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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION

UNITED STATES OF AMERICA )
)

Plaintiff, ) Case No. 06 CR 964
)

vs. )
) Hon. Ronald A. Guzman

MICHAEL E. KELLY )
)

Defendant. )

MOTION AND MEMORANDUM FOR
FINAL RESTITUTION FUND DISTRIBUTION

The Special Master, Douglas A. Doetsch, by and through his counsel, files this Motion and

Memorandum for Final Restitution Fund Distribution (the “Final Restitution Fund

Distribution Motion”),1 wherein he moves this Court to approve a final distribution of the

Restitution Fund in the amount of $17,000,000 (the “Final Restitution Fund Distribution”) in

accordance with the procedures set forth herein. In support of this motion, the Special Master

states as follows:

BACKGROUND

1. On November 20, 2012, this Court entered the Order Approving Distribution of

Restitution Fund (“First Distribution Order”) in which the Court approved a first distribution

1 This Final Distribution Motion supersedes the Motion and Memorandum for Second
Distribution of Restitution Fund filed on January 22, 2014 [Dkt. No.1745]. Concurrent with the
filing of this Final Distribution Motion, the Special Master will file a notice withdrawing Dkt.
No. 1745.
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amount of $50,000,000 (“First Distribution”) to all Eligible Victims [Dkt. No. 1500].2

Attached as Exhibit C to the Motion and Memorandum for Distribution of Restitution Fund

(“First Distribution Motion”) [Dkt. No. 1488] was a list of the First Distribution Eligible

Victims that set forth each Victim’s Total Restitution Amount (“TRA”) and the amount of each

Victim’s First Distribution restitution check (the “First Distribution Eligible Victim List”).

Victims identified as having a zero or negative TRA on the First Distribution Eligible Victim

List were not entitled to participate in the First Distribution or any subsequent distribution.

2. The Claims Processing Agent has determined that there are 8,388 Victim Claims

(consisting of 9,137 individuals due to joint claims). Of the 8,388 Victims identified by the

Claims Processing Agent, 7,078 were determined to be eligible to participate in the First

Distribution due to a positive TRA.

FIRST DISTRIBUTION

3. Pursuant to the terms of the First Distribution Order [Dkt. No. 1500], and as

verified in the Affidavit of Claims Processing Agent attached as Exhibit A, the Claims

Processing Agent :

a. Received the sum of $50,020,000 into a bank account at Fifth Third Bank in the

name of “Special Master, Kelly Restitution Fund” (the “Distribution Account”),

with $50,000,000 to be used to fund the First Distribution and $20,000 to be used

to pay for bank fees and costs;

b. Distributed checks on December 11 and 12, 2012, in the amount of $50,000,000

to the 7,078 First Distribution Eligible Victims in the amounts indicated on the

First Distribution Eligible Victim List, which was attached as Exhibit C to the

2 Capitalized terms used herein but not otherwise defined shall have the meanings set forth in the
Claims Procedure Orders [Dkt. Nos. 419, 460].
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First Distribution Motion [Dkt. No. 1488], via the United States Postal Service

First Class Regular Mail;

c. Mailed the “Letter to First Distribution Eligible Victims,” identified as Exhibit D

to the First Distribution Motion, along with the physical check for each eligible

Victim, informing Victims that the deadline to cash such First Distribution check

was one hundred and twenty (120) calendar days from receipt, but in no event

later than April 19, 2013. After this deadline, the Victim’s First Distribution

check would be voided and the Victim would forfeit the right to participate in a

future distribution;

d. Mailed the “Letter to Co-Victim Claimants,” identified as Exhibit E to the First

Distribution Motion, to all Co-Victims who did not receive physical checks in the

mail, advising them of the address to which the check would be mailed; and

e. Mailed a copy of the “Letter to First Distribution Eligible Victims” to the Co-

Victims to advise them of the date of the actual distribution, the deadline for

negotiating such check and the consequences of their failure to do so.

