIV MO (55,369) - * - - 279,885,142 - - - -

4/19/2007  FIDELITY SPARTAN U S TREASURY MONEY MARKET (65) - * W - - 289,885,142 - - - -

4/25/2007  W/H TAX DIV GE (75,299) - * | - - 289,885,142 - - - -

4/30/2007  CHECK WIRE 5,000,000 5,000,000 - - - 304,885,142 - - - -

5/15/2007  W/H TAX DIV PG (36,128) - * - - 304,885,142 - - _ _

5/23/2007  W/H TAX DIV MER (9,563) - * - - 304,885,142 . . _ _

5/25/2007  W/H TAX DIV C (85,251) - * - - 304,885,142 - - _ _

6/1/2007  W/H TAX DIV INTC (21,176) - * - - 304,885,142 R R R R

6/1/2007  W/H TAX DIV BA (8,823) - * - - 304,885,142 - - - -

6/4/2007 W/H TAX DIV WMT (17,366) - * - - 304,885,142 - - - -

6/5/2007  W/H TAX DIV UPS (14,026) - * | - - 304,885,142 R R R R

6/11/2007  W/H TAX DIV CVX (40,500) - * - - 304,878,674 - - - -

6/11/2007  W/H TAX DIV IBM (19,430) - x W - - 304,878,674 - - - -

6/12/2007  WI/H TAX DIV MMM (11,658) - x W - - 304,878,674 - - - -

6/14/2007  WI/H TAX DIV MSFT (28,128) - x W - - 304,878,674 - - - -

6/15/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (9) - x - - 304,878,674 - . . _

6/15/2007  W/H TAX DIV WB (34,003) - * - - 304,878,674 - - - -

6/22/2007  WIH TAX DIV BAC (81,608) - x W - - 304,878,674 - - - -

6/29/2007  W/H TAX DIV S (2,353) - * - - 304,878,674 - - - -

7/212007  WI/H TAX DIV KO (22,034) - * - - 304,878,674 - - - -

7/5/2007  W/H TAX DIV HPQ (7,044) - * - - 304,878,674 - - - -

7/11/2007  CHECK WIRE 10,000,000 10,000,000 - - - 314,878,674 - - - -

7/17/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET @ - x - - 314,885,142 - . . _

8/9/2007 CHECK WIRE 15,000,000 15,000,000 - - - 329,885,142 - - - -

9/4/2007  WI/H TAX DIV INTC (9,051) - * - - 320,885,142 . _ _ _

9/4/2007  W/H TAX DIV WFC (14,252) - * - - 329,885,142 R - R R

9/7/2007  W/H TAX DIV BA (3,576) - * | - - 329,885,142 - - - -

9/10/2007  W/H TAX DIV CVX (17,037) - * - - 329,885,142 R R R R

9/10/2007  W/H TAX DIV UTX (4,495) - * - - 320,885,142 R R R R
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Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 Column 7 Column 8 Column 9 Column 10 Column 11 Column 12
Transaction Amount 90-Day 2-Year 6-Year Eull History
Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
9/14/2007 FIDELITY SPARTAN U STREASURY MONEY MARKET (92) - * - - 329,885,142 - - - -

9/20/2007  CHECK WIRE 5,000,000 5,000,000 - - - 334,885,142 - - - -

10/1/2007  W/H TAX DIV KO (8,861) - * - - 334,885,142 . _ _ _

10/25/2007 W/H TAX DIV GE (54,072) - * - - 334,885,142 _ _ _ _

10/31/2007 FIDELITY SPARTAN U S TREASURY MONEY MARKET (57) - x - - 379,885,142 - . . _

11/13/2007 FIDELITY SPARTAN U STREASURY MONEY MARKET @ - x - - 379,885,142 - . . _

11/21/2007 FIDELITY SPARTAN U STREASURY MONEY MARKET 3 - x - - 379,885,142 - . . _

11/21/2007 W/H TAX DIV MER (2,913) - x W - - 379,885,142 - - - -

11/30/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (8 - x - - 409,885,142 - - B -

12/3/2007  W/H TAX DIV MCD (25,535) - * | - - 409,885,142 R - R R

12/10/2007  W/H TAX DIV UTX (4,609) - * | - - 409,885,142 R R R R

12/11/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (14) - x - - 400,885,142 - - - -

12/12/2007 W/H TAX DIV MMM (9,859) - * - - 400,885,142 _ _ _ _

12/20/2007  FIDELITY SPARTAN U STREASURY MONEY MARKET (4 - x - - 400,885,142 - - - -

1/2/2008  W/H TAX DIV HPQ (1,981) - * | - - 400,885,142 R R R R

1/3/2008  W/H TAX DIV UPS (6,050) - * | - - 409,885,142 R R R R

2/1/2008 CHECK WIRE 10,000,000 10,000,000 N N N 419,885,142 N N N N

2/22/2008  WI/H TAX DIV C (29,870) - * - - 419,885,142 - R R R

2/28/2008  W/H TAX DIV GS (2,420) - * | - - 429,885,142 R R R R

3/3/2008  W/H TAX DIV INTC (13,885) - * - - 429,885,142 R R R R

3/4/2008 WI/H TAX DIV PFE (39,827) - * [ - - 429,885,142 - - - _

3/5/2008 CHECK WIRE 10,000,000 10,000,000 N N N 439,885,142 N N N N

3/7/2008  W/H TAX DIV BA (5,532) - * - - 439,885,142 - - - -

3/10/2008  W/H TAX DIV XOM (36,301) - * - - 439,885,142 - - - -

3/10/2008  W/H TAX DIV IBM (10,372) - x W - - 439,885,142 - - - -

3/11/2008  W/H TAX DIV INJ (22,238) - * - - 439,885,142 - - - -

3/13/2008  W/H TAX DIV MSFT (16,543) - x W - - 439,885,142 - - - -

3/17/2008  W/H TAX DIV WB (24,339) - * - - 430,885,142 R R R R

3/17/2008  W/H TAX DIV TWX (4,213) - * - - 430,885,142 R R R R
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Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 Column 7 Column 8 Column 9 Column 10 Column 11 Column 12
Transaction Amount 90-Day 2-Year 6-Year Eull History
Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
3/24/2008  W/H TAX DIV AIG (9,680) - * - - 439,885,142 - - - -

3/28/2008  W/H TAX DIV BAC (53,103) - * - - 439,885,142 - - - -

4/1/2008  W/H TAX DIV MRK (15,765) - * - - 439,885,142 - -

4/2/2008  W/H TAX DIV HPQ (3.872) - * - - 439,885,142 - -

4/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET (5) - * - - 449,885,142 - -

£

4/7/2008  W/H TAX DIV WMT (10,264) - * | - - 449,885,142 - -

4/23/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET 7) N * N N 465,885,142 N N

4/25/2008  W/H TAX DIV MDT (2,372) - x W - - 465,885,142 - -

4/30/2008  W/H TAX DIV JPM (21,632) - * - - 465,885,142

5/1/2008  W/H TAX DIV T (41,114) - * - - 465,885,142 - -

5/2/2008  W/H TAX DIV CVS (1,518) - * - - 465,885,142 - -

5/15/2008  W/H TAX DIV ABT (9,678) - x W - - 465,885,142 - -

5/20/2008  W/H TAX DIV CAT (3,985) - * - - 465,885,142 - -

5/28/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET (28) N * N N 465,885,142 N N

6/2/2008  W/H TAX DIV COP (8,038) - * - - 465,885,142 - -

6/2/2008  W/H TAX DIV WFC (32,531) - * - - 465,885,142 - -

6/3/2008  W/H TAX DIV PFE (70,067) - * - - 465,885,142 - -

6/6/2008  W/H TAX DIV BA (9,468) - * - - 465,885,142 - -

6/10/2008  W/H TAX DIV IJNJ (14,346) - x W - - 465,885,142 - -

6/10/2008  W/H TAX DIV IBM (22,192) - x W - - 465,885,142

6/10/2008  W/H TAX DIV XOM (69,279) - x W - - 465,885,142 - -

6/12/2008  W/H TAX DIV MMM (11,836) - * - - 465,885,142 - -

7/23/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET 1) N * N N 465,885,142 N N

