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Diane and Roger Peskin, Alan and Rita English, Michael and Joan Epstein, Donald A. Benjamin, 

David Wingate, Sandra Busel Revocable Trust, Joel Busel Revocable Trust, Martin Lifton, 

Robert F. Ferber, Armand Lindenbaum, Linda Waldman, Mike Stein, Sondra and Norman 

Feinberg, ChaitmaniSchwebel LLC, Ronald Gene Wohl Credit Shelter Trust, Theresa Rose 

Ryan, Thomas A. Sherman, Barbara and Robert J. Vogel, Howard Israel, Nancy Feldman, David 

and Susan Glodstein, Brad E. Avergon and Cynthia B. Avergon and Ronnie Sue Ambrosino, 

Gross Associates, Sanford Harwood, Stephen and Leslie Ehrlich, Dara Norman Simons, Hannah 

P. Norman Revocable Trust, Paul Allen, Allen Family Trust, Cynthia and Ted Arenson, Jaqueline 

and Robert Avergon, William I. Bader, Berkowitz-Blau Foundation, Inc., Morrey Berkwitz, Roz 

and Hemy Bessel, Michael Brillante, Anna Cohn, Russel Dusek, Sabra and Marvin Englebardt 

Retirement Plan, Alan and Ritz English, Mark Feldman, Leonard Forrest Revocable Trust, 

Barbara and Richard Gaba, Sol Ganes, Kuntzman Family LLC, Carla Ginsburg, Sidney and 

Elaine Glodstein, Leslie Goldsmith, Susan Greer, WDG Associates Inc. Retirement Trust, Robert 

Halio, Estelle Harwood Family LP, Sanford Harwood Family LP, Toby Harwood, Annette 

Jungreis Trust, Saulius Kajota, Carol Kamenstein, Sloan Kamenstein, Tracy Kamenstein, Ken 

and Myrna Kohl, Miller Partnership, Miller Trust Partnership, Mishkin Family Trust, Grace 

Mishkin, William Mishkin, Carol and Stanley Nelson, Martin R. Harnick, Steven Norton, Preffer 

Family Trust, Realty Negotiators Inc. Defined Benefit Plan, Marvin and Roberta Plateis, Alan 

and Linda Rosenthal, Helen Saren-Lawrence, Elaine Schaffer Revocable Trust, Elaine Ruth 

Schaffer, Alice Schindler, Jeffrey Shankman, Herbert Silvera, Shirley Stone, Gunther Unflat, 

Carla Szymanski Revocable Trust, Whitman Partnership, Wohl George Partners LP, Robert 

Yaffe, Triangle Properties #39, and R.R. Rosenthal Associates 



EXHIBIT B 



Hearing Date:  February 18, 2010 at 10:00 a.m. 
  

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

SECURITIES INVESTOR PROTECTION 
CORPORATION, 

Plaintiff-Applicant, 
 
v. 
 
BERNARD L. MADOFF INVESTMENT 
SECURITIES LLC, 

Defendant.  

Adv. Pro. No. 08-1789 (BRL)   

SIPA Liquidation 

 (Substantively Consolidated) 
 

In re: 
 
BERNARD L. MADOFF, 
 
Debtor. 
 

 

ORDER PURSUANT TO SECTION 105(a) OF THE 
BANKRUPTCY CODE AND RULES 2002 AND 9019 OF THE FEDERAL 

RULES OF BANKRUPTCY PROCEDURE APPROVING AN AGREEMENT BY AND 
AMONG THE TRUSTEE AND JEANNE LEVY-CHURCH AND FRANCIS N. LEVY 

Upon the motion (the “Motion”)1 of Irving H. Picard, Esq. (the “Trustee”) as trustee for 

the substantively consolidated liquidation of Bernard L. Madoff Investment Securities LLC and 