4. In addition, because many Victims in this matter are deceased, the Claims

Processing Agent has worked closely with the heirs of deceased Victims to assist them in

negotiating the First Distribution checks that were made payable to the estate of the decedent

(“Estate Checks”). On April 5, 2013, the Claims Processing Agent sent a letter to all known

representatives and/or heirs of deceased Victims informing them of the procedure to negotiate

their First Distribution check, which involved a Small Estate Affidavit (Exhibit B - “Small

Estate Affidavit Letter”). On April 8, 2013, this Court entered an order approving the use of

Small Estate Affidavits to re-issue First Distribution checks to the appropriate heirs or authorized
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representatives and extending the deadline for cashing such Estate Checks to May 20, 2013

(“Order Approving Use of Small Estate Affidavits”) [Dkt. No. 1594].

5. The Claims Processing Agent received forty-six (46) Small Estate Affidavits from

heirs and/or next of kin of deceased Victims requesting that their First Distribution check be re-

issued to the appropriate heir as authorized by the estate procedures of the decedent’s state law.

The Claims Processing Agent reviewed each request and denied six (6) requests due to

inadequate information, and approved forty (40) such requests. The forty (40) Small Estate

Affidavits approved by the Claims Processing Agent were then submitted to the United States

Attorney’s Office for its final review and approval. All forty (40) requests for approval were

obtained, and the First Distribution checks were re-issued to the appropriate heirs (Exhibit C –

“List of Reissued First Distribution Checks Pursuant to Small Estate Affidavit”).

6. On July 9, 2013, the Claims Processing Agent also mailed a letter to the First

Distribution Eligible Victims with outstanding checks as of that date (Exhibit D - “Second

Notice to First Distribution Eligible Victims”), which constituted a final notice to negotiate

their First Distribution checks and reminded them of the consequences of failing to do so.

EXCLUSION OF FIRST DISTRIBUTION ELIGIBLE VICTIMS
WHO FAILED TO CASH FIRST DISTRIBUTION CHECKS

7. Of the 7,078 First Distribution Eligible Victims who were eligible for a First

Distribution check, all but 138 successfully negotiated their checks. The remaining 138

outstanding First Distribution checks equal $834,703.92 (“Unclaimed Victims”). A list of the

Unclaimed Victims from the First Distribution is attached hereto as Exhibit E (“Unclaimed

Victim List”). The Claims Processing Agent has used its best efforts to locate these Unclaimed

Victims and/or their heirs in order to issue new checks to them at their current address. The

Claims Processing Agent has undertaken various efforts in this regard, including the following
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actions: performed internet searches for new location information and/or evidence of death of

Victim; internet searches for heirs, relatives, or next of kin; use of investigative tools such as

TLO, Accurint and other skip tracing tools to obtain new contact information and/or evidence of

death for the Victim, and/or to locate any heirs, relatives, or next of kin; made numerous phone

calls to funeral homes, relatives, neighbors, or any next of kin; reviewed all lease documents to

locate heirs, relatives or next of kin; wrote letters to Victims at their last known address; and

wrote letters to Victim heirs and/or next of kin regarding assistance with negotiating First

Distribution checks made payable to the estate of a decedent (see also “Affidavit of Claims

Processing Agent” – Exhibit A). Although the Claims Processing Agent was able to locate

several hundred Victims through these diverse efforts, the vast majority of the remaining 138

Unclaimed Victims have not been located3, and none of their First Distribution checks have been

3 After review and analysis of the results of the search detailed in Footnote 4 below to assess
verifiability of the additional information, the Claims Processing Agent strongly believes that no
further action is warranted on 132 (of 138) claims on the Unclaimed Victim List, because they
fall into one or more of the following categories:

1. Current address not found (43);

2. No valid contact information to pursue (32);

3. Victim or Next-of-Kin chose not to cash checks because they wanted to be done
with the matter, or did not wish to deal with probate/small estate affidavit due to inability
to obtain or because the check amount was not worth the effort (19);

4. Victim or Next-of-Kin failed to provide requested probate or small estate affidavit
documents or respond to calls regarding same (31);

5. No mail return, Victim or Next-of-Kin called office and was given instruction or
did not return the calls of the Claims Processing Agent and did not cash the check (7).

