SETTLEMENT AGREEMENT
This Settlement Agreement (“Agreement”) is entered into on March 7, 2014, by and
among the following parties acting by and through their respective undersigned counsel: (i) Ira
Bodenstein (the “Trustee”), not personally, but as Chapter 7 Trustee for the estate of Peregrine
Financial Group, Inc. (“PFG”) in the proceeding captioned In re Peregrine Financial Group,
Inc., Case No. 12-B-27488 (the “Bankruptcy Case”), pending in the United States Bankruptcy
Court for the Northern District of Illinois (the “Bankruptcy Court”), (ii) JPMorgan Chase Bank,
N.A. (“JPMorgan”) and (iii) Brian Pannkuk, Jordan Robinson, Courtney May, Werner
Stapelfeldt, J.D. Sailer, Joe Martano, Marcus Ibrahim, Mark Alexander, William Robert Evans,
III, Kirk Houghton, Kasra Amirhajed, Guravaneet Randhawa, and Patricia Benvenuto, as well as
any additional class representative plaintiffs as are appointed or may be appointed in the future
by the District Court (as defined herein) in the Customer Class Action (collectively, the
“Customer Representative Plaintiffs”) 1 by and through their respective counsel in the Customer
Class Action (as defined herein) acting on their behalf, (collectively, the “Parties,” or singularly,
“Party”).
BACKGROUND
WHEREAS, on July 10, 2012 (the “Petition Date”), PFG filed a voluntary petition for
relief under chapter 7 of the Bankruptcy Code in the Bankruptcy Court;
WHEREAS, the Trustee is the duly appointed chapter 7 trustee for PFG’s bankruptcy
estate (the “Estate”);
1

The Customer Representative Plaintiffs also shall include such class representatives as are appointed or
to be appointed in the proceeding captioned In re Peregrine Financial Group Customer Litigation, Case
No. 12-CV-5546, relating to all actions brought, or that in the future may be brought, by or on behalf of
former customers of PFG, which have been, or in the future may be, consolidated in Case No. 12-CV5546 (the “Customer Class Action”), pending in the United States District Court for the Northern District
of Illinois (the “District Court”).
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WHEREAS, on or about August 7, 2012, October 31, 2012, April 3, 2013 and July 2,
2013, the Bankruptcy Court issued orders authorizing the Trustee to issue subpoenas for the
production of documents and/or the examination of witnesses relevant to his investigation of the
acts, conduct, property, and liabilities of PFG, the operation of PFG’s business, and any other
matter relevant to the Bankruptcy Case;
WHEREAS, beginning in August 2012 and from time to time thereafter, the Trustee
issued requests for certain documents and other information to JPMorgan, which had certain
banking and other business relationships with PFG and its affiliates, and at which PFG
maintained certain of its proprietary and customer segregated accounts;
WHEREAS, JPMorgan, in cooperation with the Trustee’s investigation and in response
to such requests, produced certain data, documents and other information;
WHEREAS, the Customer Representative Plaintiffs and other customer plaintiffs have
brought several class actions and individual lawsuits in the District Court relating to PFG,
including for example: Power Vanguard Ltd., et al. v. Wasendorf, et al., Case No. 12-cv-05727
(N.D. Ill.); Sailer, et al., v. U.S. Bank, N.A., Case No. 12-cv-06476 (N.D. Ill.); Wolinsky v.
Wasendorf, et al., Case No. 12-cv-05624 (N.D. Ill.); Ibrahim v. Wasendorf, et al., Case No. 12cv-06137 (N.D. Ill.); Alexander v. Wasendorf, et al., Case No. 12-cv-6390 (N.D. Ill.); Modi v.
Wasendorf, et al., Case No. 12-cv-06985 (N.D. Ill.); and Evans v. Wasendorf, et al., Case No.
1:12-cv-07365 (the “Representative Complaints”);
WHEREAS, by orders dated August 10, 15 and 27, 2012 and October 5, 2012, the
District Court variously consolidated the Representative Complaints under the caption In re
Peregrine Financial Group Customer Litigation, 12-cv-5546, appointed the Customer
Representative Plaintiffs as interim lead plaintiffs and appointed the law firms of Berger &
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Montague, P.C. and Girard Gibbs LLP to serve as interim Co-Lead Counsel for the classes
proposed in the above-referenced actions under Federal Rule of Civil Procedure 23(g) in the
Customer Class Action, responsible for the tactical management and coordination of all legal
work done on behalf of the proposed class and having joint authority to render final
determinations as to strategic decisions on behalf of the proposed class;
WHEREAS, on December 21, 2012, the Customer Representative Plaintiffs filed,
pursuant to a schedule set by the District Court in the Customer Class Action, their Consolidated
Amended Class Action Complaint against Russell Wasendorf Sr., Russell Wasendorf Jr., U.S.
Bank, N.A. and JPMorgan in the Customer Class Action (as amended by any subsequently-filed
complaint, the “Consolidated Amended Class Action Complaint”), which asserted claims against
JPMorgan for breach of contract, negligence and breach of fiduciary duty;
WHEREAS, JPMorgan expressly denies any fault, liability, or wrongdoing whatsoever in
connection with any transfer or other transaction from or relating to PFG customer segregated
accounts or as to any other matter relating to PFG, whether asserted (or whether any such fault,
liability, or wrongdoing could have been asserted) in the Bankruptcy Case, the Customer Class
Action, or otherwise, including as to any of the allegations in the Consolidated Amended Class
Action Complaint;
WHEREAS, on December 7, 2012, JPMorgan filed a proof of claim (#12438) in the
Bankruptcy Case (the “JPMorgan Proof of Claim”), asserting, among other claims, that it had
indemnity claims against the Estate for, among other things, any loss or other exposure relating
in any manner to any PFG bank accounts at JPMorgan, including any losses and any out-ofpocket expenses incurred (including attorneys’ fees and expenses) by JPMorgan in defending
itself in actions such as the Customer Class Action, and that such claims were secured by, among
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other things, its recoupment, setoff, or lien rights in, to, or against the funds in the accounts as
shown on Schedule 1 hereto;
WHEREAS, the Trustee, the Customer Representative Plaintiffs, and JPMorgan have
engaged in extensive arm’s-length negotiations in an attempt to achieve a resolution of any and
all asserted or potential claims against JPMorgan in the Bankruptcy Case and the Customer Class
Action;
WHEREAS, the Trustee has concluded, after careful consideration and an extensive
investigation, that the Settlement on the terms set forth herein is an appropriate and reasonable
exercise of his business judgment and is in the best interests of the Estate and PFG’s customers
and creditors;
WHEREAS, the Customer Representative Plaintiffs, through Co-Lead Counsel, have
thoroughly investigated the claims that have been or could have been asserted against JPMorgan
in the Customer Class Action, including reviewing documents and information produced by
JPMorgan to the Customer Representative Plaintiffs in the Customer Class Action, reviewing
documents and other materials JPMorgan previously produced to the Trustee pursuant to his
examination authority, meeting with certain JPMorgan employees, analyzing the relevant
evidence, and researching the applicable law with respect to such claims and the potential
defenses thereto;
WHEREAS, based upon their investigation, the Customer Representative Plaintiffs and
Co-Lead Counsel have concluded that the terms and conditions of the Settlement (as defined
herein) are fair, reasonable and adequate, and in the best interests of the Customer Representative
Plaintiffs and the other members of the Settlement Class (as defined herein);
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WHEREAS, based on the Customer Representative Plaintiffs’ oversight of the
prosecution of this matter along with the input of Co-Lead Counsel, the Customer Representative
Plaintiffs have agreed to settle the claims of the Settlement Class on the terms set forth in this
Agreement, after considering (a) the substantial benefits that the members of the Settlement
Class will receive from the Settlement, (b) the attendant risks of litigation, (c) the risks
associated with the Bankruptcy Case, and (d) the desirability of permitting the Settlement to be
consummated as provided by the terms of this Agreement;
WHEREAS, this Agreement shall in no event be construed as or deemed to be evidence
of or an admission or concession by the Trustee or the Customer Representative Plaintiffs of any
infirmity in the Released Plaintiffs’ Claims (as defined herein) or the merit of any potential
defenses thereto;
WHEREAS, this Agreement shall in no event be construed as or deemed to be evidence
of an admission or concession on the part of JPMorgan or any of the Released Defendants (as
defined herein) with respect to any claim or of any fault, liability, wrongdoing or damage
whatsoever, and JPMorgan expressly denies any fault, liability, or wrongdoing in connection
with the Released Plaintiffs’ Claims;
WHEREAS, notwithstanding the foregoing, the Parties have agreed to enter into this
Settlement to avoid the costs and uncertainty of potentially burdensome and protracted litigation
in the Bankruptcy Case and in the Customer Class Action;
NOW THEREFORE, in consideration of the mutual promises, covenants, agreements,
and releases set forth herein and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as follows:
DEFINITIONS
1.

The Parties incorporate the foregoing recitals as if restated herein.
5
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2.

In addition to the defined terms above, the following capitalized terms (and those

defined hereafter), as used in this Agreement, shall have the meanings specified below:
a.

“4d Customers” means all former or present customers with accounts

opened for the purpose of trading futures or options on futures on a U.S. futures exchange under
Section 4d of the Commodity Exchange Act, 7 U.S.C. §1, et seq., and 17 C.F.R. § 1.20.
b.

“30.7 Customers” means all former or present customers with accounts

opened for the purpose of trading futures or options on futures contracts traded on foreign boards
of trade in accordance with 17 C.F.R. § 30.7.
c.

“Administration Costs” means the costs, fees, and expenses that are

incurred in connection with administering the Net Distribution Fund, including the distribution
of funds from the Net Distribution Fund.
d.

“Advanced Notice Costs” means an amount, not to exceed $50,000,

advanced by JPMorgan to fund the expenses associated with sending notice to the Settlement
Class pursuant to Fed.R.Civ.P. 23(c)(2).
e.

“Allowed Claim” means a Claim: (a) timely filed against PFG in the

Bankruptcy Case by the applicable bar date established by the Bankruptcy Court that is no longer
subject to objection in the Bankruptcy Case; or (b) that is allowed in the Bankruptcy Case (i) by
a Final Order or (ii) by an agreement between the holder of such Claim and the Trustee.
f.

“Allowed JPMorgan Claim” means JPMorgan’s claim as asserted in the

JPMorgan Proof of Claim against the Estate in the amount of $487,154.23 that remains after
giving effect to the Recoupment and the Fee and Expense Waiver.
g.

“Bankruptcy Approval Order” means the Final Order, substantially in the

form attached hereto as Exhibit A (or in another form and substance acceptable to all of the
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Parties), to be entered by the Bankruptcy Court approving the Settlement and authorizing the
execution, delivery and performance of this Agreement by the Trustee.
h.

“Barred Defendant” is defined in Paragraph 26 hereof.

i.

“CAFA” means the Class Action Fairness Act of 2005, 28 U.S.C.

§§ 1332(d), 1453, and 1711-1715.
j.

“Claims” means any and all manner of claims, demands, rights, actions,

potential actions, causes of action, liabilities, duties, damages, losses, diminutions in value,
obligations, judgments, decrees, matters, issues, suits and controversies of any kind or nature
whatsoever, whether known or unknown, contingent or absolute, liquidated or not liquidated,
accrued or unaccrued, suspected or unsuspected, disclosed or undisclosed, apparent or not
apparent, foreseen or unforeseen, matured or not matured, which now exist or previously existed,
including any claims arising under federal, state or foreign law, common law, bankruptcy law,
statute, rule or regulation, or agreement, whether individual, class, direct, derivative,
representative, on behalf of others, legal, equitable, regulatory, governmental or of any other type
or in any other capacity.
k.

“Claim Notice” means the “Notice of Proposed Partial Settlement of Class

Action,” which is to be sent to members of the Settlement Class substantially in the form
attached hereto as Exhibit B-1 and B-2 or as directed by the District Court.
l.

“Claim Form” means the Class Action Proof of Claim form, which is to be

sent to members of the Settlement Class, substantially in the form attached as Exhibit B-3 or as
directed by the District Court, who do not have an Allowed Claim.
m.

“Co-Lead Counsel” means Michael Dell’Angelo of Berger & Montague,

P.C. and Daniel C. Girard of Girard Gibbs LLP who have been appointed interim lead counsel
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on behalf of the Customer Representative Plaintiffs pursuant to Fed.R.Civ.P. 23(g). References
herein to work performed by Co-Lead Counsel includes work undertaken at the direction of CoLead Counsel performed by the law firms designated as Plaintiff’s Executive Committee in the
District Court’s October 5, 2012, Order as modified by its April 22, 2013 Order.
n.

“Contribution Claims” is defined in Paragraph 26 hereof.

o.

“Customer Class Action” means all actions brought, or that in the future

may or could be brought, by or on behalf of former or present customers of PFG, which have
been, or in the future may be, consolidated under the caption In re Peregrine Financial Group
Customer Litigation, Case No. 12-CV-5546 (N.D. Ill.).
p.

“Customer Pooled Funds Allocation” means sixty-seven (67) percent of

the Pooled Funds.
q.

“Customer Representative Plaintiffs” means Brian Pannkuk, Jordan

Robinson, Courtney May, Werner Stapelfeldt, J.D. Sailer, Joe Martano, Marcus Ibrahim, Mark
Alexander, William Robert Evans, III, Kirk Houghton, Kasra Amirhajed, Guravaneet Randhawa,
and Patricia Benvenuto, as well as any additional class representative plaintiffs as are appointed
or may be appointed in the future by the District Court in the Customer Class Action.
r.

“Customer Representative Plaintiffs Attorneys’ Fees Payment” means any

award of attorneys’ fees, costs, or expenses in the Customer Class Action, awarded pursuant to
Fed.R.Civ.P. 23, by the District Court.
s.

“Distribution Cash Payment” means the sum of one million two hundred

and fifty thousand dollars ($1,250,000) in cash.
t.

“Distribution Fund Account” means an interest-bearing signature account

maintained at a bank (other than JPMorgan) selected by the Customer Representative Plaintiffs
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to hold the Net Distribution Cash Payment, with the Customer Representative Plaintiffs’ CoLead Counsel as signatories.
u.

“Distribution Fund” means the Net Distribution Cash Payment plus any

interest thereon earned after JPMorgan pays the Net Distribution Cash Payment.
v.

“Distribution Taxes” means (i) all federal, state and/or local taxes of any

kind on any income earned by the Distribution Fund; and (ii) the expenses and costs incurred by
Co-Lead Counsel in connection with determining the amount of, and paying, any taxes owed by
the Distribution Fund (including, without limitation, expenses of tax attorneys and accountants).
w.

“Effective Date” is defined in Paragraph 34 hereof.

x.

“Fee and Expense Waiver” means JPMorgan’s voluntary and conditional

waiver of its right to seek reimbursement of any attorneys’ fees and/or expenses actually incurred
by or on behalf of JPMorgan in the Bankruptcy Case or in the Customer Class Action.
y.

“Final Order” with respect to any order or judgment, including the

Judgment, shall mean an order or judgment of the pertinent court, as entered on the docket in the
pertinent case, which has not been reversed, stayed, modified or amended, and as to which the
time to appeal or seek certiorari has expired, and no appeal or petition for certiorari has been
timely taken, or as to which any appeal that has been taken or any petition for certiorari that has
been timely filed has been resolved by the highest court to which the order or judgment was
appealed or from which certiorari was sought. Neither the provisions of Rule 60 of the Federal
Rules of Civil Procedure nor the All Writs Act, 28 U.S.C. § 1651, shall be taken into account in
determining the above-stated times. Notwithstanding the foregoing, any appeal or proceeding
seeking subsequent judicial review pertaining solely to an order issued with respect to attorneys’
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fees, costs, or expenses, or the Plan of Allocation, shall not in any way delay or preclude the
Judgment from becoming Final.
z.

“Forex Adversary Proceeding” means Adversary Proceeding, No. 12-

01572, brought by the purported Forex and Metals Customers and presently pending in the
Bankruptcy Case.
aa.

“Forex and Metals Customers” means the Forex account and OTC metals

account holders of PFG as of the Petition Date and as described in the complaint filed in the
Forex Adversary Proceeding.
bb.

“Forex Contingency Order” means (a) a Final Order, including, without

limitation, a Final Order approving a settlement, that determines that Forex and Metals
Customers do not have a superior direct claim to, a superior direct interest in, or any other
superior right to any portion of the Customer Pooled Funds Allocation, or any determination by
Final Order having such effect or (b) a Final Order approving a settlement between the Estate
and Forex and Metals Customers that is acceptable to the Trustee and the Customer
Representative Plaintiffs and that is otherwise consistent with the provisions of this Agreement.
cc.

“Injunction Lawsuit” shall mean the action filed on or about May 10,

2013 by the Trustee, styled Bodenstein v. Pannkuk, No. 13-00675 (Bankr. N.D. Ill.).
dd.

“Judgment” means the final judgment, substantially in the form attached

hereto as Exhibit C, to be entered by the District Court approving the Settlement, or an
alternative judgment entered by the District Court approving the Settlement that is not
substantially in the form of Exhibit C but does not result in any Party terminating the Settlement
pursuant to Paragraph 35 or Paragraph 36 of this Agreement.
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ee.

“Net Distribution Cash Payment” means the Distribution Cash Payment

less the Advanced Notice Costs, if any, advanced by JPMorgan.
ff.

“Net Distribution Fund” means the Distribution Fund less: (i) any

Distribution Taxes; (ii) any Notice and Administration Costs in excess of the Advanced Notice
Costs; (iii) and any Customer Representative Plaintiffs Attorneys’ Fees Payment.
gg.

“Notice Costs” means the costs, fees and expenses that are incurred in

connection with providing notice to the Settlement Class. JPMorgan’s responsibility for paying
Notice Costs shall be limited exclusively to Advanced Notice Costs, and the Trustee shall have
no responsibility for paying any Notice Costs. Moreover, any Notice Costs in excess of the
Advanced Notice Costs shall not be payable under any circumstances from the Pooled Funds.
hh.

“Opt-Out Contingency Agreement” is defined in Paragraph 36 hereof.

ii.

“PFG Accounts” means all accounts of any kind or nature maintained at

any time at JPMorgan or any of its affiliates by PFG, including any and all proprietary accounts,
clearance accounts, trust accounts, and customer segregation accounts.
jj.

“Person” means any natural person, corporation, limited liability

company, trust, business trust, joint venture, association (including any national or state banking
association), company, governmental authority or other entity.
kk.

“Plan of Allocation” means the proposed plan of allocation for the Net

Distribution Fund set forth in Exhibit D hereto or such other plan of allocation as the District
Court shall approve.
ll.

