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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

PAUL SHAPIRO, on behalf of himself as an
individual, and on behalf of all others similarly

situated, Case No.: 11-CV-8331 (CM)
Plaintiff, (ECF CASE)
V. I L
JPMORGAN CHASE & CO., J’MORGAN {[USDS SDI. ,—I
CIIZ{(}:XSE BANK, béA., gl .P.PMORGAN iiDOCUT\.i:NT g[
SECURITIES LLC, and J.P. MORGAN e SR
SECURITIES, LTD., I j _uLMCTRO:\i{_- Lialaa 3.-":?4.; D t 1
{ DOC # N : ?
Defendants. HDATS v ¢ [_[IO! fl{ &
STEPHEN and LEYLA HILL, on behalf of
themselves as individuals, and on behalf of all
others similarly situated, Case No.: 11-CV-7961 (CM)
Plaintiffs, (ECF CASE)
V.

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

Defendants.

{PREeESSED] ORDER PRELIMINARILY APPROVING
PROPOSED SETTLEMENT AND PROVIDING FOR NOTICE

WHEREAS, a proposed class action is pending before the Court in the above-captioned

consolidated action (the “Consolidated Class Action”);

WHEREAS, plaintiffs Paul Shapiro, Stephen Hill, and Leyla Hill, putative

representatives of the proposed class of former customers of Bernard L. Madoff Investment

Securities LLC (“BLMIS”) in the Consolidated Class Action (the “Customer Representatives”),

together with Irving H. Picard, in his capacity as trustee (“Trustee”) for the liquidation of the
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business of BLMIS under the Securities Investor Protection Act of 1970, 15 U.S.C. §§ 78aaa et
seq., as amended (“SIPA”), and the substantively consolidated estate of Bernard L. Madoff
(“Madoff”), have reached a proposed settlement (the “Settlement™) with defendants JPMorgan
Chase & Co., JPMorgan Chase Bank, N.A., J.P. Morgan Securities LLC, and J.P. Morgan
Securities Ltd. (collectively, “JPMorgan”), as memorialized in the Settlement Agreement
attached as Exhibit 1 to the Declairation of Andrew J. Entwistle, dated January 6, 2014;

WHEREAS, the Customer Representatives have moved, pursuant to Rule 23 of the
Federal Rules of Civil Procedure, for an order preliminarily approving the Settlement in
accordance with the Settlement Agreement, certifying a Settlement Class for purposes of
settlement as defined below, and approving notice to the Settlement Class as more fully
described herein, and the Trustee supports such motion;

WHEREAS, the Court having considered the Settlement Agreement, the exhibits thereto,
including the proposed (a) Notice of Proposed Settlement of Class Action to Direct Investors in
Bernard L. Madoff Investment Securities, LLC (“Claim Notice™), (b) Summary Notice, and (c)
Proposed Judgment, and the submissions relating thereto, and finding that substantial and
sufficient grounds exist for entering this Order; and

WHEREAS, unless otherwise defined herein, all capitalized words contained herein shall
have the same meanings as they have in the Settlement Agreement;

NOW THEREFORE, IT IS HEREBY ORDERED:

1. Settlement Class Certification: Pursuant to Rules 23(a) and 23(b)(3) of the
Federal Rules of Civil Procedure, and for purposes of the Settlement only, the Court certifies the
Consolidated Class Action as a class action on behalf of the following Settlement Class:

All BLMIS customers, including their successors, transferees, or
assignees, who directly had capital invested with BLMIS as of the

2
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Filing Date and thus, under the net investment method upheld by the
United States Court of Appeals for the Second Circuit, had net
losses (“Net Losses™) as of the Filing Date (“Net Losers”),
regardless of whether they filed a claim in the SIPA proceeding.
The net investment method credits the amount of cash deposited by
a BLMIS customer into his or her BLMIS account, less any amounts
withdrawn from it. See generally In re Bernard L. Madoff
Securities LLC, 654 F.3d 229 (2d Cir. 2011). The Settlement Class
includes all Net Losers, including those that did not file claims in the
SIPA proceeding, and is intended to be coterminous with all BLMIS
customers who have a positive net equity claim in the SIPA
proceeding or who would have had a positive net equity claim in the
SIPA proceeding had they filed a timely customer claim in that
proceeding.

