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SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK

In the Matter of the Application of
Index No.: 157170/2019

FGLS Equity LLC, a New York State Limited Liability

Company in Dissolution, by its Managing Member and

Liquidator, Steven Turchin, VERIFIED ANSWER
WITH
COUNTERCLAIMS

Petitioner,

For a decree judicially winding up the affairs of FGLS

EQUITY LLC pursuant to Section 703(a) of the New York

Limited Liability Company Law and for Declaratory Relief

-and-
SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK
X

Sajust, LLC, and Larry Warshaw, as the sole Trustee of Carol
Ann Enterprises, Inc. Pension Plan,
Respondents-Counterclaimants,
-against-

FGLS EQUITY, LLC
Petitioner — Counterclaim Defendant.
X

Respondents - Counterclaimants Sajust, LLC (“Sajust”) and Larry Warshaw, as the sole
Trustee of Carol Ann Enterprises, Inc. Pension Plan (“Carol Ann,” collectively with Sajust,

“Counterclaimants™), by and through their undersigned counsel, allege as follows:

1. Admit that Steven Mendelow formed, operated and controlled an entity called FGLS
Equity, LLC, deny that FGLS was formed in 2002 and all other allegations. Publicly available
records establish that FGLS was not incorporated until March 4, 2003. Steven Mendelow did
open an account with Bernard L. Madoff Investment Securities, LLC (“BLMIS”) in the name of

FGLS in or around November 2002, even though no such entity existed at the time. Further, the
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statement that Mendelow was an accountant that “practiced at Konigsberg & Wolf,” a New York
accounting firm is misleading. Mr. Mendelow was not a licensed CPA and his acting as a
partner of the Konigsberg & Wolf accounting firm violated the law. Steven Turchin, FGLS’s
purported liquidating Member, had personal knowledge of Mr. Mendelow’s role at Konigsberg
& Wolf as Mr. Turchin reported to Mendelow at Konigsberg & Wolf.

2 Deny the allegations, except admit that Steven and Nancy Mendelow (the “Mendelows™)
operated FGLS as a feeder fund into Madoff for the purposes of earning their continued
kickbacks from Madoft, as described below. FGLS’s Members with positive capital accounts
lost their investments at the time that they were fraudulently induced by the Mendelows to invest
in FGLS, as is the case with all Ponzi schemes.

3 Deny the allegations, except admit that on June 28, 2018, Irving Picard, as the Chapter 7
Trustee of BLMIS (*“Picard”) sent a payment to FGLS of $500,000, the amount of SIPC
insurance, and on September 14, 2018 he sent to FGLS an additional payment of $2,204,688,
making the total recovery from Picard to date $2,704,688. FGLS had the right to obtain the
payment of $2,704,688 back in October of 2015, but did not do so due to the Mendelows’ blatant
conflicts of interest, as explained below. Further, the simple statement that the “objecting
members have threatened to pursue their objections through litigation™ is not accurate. Rather,
FGLS advised Counterclaimants that the Mendelow Parties, as defined in the Petition, will bring
suit if FGLS pursued any action that is adverse to them. Further, after months of negotiations,
FGLS admitted that it was without authority to negotiate any compromise with Counterclaims
relating to suing the Mendelow Parties because the Mendelow Parties will object to and file suit

over any such agreement.
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4. Denied, except admit that the Mendelows, as explained in the Counterclaims, received
millions of dollars in kickbacks from Madoff into C&P from 1994-1997. The Mendelows served
as C&P’s officers. The Mendelows’ daughters were the limited partners of C&P. In 1998,
Mendelow allowed certain clients and family friends, with investments too small to invest
directly into BLMIS to lend money to C&P and to receive a fixed return based upon the profits
supposedly earned by C&P from alleged securities trading performed by BLMIS in C&P’s
account.

5. Denied. FGLS was not incorporated until March 2003. Mendelow transferred $3.1
million in investor funds from C&P’s BLMIS account to FGLS’s BLMIS account in November
2002 because Mendelow was concerned he was committing the same violations of the
[nvestment Advisors act for which he had been sanctioned in 1993.