“Pooled Funds” means the funds to be received by the Trustee pursuant to

the provisions of Paragraph 12 hereof. Notwithstanding the foregoing, to the extent that any of
the accounts set forth on Schedule 1 hereto contain funds that either PFG is holding in trust for
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the benefit of others or that are otherwise not property of the Estate, such funds in the hands of
the Trustee or the Estate shall not be Pooled Funds, and the rights of third parties in and to such
funds, and any defenses or competing rights of any Party to the assertion of any such rights in
and to such funds, shall not be affected by this Agreement, but instead such rights shall continue
in such funds in the hands of the Trustee or the Estate.
mm.

“Preliminary Approval Order” means the order, substantially in the form

attached hereto as Exhibit E (or in another form and substance acceptable to all of the Parties), to
be entered by the District Court upon and after appropriate notice and opportunity for a hearing,
preliminarily approving the Settlement and directing notice be provided to the Settlement Class,
which order shall: (i) stay, pending final determination of whether the Settlement should be
approved by the District Court or further order of the District Court, all litigation of claims and
related discovery between the Customer Representative Plaintiffs and members of the Settlement
Class on the one hand and the Released Defendants on the other, and (ii) enjoin, pending final
determination of whether the Settlement should be approved or further order of the District
Court, any potential member of the Settlement Class, whether or not such Person has appeared in
the consolidated action, from commencing, prosecuting, or continuing to prosecute in any court
or forum any action or proceeding involving the subject matter of any of the Released Plaintiffs’
Claims against any of the Released Defendants.
nn.

“Recoupment” means JPMorgan’s right, pursuant to this Agreement, to

exercise its recoupment rights with respect to the portion of its claim against the Estate relating
to undebited wire transfers in the amount of $1,399,467.83 as described in the JPMorgan Proof
of Claim.
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oo.

“Released Claims” means the Released Trustee Claims, the Released

Customer Claims, and the Claims released by JPMorgan, pursuant to Paragraphs 22-25 below.
In no event shall “Released Claims” be interpreted to include any claims the Trustee may have
against U.S. Bank, N.A., PFG, Russell Wasendorf, Sr., Russell Wasendorf, Jr., or any of their
past or present affiliates, parents, members, and subsidiaries, current and former, officers,
directors, employees, managers, indirect or direct shareholders, partners, principals, attorneys,
agents, insurers, representatives, accountants, predecessors, successors and assigns or any other
actual or potential party, whether now or in the future.
pp.

“Released Customer Claims” means any and all Claims, including

Unknown Claims, that have been, can or might have been asserted by, through, or on behalf of
the Customer Representative Plaintiffs, each and every member of the Settlement Class, and
each of their respective predecessors, successors, affiliates, assigns, purchasers or other
transferees, attorneys, heirs, representatives, administrators, executors, devisees, legatees,
estates, and all others claiming through them, against any one or more of the Released
Defendants, for, upon or by reason of any matter from the beginning of time arising out of,
relating to, or in connection with, in any way or manner, PFG, its affiliates, or related parties,
including any claims asserted in the Customer Class Action and any claims related to alleged
fraud, breach of any duty, negligence, unjust enrichment, or the aiding and abetting of such
conduct (including relating in any manner to the alleged misuse of PFG’s customer money,
securities, and/or property). Claims against current or future defendants in the Customer Class
Action who are not Released Defendants are not included within the definition of Released
Customer Claims and such claims are excluded from the definition of “Released Customer
Claims” and are not being released by the Settlement Class as part of this Settlement. In no
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event shall “Released Customer Claims” be interpreted to include any claims the Customer
Representative Plaintiffs may have against U.S. Bank, N.A., PFG, Russell Wasendorf, Sr.,
Russell Wasendorf, Jr., or any of their past or present affiliates, parents, members, and
subsidiaries, current and former, officers, directors, employees, managers, indirect or direct
shareholders, partners, principals, attorneys, agents, insurers, representatives, accountants,
predecessors, successors and assigns or any other actual or potential party, whether now or in the
future.
qq.

“Released Defendants” means JPMorgan and each of its former, current,

and future affiliates, parents, members, and subsidiaries, the predecessors, successors and
assigns of each such entity, and the former, current, and future officers, directors, employees,
managers, indirect or direct shareholders, partners, principals, attorneys, agents, insurers,
representatives, and accountants of each such entity. In no event shall “Released Defendant” be
interpreted to mean U.S. Bank, N.A., PFG, Russell Wasendorf, Sr., Russell Wasendorf, Jr., or
any of their past or present affiliates, parents, members, and subsidiaries, current and former,
officers, directors, employees, managers, indirect or direct shareholders, partners, principals,
attorneys, agents, insurers, representatives, accountants, predecessors, successors and assigns or
any other actual or potential party, whether now or in the future, to the Customer Class Action.
rr.

“Released Plaintiffs’ Claims” means both the Released Customer Claims

and the Released Trustee Claims.
ss.

“Released Trustee Claims” means any and all Claims, including Unknown

Claims, that have been, can or might have been asserted by, through, or on behalf of the Trustee,
the Estate, and each of their respective predecessors, successors, affiliates, assigns, purchasers or
other transferees, attorneys, heirs, representatives, administrators, executors, devisees, legatees,
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estates, and all others claiming through them against any one or more of the Released Defendants
for, upon or by reason of any matter, cause or thing whatsoever from the beginning of time
arising out of, relating to, or in connection with, in any manner, PFG, its affiliates, or related
parties, including any claims asserted in the Customer Class Action and any claim related to
alleged fraud, breach of duty, negligence, unjust enrichment, or the aiding and abetting of such
conduct (including relating in any manner to the alleged misuse of PFG’s customer money,
securities, and/or property).
tt.

“Settlement” means the settlement contemplated by this Agreement.

uu.

“Settlement Amount” means the sum of the Distribution Cash Payment

and the Customer Pooled Funds Allocation.
vv.

“Settlement Class” means all those Persons who formerly maintained or

presently maintain commodity futures or option accounts with PFG or were or are 4d Customers.
Excluded from the Settlement Class are: (i) all 30.7 Customers; (ii) any Person named as a
defendant in the Consolidated Amended Class Action Complaint (including any immediate
family members of such defendant and any parent, subsidiary or affiliate of any defendant) who
held money, securities, or property at PFG; (iii) any parent, subsidiary or affiliate of PFG that
held money, securities, or property at PFG and that could otherwise be deemed to be a member
of the Settlement Class; and (iv) any Persons that exclude themselves from the Settlement Class
by filing a request for exclusion that is accepted by the District Court.
ww.

“Settlement Class Member” means any one of, and “Settlement Class

Members” means all of, the members of the Settlement Class.
xx.

“Settlement Fund” means the Settlement Amount plus any interest earned

thereon.
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yy.

“Settlement Hearing” means the hearing to be set by the District Court

under Rule 23(e)(2) of the Federal Rules of Civil Procedure to consider final approval of the
Settlement.
zz.

“Settlement Notice” or “Notice of Settlement” means the notices to be

provided to Settlement Class Members of the proposed Settlement, including the Claim Notice.
aaa.

“Term Sheet” means the Parties’ Term Sheet dated October 23, 2013 (as

further amended by those certain amendments dated as of November 18, 2013, as of December
6, 2013, as of December 18, 2013, as of January 10, 2014, as of January 24, 2014, as of February
7, 2014, as of February 14, 2014, as of February 21, 2014 and as of February 28, 2014,
respectively).
bbb.

“Termination Notice” is defined in Paragraph 35 hereof.

ccc.

“Trustee Releasees” means the Trustee and the Estate and all of their

respective property, current and former officers, directors, employees, divisions, branches,
attorneys, financial advisors, accountants, investment bankers, investment advisors, actuaries,
professionals, agents, successors, predecessors, and representatives and any other Person
claiming by or through the Trustee or the Estate. For the avoidance of doubt, Trustee Releasees
does not include any affiliate of PFG.
ddd.

“Unknown Claims” means any Released Claims which the Trustee,

Customer Representative Plaintiffs, any other Settlement Class Members, or JPMorgan does not
know or suspect to exist in his, her or its favor at the time of the release of such claims, which, if
known by him, her or it, might have affected his, her or its decision(s) with respect to this
Settlement. The Parties agree that, upon the Effective Date, the Trustee, the Customer
Representative Plaintiffs, and JPMorgan shall have expressly waived, and each of the other
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Settlement Class Members shall be deemed to have waived, any and all provisions, rights, and
benefits conferred by any law of any state or territory of the United States, or principle of
common law or foreign law, which is similar, comparable, or equivalent to California Civil Code
§ 1542, which provides:
A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.
The Parties acknowledge, and the other Settlement Class Members shall be deemed by operation
of the Judgment to have acknowledged, that the foregoing waiver was separately bargained for
and a key element of the Settlement of which this release is a part.
CLASS CERTIFICATION
3.

Solely for purposes of the Settlement and for no other purpose, the Parties shall

consent to: (a) appointment of the Customer Representative Plaintiffs as class representatives for
the Settlement Class; (b) appointment of Co-Lead Counsel as class counsel for the Settlement
Class; and (c) certification of the Settlement Class pursuant to Rules 23(a) and (b)(3) of the
Federal Rules of Civil Procedure.
APPROVAL OF SETTLEMENT
4.

Promptly after the execution of this Agreement, the Trustee shall submit to the

Bankruptcy Court a motion for approval of the Settlement and the entry of a Bankruptcy
Approval Order. The Trustee shall consult in good faith with JPMorgan and the Customer
Representative Plaintiffs as to the language of the motion seeking such Bankruptcy Approval
Order.
5.

Promptly after the execution of this Agreement and after the Bankruptcy

Approval Order becomes a Final Order, the Customer Representative Plaintiffs shall submit to
17
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the District Court a motion for preliminary approval of the Settlement, including entry of a
Preliminary Approval Order substantially in the form attached hereto as Exhibit E. The
Customer Representative Plaintiffs shall consult in good faith with the Trustee and JPMorgan as
to the language of the motion and related pleadings seeking such Preliminary Approval Order.
In addition, the Customer Representative Plaintiffs shall undertake to provide all requisite
notices of the hearing on such motion. The Customer Representative Plaintiffs shall otherwise
cooperate with JPMorgan in complying with the requirements of CAFA, including the notice
provision contained in 28 U.S.C. §1715.
6.

Upon the entry of the Forex Contingency Order, but in no event earlier than is

permitted by the terms of the Preliminary Approval Order, Fed.R.Civ.P. 23 and the District
Court, the Customer Representative Plaintiffs shall file a motion with the District Court for entry
of a Final Order by the District Court that finally approves this Agreement and the Settlement.
The Customer Representative Plaintiffs shall consult in good faith with the Trustee and
JPMorgan as to the language of the motion and related pleadings seeking such Final Order,
including as to the form of such Order itself. In addition, the Customer Representative Plaintiffs
shall undertake to provide all requisite notices of the Settlement Hearing. The Customer
Representative Plaintiffs shall otherwise cooperate with JPMorgan in complying with the
requirements of CAFA, including the notice provision contained in 28 U.S.C. §1715.
7.

If the Settlement contemplated by this Agreement is approved by Final Order of

the District Court following a Settlement Hearing, then the Customer Representative Plaintiffs
shall request, with the consent of JPMorgan, that the Court enter a Judgment, substantially in the
form attached hereto as Exhibit C.
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8.

a.

From and after October 23, 2013, the Customer Representative Plaintiffs

shall suspend and hold in abeyance prosecuting against JPMorgan the Consolidated Class Action
or any separate action containing similar allegations until sixty (60) days after the later of (a) the
termination of the Term Sheet and (b) if this Agreement is executed on or before the deadline set
forth in the Term Sheet, the termination of this Agreement (the “Suspension and Abeyance
Period”). Notwithstanding the foregoing, the Customer Representative Plaintiffs nonetheless
were entitled to file, and in fact have filed, a second amended complaint in the Consolidated
Class Action, which as to JPMorgan contains allegations substantially similar to those in the
currently effective complaint in the Consolidated Class Action. Also during the Suspension and
Abeyance Period, JPMorgan shall have no obligations to answer, respond to or otherwise defend
such second amended complaint, and the Parties hereby agree that any such obligation to answer
or otherwise plead on the part of JPMorgan shall be indefinitely suspended unless and until the
Settlement Agreement is terminated, in which circumstance JPMorgan’s deadline to respond or
otherwise plead in response to such amended complaint shall be no sooner than thirty (30) days
following the date of such termination.
b.

During the Suspension and Abeyance Period, JPMorgan’s obligation to respond

to discovery initiated by or on behalf of the Customer Representative Plaintiffs shall be limited
to documents related to account and transaction activity at JPMorgan (the scope and nature of
these documents shall be set forth and defined in Schedule 2 of this Agreement). Discovery shall
not include production of any email or other forms of electronic correspondence to or from
JPMorgan custodians, nor shall it include, except as otherwise expressly set forth in Schedule 2
of this Agreement, depositions of JPMorgan directors, officers, employees, or other
representatives or agents of JPMorgan, absent further agreement of Parties.
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SETTLEMENT CONSIDERATION
9.

In consideration for the promises and obligations contained herein, including the

full and final release, settlement and discharge of all Released Plaintiffs’ Claims against the
Released Defendants, JPMorgan shall pay or cause to be paid the Distribution Cash Payment, but
only in accordance with and subject to the terms and conditions of this Agreement.
10.

In consideration for the promises and obligations contained herein, including the

full and final release, settlement and discharge of all Released Plaintiffs’ Claims against the
Released Defendants, the Trustee shall transfer an amount equal to the Customer Pooled Funds
Allocation to the Settlement Class (excluding, however, any 4d Customer who does not have an
Allowed Claim in the Bankruptcy Case) to be paid, but only in accordance with and subject to
the terms and conditions of this Agreement.
REMITTANCE OF FUNDS; ALLOWED CLAIMS
11.

On the Effective Date, and notwithstanding the claims asserted in the JPMorgan

Proof of Claim, JPMorgan shall be deemed by operation of law to have released, waived, and
discharged any liens, security interests, setoff rights and other interests it may have or have ever
had in the Pooled Funds.
12.

Within five (5) business days after the later of (a) the Effective Date and (b) the

date by which JPMorgan has received the pertinent wire transfer instructions from the Trustee
and any other necessary documents, JPMorgan shall transfer to the Trustee the balance of funds
in PFG’s accounts at JPMorgan (after the Recoupment and the satisfaction of the Allowed
JPMorgan Claim from cash collateral in PFG deposit account nos. xxxx7253 and xxxx5257), in
the aggregate amount of approximately $14,057,561.06 (as of October 16, 2013), plus the
amounts held in non-U.S. currencies, as shown on Schedule 1 hereto. Funds denominated in
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non-U.S. currencies shall be wired transferred in the form of the pertinent currencies per the wire
transfer instructions as provided by the Trustee for those currencies.
13.

Within thirty (30) days after the Effective Date, and provided JPMorgan has

transferred the funds referenced in Paragraph 12 hereof to the Trustee prior to such date, the
Trustee shall transfer an amount equal to the Customer Pooled Funds Allocation, on a pro rata
basis, to the Settlement Class (excluding, however, any 4d Customer who does not have an
Allowed Claim in the Bankruptcy Case). In no event shall any portion of the Customer Pooled
Funds Allocation be distributed to PFG customers and/or creditors who are not members of the
Settlement Class.
14.

The Settlement Class shall not have any right to share in any distributions from

the remaining 33% of the Pooled Funds.
15.

Upon entry of the Bankruptcy Approval Order and as expressly authorized

pursuant to this Agreement and such Order, JPMorgan may execute the Recoupment.
16.

Upon entry of the Bankruptcy Approval Order, and as expressly authorized

pursuant to this Agreement and such Order, JPMorgan shall fully and conditionally satisfy the
Allowed JPMorgan Claim from cash collateral in PFG’s deposit account nos. xxxxx7253 and
xxxx5257.
17.

Counsel for the Customer Representative Plaintiffs, including Co-Lead Counsel,

shall not be entitled to any distributions from the Pooled Funds.
DISTRIBUTION FUND ACCOUNT; MAINTENANCE OF SETTLEMENT FUND
18.

a.

JPMorgan shall pay to the Customer Representative Plaintiffs the Net

Distribution Cash Payment, which amount shall be deposited by the Customer Representative
Plaintiffs into the Distribution Fund Account, no later than five (5) days after the later of (a) the
Effective Date and (b) the date by which JPMorgan has received appropriate payment transfer
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instructions from the Customer Representative Plaintiffs for the Net Distribution Cash Payment,
including the bank name and address, ABA routing number, account name and number, a signed
letter from the payee on the payee’s letterhead including such payment transfer instructions, and
a signed Form W-9 reflecting the taxpayer identification number to be distributed as ordered by
the District Court in the Customer Class Action. Two attorneys from each of the Co-Lead
Counsel shall be the signatories to the Distribution Fund Account.
b.

Reasonably promptly following its receipt of copies of the pertinent

invoices, JPMorgan shall pay to the Customer Representative Plaintiffs the Advanced Notice
Costs necessary to disseminate the Settlement Notice as ordered by the District Court; provided,
however, that, following the transfer set forth in Paragraph 18a. above, JPMorgan shall have no
further obligation to pay any Advanced Notice Costs.
c.

The Distribution Fund shall be used to pay any (i) Distribution Taxes, (ii)

any Notice and Administration Costs that exceed the amount of the Advanced Notice Costs and
(iii) any Customer Representative Plaintiffs Attorneys’ Fees Payment.
d.

The Net Distribution Fund shall be distributed, subject to court approval,

as provided in Paragraph 19 below and the Plan of Allocation.
e.

The Distribution Fund shall be considered at all times a Qualified

Settlement Fund under Internal Revenue Code § 468B.
DISTRIBUTION OF SETTLEMENT AMOUNT
19.

The Parties agree that, subject to any additional requirements of Federal Rule of

Civil Procedure 23 (or any requirements that may be imposed by either the Bankruptcy Court or
the District Court in connection with the approval process), the Net Distribution Fund shall be
distributed to the Settlement Class Members in accordance with the Plan of Allocation. The
Customer Representative Plaintiffs will seek District Court approval for such Plan of Allocation.
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The Plan is severable from the remainder of this Agreement and approval of the Plan of
Allocation by the District Court, or any modification thereof, is not an integral part of or
condition for the effectuation of any portion of this Agreement. Similarly, any modification of
the Plan of Allocation will not effect any other provision of the Agreement. The Customer
Pooled Funds Allocation shall be allocated on a pro rata basis to the members of the Settlement
Class (excluding, however, any 4d Customer who does not have an Allowed Claim in the
Bankruptcy Case) and processed for distribution through the claims process established in the
Bankruptcy Case, after the Effective Date, to the appropriate members of the Settlement Class.
Notwithstanding the foregoing, no member of the Settlement Class who delivers a valid and
timely request for exclusion from the Settlement Class shall receive any portion of the Net
Distribution Fund.
20.