Excluded from the Settlement Class are: (i) BLMIS insiders and their families; (ii)
defendants in any criminal Madoff-related proceeding; (iii) BLMIS accountholders whose claims
against the BLMIS estate were extinguished by virtue of three separate settlements with the
Trustee, the estate of Jeffry Picower, Picard v. Picower, 09-1197 (BRL) (Bankr. S.D.N.Y.) (ECF
No. 43), the Carl Shapiro Family, SIPC v. BLMIS, 08-1789 (Bankr. S.D.N.Y.) (ECF No. 3551),
and Jeanne Levy-Church and Francis N. Levy, SIPC v. BLMIS, 08-1789 (Bankr. S.D.N.Y.) (ECF
No. 1964), and (iv) any persons or entities that exclude themselves from the Settlement Class by
filing a request for exclusion that is accepted by the District Court.

2. Settlement Class Findings: The Court finds, for purposes of the Settlement only,
that the prerequisites for certifying the Consolidated Class Action as a class action under Rules
23(a) and 23(b)(3) of the Federal Rules of Civil Procedure have been satisfied in that: (a) the
number of Settlement Class members is so numerous that joinder of all members thereof is
impracticable; (b) there are questions of law and fact common to the Settlement Class which
predominate over any individual questions; (c) the claims of the Customer Representatives are

typical of the claims of the Settlement Class; (d) Customer Representatives and Co-Lead Counsel

(as defined herein) have and will fairly and adequately represent the interests of the Settlement
3
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Class; and (e) a class action is superior to other available methods for the fair and efficient
adjudication of the Consolidated Class Action.

3. The Court hereby finds and concludes pursuant to Rule 23 of the Federal Rules of
Civil Procedure, and for purposes of the Settlement only, that the Customer Representatives are
adequate class representatives and certifies them as class representatives on behalf of the
Settlement Class, and hereby appoints the law firms of Entwistle & Cappucci LLP and Hagens
Berman Sobol Shapiro LLP as Co-Lead Counsel for the Settlement Class.

4. Preliminary Approval of the Settlement: The Court hereby preliminarily
approves the Settlement, as memorialized in the Settlement Agreement, as fair, reasonable and
adequate, and in the best interest of the Customer Representatives and the other Settlement Class
members, subject to further consideration at the Settlement Hearing to be conducted as described
below.

5. Settlement Hearing: The Court will hold a settlement hearing (the “Settlement
Hearing™) on M 2014 at&: Q a.mw/p.m. at the Daniel Patrick Moynihan United
States Courthouse, 500 Pearl Street, Courtroom 14C, New York, NY 10007-1312, for the
following purposes: (a) to determine whether the proposed Settlement, on the terms and
conditions provided for in the Settlement Agreement, is fair, reasonable and adequate, and should
be approved by the Court; (b) to determine whether a Judgment substantially in the form attached
as Exhibit C to the Settlement Agreement should be entered dismissing the Consolidated Class
Action with prejudice; (c) to determine whether the proposed Plan of Allocation for the Class
Settlement Fund is fair and reasonable and should be approved; (d) to deterrﬁine whether Co-Lead
Counsel’s upcoming Motion for an Award of Attorneys’ Fees and Reimbursement of Litigation

Expenses in the amount of the Customer Representatives Attorneys’ Fee Payment, should be
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approved; and (e) to consider any other matters that may properly be brought before the Court in
connection with the Settlement. Notice of the Settlement and the Settlement Hearing shall be
furnished to Settlement Class members as set forth in Paragraph 7 of this Order.

6. The Court may adjourn the Settlement Hearing and approve the proposed
Settlement with such modifications as the parties may agree to, if appropriate, without further
notice to the Settlement Class.

