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v.

CARDINAL MANAGEMENT, INC., AND
DAKOTA GLOBAL INVESTMENTS, LTD.,

Defendants.
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MOTION FOR ENTRY OF ORDER PURSUANT TO
SECTION 105(a) OF THE BANKRUPTCY CODE AND
RULES 2002 AND 9019 OF THE FEDERAL RULES OF

BANKRUPTCY PROCEDURE APPROVING A
SETTLEMENT AGREEMENT BY AND BETWEEN THE
TRUSTEE AND CARDINAL MANGEMENT, INC. AND
DAKOTA GLOBAL INVESTMENTS, LTD.

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

Irving H. Picard (the “Trustee”), as trustee for the liquidation of Bernard L. Madoff
Investment Securities LLC (“BLMIS”) under the Securities Investor Protection Act, 15 U.S.C.
§§ 78aaa—lll (“SIPA”),! and the substantively consolidated Chapter 7 estate of Bernard L.
Madoff (“Madoff,” and together with BLMIS, the “Debtors™), by and through his undersigned
counsel, submits this motion (the “Motion’) seeking entry of an order (the “Approval Order”),
pursuant to section 105(a) of the United States Bankruptcy Code, 11 U.S.C. § 101 ef seq. (the
“Bankruptcy Code”), and Rules 2002 and 9019 of the Federal Rules of Bankruptcy Procedure (the
“Bankruptcy Rules”), approving a settlement, the terms and conditions of which are set forth in
an agreement (the “Agreement”)? by and between the Trustee, on the one hand, and Cardinal
Management, Inc. (“Cardinal Management”) and Dakota Global Investments, Ltd. (“Dakota”),
on the other hand. In support of the Motion, the Trustee respectfully represents as follows:

PRELIMINARY STATEMENT

The Agreement represents a good faith, complete settlement of all disputes between the
Trustee, on the one hand, and Cardinal Management and Dakota, on the other hand, and the
customer claims Cardinal Management submitted in connection with BLMIS Account No.

1FR119. The settlement will benefit the customer property fund by $11,000,000.00. The

! Further citations to SIPA will omit “15 U.S.C.” and refer only to the relevant sections of SIPA.
2 The form of Agreement is attached hereto as Exhibit “A.”
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Trustee therefore respectfully requests that the Court approve this settlement.
BACKGROUND

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

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

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

(1) appointed the Trustee for the liquidation of the business of BLMIS
pursuant to section 78eee(b)(3) of SIPA;
(i) appointed Baker & Hostetler LLP as counsel to the Trustee
pursuant to section 78eee(b)(3) of SIPA; and
(i)  removed the case to this Court pursuant to SIPA section
78eee(b)(4).
4. On April 13, 2009, an involuntary bankruptcy petition was filed against Madoff.

On June 9, 2009, this Court entered an order substantively consolidating Madoff’s Chapter 7

estate with the BLMIS SIPA proceeding.

3 In this case, the Filing Date is the date on which the Commission commenced its suit against BLMIS, December
11, 2008, and a receiver was appointed for BLMIS. See SIPA § 781[I(7)(B).
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THE TRUSTEE’S CLAIMS AGAINST CARDINAL MANAGEMENT

5. Cardinal Management is an international business company organized under the
laws of St. Lucia that at all relevant times was a customer of BLMIS.

6. Dakota is a private mutual fund incorporated in the British Virgin Islands.

7. Cardinal Management maintained an account with BLMIS. Cardinal
Management’s account was opened in 2005 and designated as account no. 1FR119 (the
“Account”).

8. From the opening of the Account to the Filing Date, Cardinal Management
withdrew from the Account approximately Twenty-Eight Million, Seventy-Three Thousand
United States Dollars ($28,073,000.00).

9. In the ninety days prior to the Filing Date, Cardinal Management withdrew from
the account approximately Twenty-Four Million United States Dollars ($24,000,000.00) (the
“90-Day Transfers”).

10.  In addition to the 90-Day Transfers, Cardinal Management withdrew from the
Account approximately Four Million, Seventy-Three Thousand United States Dollars
($4,073,000.00) in the two years prior to the Filing Date for a total of Twenty-Eight Million,
Seventy-Three Thousand United States Dollars ($28,073,000.00) in the two-year period (the
“Two-Year Transfers”).

11. Some or all of the 90-Day Transfers and the Two-Year Transfers were
subsequently transferred to Dakota.

12. On November 24, 2010, The Trustee filed a complaint in the United States
Bankruptcy Court for the Southern District of New York in the adversary proceeding captioned

Picard v. Cardinal Management, Inc., et al., Adv. Pro. No. 10-04287 (SMB) (the “Adversary
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Proceeding”™). In the complaint, the Trustee asserted claims against Cardinal Management to
avoid and recover the 90-Day Transfers and Two-Year Transfers under 11 U.S.C. §§ 544, 547,
548, 550, 551, SIPA § 78ftf-2(c)(3), New York Debtor and Creditor Law §§ 273-279, claims
against Dakota to recover subsequent transfers made to them by Cardinal Management, and
claims to disallow the Cardinal Management Customer Claims pursuant to 11 U.S.C. § 502(d)
and equitably subordinate the Cardinal Management Customer Claims pursuant to 11 U.S.C. §§
510(c) and 105(a).

13. On January 15, 2019, the Trustee filed an amended complaint in the Adversary
Proceeding. In the amended complaint, the Trustee asserted claims against Cardinal
Management to avoid and recover the Two-Year Transfers under 11 U.S.C. §§ 502, 548, 550,
and 551, SIPA § 78fff-2(¢)(3), and claims to disallow the Cardinal Management Customer
Claims pursuant to 11 U.S.C. § 502(d) and equitably subordinate the Cardinal Management
Customer Claims pursuant to 11 U.S.C. §§ 510(c) and 105(a) (collectively, the “Avoidance
Claims™).

CARDINAL MANAGEMENT’S CUSTOMER CLAIMS

14. On or about July 2, 2009, Cardinal Management filed a customer claim with the
Trustee, which was designated as Claim # 14653. On or about July 2, 2009, Cardinal
Management filed a second customer claim with the Trustee, which was designated as Claim #
15267. On or about July 7, 2009, Cardinal Management filed a third customer claim with the
Trustee, which was designated as Claim # 70152. Claim # 14653, Claim # 15267, and Claim #
70152 are duplicative of each other and will be treated as one and the same for the purposes of
settlement and this Motion, and are referred to herein together as the “Customer Claim.” The

Customer Claim asserts that Cardinal Management is entitled to a customer claim for money or
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the securities reflected on Cardinal Management’s BLMIS Account statement for the period
ended November 30, 2008.

15. Under the net equity calculation approved by the Second Circuit in this case, In re
Bernard L. Madoff Inv. Sec. LLC, 654 F.3d 229 (2d. Cir. 2011), Cardinal Management is a “net
loser” with net equity of $96,249,769.00.

SETTLEMENT DISCUSSIONS

16.  In the past several years, the Parties have, on multiple occasions, engaged in good
faith discussions aimed at resolving the Trustee’s Avoidance Claims and the amount of the
Customer Claim. These discussions proved unsuccessful, in part, because the Trustee’s
investigation was ongoing, and because the District Court issued opinions that affected the
pleading standards for the Trustee’s Avoidance Claims.

17. On September 27, 2019 the parties reached a compromise, and in light of the
delay, expense, and uncertainties associated with litigation, have decided to settle the Adversary
Proceeding.