Within five (5) days of receipt of written notice by the Trustee to JPMorgan and

Co-Lead Counsel that the Trustee has made all necessary arrangements to distribute the Net
Distribution Fund and the Customer Pooled Funds Allocation to the members of the Settlement
Class (excluding, however, any 4d Customer who does not have an Allowed Claim in the
Bankruptcy Case) as provided for in a Final Order issued by the District Court and pursuant to
the Plan Allocation, Co-Lead Counsel shall cause the remaining amount of the Net Distribution
Fund (i.e., the amount that is to be disbursed to the members of the Settlement Class (excluding,
however, any 4d Customer who does not have an Allowed Claim in the Bankruptcy Case)) to be
distributed as provided for in a Final Order issued by the District Court.
21.

This is not a claims-made settlement, and JPMorgan shall not have any right to

the return of the Settlement Fund or any portion thereof upon the occurrence of the Effective
Date. The Parties agree that any obligation of JPMorgan to make payments under the Settlement
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is limited to the amounts and items set forth herein, and that JPMorgan shall have no further
monetary obligation to the Trustee, Co-Lead Counsel, the Customer Representative Plaintiffs or
any Settlement Class Member, arising from or related to PFG, notwithstanding any objection to
or appeal from any Plan of Allocation or the award, if any, of any Customer Representative
Plaintiffs Attorneys’ Fees Payment in connection with the Settlement.
RELEASE OF CLAIMS
22.

The obligations incurred pursuant to this Agreement shall be in full and final

disposition of any and all Released Plaintiffs’ Claims as against all Released Defendants.
23.

Upon the Effective Date, the Trustee Releasees shall be deemed by operation of

law to have released, waived, discharged, and dismissed each and every Released Trustee Claim
against each and every Released Defendant and shall forever be enjoined from commencing or
prosecuting in any forum any or all of the Released Trustee Claims against each and every
Released Defendant, except that the foregoing release, waiver and discharge shall not release,
waive or discharge the Trustee’s right to enforce this Agreement.
24.

Upon the Effective Date, the Customer Representative Plaintiffs, each and every

Settlement Class Member, and each of their respective predecessors, successors, affiliates,
assigns, purchasers or other transferees, attorneys, heirs, representatives, administrators,
executors, devisees, legatees, and estates, shall be deemed by operation of law to have, and by
operation of the Judgment shall have, released, waived, discharged, and dismissed each and
every Released Customer Claim against each and every Released Defendant and shall forever be
enjoined from commencing or prosecuting in any forum any or all of the Released Customer
Claims against each and every Released Defendant, except that the foregoing release, waiver and
discharge shall not release, waive or discharge the Customer Representative Plaintiffs’ right to
enforce this Agreement.
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25.

Upon the Effective Date, JPMorgan, its affiliates, and their respective

predecessors, successors (including any trustee in bankruptcy), successors-in-interest, assigns
and agents, each on behalf of itself and any other Person claiming under or through it, shall be
deemed by operation of law to have released, waived and discharged the Trustee Releasees from
and in respect to all Claims, including Unknown Claims (and including, without limitation, any
administrative expense claims pursuant to 11 U.S.C. § 503, and any customer claim pursuant to
15 U.S.C. § 78fff-2(a)(2)), which JPMorgan may have ever had, may now have or hereafter can,
shall or may have against the Trustee Releasees for, upon or by reason of any matter, cause or
thing whatsoever from the beginning of time to the date of this Agreement arising out of, related
to, or in connection with PFG or its affiliates, except that the foregoing release, waiver and
discharge shall not release, waive or discharge the right of JPMorgan to enforce this Agreement.
In addition, upon the Effective Date, the Released Defendants shall be deemed by operation of
law to have, and by operation of the Judgment shall have, fully, finally, and forever released,
relinquished and discharged each and all of the Customer Representative Plaintiffs, other
Settlement Class Members, Co-Lead Counsel and the Executive Committee from all claims
arising out of, relating to, or in connection with the institution, prosecution, assertion, settlement
or resolution of the Customer Class Action or the Released Plaintiffs’ Claims, except that the
foregoing release, waiver, and discharge shall not release, waive, or discharge the right of
JPMorgan to enforce this Agreement.
26.

To the fullest extent permitted by law, by the terms of the Judgment, all Persons,

including any Person who is, was ever, or could have been named as a defendant in the Customer
Class Action, shall be permanently enjoined, barred and restrained from bringing, commencing,
prosecuting or asserting any claims, actions, or causes of action for contribution or
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indemnification, however styled, against each and every of the Released Defendants for any
costs, liability, judgment or settlement which they pay or are obligated to pay or agree to pay to
the Trustee, the Estate, the Settlement Class or any member of the Settlement Class, arising out
of, relating to, or in connection with, in any way or manner, the Released Plaintiffs’ Claims or
any claim that has been or could have been or could be in the future asserted in the Bankruptcy
Case or the Customer Class Action, whether arising under federal, state, or foreign law as claims,
cross-claims, counterclaims, third-party claims or otherwise, in the Bankruptcy Court, the
District Court, or any other federal, state, or foreign court, or in any arbitration proceeding,
administrative agency proceeding, tribunal, or any other proceeding or forum (“Contribution
Claims”). The proposed Judgment will include a reciprocal order equal in scope to that
contemplated in this Paragraph 26 enjoining any Released Defendant from bringing Contribution
Claims against any Person barred from seeking contribution pursuant to the Settlement and
Judgment (“Barred Defendant”).
27.

Any monetary award or judgment obtained by the Trustee (or any Person

claiming through him or the Estate or to whom or which such claim is assigned), the Customer
Representative Plaintiffs, or one or more of the Settlement Class Members, from or against any
Barred Defendant, for which contribution or common law indemnification is available from any
Released Defendant, shall be reduced by the lowest amount necessary under applicable law to
effect a complete bar against contribution or common law indemnity claims, however styled,
against all Released Defendants.
REPRESENTATIONS AND WARRANTIES
28.

JPMorgan agrees to remit after the Effective Date to the Trustee any PFG funds

on deposit in any newly-discovered PFG Account identified after the date of execution of this
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Agreement, less reductions for outstanding obligations, fees, expenses, and other appropriate
offsets owed to JPMorgan relating to the administration of any such account.
29.

Each Party represents and warrants that it has not sold, assigned, transferred or

otherwise disposed of (other than by the releases contemplated by this Agreement), and will not
sell, assign, transfer or otherwise dispose of (other than by the releases contemplated by this
Agreement), any Claim purported to be released by such Party pursuant to Paragraphs 22-25
above. Without limitation of the foregoing, Customer Representative Plaintiffs and Co-Lead
Counsel represent and warrant that the Customer Representative Plaintiffs are members of the
Settlement Class and that neither the Customer Representative Plaintiffs’ potential claims against
JPMorgan nor any right of the Customer Representative Plaintiffs to receive a potential further
distribution in the Bankruptcy Case has been assigned, encumbered or in any manner transferred
in whole or in part.
ATTORNEYS’ FEES AND EXPENSES
30.

Co-Lead Counsel may apply to the District Court for an award of a Customer

Representative Plaintiffs Attorneys’ Fees Payment to be paid solely from the Distribution Fund
and accordingly, out of the Distribution Fund Account. JPMorgan will take no position with
respect to any application for any Customer Representative Plaintiffs Attorneys’ Fees Payment
filed by Co-Lead Counsel, provided that such application is in accordance with the terms of this
Agreement. For the avoidance of doubt, JPMorgan shall have no obligation to pay or reimburse
separately any fees, costs, or expenses incurred by or on behalf of the Customer Representative
Plaintiffs, any other Settlement Class Member, the Trustee, any other party, or any of their
respective counsel.
31.

Any Customer Representative Plaintiffs Attorneys’ Fees Payment, as awarded by

the District Court, shall be distributed (together with any interest accrued thereon) to Co-Lead
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Counsel from the Distribution Fund Account, as ordered, immediately after the Effective Date
and after the District Court enters a Final Order awarding any such Customer Representative
Plaintiffs Attorneys’ Fees Payment. Co-Lead Counsel shall thereafter allocate among other
counsel who have participated in the Customer Class Action the awarded Customer
Representative Plaintiffs Attorneys’ Fees Payment in a manner that Co-lead Counsel in their sole
discretion deem appropriate.
32.

Notwithstanding anything to the contrary in this Agreement, the proceedings for

the District Court to determine the amount of any Customer Representative Plaintiffs Attorneys’
Fees Payment, and the District Court’s award of any such Customer Representative Plaintiffs
Attorneys’ Fees Payment, are not conditions of the Settlement and are to be considered by the
District Court separately from the District Court’s consideration of the fairness, reasonableness,
and adequacy of the Settlement. Any Customer Representative Plaintiffs Attorneys’ Fees
Payment awarded shall be set forth in a fee and expense award separate from the Judgment
entered by the District Court to insure that any appeal of either order shall not constitute an
appeal of the other. Any order or proceedings relating to the application of Co-Lead Counsel for
an award of a Customer Representative Plaintiffs Attorneys’ Fees Payment, or any appeal from
any order related thereto, or reversal or modification thereof, will not operate, and will not
provide any basis, to modify, cancel, or terminate the Settlement, or affect or delay the finality of
the Judgment or any other orders entered pursuant to this Agreement.
33.

In the event that the District Court’s order or judgment awarding Customer

Representative Plaintiffs Attorneys’ Fees Payment is reversed or modified (for any reason other
than termination of the Settlement), then Co-Lead Counsel shall, in an amount consistent with
such reversal or modification, refund such Customer Representative Plaintiffs Attorneys’ Fees
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Payment received by Co-Lead Counsel, plus interest earned thereon, within ten (10) days from
receiving notice of such reversal or modification. Any refunds paid pursuant to this paragraph
shall become part of the Net Distribution Fund and be distributed by the Trustee in accordance
with the Plan of Allocation.
CONDITIONS OF SETTLEMENT AND EFFECT OF TERMINATION
34.

The effectiveness of the Settlement shall be conditioned on the occurrence or

waiver of all of the following events:
a.

each Party’s receipt of a counterpart of this Agreement that has been duly

executed by each of the other Parties;
b.

the Trustee has dismissed without prejudice the Injunction Lawsuit;

c.

the Bankruptcy Court, upon and after appropriate notice and opportunity

for a hearing, has entered the Bankruptcy Approval Order;
d.

the District Court, upon and after appropriate notice and opportunity for

hearing, has entered the Preliminary Approval Order;
e.

the District Court, upon and after appropriate notice and opportunity for a

hearing, has entered (i) an Order (in form and substance acceptable to all of the Parties and that
shall comply with the requirements of CAFA (and in particular, 28 U.S.C. §1715(d)) finally
approving this Agreement and (ii) the Judgment, and each of such approval order and the
Judgment has become a Final Order;
f.

none of the Customer Representative Plaintiffs, the Trustee or JPMorgan

has any right to terminate this Agreement based upon the terms herein; and
g.

the Forex Contingency Order has been entered.

The date upon which the last of the events or waivers listed above occurs shall be the “Effective
Date.” Any waiver of any of the preceding conditions shall not be effective unless and until set
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forth in a writing signed by all of the Parties, and any Party may elect to sign or not sign any
proffered waiver in its sole and absolute discretion.
35.

Each of the Parties shall have the right to terminate the Settlement by delivering

written notice of its election to do so (“Termination Notice”) to all other Parties within thirty (30)
days of: (a) the Bankruptcy Court declining to enter the Bankruptcy Approval Order in any
material respect; (b) the District Court declining to enter the Preliminary Approval Order in any
material respect; (c) the Forex Contingency Order has not been entered and will not be entered as
a result of the entry of the Bankruptcy Court of a Final Order (i) determining that the subject
funds are not property of the Estate or that the Forex and Metals Customers have a superior
direct claim to a superior direct interest in, or any other superior right to any portion of the
subject funds or (ii) otherwise resolving the pertinent issues in a manner that is not acceptable to
the Trustee and the Customer Representative Plaintiffs or that is not otherwise consistent with
the other provisions of this Agreement; (d) the District Court declining to enter the Judgment in
any material respect; (e) entry prior to the Effective Date of an order by the issuing court or by a
higher court modifying, vacating, or reversing in any material respect the Bankruptcy Approval
Order or the Judgment; or (f) any of the conditions of Paragraphs 3, 4, 5, 6, 7, or 8(a) of this
Agreement otherwise not being satisfied or waived by the Parties in writing. Notice shall take
effect upon delivery. The Parties agree, however, that any decision with respect to any
application for the Customer Representative Plaintiffs Attorneys’ Fees and Expenses shall not be
considered material to the Settlement, shall not be a condition to the effectiveness of the
Settlement, shall not affect the finality of the Judgment, and shall not be grounds for termination.
36.

Simultaneously herewith, the Parties, by and through their respective counsel, are

executing a supplemental confidential agreement, which gives JPMorgan the right, but not the
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obligation, to terminate the Settlement in the event that a certain portion of the Settlement Class
delivers timely and valid requests for exclusion from the Settlement Class (the “Opt-Out
Contingency Agreement”). The Bankruptcy Court and the District Court will be informed that
there is such an agreement among the Parties, but it will not be filed with any court, except that
the substantive contents of the Opt-Out Contingency Agreement, as provided in the Opt-Out
Contingency Agreement, may be disclosed to either Court, in camera, if so requested or as
otherwise ordered to do so. The Parties will keep the terms of the Opt-Out Contingency
Agreement confidential, except if compelled by judicial process to disclose them.
37.

Except as otherwise provided herein, in the event that the Settlement is terminated

or does not become effective (as set forth in Paragraphs 34 through 36), this Agreement
(including the releases contemplated herein), and any interim actions taken or deemed taken
hereunder (including the Recoupment, the Fee and Expense Waiver, and the allowance and
satisfaction of the Allowed JPMorgan Claim), shall be null and void and without prejudice to any
claim, defense or position that has been, or may be, asserted by any of the Parties in the
Bankruptcy Case, the Customer Class Action, or any other action or proceeding; none of its
terms shall be effective or enforceable; the fact and terms of the Settlement and all related
negotiations shall not be admissible in any trial or used for any other purpose in the Bankruptcy
Case, Customer Class Action, or any other action or proceeding; and the Parties shall revert to
their respective statuses and litigation positions as they existed immediately prior to the original
execution and delivery of the Term Sheet on October 23, 2013. In the event of the termination of
this Agreement, and without limiting the generality of the foregoing, (a) JPMorgan shall be
entitled to amend the JPMorgan Proof of Claim to include the Advanced Notice Costs advanced
by it, as well as any other indemnity-related claims (including, without limitation, any indemnity
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claims for other out-of-pocket expenses (including legal fees and expenses)) not previously
included in such proof of claim, (b) the Trustee shall be entitled to object to any claims set forth
in such proof of claim on any basis other than that JPMorgan waived the right to assert (or was
otherwise estopped from asserting) any such claim by virtue of entering into the Term Sheet or
this Agreement, and (c) JPMorgan shall be entitled to defend against any such objection on any
basis other than that the Trustee waived the right to assert (or was otherwise estopped from
asserting) any such objection by virtue of entering into this Agreement or the Term Sheet.
38.

To the extent necessary to preserve each of the Parties’ rights and claims, any and

all statutory, contractual or other periods of limitation or repose, and any other defense, legal or
equitable, which is based, in whole or in part, upon the passage of time, is tolled as of October
23, 2013, through and including the later date upon which the Term Sheet or this Agreement, as
applicable, becomes null and void.
NO ADMISSION; DENIAL OF LIABILITY
39.

Neither this Agreement nor any negotiations or proceedings connected with it

shall be deemed or construed to be an admission by any Party to this Agreement or any Released
Defendant or evidence of any fact or matter alleged or that could have been alleged in the
Bankruptcy Case, the Customer Class Action, or in any other actions or proceedings, and
evidence thereof shall not be discoverable or used, directly or indirectly, in any way, except in a
proceeding to interpret or enforce the terms of the Settlement.
40.

Without limiting the generality of the preceding paragraph, JPMorgan is entering

into this Settlement for settlement purposes only, without any admission of fault, liability, or
wrongdoing whatsoever, and expressly denies any fault, liability, or wrongdoing whatsoever in
connection with any transfer or other transaction from or relating to PFG customer segregated
accounts or as to any other matter relating to PFG, whether asserted (or whether any such fault,
32
708024725

liability, or wrongdoing could have been asserted) in the Bankruptcy Case, the Customer Class
Action, or otherwise, including as to any of the allegations in the Consolidated Amended Class
Action Complaint.
MISCELLANEOUS
41.

The headings herein are used for the purpose of convenience only and are not

meant to have legal effect.
42.

The Parties (including through their counsel) agree to act in good faith and take

reasonable steps towards the consummation of this Settlement in accordance with the terms of
this Agreement; provided, however, that nothing contained herein shall obligate JPMorgan or the
Customer Representative Plaintiffs to intervene as a party in the Forex Adversary Proceeding or
any litigation relating to the Trustee’s efforts to obtain entry of the Forex Contingency Order.
43.

Each of the attorneys executing this Agreement, any of its exhibits, or any related

settlement documents on behalf of any Party or Parties hereto hereby warrants and represents
that he or she has been authorized to do so by the Party or Parties he or she represents. Without
limitation of the foregoing, Co-Lead Counsel represent that they are fully authorized to act on
behalf of the Customer Representative Plaintiffs with respect to entering into this Settlement and
taking any actions necessary to effectuate the Settlement.
44.

All of the schedules and exhibits attached hereto are hereby incorporated by

reference as though fully set forth herein.
45.

This Agreement, the schedule and exhibits attached hereto, and the Opt-Out

Contingency Agreement constitute the entire agreement between the Parties and supersede any
prior agreements or understandings, whether written or oral, including the Term Sheet.
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46.

No representations, warranties or inducements have been made to or relied upon

by any Party concerning this Agreement, other than the representations, warranties and
covenants expressly set forth herein and in the Opt-Out Contingency Agreement.
47.

The Trustee acknowledges and agrees that he and his counsel and advisors have

had reasonable and adequate access to JPMorgan’s books and records in connection with his
statutorily charged investigation. Nothing in this Agreement shall affect either the Trustee’s
right to seek information from JPMorgan by formal or informal means in pursuit of his
investigatory duties in accordance with the terms of the Order of the Bankruptcy Court and
pursuant to § 78fff-1(d), 15 U.S.C. § 78fff-(1)d, 17 C.F.R. 190.08, or any rights of JPMorgan to
object to or oppose providing such information, provided that, prior to the issuance of any formal
or informal process, demand or request, counsel for the Trustee and JPMorgan shall consult in
good faith with respect to any information sought by the Trustee and JPMorgan shall cooperate
and assist the Trustee to the extent reasonable as agreed in such consultations.
48.