6. Denied, except admit that Mendelow caused $3,149,075 from the C&P BLMIS account
to the FGLS BLMIS account (the “Rollover™).

?- Denied, except admit that the value of FGLS’s BLMIS account was wiped out when
Bernard Madoff was arrested in December 2008 due to his operation of a Ponzi scheme.

8. Admitted.

9. Admitted.

10.  Admitted.

11. Admitted, and state that the C&P account was a net winner of an amount in excess of
$3.149,075 at the time of the Rollover due to the Mendelows’ receipt of millions of dollars in

fraudulent kickbacks from Madoff into C&P, and then earned 17% interest per year thereon.
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12.  Deny knowledge or information as to the actions and thought processes of Arkin
Solbakken LLP, counsel to the Mendelows personally and FGLS, without the benefit of
discovery regarding the same.

13.  Deny, except admit to the dates of death for the Mendelows, and refer the Court to the
Operating Agreement for its true and full terms.

14. Admit that Steven Turchin has been elected as the liquidator of FGLS, and deny
sufficient knowledge and information to form a belief as to Turchin’s actions and thought
processes.

15, Deny, except admit that Turchin filed a claim against the Estate of Nancy Mendelow on
March 14, 2018. Further, the Court should be apprised that Turchin never filed a claim against
the Estate of Steven Mendelow, Turchin’s former business colleague. Turchin waited three
months after his election to even hire counsel for FGLS. By the time that Turchin realized he
needed to hire counsel for FGLS, or risk being sued, the assets within Steven Mendelow’s estate
had been dissipated.

16. Deny knowledge or information sufficient to form a belief as to whether Turchin served
the December 13, 2018 Proposed Plan of Liquidation of FGLS’s 41 members, but admit that
Counterclaimants had received the same.

The Petition does not contain a paragraph 17.

18.  Admit that the Counterclaimants objected to the Proposed Plan of Liquidation, and deny
knowledge or information sufficient to form a belief as to all other allegations.

19. Counterclaimants do not object to the use of the net equity method to determine

members’ capital accounts and otherwise deny all allegations.'

! Although there is room for argument to object to the adoption of SIPC accounting principles, instead of the
accounting principles provided for by FGLS’s operating agreement, Counterclaimants agreed as part of their good

4
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20. Counterclaimants do not object to the use of the net equity method to determine

members’ capital accounts, or to adopt Picard’s treatment of the Rollover for purposes of

FGLS’s internal accounting and otherwise deny all allegations.

21.  There is no paragraph 21 in the Petition.

22.  Counterclaimants do not object to the use of the net equity method to determine

members’ capital accounts and otherwise deny all allegations.

23. Deny the allegations, except admit that the Counterclaimants and Mr. Turchin disagree

on the merits of suing the Mendelow Parties.

24.  Deny the allegations, except admit that the Counterclaimants and Mr. Turchin disagree

on the merits of suing the Mendelow Parties.

F.5 Insofar as this paragraph sets forth legal conclusions, no response is required. To the

extent a response is required, Counterclaimants deny the allegations.

26. Insofar as this paragraph sets forth legal conclusions, no response is required. To the

extent a response is required, Counterclaimants deny the allegations.

27, Insofar as this paragraph sets forth legal conclusions, no response is required. To the

extent a response is required, Counterclaimants deny the allegations.

28. Insofar as this paragraph sets forth legal conclusions, no response is required. To the

extent a response is required, Counterclaimants deny the allegations.

29.  Insofar as this paragraph sets forth legal conclusions, no response is required. To the

extent a response is required, Counterclaimants deny the allegations.