8/8/2008 FIDELITY SPARTAN U STREASURY MONEY MARKET 3) N * N N 465,885,142 N N

8/13/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET 0) - * - - 445,885,142 - -

g
g

8/18/2008  CHECK WIRE (30,000,000) - (30,000,000) - - 405,885,142 - (30,000,000) (30,000,000)

)

8/20/2008  W/H TAX DIV CAT (6,030) - * o - - 405,885,142 - - -

8/28/2008  W/H TAX DIV GS (2,872) - * - - 405,885,142 - - -

9/10/2008  CHECK WIRE (10,000,000) - (10,000,000) - - 375,885,142 - (10,000,000) (10,000,000) (10,000,000)
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Transaction Amount 90-Day 2-Year 6-Year Eull History
Transaction Reported in Cash Cash Transfersof Transfersof Balance of Preferential Cash Cash Cash
Date Description Customer Statement Deposits Withdrawals Principal In Principal Out Principal Transfers Withdrawals Withdrawals Withdrawals
10/2/2008  W/H TAX DIV WFC (21,619) - * - - 375,885,142 - - - -

10/2/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET (8 - x - - 375,885,142 - . . _

10/2/2008  W/H TAX DIV BAC (93,279) - x W - - 375,885,142 - - - -

10/2/2008  W/H TAX DIV WMT (17,795) - x W - - 375,885,142 - - - -

10/2/2008  W/H TAX DIV PFE (48,570) - x W - - 375,885,142 - - - -

10/2/2008  W/H TAX DIV HD (4,044) - * - - 375,885,142 - R R R

10/2/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET (0) - x - - 375,885,142 - . . _

10/2/2008  W/H TAX DIV COP (16,388) - x W - - 375,885,142 - - - -

10/2/2008  W/H TAX DIV UTX (10,549) - x W - - 375,885,142 - - - -

10/2/2008  W/H TAX DIV BA (6,564) - * - - 375,885,142 - - - -

10/2/2008  W/H TAX DIV TWX (7,423) - x W - - 375,885,142 - - - -

10/2/2008  W/H TAX DIV MMM (11,988) - x W - - 375,885,142 - - - -

10/2/2008  W/H TAX DIV AIG (19,329) - x W - - 375,885,142 - - - -

10/3/2008  CHECK WIRE (40,000,000) - (40,000,000) - - 335,885,142 (40,000,000) (40,000,000) (40,000,000) (40,000,000)

10/22/2008 CHECK WIRE (50,000,000) - (50,000,000) - - 270,885,142 (50,000,000) (50,000,000) (50,000,000) (50,000,000)

11/4/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET (0) - x - - 240,885,142 - . . _

11/4/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET (0) - x - - 240,885,142 - . . _

11/4/2008  W/H TAX DIV KO (8,018) - * - - 240,885,142 - - - -

11/4/2008  WI/H TAX DIV MRK (26,194) - x W - - 240,885,142 - - - -

11/4/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET (0) - x - - 240,885,142 - . . _

11/4/2008  W/H TAX DIV MO (4,831) - * - - 240,885,142 R R R R

12/3/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET (1) - * - - 220,885,142 - - . .

12/3/2008  FIDELITY SPARTAN U STREASURY MONEY MARKET (0) - * o - - 220,885,142 - - - .

* [ 220,885,142

12/3/2008 FIDELITY SPARTAN U STREASURY MONEY MARKET 1 - - - - - - -
Total: $ 746,240,000 $ (527,554,858) $ 10,200,000 $ __ (8,000,000) $ 220,885,142 $ (155,000,000) $_ (245,000,000) $ (465,000,000) $ (527,554,858)

WAmountswithheld from account holders and paid by BLMISto the IRS on behalf of customer during the six-year period prior to thefiling date have been excluded from the Principal Balance calculation as those amounts have subsequently been
refunded by the IRS.
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From: Michelle Tuckett
To: Philip Niel; FIM_Management
CC: Tom Healy; cwetherhil@logic.bm
Sent: 9/13/2007 8:26:50 AM
Subject: RE: Service Agreement

Philip:

Yes. Chris will be in to sign the agreement. Once this has been done, | will scan you the fully executed version.

Thanks,

Michelle

From: Philip Niel

Sent: Thursday, September 13, 2007 6:36 AM
To: Michelle Tuckett; FIM_Management

Cc: Tom Healy

Subject: RE: Service Agreement

Michelle / FIM M,

Could you please ensure that | am sent a scanned copy of the executed agreement for my records.

Kind regards,

Philip

From: Mkhele Tuckett

Sent: 11 September 2007 15:57

To: Angela Gimour

Cc:  Tom Healy; Philp Niel; FIM_Management
Subject: FW: Service Agreement

Hello Angela:

| am re-sending the agreement, per your request.

Regards,

Michelle

From: Tom Healy

Sent: Thursday, September 06, 2007 6:46 AM

To: James Keyes

Cc: FIM_Management; Michelle Tuckett; Philip Niel
Subject: Service Agreement
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Dear James09-01161-smb Doc 346-1 Filed 06/05/18 Entered 06/05/18 14:45:08 Exhibit 1
Pg 152 of 173

I'm attaching a Services Agreement between FIM Management Limited and Kingate Management Limited (drafted by Philip)
which | should be obliged if you could execute on behalf of FIM Management.

This agreement essentially formalises the services to be provided by Shazieh until such time as we have sorted out her work
permit for FIM Management in place of Patrick.

Unless you have any questions, can | ask you to print and sign 2 originals of the agreement and forward to Michelle Tuckett at
FIM Management, who will arrange for Chris Wetherhill to sign on behalf of Kingate.

Regards

Tom

<< File: ServicesAgreement FIMMKingate v3Final PCDN (2).doc >>

Tom Healy

Chief Operating Officer
FIM Advisers LLP

20 St James’s Street
London SW1A 1ES

United Kingdom

Tel: (+44 20) 7389 8900

Fax: (+44 20) 7389 8911

Website: www.fim-group.com

The information contained in this e-mail and any file(s) transmitted with it is intended only
for the individual or entity to whom it is addressed. It may contain privileged and
confidential information. If you are not an intended recipient you must not copy, distribute
or take any action in reliance on it. If you have received this e-mail in error, please notify
us immediately and delete the message from your computer.

The information and opinions expressed in this document are those of the author and do not
necessarily reflect the opinions of FIM Advisers LLP. They are not necessarily comprehensive
and do not purport to give investment advice. If you would like specific advice please call
your usual contact at FIM Advisers LLP.