This Agreement shall be binding upon, and shall inure to the benefit of, each

Party and each such Party’s respective agents, representatives, successors, executors, heirs,
assigns, and any other Person claiming by or through such Party.
49.

This Agreement may be executed in any number of counterparts by any of the

signatories hereto, and the transmission of an original signature page electronically (including by
facsimile or portable document format) shall constitute valid execution of the Agreement as if all
signatories hereto had executed the same document. Copies of this Agreement executed in
counterpart shall constitute one and the same agreement.
50.

This Agreement, and any and all disputes arising out of or relating in any way to

this Agreement (including as to any matter relating in any way whatsoever to the Settlement),
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whether in contract, tort or otherwise, shall be governed by and construed in accordance with the
laws of the State of Illinois without regard to conflict of laws principles.
51.

The use of the masculine, feminine or neuter gender or the singular or plural form

of words herein shall not limit any provision of this Agreement. The use of the terms
“including” or “include” shall in all cases herein mean “including but not limited to” or “include
but are not limited to,” respectively. Reference to any Person includes such Person’s agents,
representatives, successors, executors, heirs, assigns, and any other Person claiming by or
through such Person to the extent such successors and assigns are permitted by the terms of this
Agreement. Reference to a Person in a particular capacity in relation to another Person
(including in relation to a Party) shall refer to such Person only in such capacity and relation and
not in any other capacity. Reference to any agreement (including this Agreement), document or
instrument means such agreement, document or instrument as amended or modified and in effect
from time to time in accordance with the terms thereof and, if applicable, the terms hereof.
Reference to any law means such law as amended, modified, codified, replaced or re-enacted, in
whole or in part, and in effect on the date hereof, including rules, regulations, enforcement
procedures and any interpretations promulgated thereunder. References (whether underscored or
otherwise) to paragraphs, clauses, exhibits or schedules shall refer to those portions of this
Agreement, and any references (whether underscored or otherwise) to a clause shall, unless
otherwise identified, refer to the appropriate clause within the same paragraph in which such
reference occurs. The use of the terms “hereunder,” “hereof,” “hereto” and words of similar
import shall refer to this Agreement as a whole and not to any particular paragraph or clause of
or exhibit or schedule to this Agreement. All terms defined in this Agreement shall have the
above-defined meanings when used in any certificate, report or other document made or
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delivered pursuant to this Agreement, unless the context therein shall clearly otherwise require.
In the computation of periods of time in this Agreement from a specified date to a later specified
date, the word “from” means “from and including” and the words “to” and “until” each means
“to, but not through.”
52.

The Bankruptcy Court and the District Court, as appropriate, shall retain

jurisdiction with respect to the implementation and enforcement of the terms of this Agreement,
and all Parties hereto submit to the jurisdiction of the Bankruptcy Court and the District Court, as
the case may be, for purposes of implementing and enforcing this Agreement.
53.

This Agreement may not be modified or amended, in whole or in part, nor may

any of its provisions be waived, in whole or in part, except by a writing signed by all Parties or
their counsel or their respective successors in interest.
54.

This Agreement shall not be construed more strictly against one Party than

another merely by virtue of the fact that it, or any part of it, may have been prepared by counsel
for one of the Parties, it being recognized that it is the result of arm’s-length negotiations
between the Parties, and all Parties have contributed substantially and materially to the
preparation of this Agreement and the exhibits incorporated herein.
55.

All agreements by, between or among the Parties, their counsel and their other

advisors as to confidentiality, including the confidentiality of information exchanged between or
among them, shall remain in full force and effect and shall survive the execution of and any
termination of this Agreement and the final consummation of the Settlement, if finally
consummated, without regard to any of the conditions of the Settlement.
56.

The Parties agree to give each other Party the opportunity to review and approve

in advance any press release, statements to the media or other public communications regarding
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the Settlement to be made in connection with the filing of the Agreement or other pre-filing
public disclosure, such approval not to be unreasonably withheld. The preceding sentence is not
intended to require review and approval of statements made by the Parties in court filings or in
court. The Parties further agree to refrain from making disparaging statements about the other in
any press release, statements to the media, or other public communications (including statements
made in court filings or in court) relating to the Settlement, including the claims to be released
pursuant to the Settlement, prior to the termination, if any, of this Agreement.
57.

The waiver by one Party of any breach of this Agreement by any other Party shall

not be deemed a waiver of any other prior or subsequent breach of this Agreement.
58.

THE PARTIES HEREBY WAIVE ANY RIGHT TO TRIAL BY JURY WITH

RESPECT TO ANY DISPUTE OR OTHER MATTER RELATING TO THIS AGREEMENT,
INCLUDING WITH RESPECT TO ANY DISPUTE RELATING TO ANY PARTY’S
ACTIONS OR INACTIONS UNDER OR OTHERWISE IN RELATION TO THIS
AGREEMENT.
[Remainder of Page Intentionally Left Blank]
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Dated: March 7, 2014
SHAW F ISHMAN GLANTZ &
TOWI3IN LLC

GIRARD GIBI3S LLP

Mark L, Radtke
counselfor the Trustee

Daniel C. Girard
C’o-Leacl Counselfor Customer Representative
?taintifl. and the Proposed Class

MAYER BROWN LLP

BERGER & MONTAGUE, P.C.

*

/

//

/

/
-

Thomas S. Kiriakos
(ouiuelfor JPMorgan chase Ban/c NA

—

MichaelC. Dell’ Ange/o
Co.-Lead Counselfor Customer Representative
Plaint fj and the Proposed Class
STUEVE SiEGEL HA

N LLP

Norman E. Siegel
Executive committee,for customer
Representative Plaintiffi and the Proposed
class
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Schedule 1
Type

Country

Account No.

Currency

Account Name

PROP
PROP
PROP
PROP
PROP
PROP
PROP
PROP
PROP
PROP
PROP
PROP
PROP
PROP
PROP
PROP
PROP
PROP
PROP

LONDON
LONDON
CANADA
LONDON
LONDON
LONDON
LONDON
MEXICO
LONDON
LONDON
US
US
US
US
US
US
US
US
US

XXXX6006
XXXX6007
XXXX8101
XXXX6005
XXXX6001
XXXX6002
XXXX6004
XXXX7701
XXXX1702
XXXX6003
XXXXX2781
XXXXX6618
XXXXX5467
XXXXX9675
XXXXX9076
XXXXX3758
XXXXX2049
XXXXX7253
XXXXX5257

AUD
CAD
CAD
CHF
EUR
GBP
JPY
MXN
NOK
USD
USD
USD
USD
USD
USD
USD
USD
USD
USD

PFG, INC. FOREX
PFG, INC. FOREX
PEREGRINE FINANCIAL GROUP INC
PFG, INC. FOREX
PFG, INC. FOREX
PFG, INC. FOREX
PFG, INC. FOREX
PEREGRINE FINANCIAL GROUP INC.
PEREGRINE FINANCIAL GROUP INC. FOREX
PFG, INC. FOREX
PFG FLEXIBLE SPENDING ACCT
PEREGRINE FINANCIAL GROUP INC PFG PLATFORM
PFG DELIVERY ACCT
PEREGRINE FINANCIAL GROUP INC PRECIOUS METALS
PEREGRINE FINANCIAL GROUP INC.
PEREGRINE FINANCIAL GROUP INC BPS FOREX
PEREGRINE FINANCIAL GROUP INC PFG INC FX SPOT METAL
PEREGRINE FINANCIAL GROUP INC BUSINESS MARKET INDEX ACCT
PEREGRINE FINANCIAL GROUP INC HOUSE ACCT
USD CURRENCY ACCOUNTS TOTALS
Less Recoupment/Allowed Claims Satisfaction

708024725

Balance as of
October 16, 2013
54,890.28
35,985.00
273,368.13
15,223.49
931,906.40
300,809.17
1,985,566.00
1,533.00
601.64
4,045,320.61
14,708.02
86,351.27
9,522,840.94
154,579.22
30,000.00
13,639.18
1,060,948.80
477,213.03
538,582.05
$15,944,183.12
(1,886,622.06)
$14,057,561.06

Schedule 2

Provided that the Customer Representative Plaintiffs have not, through diligent efforts, been able to obtain the stipulation of
US Bank, N.A., and any other remaining defendants to the following evidentiary matters, JPMorgan shall: (a) use its reasonable
efforts to provide affidavit(s) or other written testimony of one or more JPMorgan employees or representatives to enable the
Customer Representative Plaintiffs to, where applicable: (1) establish the authenticity of documents produced to the Customer
Representative Plaintiffs; (2) verify such documents were JPMorgan business records maintained by it in the ordinary course of
business; and (3) establish the manner in which such documents memorialize transfers to and from accounts at JPMorgan; and (b) no
sooner than two weeks preceding the close of fact discovery, and upon at least 30 days advance notice of the date, time and topics to
be covered at such deposition, make one or more of its employees or representatives available for oral deposition to the extent
necessary for the Customer Representative Plaintiffs to establish the evidentiary foundation of such matters for purposes of summary
judgment and/or trial. For purposes of the foregoing, JPMorgan shall determine the number and identity of the relevant employees or
representatives in its reasonable discretion.
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EXHIBIT A

EXHIBIT B-1

EXHIBIT B-1
UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS

Civil Action No. 12-cv-5546
In re PEREGRINE FINANCIAL GROUP
CUSTOMER LITIGATION

Notice of Proposed Class Action Settlement,
Settlement Hearing, and Motion for Attorneys’
Fees and Reimbursement of Litigation Expenses

IF YOU WERE A COMMODITIES OR FUTURES CUSTOMER OF PEREGRINE FINANCIAL GROUP (PFG),
YOU COULD RECEIVE A PAYMENT FROM A SETTLEMENT WITH JPMORGAN CHASE
A federal court authorized this notice. This is not a solicitation from a lawyer.


This class action settlement resolves class action claims brought by PFG customers against JPMorgan Chase Bank, N.A. The
settlement is the result of an agreement between the customer plaintiffs, JPMorgan, and the PFG bankruptcy trustee. A full and
complete copy of the Settlement Agreement can be found at [website].



The plaintiffs in this case are PFG customers whose funds were deposited by PFG into allegedly segregated customer accounts at
JPMorgan and U.S. Bank, N.A. In July 2012, PFG’s founder, Russell Wasendorf Sr., admitted that he had diverted PFG’s customers’
funds for to his own personal use. The plaintiffs filed a class action lawsuit on July 13, 2012, alleging that Wasendorf Sr. would not
have been able to divert their funds from allegedly segregated customer accounts if JPMorgan and U.S. Bank, N.A., had not breached
their legal duties to PFG’s customers.



This settlement is with JPMorgan only. The plaintiffs continue to litigate their claims against U.S. Bank, N.A. The settlement
includes two components: (1) JPMorgan’s release of approximately $14 million in “pooled funds” held in accounts maintained by
PFG at JPMorgan prior to PFG’s bankruptcy; and (2) JPMorgan’s cash payment of $1,250,000.



PFG filed a voluntary petition for bankruptcy relief in the U.S. Bankruptcy Court for the Northern District of Illinois on July 10, 2012.
Ira Bodenstein was appointed to serve as the bankruptcy trustee for PFG’s estate. On December 7, 2012, JPMorgan filed a proof of
claim in the PFG bankruptcy case, asserting, among other things, that it has indemnity claims against the PFG estate for any loss or
other exposure relating to any PFG bank accounts at JPMorgan and that its claims are secured by its recoupment, setoff, or lien rights
in, to, or against the approximately $14,000,000 in pooled funds.



JPMorgan has agreed to release the pooled funds in accordance with the terms of the settlement if the bankruptcy trustee obtains an
order from the bankruptcy court stating that former Forex and OTC metals customers of PFG, who filed a separate case in the
bankruptcy court, do not have a superior direct claim or interest in any portion of the pooled funds that is allocated under the
settlement to class members who have an allowed claim in the PFG bankruptcy case.



Your legal rights are affected whether you act or do not act. Please read this Notice carefully.
YOUR LEGAL RIGHTS AND OPTIONS IN THIS SETTLEMENT
SUBMIT A CLAIM FORM

If you do not have an allowed claim in the PFG bankruptcy case and wish to participate in
the settlement, you must file a claim following the instructions in this notice (including
paragraph 11 below) to receive any payment.

DO NOTHING

If you have an allowed claim in the PFG bankruptcy case, you will automatically receive a
payment unless you choose to exclude yourself.
If you do not have an allowed claim in the PFG bankruptcy and do not file a claim following
the instructions in this notice (including paragraph 11 below), you will receive nothing from
this settlement but will be bound by its terms unless you choose to exclude yourself.



EXCLUDE YOURSELF

If you exclude yourself, you will not share in the payment made by JPMorgan to settle this
case. This is the only option that allows you to be part of any other legal proceeding against
JPMorgan about the claims in this case.

OBJECT OR COMMENT

You may write to the District Court about why you do or do not like the settlement.

GO TO A HEARING

You may ask to speak to the District Court about the fairness of the settlement.

These rights and options—and the deadlines to exercise them—are explained in this notice.

QUESTIONS? CALL TOLL FREE [number] OR VISIT [website]
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The District Court has to decide whether to approve the Settlement. Payments will be made if the District Court approves the
settlement and after any appeals are resolved. Please be patient.
WHAT THIS NOTICE CONTAINS

BASIC INFORMATION ................................................................................................................................................................ PAGE 3
1. Why did I receive this notice?
2. What is this lawsuit about?
3. Why is the case a class action?
4. Why is there a settlement?
WHO IS IN THE SETTLEMENT................................................................................................................................................. PAGE 3
5. How do I know if I am part of the settlement?
6. Are there exceptions to being included?
7. How do I know if I have an allowed claim in the PFG bankruptcy case?
8. I’m still not sure if I am included.
THE SETTLEMENT BENEFITS—WHAT YOU RECEIVE .................................................................................................... PAGE 4
9. What does the settlement provide?
10. How much will my payment be?
HOW YOU RECEIVE A PAYMENT ........................................................................................................................................... PAGE 4
11. How can I receive a payment?
12. When would I receive my payment?
13. What am I giving up to receive a payment or stay in the class?
YOU MAY EXCLUDE YOURSELF FROM THE SETTLEMENT.......................................................................................... PAGE 4
14. How do I exclude myself from the class and the settlement?
15. What are the consequences if I exclude myself?
16. If I don’t exclude myself, can I sue JPMorgan for the same thing later?
17. If I exclude myself, will I receive a payment from this settlement?
THE LAWYERS REPRESENTING YOU ................................................................................................................................... PAGE 5
18. Do I have a lawyer in this case?
19. How will the lawyers be paid?
COMMENTING ON THE SETTLEMENT ................................................................................................................................. PAGE 5
20. How do I tell the Court what I think about the settlement?
21. What is the difference between objecting and excluding?
THE COURT’S SETTLEMENT HEARING ............................................................................................................................... PAGE 5
22. When and where will the Court decide whether to approve the settlement?
23. Do I have to attend the hearing?
24. May I speak at the hearing?
IF YOU DO NOTHING .................................................................................................................................................................. PAGE 6
25. What happens if I do nothing?
GETTING MORE INFORMATION ............................................................................................................................................ PAGE 6
26. Are there more details about the settlement?
27. How do I get more information?
EXHIBIT A: THE PLAN OF ALLOCATION ............................................................................................................................. PAGE 7

QUESTIONS? CALL TOLL FREE [number] OR VISIT [website]
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BASIC INFORMATION
1. Why did I receive this notice?
This notice was sent to you because you currently maintain or formerly maintained a commodity futures or option account with PFG or
you are a current or former PFG customer with an account opened for the purpose of trading futures or options on futures on a U.S. futures
exchange under section 4d of the Commodity Exchange Act, 7 U.S.C. § 1, et seq., and 17 C.F.R. § 1.20.
You received this notice because you have a right to know about a proposed settlement of a class action lawsuit and all of your options
before the Court decides whether to approve the settlement. If the Court approves the settlement, and after any objections and appeals are
resolved, the settlement payments will be made to qualified class members who have an allowed claim in the bankruptcy or who submit a
claim form.
This notice explains the lawsuit, the settlement, your legal rights, what benefits are available, who is eligible for them, and how to get them.
The Court in charge of the case is the United States District Court for the Northern District of Illinois. The case is called In re Peregrine
Financial Group Customer Litigation, Civil Action No. 12-cv-5546. The people who sued are called plaintiffs, and the people and
companies they sued, including JPMorgan, are called the defendants.
2. What is this lawsuit about?
This case involves the loss of customer money which applicable law required PFG and its senior management to hold in segregated
accounts for the protection of customers. The plaintiffs allege that customers’ money was stolen from allegedly “customer segregated
accounts” maintained by PFG with JPMorgan and U.S. Bank and that this theft could not have occurred if the banks had not breached the
legal duties they owed to PFG’s customers. The plaintiffs allege that JPMorgan improperly transferred millions of dollars in PFG
customer money from a customer segregated account at JPMorgan to an account at U.S. Bank controlled by Russell Wasendorf Sr., who
then diverted the customer funds to his own unauthorized uses.
3. Why is the case a class action?
In a class action, one or more people called the representative plaintiffs sue on behalf of people who have similar claims. All these people
with similar claims are a class or class members. One court resolves the issues for all class members. The representative plaintiffs in this
class action are Brian Pannkuk, Jordan Robinson, J.D. Sailer, Joe Martano, Marcus Ibrahim, Mark Alexander, William Robert Evans, III,
Kirk Houghton, Kasra Amirhajed, Guravaneet Randhawa, and Patricia Benvenuto.
4. Why is there a settlement?
The Court did not decide in favor of the plaintiffs or the defendants. The settlement resolves the actual and potential claims by and
between the plaintiffs, the bankruptcy trustee, and JPMorgan regarding their respective entitlement to the JPMorgan pooled funds. U.S
Bank, N.A. is not part of this partial settlement and the litigation against it continues.
This partial settlement allows the plaintiffs, the bankruptcy trustee, and JPMorgan to avoid the risks and cost of complex litigation and the
uncertainty of trial and appeals, and permits PFG customers to be compensated by JPMorgan without further delay. Plaintiffs and their
counsel believe that this partial settlement with JPMorgan is in the best interests of all class members. JPMorgan has denied and continues
to deny all allegations against it.
WHO IS IN THE SETTLEMENT
5. How do I know if I am part of the settlement?
This settlement includes all persons who currently maintain or formerly maintained commodity futures or option accounts at PFG or who
are current or former PFG customers with accounts opened for the purpose of trading futures or options on futures on a U.S. futures
exchange under section 4d of the Commodity Exchange Act, 7 U.S.C. § 1, et seq., and 17 C.F.R. § 1.20. If you filed a claim regarding
those accounts that is allowed in the PFG bankruptcy case, you are part of the settlement. You may be a class member even if you did not
file a claim in the PFG bankruptcy case.
6. How do I know if I have an allowed claim in the PFG bankruptcy case?
To find out if you have an allowed claim in the PFG bankruptcy case, you may search the Proof of Claims Docket on the Peregrine
Financial Group, Inc. Trustee’s Website at: www.omnimgt.com.
7. Are there exceptions to being included?
Yes. You may not participate in this settlement if:
• You are a 30.7 customer, meaning that you opened an account for the purpose of trading futures or options on futures contracts
traded on foreign boards of trade in accordance with 17 C.F.R. § 30.7; or
• You are named as a defendant in the Consolidated Amended Class Action Complaint, or are an immediate family member,
parent, subsidiary, or affiliate of any defendant, who held money, securities, or property at PFG; or
• You are a parent, subsidiary or affiliate of PFG that held money, securities, or property at PFG; or
• You exclude yourself by submitting a request for exclusion that complies with the requirements and deadline set forth in the
response to Question 14 below.
8. I’m still not sure if I am included.
If you are still not sure whether you are included, you can ask for free help. You can call [phone number] or visit [website] for more
information.