Bernard L. Madoff, seeking entry of an order, pursuant to sections 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 agreement, by and among the Trustee, on the one hand, 

and Jeanne Levy-Church and Francis N. Levy, on the other hand, in substantially the form 

annexed to the Motion (the “Agreement”); and it appearing that due and sufficient notice has 

                                                 
1 All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Motion. 



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 Affidavit of Irving Picard in support 

of the Motion; and it further appearing the relief sought in the Motion is appropriate based upon 

the record of the hearing held before this Court to consider the Motion; 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; and after due deliberation; and sufficient cause appearing therefor; it 

is 

ORDERED, that the Motion is granted in its entirety; and it is further 

ORDERED, that the Agreement between the Trustee on the one hand and Jeanne Levy-

Church and Francis N. Levy on the other hand is hereby approved and authorized; and it is 

further 

ORDERED, that the Trustee, Jeanne Levy-Church and Francis N. Levy shall each 

comply with and carry out the terms of the Agreement. 

 
Dated: New York, New York 
 February 18, 2010 

 
 

     s/ Burton R. Lifland  
     HONORABLE BURTON R. LIFLAND 
     UNITED STATES BANKRUPTCY JUDGE 
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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 
Email:  dsheehan@bakerlaw.com
Deborah H. Renner 
Email:  drenner@bakerlaw.com
Keith R. Murphy 
Email:  kmurphy@bakerlaw.com
Jessie M. Gabriel 
Email:  jgabriel@bakerlaw.com
Seanna R. Brown 
Email:  sbrown@bakerlaw.com
Jennifer A. Vessells 
Email:  jvessells@bakerlaw.com
Lauren M. Hilsheimer 
Email:  lhilsheimer@bakerlaw.com
Lindsey D’Andrea 
Email:  ldandrea@bakerlaw.com

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

Adv. Pro. No. 08-01789 (BRL) 

SIPA LIQUIDATION 

(Substantively Consolidated) 

COMPLAINT

REDACTED 
In re: 

BERNARD L. MADOFF,  

  Debtor. 



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

  Plaintiff, 

                        v. 

JPMORGAN CHASE & CO., JPMORGAN 
CHASE BANK, N.A., J.P. MORGAN 
SECURITIES LLC, and J.P. MORGAN 
SECURITIES LTD.,

  Defendants. 

Adv. Pro. No. 10-04932 (BRL) 



should have seen tens of billions of dollars—nearly all of the IA Business’s assets under 

management—moved into T-bills, as that was part of BLMIS’s purported investment strategy. 

221. Instead, what JPMC saw was massive outflows of money that were in no way 

linked to customer accounts or stock and options trading.  Money would come into the 703 

Account as customers invested additional funds with BLMIS.  An overwhelming majority of 

funds would then go directly back out to customers in the form of redemptions.  Any balance that 

remained in the 703 Account was invested in short-term securities such as overnight sweeps, 

commercial paper, and certificates of deposit. 

222. JPMC also faced regular account activity that would have been suspicious 

regardless of the type of business JPMC thought Madoff was running.  The 2000 OCC 

BSA/AML Handbook identified numerous “red flags” that financial institutions needed to 

consider as part of their transaction monitoring procedures. These red flags included:  (a) 

unexplained repetitive or unusual patterns of activity; (b) frequent large dollar transactions 

without corresponding explanations as to how those funds would be utilized; (c) spikes in 

customer activity with little or no explanation; and (d) wire activity with offshore banking 

centers or financial secrecy havens.  The 703 Account exhibited all of these types of transactions, 

and exhibited them repeatedly.  