10/ 11/ 2019

faith efforts to resolve the terms of liquidation to not pursue these arguments. Unfortunately, FGLS later revealed
that it was without authority to enter into any agreement because the Mendelow Parties would sue to change the

terms.
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30.  Insofar as this paragraph sets forth legal conclusions, no response is required. To the
extent a response is required, Counterclaimants deny the allegations.
31.  Insofar as this paragraph sets forth legal conclusions, no response is required, To the
extent a response is required, Counterclaimants deny the allegations.
32. Insofar as this paragraph sets forth legal conclusions, no response is required. To the
extent a response is required, Counterclaimants deny the allegations.
33, Insofar as this paragraph sets forth legal conclusions, no response is required. To the
extent a response is required, Counterclaimants deny the allegations.
34. Insofar as this paragraph sets forth legal conclusions, no response is required. To the
extent a response is required, Counterclaimants deny the allegations.
AFFIRMATIVE DEFENSES

FIRST DEFENSE

The Petition fails to state any claim upon which relief can be granted.

SECOND DEFENSE

The Operating Agreement provisions relied upon are unenforceable because they were

procured as part of the Mendelows’ ongoing fraud scheme.

THIRD DEFENSE

The Petition is barred by Turchin’s unclean hands including his conflicts of interest, his
concealment of his conflicts of interest and his complicity in Mendelow’s underlying fraud

relating to Madoft.
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FOURTH DEFENSE

The Petition should be denied because it explicitly contradicts express provisions of the
Operating Agreement while purporting to enforce the Members’ rights as provided for under the

Operating Agreement.

FIFTH DEFENSE
FGLS’s claims are barred by the doctrine of in pari delicto.
SIXTH DEFENSE

FGLS’S Petition is barred by the doctrines of estoppel, laches, waiver and ratification as

demonstrated by FGLS’s filing of a claim with the Estate of Nancy Mendelow.

SEVENTH DEFENSE

Steven Turchin, FGLS’s Managing Member, is not entitled to the protection of the
business judgment rule due to his conflicts of interest and his complicity with Steven

Mendelow’s wrongdoing relating to Madoff.

COUNTERCLAIMS

Counterclaimants Sajust, LLC (“Sajust™) and Larry Warshaw, as the sole Trustee of Carol
Ann Enterprises, Inc. Pension Plan (“Carol Ann” collectively with Sajust, “Counterclaimants™),

by and through their undersigned counsel, allege as follows:

PRELIMINARY STATEMENT

3 Counterclaimants had been fraudulently induced by Steven Mendelow to invest into FGLS
Equity, LLC (“FGLS”), a feeder fund into the Ponzi scheme orchestrated by Bernard L. Madoff
Investment Securities, LLC (“BLMIS™). Steven Mendelow was a sophisticated accountant and
financial advisor who had extracted from Madoff a deal to pay him kickbacks in the form of

fabricated securities trades in exchange for Mendelow’s complicity in the Ponzi scheme. Steven
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Mendelow, and his wife Nancy, who also shared in the kickbacks, were FGLS’s original Operating
Managers. After their deaths, Steven Turchin, Mendelow’s longtime business associate, became
FGLS’s Managing Member,

2. Counterclaimants seek declaratory relief that: i) Turchin’s decision to not pursue claims
against parties related to Steven Mendelow (“Mendelow Parties™)? and their attorneys for harm
inflicted upon FGLS is not protected by the business judgment rule; and ii) disallowing an account
controlled by Steven Mendelow from participating in FGLS’s recovery from the Madoff
bankruptcy due to Mendelow’s fraud.

i This dispute arises out of the malfeasance perpetrated by Steven and Nancy Mendelow (the
“Mendelows™), and their attorneys, heirs, executors and related entities, after Bernard Madoff’s
arrest, through their continued domination and control of FGLS as its sole managing members.

4. After Madoff’s arrest on December 8, 2008, FGLS’s members lost all of the value reflected
in their capital accounts. In November 2010, Irving Picard, the Trustee for BLMIS (*“Trustee™)
filed suit against the Mendelow Parties to seek to recover more than $14 million in fraudulent
transfers received from BLMIS (“Picard v. Mendelow”). The Mendelows also arranged for their
own counsel defending them in Picard v. Mendelow to represent FGLS with respect to its claim
seeking a recovery from the BLMIS bankruptcy based upon its net loss from the Madoff Ponzi
scheme. As explained below, this was done because the Mendelows planned to abuse their
position as Operating Managers to benefit themselves.