QUESTIONS? CALL TOLL FREE [number] OR VISIT [website]
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THE SETTLEMENT BENEFITS—WHAT YOU RECEIVE
9. What does the Settlement provide?
The settlement provides that JPMorgan will release the $14,000,000 in pooled funds if the bankruptcy trustee obtains an order stating that
the Forex and OTC metals customers do not have a superior direct claim or interest in any portion of JPMorgan’s pooled funds that is
allocated under the settlement to class members who have an allowed claim in the PFG bankruptcy case. JPMorgan has also agreed to
make an additional $1,250,000 cash payment.
10. How much will my payment be?
All class members will receive a distribution from JPMorgan’s $1,250,000 cash payment. Class members who have an allowed claim in
the PFG bankruptcy case will also receive 67% of the approximately $14,000,000 of pooled funds held by JPMorgan, if the bankruptcy
trustee obtains an order stating that the Forex and OTC metals customers do not have a superior direct claim or interest in, or any other
superior right to, the 67% of JPMorgan’s pooled funds that is allocated under the settlement to class members who have an allowed claim
in the PFG bankruptcy case. You can find further details about the distribution of these funds in the Plan of Allocation, which is attached
as Exhibit A to this notice, and the Settlement Agreement.
HOW YOU RECEIVE A PAYMENT
11. How can I receive a payment?
If you have an allowed claim in the PFG bankruptcy case as described in the answer to Question 5 above, you will automatically receive a
payment from this settlement unless you exclude yourself. You do not need to file another claim form.
If you do not have an allowed claim in the PFG bankruptcy case, you must submit a claim form to participate in this settlement. You may
download the claim form from [website]. Please read the instructions carefully, fill in all requested information, and attach any supporting
documents that are required. Claim forms must be postmarked by [date], or filed online by midnight on [date].
12. When would I receive my payment?
The Court will hold a hearing on [date], to decide whether to approve the settlement. If the Court approves the settlement, the claims
administrator will review all of the claim forms to determine how much each claimant will receive. This process will likely take several
months.
13. What am I giving up to receive a payment or stay in the class?
Unless you exclude yourself, you will stay in the class and receive a payment from the settlement. By staying in the class, you will give
up any right you may have to sue, continue to sue, or be part of any other lawsuit, arbitration or administrative action against JPMorgan, as
well as the Released Defendants (as defined in the Settlement Agreement). The full text of the release is set forth in the Settlement
Agreement, which you may obtain at [website] or by calling [telephone number]. You will also be bound by the Court’s orders in this
case.
YOU MAY EXCLUDE YOURSELF FROM THE SETTLEMENT
14. How do I exclude myself from the class and the settlement?
Any request for exclusion from the class must be in writing, and must be delivered by hand, overnight delivery service, or first class mail
to the following address:
In re Peregrine Financial Group Customer Litigation
CLAIMS ADMINISTRATOR
EXCLUSIONS
c/o [company]
[address]
[address]
The request for exclusion must be postmarked no later than [date]. The request for exclusion must be signed by the person requesting
exclusion and must include the following information: (a) your name, address, telephone number and, if applicable, e-mail addresses;
(b) proof of the money, property or securities you held in a commodity futures or option account with PFG; and (c) a statement that you
wish to be excluded from the settlement.
15. What are the consequences if I exclude myself?
If you exclude yourself from the settlement—which is sometimes called “opting out”—you will not be eligible to receive any portion of
the $1.25 million JPMorgan settlement payment. You will not be legally bound by the Court’s orders in the case, including the release of
claims, and you will not be barred from pursuing your separate claim against JPMorgan or the Released Defendants.
16. If I don’t exclude myself, can I sue JPMorgan for the same thing later?
No. If you remain a member of the class, you are giving up any right to sue JPMorgan or any of the other Released Defendants for any of
the Released Claims, as those terms are described in the Settlement Agreement.
17. If I exclude myself, will I receive a payment from this settlement?
If you exclude yourself, you will not receive any portion of the $1.25 million JPMorgan settlement payment. If you have an allowed claim
in the PFG bankruptcy, you will receive your share of the pooled funds released by JPMorgan whether or not you exclude yourself from
the settlement.

QUESTIONS? CALL TOLL FREE [number] OR VISIT [website]
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THE LAWYERS REPRESENTING YOU
18. Do I have a lawyer in this case?
The Court has appointed the law firms of Girard Gibbs LLP and Berger & Montague, P.C. to represent you and the class members. These
lawyers are called Co-Lead Counsel. You will not be charged directly for the services provided by these lawyers. Their fees will be paid
from the settlement fund in an amount to be approved by the Court, as described in the response to Question 19. If you want to be
represented by your own lawyer, you may hire one at your own expense.
19. How will the lawyers be paid?
Co-Lead Counsel have prosecuted this matter on an entirely contingent basis. When they ask the Court to approve the settlement, CoLead Counsel will also ask the Court to approve a payment of 25% percent of JPMorgan’s $1,250,000 cash payment for attorneys’ fees.
Co-Lead Counsel will also ask the Court to approve payment of up to $number for the expenses they have incurred. The Court will decide
whether to approve these payments and may award less than these amounts. These amounts will be paid from the settlement fund and will
reduce the total amount of the fund distributed to class members. In addition, Co-Lead Counsel will ask the Court to approve payment to
the claims administrator of reasonable costs for administering the settlement under the Court’s supervision. Co-Lead Counsel anticipate
that these administration costs will not exceed $number. The administration costs will also be paid from the settlement fund before any
distribution to class members.
COMMENTING ON THE SETTLEMENT
You may tell the District Court that you agree or do not agree with the settlement or any part of it.
20. How do I tell the District Court what I think about the Settlement?
If you are a member of the class, you can submit a comment in support of or objecting to the settlement. You must give reasons why you
think the District Court should or should not approve it and include copies of any papers, briefs or other documents upon which any
objection is based. The District Court will consider your views. To submit a comment, you must send a signed letter that includes the
name of the case—In re Peregrine Financial Group Customer Litigation, N.D. Ill. Civil Action No. 12-cv-5446 (SLE)—as well as your
name, address and telephone number, and the reasons you support or object to the settlement. Your objection must include your signature,
even if you are represented by counsel.
If you do not present your views in writing in compliance with these procedures by the deadline, your views will not be considered, and
you will waive any objections you have.
Mail your comment to each of these four different places so that it is received by each no later than [date]:
DISTRICT COURT
CO-LEAD COUNSEL
CO-LEAD COUNSEL
DEFENSE COUNSEL
Clerk of the Court
Daniel C. Girard
Michael C. Dell’Angelo
Thomas S. Kiriakos
United States District Court
GIRARD GIBBS LLP
BERGER & MONTAGUE, P.C. MAYER BROWN LLP
for the Northern District of Illinois 601 California Street, 14th Floor 1622 Locust Street
71 S. Wacker Drive
Eastern Division
San Francisco, CA 94108
Philadelphia, PA 19103
Chicago, IL 60606
219 South Dearborn Street
(415) 981-4800
(215) 875-3000
Chicago, IL 60604
21. What is the difference between objecting and excluding?
Objecting is simply telling the District Court that you are opposed to the settlement. You can object only if you stay in the class.
Excluding yourself is telling the District Court that you do not want to be part of the class. If you exclude yourself, you have no basis to
object because the case no longer affects you.
THE DISTRICT COURT’S SETTLEMENT HEARING
The District Court will have a hearing to decide whether to approve the settlement. You may attend and you may ask to speak, but you do
not have to do so.
22. When and where will the District Court decide whether to approve the settlement?
The District Court will hold a settlement hearing on [date], at [time] at the United States District Court for the Northern District of Illinois,
219 South Dearborn Street, Chicago, Illinois 60604. At this hearing, the Court will consider whether the settlement is fair, reasonable, and
adequate. If there are objections, the Court will consider them. The Court may also decide how much to pay in fees and expenses to the
Court-appointed attorneys for the class. The Court will listen to people who have asked to speak at the hearing or object to the fairness of
the settlement or the fee award, and who have complied with the Court’s order concerning the submission of objections prior to the
settlement hearing. At or after the hearing, the Court will decide whether to approve the settlement. The Court may change the time or
date for the settlement hearing without further notice. If you wish to attend the settlement hearing and would like to know if the date and
time of the hearing have changed, you may contact Co-Lead Counsel.
23. Do I have to attend the settlement hearing?
No. Co-Lead Counsel will answer any questions the District Court may have. You may attend at your own expense or you can pay your
lawyer to attend, but it is not necessary. If you send a written comment or objection, you do not have to come to Court to talk about it. As
long as you mailed your written comment or objection on time and in compliance with the requirements described in response to Question
20, the Court will consider it. However, if you do not present your written views in compliance with these procedures by the deadline,
your views will not be considered, and you will waive any objections you have.
24. May I speak at the settlement hearing?
If you do not exclude yourself, you may ask the District Court for permission to speak at the settlement hearing. To do so, you must send
a letter saying that it is your “Notice of Intention to Appear in In re Peregrine Financial Group Customer Litigation, N.D. Ill. Civil Action
QUESTIONS? CALL TOLL FREE [number] OR VISIT [website]
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No. 12-cv-5446 (SLE).” You must include your name, address, telephone number and signature, state the position you intend to present at
the hearing, and identify all attorneys representing you who will appear at the hearing. Your Notice of Intention to Appear must be sent to
the Clerk of the District Court, Co-Lead Counsel and Defense Counsel at the four addresses provided in the response to Question 20
above, and must be received no later than [date].
IF YOU DO NOTHING
25. What happens if I do nothing?
If you have an allowed claim in the PFG bankruptcy case and do nothing, you will automatically receive a payment from this settlement
unless you exclude yourself. You will give up any right you may have to sue, continue to sue, or be part of any other lawsuit, arbitration
or administrative action against JPMorgan, as well as the Released Defendants (as defined in the Settlement Agreement). You will also be
bound by the District Court’s orders in this case.
If you do not have an allowed claim in the PFG bankruptcy case and do not file a claim following the instructions in this notice (including
paragraph 11 above), you will not receive a payment from this settlement, but will be bound by its terms unless you choose to exclude
yourself.
If you choose to exclude yourself, you will not receive a payment from this settlement, but you will not be legally bound by the Court’s
orders in the case, including the release of claims, and you will not be barred from pursuing your separate claim against JPMorgan or the
Released Defendants.
GETTING MORE INFORMATION
26. Are there more details about the settlement?
This notice provides only a summary of the proposed settlement. For more details, you may review the Settlement Agreement and other
documents from the case at [website].
27. How do I get more information?
For more information about the Settlement, you can call [telephone number] toll free, visit [website], or write to [address].
Please do not contact the Court with questions about the Settlement.
DATE: [DATE]
BY ORDER OF THE COURT
UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS

QUESTIONS? CALL TOLL FREE [number] OR VISIT [website]
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EXHIBIT A: THE PLAN OF ALLOCATION
1.

Capitalized terms not otherwise defined herein shall have the same meaning attributed to the terms in the Settlement
Agreement.

2.

Upon the Effective Date, the Net Distribution Settlement Fund (defined as the Net Distribution Fund less the Customer
Representative Plaintiffs Attorneys’ Fees Payment) shall be distributed to Settlement Class Members in accordance with
this Plan of Allocation.

3.

Settlement Class Members who hold an Allowed Claim in the Bankruptcy Case are not required or permitted to file a
claim in connection with the Settlement.

4.

Settlement Class Members who do not hold an Allowed Claim in the Bankruptcy Case are required to file a claim to
participate in the Settlement. A Settlement Class Member who files such a claim is referred to as a “New Claimant.”

5.

Each Settlement Class Member who is a New Claimant shall receive a share of the Net Distribution Settlement Fund that
is determined by multiplying the amount of such New Claimant’s timely claim as approved in the Customer Class
Action by a payment ratio computed as: the amount of the Customer Pooled Funds Allocation divided by
$215,000,000.00. In order to reduce administrative costs, no disbursement will be made to a New Claimant if the New
Claimant’s share of the Net Distribution Settlement Fund as computed in this paragraph will be less than $10.00.

6.

The aggregate amount to be disbursed to New Claimants shall under no circumstances exceed 50% of the Net
Distribution Settlement Fund. If the total disbursable amount to New Claimants would exceed 50% of the Net
Distribution Settlement Fund, then the payments to New Claimants shall be reduced proportionately.

7.

After the determination of the aggregate amount to be disbursed to the New Claimants, the balance of the Net
Distribution Settlement Fund shall be disbursed to Settlement Class Members who hold Allowed Claims in the
Bankruptcy Case.

8.

All disbursements to Settlement Class Members who hold Allowed Claims in the Bankruptcy Case shall be made by the
Trustee. All disbursements to New Claimants shall be made by Co-Lead Counsel or such other person as the Parties
may designate, in writing.

9.

Notwithstanding the foregoing, however, no member of the Settlement Class who delivers a valid and timely request for
exclusion from the Settlement Class shall receive any portion of the Net Distribution Settlement Fund.

10. This Plan of Allocation is severable from the remainder of the Settlement Agreement. Approval of the Plan of
Allocation by the District Court is not an integral part of, or a condition for, the effectuation of any other portion of the
Settlement Agreement. Similarly, any modification of this Plan of Allocation will not affect the any other provision of
the Settlement Agreement.

QUESTIONS? CALL TOLL FREE [number] OR VISIT [website]
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS

Civil Action No. 12-cv-5546
In re PEREGRINE FINANCIAL GROUP
CUSTOMER LITIGATION

Notice of Proposed Class Action Settlement,
Settlement Hearing, and Motion for Attorneys’
Fees and Reimbursement of Litigation
Expenses

SUMMARY NOTICE
To:

All persons or entities who currently maintain or formerly maintained commodity futures
or option accounts at Peregrine Financial Group (PFG) or who are current or former PFG
customers with accounts opened for the purpose of trading futures or options on futures
on a U.S. futures exchange under section 4d of the Commodity Exchange Act, 7 U.S.C. §
1, et seq., and 17 C.F.R. § 1.20.
You are hereby notified that pursuant to an Order of the United States District Court for

the Northern District of Illinois, a hearing will be held on _________________, 201__, at __:__
__.m., before the Honorable Sara L. Ellis, at the United States District Court for the Northern
District of Illinois, Everett McKinley Dirksen United States Courthouse, 219 South Dearborn
Street, Chicago, IL 60604, for the purpose of determining: (1) whether the proposed Settlement
with JPMorgan Chase, N.A. and its parents, subsidiaries and affiliates (“JPMorgan”), including
JPMorgan’s release of approximately $14,000,000 million in “pooled funds” held in accounts
maintained by PFG at JPMorgan prior to PFG’s bankruptcy and JPMorgan’s cash payment of
$1,250,000 to the proposed Settlement Class, should be approved by the Court as fair, reasonable
and adequate; (2) whether, JPMorgan should be released from all claims and potential claims, as
set forth in the Settlement Agreement dated as of March 7, 2014; (3) the reasonableness of the
application of Co-Lead Counsel for the payment of attorneys’ fees and expenses incurred in

-1-

connection with this Customer Class Action Litigation, together with interest thereon; and (4) the
reasonableness of the Plan of Allocation.
If you are a member of the Settlement Class, your rights may be affected by this
Settlement with JPMorgan. If you have not received a detailed Notice of Proposed Settlement of
Class Action and a copy of the Proof of Claim, you may obtain copies by writing to
, or by downloading this information at www.omnimgt.com.

If you are a

Settlement Class member you will receive a distribution from JPMorgan’s $1,250,000 cash
payment. Class members who have an allowed claim in the PFG bankruptcy will also receive
67% of the approximately $14,000,000 in pooled funds at JPMorgan, if PFG’s bankruptcy
trustee obtains an order stating that the PFG’s Forex and OTC metals customers do not have a
superior direct claim or interest in any portion of the pooled funds that is allocated under the
settlement to class members who have an allowed claim in the PFG bankruptcy case. You can
find further details about the distribution of these funds in the Plan of Allocation, which is
attached as Exhibit A to the Notice of Proposed Settlement of Class Action.
If you do not have an allowed claim in the PFG bankruptcy case and you wish to
participate in the settlement, you must submit a class action proof of claim form by [sixty (60)
calendar days after the Notice Date] to receive a payment. If you do not have an allowed claim in
the PFG bankruptcy case and you do not submit a proof of claim, you will receive nothing from
this settlement but will be bound by its terms unless you choose to exclude yourself.
If you have an allowed claim in the PFG bankruptcy case, you will automatically receive
a payment unless you choose to exclude yourself.
Regardless of whether you have an allowed claim in the PFG bankruptcy case, if you
exclude yourself from the settlement, you will not share in the payment made by JPMorgan to
-2-

settle this case. This is the only option that allows you to be part of any other legal proceeding
against JPMorgan about the claims in this case. You will be bound by any judgment rendered in
the class action unless your written request to be excluded is received no later than [21 calendar
days prior to the Settlement Hearing] __________, 201__.
Any objection to any aspect of this Settlement must be filed with the Clerk of the Court
and received by the following no later than [21 calendar days prior to the Settlement Hearing]
________, 201__:
BERGER & MONTAGUE, P.C.
Merrill G. Davidoff
1622 Locust Street
Philadelphia, PA 19103
Daniel C. Girard
GIRARD GIBBS LLP
601 California Street, 14th Floor
San Francisco, CA 94108
(415) 981-4800
Co-Lead Counsel for Customer Representative Plaintiffs
Thomas S. Kiriakos
MAYER BROWN LLP
71 S. Wacker Drive
Chicago, IL 60606
Counsel for JPMorgan Chase Bank, N.A.
PLEASE DO NOT CONTACT THE COURT OR THE CLERK’S OFFICE
REGARDING THIS NOTICE.