223. In addition, much of this account activity occurred between BLMIS and other 

JPMC customers.  Most notably, the party transacting with BLMIS most often and in the largest 

dollar amount, receiving almost $76 billion in payments from the 703 Account between 

December 1998 and September 2005, was JPMC’s long-time Private Bank customer and IA 

Business customer, [BLMIS/JPMC Customer 1]. 
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Account Activity Red Flags

224. Repetitive Transactions:  BLMIS frequently engaged in repeated transactions 

with the same parties, often on the same days, with no obvious purpose.  For example, during 

2002, BLMIS initiated outgoing transactions to  [BLMIS/JPMC Customer 1] in the precise 

amount of $986,301 hundreds of times—318 separate times, to be exact.  These highly unusual 

transactions were often sent multiple times on a single day.   

225. As another example, from December 2001 to March 2003, the total monthly 

dollar amounts coming into the 703 Account from [BLMIS/JPMC Customer 1] were 

almost always equal to the total monthly dollar amounts going out of the 703 Account to  

[BLMIS/JPMC Customer 1].  There was no clear economic purpose for such repetitive 

transactions that had no net impact on  [BLMIS/JPMC Customer 1’s] account at BLMIS.   

226. Large Dollar Transactions: The 703 Account reflected a pattern of large dollar 

transactions.  Between 1998 and 2008, BLMIS transferred $84 billion out of the 703 Account to 

just four customers.  These transactions represented over 75% of the wires and checks that 

flowed out of the 703 Account.  It also was typical for BLMIS, through the 703 Account, to enter 

into individual transactions with the BLMIS feeder funds for hundreds of millions of dollars. 

227. Spikes in Activity:  The 703 Account showed occasional spikes in overall activity, 

which should have prompted further investigation by JPMC.  Shortly before the beginning of the 

credit crisis, over the period beginning in the first quarter of 2006 and ending in the first quarter 

of 2007, there was a significant increase in the total dollar amount transacted in the 703 Account.

This increase in activity included a significant increase not only in third party wires but also in 

book transfer activity.  During this period, the average dollar amount of each transaction 

increased by over $60 million, from $17 million to $78 million. 
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228. There was also a downward spike in activity between the 703 Account and 

[BLMIS/JPMC Customer 1’s] account at the Private Bank after December 2001.  In December 

2001 alone, BLMIS engaged in approximately $6.8 billion worth of transactions with 

[BLMIS/JPMC Customer 1].  Shortly thereafter,  [BLMIS/JPMC Customer 1’s] activity 

with the 703 Account decreased dramatically.

229. Wire Activity with Offshore Entities:  Incredible spikes in the 703 Account’s 

overall activity were accompanied by incredible spikes in offshore activity as well.  Between 

2004 and 2008, the dollar amount and volume of the 703 Account’s international wire transfers 

with high and medium risk jurisdictions increased 83% and 67%, respectively. 

230. Check Activity:  In addition, many transactions in the 703 Account involved hand-

written checks totaling hundreds of millions of dollars in a single day.  This is not only unusual 

on its face, but it is particularly unusual given that BLMIS would issue multiple checks on the 

same day to the same customer.  At the very least, this activity should have prompted a check-

kiting investigation, which undoubtedly would have revealed more suspicious behavior. 

231. In addition, the majority of [BLMIS/JPMC Customer 1’s] transactions 

with the 703 Account were conducted by check.  For example, in December 2001, the 703 

Account received checks from [BLMIS/JPMC Customer 1], each in the amount of $90 

million, on a daily basis—a pattern of activity with no identifiable business purpose. 

232. Private Banking:  JPMC should have also been monitoring transactions from the 

perspective of certain JPMC customers that were also BLMIS customers.  A number of BLMIS 

customers held accounts at JPMC’s Private Bank, including [BLMIS/JPMC Customer 1].  

Private banking has long been considered a high risk activity.  That is because private bank 

accounts generate lucrative fees, which provide an incentive for private bankers to ignore client 
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activity that is illegal or violates internal bank policy.  Private banking has frequently served as a 

vehicle for money laundering, and particularly money laundering involving cross-border wire 

transfers.