7. Use of Existing Claims Administrator and Manner of Notice: AlixPartners
LLP, who serves as the Trustee’s claims agent in the SIPA proceeding, is appointed Claims
Administrator to supervise and administer the notice procedure and the processing of claims in
connection with the Settlement as more fully set forth below. Notice of the Settlement and the
Settlement Hearing shall be furnished to prospective Settlement Class members as follows:

(a)  Not later than (14) calendar days of the date of entry of this Order (the
“Notice Date”), the Claims Administrator shall cause a copy of the Claim Notice, substantially in
the form attached as Exhibit D to the Settlement Agreement, to be to be mailed by first-class
mail to Settlement Class members at addresses on file with the Trustee. A copy of the Claim
Notice will also be sent, where appropriate, to the assignee or transferee of any customer claim
as reflected on the claims register maintained in the SIPA proceeding;

(b)  Not later than seven (7) calendar days after the Notice Date, the Trustee’s
Professionals and/or Co-Lead Counsel shall cause the Summary Notice, substantially in the form
attached as Exhibit E to the Settlement Agreement, to be posted on the Trustee’s and Co-Lead
Counsel’s websites and published via Bloomberg; and

(c)  Not later than seven (7) calendar days prior to the Settlement Hearing, the

Trustee’s professionals and/or Co-Lead Counsel shall serve on JPMorgan’s counsel and file with
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the Court proof, by affidavit or declaration, of such mailing and publication.

8. Approval of Form and Content of Notice: The Court (a) approves the Claim
Notice and the Summary Notice, substantially in the form and content as the attached Exhibits D
and E, respectively, to the Settlement Agreement, and (b) finds that the mailing and distribution of
the Claim Notice and the publication of the Summary Notice in the manner and form set forth in
Paragraph 7 of this Order (i) is the best notice practicable under the circumstances; (ii) constitutes
notice that is reasonably calculated, under the circumstances, to apprise individual Settlement
Class members of the pendency of the Consolidated Class Action, of the effect of the proposed
Settlement (including the Released Customer Claims), and of their rights to object to any aspect of
the proposed Settlement or motion for attorneys’ fees and expenses, to appear at the Settlement
Hearing, and to exclude themselves from the Settlement Class; (iii) constitutes due, adequate and
sufficient notice to all persons or entities entitled to receive notice of the proposed Settlement; and
(iv) satisfies the requirements of Rule 23 of the Federal Rules of Civil Procedure, due process, and
all other applicable law and rules. The date and time of the Settlement Hearing shall be included
in the Claim Notice and Summary Notice before they are mailed and published, respectively.

9. Participation in the Settlement: Settlement Class members who previously
submitted a customer claim in the SIPA proceeding and who wish to participate in the Settlement
DO NOT need to submit a Claim Form or take any additional steps; they will automatically
participate in the Class Settlement UNLESS they elect to be excluded from the Settlement by
following the procedure outlined herein. Settlement Class members who did not submit a
customer claim in the SIPA proceeding but who wish to participate in the Settlement and to be
eligible to receive a distribution from the Class Settlement Fund MUST complete and submit a

Claim Form (to be provided with the Claim Notice) to the Trustee’s professionals in accordance
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with the instructions contained therein. Unless the Court orders otherwise, all Claim Forms must
be postmarked no later than sixty (60) calendar days after the Notice Date.! Notwithstanding the
foregoing, the Trustee’s professionals may, at their discretion and in consultation with Co-Lead

Counsel, accept for processing and payment late claims provided such acceptance does not

materially delay the distribution of the Class Settlement Fund to the Settlement Class. By
submitting a Claim, a person or entity shall be deemed to have submitted to the jurisdiction of this
Court with respect to his, her or its Claim and the subject matter of the Settlement.