It is the responsibility of the recipient to ensure that this e-mail and any attachment(s) are
virus—-free. No responsibility is accepted by FIM Advisers LLP for any loss or damage caused by
any errors or omissions in the contents of the message which arises as a result of e-mail
transmission.
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Shazieh Salahuddin </O=KINGATE MANAGEMENT/OU=FIRST

Exhibit 1

From: ADMINISTRATIVE GROUP/CN=RECIPIENTS/CN=SS>
Sent: Thursday, October 4, 2007 6:29 PM

To: 'Chris Wetherhill' <cwetherhill@logic.bm>

Subject: KML Services Agreement

Attach: KML - Services Agreement with FIM.pdf

Thx

Shazieh Salahuddin

General Manager

Kingate Management Limited
99 Front Street

Hamilton HM11

Bermuda

Tel: 1-441 296 2888

Fax: 1-441 296 6775

KING_000827945
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SERVICED AGREEMENT

DaTE:

PARTIES

{1y Fid ?\ﬁanagpm@m {imitedd, 2 oompany ocorporated in Beamuda and whaose
office iy at Q7 Victoria Strest, Hams%t(“-i“ Bermuda {the "Company”), and

{2} Kingats Managemmt Limﬁs"é cofnpany inoorporated i Bermudas whose regisiarad
offine in & 88 Front Strest Ha Yistém HE T, Barmuda {he "Provider
REQITALS

The Corapany i3 in the busos
Customers. The Company red
on that business, The Provider has aa.«:ed. :mb;uz‘i M io
grovida e Sarvices io the Cormpany.

iTIN AGREED AS FOLLOWE:

1 REFRUTIONS AND INTERPRETATIOM

1.1 Tne Terms and Condiions in Apperndix 1 he “Terss and Camisitmm } )mci §:'e»:;‘.
Service Schadidels) i Appaodic & (he “Service Schgduis\m}
Agreament and shad be consirued "u' shall have the same full fo

sxpressly set out in the body of this Agreement,

3

aexd ot in

# ghalt he oreated and

ing Service Schedude, an additionsl Se *w(*»z So
stall atso oo part of this Agresmant

resrnent, any termg used shall have the sat out in the Terma and
Copditions

CURMMENCEMERT AND TERHY

This Agreement has retrmactive affact frorm 1 August 2007 and shall condirus
and urdi it is terminated in aecordance with <.iauf;a;\. g

Filed 06/05/18 Entered 06/05/18 14:45:08 Exhibit 1
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APPOINTMENT OF THE PROVIDER

The Company hereby asppoidas the Provider and the Provider bhamby accepis
e}fapainimswe ort the terms and subject o the eondgitions contas  t
and the Provider cordirms s aceepiance of such appoinbment on such
corghtions.

Luring the cortinuance of this Agreement, the Provider shall provide the Servioss
ihe Dormpary.

{a}  inacoordanoe the T ey and uundz‘#\m {and in parts e & tharnol) and
{my  inaconrdance with Service Lavels set oul in the Senvice Soheduia{s}

Where the ‘gazﬁes decide thal the provision of the Services reguires Changes, such
Changes shall be governad by Change Conirol ax descoribied i clouss 9 of the Teoos

and Conditions,
PRICE AMU PAYMENT

The Company shall pay to the Provider the fees and charges se
Sehedoela(sy gt the Hreey and b the manner specilied in the Seny

LIMSON, REPORTS AMD UPDATES

Ths Provider ghall prepare angd sutial (o the Conpany such rep
may froom Hime o e asenably ragdire in relation 1o the Business.

~
o
ARTERNY

TERMINATION
Thizs Agreament may be terminated in accordance with the provisions of dauss 11 of
the Tams & Sond ,.itms

i addiion, either parly roay termdnate s Agreemend by giving the othao g
monthe’ price wiitten notice of 85 nipation © erminata,

in addition to and withow! 'msi
Tamns and Donditions, wpon
follawing provisions inter adia s,h;eaH yenisin in fnroes

(a3 clzuses §.2, 6 and 7 of fus, the main bady of his Seevces Agrsement; and

{3 clauses 4.5, 4.4, 4.8, 6. 11 and 12 of the Tenns and Conditicns.

Semmda.

Tha parties herelo baf‘e"sy subirdl 1o the exchusive jurisdiction of the nowrts of Barmuda
i1 redation o any oaim, dispute or tifferance wiich may arise “G‘&.Aﬂ)’ 3

KING_000827946.0002
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. COAIRTERPARTS

8.1 This Agreament may be execuied inn counterpans, and the counterperts when fakan
ngether shall constitale one and the same agreamend,

This Agresment bag Deos erdered into on ibe date stated af the heginning of this
Agreement.

Signed by

For and o0 behalf of Fi MANAGEMENT LT

{irector

Signed by

For and on behall of KINGATE MANAGEMENT LIMITED

Sirector

KING_000827946.0003
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Appendiz 1 - Terms And Cosudifions

1. DEFINITIONS AND (MTERPRETATION

rit with 2 contaxt or giherwise spa
i'ﬂk;‘a? imgm

1 in these Terms and Donditics
the fultowing expressions by

“Business™ e pusiness of providing irvesioent management services
iy Customers and other relgled matiers;

“Change” 3 ohange of varation 1o the whole of any part of the
SEVICes;

“Changs Reguest” a reqguest for Change i the farmal agreed bedwoen the
parties

“Changs Qondrad” e process of mansgement of Charges a3 st ot i Cleuse

“Casrppany Bata”™ any  information heid by e Pr ,v:der 'xerh'q iha
LSLNans, f‘us.ancrs and

‘amt' nts of

‘,‘J
&
&
il
-
=
&y
g
Q
]
Ky
Wik
{_)

d‘f- ms Q; m?eﬂ‘fﬁ

“Canfidestizl Inforaation” all information which reiales o the operaticns, {‘Ean', ‘x;;‘cw»
fovw, rade secrets, business affalrs, persornal, rw*‘*;s 3n OF
su:ﬁhe 3 of sither parly o
vnderiakings,

11 who is or has been 3 cusiomsr o
mth”ze,m funds o which the
i;‘:'\/estmmt manager ang inptroducers of asssts
irveshvent funds,

“Lusiomer”

‘/
Q

“Regulations” The invesiment Business At
ragulalions of any Hegulatary Authori

codes of condact,

i

“Raguiatory Autharities

atory authorties which have respanstdity for
businesses such as the Business from time 1o
s the Berrnuds Monetary Authonity,

X
oy
a
ey
o
P
L0 8]
o

“Barvices” The sorvices which are kr by provided onder ihis Agresment
;;“:dudmg without prejudics to the gensradity of he forsgoing,
ihe services corternpiates by the Service Sehedul LTSRN

“Service Schedula{sl” Appeardiix § te e Agreement ssfiing ol
SBervices;

“Biaft’ such of the Providers siaff ag are used i oonhestion with
the pcvist he ices;

KING_000827946.0004
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“Term™ e pavion rors the commeneermant of this Agreement unté §
i tarminatad in acoordanos with g ferms;

“Warking Day” a day o which offices in Bermaoda s cusiomasrity opernt &
business.
2 in this sgresmant Gnchading thess Terms and Sonditions and the Servics Boheduis(all

s tnarenf, unless

references o 1
@ ofan e L,mz{{ g 10

1 clauses and schedules and sulb
a mmrﬂw intention appesrs, sre o the reoiials arm chau

& Agreerasnt and sub-tdivisions theredf respecibvely;

A
e

+

" words importing gender include the other gendar and the singaar inchudes the
plural and vice verss:

i) references 0 persons  incluyde bodiss  carporsie,
associations and governmental, semi-govenmental
agencias; and

s v o e
{y e e

ngs are inchd
interpratation.

canverdencs ordy end shadl ool affaat Hw

13 Referances i(, any slstule or any saction of any siabide ibclude any sialuiory amendroant,
modification o re-enaciment and instruments and raguiations under 3 i foros from He
iime. R{,fw" ces e any oodes of practice nohude any amendments & revisions from ting
0 time,

H

b {including thes :
"ﬁe?:nma and m: oap

s o f‘z;,mg @ 5

o~

1.4 Wherse axprassions use
Service Schedude{sd)
meaning according o the
0 be interprated acoord

-

These Taomg and Conditions and the Se Wi(:;;\ Sohedula(s) form part of this Agreament any
shall be consinied ang sha:l nave the same full foree ang etm as i axpraasly sat ot i

n

the tody of the Agrasmend

2. THE SERVICES

ki

g5 <t;c,>.vmg e Bervices {willoud e wi e o any specifio ebligations of the Provider se
aut in this Agreement), ¢ h Provider shail

{z} uge ail reasonable skl and care; ang
{h} conform 0 the standards consistent with good praclize in the mdustry o w

seyvicss ke ths Sarvices are suppiind,

3. PROVISION (F STAFF AND FACITILITES

a

o

The Prevdder shall &t s our exgense s -'widw arid >ms<§ fun nacessary Staff, offices,
materials and facifities o o 1S I sms“ and the provision

it
=~
B
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of the Services as reguired under end sublest o this Agresment and the Senvice
Scheduiads).