233. Thus, when JPMC saw billions of dollars of transfers between the 703 Account 

and accounts held at JPMC’s Private Bank, it should have been highly suspicious.  Given that 

those accounts were held by JPMC, the bank was in a perfect position to investigate.  It had only 

to review its internal account records to determine whether there was a legitimate explanation for 

the transaction history. 

234. Automated Account Monitoring:  The 703 Account’s unusual activity should have 

triggered JPMC’s automated account monitoring system as well.

235. JPMC’s transaction monitoring system appears to have been critically flawed in 

that the formula JPMC programmed into the system failed to issue alerts even when analyzing 

highly suspicious activities.

 However, even though the formula identified many instances of suspicious 

activity in the 703 Account, the system almost never issued alerts.  This prompted compliance 

personnel at JPMC to ask, after Madoff’s arrest, “Why didn’t the DDA Account (xxxxx1703) 

alert . . . ?” 
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236. Between June 2005 and September 2008,

 Yet, 

during that period, only one account alert was generated.   

237. Taking March 2008 as an example, during that month there were approximately 

$1.1 billion in transactions in the 703 Account.  This value was so high 

Remarkably, JPMC’s transaction 

monitoring system noted the unusual activity but did not consider it unusual enough to warrant 

an alert.  No alert was generated in March 2008. 

JPMC Had a Duty to Investigate Suspicious Activity in BLMIS’s Account

238. Once suspicious activity is identified, a bank must further investigate to determine 

whether there could be a legitimate explanation for the activity or, rather, if it is indicative of 

illegal activity.

  Upon information and belief, in the face of repeated indications of suspicious 

transaction activity in the 703 Account, as well as comments from individuals within JPMC 

regarding the legitimacy of BLMIS’s operations, JPMC never conducted any serious 

investigation of the activity in the 703 Account or filed a SAR with the United States 

government. 

239. Despite the frequency with which transactions in the 703 Account were far 

outside the normal levels, the system issued only a single account alert.
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240.

241. Finally, the reviewer noted that he could not locate a KYC file for BLMIS and, 

regardless, concluded the investigation.

242. Even when [JPMC Employee 1] raised the issue in 2007 that Madoff was 

operating a Ponzi scheme, no one at JPMC appears to have looked at the transactions in the 703 

Account, even though it was a JPMC account.  BLMIS’s Client Relationship Manager and 

account sponsor, [JPMC Employee 9], learned of  [JPMC Employee 1’s] claim,

but took no action whatsoever. 

243. Not only did JPMC have access to BLMIS’s account history, but JPMC also had 

access to the bank accounts of a number of BLMIS customers, and was thus provided with even 

more information indicating fraud.  In fact, JPMC had an extremely close relationship with one 

of BLMIS’s largest and most active customers, [BLMIS/JPMC Customer 1]. 

244. [BLMIS/JPMC Customer 1] was a client of JPMC’s Private Bank for over 

 years.  [BLMIS/JPMC Customer 1] had close business relationships with senior 

executives at JPMC’s predecessor banks, as well as at JPMC.  These individuals included 
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245. [BLMIS/JPMC Customer 1] had two Premier Checking accounts with 

JPMC’s Private Bank:  account XXX-XXXX  and account XXX-XXXX

246. JPMC was acutely aware of  [BLMIS/JPMC Customer 1’s] close 

relationship with Madoff, identifying Madoff as “  [BLMIS/JPMC Customer 1’s]  

 trader,” who had helped increase [BLMIS/JPMC Customer 1’s] wealth from 

$180 million in 1986 to $1.5 billion in 1998. 

247. Upon information and belief, JPMC never meaningfully investigated the 

connection between Madoff and [BLMIS/JPMC Customer 1].  The activity in 

[BLMIS/JPMC Customer 1’s] account confirmed that there was no legitimate explanation for the 

suspicious transactions in the 703 Account. 