OVERVIEW OF THE AGREEMENT

18. The principal terms and conditions of the Agreement are generally as follows (as
stated above, the Agreement is attached as Exhibit “A” and should be reviewed for a complete
account of its terms):*

o Cardinal Management shall pay the Trustee $11,000,000.00, which
constitutes a 39.184% recovery of the Two-Year Transfers.

o Cardinal Management shall have an allowed customer claim in the

4 Terms not otherwise defined shall have the meaning ascribed in the Agreement. In the event of any
inconsistency between the summary of terms provided in this section and the terms of the Agreement, the
Agreement shall prevail.
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SIPA Proceeding in the amount of $107,249,769.00 (the “Allowed
Claim”) and shall be entitled to the full benefit of a SIPC customer
advance under section 78fff-3(a) of SIPA. The Allowed Claim is
equal to 100% of Cardinal Management’s net equity of
$96,249,769.00, plus an increase of $11,000.000.00 under section
502(h) of the Bankruptcy Code.

o At Closing, Cardinal Management shall pay or cause to be paid to the
Trustee, for the benefit of the customer property fund, $11,000,000.00
in full and final satisfaction of the Trustee’s Avoidance Claims, as
follows: the Trustee shall pay Cardinal Management the amount of the
Catch-Up distribution ($71,963,738.58) owed to Cardinal Management
on its Allowed Claim? less the settlement payment amount of
$11,000.000.00. The Catch-Up Distribution includes the SIPC
customer advance provide for under section 78fft-3(a) of SIPA
applicable to Cardinal Management’s Allowed Claim in the amount of
$500,000.00. Accordingly, under the currently approved distributions,
the Trustee will pay Cardinal $60,963,738.58. Thereafter, Cardinal
Management shall be entitled to ratable distributions owing on the
Allowed Claim in due course as distributed by the Trustee and

approved by the Bankruptcy Court from time to time on the same basis

5 As of the date of the Agreement, the Bankruptcy Court has approved ten pro rata interim distributions to BLMIS
customers with allowed customer claims of 4.602%, 33.556%, 4.721%, 3.180%, 2.743%, 8.262%. 1.305%, 1.729%,
3.806%, and 2.729% respectively (66.633% in total). Accordingly, in order to catch-up Cardinal Management’s
distribution to that of other customers with allowed claims, at the Closing, the Trustee will pay Cardinal
Management 66.633% of its allowed claim, or $71,963,738.58.
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and timetable as the holders of admitted claims in the SIPA liquidation
of the BLMIS Estate.

J The Trustee will release, acquit, and absolutely discharge Cardinal
Management and Dakota on the specific terms set forth in the
Agreement.

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

o The Parties shall submit to the Bankruptcy Court a stipulation
requesting dismissal of the Adversary Proceeding, on the specific
terms set forth in the Agreement.

RELIEF REQUESTED

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

LEGAL BASIS

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

v. Anderson, 390 U.S. 414, 424 (1968)).
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21. The Second Circuit has stated that a bankruptcy court, in determining whether to
approve a compromise, should not decide the numerous questions of law and fact raised by the
compromise, but rather should “canvass the issues and see whether the settlement “fall[s] below
the lowest point in the range of reasonableness.”” Cosoff v. Rodman (In re W.T. Grant Co.), 699
F.2d 599, 608 (2d Cir. 1983) (internal citations omitted); see also Masonic Hall & Asylum Fund
v. Official Comm. of Unsecured Creditors (In re Refco, Inc.), 2006 U.S. Dist. LEXIS 85691, at
*21-22 (S.D.N.Y. Nov. 16, 2006); In re lonosphere Clubs, 156 B.R. at 426. “[T]he court need
not conduct a ‘mini-trial’ to determine the merits of the underlying litigation.” In re Purified
Down Prods. Corp., 150 B.R. 519, 522 (S.D.N.Y. 1993).

22. In deciding whether a particular compromise falls within the “range of
reasonableness,” courts consider the following factors:

(1) the probability of success in the litigation;
(i1) the difficulties associated with collection;

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

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

23. The bankruptcy court may credit and consider the opinions of the trustee or
debtor and their counsel in determining whether a settlement is fair and equitable. See In re
Purified Down Prods., 150 B.R. at 522; In re Drexel Burnham Lambert Grp., 134 B.R. at 505.
Even though the Court has discretion to approve settlements and must independently evaluate

the reasonableness of the settlement, /n re Rosenberg, 419 B.R. 532, 536 (Bankr. E.D.N.Y.
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2009), the business judgment of the trustee and his counsel should be considered in determining
whether a settlement is fair and equitable. In re Chemtura Corp., 439 B.R. 561, 594 (Bankr.
S.D.N.Y. 2010). The competency and experience of counsel supporting the settlement may also
be considered. Nellis, 165 B.R. at 122. Finally, the court should be mindful of the principle that
“the law favors compromise.” In re Drexel Burnham Lambert Grp., 134 B.R. at 505 (quoting In
re Blair, 538 F.2d 849, 851 (9th Cir. 1976)).

24, The Agreement furthers the interest of BLMIS customers by (a) adding
$11,000.000.00 to the fund of customer property and (b) recovering 39.184% of the Two-Year
Transfers. Furthermore, the Agreement resolves all claims among the Parties and avoids the
cost and delay of what could otherwise be lengthy and contentious litigation. See Declaration of
the Trustee in Support of the Motion attached hereto as Exhibit C.

CONCLUSION

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

NOTICE

26. In accordance with Bankruptcy Rules 2002 and 9019, notice of this Motion has
been given to (i) SIPC; (ii) the Commission; (iii) the Internal Revenue Service; (iv) the United
States Attorney for the Southern District of New York; and (v) Jeff E. Butler, Clifford Chance
US, LLP, 31 West 52nd Street, New York, New York, 10019. Notice of this Motion will also be

provided via email and/or U.S. Mail to all persons who have filed notices of appearance in the

10
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BLMIS proceeding and to all defendants in this adversary proceeding pursuant to the Order

Establishing Notice Procedures and Limiting Notice, ECF No. 4560. The Trustee submits that

no other or further notice is required.

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

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

Dated: New York,New York
September 30, 2019

11

Respectfully submitted,
BAKER & HOSTETLER LLP

By: /s/Seanna R. Brown
David J. Sheehan
Email: dsheehan@bakerlaw.com
Seanna R. Brown
Email: sbrown@bakerlaw.com

45 Rockefeller Plaza

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

Attorneys for Irving H. Picard,

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

45 Rockefeller Plaza

New York, New York 10111
Telephone: (212) 589-4200
Facsimile: (212) 589-4201
David J. Sheehan

Seanna R. Brown

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

Hearing Date: November 20, 2019
Objection Deadline: November 13, 2019

SECURITIES INVESTOR PROTECTION
CORPORATION,

Plaintiff,
v.

BERNARD L. MADOFF INVESTMENT
SECURITIES LLC,

Defendant.

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

(Substantively Consolidated)

In re:
BERNARD L. MADOFF,

Debtor.

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

Plaintiff,
v.

CARDINAL MANAGEMENT, INC., AND
DAKOTA GLOBAL INVESTMENTS, LTD.,

Defendants.

Adv. Pro. No. 10-04287 (SMB)
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NOTICE OF MOTION FOR ENTRY OF ORDER
PURSUANT TO SECTION 105(a) OF THE BANKRUPTCY
CODE AND RULES 2002 AND 9019 OF THE FEDERAL
RULES OF BANKRUPTCY PROCEDURE APPROVING A
SETTLEMENT AGREEMENT BY AND BETWEEN THE
TRUSTEE AND CARDINAL MANAGEMENT, INC. AND
DAKOTA GLOBAL INVESTMENTS. LTD.