The remaining 6 (of 138) claims on the Unclaimed Victim List fall into one of the two following
categories:

1. Possible new address claims: (3)
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cashed and stop payment orders on these checks have been processed. The Special Master does

not believe that taking further action on the few outstanding claims discussed in Footnote 3 is

warranted, given that their inclusion in the Final Restitution Fund Distribution would, as

discussed in Paragraph 8 below, undercut the integrity of the claims processing procedure and

contravene the intent of the First Distribution Order to provide finality to the list of Eligible

Victims.4

8. The First Distribution Order [Dkt. No. 1500] provides that any First Distribution

checks which are returned or which have not been cashed within one hundred and twenty (120)

days from the date of the mailing of such checks (and in no event later than April 19, 2013, later

extended to May 20, 2013), will be voided, the right to receive such payments will terminate,

subject only to the sole discretion of the Special Master, and the amounts otherwise distributable

to such First Distribution Eligible Victims shall be returned to the Restitution Fund and disposed

of according to the Court’s further instructions. The Special Master believes that great effort has

2. Miscellaneous claims: (3)

4 “The First Distribution Amount checks which are returned or which have not been cashed
within one hundred and twenty (120) calendar days from the date of mailing of such checks and
in no event later than April 19, 2013, will be void, the right to receive such payments will
terminate, subject only to the sole discretion of the Special Master, and the amounts otherwise
distributable to such First Distribution Eligible Victims shall be returned to the Restitution Fund
and disposed of according to the Court’s further instructions and that the Claims Processing
Agent will, in the mailing of the First Distribution Amount checks, warn First Distribution
Eligible Victims of this potential loss of rights and the need to promptly cash their checks by
including copies of a “Letter to First Distribution Eligible Victims” substantially in the form
attached as Exhibit D to the Distribution Motion and further that such Victims shall have no right
to participate in future distributions, be removed from the list of Victims, and that the Claims
Processing Agent shall have no further duty to locate these Victims or notify these Victims of
future hearings, motions, orders or developments in this case.” Order Approving Distribution of
Restitution Fund ¶ 5 [Dkt. No. 1500].
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been made to locate these Unclaimed Victims, but with no tangible success5; therefore, the

Special Master recommends, in accordance with the First Distribution Order, that the claims of

these 138 Unclaimed Victims be stricken from the list of Eligible Victims for the Final

Restitution Fund Distribution and the amounts of their First Distribution checks ($834,703.92) be

added to the monies available for the Final Restitution Fund Distribution to the remaining

Eligible Victims (such remaining Eligible Victims, the “Final Distribution Eligible Victims”).

RELATED ACTIONS

9. In addition to the instant criminal proceeding (hereafter referred to as “Kelly I”),

the Securities and Exchange Commission (the “Commission”) filed a related civil enforcement

action against Michael Kelly in 2007, Securities and Exchange Commission v. Michael E. Kelly,

et al., Case No. 1:07-cv-4979 (N.D. Ill. 2007) (the “SEC Action”) (Hon. Elaine E. Bucklo).

Final Judgments were entered in the SEC Action against defendants Michael P. Kelly and Donald

L. Kelly on December 18, 2015 [Dkt. Nos. 265 and 266, respectively], ordering them to pay civil

penalties of $25,000 each, and a Final Judgment was entered against defendants Mark G. Meyer

and his related entity, Mark Meyer Associates, on June 7, 2011 [Dkt. No. 59], ordering them,

jointly and severally, to pay $1,727,933.25 in disgorgement, and also civil penalties of $120,000

and $600,000, respectively.