10.  Each Claim Form submitted must satisfy the following conditions: (i) it must be
properly completed, signed and submitted in a timely manner in accordance with the provisions of
the preceding paragraph; (ii) it must be accompanied by adequate supporting documentation, such
as BLMIS account statements, or such other documentation as is deemed adequate by the
Trustee’s professionals; (iii) if the person executing the Claim Form is acting in a representative
capacity, a certification of his, her or its current authority to act on behalf of the Settlement Class

member must be included in the Claim Form to the satisfaction of the Claims Administrator and

! Asnoted in the Class Notice and related documents, JPMorgan’s contemporaneous settlements
of the SIPA Trustee’s bankruptcy avoidance claims (the “Avoidance Settlement”) and the U.S.
Attorney’s investigation (the “Government Settlement”) are subject to separate approval and
distribution processes. To receive distributions from the Trustee in connection with the
Avoidance Settlement, BLMIS customers must hold an allowed claim in the BLMIS SIPA
proceeding. To receive a payment from the Madoff Victim Fund in connection with the
Government Settlement, a separate proof of claim in connection with that fund (attached to the
Class Notice) must be filed by February 28, 2014. Madoff “feeder funds” and other investment
vehicles that are customers of BLMIS may, like other BLMIS customers, participate in
distributions from the Class Settlement Fund by following the instructions contained in the Class
Notice. Different rules apply to distributions from the Madoff Victim Fund, and Madoff feeder
funds will need to follow the rules and procedures applicable to Madoff feeder funds and their
investors in connection with distributions from the Madoff Victim Fund, including the proceeds of
the contemporaneous Government Settlement. Copies of the relevant forms and additional
information concerning the Madoff Victim Fund can be found at the Madoff Victim Fund’s
website at http://www.madoffvictimfund.com or by calling the Administrator of the Madoff
Victim Fund at (866) 624-3670.
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the Trustee’s professionals; and (iv) the Claim Form must be complete and contain no material
deletions or modifications of any of the printed matter contained therein and must be signed under
penalty of perjury.

11.  Any Settlement Class member who did not submit a customer proof of claim in the
SIPA proceeding and does not timely and validly submit a Claim Form or whose claim is not
otherwise approved by the Court: (a) shall be deemed to have waived his, her or its right to share
in the Class Settlement Fund; (b) shall forever be barred from participating in any distributions
therefrom; (c) shall be bound by the provisions of the Settlement and all proceedings,
determinations, orders and judgments in the Consolidated Class Action relating thereto, whether
favorable or unfavorable to the Settlement Class; and (d) will be barred from commencing,
maintaining or prosecuting any of the Released Customer Claims, as more fully described in the
Settlement Agreement and Notices.

12.  Exclusion From the Settlement Class: Any prospective Settlement Class
member who wishes to exclude himself, herself or itself from the Settlement Class must request
exclusion in writing within the time and in the manner set forth in the Notices, which shall provide
that: (a) any such request for exclusion from the Settlement Class must be mailed or delivered
such that it is received by the Claims Administrator no later than twenty one (21) calendar days
prior to the Settlement Hearing; and (b) that each request for exclusion must (i) state the name,
address and telephone number of the person or entity requesting exclusion; (ii) state that such
person or entity “requests exclusion from the Settlement Class in the Consolidated Class Action,
Hill v. JPMorgan Chase & Co., et al., No. 11-cv-7961 (CM); Shapiro v. JPMorgan Chase & Co.,
et al., No. 11-cv-8331 (CM)”; and (iii) be signed by the person or entity requesting exclusion or an

authorized representative. A request for exclusion shall not be effective unless it provides all the
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required information and is received within the time stated above, or is otherwise accepted by the
Court.

13.  Any person or entity who or which timely and validly requests exclusion from the
Settlement Class, in compliance with the terms stated in this Order, and is excluded from the
Settlement Class, shall not be a Settlement Class member, shall not be bound by the terms of the
Settlement and Settlement Agreement, and shall not receive any distribution from the Class
Settlement Fund.