5. After Steven Mendelow died on June 7, 2016, Nancy Mendelow remained FGLS’s sole

managing member until her death on June 17, 2017. Clayman & Rosenberg, LLP (“Rosenberg™)

% The “Mendelow Parties” refers collectively to Defendants Cara Mendelow, Individually and In Her Capacity as
Executrix Of The Estates Of Steven Mendelow And Nancy Mendelow; Pamela Christian, Individually And In Her
Capacity As Executrix Of The Estates Of Steven Mendelow and Nancy Mendelow: C&P Associates, Ltd. (“C&P”):
and C&P Associates, Inc.
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simultaneously served as FGLS’s counsel and counsel for the Mendelow Parties before dumping
FGLS as a client to aid the Mendelow Parties in claiming for themselves a $3.1 million benefit
that belonged to FGLS, as explained below.

6. On November 14, 2017, Steven Turchin, Mendelow’s longtime business colleague at the
Konigsberg, Wolf & Company, P.C. (“KW?), and its two successors, became FGLS’s Managing
Member and Liquidator. On December 13, 2018, Turchin distributed to FGLS’s Members a
Proposed Plan for the Dissolution of FGLS (*Dissolution Plan™).

7. The Dissolution Plan explained that FGLS had received payment from Picard in the amount
of $2,704,688 from the Madoff bankruptcy proceeding. The Dissolution Plan explained that
Picard determined FGLS’s claim to be $3,450,000 using the “net equity” method of subtracting
FGLS’s withdrawals from its contributions, and that these funds were now available to be
distributed among FGLS’s Members.

8. The Dissolution Plan disclosed that the Mendelows had opened FGLS’s BLMIS account
in November 2002 by transferring $3,149,075 from the BLMIS account belonging to a different
entity controlled by the Mendelows, C&P (the “Rollover”). In turn, Mendelow credited the
proceeds from the Rollover to the capital accounts of FGLS’s initial Members. About half of the
Rollover was assigned to Sajust’s capital account.

9. As the Dissolution Plan explained, Picard disallowed any credit for the Rollover from C&P
to FGLS, when determining the value of FGLS’s claim, due to the amount of fictitious profits that
Mendelow had earned in C&P.

10.  The Dissolution Plan admits that FGLS could have procured the $2,704,688 payment back
in October 2015 but the Mendelows never demanded payment over the course of several years.

Instead, the funds were not received by FGLS until September 14, 2018.
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11.  The Dissolution Plan also first disclosed to FGLS’s Members how the Mendelows and
their counsel had breached fiduciary duties owed to FGLS. Turchin explained that when the
Mendelow Parties settled Picard’s claim against them that the Mendelow Partics “reesived the
benefit of the actual cash deposits made by the FGLS members whose C&P accounts were later
transferred into FGLS accounts.” Turchin explained that “[i]n contrast, FGLS received no benefit
from these deposits because C&P had already withdrawn more money from the C&P account then
they had deposited into it.” Turchin revealed that Rosenberg had finalized this Settlement
Agreement on behalf of the Mendelow Parties in January 2018, or during the three month interval
between Turchin’s election as Managing Member and Turchin first hiring counsel for FGLS in
February 2018.