5 A new search for the remaining 138 Unclaimed Victims was undertaken by the United States
Department of Justice in the latter half of 2016. After examining the results of such search, the
Special Master believes that no further action should be taken. The process to verify the potential
additions to the Final Restitution Fund Distribution would take a substantial amount of time,
further delaying the Final Restitution Fund Distribution. Many of the Victims are elderly and
have waited more than four years since the First Distribution to receive closure. To delay the
process any longer in order to include a small number of additional Victims in the Final
Restitution Fund Distribution is, in the judgment of the Special Master, unjustifiable.
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10. In addition to Kelly I and the SEC Action, a second related criminal action was

filed against Michael E. Kelly in November 2012, U.S. v. Michael E. Kelly, et al. (1:12-cr-00875

(N.D. Ill. 2012) (“Kelly II”) (Hon. Ronald A. Guzman), charging him with one additional count

of securities fraud arising from the same fraudulent scheme underlying Kelly I and the SEC

Action. Kelly pled guilty and a judgment of conviction and restitution order (“Restitution

Order,” copy attached as Exhibit F) was entered on December 13, 2012, sentencing him to 60

months imprisonment and ordering him to pay $342,143,221.14 in restitution. [Dkt. No. 20]. The

Restitution Order also appointed Douglas A. Doetsch as Special Master in Kelly II, under the

same terms agreed in Kelly I, including the same claims procedure, and further ordered that the

claims procedure conducted to date in Kelly I shall apply to and shall continue as a restitution

mechanism in Kelly II. [Dkt. No. 20].

11. On September 30, 2016, on motion of the Commission, an Order Establishing

Fair Fund and Transferring Funds to a Related Criminal Proceeding for Distribution (the “Fair

Fund Transfer Order,” copy attached as Exhibit G) was entered in the SEC Action [Dkt. No.

277]. The Fair Fund was established from funds deposited with the Registry of the Court

account in the SEC Action pursuant to Final Judgments entered in that action, and from payments

to the Commission submitted by the defendants Michael P. Kelly, Donald L. Kelly and Mark G.

Meyer pursuant to their respective Final Judgments. The Fair Fund Transfer Order further

directed that the funds presently in the Registry of the Court account in the SEC Action, and all

funds currently held at the Commission (and any future funds the Commission may collect

pursuant to judgments entered in the SEC Action), totaling approximately $76,354.58 in the

aggregate (the “Fair Funds Transfer”), be transferred to the Registry of the Court account in
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Kelly II, for distribution by the Special Master in that case. The Fair Funds Transfer has been

completed and the funds will be available for the Final Restitution Fund Distribution.

FINAL RESTITUTION FUND DISTRIBUTION

12. The Special Master has an account at UBS which, as of December 31, 2016, had a

balance of $19,788,378.04 (the “Restitution Account”) and an account at Fifth Third Bank out

of which distributions to Victims are processed and which, as of December 31, 2016, had a

balance of $838,096.926,7 (the “Distribution Account”). In addition, the Special Master will

receive $76,354.58 from the Fair Funds Transfer through the related SEC Action, as detailed in

Paragraph 11 above. Thus, the total funds available to the estate will be $20,727,219.50

($19,788,378.04 plus $838,096.92 plus $76,354.58 plus $24,389.96).8

13. The Special Master recommends holding back from the available funds a

contingency reserve of $ 3,727,219.50 (the “Contingency Reserve”) for the payment of accrued

but unpaid expenses as well as future expenses to operate the estate, including the payment of

professional fees and costs, and to cover future, unknown contingencies. A detailed breakdown

of the Contingency Reserve is attached as Exhibit H.

6 Net of First Distribution wire transfer fees of $104.97.

7 The $838,096.92 balance remaining in the Distribution Account as of December 31, 2016
consists of: (1) $834,703.92 in uncashed First Distribution checks for the 138 Unclaimed
Victims; (2) $3,219.00 in interest earned on the Distribution Account funds; and (3) $174.00 in
unused funds from the $20,000 originally placed in the Distribution Account to cover bank costs
and fees of the First Distribution.