3.2 Where the Provider's peraonnsl are reguired o work on the Gmn;zaw's praises or the
Company's perannnel are required o work on the Provider's prensges i goocrdance wilh
they derms of g A‘"*’G"*tbt"- ,v wai ?w prr wh ied with i b?m eth ,:a?.vesmh Cie
GTCOITHTEN at G a anle use of lelephone and p OV
faciitfer and : G P :es;\mr_, £ an Jmi“ hem o fulft thair )b :
under s Agy @cn HL without chargs. Such accoramodation wilt e raadily

the Providers parsorned ar the Company's personngl, a3 arur‘o'v'

accesy shall he eniitled o require that visiting personnel be ;ac mmmm and

disoration efuse ancess by specific personnel subject to ciauge 3.8

¥ mr%v with any safely &
2 awd raads ixf'}‘ﬁif i the

seounty p ‘0(‘9dur¢z~'z
o by *‘?w i

{4} ETE) m;ii&.)ie arud hawé E*ceeara argd aan sl all Hmes ¢ and property

parform those Sanvices;
{t) are prapetly supenvised aod are sebject toowed definad oparading procegures:
{1 are, o e extent relpvand, fargiliac with the Sandces sat ogt in e Service

Schedule and applicable requistony reguirements,

{cy are professinnad and courleous; and
&3 are mad&f avaiiah "Jhe:‘*. and 1o ihe edent masonably by ithe
Comparsy for baining In regpest of the Business.

The Provider shall provide, at the cost of the Company, 2l reascnabile assistance i the
Company in connection with the raining of the Company staff.

[}

v

4. COMPLIANCE

4.1 The Provider shall maintain such authorizstion ard all other ap;at'cz-'«;aés;‘ e snd
S

authwrities reguired by i frony ime to Hine 10 garionm the Servin

4.7 Tro Provider ahall, on & timeiy basis, prepare and file all applicalions, reporis, statements,
deciarations, returns and other dosumenis o infomnation necessary for B {0 qualify or
therwiss ablain apgroval o do or continue fo parform the Servines arnd cornply with afl
lagal andg reguistory tequirementds in each juisdiction whare such approval or corpliance
i necessary,

4.3 The Pravidar shelt perform all s rvs-*rsz under this Ag;reemeni i gocordanne with &l kgl
sl reguistory requirements spplicable 1o 1 or the Business from tine 10 time,

4.4 in the geovision of the Services, the 8

woudd sause the Company not éo
applicable front ima o time o the Bus
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{3} the Provder shall not act under ihis Clguse
dealings with any Pwu{a\cay Aghorily without §
Company axcept insofer as the va der s

Remqulatory Autiw: tv o provide such informiation @ which me ‘h& Pro
shall {save where probibited from daol g i b any Fagulatory Authaohy ar by
any applicaris lagal or requiatony reguirementy

{y ooy ine Sompany; and

{#y  wherg prac Hoal o do oso, 1 -if the Company in advancs and i
Lompany e opporiurdty o corament on the information o be provided;
angd

dities uncear this dauss in accordancs
w0 m;}«mv S0 img as ihw instructiong

e Pawiser shall al all imes padam ds
}
of any relsvant Reguisdony Authorily is

ny and all insiructions issued by t
are not inconsistent with the rules
ragpect of the Business.

4.4

The Conwany carzrj. ',i e au’(s‘u.:aed (0 he {,umwnv mf“u'u;u its dud:t()rsz,

;'eca‘*ds appii Giw o the S&“J:C&’: ur '?:a DU Qu@ uf ar
Rc tw s and any other ragutatony ang !94;(3!‘ quiraments -*ei: z>'
his Agreement. The Provider Mﬂ“ mat h.a
»di:)f and axplanations o ihe

ing Jtg aoditors) In relatic

ragacnably reguast

4.8 The Providar shall provide the Compeny and those authonised by I
#a auditors, with coples of alt anpual finanaial acoounts and ag dt rcp':“”
correspondance with all Regulatory Awthoriizs which relate direstly oo ingin
Business or its complisnes {ither on ils own behalf or on behalf of the Cn*mw; 1wty the
Raguiations and any other kagal o regulatony mguitement.

4.7 a5 ang the u(\mpa;w %3:635 ROty ‘he ather tory
¢ thad aoy ach, mailer or thing has arisen or oooury
e of give rise fo a contravention of the Regul
v orequiremgnt, Withou! prejudice to the aoc-ws, {I
{tmediat&iv # # hacomes gware of suspects that &
arisen or oocurred of gy &rise or ooy wdoh ay have 8 maten ss ’t()‘u”d?‘&:} Emgs
Providen's abiiity o provide the Senvices of o comply with He ohiigations unds
Agreemeant.
4.8  The Provider shall at the cost of the Corapany co-operale wilh and assist with fhe

Cienpand's.
{a}

{6}

which sre relevant to the Business.
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4.8 The Provider warranis and represenis o the Cr«wpan' it t“e tarm
remainder of this olause and shizd ensure thet the warran
sorrect, accursie and complete n alf respacts troughout l‘?w d

&) the Provider and s relevant atafl hold and continue 1o hold all linence
QOnBentE,  penviss si{ms or sappm\m S NENEs G fhe supply of
ralgvant) the Services and there are nio ‘-'Fi{:?f“l“'i Yy WaY pred
e santnuancs, renewal or ubtalmng of anyo 'waicn fuenses

wmanis by the Provider, and

"

A

the Provider is ool the sublest of ,JS ¢ irvestioe %vw o disciplinary aotion by any

<3

3

Requiziory Auathority, nnr iz any d party as & result of any breach by the
Prondider,

440 Thae Provider will iy mszdi;szi-:-,iy nofify tha Comparnty if any of the
4. B{m) or () ceans 1o be trus,

A BATA PROTEOTION

54 Guring the Ter *?35\ parties shall comnply at sl times with any and all relevant data
protection legis § r, reguiations gnd divecthves,

&. CONPIBENTIALITY

§.1 Exnepl as provided in Cialse .0 gach party (o his SAgreament stal;
{3} oty use zhe Confidential information disclosed o 8 by any other ior ihe
purposss of this Agresmeant;

b4

{3 nut dissioss o any third pady any Cordisential bformaiion disclossd o by any
slfwr
5.2 Eunept as provided i clause 83 sach party o this Agreement shai ubserve sidol
confidentiality 23 to information conceming the contents of this Agresmen:
6.3 Clauses 8.1 and 6.2 shall nol agph
{a) if the disclosing party consents in wiiting 1o the use or dsclosure;

{Is} se of clause 8.2 1o communications hetween 2 parties and thelr
i 3;\8@;\/@ [} ﬂfms WGnat qzdv' sers and tankary i ‘-s ws \m s reasonably
NRCesEayy for thern 1o have acoess to the relavant informatian;

{e} i disclosures required W be meds by any gady by Bw o any fisenl o
reguiatory autharily o i scoordance with the reguitements of this ﬁgmfe:z ;

proviged that the receiving parly shail bave giveo grior nolice of
b quiremem tcs im‘: digslosing pady 3¢ a3 0 assist the disclosing pary ¢
wotest against such disclosure F R reasonably wishes 10 do o,

b o informaton which H8s come ndo the pundic d weain otherwiss than by resgon
of the defaull of the relevant parly or s advise

[l
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5.4 Ay agresment belween the Provider and the Company with respect o confidentiaily
2

7
saded by b

existing af the date of this Agreament shall be s G Aryraney
£.5 Withaut prajudics to the generality of the foregomy:
{4} ihe Company and the Frovidsr shall apply the peovisions of this clauss & any

information held Gnchuding Company Data) within thelr respective cormputer
systems and will linwdt access o that u-i(}?f?hii!un oy ey *Icy 35 vodved D
cornection with ithe Sarvices and then on g “oeed o know” basls only;

{Is3 i o requested by the Codvipany, the Provider shall procu
£XEHe (:£>r35§ds>r ity ""-L;(*‘*d?\ s in oa form rswsam
Comgany and on the lerma no lesy onerous than this clause

{c} i se orequested the Provider shall advise the

& § t
mpany informed a8 o ihe names of s smployess who have atoess o the
anpany Data and

(S e Comgany shall reserve the right o raguest of the Provider tha‘t Ay I
of its staff be restricted from gocess to Comgany Data and the Frovider shall so
reairict such employee i requaested by ne Company.