1% On July 23, 2019, Turchin filed the instant Petition seeking declaratory relief approving,
among other things, his decision as part of a plan of dissolution for FGLS to forego suing the
Mendelow Parties and their attorneys (the “Mendelow Claims™). Turchin claims to have exercised
his alleged disinterested “*business judgment” in deciding to not pursue the Mendelow Claims.
13. However, Turchin has not disclosed to the Court that he had worked closely with Paul
Konigsberg and Steven Mendelow in providing tax and accounting services to many of Madoff’s
investors. In fact, Paul Konigsberg has been convicted of multiple felony counts for his brazen
misconduct, as detailed below, relating to Madoff. Mendelow’s receipt of fictitious securities
trades fabricated in the C&P account, and later in other accounts, as kickbacks for his complicity
with Madoff has been laid bare in, among other things, a lawsuit filed against the Mendelow Parties
by Irving Picard, the Trustee overseeing the liquidation of BLMIS in the United States District
Court for the Southern District of New York (“Picard™), in an action styled, Picard v. Mendelow,

et. al. (“Picard v. Mendelow™).

10

10 of 38



[FTLED._NEW YORK COUNTY CLERK 1071172019 09:25 PM | NDEX NO. 157170/ 2019

NYSCEF DOC. NO 44 RECEI VED NYSCEF: 10/11/2019

14.  As detailed below, any claim by Turchin that he was unaware of Mendelow’s and
Konigsberg’s wrongdoing in aiding Madoff through the Konigsberg firm, while Turchin was one
of the primary accountants assigned to assist in this work, is not ¢redible, As ¢hronigled below,
there was widespread knowledge within KW of irregularities with Madoff’s operation, and
Konigsberg’s and Mendelow’s relationships with Madoff. Mendelow even had rewarded Turchin
with the opportunity to invest in Madoff through FGLS for his diligent work handling accounting
and tax services for some of the firm’s Madoff clients, even though Madoff supposedly was
notoriously exclusive and typically only accepted investments in the millions of dollars.

155, In response to Turchin’s disclosures of the Mendelows’™ misconduct, Sajust has filed a
direct suit against: i) the Mendelow Parties for Unjust Enrichment based upon their inequitable
retaining the benefit of the principal underlying the Rollover attributable to Sajust’s Capital
Account, while Sajust’s capital accounts was virtually wiped out; and ii) the Estate of Nancy
Mendelow arising out of Nancy Mendelow’s breaches of her fiduciary duties of loyalty and candor
owed to Sajust in her capacity as Operating Manager relating to the Rollover (“Direct Suit™).

16. Additionally, the Counterclaimants have prepared a Proposed Complaint to be filed by
FGLS against the Mendelow Parties and Rosenberg (“FGLS Suit™). The FGLS Suit addresses the
harm caused to FGLS arising out of the Rollover plus the harm caused to FGLS arising out of the
Mendelows’ failure for years to procure the payment of $2,704,688 from Picard after it was first
available in October 2015 (the “Interest Claim™). The FGLS Suit sets forth claims claims against:
1) the Mendelow Parties for Unjust Enrichment relating to the Rollover; ii) the Estate of Nancy
Mendelow for her breach of fiduciary duty relating to the Rollover and the Interest Claim; and iii)
Rosenberg for legal malpractice and breach of fiduciary duty relating to the Rollover and the

Interest Claim.

1
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17. Accordingly, as expanded upon below, Steven Turchin’s decision to block the Proposed
FGLS Suit is not protected by the business judgment rule due to Turchin’s lack of disinterestedness
based upon his relationships with Mendelow, Konigsberg and their successor firms and Turchin’s
own financial interests. Further, Counterclaimants are entitled to declaratory relief that the
Mendelow Foundation is precluded from participating in the distribution from FGLS because

Mendelow’s fraud is imputed to them.

PARTIES

18.  Respondent Counter-Claimant Sajust, LLC (“Sajust”) is a limited liability company
formed under the laws of the state of New York.

19. Respondent- Counter-Claimant Carol Ann Enterprises, Inc. Pension Plan (“Carol Ann”)
is a tax exempt employees’ pension trust under the applicable sections of the Internal Revenue
Code. Larry Warshaw (“Warshaw™), a Florida resident, is the Trustee for Carol Ann.