8 The additional $24,389.96 was received from a Credicorp Bank, S.A., account in Panama in the
name of Mirador del Este, S.A. (the “Mirador Funds”). Because the Mirador Funds were
received on January 13, 2017, they are not reflected in the December 31, 2016 account balances.

Case: 1:06-cr-00964 Document #: 2170 Filed: 02/28/17 Page 9 of 53 PageID #:16944



10
723225822

14. The Special Master recommends that, as in the First Distribution, the Special

Master use the Positive Pay feature offered by Fifth Third Bank to monitor fraud in the cashing

of distribution checks. The expected cost of Positive Pay is $20,000.00. There are already

sufficient funds in the Distribution Account balance as of December 31, 2016 ($838,096.92) to

cover the Positive Pay expenses of the Final Restitution Fund Distribution, and the Special

Master recommends that $20,000.00 be maintained in the Distribution Account to pay those

Positive Pay expenses.

15. In summary, the Final Restitution Fund Distribution breakdown is as follows:

Available Funds $20,727,219.50

Less: Contingency Reserve Hold Back ($3,727,219.50)

Distribution Amount $17,000,000.00

15. All distributions to Victims and payments to Fifth Third Bank for Positive Pay are

made out of the Distribution Account. When the $838,096.92 Distribution Account balance as

of December 31, 2016 is reduced by the $20,000.00 Positive Pay provision, the net balance in the

Distribution Account available to fund the $17,000,000 Final Restitution Fund Distribution is

$818,096.92. The Special Master therefore recommends that $16,181,903.08 ($17,000,000 less

$818,096.92) be transferred from the Restitution Account to the Distribution Account. The

Contingency Reserve shall be held in the Restitution Account and applied to the expenses and

contingencies as may be approved by the Court in the future. It is anticipated that the

Contingency Reserve will be maintained until 2021, at which time the Special Master shall

petition the Court to transfer any remaining funds to the Registry of the Court account in the

Kelly II case, in which the Restitution Order was entered against Kelly. In the unlikely event that

a substantial amount of funds remains in the Contingency Reserve until 2021, the Special Master
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may instead petition the Court to approve another distribution to the Victims. Given the extent of

the remaining contingencies, however, and the costs of such a distribution, the Special Master

expects that the Final Restitution Fund Distribution as proposed herein shall be the final

distribution.

16. The Special Master recommends that each Final Distribution Eligible Victim

receive a pro-rata share of the Final Restitution Fund Distribution, which shall be referred to as

each Victim’s “Final Distribution Amount.” Each Eligible Victim’s Final Distribution Amount

shall be determined by multiplying $17,000,000 by a fraction: the numerator of which is each

Final Distribution Eligible Victim’s individual TRA and the denominator of which is the sum of

all Final Distribution Eligible Victims’ TRAs (“Final Distribution Fraction”). The “Final

Distribution Eligible Victim List,” attached as Exhibit I, is a list of all Final Distribution

Eligible Victims, together with their Victim ID number, their TRAs, their Final Distribution

Fractions and their Final Distribution Amounts. By removing the 138 Unclaimed Victims from

the First Distribution Eligible Victim List of 7,078, there are now 6,940 Victims eligible to

receive a Final Restitution Fund Distribution.