PLEASE TAKE NOTICE that Irving H. Picard (the “Trustee™), as trustee for the liquidation of
Bernard L. Madoff Investment Securities LLC (“BLMIS”) under the Securities Investor Protection Act,
15 U.S.C. §§ 78aaa—/ll (“SIPA”), and the substantively consolidated Chapter 7 estate of Bernard L.
Madoft, by and through his undersigned counsel, will move before the Honorable Stuart M. Bernstein,
United States Bankruptcy Judge, at the United States Bankruptcy Court, the Alexander Hamilton
Customs House, One Bowling Green, New York, New York 10004, on November 20, 2019 at 10:00
a.m., or as soon thereafter as counsel may be heard, seeking entry of an order, pursuant to section 105(a)
of the United States Bankruptcy Code and Rules 2002 and 9019 of the Federal Rules of Bankruptcy
Procedure, approving the settlement agreement by and between the Trustee, on the one hand, and
Cardinal Management, Inc. and Dakota Global Investments, Ltd., on the other hand, as more particularly
set forth in the motion annexed hereto (the “Motion™).

PLEASE TAKE FURTHER NOTICE that written objections to the Motion must be filed with
the Clerk of the United States Bankruptcy Court, One Bowling Green, New York, New York 10004 by
no later than 5:00 p.m. on November 13, 2019 (with a courtesy copy delivered to the Chambers of the
Honorable Stuart M. Bernstein) and must be served upon (a) Baker & Hostetler LLP, 45 Rockefeller
Plaza, New York, New York 10111, Attn: David Sheehan and Seanna Brown; (b) Clifford Chance US,
LLP, 31 West 52nd Street, New York, New York, 10019, Attn: Jeff E. Butler; and (¢) Securities Investor
Protection Corporation, 1667 K Street, N.W., Suite 1000, Washington D.C. 20006, Attn: Kevin Bell.
Any objections must specifically state the interest that the objecting party has in these proceedings and

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

opportunity to be heard.

Dated: New York,New York Respectfully submitted,
September 30, 2019
BAKER & HOSTETLER LLP

By: /s/ Seanna R. Brown
David J. Sheehan
Email: dsheehan@bakerlaw.com
Seanna R. Brown
Email: sbrown@bakerlaw.com

45 Rockefeller Plaza

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

Attorneys for Irving H. Picard,

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

This Agreement, dated as of September 26, 2019, is made by and between Irving H.
Picard, in his capacity as Trustee (“Trustee”) under the Securities Investor Protection Act, 15
U.S.C. §§ 78aaa-lll (“SIPA™), for the liquidation proceedings of Bernard L. Madoff Investment
Securities LLC (“BLMIS”) and the substantively consolidated Chapter 7 case of Bernard L.
Madoff (“Madoff”), on the one hand, and Cardinal Management, Inc. (“Cardinal Management™)
and Dakota Global Investments, Ltd. (“Dakota”), on the other hand. The Trustee, Cardinal
Management, and Dakota shall be referred to herein as the “Parties” and each as a “Party.”

BACKGROUND

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

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

C. On December 15, 2008, the District Court entered an order under SIPA, which, in
pertinent part, appointed the Trustee for the liquidation of the business of BLMIS under section
5(b)(3) of SIPA and removed the case to the Bankruptcy Court under section 5(b)(4) of SIPA,
where it is pending as Case No. 08-01789 (SMB) (the “SIPA Proceeding”). The Trustee is duly
qualified to serve and act on behalf of the consolidated BLMIS estate (the “BLMIS Estate). By
Order dated June 9, 2009, the Chapter 7 estate of Madoff (“Madoff Estate™) was substantively
consolidated with the BLMIS Estate.

D. Cardinal Management is an international business company incorporated on
February 4, 2005 and organized under the laws of St. Lucia.

E. By Order dated April 26, 2013, the High Court of Justice Saint Lucia appointed
Mr. Gwynn David Neville Hopkins as receiver and manager, without security, of all of the assets
of Cardinal Management. By a separate Order dated March 16, 2017, the High Court of Justice
Saint Lucia replaced Gwynn David Neville Hopkins as receiver of Cardinal Management with
Paul Pretlove (the “Receiver”).

F. Dakota is a private mutual fund incorporated in the British Virgin Islands.

G. Pursuant to Section 159(2) of the BVI Insolvency Act, 2003, William Tacon was
appointed as Liquidator of Dakota on March 26, 2010 by a qualifying resolution of the sole
member of Dakota. By an Order dated March 6, 2012, the High Court of Justice British Virgin
Islands made an Order replacing William Tacon as Liquidator of Dakota with Stuart Mackellar.
By an Order dated March 9, 2018, the High Court of Justice British Virgin Islands made an
Order replacing Stuart Mackellar as Liquidator of Dakota with Paul Pretlove.

H. Cardinal Management maintained an account with BLMIS. Cardinal
Management’s account was opened in 2005 and designated as account no. 1FR119 (the
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“Account™).

L From the opening of the Account to the Filing Date, Cardinal Management
withdrew from the Account approximately Twenty-Eight Million, Seventy-Three Thousand
United States Dollars ($28,073,000.00) (the “Transfers™).

J. In the ninety days prior to the Filing Date, Cardinal Management withdrew from
the Account approximately Twenty-Four Million United States Dollars ($24,000,000.00) (the
“80-Day Transfers™).

K. In the two years prior to the Filing Date, Cardinal Management withdrew from the
Account, not including the 90-Day Transfers, approximately Four Million, Seventy-Three
Thousand Dollars ($4,073,000.00) (the “Two-Year Transfers™).

L Some or all of the 90-Day Transfers and the Two-Year Transfers were
subsequently transferred to Dakota.

M. On or about July 2, 2009, Cardinal Management filed a customer claim with the
Trustee, which was designated as Claim # 14653. On or about July 2, 2009, Cardinal
Management filed a second customer claim with the Trustee, which was designated as Claim #
15267. On or about July 7, 2009, Cardinal Management filed a third customer claim with the
Trustee, which was designated as Claim # 70152 (collectively, the “Cardinal Management
Customer Claims”). The Cardinal Management Customer Claims are listed on Attachment A to
this Agreement. The Cardinal Management Customer Claims assert that Cardinal Management
is entitled to a customer claim for money or the securities reflected on Cardinal Management’s
BLMIS account statement for the period ended November 30, 2008. The Parties agree that
Cardinal Management’s net equity equals Ninety-Six Million, Two Hundred Forty-Nine
Thousand, Seven Hundred Sixty-Nine United States Dollars ($96,249,769.00).

N. On November 24, 2010, the Trustee filed a complaint in the United States
Bankruptcy Court for the Southern District of New York in the adversary proceeding captioned
Picard v. Cardinal Management, Inc., et al., Adv. Pro. No. 10-04287 (SMB) (the “Adversary
Proceeding™). In the complaint, the Trustee asserted claims against Cardinal Management and
Dakota to avoid and recover the 90-Day Transfers and Two-Year Transfers under 11 U.S.C. §8
544, 547, 548, 550, 551, SIPA § 78fff-2(c)(3), New York Debtor and Creditor Law §§ 273-279,
and claims to disallow the Cardinal Management Customer Claims pursuant to 11 U.S.C.

§ 502(d) and equitably subordinate the Cardinal Management Customer Claims pursuant to 11
U.S.C. §§ 510(c) and 105(a).