.6  The Provider shall ensure that gl Company data created or maintained by
with the Business s ipgically separated from sl other dala crested o malnial
Provider, The Provider shall ensure that Company Data is proteciad from acoidents
deliberate damage and shall maintain sysiems which detect and meooand any attempted
daraage or amendiment 1o Company Sala.

7. REVIEWS

7 During the Tarm, the parties shall penodically meel and review the patformance of the
parties under this. Agreament and in paddicular how the Services have been |
This exerciss s rafarred to in this Agresment at a "Review”

sews shall be held ot mlsrvals of no less then twelve monthe, undess
by the paitles.  In addition, either party may ozl for o Revigw at any tim
ot

7.3 Any changes o the Se‘:tvi(:'e aread duning a Faview shall be mad & with fhe
Changs Control process gs sat oul i =‘i,.4u~,e 9.

&, RIGH ABSESRMENRNT

8.1 The Provider shall be responsibie for monitaring possible risks et may have an adv
sifect on e provision of the Services

3.2 in the event hatl ihe Frovider tecomss aware B advame offact
o ih«a &ew‘:ces, i shish notify the Sompary. Cu " 1 & roads 2 g Review

7% umess the m%um of the rsk ¢ such that aotion must be fakoen

w‘me :a ;!’sr\ﬁes’ smescaie, n which case it shall be g RS i 3

83 The Provider and the Company shall dieouss the »

who should bear tha dsk and whather any action shr.)uu.

9
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changas o the Servioes shall be made in accordance with the Change Contrad provisiong
wechause 9.

2 CHANDE CONTROL

I swh?nqr Request and
a forma agreed Behwesn

¢.1 Eatnau party may request that a8 Change e made by <
submitting # 1o e othar parly. The Charge Request s
e parties ot i D time.

» Raquest submsitted by g perty shail bes ascompanied by an cutling
ettng ot

{3} the nature of the Change
{4 T

{0} an as a2 gl
ingivids

{4} an sstimate of the e required to imglement the Change, and

{2} ary asiimate of i cosls ivobead with mplemeanting the Change {including,

without Braitatinn, any increase in fess).
in ihzz event that the party reguesting the ’hangh iz unable 1o make such &
galirates but the ofher pary ks sble o do sa. thal other pardy shall 90 so s w ke
Ligt] ; sarty requestng the Changes {and at the cost cf the party requssiing the € F:d:-f‘( )

33 Without grejudive o clause 8.4 the Change Reguast and the in
8.2 shadl be provided o the other part’r rot {pss then e mori
is pra- 309 s.d that the '“hanae be inpiems save that a change

Fhoth pariiag Y {0 OG5

N O

9.4 Notwitheiznding the provisions of this dauss 3, the Provide Fimpiament any

mads by the CG?’”‘E"> which r@irat., 0 a,harrze i lawe oF Regolatinn,  in part
Provider shall rot sesk to hold the corppany 10 the prescribed timescale if to o s wi

resuft in & fifure 10 comply wWith law or Reguiatinns,
3.5 The Company agrees that 1 shisd not unreasonat .y rafect @ raquest for Change made by
he Provider, Withow! lindting the generality <" B forenoing. the company shall aof be
@kg i o bave srraasonably rejected o Change i

{a) WOPOEE ich i made wilf matenaily impaet oo the provision ar
{0 the Gomgany s required 1o ps ay any fae or contribule any other resowrses o ihr
Change provided that this shell not apply o the case of ,hcsm;( prompted by

a shange In law or Regulation.
a4 i the Sompany o t:m}s the @*rw:\inr i warits 2 Change,
tha : j shat 3 tf e Servioe
Sc.iaeduie{s,‘a a5 &h wtial ard date

all such docursnis,

in
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woldanos of doubt, ¥ any Change (o the Sarvices i3 sffecled in acoordance with
this “izsa;s'e 3, such Changs shall be enw{pmated irdo this Agreemant angd the Agraoms
shall be desmead o he mod i;ud seenndfiogly,  Until such firoe as any Change @8 'o{mh
agrend belwesn the Provider and the Company, the Provider o :
agreed. sontinug o perform efu*‘ ‘>< paid for e Serdces ax i sy
caguesied.

s
3
sl
(%3
=y
Ly
7
0 1

hanm E-ad nint i;?en

@
>3

¥ the paties agree
pasaly onernus o
in the case of that

ﬂs
R
=,
e

tr;z:i the ham;r Controd procedure sel oul i s Shaose 3 owouid be

articuiar U"amc then auch prf‘cadure 3

16 RECORDS

101 The Prowvider shall mrep full and propar accounts, bocks and meonss
wihich pragent azsd e f respecs a3l transactions, maiters 3

i Busin andd records shall be open gpoen o
days nolice 10 the inspec'{m Company and Bs duly 8
opreseniatives dunag business Etoun unﬁ«i ,itew are refumed o the Comp
clause 124H{a) T”“ Progyider st instrust itz employess 1o give all ifonmation md
Mp!,ﬁnd Hons u the Company oF any Dersen 4utmf-sed by B o receive the same, as the
Company OF such PEron may rmeguest.

102 The Provider shall grepare and subroil ko the Corapany such additions! sccounts as may
ba desoribed in the Serdee Sch s';‘u»{ 3} as such fimes and in such form sg may e
reguired by the Servios Sohedudeis)

vy
P
<o
0

The Provider shiall roake sl acceunds, books and reconds oy 1o the Business of the
Comnpany avatiable for ina ;:en,t-ﬂ'“ hy the F«“g uisiory Authorilies or they m v authorisads
representa isz and furnish all such information, produce such bhoo 3’3 znd papers, permd
sush aoples o be made md giovide such axplanations as may be roquired by tham
subject o clausss 4 and 8.