DATED: _________________, 201__

BY ORDER OF THE COURT
UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOS
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CLASS ACTION PROOF OF CLAIM
NO SECOND CLAIM FORM REQUIRED: If you have completed a
“Bankruptcy Proof of Claim Form” and filed that form on a timely basis with Ira Bodenstein (the
“Trustee”), not personally, but as Chapter 7 Trustee for the estate of Peregrine Financial Group,
Inc. (“PFG”) in the proceeding captioned In re Peregrine Financial Group, Inc., Case No. 12-B27488 (the “Bankruptcy Case”), and you wish to participate the Settlement, then you do not
need to complete this Proof of Claim.
IF YOU HAVE NOT PREVIOUSLY SUBMITTED A BANKRUPTCY
PROOF OF CLAIM, THEN YOU MUST COMPLETE THIS CLASS ACTION PROOF
OF CLAIM: If you have not completed a “Bankruptcy Proof of Claim Form,” and you wish to
share in the proceeds of the Settlement between the Trustee, the Customer Representative
Plaintiffs in the In re Peregrine Financial Group Customer Litigation, Case No. 12-CV-5546,
and JPMorgan Chase Bank, N.A., and its parents, subsidiaries and affiliates (“JPMorgan” or the
“Bank”) (the “Settlement), you should complete this Proof of Claim Form and return it to the
Claims Administrator by [60 days after the Notice Date].
Electronic Copies of all claim forms are available at the Trustee’s
website, http://www.omnimgt.com.
You are urged to read these and the other enclosed documents carefully.
They explain steps to protect any rights and claims you may have in litigation captioned above.
You may have received open commodity positions and/or cash or cash
equivalents through court-authorized bulk transfers resulting from the efforts of the Trustee,
the Commodity Futures Trading Commission, and numerous derivatives clearing
organizations, including the Chicago Mercantile Exchange. Regardless of any transfer of
any portion of your account, if PFG (the “Debtor”) still owes you cash or other property from
one or more commodity futures customer accounts, you must fill out t h i s C l a s s A c t i o n
P r o o f o f C l a i m i f y o u w o u l d l i k e t o share in the proceeds of the Settlement u n l e s s
y o u h a v e p r e v i o u s l y c o m p l e t e d a n d f i l e d o n e o r m o r e commodity futures
customer Bankruptcy Proof of Claim Forms and filed such form(s) with the Trustee. All Class
Action Proof of Claim forms must be filed with the Claims Administrator via email at [TBD]
OR sent to the Claims Administrator via certified mail, return receipt requested, to one of the
following addresses:
If by first class mail:

If by overnight mail:

Exhibit B-3
Your claim(s) will not be deemed to be filed until received by the Claims
Administrator. If you submit your claim(s) by mail, it is strongly recommended that your
claim(s) be mailed via certified mail, return receipt requested. Your return receipt will be the
only document you will receive that shows your claim has been received by the Claims
Administrator. Claims that are filed electronically must be received by 11:59 p.m. (Prevailing
Eastern Time) on [60 days after the Notice Date] to be considered timely.
While your claim is being processed, if your claim is not properly completed
or the Claims Administrator requires additional information in order to process your
claim, the Claims Administrator may contact you by telephone or email and may send you a
deficiency letter to request that you file additional information or documents to support the
validity of your claim. Failure to respond to a deficiency letter within thirty days of its receipt
may result in the denial of your claim.
It is your responsibility to report accurately all positions and money balances in
connection with your commodity futures account(s) with the Debtor. A false claim or
the retention of property to which you are not entitled may make you liable for
damages and criminal penalties. If you cannot precisely calculate the amount of your claim,
however, you may file an estimated claim.
Your P r o o f o f C l a i m form must be received by the Claims
Administrator on or before [60 days after the Notice Date], or it will be barred (unless
extended, for good cause only).
Nothing in this Class Action Proof of Claim Form serves to change any bar
dates or other deadlines for filing timely claims in the Debtor’s bankruptcy proceedings,
and this includes, but is not limited to, the deadlines that have already past for filing
timely customer claims or timely unsecured creditor claims.
Your cooperation in promptly returning the appropriate completed Class Action
Proof of Claim form to the Claims Administrator is in your best interest as it will help speed
the administration of the recoveries from the Settlement.
2
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INSTRUCTIONS FOR COMPLETING THE PROOF OF CLAIM FORM
PLEASE READ CAREFULLY
IF (1) YOUR CLAIM IS NOT BASED ON A COMMODITY FUTURES ACCOUNT
OR (2) YOU ALREADY HAVE FILED A COMMODITY FUTURES CUSTOMER
CLAIM FORM, THEN YOU DO NOT NEED TO FOLLOW THESE
INSTRUCTIONS OR COMPLETE THIS PROOF OF CLAIM. THIS CLAIM
FORM ONLY APPLIES TO SETTLEMENT CLASS MEMBERS WHO DO NOT
HAVE AN ALLOWED CLAIM IN THE PFG BANKRUPTCY AND WHO WISH
TO PARTICIPATE IN THE SETTLEMENT, I.E., THOSE WHO DO NOT WISH
TO OPT-OUT OF THE SETTLEMENT OR TO EXCLUDE THEMSELVES.
These instructions are to help you complete the enclosed Proof of Claim form. If you
wish to share in the proceeds of the Settlement, and you have not already filed a Bankruptcy
Proof of Claim Form with the Trustee, then the Claims Administrator must receive your claim
on or before the date specified on the claim form. Even if part of your commodity futures
account(s) has been transferred to one or more transferee futures commission merchants, you
must timely submit a claim in order to share in the proceeds of the Settlement. If you submit
an improperly completed claim form or do not provide sufficient information to support your
claim, the Claims Administrator may send you a deficiency letter, indicating what additional
information is required to process your claim. In addition to the specific items and
information sought in the enclosed commodity futures customer claim form, you should
provide further explanation and detail regarding your claim and your account, as necessary, to
aid the Claims Administrator in the determination of your claim.
Item I seeks a statement of the total amount of cash, cash equivalents, or other property
(including margin) and open trade equity in your commodity futures account on July 10,
2012. If you cannot precisely calculate the amount, you may provide an estimate. In that case,
please be sure to indicate that you are providing an estimate. Item (I.A) seeks a breakdown of
the total amount of (i) cash, cash equivalents, or other property (including margin) and (ii) open
trade equity in your account. Item (I.B) seeks the amount of open trade equity and cash, cash
equivalents, or other property (including margin) related to Foreign Futures (i.e., futures or
options on futures traded on an exchange located outside of the United States).
Item II seeks details about any activity, either initiated by you or otherwise,
affecting your commodity futures account on or after July 10, 2012.
Item III seeks details about your commodity futures account. Please indicate the type
of account you hold, the capacity in which you hold the account, whether the account is held by
a PFG “insider,” “affiliate,” or “relative,” whether the account is a discretionary account,
whether the account is a joint account, whether you have any related accounts, and, if your
claim is based on securities futures products, whether these are held in a futures account or a
securities account.
Item IV seeks additional details about your commodity futures claim. Please indicate
whether PFG has any claims against you, not included in your statement of account balance,
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provided in Item I. If the total amount you provided in Item I for your statement of
account balance includes any cash, cash equivalents or other property, provide detail about
such cash, cash equivalents or other property. Please also indicate, if you are claiming
securities, whether you wish to receive payment in kind, to the extent possible. Please note
that Item IV seeks information about “specifically identifiable property,” as defined in the
Commodity Futures Trading Commission Part 190 Rules. Even if you have previously
provided information to the Claims Administrator regarding your “specifically
identifiable property” you should nevertheless provide information about such
property when completing and submitting your claim here. Full and complete
information about your account will assist the Claims Administrator in promptly determining
your claim.
•

If you cannot compute the amount of your claim, you may file an estimated claim. In
that case, please be sure to indicate that your claim is an estimated claim.

• Proper documentation can speed the review, allowance, and satisfaction of your
claim.
•

Please enclose: copies (not originals) of any documentation or correspondence you
believe will be of assistance in processing your claim, including, but not limited to,
customer confirmations, account statements, and statements of purchase or sale.

•

If, at any time, you complained in writing about the handling of your commodity
futures account to any person or entity or regulatory authority, and the complaint relates
to the cash or other property that you are now seeking, please be sure to provide with your
claim copies of the complaint and all related correspondence, as well as copies of any
replies that you received.

•

A separate claim form must be filed for each account. If your account is a “master
account” consisting of sub-accounts, you should claim the sub-accounts on a consolidated
basis, and submit one claim form for the “master account,” but note the existence of the
sub-accounts in the information regarding “related accounts” in Item (III.F).
When To File

For those Class members that not already filed a Bankruptcy Proof of Customer Claim
Form and who wish to participate in the settlement, the deadline for filing this Class Action Proof
of Claim is [60 days after the Notice Date]. If your Class Action Proof of Claim(s) is(are) not
received by the Claims Administrator on or before [ 6 0 d a y s a f t e r t h e N o t i c e D a t e ],
your claim(s) will be barred (unless extended, for good cause only). The [_______________,
201__] deadline for filing a Class Action Proof of Claim or release does not affect or
change in anyway the already expired December 14, 2012 deadline for filing claims in
the Debtor’s bankruptcy proceedings.
The law governing t h e D e b t o r ’ s
b a n k r u p t c y proceeding absolutely bars the allowance of any claim, including any
commodity futures customer claim, not actually received by the Trustee on or before the
already expired December 14, 2012 deadline. The Claims Administrator, Plaintiffs’
Counsel or the Trustee have no authority to grant extensions of the expired December 14,
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2012 bar date for filing of claims in the Debtor’s bankruptcy proceedings, regardless of
the reason.
Please file well in advance so that there will be time to refile if, for instance, your claim
is lost in the mail. Claims that are filed via email must be received by 11:59 p.m. (Prevailing
Eastern Time) on [60 days before the Notice Date] to be considered timely.
Where To File
The completed and signed claim form, together with supporting documents must be
filed with the Claims Administrator electronically via email at [TBD], or be mailed
promptly to:
If by overnight mail:

If by first class mail:

[TBD]

[TBD]

IF YOU SUBMIT YOUR CLAIM BY MAIL, PLEASE SEND YOUR CLAIM FORM
BY CERTIFIED MAIL RETURN RECEIPT REQUESTED
Your claim is not filed until received by the Claims Administrator. If the Claims
Administrator does not receive your claim, although timely mailed, you could lose all your
rights against PFG and JPMorgan. Your return receipt will be the only document you will
receive that shows your claim has been received by the Claims Administrator.
THIS INSTRUCTION SHEET IS FOR YOUR FILE—DO NOT RETURN
YOU SHOULD RETAIN A COPY OF THE COMPLETED CLAIM FORM FOR
YOUR RECORDS.
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PROOF OF CLAIM FORM - PFG
Account Name:
Account Number:
Address:

Daytime Phone:
Email:
Taxpayer I.D. Number
(Social Security No.):

Contact Person:

PLEASE NOTE
THIS CLAIM FORM SHOULD BE USED (1) IF YOU ARE A
CUSTOMER OF PFG AND YOU HAVE A CUSTOMER CLAIM BASED
ON A COMMODITY FUTURES ACCOUNT AND (2) YOU DID NOT
FILE A BANKRUPTCY PROOF OF CLAIM WITH THE TRUSTEE ON
OR BEFORE DECEMBER 14, 2012
•

•

•

•

•

•

A SEPARATE CLAIM FORM MUST BE FILED FOR EACH COMMODITY
FUTURES ACCOUNT. IF YOUR ACCOUNT IS A “MASTER ACCOUNT”
CONSISTING OF SUB-ACCOUNTS, YOU SHOULD CLAIM THE SUB-ACCOUNTS
ON A CONSOLIDATED BASIS AND SUBMIT ONE CLAIM FORM FOR THE
“MASTER ACCOUNT” BUT NOTE THE EXISTENCE OF THE SUBACCOUNTS IN THE INFORMATION REGARDING “RELATED ACCOUNTS” IN
ITEM (III.F).
THE DEADLINE FOR FILING ALL PROOF OF CLAIMS IS [ 6 0 d a y s a f t e r t h e
N o t i c e D a t e ] . NO P R O O F O F C L A I M WILL BE ALLOWED IF IT IS
RECEIVED AFTER THAT DATE (UNLESS EXTENDED, FOR GOOD CAUSE
ONLY).
ALL CLAIMS ARE DATED AS OF THE DATE RECEIVED BY THE CLAIMS
ADMINISTRATOR. CLAIMS THAT ARE FILED ELECTRONICALLY MUST BE
RECEIVED BY 11:59 P.M. (PREVAILING EASTERN TIME) ON [6 0 d a y s a f t e r
t h e N o t i c e D a t e ] TO BE CONSIDERED TIMELY.
YOU MAY FILE YOUR CLAIM ELECTRONICALLY VIA EMAIL AT [TBD] OR
SEND YOUR COMPLETED AND SIGNED CLAIM FORM TO THE CLAIMS
ADMINISTRATOR VIA CERTIFIED MAIL, RETURN RECEIPT REQUESTED TO
THE APPROPRIATE ADDRESS BELOW.
IF YOU REQUIRE ADDITIONAL SPACE TO ANSWER ANY QUESTION,
PLEASE ATTACH SEPARATE PIECES OF PAPER AND LABEL THE ANSWERS
TO THE CORRESPONDING QUESTIONS FOR THIS CLAIMS FORM. ALL
ATTACHMENTS MUST BE SIGNED BY YOU.
YOU MAY ESTIMATE ANY VALUES/AMOUNTS ASSOCIATED WITH YOUR
CLAIM. ANSWER ALL QUESTIONS AS FULLY AS POSSIBLE, TO THE
EXTENT YOU KNOW OR CAN ESTIMATE THE INFORMATION REQUESTED.
IF YOU ARE PROVIDING AN ESTIMATE, YOU MUST SO INDICATE.
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•

IF SOME OR ALL OF THE TRADE EQUITY OR CASH, CASH
EQUIVALENTS OR OTHER PROPERTY IN YOUR COMMODITY FUTURES
ACCOUNTS HAS BEEN TRANSFERRED TO ANOTHER FUTURES
COMMISSION MERCHANT, BUT YOU BELIEVE YOU HAVE A CLAIM FOR
MONEY OR PROPERTY OWED TO YOU BY PFG, YOU MUST FILE A CLAIM
TO PROTECT YOUR RIGHTS.
THIS CLASS ACTION PROOF OF CLAIM FORM APPLIES ONLY TO PFG AND
DOES NOT APPLY TO ANY OTHER PFG OR PERENGRINE ENTITY.

•

The completed and signed claim form, together with supporting documents must be filed with
the Claims Administrator electronically via email at [TBD] or be mailed promptly to:
If by first class mail:

If by overnight mail:

[TBD]

I.

[TBD]

ACCOUNT BALANCE AS OF JULY 10, 2012
NOTE: If needed, please provide a detailed description on a signed attachment of the
basis for your answers below, and attach any supporting documentation you
have. If you do not provide sufficient details, you may be sent a deficiency letter
seeking additional information.
A.

Please state your beginning and ending account balance as of July 10, 2012,
including (i) cash, cash equivalents, or other property (including margin), and (ii)
open trade equity:
Are these estimated
amounts?

YES 

NO 

Beginning balance: _____________________________
Ending balance: ________________________________
Account value at market: _________________________

B.

1.

Please state the amount of cash, cash equivalents, or other property
(including margin) in the account, as of July 10, 2012:
__________________________________________________________.

2.

Please state the open trade equity in the account, as of July 10, 2012:
__________________________________________________________.

If your account contained NO open trade equity or cash, cash equivalents, or other
property associated with the margining of Foreign Futures (i.e., futures or options
on futures traded on an exchange located outside of the United States), you may
skip the rest of this question. OTHERWISE:
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1.

If, on July 10, 2012, your account contained open trade equity of -- or
cash, cash equivalents, or other property (including margin) associated
with—Foreign Futures (i.e., futures or options on futures traded on an
exchange located outside of the United States), please identify the
amounts of equity and cash, cash equivalents, or other property (and
specify the currency and/or convert to USD) for each (use additional
paper, as needed):
Are these estimated
amounts?

YES 

NO 

Foreign Futures open trade equity:_________________________.
Foreign Futures cash, cash equivalents, or other property:_______
_____________________________________________________.
II.

ACCOUNT ACTIVITY ON OR AFTER JULY 10, 2012

THE FOLLOWING QUESTIONS ADDRESS ACCOUNT ACTIVITY—EITHER
INITIATED BY YOU OR OTHERWISE—THAT AFFECTED YOUR ACCOUNT ON
OR AFTER JULY 10, 2012.
A.

If your account had any open commodity contracts as of July 10, 2012, were any
of your open commodity contracts transferred to one or more transferee futures
commission merchants after July 10, 2012?
Check one:

YES


OR



“No open commodity contracts were transferred from my account
to a transferee futures commission merchant after July 10, 2012”

NOTE: If you selected “YES,” please provide the following information in detail
on a signed attachment, and attach any supporting documentation you
have. If you do not provide sufficient details, you may be sent a
deficiency letter seeking additional information.
1.

Identify the name(s) of the transferee futures commission merchant(s);

2.

Summarize the commodity contracts (including futures and options on
futures) that were transferred (to each transferee, if more than one); and

3.

Specify the amount of margin (i.e., cash, cash equivalents, or other
property), in U.S. dollars, that was transferred along with such commodity
contracts, if any.
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4.

Please state the open trade equity based on the commodity contracts that
were transferred from the account:
(i)

As of the date of the transfer; and

(ii)
As the commodity contracts existed in the account on July 10,
2012.
Are these estimated amounts?

B.

YES 

NO 

Did you liquidate any open commodity contracts on or after July 10, 2012?
Check one:

YES 

NO 

NOTE: If you selected “NO,” you may skip the remainder of this question. If
you selected “YES,” please provide the following information in detail
on a signed attachment, and attach any supporting documentation you
have. If you do not provide sufficient details, you may be sent a
deficiency letter seeking additional information.
1.

Summarize the commodity contracts (including futures and options on
futures) that you liquidated.

2.

In order to determine the net profit/loss resulting from these liquidations,
summarize the equity of the commodity contracts that you liquidated:
(i)

As of the date of the liquidation;

(ii)
As the commodity contracts existed in the account on July 10,
2012.
Are these estimated
amounts?

3.