20. FGLS Equity, LLC (“FGLS”) is a New York Limited Liability Company incorporated by
Steven Mendelow in March 2003 to allow clients and relatives of Mendelow to invest with Madotf.
FGLS was operated out of the accounting firm of Konigsberg Wolf & Co. Mendelow and his
wife, Nancy were the Operating Members of FGLS before their deaths.

OTHER RELEVANT PERSONS

21, Konigsberg, Wolf & Co., P.C. (“KW”) was a certified public accounting firm
incorporated in the state of New York.

22.  Paul Konigsberg (“Konigsberg™) was the founder and President of KW. Konigsberg is a
certified public accountant and an attorney. On June 24, 2014, Paul Konigsberg pled guilty in the

United States District Court for the Southern District of New York to one count of conspiracy to

12
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falsify the books and records of Madoff Securities and to obstruct the administration of the tax
laws, as well as two substantive books and records counts.

23, KMR, LLP is an inactive New York Limited Liability Company, In November 2010, the
principals of KW determined to form a new accounting firm, KMR, LLP because the names
Konigsberg and Mendelow had become deeply ensnared in the toxic allegations against Bernard
Madoff. On January 1, 2011, KMR commenced operations and KW ceased operations. KMR
constituted a mere continuation of KW as KMR assumed KW’s management, personnel, physical
location, clients and general business operation.

24. Citrin Cooperman LLP is an accounting firm located in Manhattan, New York. On or
about September 1, 2011, Konigsberg, Mendelow, Robert Konigsberg and Michael Gershon (the
“Citrin Partners™) withdrew from KMR LLP and joined Citrin. Upon information and belief,
Citrin paid to the Citrin partners for seven years a total of 18% of the revenue that Citrin received
from the former KW clients and other business introduced by the Citrin Partners. As part of the
deal, Citrin hired former KW accountants, such as Steven Turchin and Marshal Zieses, to continue
to service the acquired KW clients. Ultimately, upon the deaths of Steven and Nancy Mendelow,
Turchin operated FGLS from his office at Citrin and through his Citrin email account.

25.  Cara Mendelow and Pamela Christian were appointed executrices of the Estate of their
father, Steven Mendelow, on August 14, 2017. Cara Mendelow and Pamela Christian were
appointed executrices of the Estate of Nancy Mendelow, their mother, on October 18, 2017. Cara
Mendelow and Pamela Christian are the limited partners of C&P Associates, Limited. After the
deaths of Steven and Nancy Mendelow, Cara Mendelow and Pamela Christian completely
controlled and dominated C&P Associates, Limited and C&P Associates, Inc. The Defendant

Cara Mendelow, upon information and belief, resides at 15 West 72" Street, #20R, New York,

13
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N.Y. 10023. The Defendant Pamela Mendelow, upon information and belief, resides at 200 Sunset
Avenue, Ridgewood, New Jersey, 07450.

26.  Clayman & Rosenberg LLP is a law firm with offices located at 305 Madison Avenue,
Suite 1301, New York, New York 10165.

27.  Arkin Solbakken LLP is a law firm with offices located at 750 Lexington Ave. Suite 25,
New York, N.Y. 10022.

28.  The Mendelow Family Foundation was dominated and controlled by Steven Mendelow.
Mendelow acted as an agent for the Mendelow Family Foundation’s account with BLMIS held
through FGLS, including the opening of the account, depositing funds into and withdrawing funds
out of the accounts, and receiving and reviewing the corresponding BLMIS account documents.
Mendelow acted as agent for the Mendelow Family Foundation’s FGLS account with the
knowledge and consent of the foundation, and Mendelow’s knowledge of Madoff’s fraud is
imputed to the account. According to Turchin’s Plan of Dissolution, the Mendelow Family
Foundation should receive full credit for its positive capital account of $256,357, despite

Mendelow’s undeniable fraud and many other accounts controlled by him being large net winners.