248. Instead of investigating these transactions, JPMC was primarily concerned about 

maintaining a relationship with  [BLMIS/JPMC Customer 1] and Madoff and maintaining a 

role in  finances 

upon information and belief, JPMC prioritized 

its relationships with [BLMIS/JPMC Customer 1] and Madoff over its compliance with 

regulations that required banks to monitor customer accounts. 

JPMC Had a Duty to Take Action

249. Suspecting that illegal activity was occurring, JPMC had a duty to take action.

JPMC should have notified Madoff and then closed the account.
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EXHIBIT D 



 

 

 
Media Contact:  
Kevin McCue  
kmccue@bakerlaw.com 
216-861-7576 
 
PRESS RELEASE OF IRVING H. PICARD 
 
MADOFF TRUSTEE ANNOUNCES SETTLEMENT OF $220 MILLION 
 
 
NEW YORK, NY – Irving H. Picard, the SIPA Trustee for the liquidation of the substantively 
consolidated estates of Bernard L. Madoff Investment Securities LLC (“BLMIS”) and Bernard L. 
Madoff, announced that he has entered into an agreement with Jeanne Levy-Church and Francis N. 
Levy to resolve claims that BLMIS has against members of the Levy family and certain related 
entities.  Under the agreement, the Levys will pay the Trustee $220 million, the amount demanded 
by the Trustee, to resolve such claims.  This settlement was reached without the need for the 
Trustee to commence litigation against the Levys since the Levys voluntarily came forward and 
approached the Trustee about the matter.  With this settlement, the Trustee has collected an amount 
approaching $1.5 billion for the benefit of the victims of Madoff’s fraud.  The Trustee was 
represented by his firm, Baker Hostetler, and the Levys were represented by Munger Tolles & 
Olson.   
 
“I am very pleased that the Levys came to us to discuss the claims that BLMIS has against them and 
that they agreed to return to BLMIS $220 million, the amount we requested, for the benefit of the 
victims of Madoff’s fraud.  The Levys have acted honorably and are to be commended.  We hope 
that others will follow their example,” said Mr. Picard.    
 
The Trustee filed a motion with the Bankruptcy Court today seeking approval for the settlement.  
The Bankruptcy Court will hold a hearing on the settlement on February 18, 2010. 
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212-267-6868 516-608-2400
VERITEXT REPORTING COMPANY

1

UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF NEW YORK

----------------------------------------x

       In the Matter

            of                      Case No.

                                   1-08-01789

SECURITIES INVESTOR PROTECTION CORPORATION

             V.

BERNARD L. MADOFF INVESTMENT SECURITIES, et al.,

                         Debtors.

-----------------------------------------x

                           February 18, 2010

                           United States Custom House

                           One Bowling Green

                           New York, New York 10004

         Motion for an 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 an

Agreement by and Among the Trustee and Jeanne Levy-Church

and Francis N. Levy,  et al.

B E F O R E:

                    HON. BURTON R. LIFLAND,

                                  U.S. Bankruptcy Judge
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1 A P P E A R A N C E S:

2

3

4          BAKER HOSTETLER, LLP

5          Attorneys for Irving H. Picard, Trustee

6                 45 Rockefeller Plaza

7                 New York, New York 10017

8          BY:    MARC E. HIRSCHFIELD, ESQ.

9                     -and-

10                 PAUL EYRE, ESQ.

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25
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1                 Proceedings

2                 THE COURT:  Securities Investor Protection

3 vs. Bernard L. Madoff Investment Securities.

4                 Is that based on the calendar or caption,

5 The Bankruptcy Link?

6                 MR. HIRSCHFIELD:   Calendar.

7                 THE COURT:  So we ought to recaption it

8 then.

9                 MR. HIRSCHFIELD:   Good morning, Your

10 Honor.

11                 THE COURT: Good morning.

12                 MR. HIRSCHFIELD:  I am Marc Hirschfield,

13 from the law firm of Baker Hostetler, on behalf of the

14 Trustee.   With me today is my colleague, Paul Eyre, who

15 helped work on the settlement.