1. TERMIMATION

111 Eithar the Provider o the Oorepany may leouinale the Agresment farthwdth by writlen
rotion i the other

(a3 such other panty shall be unalde to pay Hs debis ae and when they fail Sas; e

ta)l ary order is made of 3 pedition is presented or an effecty dution 5 passads
for the wsndmg up of such other party olhsceise Han for tm, aposne of
"W‘-ez?qamat;c*‘- > reooasiruction upon tems previously approved in w ;

both parties, o

{0} sich other party shall convens 3 meeling or purposs or enter o any
areangement or eompostion with ite oredilors; or

{8 any distrass or execution or ather wocess i3 lovisd or enforced upen of 3U€‘d
oyt against any part of such other party's assets and R is ot paid out ¢

gdizchargad within sevaa days: o

it
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(e} 7 receiver, adminisirative regeiver, of manager is apoointes of the whais or any
reaterial pad of the seseds or activitles of such other pany, or

E

LN

the ofber commends a malenal bresch of ary temm of thin Ag
Sgrvice Schedude{s) which (i the case of a br aa-‘h capabie of being rerned
has ool been remedied within thirly (300 days of & wrilten requast 1 remedy
heaach,

Jmpam( fmy o () above shall not apply during any
Wity is seeking o put fogethsr o 3 pnpismeniing s

112 The Sompany may lerminate he Agmeamend forthwithe
{2} oy notice i oweiting § any permit, govemment o ¢
consant, genmission or approval 1 ,\.uswd by tha F—"
provide the Services {sach an "Authorily”) are revoked
avika an auihodly is received by the Provider
iy # the Company has not obtained all finences, authodsations and aperevals by
et Qé*quw.ﬁry Authadties I conpection with the Rusinass arzc:‘/t;r Ay w"“
icences, aulhwmriaastions and approvals pecesssy 0 analie e Company
e furm iy obligatiuns under this Agreemend.
{0 i directed o do 3o by any Beguistory Authority or upon oessaton of any
retevant Hosnee, authorisation or approval;
{d} i the Pravider is in persistent breach (whether malerial of nott of Clause 4 or the
Rervce Schaddels);
{e} i the Poovigeris sidyent 10 8 change of eondrel; of
{fs ¥ there gre significant changes in the tusiness aperatic the ¥

Company which may have a ratedst e.f; ct ey abifity of that party 1 gfe ris
ohdigations unde Agreaiment,

w thout prejudics 0 e Company's righi 1o terminate, the Provider shafl notffy ihe
cvgany or e happerioy of oy eventin (b al

113 if the Agresment is termirated, the Company and the Frovider shalt co-o
the smooth fransfer of the Business and provide each other with ©
NEnEssAry &n¢ as requiret in accordance with he terms of this agreernensl an 'f
Schedule(s),

12 LONSEQUENCES OF TERMINATION
121 Lipor feernination of the Agreernant (or whalaver reason) the Provider shail:

{a} wiiin 21 days of the fawiful ternunation of the Agreament {or as
Company deliver © the Company sl Ccmmn“ Dats ar :i E
regigiers, computer data, docurnentation and infarraatinn heid by & ;
e Business ang sopias of sl records in hard copy (orin wmpa sh @ raachine
regdaide form if reasonably practicall
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h supply o the Sompany w:fhuui ztfav a complets
account of all ransactions subsequent (o those sho
rapart sutavitied o the Cor s;.nm v,

ifs3) assist the Company in assigning or ransferring the functions and dulies carried
ot heraunder 0 any person norminaled by the Campany,

{gd} cordinue o provide such servicss o the Corppany a3 are rejgvant
winding up o banshy process and ressonsbly caguested by he Gompany

fad agren with the Comgaay and documsent the prosedure for
destructon of Company Dala; and

Py
~—

ansure that off paynetic media thal bas heid Corapany 8ata s ovenwrillen and
reiritialised prior W reuse as & medium,

12.2  Tre Provider shall make svallable as rogudrad any dals nesessary oy ihs Somgany o
rovninates i party service provider to carry out the Sendoes from the daie of
ternination of this Aqmmwzi

&S

14, LAAEHITY ANDHINDEMNTY

121 Suobject i clouse 3.4, sach paly ’*Ew “First party”) shadl indamrih
saaand party™) and keep the second parly indemnified fully and effectively agal m' ﬂ“xw
,md 10.\;5; g, clains, damages, wosls, charges, axpeases, iut»i:usas darnan d

wi actions {“osses”) which i secnnd n: iy ITIBY Bu

N,

/

stabdished agamst it by any parson and wide
} re *%n of the nw:: we, breach hs Agreement, fraud or v
defauit of the firel party or that of its am:m @mp!f)v 8% o sub -““n {wu(\ it cornactian
with the ?(e”w: 28 fprovided that neither party shall e listle o e ather for an
nsses for which iz not iable pursuant 1o the remainder of this clause

s th fiest party aware of any facts, ciroums ; atiars wherehy # s
gy hecome fabla 1o maxe 8 pavnent under Jan > 134 mu fs:;t mm vl infos
second party {n wiiling andg in re Mmrab 2 delail) of u"e)ae facts, ciroumstances orm
2% seon as gracticable afier # firg becomes awarg of them, The frk.t ?3 ey wm \\,n;w -hn
sagond parly full w,r and prmmt%v --~fi,rmad of alt "mm‘ 3 r-ia’w** o) i
second party will only be entitind Io manbursement of costs anri @y
with arvye such sialim and o the extent that thay are proper E ngurred by the mcmrf; wart,
and reasonable amount. i the Company 0 reguests, the Provider will peemi
Comgany and ity advisues 1o lake over the conduct of any clairn or gthae “'o\,udmw
any kind giving rise © a clainy under clause 1201 and will provide the Tompary
Corapany's exgenss ) with such faciiities as it may require in arder so to do, sub ties
case 10 the Provider baing seowred o s ressonabie ¢ ion for sy Babifity in respect
of that o for which # is entilad 1o be indemnified under the relsvant clauze.

3y

143 §a o persant Fury rest siimg fm o g negligencs {in
Yy neither parly shail bave any | Giter
Hng sy of goodwill, busin é:z}
s {

o, h,r or k-rcvch
awwre m tis@ fikalitnod of any such o

o
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14, FORCE MAJEURE
141 Subisc o clsuse 4.7 and withoul prejudics to clause 8.4 the parties shall h

for & consedquence of any nf tha inflowing events i that event and m
naither prevenialde aor ivesenabis inchiding:

{#} # flkeod, storm or Gther natursd evend; or
s any war, hostilities, resiuban, ricd o ol disacder:

)
LA
7

{c} any strike, lockow or other industiial astion;
v any breach of r'ont u? u defauit by, or insohvency ; finciuding an
ageart or il

{&} any avent simiar 1o the svents in paragraphs (€ 1o {4) inolusiva,

142 Any panty {’:sn ‘Witeptad Party™) seaking tenafit by reflance on the provisions condained i
this clause shai only be entitles o do 30 if the Affected Farty:

{37 dovard overt or the sonsegusase OF such svent wis naliher
esgeable and if and only § the Affected Parly “ouid ot havs
Hing steps which # coudd reasonably be exgacied “3 }‘ ave
dsimem parformance f this Agreament and the Affe
¢ the date oi s Agresmant, have reasorably been w;\wiw ¥
wd avent hio ac;:um by o proviginng of this Agresment, by
suranng of Giherwiss,;
(B} notifien the ather garly of the relovant event and 13 CONSSGLENLE 38 80060 A%
nussible after it aoours;
<l promplly provides the other party with any further information which the othar
party raquests zboul such event or #S CRUSES OF CONSRQUBNCES;
Ha) provapily taies such sclion as migy Do required of it under the Business
Doviinuity Plan, and
e} wq‘c'i; takes gny other steps which the other parly reasonably reguires in

prider i redune the oty party’s 1’35495 or righ o lusses.

o maeurs event, the Services ars susper -er* for 3 pem

E ga;iread i pay e fess and charges for that 5 and i par
d, the fees and charges shall e redused by oan an
vings which are suspanded.
14.4 i the Affaciad Party s anable B perform any of g csi:>Ei,_§a't€0ns amdm :hi«' }‘«CI

resuit of the force majsure event for more then 10
terminate this Agreemernt al any tire andg without §
o the Adfecied Party in whish oasa the movis

t ar E" kil .y, LN ¢
of clause 12 apphy
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4.5 Motwithatending the grovisions of this olause, the Provider shall not e exsused |
obligatinns e this Soreement due only {o the inabllity of any subtontracior iv
its obligations.