0. On November 22, 2016, the Bankruptcy Court entered a Memorandum Decision
dismissing the Trustee’s claims against Dakota based on comity and/or extraterritoriality. The
Trustee filed a timely notice of appeal to the United States Court of Appeals for the Second
Circuit on March 16, 2017 (the “Appeal”).

P, On January 15, 2019, the Trustee filed an amended complaint in the Adversary
Proceeding. In the amended complaint, the Trustee asserted claims against Cardinal
Management to avoid and recover the Two-Year Transfers under 11 U.S.C. §§ 502, 548, 550,
and 551, SIPA § 78fff-2(c)(3) and claims to disallow the Cardinal Management Customer

2
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Claims pursuant to 11 U.S.C. § 502(d) and equitably subordinate the Cardinal Management
Customer Claims pursuant to 11 U.S.C. §§ 510(c) and 105(a).

NOW, THEREFORE, in consideration of the foregoing, of the mutual covenants,
promises, and undertakings set forth herein, and for good and valuable consideration, the mutual
receipt and sufficiency of which are hereby acknowledged, the Parties agree:

1. Recitals. The foregoing Recitals are incorporated into, and are a material part of,
this Agreement.

2 Payment to Trustee. At the Closing (as defined in paragraph 10), in consideration
of the release by the Trustee set forth herein, Cardinal Management shall pay or cause to be paid
to the Trustee, pursuant to the means set forth in paragraph 10, the sum of Eleven Million United
States Dollars ($11,000,000.00) (the “Settlement Payment™) in full and final settlement and
satisfaction of the claims in the Adversary Proceeding, and any other past or present claims of
the Trustee, the BLMIS Estate, or the Madoff Estate, of every kind and nature whatsoever that
the Trustee, the BLMIS Estate, and Madoff Estate may have against Cardinal Management
and/or Dakota arising from the Account or the Transfers.

3. Allowance of Customer Claim. Upon the Closing (as defined in paragraph 10),
the Trustee shall allow Cardinal Management a single customer claim equal in priority to other
allowed customer claims against the BLMIS Estate in the amount of One Hundred Seven
Million, Two Hundred Forty-Nine Thousand, Seven Hundred Sixty-Nine United States Dollars
($107,249,769.00) (the “Allowed Claim™), consisting of Cardinal Management’s net equity of
$96,249,769.00 and the Settlement Payment of $11,000,000.00. Based on the Allowed Claim
and the interim distributions made to date by the Trustee, Cardinal Management will be entitled
at Closing to a distribution of Seventy-One Million, Nine Hundred Sixty-Three Thousand, Seven
Hundred Thirty-Eight United States Dollars and Fifty-Eight Cents ($71,963,738.58) (the “Catch-
Up Distribution”). The Catch-Up Distribution includes the SIPC customer advance provided for
under section 78fff-3(a) of SIPA applicable to the Allowed Claim in the amount of $500,000.00.
In addition, Cardinal Management shall be entitled to ratable distributions owing on the Allowed
Claim in due course as distributed by the Trustee and approved by the Bankruptcy Court from
time to time on the same basis and timetable as the holders of admitted claims in the SIPA
liquidation of the BLMIS Estate.

4. Release by the Trustee. In consideration for the terms herein, except with respect
to the obligations, rights, and considerations arising under this Agreement, upon the Closing (as
defined in paragraph 10), the Trustee, on behalf of himself, BLMIS, and its consolidated estates,
shall release, acquit, and forever discharge Cardinal Management and Dakota, including their
successors and/or assigns, from any and all past, present, or future claims or causes of action
(including any suit, petition, demand, or other claim in law, equity, or arbitration) and from any
and all allegations of, and any, liability or damages (including any allegation of, and any, duties,
debts, reckonings, contracts, controversies, agreements, promises, damages, responsibilities,
covenants, or accounts), of whatever kind, nature, or description, direct or indirect, in law, equity
or arbitration, absolute or contingent, in tort, contract, statutory liability, or otherwise, based on
strict liability, negligence, gross negligence, fraud, breach of fiduciary duty, or otherwise
(including attorney’s fees, costs, or disbursements), that are, have been, could have been, or
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might in the future be asserted by the Trustee, on behalf of himself, BLMIS, and its consolidated
estates, or based on, arising out of, or in any way related to BLMIS, Madoff or the claims in the
Adversary Proceeding, except for any and all claims to enforce the obligations of Cardinal
Management under this Agreement. The release granted by the Trustee hereunder shall extend
to Cardinal Management’s shareholders, directors, managers, third party service providers,
agents and attorneys, and any subsequent transferees thereof, to the extent that any of them
received transfers of money from Cardinal Management, but shall not include a release of claims
that the Trustee may bring that are unrelated to Cardinal Management’s account with
investments in or withdrawals from BLMIS.

3, Releases by Cardinal Management and Dakota. In consideration for the
covenants and agreements in this Agreement and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, except with respect to the
obligations, rights, and considerations arising under this Agreement, upon the Closing (as
defined in paragraph 10), Cardinal Management and Dakota hereby release, acquit, and forever
discharge the Trustee and all his agents, representatives, attorneys, employees, and professionals,
the BLMIS Estate, and Madoff Estate from any and all past, present, or future claims or causes
of action (including any suit, petition, demand, or other claim in law, equity, or arbitration) and
from any and all allegations of, and any, liability or damages (including any allegation of, and
any, duties, debts, reckonings, contracts, controversies, agreements, promises, damages,
responsibilities, covenants, or accounts), of whatever kind, nature, or description, direct or
indirect, in law, equity or arbitration, absolute or contingent, in tort, contract, statutory liability,
or otherwise, based on strict liability, negligence, gross negligence, fraud, breach of fiduciary
duty, or otherwise (including attorney’s fees, costs, or disbursements), known or unknown (as
defined in paragraph 6), existing as of the date of the Closing (as defined in paragraph 10) that
are, have been, could have been, or might in the future be asserted by Cardinal Management or
Dakota based on, arising out of, or in any way related to BLMIS or Madoff, except for the rights
of Cardinal Management to enforce the obligations of the Trustee under this Agreement.

6. Unknown Claims. Unknown claims shall mean any released claims pursuant to
paragraph 5 of this Agreement, as defined herein, that Cardinal Management or Dakota do not
know or suspect to exist in its favor at the time of giving the release in this Agreement that if
known by Cardinal Management or Dakota, might have affected its settlement and release in this
Agreement. The Parties shall be deemed to have waived, and by operation of the Bankruptcy
Court’s approval of this Agreement, shall have expressly waived, the provisions, rights, and
benefits of California Civil Code § 1542, (and any similar law, rule or regulation), which
provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
THAT THE CREDITOR OR RELEASING PARTY DOES NOT
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT
THE TIME OF EXECUTING THE RELEASE AND THAT IF
KNOWN BY HIM OR HER WOULD HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR
OR THE RELEASED PARTY.

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

7. Dismissal of Proceedings. Promptly after the Closing, the Parties shall cooperate
in taking all necessary steps to obtain dismissal of the Adversary Proceeding with prejudice and
discontinuance of the Appeal with respect to Dakota, with each party bearing its own costs,
attorney’s fees, and expenses.

8. Filed Customer Claims. The customer claims filed by Cardinal Management shall
be deemed to be a single customer claim in the SIPA Proceeding.

9. Court Approval: Effective Date: Termination.

(@)  This Agreement is subject to and shall become effective and binding on
the Parties upon the Bankruptcy Court’s approval of this Agreement by an
order that is no longer subject to appeal, review, or rehearing, except that
for the purpose of clarity, if no objections are filed, the “Effective Date”
shall be the date of the Bankruptcy Court’s Approval Order (the
“Approval Order™).