YES 

NO 

Please indicate whether any of the open commodity contracts you
liquidated on or after July 10, 2012 were Foreign Futures (i.e., futures or
options on futures traded on an exchange located outside of the United
States).
Check one:

YES 

NO 

NOTE: If you selected “NO,” you may skip the remainder of this question. If
you selected “YES,” please provide the following information in detail
on a signed attachment, and attach any supporting documentation you
have. If you do not provide sufficient details, you may be sent a
deficiency letter seeking additional information.
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(i)

Summarize the Foreign Futures (i.e., futures or options on futures
traded on an exchange located outside of the United States) that
you liquidated.

(ii)

In order to determine the net profit/loss resulting from these
liquidations, summarize the equity of the Foreign Futures (i.e.,
futures or options on futures traded on an exchange located outside
of the United States) that you liquidated:
(a)

As of the date of the liquidation;

(b)

As the Foreign Futures (i.e., futures or options on futures
traded on an exchange located outside of the United States)
existed in the account on July 10, 2012.

Are these estimated amounts?

C.

YES 

NO 

If your account had any cash, cash equivalents, or other property as of July 10,
2012, was any cash, cash equivalents, or other property transferred from your
account to one or more transferee futures commission merchants after July 10,
2012—OTHER THAN margin (i.e., cash, cash equivalents, or other property) that
was transferred with open commodity contracts (which you should have identified
in Item (II.A), above)?
Check one:

YES 
OR



“Not including any margin (i.e., cash, cash equivalents, or other
property) that may have transferred with open commodity
positions, no other cash, cash equivalents, or other property was
transferred from my account to a transferee futures commission
merchant after July 10, 2012.”

NOTE: If you selected “YES,” please provide the following information in detail
on a signed attachment, and attach any supporting documentation you
have. If you do not provide sufficient details, you may be sent a
deficiency letter seeking additional information.
1.

Identify the name(s) of the transferee futures commission merchant(s); and

2.

Identify the amount of cash, cash equivalents, or other property that was
transferred (to each transferee, if more than one).
Are these estimated
amounts?

YES 
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D.

III.

In the aggregate, to the extent that you are able, please estimate what percentage
of the value of your account (both open commodity positions and cash, cash
equivalents, or other property), if any, was transferred to another futures
commission merchant: _____________________________________________.

DESCRIPTION OF THE ACCOUNT
A.

Please specify the type of account (check all that are applicable):


1.

Futures account



2.

Foreign futures account



3.

Leverage account



4.

Option account—exchange-traded



5.

Option account—dealer



6.

Delivery account*



7.

Cleared OTC derivatives account

*A “delivery” account is one which contains only documents of title, commodities, cash, or other
property identified to you and deposited for the purposes of making or taking delivery on a
commodity underlying a commodity contract or for payment of the strike price upon exercise of
an option.

B.

Please specify the capacity in which you hold the account (check all that are
applicable):


1.

Individual capacity



2.

As guardian, custodian, or conservator for the benefit of a ward or a minor
under the Uniform Gift to Minors Act



3.

As executor or administrator of an estate



4.

As trustee for the trust beneficiary
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C.



5.

In the name of a corporation, partnership, or unincorporated association



6.

As an omnibus customer account of the undersigned futures commission
merchant



7.

As part owner of a joint account



8.

In the name of a plan which, on July 10, 2012, had in effect a registration
statement in accordance with the requirements of § 1031 of the Employee
Retirement Income Security Act of 1974 and the regulations thereunder



9.

As agent or nominee for a principle or beneficial owner (and not described
in Items (III.B.1-8))



10.

In any other capacity not described above in Items (III.B.1-9) (please
specify the capacity):

Is any person (including a general partnership, limited partnership, corporation, or
other type of association) on whose behalf the account is held one of the
following persons or does one of the following persons, alone or jointly, hold
10% or more of the account? (Check all that are applicable):


1.

Peregrine Financial Group d/b/a PFG Best



2.

Director of Peregrine Financial Group



3.

Officer of Peregrine Financial Group



4.

Person in control of Peregrine Financial Group



5.

Partnership in which Peregrine Financial Group. is a general partner



6.

Owner of ten percent or more of the capital stock of Peregrine Financial
Group
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7.

Employee of Peregrine Financial Group whose duties include (a) the
management of the business of Peregrine Financial Group or any part
thereof; (b) the handling of the trades or customer funds of customers of
Peregrine Financial Group; (c) the keeping of records pertaining to the
trades or funds of customers Peregrine Financial Group; or (d) the signing
or co-signing of checks or drafts on behalf of Peregrine Financial Group



8.

Managing agent of Peregrine Financial Group



9.

A spouse or minor dependent living in the same household of ANY OF
THE FOREGOING PERSONS (listed in Items (III.C.1-8), above), or any
other relative, regardless of residency, defined as an individual related by
affinity or consanguinity within the third degree as determined by the
common law, or individual in a step or adoptive relationship with such
degree.



10.

“Affiliate” of Peregrine Financial Group*



11.

Any of the persons listed in Items (III.C.1-8), above, if such person is
associated with an affiliate of Peregrine Financial Group as if the affiliate
were Peregrine Financial Group

*“Affiliate” of Peregrine Financial Group is defined as:


An entity that directly or indirectly owns, controls, or holds with power to vote, 20%
or more of the outstanding voting securities of Peregrine Financial Group, other than
an entity that holds such securities (i) in a fiduciary or agency capacity without sole
discretionary power to vote such securities; or (ii) solely to secure a debt, if such
entity has not in fact exercised such power to vote;



A corporation 20% or more of whose outstanding voting securities are directly or
indirectly owned, controlled, or held with power to vote, by Peregrine Financial
Group, or by an entity that directly or indirectly owns, controls, or holds with power
to vote, 20% or more of the outstanding voting securities of Peregrine Financial
Group, other than an entity that holds such securities (i) in a fiduciary or agency
capacity without sole discretionary power to vote such securities; or (ii) solely to
secure a debt, if such entity has not in fact exercised such power to vote;



A person whose business is operated under a lease or operating agreement by
Peregrine Financial Group, or person substantially all of whose property is operated
under an operating agreement with Peregrine Financial Group;



An entity that otherwise, directly or indirectly, is controlled by or is under common
control with Peregrine Financial Group;
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D.



An entity that operates the business of all or substantially all of the property of
Peregrine Financial Group under a lease or operating agreement; or



An entity that otherwise, directly or indirectly, controls Peregrine Financial Group

Is this a discretionary account?
Check one:



YES

NO



NOTE: If you selected “YES,” specify who has the general authority to buy or
sell orders or effectuate transactions for your account:_____________.
E.

Is this a joint account?
Check one:



YES

NO



NOTE: If you selected “YES,” specify the amount of your percentage interest in
the account, and whether all participants in a joint account are claiming
jointly.
1.

My percentage interest in the account is:

2.

Participants in a joint account are
claiming:

%

(Check one)



F.

_______

SEPARATELY



FULLY
JOINTLY

Do you have any related accounts?
Check one:



YES

NO



NOTE: If you selected “YES,” specify the account numbers of your related
accounts. YOU MUST FILE A SEPARATE CLAIM FOR EACH
ACCOUNT.
_____________________________________________________________
_____________________________________________________________
G.

Is your claim based on securities futures products?
Check one:



YES
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NOTE: If you selected “YES,” are these securities futures products held in a
futures account or a securities account?
Check one:

IV.

SECURITIES
ACCOUNT



FUTURES
ACCOUNT



DETAILS OF YOUR CLAIM
A.

Does Peregrine Financial Group have any claims against you not already included
in your statement of account balance provided in Item (I.A) above?
Check one:

YES 

NO 

NOTE: If you selected “YES,” please provide a detailed description in a signed
attachment of any such claim or claims, and attach any supporting
documentation you have. If you do not provide sufficient details, you
may be sent a deficiency letter seeking additional information.
B.

If your statement of account balance provided in Item (I.A) above does NOT
include any cash, cash equivalents or other property held by or for Peregrine
Financial Group from or for your account, select this box and skip the rest of this
question.


“I am not claiming any cash, cash equivalents, or other property
held by or for Peregrine Financial Group from or for my
account.”

OTHERWISE, please indicate whether any cash, cash equivalents, or other property consists of
one of the following (check all that are applicable), and if you check any one or more of the
following, please provide a detailed explanation on a signed attachment, and attach any
supporting documentation you have. If you do not provide sufficient details, you may be sent a
deficiency letter seeking additional information.


1.

Any security deposited as margin which, as of July 10, 2012, was securing an
open commodity contract and is (i) registered in your name; (ii) not
transferable by delivery; and (iii) not a short-term obligation.



2.

Any fully-paid, non-exempt security held for your account in which there were
no open contracts as of July 10, 2012.



3.

Any warehouse receipt, bill of lading or other document of title deposited as
margin which, as of July 10, 2012, was securing an open commodity contract
and can be identified in Peregrine Financial Group’s records as being held for
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your account, and is neither in bearer form nor otherwise transferable by
delivery.


4.

Any warehouse receipt, bill of lading or other document of title, or any
commodity received, acquired or held by or for Peregrine Financial Group to
make or take physical delivery or exercise from or for your account and which
can be identified in Peregrine Financial Group’s records as received from or
for your account as held specifically for the purpose of delivery or exercise.



5.

Any open commodity contract (except as provided in Item (IV.B.7), below)
which, as of July 10, 2012, is identified in Peregrine Financial Group’s records
as being held for your account, is a bona fide hedging position or transaction as
defined in CFTC Rule 1.3(z) or is a commodity option transaction which has
been determined by the exchange to be economically appropriate to the
reduction of risks in the conduct and management of a commercial enterprise
pursuant to exchange rules, and is in an account designated in Peregrine
Financial Group’s records as a hedging account.



6.

Any cash or other property deposited or cash price tendered for any property
deposited, prior to July 10, 2012, for the specifically noted purpose of taking
or making physical delivery on an options or futures contract, which cash or
other property is identified on Peregrine Financial Group’s records as received
from or for your account within three or less days of the notice date or three or
less days of the exercise date. NOTE: If you check this box, the Trustee’s
Office may contact you to request that you provide specific additional
information regarding this type of property.



7.

Open commodity contracts transferred to another futures commission
merchant by the Trustee.
OR



C.

My claim is not based on any of the types of cash, cash equivalents, or other
property listed in Items (IV.B.1-7), above.

If you are claiming securities for this account, do you wish to receive payment in
kind, to the extent possible?
Check one:

YES 
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WHEN COMPLETING THE ABOVE PLEASE KEEP IN MIND:
 If you cannot compute the amount of your claim, you may file an estimated claim. In that case, please
be sure to indicate that your claim is an estimated claim.
 Proper documentation can speed the review, allowance, and satisfaction of your claim.
 Please enclose: copies (not originals) of any documentation or correspondence you believe will be of
assistance in processing your claim, including, but not limited to, customer confirmations, account
statements, and statements of purchase or sale.
 If, at any time, you complained in writing about the handling of your account to any person or entity
or regulatory authority, and the complaint relates to the cash or other property that you are now
seeking, please be sure to provide with your claim copies of the complaint and all related
correspondence, as well as copies of any replies that you received.
Please list the full name, address, phone number, and email address of anyone assisting you in the
preparation of this claim form:
Full name:
Address:

Phone number:
Email address:
If more than one person is assisting you, attach additional pages providing the information in the exact
format above.
By completing this Proof of Claim, I(we) agree to be subject to the jurisdiction of the United States
District Court for the Northern District of Illinois for any matters relating to or arising out of this claim.
I (WE) DECLARE, UNDER PENALTY OF PERJURY UNDER THE LAWS OF THE UNITED
STATES, THAT THE FOREGOING CLAIM IS TRUE AND ACCURATE TO THE BEST OF
MY INFORMATION AND BELIEF.
Date

Signature

Date

Signature

(If ownership of the account is shared (i.e., there is more than one name on the account), all must sign
above. Give each owner’s name, address, phone number, and extent of ownership on a signed separate
sheet. If other than a personal account, e.g., corporate, trustee, agent, custodian, etc., also state your
capacity and authority. Please supply the trust agreement or other proof of authority.)
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EXHIBIT C
UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

In re Peregrine Financial Group Customer
Litigation

Civil Action No. 12-cv-5546
Judge Sara L. Ellis
Magistrate Judge Daniel G. Martin

FINAL JUDGMENT AND ORDER OF DISMISSAL WITH PREJUDICE
SARA L. ELLIS, United States District Judge:
On this __ day of, ____________ 201__, a hearing (the “Hearing”) having been held
before this Court to determine (i) whether the terms and conditions of the Settlement and related
Settlement Agreement, dated March 7, 2014, among the Customer Representative Plaintiffs, Ira
Bodenstein, Chapter 7 Trustee (“Trustee”) for the estate of Peregrine Financial Group, Inc.
(“PFG”) in In re Peregrine Financial Group, Inc., Case No. 12-B-27488 (N.D. Ill) (“Bankruptcy
Case”), and JPMorgan Chase Bank, N.A., and its parents, subsidiaries and affiliates
(“JPMorgan” or the “Bank”) (collectively, the “Parties”), are fair, reasonable and adequate to
settle all potential claims by the Customer Representative Plaintiffs and Trustee against
JPMorgan as set forth herein; and (ii) whether judgment should be entered dismissing with
prejudice in favor of JPMorgan and any other Released Defendants any of the Released
Plaintiffs’ Claims, as against all persons or entities who are Settlement Class Members and who
have not requested exclusion from the Settlement Class;
As it appears that the Notice of Proposed Partial Settlement of Class Action and
Summary Notice substantially in the forms approved by the Court, including the date of the

AMECURRENT 708395129.3 27-Jan-14 09:54

Hearing, were e-mailed and/or mailed to all Persons reasonably identifiable who were eligible to
be Settlement Class Members, according to records gathered by the Trustee and his professionals
in the Bankruptcy Case, or who were otherwise identified through further reasonable effort;
And the Court, having considered all matters submitted to it at the Hearing, along with all
prior submissions by the Parties to the Settlement and others, and otherwise having determined
the fairness and reasonableness of the proposed Settlement of the claims of the Settlement Class
Members and Trustee against the Released Defendants;
NOW, THEREFORE, IT IS HEREBY ADJUDGED AND ORDERED THAT:
1.

The Court, for purposes of this Final Judgment and Order of Dismissal with

Prejudice (the “Judgment”), adopts the following defined terms:
a.

“4d Customers” means all former or present customers with accounts

opened for the purpose of trading futures or options on futures on a U.S. futures exchange under
Section 4d of the Commodity Exchange Act, 7 U.S.C. §1, et seq., and 17 C.F.R. § 1.20.
b.

“30.7 Customers” means all former or present customers with accounts

opened for the purpose of trading futures or options on futures contracts traded on foreign boards
of trade in accordance with 17 C.F.R. § 30.7.
c.

“Administration Costs” means the costs, fees, and expenses that are

incurred in connection with administering the Net Distribution Fund, including the distribution
of funds from the Net Distribution Fund.
d.

“Advanced Noticed Costs” means an amount, not to exceed $50,000,

advanced by JPMorgan to fund the expenses associated with sending notice to the Settlement
Class pursuant to Fed. R. Civ. P. 23(c)(2), as approved by the District Court.
e.

“Allowed Claim” means a Claim: (a) timely filed against PFG in the
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Bankruptcy Case by the applicable bar date established by the Bankruptcy Court that is no longer
subject to objection in the Bankruptcy Case; or (b) that is allowed in the Bankruptcy Case (i) by
a Final Order or (ii) by an agreement between the holder of such Claim and the Trustee.
f.

“CAFA” means the Class Action Fairness Act of 2005, 28 U.S.C. §§

1332(d), 1453, and 1711-1715.
g.

“Claims” means any and all manner of claims, demands, rights, actions,

potential actions, causes of action, liabilities, duties, damages, losses, diminutions in value,
obligations, judgments, decrees, matters, issues, suits and controversies of any kind or nature
whatsoever, whether known or unknown, contingent or absolute, liquidated or not liquidated,
accrued or unaccrued, suspected or unsuspected, disclosed or undisclosed, apparent or not
apparent, foreseen or unforeseen, matured or not matured, which now exist, or heretofore or
previously existed, including, but not limited to, any claims arising under federal, state or foreign
law, common law, bankruptcy law, statute, rule or regulation, or agreement, whether individual,
class, direct, derivative, representative, on behalf

of others, legal, equitable, regulatory,

governmental or of any other type or in any other capacity.
h.

“Co-Lead Counsel” means Michael Dell’Angelo of Berger & Montague,

P.C. and Daniel C. Girard of Girard Gibbs LLP who have been appointed interim lead counsel
on behalf of the Customer Representative Plaintiffs pursuant to Fed.R.Civ.P. 23(g). References
herein to work performed by Co-Lead Counsel includes work undertaken at the direction of CoLead Counsel performed by the law firms designated as Plaintiff’s Executive Committee in the
District Court’s October 5, 2012, Order as modified by its April 22, 2013 Order.
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i.

“Customer Representative Plaintiffs Attorneys’ Fees Payment” means any

award of attorneys’ fees, costs, or expenses in the Customer Class Action, awarded pursuant to
Fed.R.Civ.P. 23, by the District Court.
j.

“Customer Class Action” means all actions brought, or that in the future

may be brought, by or on behalf of former customers of PFG, which have been, or in the future
may be, consolidated under the caption In re Peregrine Financial Group Customer Litigation,
Case No. 12-CV-5546 (N.D. Ill.).
k.

“Customer Pooled Funds Allocation” means sixty-seven (67) percent of

the Pooled Funds.
l.

“Distribution Cash Payment” means the sum of one million two hundred

and fifty thousand dollars ($1,250,000) in cash.
m.

“Distribution Fund” means the Distribution Cash Payment plus any

interest thereon earned after JPMorgan pays the Distribution Cash Payment.
n.

“Distribution Taxes” means (i) all federal, state and/or local taxes of any

kind on any income earned by the Distribution Fund; and (ii) the expenses and costs incurred by
Co-Lead Counsel in connection with determining the amount of, and paying, any taxes owed by
the Distribution Fund (including, without limitation, expenses of tax attorneys and accountants).
o.

“Forex Contingency Order” means (a) a Final Order, including, without

limitation, a Final Order approving a settlement, that determines that Forex and Metals
Customers do not have a superior direct claim to, a superior direct interest in, or any other
superior right to any portion of the Customer Pooled Funds Allocation, or any determination by
Final Order having such effect or (b) a Final Order approving a settlement between the Estate
and Forex and Metals Customers that is acceptable to the Trustee and the Customer
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Representative Plaintiffs and that is otherwise consistent with the provisions of the Settlement
Agreement.
p.

“Forex Adversary Proceeding” means Adversary Proceeding

No. 12-

01572, brought by Forex and Metal Customers and presently pending in the Bankruptcy Case.
q.