N

4. WO PARTNERBHIP

Mothing ¥ this Agreeraeni shall create or be deernad o creale & partnership between the
Company and the Providae

fai]

WHOLE AGRELMENT

T

Tiis Agresment {together with the documentis referred o in i) oo
agreament between the parties i relation to the matlars refered whish are s subisais
and supersedes any previous agreemaent batween the parlies in relation o such maiters,

HLE Mo variation of any af the teras of this | be gffective unless i s in wiiting

and signes Dy or on kehalf of each of B

6.3 Each of the Provider and the Company ackinowladges that & has nol been ndoces
inte this Aga’eemu‘:t by an; representation, wamanly o underiaking not e,

porated o . So e as peradtiag by law and except i the gase of fraud, gac 2
Provider and the Sampany agrees and acknowledges that #s only rights and remadiss in
refation o any regrasentation, warrsoly or underlaking matde or ghven In conneastion with

thus Agreement shall be for the breach of the terms of this Agresmaent,

-3
-of

ESCALATION AND DISPUTE RESOHLUTION

¥oany dispuis or dffarencs beiween the partdes o connsciion with this Agreerasat arises
ihen they will afternpt o sellie It theough discussion belween a Staeor of the Comgeny and
the Gereral danager of the Provider (as sat ol in daus% 5.1 of the Barvice Schaduleisll

m\

18 COMFLICTS OF INTERESY

18,1 The Proviger shall establich and maintain appopriate busiosss slandards, p

conols inchding without limilation those nacessary 1o gvold any real
improptiely or B prevent any aclon of congition which could resolt i condiiot

interests of the Corapary. This obligation shall apply 1o the aclivities of smpioy
their famsties, of the Company, and of any third parties arnising from this or 'ﬁm s ‘iu
Agresment and s implamantaiion.

18,2 The Provider's effects shall inchude, bt not he fimited {o, stabiﬁc\ g precautions o
pravent s amplayess OF agants or any person usad by the Provider in the impleraents
of this Agreement from making, receiving, providing or offering  non-trivial
artertzminmeant, paynenis, loans o other considerations for the purgose of influenc

rdividuals or firms 1o act condrary 1o the Company's bast inbassts,

o

18, ASHGHNMENT, SURB-ABENTS AND NOVATION

ke
P
.
.
[
e

C."

410 clause 182, nedther party shall assign, pledge, modgage, chatge, sideoonirant,
mseaa g of pinerwiss entilimbar o ¢ ;sgcs wf all or any of s rights and obligations
yepemen withou ;mt* rowritter: congerd of the otber, which conssot may be will
in that other party's abscliuie ~-=*r'-\m

KING_000827946.0015
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bave gower :a%‘sg" piedge, mongags c*s*gz f*"t*cm"acg

Hiore 1o any

19,2 The Company
ie»le:qa &7 a*he ise encu ba oF \3!5;} \;f ai! o Jr:y o

,,
2y

A Hothe

npany agress o grant s c nsent 0 the sub-conitag w delegatinn by the
g . g

Provider o 3 hind party {87 umt& under clause 14
{a} the Provider shall not be relived of any of iis obligations under this
such obiigations shafl be performed as i the Provider ware gerfor

ahiigations and *‘h-‘\ Provider shall cordinus 1o be dabie under this Agreament fur
ihe agtions of any Contractorn, and

b3 the: Provider shail sscurs binding obligations from such Contractor 8¢ as o
ansure that the Provide can comply wilh its obligations uader this Agrearnent
mﬁ i particuiar (hul withowt Smitadi on‘~ can provide e Sandces B acensas

e saodace :s«.ve%s at qut i e Service Scheduls
184 Forthe avcidan s under cla

f nea of doubt, the indemnity provided by the Provid
apply 16 the 5,&:2 sy of ait such third parly services,

its SEVERABRTY

in the avent that the whale o any gart of the ferrns, conditions or provisions sontained in
tnis Agreemeant ahall be determined invalic, uniawiul o unenfor e:abiﬁ 1o any axterd then
sunh t»vn sondition o pevdsion shall be severed from the ag : o, condilions
and provisions which shal contiaue © be valid and enforcsabie phiest axderd
paeraitted by law,

21 Y ARIATION

1.1 Mo provision of his Agreeraent shall be amerded exceptin witling sk ;rwa i
angd the Provider o iheir ddy authorined representstives. i this f*r
arasndment in oomgy with

{a} any request for amendment made hy 3 Regulalons Authority, or
{1} amsanfim'vm i the Fegulstions of any ol relevant ralss, aguations or

wach party roay 8 E’ lalites c-n the other spacilying i # opininn the amendrmaot
The parties will u & has! endeavours 10 agree such amendment.
213 i within 28 days of the notice referred 1 in olause 21.2 above {or such shoris
either party may decide} the pariies fad to reach agreermant about the s \)f :
amendroant B %wr Pty m,,w rafer the matler 10 the mdevant Regolady Autbadty
getermine an expert whose daterminstion will be final and binding upan both parties,
213 s amerdrosn this Agresmen

3nove ?hea mssa'* w:‘ ww m::r reasonable & ndcawbur" A
s gy
4

; “::r‘ ndmiert.

KING_000827946.0016
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2 WANER

N
L5

MNao fallure or delay i exercsing any right, power or ramedy unde,r 'thi-; Agraement and no
course of dealing shak oppmie a@s @ waiver. Ng singla c p e of any such right,
powear or ramedy shall prechids any huturs o ofrer exersise o .’ § i o gy oher rght,
DUWRY OF reiedy.

23 MNOTHIES

231 Af sommunications hebweso the parties made in 1 eement or
tarrninating ibe sameg or j!‘!ifi(; natice of hi'cach are sent
despatched as sed out baiow shall e desmed to have L ee at the
tima staled _rvnwdf\i i the cormmonication s adoresg \>'IE‘( urnber o

die numbar of the other party given below and properdy fr & progaid

{of appropriate)
{a} by fire: closs post - 48 hours aiter despaialy;
{tny by delex o fassimile ansodssion - mmedisdely the sender recsives

confirmation of recsd ,t,
{2} by hand debvery — immetdiataly upnn receipt by the resiplent,

A

238 Thes indliad o for servies Sels
i respect of each Bervice provided
hedui@ Fither parly Y. he & notice give

s, dede naanber oF fncshuiin numer foed

(R

et ui i olause & of the Bervios Sohedulel)
3 xahm o owhich ha site own Servins

<

h
nin oz ordanre \mth m 5 oiause changs #s
the ur g of
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Appendix 2 - The Services

1. The Provider shail provide the following Services 16 the Corepany

{#) General day-to-day management of the Sormpaiy's s inchuading man
of the Company’s s1aff and related ma 3

by Oversesing the Company's acoountiag ool ﬁ' i
managsment acoourts for the L‘ompany and is

o} Coordinating the anaual audit of the Company a

Vo Oversaeing third party service psxzvzdcrs o1

Customaers;

(@} Maoaging miationships with the Campany's Gustomers:

1 Reoording all ansactions with respect o the Compamds
C uskurmers;

gy On G A st smoe,m*rah;da dry i the Co p&nva&zaxms

i 2% a0 expanses on behal! of the Compary

we and corporgte govemanes uiqm.sc,ments; an

ang g

with in

{i} O¢u~e ng reguiatory, czmap:m
kenaif of the Sompany;
v Reviewing and approving  investment
recornendad by the o mpaxw & nveshnen
(k) Liaising with the Compamys investirend :,2(1\(:5:87 DO D (m-gtm:f; i
{1y Cowrdinating the Companys board mestings and reisted infopnation in
corgurcion with the Company Becrabary,
{my Momssioring the Company's foreign sxchange exposure and entering inle forsand
forsdgrt exolangs cuntracts on behaif of t?ae «,uf:; ;
{ny M teairain«:} cornprabensive procedures d :
of the Co WS SUS:‘&’E‘;‘:S?\'
Assisiing wit
Managing on hqzhﬁf(’)‘f the o
Generally iy ary forpt of insfruction \V»hbh By %‘)y
iw"wmr‘ mad o othanmse), cagying oul any acion
eed or other dacument for and on he
provigion of e above Sarvices.