17. The Special Master recommends that only Final Distribution Eligible Victims

identified on the Final Distribution Eligible Victim List be entitled to participate in this Final

Restitution Fund Distribution, and any possible future distributions, from the Restitution Fund

and that any individual or entity not listed on the Final Distribution Eligible Victim List be

forever barred from making claims against the Restitution Fund, the Special Master or the

Claims Processing Agent (either in their personal or representative capacities) or their

employees, attorneys, officers, directors or agents for any claim whatsoever.
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18. The Special Master recommends that the Final Distribution Eligible Victims be

provided ninety (90) days from the date of mailing to negotiate or deposit their Final Restitution

Fund Distribution check. The Special Master further recommends that if a Final Distribution

Eligible Victim has not negotiated or deposited his/her distribution check within ninety (90) days

of mailing, that, after such time, the checks be voided, the right to receive such payments be

terminated (subject only to the sole discretion of the Special Master) and the amounts otherwise

distributable to such Final Distribution Eligible Victims be returned to the Restitution Fund and

disposed of according to the Court’s further instructions. The Special Master further

recommends that those Final Distribution Eligible Victims who do not negotiate or deposit their

distribution checks within ninety (90) days of mailing shall have no right to participate in future

distributions, if any, shall be removed from the list of Eligible Victims, and that the Claims

Processing Agent shall have no further duty to locate these Victims or notify these Victims of

future hearings, motions, orders or developments in this case. The Special Master recommends

that each Final Distribution Eligible Victim be provided a letter, substantially in the form

attached as Exhibit J herein (“Final Distribution Letter”), informing them of the consequences

of failing to cash the Final Restitution Fund Distribution check by the deadline indicated therein.

19. There are many Final Distribution Eligible Victim claims that are jointly owned

by more than one individual residing at separate addresses. The Special Master therefore

recommends mailing a copy of the Final Distribution Letter to each Co-Victim advising them of

the named payee and the address where the Final Restitution Fund Distribution check was

mailed, the deadline for cashing the check and the consequences of their failure to do so.

20. As occurred in the First Distribution, it is anticipated that a number of Final

Restitution Fund Distribution checks will be made out to deceased victims, and that the
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representatives and/or family members of such victims will inform the Special Master, the

Claims Processing Agent, the U.S. Attorney’s Office and/or others that they are unable to cash or

negotiate the checks. The Special Master therefore recommends that this Court enter a separate

and specific order approving use of small estate affidavits or other such similar small estate

probate documents as authorized by deceased victims’ state laws, as provided to the Claims

Processing Agent by representatives of deceased victims’ estates, to re-issue Final Distribution

Checks to the appropriate heirs or authorized representatives.

21. Following the Final Restitution Fund Distribution, there will remain a number of

contingencies outstanding with respect to the administration of the Restitution Fund, some of

which may require the expenditure of funds. Therefore, as discussed in Paragraph 15 above, the

Special Master anticipates that the Contingency Reserve will be maintained until 2021. The

Special Master recommends that he remain in his position until such time as the remaining

contingencies are resolved. The Special Master expects that, following the Final Restitution Fund

Distribution, his activities will be limited to the resolution of such contingencies. Accordingly,

the Special Master does not anticipate that any resources will be spent in the acquisition and

disposition of further assets.

PRAYER FOR RELIEF

WHEREFORE, the Special Master requests that the Court enter an order as follows:

(a) Finding that the Special Master and the Claims Processing Agent have taken all

reasonable steps in conducting the First Distribution and have complied with the Court’s prior

orders in conducting the First Distribution;

(b) Finding that the claims of the 138 Unclaimed Victims from the First Distribution

listed on the Unclaimed Victim List, attached as Exhibit E, have properly been stricken from the
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list of Victims eligible for the Final Restitution Fund Distribution, and the amounts of their

unclaimed First Distribution checks ($834,703.92) shall be added to the monies available for the

Final Restitution Fund Distribution to the remaining Eligible Victims, in accordance with the

terms of the First Distribution Order;

(c) Finding that the Final Distribution Eligible Victim List, attached as Exhibit I, and

the actions of the Claims Processing Agent in compiling the Final Distribution Eligible Victim

List, are ratified, and the determinations of Total Restitution Amount (“TRA”) and the Final

Distribution Amount for each approved Eligible Victim constitute final and binding

determinations of TRA and Final Distribution Amount for each Eligible Victim;