16                 Before the Court today is the motion under

17 Bankruptcy Rule 9019 seeking the Court's approval an

18 agreement with Jeanne Levy-Church and Francis Levy, adult

19 children of Betty and Norman Levy drew up an agreement the

20 Levys will return to the Trustee 220 million dollars.

21                 By way of background, Your Honor, Norman

22 Levy was a real estate executive here in New York.   He

23 began investing with Madoff in the mid-1970s.

24                 Over the years, Mr. Levy opened up a number

25 of accounts with BLMIS for himself, for his wife, and for
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1 various members of his family including his children and

2 the family and other charitable trusts.   Mr. Levy passed

3 away in 2005, and throughout his life he placed great trust

4 in Mr. Madoff.

5                 In his will, he appointed Madoff as one of

6 his executors and that granted Madoff the authority to make

7 unilateral decisions with regard to nonreal estate assets

8 of his estate.

9                 Mr. Madoff unfortunately took advantage of

10 that trust and breached it, and after Mr. Levy's death

11 transferred 220 million dollars of non-Madoff assets.

12                 THE COURT:  As an executor --

13                 MR. HIRSCHFIELD:   Yes.

14                 THE COURT:  -- of the Levy estate?

15                 MR. HIRSCHFIELD:  Yes. He transferred it to

16 BLMIS and, of course, that money was lost along with all

17 the other money.

18                 THE COURT:  This is a bit of lack of

19 integrity we have not seen before.

20                 MR. HIRSCHFIELD:   I think there is no

21 floor to Mr. Madoff's integrity.

22                 So, essentially, Your Honor, Madoff stole

23 the 220 million dollars from Mr. Levy's heirs.   Even with

24 this 220 million dollars over the years the Levy account

25 holders took out more money from Madoff than they put in.
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1                 Therefore, Your Honor, under our parlance

2 they are not winners.   Last spring Jeanne and Francis

3 Levy, the two heirs of Mr. Norman Levy approached us

4 through their counsel to begin to discuss their potential

5 liability.   We did not contact them.   They contacted us.

6                 From the very beginning, Your Honor, they

7 made it very clear to us they want to do the right thing.

8 They felt badly about having other people's money and they

9 wanted to return to the Trustee the profits they received,

10 which was really other people's money.

11                 After discussing with them various things

12 and learning about them and their finances and their assets

13 and their liabilities, the Trustee made a demand of them of

14 220 million dollars, which at that time was the six-year

15 number of the money that they took out.

16                 In addition to that, Your Honor, the 220

17 million dollars another 84 million of false profits was

18 withdrawn by the Betty and Norman Levy Foundation, which

19 was a charitable trust which Mr. Levy and his wife had set

20 up.  They told us, the Levis, and they gave us evidence to

21 corroborate all of this 84 million dollars which was

22 donated to charitable causes and the foundation has

23 virtually nothing left to which to return anything to the

24 Trustee.

25                 Based upon this, the trustee in his
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1 business judgment made the decision not to seek any

2 recovery from the trust.   Again, to do so, from the

3 foundation rather, to do so would have been futile because

4 as I said they had nothing to give us.   So, therefore,

5 trying to commence a lawsuit against the foundation would

6 have made no sense.

7                 The Trustee does believe that the other

8 money withdrawn by the Levys is recoverable under Section

9 544, 548 and 550 of the Bankruptcy Code.

10                 When the Levy executed liability to the

11 trust they agreed to pay us the amount we requested, 220

12 million dollars.   That agreement is set forth in a

13 settlement agreement attached to the motion.

14                 I will just highlight a few of the terms of

15 the agreement for the Court's reference.

16                 Under the agreement, as mentioned the Levys

17 will pay us at closing which will happen very shortly after

18 an order approving the settlement has become final some 220

19 million dollars in one payment.