(b)  The Trustee shall use his reasonable efforts to obtain the Approval Order
in the SIPA Proceeding as promptly as practicable after the execution of
this Agreement. The Approval Order shall include an express provision
allowing Cardinal Management’s Allowed Claim. The form of the
Approval Order shall be subject to the reasonable approval of the Parties.

(c)  Ifthis Agreement has not become effective as provided in this paragraph
within 120 days after the date of this Agreement (or within such additional
time as mutually agreed upon by the Parties), then (i) this Agreement
(other than this paragraph) shall terminate and be void; (ii) all of the
statements, concessions, consents, and agreements contained in the
Agreement (other than this paragraph) shall be void; and (iii) neither the
Trustee nor Cardinal Management may use or rely on any such statement,
concession, consent, or agreement in any public statement or litigation
involving the SIPA Proceeding, Adversary Proceeding, or any case or
proceeding relating to Cardinal Management, BLMIS, or Madoff,

10.  Closing. There shall be a closing (“Closing™) within five (5) business days after
the Effective Date of this Agreement. At the Closing, the Trustee shall pay Cardinal
Management the amount of the Catch-Up Distribution ($71,693,738.58) less the Settlement
Payment amount of $11,000,00.00 by wire transfer using the instructions in Attachment B to this
Agreement. Accordingly, at Closing, the Trustee shall pay Cardinal Management a net amount
of Sixty Million, Nine Hundred Sixty-Three Thousand, Seven Hundred Thirty-Eight United
Dollars and Fifty-Eight Cents ($60,963,738.58) and the Settlement Payment will be deemed to
be satisfied in full.

11.  The Parties’ Authority. Cardinal Management represents and warrants to the
Trustee that, as of the date hereof, it has the full power, authority, and legal right to execute and
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deliver, and to perform its respective obligations under this Agreement and has taken all
necessary action to authorize the execution, delivery, and performance of its respective
obligations under this Agreement. The Trustee represents and warrants to Cardinal Management
that, as of the date hereof, and subject to the approval of the Bankruptcy Court as set forth in
paragraph 9 above, he has the full power, authority, and legal right to execute and deliver, and to
perform his obligations under this Agreement and has taken all necessary action to authorize the
execution, delivery, and performance of his respective obligations under this Agreement.

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

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

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

14.  Entire Agreement. This Agreement constitutes the entire agreement and
understanding between the Parties and supersedes any and all prior agreements, representations,
and understandings of the Parties concerning the subject matter hereof.

15.  No Admission. This Agreement and all negotiations, statements, and proceedings
in connection therewith are not, will not be argued to be, and will not be deemed to be a
presumption, concession, or admission by any Party of any fault, liability, or wrongdoing
whatsoever. This Agreement and any matter relating thereto may not be offered or received in
evidence or otherwise referred to in any civil, criminal, or administrative action or proceeding as
evidence of any fault, liability, or wrongdoing whatsoever.

16.  Amendments; Waiver. This Agreement may not be terminated, amended or
modified in any way except by written instrument signed by all of the Parties. No waiver of any
provision of this Agreement shall be deemed to constitute a waiver of any other provision hereof,
whether or not similar, nor shall such waiver constitute a continuing waiver.

17.  Assignability. No Party hereto may assign its rights under this Agreement
without the prior written consent of each of the other Parties hereto, except that nothing in this
Agreement shall prevent Cardinal Management’s ability to assign all or part of Cardinal
Management’s Allowed Claim pursuant to the Bankruptcy Court’s November 10, 2010 Order
Establishing Procedures for the Assignment of Allowed Claims.

18.  Successors Bound. This Agreement shall be binding upon and inure to the benefit
of each of the Parties and their respective successors and permitted assigns.

19.  No Third-Party Beneficiary. Except as expressly provided in paragraphs 4 and 5,
the Parties do not intend to confer any benefit of or under this Agreement upon any person or
entity other than the Parties hereto and their respective successors and permitted assigns.

20.  Applicable Law. This Agreement shall be construed and enforced in accordance
with the laws of the State of New York, without regard to its conflicts of law provisions.

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

22.  Captions and Rules of Construction. The captions in this Agreement are inserted
only as a matter of convenience and for reference and do not define, limit, or describe the scope
of this Agreement or the scope or content of any of its provisions. Any reference in this
Agreement to a paragraph is to a paragraph of this Agreement. “Includes” and “including” are
not intended to be limiting.

23.  Notices. Any notices under this Agreement shall be in writing, shall be effective
when received, and may be delivered only by hand, by overnight delivery service, by fax, or by
electronic transmission to:

If to the Trustee: If to Cardinal Management and/or Dakota:
Irving H. Picard Jeff E. Butler

Baker & Hostetler LLP Clifford Chance US, LLP

45 Rockefeller Center 31 West 52nd Street

New York, NY 10111 New York, NY 10019

F: (212) 589-4201 F.(212) 878-8375

E: ipicard@bakerlaw.com E. jeff.butler@cliffordchance.com
With copies to:

Seanna Brown:

Baker & Hostetler LLP

45 Rockefeller Center

New York, NY 10111

F: (212) 589-4201
E: sbrown@bakerlaw.com

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

25.  Negotiated Agreement. This Agreement has been fully negotiated by the Parties.
Each Party acknowledges and agrees that this Agreement has been drafted jointly, and the rule
that ambiguities in an agreement or contract may be construed against the drafter shall not apply
in the construction or interpretation of this Agreement.
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26.  Severability. In the event that any term or provision of this Agreement or any
application thereof is deemed to be invalid and unenforceable, the remainder of this Agreement
and any other application of such term or provision shall not be affected thereby.

[Signature pages follow]
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IN WITNESS WHEREOQF, the Parties hereto have caused this Agreement to be executed as of
the date first above written.

Irving H. Picard, Trustee

Jieglllio

J

Sw{g\ and s]ubscribed before me this
27 day of ( g,lg/kézw

Yo L
N/é/tw Public |

SONYA M. GRAHAM
Naotary Public, State of New York
No. 01GR6133214

Qualified in Westchester Coun
Commission Expires: 9/1 ZIZOﬂ
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 Phutll LausS PRETole Tk AREY F178
Title: RQ(‘B‘{_\}QJ’

Swom and subscribed before me this
20 day of &?L, 20%

Notary Public

Title: L:quidafo(

@21 and subscribed before me this

Sw
Ay ofé,_(,fﬁt, 2019

Notary Public —~———"
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Attachment A



10-04287:smb - Doc 129-2 " Filed 09730719 “Entered 09730119
Settlement Agreement  Pg 13 of 91

Bernarg L. Madoff

Inves
Case No 08.017go. a1 tment Securities L

us. Bankruplcy Court for the Sou
Claim Number:

014653

CUSTOMER CLAIM
Claim Number

————

thern District of New York

“RE‘CEE\/ED
Date Received
| ~ JUL 02 2009
BERNARD L. MADOFF INVESTMENT SECURITIES LLC
In Liquidation RECEIVED
DECEMBER 11, 2008 JUL 022009

(Please print or type)

Name of Customer: Cardinal Management Thc. T
Mailing Address: 7 Mongiraud Street -

City: Castries State: _St.- Lucia Zip:
Account No.: 1-FR119-3-0 / 1-FR119-4.-¢Q

Taxpayer L.D. Number (Social Security No.):

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

FXERBRIXLARKXKAERRRRREXRRX IR IRk T hkdkdhhddhikkhdkhhhkdhhdkdhhihkhhhhrdddkdrhhhs

1. Claim for money balances as of December 11, 2008:

124,323,000
$

a. The Broker owes me a Credit (Cr.) Balance of
' | owe the Broker a Debit (Dr.) Balance of $
If you wish to repay the Debit Balance,
please insert the amount you wish to repay and
attach a check payable to “Irving H. Picard, Esq.,
Trustee for Bernard L. Madoff Investment Securities LLC."
If you wish to make a payment, it must be enclosed

with this claim form. $
d. If balance is zero, insert "None."