(d) Finding that all claims of individuals and/or entities not specifically listed as

Eligible Victims on the Final Distribution Eligible Victim List, as well as all individuals and/or

entities listed on the Unclaimed Victim List, attached as Exhibit E, are hereby forever barred

and may not be asserted against the Restitution Fund, the Special Master or Claims Processing

Agent (either personally or in their representative capacities), or their employees, agents,

attorneys and accountants;

(e) Approving the transfer of $16,181,903.08 from the Restitution Fund to Fifth Third

Bank for deposit into the Distribution Account;

(f) Approving that $17,000,000 be distributed out of the Distribution Account to the

Final Distribution Eligible Victims in accordance with the Final Distribution Amounts set forth

on the Final Distribution Eligible Victim List (Exhibit I);

(g) Finding that $20,000 shall be maintained in the Distribution Account to pay bank

fees and costs of Positive Pay.

Case: 1:06-cr-00964 Document #: 2170 Filed: 02/28/17 Page 14 of 53 PageID #:16949



15
723225822

(h) Ordering that the Claims Processing Agent (i) distribute the Final Distribution

Amounts to the Final Distribution Eligible Victims as provided on the Final Distribution Eligible

Victim List within forty-five (45) calendar days after entry of the order approving the Final

Restitution Fund Distribution, and, further, (ii) that the distribution shall be made to the Final

Distribution Eligible Victims at each Victim’s last known address contained in the records of the

Claims Processing Agent and that the checks be mailed via United States First Class Mail; (iii)

the burden is on the Final Distribution Eligible Victims to notify the Claims Processing Agent of

a Final Distribution Eligible Victim’s current address and other contact information, and of

insuring that a Final Distribution Eligible Victim’s name and/or proper contact information are

contained in the Claims Processing Agent’s records; (iv) the Claims Processing Agent is under

no duty or obligation to attempt to determine current address and other contact information for

any Final Distribution Eligible Victim; and (v) that the Claims Processing Agent implement the

security procedures of Positive Pay to ensure the proper negotiation of each Final Restitution

Fund Distribution check;

(i) Ordering that Final Restitution Fund Distribution checks which are returned or

which have not been cashed within ninety (90) calendar days from the date of mailing of such

checks (but in no event later than __________ 2017), will be void, the right to receive such

payments will terminate, subject only to the sole discretion of the Special Master, and the

amounts otherwise distributable to such Final Distribution Eligible Victims shall be returned to

the Restitution Fund and disposed of according to the Court’s further instructions; and ordering

that the Claims Processing Agent will, in the mailing of the Final Restitution Fund Distribution

checks, warn Final Distribution Eligible Victims of this potential loss of rights and the need to

promptly cash their checks by including a copy of the Final Distribution Letter, substantially in
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the form attached as Exhibit J and incorporated herein by reference; and further ordering that

such Victims shall have no right to participate in future distributions, if any, shall be removed

from the list of Final Distribution Eligible Victims, and that the Claims Processing Agent shall

have no further duty to locate these Victims or notify these Victims of future hearings, motions,

orders or developments in this case;

(j) Ordering that, because of the joint ownership of claims and in conjunction with

the mailing of the Final Restitution Fund Distribution checks, the Claims Processing Agent shall

mail via United States First Class Mail a copy of the Letter to Final Distribution Eligible Victims

to each Co-Victim reflected in the Claims Processing Agent’s records advising them of the

named payee and the address to which the check was mailed, provided however, that failure of

the Claims Processing Agent to mail the Letter to Co-Victim Claimants or failure of the Victims

or Co-Victims to receive such letters, shall not give rise to any claim against the Claims

Processing Agent, the Special Master or their employees, attorneys, accountants or agents, as the

copy of this letter is meant to provide a courtesy notice and does not convey substantive rights to

Victims or Co-Victims;

(k) Providing that a separate and specific order will issue approving use of small

estate affidavits or other such similar small estate probate documents as authorized by deceased

victims’ state laws, as provided to the Claims Processing Agent by representatives of deceased

victims’ estates, to re-issue Final Restitution Fund Distribution checks to the appropriate heirs or

authorized representatives of the deceased victims’ estates, in accordance with the administrative

procedures specified in such order.