14.  Any Settlement Class member who or which does not timely and validly request
exclusion from the Settlement Class in the manner stated in this Order: (a) shall be deemed to
have waived his, her or its right to be excluded from the Settlement Class; (b) shall be forever
barred from requesting exclusion from the Settlement Class in this or any other proceeding; (c)
shall be bound by the provisions of the Settlement and Settlement Agreement and all proceedings,
determinations, orders and judgments in the Consolidated Class Action, whether favorable or
unfavorable to the Settlement Class; and (d) will be barred from commencing, maintaining or
prosecuting any of the Released Customer Claims, as more fully described in the Settlement
Agreement and Notices.

15. Appearance and Objections at Settlement Hearing: Any Settlement Class
member who does not request exclusion from the Settlement Class may enter an appearance in the
Consolidated Class Action, at his, her or its own expense, individually or through counsel of his,
her or its own choice, by filing with the Clerk of Court and delivering a notice of appearance to
Co-Lead Counsel, the Trustee’s counsel, and JPMorgan’s counsel, as set forth in Paragraph 17

below, such that it is received no later than twenty one (21) calendar days prior to the Settlement
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Hearing, or as the Court may otherwise direct. Any Settlement Class member who does not enter

an appearance will be represented by Co-Lead Counsel.

16.  Any Settlement Class member who does not request exclusion from the Settlement
Class may file written objections to any aspect of the proposed Settlement, the proposed Plan of
Allocation and/or the upcoming Motion for an Award of Attorneys’ Fees and Reimbursement of
Litigation Expenses (“Fee and Expense Motion™) and appear and show cause, if he, she or it has
any cause, why the proposed Settlement, the proposed Plan of Allocation and/or Fee and Expense
Motion should not be approved; provided, however, that no Settlement Class member shall be
heard or entitled to contest the approval of the terms and conditions of any aspect of the proposed
Settlement, the proposed Plan of Allocation and/or the Fee and Expense Motion unless that person
or entity has filed written objections with the Court and served copies of such objections on
Co-Lead Counsel, the Trustee’s counsel, and JPMorgan’s counsel at the addresses set forth below
such that they are received no later than twenty one (21) calendar days prior to the Settlement
Hearing:

A. To the Court

CLERK OF THE COURT

UNITED STATES DISTRICT COURT

SOUTHERN DISTRICT OF NEW YORK

DANIEL PATRICK MOYNIHAN UNITED STATES COURTHOUSE

500 PEARL STREET

NEW YORK, NY 10007-1312

Re: Hillv. JPMorgan Chase & Co., et al., No. 11-cv-7961 (CM); Shapiro v.
JPMorgan Chase & Co., et al., No. 11-cv-8331 (CM).

B. Co-Lead Counsel

ANDREW J. ENTWISTLE REED KATHREIN

ENTWISTLE & CAPPUCCI LLP HAGENS BERMAN SOBOL SHAPIRO LLP
280 PARK AVENUE, 26TH FLOOR WEST 715 HEARST AVE., SUITE 202

NEW YORK,NY 10017 BERKELEY, CA 94710

10
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C. Counsel for the Trustee
DAVID J. SHEEHAN
BAKER & HOSTETLER LLP

45 ROCKEFELLER PLAZA
NEW YORK, NY 100111

D.  Counsel for JPMorgan
JOHN F. SAVARESE
WACHTELL, LIPTON, ROSEN & KATZ
51 WEST 52ND STREET
NEW YORK, NY 10019

17.  Any objections, filings and other submissions by any objecting Settlement Class
member (a) must contain a statement of his, her or its objections, as well as the specific reasons for
each objection, including the legal and evidentiary support the Settlement Class member wishes to
bring to the Court’s attention; and (b) must include documents sufficient to prove membership in
the Settlement Class, as defined above in Paragraph 1.

18.  Any Settlement Class member who does not make his, her or its objection in the
manner provided herein shall be deemed to have waived his, her or its right to object to any aspect
of the proposed Settlement, the proposed Plan of Allocation and the Fee and Expense Motion and
shall forever be barred and foreclosed from objecting to the fainess, reasonableness or adequacy
of the Settlement, the Plan of Allocation or the requested Attorneys’ Fees and Litigation Expenses,
or from otherwise being heard concerning the Settlement, the Plan of Allocation or the requested
Attorneys’ Fees and Litigation Expel;ses in this or any other proceeding.