502180406 . i

MWPTAP00044966

MWPTAPO00571792

L7287 EXRibIt A
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2. Claim for securities as of December 11, 2008:

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

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

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

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

PLEASE CHECK THE APPROPRIATE ANSWER FOR ITEMS 3 THROUGH 9.

502180406 ' 9

MWPTAPO0044967

MWPTAPO00571793

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

COMPLETION.
YES

Has there been any change in your account since

NO

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

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

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

Is this claim being filed by or on behalf

of a broker or dealer or a bank? If so,
provide documentation with respect to
each public customer on whose behalf you
are claiming.

Have you ever given any discretionary
authority to any person to execute
securities transactions with or through
the broker on your behalf? Give names,

addresses and phone numbers. X - Bérnard L. Madoff

Have you or any member of your family

" ever filed a claim under the Securities

Investor Protection Act of 19707 if
50, give name of that broker.

Please list the full name and address of anyone assisting you in the
preparation of this claim form:

MWPTAP00044968

MWPTAPO00571794
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{f you cannot compute the amount of your clalm, you may file an estimated claim. Inthat
case, pléase indicate your claim is an estimated claim,

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

THE FOREGOING CLAIM 1S TRUE AND ACCURATE,TO THE BEST OF My
INFORMATION AND BELIEF. 7/
A

?TI MANAGEMENT IFC.
Date 71{&4‘ L, Qxﬁci{ Signature, T N—a Df(@(v[; -
Date 1 Ay ] ’,9 (00 signature {7, /e 3 A D (f ;:JBF

(i OWnev!shi % the account is shared, all must /7 gn W' & each awner's name,
address, phone number, and extent of ownership on & '(u d separate sheet. If other
than a personal account, e.g., corporate, tfrusteg, custy -;",; ff] etc., also state your capacity
and autharity. Please supply the trust agreentent or offier proof of authority.)

This customer cialm form must be completed and malled promptly,
together with supporting documentation, ete. to:

trving H. Picard, Esq.,
Trustee for Bernard L. Madoff Investment Securities LLC
Cleims Processing Center

" 2100 McKinney Ave., Suite 800
. Dallas, TX 75201

502180406 . 4

MWPTAP00044969

MWPTAPO00571795
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Bernard L. Madoff Investment Securities LLC
Case No 08-01783-BRL
U S Bankruptcy Court for the Southern District of New York

Claim Number 015267
CUSTOMER CLAI

wran il Uil niipcel

Date Re(ﬁEGE—l)vLED

BERNARD L. MADOFF INVESTMENT SECURITIES LLC JuL 02 2009
In Liquidation

DECEMBER 11, 2008
{Please print or type)

Name of Customer: Cardinal Management Inc.

Mailing Address: 7 Mongiraud Street

City: Castries State: St. Lucia Zip:
Account No.: _1-FR119-3-0 / 1-FR119-4=(

Taxpayer [.D. Number (Social Security No.):

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

R R g R s s s e s e e e S T 2 e

1. Claim for money balances as of December 11, 2008:
a. The Broker owes me a Credit (Cr.) Balance of $ 124,323,000
b. | owe the Broker a Debit (Dr.) Balance of $

If you wish to repay the Debit Balance,

please insert the amount you wish to repay and
attach a check payable to "lrving H. Picard, Esq.,
Trustee for Bernard L. Madoff Investment Securities LLC."
If you wish to make a payment, it must be enclosed
with this claim form. $

d. If balance is zero, insert "None."

502180406 1
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2. Claim for securities as of December 11, 2008:

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

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

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

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

PLEASE CHECK THE APPROPRIATE ANSWER FOR ITEMS 3 THROUGH 9.

502180406 2
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IF "YES" IS MARKED ON ANY ITEM, PROVIDE A DETAILED EXPLANATION
ON A SIGNED ATTACHMENT. |IF SUFFICIENT DETAILS ARE NOT
PROVIDED, THIS CLAIM FORM WILL BE RETURNED FOR YOUR
COMPLETION.

YES NO

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

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

Are or were you a person who, directly or

indirectly and through agreement or

otherwise, exercised or had the power to

exercise a controlling influence over the

management or policies of the broker? X

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

Is this claim being filed by or on behalf

of a broker or dealer or a bank? If so,

provide documentation with respect to

each public customer on whose behalf you

are claiming. X

Have you ever given any discretionary

authority to any person to execute

securities transactions with or through

the broker on your behalf? Give names,

addresses and phone numbers. X - Bernard L. Madoff

Have you or any member of your family

ever filed a claim under the Securities

Investor Protection Act of 19707 if

so, give name of that broker. X

Please list the full name and address of anyone assisting you in the
preparation of this claim form:

MWPTAPQ0045178
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If you cannat compute the amount of your clalm, you may file an estimated claim. in that
case, please indicate your claim is an estimated claim.

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

THE FOREGOING CLAIM IS TRUE AND ACCURATE
INFORMATION AND BELIEF.

TO THE BEST OF MY

Date \T [ ng Slgnature
Date \—701 {Vf ,9 QOQ S\gnature

(if owne! hthf the account is ghared all must /3 gn a
address, phone number, and extent of gwners /‘ on ,.» d separate sheet. 1f other
than a parsonal account, e.g., corporate, trusteg, custod etc.. also state your capacity
and authority. Please supply the frust agreement or ofrier proof of authority.)

e-‘ @ each awner's name,

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

lrving H. Picard, Esq.,
Trustee for Bernard L. Madoff Investment Securities LLC
Claims Processing Center

2100 McKinney Ave., Suite 800
Dallas, TX 75201

502180406 4
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Sklar, Jeff

From: Sklar, Jeff

Sent: Wednesday, July 01, 2009 3:04 PM
To: ‘JFranks@alixpartners.com'’

Cc: Webber, Eric; Steinberg, Howard
Subject: RE: Madoff Customer Claim Form

Attachments: Cardinal mgt BLMIS Executed Claim Form 7.1.09.pdf. PDF

VIA EMAIL AND FEDEX

John,

Pursuant to the instructions in your e-mail below, | submit the attached customer claim of Cardinal Management
Inc. Please confirm receipt of the claim form.

We will send a copy of this form to the Claims Processing Center in Dallas via FedEx, and will also send an
original signed form to the Claims Processing Center as soon as we receive it.

Although we submit this customer claim form on Cardinal's behalf, please note that we do not represent Cardinal

in the BLMIS liquidation or other matters, and that we are not authorized to accept service of process on or
notices to Cardinal.

Please contact me if you have any questions.