(l) Ordering that, in order to effectuate the distribution of the Final Distribution

Amount and all subsequent distributions, if any, the Court releases and discharges the Special
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Master and the Claims Processing Agent (both in their personal and representative capacities)

and their attorneys, accountants, employees, officers, directors and agents and all persons

involved in the review, verification, calculation, tabulation, or any other aspect of the processing

and distribution of checks and determination of claims filed pursuant to the Claims Procedure or

otherwise involved in the administration of the estate, from any act or omission arising out of

such involvement in all prior, current and future distributions; and

(m) Ordering that the Kelly Restitution Fund indemnify, defend and hold harmless the

Special Master and the Claims Processing Agent (both in their personal and representative

capacities) and their attorneys, accountants, employees, officers, directors and agents and all

persons involved in the review, verification, calculation, tabulation, or any other aspect of the

processing and distribution of checks and determination of claims filed pursuant to the Claims

Procedure or otherwise involved in the administration of the estate (the “Indemnified Parties”),

from and against all actions pending or threatened, whether at law or in equity, in any forum,

from liabilities, damages, losses, costs and expenses, including, but not limited to, reasonable

attorneys’ and other professionals’ fees and costs, arising from conduct or omission of the

Indemnified Parties in connection with this case.

(n) Ordering that the Special Master shall remain in his position until 2021 or such

earlier time when, in his judgment, the remaining contingencies have been resolved, which such

role of the Special Master after the Final Restitution Fund Distribution shall be limited to

resolving such contingencies and the Special Master shall not pursue the recovery of further

assets for addition to the Restitution Fund.
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DATED: February 28, 2017 Respectfully submitted,

DOUGLAS A. DOETSCH, not individually but
solely as the Court-appointed Special Master

By: _/s/Alison E. Krueger__________
Alison E. Krueger

Alison E. Krueger (ARDC No. 6317124)
MAYER BROWN LLP
71 South Wacker Drive
Chicago, IL 60606-4637
Tel: (312) 782-0600
Fax: (312) 701-7711
Counsel to the Special Master
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CONTINGENCY RESERVE

Pending and Future Estimated Professional Fees and Expences

Professional Fees & Expenses

Invoices

Outstanding

through

12/31/2016

Future Estimated

Fees & Expenses Total

Mayer Brown LLP 474,490.58$ 400,000.00$ 874,490.58$

Frontera Capital Advisors, LLC 6,101.00$ 100,000.00$ 106,101.00$

Morgan & Morgan 14,311.66$ 13,000.00$ 27,311.66$

Del Valle Torres, S.C. 65,559.89$ 20,000.00$ 85,559.89$

Jauregui y Del Valle, S.C. 3,349.50$ 6,000.00$ 9,349.50$

Stenger & Stenger P.C. 108,683.17$ 310,000.00$ 418,683.17$

Ortega Abogados -$ 21,000.00$ 21,000.00$

$ 40,600.00 $ - $ 40,600.00

-$ 10,000.00$ 10,000.00$

-$ 20,000.00$ 20,000.00$

Totals 713,095.80$ 900,000.00$ 1,613,095.80$ 1,613,095.80$

Other
Contingency

Provision 2,114,123.70$ 2,114,123.70$

CONTINGENCY RESERVE: 3,727,219.50$

CiBanco, S.A., Institucion de Banca

Multiple (Mexican Resititution

Trust) Fees

CiBanco, S.A., Institucion de Banca

Multiple (Mexican Resititution

Trust) Indemnity

Deloitte Touche Tohmatsu Limited -

Accounting Expenses
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