FACTUAL BACKGROUND

A. THE MENDELOWS FORMED AND OPERATED FGLS

29 Madoft paid kickbacks to Mendelow on annual basis due to Mendelow’s: i) helping Madoff
conceal the Ponzi scheme during an SEC investigation of Madoff and ii) Mendelow’s introduction
of tens of millions of dollars in investments into BLMIS. From 1994-1997, Mendelow directed
Madoff to direct $432,000 per year in fraudulent payments into a BLMIS account held by C&P.

In sum, BLMIS paid $2,058,901 in fictitious payments into C&P from 1994 to 1997. By

14
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November 2002, the $2,058,901 in fictitious payments grew to almost $4.5 million by earning a
guaranteed 17% interest per year compounded in the C&P Account.

30.  Beginning in 1998, Mendelow used C&P to solicit investors into Madoff. In or around
November 2002, Mendelow caused BLMIS to transfer $3,149.075 from C&P’s BLMIS account
to an account with BLMIS opened in FGLS’s name (the “Rollover’). The Rollover consists of the
funds belonging to investors in C&P. Mendelow left in the C&P account his family’s money.
Most of the Rollover consists of moneys that Mendelow had induced the Counterclaimants to
invest in Madoff through C&P.

B. AFTER MADOFF’S ARREST IN DECEMBER 2008, THE MENDELOWS
CONTINUED TO BREACH THEIR FIDUCIARY DUTIES.

31, In the month before Madoff’s arrest, entities controlled by Mendelow made the following
withdrawals from FGLS: (i) MAJ Partners withdrew $427,500 out of $427,956.29; (ii) C&P
Assoc. Money Purchase withdrew its entire investment of $160,627.35; and (iii) C&P Assoc.
Defined Benefit withdrew its entire balance of $56,576. In sum, Mendelow, and a few parties
very close to him, withdrew more than $1.9 million from FGLS in the month before Madoff’s
arrest, including about $1 million in fictitious profits, which significantly reduced FGLS’s
recovery in the BLMIS bankruptcy.

32, Based upon Mendelow’s clear knowledge of the BLMIS fraud, these withdrawals
unmistakably were motivated by Mendelow seeking to withdraw fictitious profits with knowledge
that Madoff’s Ponzi scheme could collapse imminently. As discussed below, by withdrawing
these fictitious profits just before Madoff’s arrest, Mendelow and related parties wound up

significantly diminishing FGLS’s claim in the bankruptcy.
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33.  In the months after Madoff’s arrest, Mendelow vowed to certain Members of FGLS that
he would arrange for these moneys to be returned to FGLS due to the plain inequity caused to
FGLS’s remaining members.
34.  Yet, Steven and Nancy Mendelow, as FGLS’s managing members, never did so because:
i) the Mendelows did not want to turn over $1 million of their own money and ii) the Mendelows
did not want to highlight for the ignorant members of FGLS their own conflicts of interest.
35. On June 25, 2009, FGLS filed a claim with Picard for the losses it incurred in its BLMIS
account.
36. On November 23, 2010, Irving Picard, as the Trustee for Bernard . Madoff Investment
Securities (“BLMIS™) filed an adversary proceeding (“Picard v. Mendelow™) against the
Mendelow Parties seeking to recover $14,040,000 in fraudulent transfers.
37. On October 7, 2015, Picard determined FGLS’s claim to be $3,450,000 using the net equity
method. Picard calculated FGLS’s “net equity” by computing the total amount of money FGLS
advanced to BLMIS minus the total amount withdrawn from BLMIS.
38. Picard disallowed any credit for the Rollover from C&P due to the amount of fictitious
profits that Mendelow had earned in C&P before the Rollover. Picard’s decision was due to C&P’s
status as a net winner of millions of dollars of fictitious profits at the time of the Rollover, which
principally is attributable to Mendelow’s receipt of millions of dollars in Schupt payments from
BLMIS in the C&P BLMIS account.
39. FGLS credited the Rollover to the following capital accounts in FGLS:

a. Sands Family Partnership - $615,986.00;

b. Dubarry 5" Ave Profit Sharing Plan - $472,040;

c. Tiannalee LLC - $388.101;
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