ot o e
L3 D
S INeiS ooy

D
=
Y]

=
&

p-%
~

2 FEES

34 i consideration for the Berdess, the Provider shalf charge the Compeny
{tha "Service Fag") which sn's b the neﬂt Gal {as oaicutaied L}y i
proviging e Services plus tan per cent, (1090,

2.2 T?w spvice Foe pavable o sriy ahall be invoicad by the Provider

.‘,(
mpatyy ron e o e and dated even date.
2.3 Aft saloudations made b connestion with determining the Service Fee (the &&m
s"aicuiatmn"S chzs ne "\ade by the General Manager of the Provid
: with raganing the Service Fen :
i resoived by e paz’s s within thitly davs, the
casagrcam.ezt #s o zi:@ Sandce Fee Caloudation shall be refered to an énm,, 3]
aocounting i geleciad by the poavdsg {the "Apgmi Acoountanis”
'int@rmmat TOf, s are unable to agres upmz the selection of ¢
coountanis, sach shs nd ‘ﬂ-:::‘;,ua?z izat accounting Bron and two inde den
aconurding fioms grate the Appeal Accountands. Both pariles shdl

[N

iy
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be bound by ihe determination of the Appeal Accourtants with the respect o the
Senvice Fae Caloulation and the cost of such expenses shall be shared equally betwesn
the Provider and the Company.

3 CONTALTS

BN

3.1 The contacts for each parly {as referred © In clauses 7.4 and 18 of the Tesus and
Candifions) shafl he:

{my for the Provider
Geaneral Manager
2% Front Sireet
Harmiftan HMH

Boaamin

iy or the Company:
Dirgndor, FIM Managerment Liritad
cin Z2 ¥Wistoria Street
Handiton

Sennuds

KING_000827946.0019
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BAKER & HOSTETLER LLP
45 Rockefeller Plaza

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

4201 David J. Sheehan
Geraldine E. Ponto

Gonzalo S. Zeballos

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,

Plaintiff-Applicant,
V.

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
and the Estate of Bernard L. Madof,

Plaintiff,
v.
FEDERICO CERETTI, et al.

Defendants.

Pglof3

Presentment Date: June 12, 2018
Time: 12:00 pm

Objections Due: June 11, 2018
Time: 11:00 am

No. 08-01789 (SMB)

SIPA LIQUIDATION

(Substantively Consolidated)

Adv. Pro. No. 09-01161 (SMB)
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NOTICE OF PRESENTMENT OF MOTION OF THE TRUSTEE FOR ORDER ISSUING
LETTER ROGATORY PURSUANT TO HAGUE SERIVICE CONVENTION

PLEASE TAKE NOTICE that pursuant to 28 U.S.C. § 1781, this Court’s inherent
authority, and in light of the comity between the United States and the Republic of Ireland and
upon the accompanying Motion for Order Issuing Letter Rogatory to Shazieh Salahuddin
Pursuant to Hague Service Convention (the “Motion”), Irving H. Picard, Trustee, through his
undersigned counsel, will present the Proposed Order (the “Order”), annexed hereto, to the
Honorable Stuart M. Bernstein, United States Bankruptcy Judge, at the United States Bankruptcy
Court, for signature on June 12, 2018, at 12:00 pm.

PLEASE TAKE FURTHER NOTICE that an objection to the proposed Order
(“Objection”) must: (i) be in writing, (i1) conform to the Federal Rules of Bankruptcy Procedure,
Local Bankruptcy Rules and General Orders, (ii1) specify the name of the objecting party and
state with specificity the basis of the Objection(s) and specific grounds therefor, (iv) be filed in
accordance with the electronic filing procedures for the United States Bankruptcy Court for the
Southern District of New York, with a proof of service, and a courtesy copy delivered to the
Chambers of the Honorable Stuart M. Bernstein, One Bowling Green, New York, New York,
10004, (v) be served upon (a) Baker & Hostetler LLP, counsel for the Trustee, 45 Rockefeller
Plaza, New York, New York 10111, Attn: Geraldine E. Ponto, Esq.; and (b) the Securities
Investor Protection Corporation, 1667 K Street, NW, Suite 1000, Washington, DC 20006-1620,
Attn: Kevin H. Bell, Esq., so as to be received no later than 11:00 am on June 11, 2018.

PLEASE TAKE FURTHER NOTICE that if an Objection is timely served and filed, a
hearing may be held before the Honorable Stuart M. Bernstein, United States Bankruptcy Judge at
a date to be scheduled by the Court, upon such additional notice as the Court may direct. The

moving and objecting parties are required to attend the hearing, and failure to attend in person or
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by counsel may result in relief being granted or denied upon default.

Notice of

PLEASE TAKE FURTHER NOTICE that, unless Objections are timely served and

filed, the proposed Order may be signed without a hearing.

The Trustee made no prior request to this Court or to any other court for the relief

requested by the Motion.

Dated: New York, New York
June 5, 2018

Respectfully submitted,

/s/ Geraldine E. Ponto

Baker & Hostetler LLP

45 Rockefeller Plaza

New York, New York 10111
Telephone: (212) 589-4200
Facsimile: (212) 589-4201
David J. Sheehan

Email: dsheehan@bakerlaw.com
Geraldine E. Ponto

Email: gponto@bakerlaw.com
Gonzalo S. Zeballos

Email: gzeballos@bakerlaw.com
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

SECURITIES INVESTOR PROTECTION No. 08-01789 (SMB)
CORPORATION,
SIPA LIQUIDATION
Plaintiff-Applicant,
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
and the Estate of Bernard L. Madoff,

Plaintiff, Adv. Pro. No. 09-01161 (SMB)
V.

FEDERICO CERETTI, et al.

Defendants.

[PROPOSED] ORDER GRANTING TRUSTEE’S MOTION FOR ORDER
ISSUING LETTER ROGATORY TO SHAZIEH SALAHUDDIN
PURSUANT TO HAGUE SERVICE CONVENTION

Upon the Motion for Order Issuing Letter Rogatory to Shazieh Salahuddin Pursuant to
Hague Service Convention, dated June 5, 2018 (the “Motion”), brought by Irving H. Picard, as
trustee (the “Trustee”) for the substantively consolidated SIPA liquidation of the business
of Bernard L. Madoff Investment Securities LLC and the estate of Bernard L. Madoff, seeking
entry of an order (the “Order”) issuing the Letter Rogatory to Shazieh Salahuddin (as defined
in the Motion) to be transmitted, via the appropriate channels, to The High Court Justice of

Ireland, and it appearing that due and sufficient notice of the Motion has been given under the
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circumstances, and it further appearing that the relief sought in the Motion has been given under

the circumstances, and it further appearing that the relief sought in the Motion is appropriate

based upon the information provided in the Motion and in the record; and it further appearing that

this Court has jurisdiction to consider the Motion and the relief requested therein pursuant to

28 U.S.C. §§ 1334(b) and 157(a); and after due deliberation; and sufficient cause appearing

therefor; it is hereby

ORDERED, ADJUDGED AND DECREED THAT:

1.

2.

the Motion is GRANTED as set forth herein;

This Court shall transmit the Letter Rogatory, attached as Exhibit A to the Motion, to
The High Court Justice of Ireland in the Republic of Ireland so that valid service
of process may be effectuated upon Shazieh Salahuddin;

Notice of the Motion as provided therein shall be deemed good and sufficient
notice of such Motion;

The requirements set forth in Local Bankruptcy Rule 9013-1(b) are satisfied by the
contents of the Motion; and

This Court shall retain jurisdiction with respect to all matters arising from or

related to the implementation or interpretation of this Order.

Dated: New York, New York

HONORABLE STUART M.
BERNSTEIN UNITED STATES
BANKRUPTCY JUDGE
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