19.  Settlement Administration Fees and Expenses: All reasonable costs incurred
in notifying Settlement Class members as well as in administering the Settlement shall be paid as

set forth in the Settlement Agreement without further order of the Court.
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20.  Taxes: Co-Lead Counsel is authorized and directed to prepare any tax returns and
any other tax reporting form for or in respect of the Class Settlement Fund, to pay from the Class
Settlement Fund any taxes owed with respect to the Settlement Fund and to otherwise perform all
obligations with respect to taxes and any reporting or filings in respect thereof without further
order of the Court in a manner consistent with the provisions of the Settlement Agreement.

21.  Termination: Ifthe Settlement is terminated, or is not approved, or the Effective
Date does not occur, this Order shall become null and void, and shall be without prejudice to the
rights of the Customer Representatives, members of the Settlement Class, the Trustee, and
JPMorgan.

22.  Use of this Order: Neither this Order nor the proposed Settlement (including the
Settlement Agreement or any of its terms, or any aspect of any of the negotiations, discussions and
proceedings in connection with the negotiation of and/or efforts to consummate the Settlement):
(a) shall be offered in evidence or used for any other purpose in this or any other proceeding in any
court, administrative agency, arbitration forum or other tribunal other than as may be necessary to
enforce the terms of this Order and/or the Settlement; (b) shall be described as, construed as,
interpreted as or offered against any party as evidence of and/or deemed to be evidence of any
presumption, concession or admission as to any liability, negligence, fault, wrongdoing on their
part or the validity of any claim by any party or the merits of any of their defenses; and (c¢) shall be
described as, construed as, interpreted as or offered against any party or any Settlement Class
member as evidence of any infirmity in the claims of any party or the Settlement Class, or as
evidence that the damages recoverable from any party would not have exceeded the Settlement

Amount.
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23.  Supporting Papers: Co-Lead Counsel shall file and serve papers in support of
the proposed Settlement, the Plan of Allocation and the Fee and Expense Motion not later than
thirty-five (35) calendar days prior to the Settlement Hearing; and reply papers, if any, shall be
filed and served no later than seven (7) calendar days prior to the Settlement Hearing.

24.  The JPMorgan Releasees shall not have any responsibility for or liability with
respect to the Plan of Allocation or any application for Attorneys’ Fees or reimbursement of
Litigation Expenses submitted by Co-Lead Counsel, and such matters will be considered
separately from the fairness, reasonableness and adequacy of the Settlement.

25. At or after the Settlement Hearing, the Court shall determine whether the Plan of
Allocation proposed by the Trustee and Co-Lead Counsel, and any application for Attorneys’ Fees
or reimbursement of Litigation Expenses submitted by Co-Lead Counsel, shall be approved.

26.  Pending final determination of whether the Settlement should be approved or
further order of the Court, the Court hereby stays all litigation of claims and related discovery
between the Customer Representatives and Settlement Class members on the one hand and the
JPMorgan Releasees on the other, except as provided in the Settlement Agreement and as
necessary to carry out or comply with terms and conditions of the Settlement.

27. Pending final determination of whether the Settlement should be approved or
further order of the Court, no potential Settlement Class member, whether directly,
representatively or in any other capacity, and whether or not such person or entity has appeared in
the above-captioned consolidated action, shall commence or prosecute, or continue to prosecute,
in any court or forum any action involving the subject matter of any of the Released Customer

Claims against any of the JPMorgan Releasees, including by taking any discovery. This
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injunction is necessary to protect and effectuate the Settlement, this Order, and the Court’s
flexibility and authority to enter judgment when appropriate.
28.  The Court retains jurisdiction to consider all further applications arising out of or

connected with the proposed Settlement.

SO ORDERED this / 0 day of , 2014,

The Honorable Colleen McMahon
United States District Judge
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