20                 The Trustee and the Levis will exchange a

21 release and the Trustee will agree not to sue certain

22 entities that are related to the Levis.

23                 The Levis have agreed, respectively, they

24 will assist us when asked in our effort to recover other

25 money from other people and, finally, there are two
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1 children of Francis Levy, who unlike the other Levy

2 members, those accounts that they had with Madoff were not

3 losers.

4                 They submitted claims before the bar date

5 and those two proofs of claim will be redeemed withdrawn as

6 part of the settlement.   So there will be no recovery at

7 all on those two claims.

8                 We believe the settlement is a very good

9 one and we ask for the Court's approval.   In connection

10 with our motion, the Trustee submitted an affidavit to the

11 Court in which he stated that he believes the settlement is

12 appropriate in his business judgment and that the business

13 agreement falls well above the lowest point of

14 reasonableness.

15                 While we believe we would have prevailed if

16 we had to sue the Levis, we don't believe we have collected

17 anything more than just getting this settlement.  So,

18 therefore, we think it makes sense to have the settlement

19 agreement.

20                 Your Honor, I just have one additional

21 thing to add, as we set forth in our motion and the public

22 statements, the Trustee very much appreciates the manner in

23 which the Levys conducted themselves throughout these

24 discussions.

25                 As I said earlier, the discussions were, in
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1 fact, initiated by the Levis.  There were a lot of people

2 in this case who withdrew false profits and there are some

3 who are fighting us virtually tooth and nail not to return

4 the money, and others like the Levys and Optimal which we

5 previously settled came forward to voluntarily return the

6 money.

7                 The Trustee, the Levis should serve as an

8 example to others in this case in a situation similar to

9 the Levys, and should come forward and like the Levys

10 return to us the amounts they've withdrawn.

11                 In conclusion, Your Honor, we very much

12 think the settlement is a satisfactory one and we ask for

13 Your Honor's approval.

14                 THE COURT:  Does anyone else want to be

15 heard?

16                 Well, I am going to approve the settlement,

17 based upon the papers before me and representations here.

18                 It is clear that the Trustee has done an

19 appropriate level of due diligence in recommending the

20 settlement.  Especially with respect to the concept of

21 abandoning certain actions based upon the difficulties

22 associated with the collection, that is with respect to the

23 foundation.

24                 The settlement does resolve the spectre of

25 an expensive and protracted litigation, and it allows the
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1 parties to go forward with a degree of comfort that there

2 are lawyers who are now out of the horizon to a certain

3 extent and certainly, the way the settlement has come about

4 and the amount, although interests could have demanded or

5 based upon information received, subsequent to the first

6 offer, it is clear that this settlement is well above the

7 lowest rung in a range of reasonableness and is right on

8 target in that regard and I will entertain an order

9 approving it.

10                 MR. HIRSCHFIELD:   Thank you, Your Honor.

11                 THE COURT: I have approved the order.

12                 MR. HIRSCHFIELD:   Yes.  Thank you, again,

13 Your Honor.

14                 That would be all we have on the calendar

15 for today.

16                 THE COURT:  Thank you.

17

18                         *     *     *

19

20

21

22

23

24

25
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1

2                    C E R T I F I C A T E

3

4 STATE OF NEW YORK       }

                        }    ss.:

5 COUNTY OF NEW YORK      }

6                     I, MINDY CORCORAN, a Shorthand Reporter

7 and Notary Public within and for the State of New York, do

8 hereby certify:

9                 That I reported the proceedings in the

10 within entitled matter, and that the within transcript is a

11 true record of such proceedings.

12                 I further certify that I am not related, by

13 blood or marriage, to any of the parties in this matter and

14 that I am in no way interested in the outcome of this

15 matter.

16                 IN WITNESS WHEREOF, I have hereunto set my

17 hand this 19th day of February, 2010.

18

19                     ___________________________

                    MINDY CORCORAN

20

21

22

23

24

25



EXHIBIT G 




























