Jeff Skiar

frell & Manella LLP

1800 Ave. of the Stars, Ste. 900 / Los Angeles, CA 90067
Direct: 310-203-7592 / Fax: 31.0-203-7199

From: Franks, John [mailto:JFranks@alixpartners.com]
Sent: Tuesday, June 30, 2009 4:56 PM

To: Sklar, Jeff

Subject: Madoff Customer Claim Form

As a responsible party for the claims agent to the Bernard L. Madoff Investment Securities liquidation, this email
serves as confirmation that a timely submitted fax signature copy of the claim form sent to me via email that is
then supplemented with an original version will be considered properly filed. Please send the original to the
BLMIS claims center at the address below:

Irving H. Picard, Esq.,

Trustee for Bernard L. Madoff Investment Securities LLC
Claims Processing Center

2100 McKinney Ave., Suite 800

Dallas, TX 75201

Thanks,
John

MVWPTAP00045200
7/1/2009

MWPTAP00580682



y»

10-04287-smb  Doc 129-2 Filed 09/30/19 Entered 09/30/19 17:24:27 ExHiBfi2 of2
Settlement Agreement Pg 62 of 91

John S. Franks
AlixPartners, LLP

2100 McKinney Avenue
Suite 800

Dallas, TX 75201

W: 214 647-7619

F: 214 647-7503

E: jfranks@alixpartners.com

Confidential: This electronic message and all contents contain information from the firm of
AlixPartners, LLP and its affiliates which may be confidential or otherwise protected from disclosure.
The information is intended to be for the addressee only. If you are not the addressee, any disclosure,
copy, distribution or use of the contents of this message is prohibited. If you have received this

electronic message in error, please notify us immediately at +1 (248) 358-4420 and destroy the original
message and all copies.

7/1/2009 MWPTAP00045201

MWPTAP00580683
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CUSTOMER CLAIM Bernard L. Madeff investment Securities LG

Case Mo 08.01783-BR)

U.8 Barkrupicy Court for the Seulbara Dustrict of New York

Gram Number 070152
BERNARD L. MADOFF INVESTMENT SECuriiico Liw
in Liquidation - REQ
DECEMBER 11, 2008 |

- )
s B Sl

) g
{(Please print or type) JUL yg-7 M

Name of Customer: Cardinal Management Inc.
Mailing Address: 7 Mongiraud Street
City: castries State: _St. rucia Zip:

Account No.: _1-FR119-3-0 / 1-FR119-4-0

Taxpayer L.D. Number (Soclat Security Ne.):

NOTE:

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

502180406

Claim for money balances as of December 11, 2008;

a.  The Broker owes me a Credit {Cr.) Balance of $ 124,323,000
| owe the Broker a Debit (Dr.) Balance of §
If you wish to repay the Debit Balance,
please insert the amount you wish to repay and
attach a check payable to "Irving H. Picard, Esq.,
Trustes for Bernard L. Madoff Investment Securities LLC."
If you wish to make a payment, It must be enclosed
with this claim form, $
d.  |f balance is zero, insert "None."”
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2. Claim for securities as of December 11, 2008:

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

YES NO
a.  The Broker owes me securities
b. 1 owe the Broker securities
c. If yes to either, please list below:
Number of Shares or
Face Amount of Bonds
Date of The Broker | Owe
Transaction Owes Me the Broker
(trade date) Name of Security (Long) {Short)

Proper documentation can apesd the review, allowance and satisfaction of your
claim and shorten the time required to deliver your securities and cash to you.
Please enclose, If possible, coples of your last account statement and purchase or
sale confirmations and checks which relate to the securities or cash you claim, and
any other documentation, such as correspondence, which you belleve will be of
assistance in processing your clalm. In particular, you should provide ail
documentation (such as cancelled checks, receipts from the Debtor, proof of wire
transfers, efc.) of your deposits of cash or securities with the Debtor from as far
back as you have documentation. You shoulit also provide all documentation or
information regarding any withdrawals you have ever made or payments received
from the Debtor.

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

PLEASE CHECK THE APPROPRIATE ANSWER FOR ITEMS 3 THROUGH 9.

502180406 b

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

YES NO

3. Has there been any change in your account since
December 11, 2008? [f so, please explain. x

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

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

6. Are you related to, or do you have any
business venture with, any of the persons
spacified in "4" above, or any employee
or other person associated in any way
with the broker? 1if so, give name(s) ; X

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

8. Have you ever given any discretionary
authority to any person to execute
securities transactions with or through
the broker on your behalf? Give names, )
addresses and phone numbers. % - Bernard L. Madoff

9. Have you or any member of your family
ever filed a claim under the Sscurities
Investor Protection Act of 19707 if
so, give name of that broker. X

Pleage list the full name and address of anyone assisting you in the
preparation of this claim form:

502180406 3

-,

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

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

7
THE FOREGOING CLAIM IS TRUE AND ACCURATE‘"TO THE BEST OF MY

INFORMATION AND BELIEF,
CARDINAL MANRGEMENT INC.
—f R PN
Date flul " i QLIE»? Signature_/ L..v)\-f eclor
Date Tf' ﬂ AR Q{L‘Cj Signature_—~ DH’QCIQ I

. /
(if ownership of the account is shared, all musf sig
address, phone number, and extent of ownérship o
than a personal account, e.g., corporate, trustee, cus
and authority. Please supply the trust agreement

Wve. Give each owner's name,
I/Signed separate sheet. If other
flian, etc., also state your capacity
of other proof of authority.)

This customer cfalm form must be completed and mailed promptly,
together with supporting documentation, etc. to:
Irving H. Picard, Esqg.,
Trustee for Bernard L. Madoff Investment Securities LLC
Claims Processing Center

2100 McKinnay Ave., Suite 800
Datias, TX 75201

502180406 - 4
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IRELL & MANELLA LLP

A HECISTERED LMITEGD LIAEILTY LAw FAATNERSHIP
NCLUDING PROFESSIGNAL CORPORATIONS
BaD NEWPORT CENTER G VE. SJITE 400 TELEPHONE {310) 277-1010
NEWPORT BEACH, €& 37660-5324 1800 avENUE OF THE STARS, SUITE 900
TELEFHONE (8481 760 0931
FACSIMILE 184%) G0-07CH LOS ANGELES, CALIFORN!A 90067-4276 WEBSITE: www.irell.com

FACSIMILE [310] 203-7198

WRITER'S DIRECT
TELERPHAOME (210} 201.7562
FACSIMILE (31Q) 282.6730
lSklat@irell.coam

July 6, 2009

VIA FEDEX

Irving H. Picard, Esq.

Trustee for Bernard L. Madoff Investment
Securities LLC

Claims Processing Center

2100 McKinney Ave., Suitc 800

Dallas, TX 75201

Re: Customer Claim Form of Cardinal Management Inc.

To whom it may concern:

Enclosed please find the executed original customer claim form of Cardinat
Management Inc. A copy was submitted via e-matil on July 1, 2009, pursuant to the
instructions in the enclosed message from John Franks dated June 30, 2009,

Sincerely,

Y

Jeff Sklar
JS:dfim

Enclosures

20868051 01

MWPTAP00045553

MWPTAP00594192
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Skiar, Jeff

From: Sklar, Jeff

Sent: Wednesday, July 01, 2009 3:04 PM
To: ‘JFranks@alixpartners.com’

Cc: Webber, Eric; Steinberg, Howard
Subject: RE: Madoff Customer Claim Form

Attachments: Cardinal mgt BLMIS Executed Claim Form 7.1.09.pdf.PDF

VIA EMAIL AND FEDEX
John,

Pursuant to the instructions in your e-mail below, | submit the attached customer claim of Cardinal Management
Inc. Please confirm receipt of the claim form.

We will send a copy of this form to the Claims Processing Center in Dallas via FedEx, and will also send an
original signed form to the Claims Processing Center as soon as we receive it.

Although we submit this customer claim ferm on Cardinal's behalf, please note that we do not represent Cardinal
in the BLMIS liquidation or other matters, and that we are not authorized to accept service of process on or
notices to Cardinal.

Please contact me if you have any questions.

Jeff Skilar

Irefl & Manelta LLP

1800 Ave. of the Stars, Ste, 900 / Los Angeles, CA 90067
Direct: 310-203-7592 / Fax: 310-203-7199

From: Franks, John [mailto:JFranks@alixpartners.com]
Sent: Tuesday, June 30, 2009 4:56 PM

To: Skiar, Jeff

Subject: Madoff Customer Claim Form

As a responsible party for the claims agent to the Bernard L. Madoff investment Securities liguidation, this email
serves as confirmation that a timely submitted fax signature copy of the claim ferm sent to me via email that is
then supplemented with an original version will be considered properly filed. Please send the original to the
BLMIS claims center at the address below:

Irving H. Picard, £sq.,

Trustee for Bernard L. Madoff Investment Securities LLC
Claims Processing Center

2100 McKinney Ave., Suite 800

Dallas, TX 75201

Thanks,
John

7/6/2009

MWPTAP00045554

MWPTAP00594193
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John S. Franks
AlixPartners, LLP
2100 McKinney Avenue
Suite 800
Dallas, TX 75201
W: 214 647-7619
F: 214 647-75G3
E: jfranks@alixpartners.com

Confidential: This electronic message and all contents contain information from the firm of
AlixPartners, LLP and its affiliates which may be confidential or otherwise protected from disclosure.
The information is intended to be for the addressee only. If you are not the addressee, any disclosure,
copy, distribution or use of the contents of this message is prohibited. If you have received this
electronic message in error, please notify us immediately at +1 (248) 358-4420 and destroy the original
message and all copics.

7/6/2009

MWPTAP00045555
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

SECURITIES INVESTOR PROTECTION

CORPORATION, Adv. Pro. No. 08-01789 (SMB)
; Plaintiff-Applicant, SIPA LIQUIDATION
BERNARD L. MADOFF INVESTMENT (Substantively Consolidated)

SECURITIES LLC,

Defendant.

In re:
BERNARD L. MADOFF,

Debtor.

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

o Adv. Pro. No. 10-04287 (SMB)
Plaintiff,

V.

CARDINAL MANAGEMENT, INC., and DAKOTA
GLOBAL INVESTMENTS, LTD.,

Defendants.

ORDER PURSUANT TO SECTION 105(a) OF THE BANKRUPTCY CODE AND
RULES 2002 AND 9019 OF THE FEDERAL RULES OF BANKRUPTCY
PROCEDURE APPROVING A SETTLEMENT AGREEMENT BY AND BETWEEN
THE TRUSTEE AND CARDINAL MANAGEMENT, INC.

AND DAKOTA GLOBAL INVESTMENTS, LTD.

Upon the motion (the “Motion”) of Irving H. Picard (the “Trustee”), as trustee for the
liquidation of Bernard L. Madoff Investment Securities LLC under the Securities Investor
Protection Act, 15 U.S.C. §§ 78aaa—//l, and the substantively consolidated Chapter 7 estate of
Bernard L. Madoff, seeking entry of an order, pursuant to section 105(a) of the United States

Bankruptcy Code, 11 U.S.C. §§ 101 ef seq., and Rules 2002 and 9019 of the Federal Rules of
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Bankruptcy Procedure, approving the agreement by and between the Trustee, on the one hand,
and Cardinal Management, Inc. and Dakota Global Investments, Ltd., on the other hand, and as
more particularly set forth in the agreement annexed as Exhibit A to the Motion (the
“Agreement”); and it appearing that due and sufficient notice has been given to all parties in
interest as required by Rules 2002 and 9019 of the Federal Rules of Bankruptcy Procedure; and
the Court having considered the Declaration of Irving H. Picard in support of the Motion; and it
further appearing the relief sought in the Motion is appropriate; and it further appearing that this
Court has jurisdiction to consider the Motion and the relief requested therein pursuant to 28
U.S.C. §§ 157 and 1334; after due deliberation; and sufficient cause appearing therefor; it is

ORDERED, that the settlement between the Trustee, on the one hand, and Cardinal
Management, Inc. and Dakota Global Investments, Ltd., on the other hand, is approved and
authorized; and it is further

ORDERED, that Cardinal Management, Inc.'s customer claim is allowed in the amount
0f $107,249,769.00; and it is further

ORDERED, that each of the Trustee, Cardinal Management, Inc., and Dakota Global
Investments, Ltd. shall comply with and carry out the terms of the Agreement; and it is further

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

Dated: New York, New York
September 30, 2019

HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

SECURITIES INVESTOR PROTECTION
CORPORATION,

Plaintiff-Applicant,
V.

BERNARD L. MADOFF INVESTMENT
SECURITIES LLC,

Defendant.

In re:
BERNARD L. MADOFF,

Debtor.

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

Plaintiff,
v.

CARDINAL MANAGEMENT, INC., and DAKOTA
GLOBAL INVESTMENTS, LTD.,

Defendants.

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

(Substantively Consolidated)

Adv. Pro. No. 10-04287 (SMB)
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DECLARATION OF IRVING H. PICARD, TRUSTEE, IN
SUPPORT OF MOTION FOR ENTRY OF ORDER
PURSUANT TO SECTION 105(a) OF THE BANKRUPTCY
CODE AND RULES 2002 AND 9019 OF THE FEDERAL
RULES OF BANKRUPTCY PROCEDURE APPROVING A
SETTLEMENT AGREEMENT BY AND BETWEEN THE
TRUSTEE AND CARDINAL MANAGEMENT, INC. AND
DAKOTA GLOBAL INVESTMENTS, LTD.

1. I am the trustee (“Trustee”) for the liquidation of Bernard L. Madoff Investment
Securities LLC (“BLMIS”) under the Securities Investor Protection Act, 15 U.S.C. §§ 78aaa—/ll,
and the substantively consolidated Chapter 7 estate of Bernard L. Madoff (together with BLMIS,
the “Debtors”). I am familiar with the affairs of the Debtors. I respectfully submit this
Declaration in support of the motion (the “Motion”) seeking entry of an order, pursuant to 11
U.S.C. § 105(a) of the United States Bankruptcy Code, 11 U.S.C. §§ 101 et seq., and Rules 2002
and 9019 of the Federal Rules of Bankruptcy Procedure, approving the settlement agreement (the
“Agreement”) by and between the Trustee, on the one hand, and Cardinal Management, Inc.
(“Cardinal Management”) and Dakota Global Investments, Ltd. (“Dakota”), on the other hand.

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

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

4. I believe that the terms of the Agreement fall well above the lowest point in the
range of reasonableness and, accordingly, the Agreement should be approved by this Court. The
Agreement resolves all issues regarding the asserted and unasserted claims between the Trustee,
on the one hand, and Cardinal Management and Dakota, on the other hand, without the need for
protracted and costly litigation, the outcome of which is uncertain. Litigating the claims would

undoubtedly be complex, create further delay, and would involve litigation risks associated with
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the unique facts of this case.

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

6. The Agreement furthers the interest of BLMIS customers by, among other things,
adding $11,000.000.00 to the customer property fund, thereby increasing it by approximately
0.018%, and (b) recovering 39.184% of the withdrawals during the Two-Year Period.

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

claims against Cardinal Management and Dakota and Cardinal Management’s Customer Claims.

I declare under penalty of perjury (28 U.S.C. Section 1746) that the foregoing is true and
correct.
Executed on September 30, 2019

/s/ Irving H. Picard

Irving H. Picard, Trustee