“Forex and Metals Customers” means the Forex account and OTC metals

account holders of PFG as of the Petition Date and as described in the complaint filed in Forex
Adversary Proceeding.
r.

“Net Distribution Fund” means the Distribution Fund less: (i) any

Distribution Taxes; (ii) any Notice Costs and Administration Costs in excess of the Advanced
Notice Costs; (iii) and any Customer Representative Plaintiffs Attorneys’ Fees Payment.
s.

“Notice Costs” means the costs, fees and expenses that are incurred in

connection with providing notice to the Settlement Class. JPMorgan’s responsibility for paying
Notice Costs shall be limited exclusively to Advanced Notice Costs and the Trustee shall have
no responsibility for paying any Notice Costs. Any Notice Costs in excess of the Advanced
Notice Costs shall be payable exclusively from the Distribution Fund and not from the Pooled
Funds.
t.

“PFG Accounts” means all accounts of any kind or nature maintained by

JPMorgan or any of its subcustodians for PFG or PFG customers, including without limitation
any and all proprietary accounts, clearance accounts, trust accounts, and customer segregation
accounts.
u.

“Plan of Allocation” means the proposed plan of allocation for the Net

Distribution Fund set forth in Exhibit D to the Settlement Agreement or such other plan of
allocation as the District Court shall approve.
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v.

“Pooled Funds” means the funds to be received by the Trustee pursuant to

the provisions of Paragraph 12 of the Settlement Agreement. Notwithstanding the foregoing, to
the extent that any of the accounts set forth on Schedule 1 to the Settlement Agreement contain
funds that either PFG is holding in trust for the benefit of others or that are otherwise not
property of the Estate, such funds in the hands of the Trustee or the Estate shall not be Pooled
Funds, and the rights of third parties in and to such funds, and any defenses or competing rights
of any Party to the assertion of any such rights in and to such funds, shall not be affected by
either the Settlement Agreement or this Judgment, but instead such rights shall continue in such
funds in the hands of the Trustee or the Estate.
w.

“Released Claims” means the Released Trustee Claims, the Released

Customer Claims, and the Claims released by JPMorgan pursuant to Paragraphs 22 -25 of the
Settlement Agreement. In no event shall “Released Claims” be interpreted to include any
claims the Trustee may have against U.S. Bank, N.A., PFG, Russell Wasendorf, Sr., Russell
Wasendorf, Jr., or any of their past or present affiliates, parents, members, and subsidiaries,
current and former, officers, directors, employees, managers, indirect or direct shareholders,
partners, principals, attorneys, agents, insurers, representatives, accountants, predecessors,
successors and assigns or any other actual or potential party, whether now or in the future.
x.

“Released Customer Claims” means any and all Claims, including

Unknown Claims, that have been or could have been asserted by, through, or on behalf of the
Customer Representative Plaintiffs, each and every member of the Settlement Class, and each of
their respective predecessors, successors, affiliates, assigns, purchasers or other transferees,
attorneys, heirs, representatives, administrators, executors, devisees, legatees, and estates, against
any one or more of the Released Defendants, arising out of, relating to, or in connection with, in

6
AMECURRENT 708395129.3 27-Jan-14 09:54

any way or manner, PFG, its affiliates, or related parties, including but not limited to any claims
asserted in the Customer Class Action and any claims related to alleged fraud, breach of any
duty, negligence, unjust enrichment, or the aiding and abetting of such conduct (including but
not limited to PFG’s alleged misuse of customer money, securities, and/or property). The Claims
being pursued in the Customer Class Action against defendants named in the Consolidated
Amended Class Action Complaint or who may be added in the future in the District Court (other
than the Released Defendants) are excluded from the definition of “Released Customer Claims”
and are not being released by the Settlement Class as part of the Settlement. In no event shall
“Released Customer Claims” be interpreted to include any claims the Customer Representative
Plaintiffs may have against U.S. Bank, N.A., PFG, Russell Wasendorf, Sr., Russell Wasendorf,
Jr., or any of their past or present affiliates, parents, members, and subsidiaries, current and
former, officers, directors, employees, managers, indirect or direct shareholders, partners,
principals, attorneys, agents, insurers, representatives, accountants, predecessors, successors and
assigns or any other actual or potential party, whether now or in the future.
y.

“Released Defendants” means JPMorgan and each of its past or present

affiliates, parents, members, and subsidiaries, and each and all of their current and former,
officers, directors, employees, managers, indirect or direct shareholders, partners, principals,
attorneys, agents, insurers, representatives, accountants, predecessors, successors and assigns. In
no event shall “Released Defendants” be interpreted to mean U.S. Bank, N.A., PFG, Russell
Wasendorf, Sr., Russell Wasendorf, Jr., or any of their past or present affiliates, parents,
members, and subsidiaries, current and former, officers, directors, employees, managers, indirect
or direct shareholders, partners, principals, attorneys, agents, insurers, representatives,
accountants, predecessors, successors and assigns or any other actual or potential party, whether
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now or in the future, to the Customer Class Action.
z.

“Released Plaintiffs’ Claims” means both the Released Customer Claims

and the Released Trustee Claims.
aa.

“Released Trustee Claims” means any and all Claims, including Unknown

Claims, that have been, can or might have been asserted by, through, or on behalf of the Trustee,
the Estate, and each of their respective predecessors, successors, affiliates, assigns, purchasers or
other transferees, attorneys, heirs, representatives, administrators, executors, devisees, legatees,
estates, and all others claiming through them against any one or more of the Released Defendants
for, upon or by reason of any matter, cause or thing whatsoever from the beginning of time
arising out of, relating to, or in connection with, in any manner, PFG, its affiliates, or related
parties, including any claims asserted in the Customer Class Action and any claim related to
alleged fraud, breach of duty, negligence, unjust enrichment, or the aiding and abetting of such
conduct (including relating in any manner to the alleged misuse of PFG’s customer money,
securities, and/or property).
bb.

“Settlement Class” means all those Persons who formerly maintained

futures and option accounts at PFG or who are 4d Customers. Excluded from the Settlement
Class are: (i) all 30.7 Customers; (ii) any Person named as a Defendant in the Consolidated
Amended Class Action Complaint (including any immediate family members of such Defendant
and any parent, subsidiary or affiliate of any Defendant) who held money, securities, or property
at PFG; (iii) any parent, subsidiary or affiliate of PFG that held money, securities, or property at
PFG and that could otherwise be deemed to be a member of the Settlement Class; and (iv) any
Persons that exclude themselves from the Settlement Class by filing a request for exclusion that
is accepted by the District Court.
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cc.

“Trustee Releasees” means the Trustee and the Estate and all of their

respective property, current and former officers, directors, employees, divisions, branches,
attorneys, financial advisors, accountants, investment bankers, investment advisors, actuaries,
professionals, agents, successors, predecessors and representatives. For the avoidance of doubt,
Trustee Releasees does not include PFG or any other parent or affiliate of PFG.
dd.

“Unknown Claims” means any Released Claims which the Trustee,

Customer Representative Plaintiffs, any other Settlement Class Members, or JPMorgan does not
know or suspect to exist in his, her or its favor at the time of the release of such claims, which, if
known by him, her or it, might have affected his, her or its decision(s) with respect to the
Settlement. The Parties have agreed that, upon the Effective Date, the Trustee, the Customer
Representative Plaintiffs, and JPMorgan shall have expressly waived, and each of the other
Settlement Class Members shall be deemed to have waived, any and all provisions, rights, and
benefits conferred by any law of any state or territory of the United States, or principle of
common law or foreign law, which is similar, comparable, or equivalent to California Civil Code
§ 1542, which provides:
A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.
The Trustee, the Customer Representative Plaintiffs, and JPMorgan (including in its capacity as
Agent), acknowledge, and the other Settlement Class Members shall be deemed by operation of
the Judgment to have acknowledged, that the foregoing waiver was separately bargained for and
a key element of the Settlement of which this release is a part.
2.

This Court has jurisdiction over the subject matter of the Customer Class Action
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and over all parties to the action, including all Settlement Class Members.
3.

The Court hereby finds, in accordance with the Order Preliminarily Approving

Proposed Settlement and Providing for Notice, dated ___________ 201__ (the “Preliminary
Approval Order”), that individual notice given to the members of the Settlement Class who could
be identified through the Trustee’s records in the Bankruptcy Case and any additional reasonable
effort was the best notice practicable under the circumstances. Said notice provided due and
adequate notice of these proceedings and the matters set forth herein, including the proposed
Settlement set forth in the Settlement Agreement, to all eligible Settlement Class Members
entitled to such notice, and said notice fully satisfied the requirements of Federal Rule of Civil
Procedure 23, due process, CAFA and all other applicable laws and rules.
4.

Pursuant to Federal Rule of Civil Procedure 23, the Court hereby approves the

Settlement as fair, reasonable and adequate, and in the best interests of the Settlement Class
Members. The Parties are directed to consummate the Settlement in accordance with the terms
and provisions of the Settlement Agreement.
5.

The Customer Class Action and any claims of the Settlement Class Members are

dismissed on the merits as to the Released Defendants, without costs, and with prejudice.
6.

The releases as set forth in Paragraphs 22-27 of the Settlement Agreement (the

“Releases”), together with the definitions contained in Paragraphs 1nn-rr of the Settlement
Agreement relating thereto, are expressly incorporated herein in all respects. The Releases are
effective as of the Effective Date. Accordingly, this Court orders that, as of the Effective Date,
the Customer Representative Plaintiffs and other Settlement Class Members (exclusive of the
persons and entities as listed on Exhibit A-1 annexed hereto who submitted timely and valid
exclusion requests) and each of their respective predecessors, successors, affiliates, assigns,
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transferees, attorneys, heirs, representatives, administrators, executors, devisees, legatees, and
estates, shall be deemed by operation of law to have, and by operation of the Final Judgment and
Order shall have, released, waived, discharged, and dismissed each and every Released Plaintiff
Claim against each and every Released Defendants, and shall forever be enjoined from
commencing or prosecuting in any forum any or all of the Released Plaintiffs’ Claims against
each and every Released Defendant.
7.

The Released Defendants hereby fully, finally, and forever release, relinquish and

discharge each and all of the Customer Representative Plaintiffs, other Settlement Class
Members, and Co-Lead Counsel from all claims arising out of, relating to, or in connection with
the institution, prosecution, assertion, settlement or resolution of the Customer Class Action or
the Released Plaintiffs’ Claims.
8.

Notwithstanding paragraphs 5-7 above, nothing in this Final Judgment and Order

shall bar any action by any of the Parties to enforce or effectuate the terms of the Settlement or
this Judgment.
9.

To the fullest extent permitted by law, all Persons including any Person who is,

was ever, or could have been named as a defendant in the Customer Class Action, shall be
permanently enjoined, barred and restrained from bringing, commencing, prosecuting or
asserting any claims, actions, or causes of action for contribution or indemnification, however
styled, against each and every of the Released Defendants for any costs, liability, judgment or
settlement which they pay or are obligated to pay or agree to pay to the Trustee, the Estate, the
Settlement Class or any member of the Settlement Class, arising out of, relating to, or in
connection with, in any way or manner, the Released Plaintiffs’ Claims or any claim that has
been or could have been or could be in the future asserted in the Bankruptcy Case or the
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Customer Class Action, whether arising under federal, state or foreign law as claims, crossclaims, counterclaims, third-party claims or otherwise, in the Bankruptcy Court, the District
Court, or any other federal, state, or foreign court, or in any arbitration proceeding,
administrative agency proceeding, tribunal, or any other proceeding or forum (“Contribution
Claims”), except that this provision shall not apply as among the Released Defendants, and all
Released Defendants shall be permanently enjoined, barred and restrained from bringing,
commencing, prosecuting or asserting any Contribution Claims against any person or entity
barred from seeking contribution pursuant to this paragraph 9 (“Barred Defendant Person”). Any
monetary award or judgment obtained by the Trustee (or any Person claiming through him or the
Estate or to whom or which such claim is assigned), the Customer Representative Plaintiffs, or
one or more of the Settlement Class Members, from or against any Barred Defendant Person, for
which contribution or common law indemnification is available from any Released Defendants,
shall be reduced by the lowest amount necessary under applicable law to effect a complete bar
against contribution or common law indemnity claims, however styled, against all Released
Defendants.
10.

Neither this Judgment nor the 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 or efforts to consummate the Settlement) shall: (a) 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 Judgment or the Settlement; (b) 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, or wrongdoing on
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their part or validate any claim by any party or the merits of any of their defenses; or (c) 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.
11.

The Released Defendants shall have no responsibility for the administration of the

Settlement and shall have no liability to the Customer Representative Plaintiffs, Settlement
Class, Co-Lead Counsel or the Trustee in connection with such administration.
12.

Separate orders shall be entered regarding approval of the Plan of Allocation and

any application for the Customer Representative Plaintiffs Attorneys’ Fees Payment. Such orders
shall in no way affect or delay the finality of this Judgment and shall not affect or delay the
Effective Date of the Settlement.
13.

The Court finds that during the course of the Customer Class Action, the Parties

and their respective counsel at all times complied with the requirements of Federal Rule of Civil
Procedure 11.
14.

In the event that this Judgment is modified or reversed on appeal to the extent that

the Settlement does not become effective in accordance with the terms of the Settlement
Agreement, or the Settlement Agreement terminates according to its provisions, or the
Settlement Amount, or any portion thereof, is returned to JPMorgan, or this Judgment does not
become Final, then this Judgment shall be rendered null and void and shall be vacated and, in
such event, all orders entered and releases given in connection herewith shall be null and void,
nunc pro tunc, and the Parties will be deemed to have reverted to their respective status as of the
date and time immediately before October 23, 2013, except that: (i) any Notice Costs or
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Distribution Taxes that have been paid or incurred at the time of modification or reversal need
not be refunded to JPMorgan; (ii) any modifications, reductions or reversal of any Customer
Representative Plaintiffs Attorneys’ Fees Payment on appeal or in any further motion in this
Court shall in no way disturb or affect any part of this Judgment; and (iii) any further
proceedings, whether in this Court or on appeal, related to the Plan of Allocation shall in no way
disturb or affect any part of this Judgment.
15.

Without further order of the Court, the Parties may agree to reasonable extensions

of time to carry out any of the provisions of the Settlement.
16.

Without affecting the finality of this Final Judgment and Order in any way, the

Court hereby retains continuing jurisdiction over: (i) implementation of the Settlement and any
award or distribution from the Distribution Fund; (ii) disposition of the Distribution Fund; and
(iii) all parties hereto for the purpose of construing, enforcing and administering the Settlement
Agreement.
17.

There is no just reason for delay in the entry of this Judgment and immediate

entry by the Clerk of the Court is expressly directed pursuant to Rule 54(b) of the Federal Rules
of Civil Procedure.

SO ORDERED this _____ day of _______________________, 201__.

_________________________________
The Honorable Sara L. Ellis
United States District Judge
Kal6204904
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EXHIBIT D

EXHIBIT D
UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

In re Peregrine Financial Group Customer
Litigation

Civil Action No. 12-cv-5546
Judge Sara L. Ellis
Magistrate Judge Daniel G. Martin
JURY TRIAL DEMANDED

PLAN OF ALLOCATION
1.

Capitalized terms not otherwise defined herein shall have the same meaning

attributed to such terms in the Settlement Agreement.
2.

Upon the Effective Date, the Net Distribution Fund shall be distributed to

Settlement Class Members in accordance with this Plan of Allocation.
3.

Settlement Class Members who hold an Allowed Claim in the Bankruptcy Case

are not required or permitted to file a claim in connection with the Settlement, and will
automatically participate in the Settlement through the Bankruptcy Case, subject to Paragraph 9
hereof.
4.

Settlement Class Members who do not hold an Allowed Claim in the Bankruptcy

Case are required to file a claim to participate in the Settlement. A Settlement Class Member
who files such a claim is referred to as a “New Claimant.”
5.

Each Settlement Class Member who is a New Claimant shall receive a share of

the Net Distribution Fund that is determined by multiplying the amount of such New Claimant’s
timely claim as approved in the Customer Class Action by a payment ratio computed as: the

1
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amount of the Customer Pooled Funds Allocation divided by $215,000,000.00. In order to
reduce administrative costs, no disbursement will be made to a New Claimant if the New
Claimant’s share of the Net Distribution Fund as computed in this paragraph will be less than
$10.00.
6.

The aggregate amount to be disbursed to New Claimants shall under no

circumstances exceed 50% of the Net Distribution Fund. If the total disbursable amount to New
Claimants would exceed 50% of the Net Distribution Fund, then the payments to New Claimants
shall be reduced proportionately.
7.

After the determination of the aggregate amount to be disbursed to the New

Claimants, the balance of the Net Distribution Fund shall be transferred to the Trustee for
distribution to Settlement Class Members who hold Allowed Claims in the Bankruptcy Case.
8.

All disbursements to Settlement Class Members who hold Allowed Claims in the

Bankruptcy Case shall be made by the Trustee. All disbursements to New Claimants shall be
made by Co-Lead Counsel or such other person as the Parties may designate, in writing.
9.

Notwithstanding the foregoing, however, no member of the Settlement Class who

delivers a valid and timely request for exclusion from the Settlement Class shall receive any
portion of the Net Distribution Fund.
10.

This Plan of Allocation is severable from the remainder of the Agreement.

Approval of the Plan of Allocation by the District Court is not an integral part of, or a condition
for, the effectuation of any other portion of the Agreement. Similarly, any modification of this
Plan of Allocation will not affect the any other provision of the Agreement.
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EXHIBIT E

EXHIBIT E
UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

In re Peregrine Financial Group Customer
Litigation

Civil Action No. 12-cv-5546
Judge Sara L. Ellis
Magistrate Judge Daniel G. Martin

ORDER PRELIMINARILY APPROVING
PROPOSED SETTLEMENT AND PROVIDING FOR NOTICE
WHEREAS, the above-captioned consolidated matter is a proposed class action on behalf
of all Persons who formerly maintained commodity futures or option accounts at Peregrine
Financial Group, Inc. (“PFG” or the “Company”) or who are or formerly were customers with an
account opened for the purpose of trading futures or options on futures on a U.S. futures
exchange (“4d Customers”) under Section 4d of the Commodity Exchange Act, 17 C.F.R. § 1.20
(the “Customer Class Action”);
WHEREAS, the Customer Representative Plaintiffs 1 in the Customer Class Action,
together with Ira Bodenstein, Chapter 7 Trustee for the estate of PFG in the Bankruptcy Case
(“Trustee”), have reached a proposed settlement (the “Settlement”) with JPMorgan Chase Bank,
N.A., and its parents, subsidiaries and affiliates (“JPMorgan” or the “Bank”), as memorialized in
the Settlement Agreement attached as Exhibit 1 to the Declaration of Michael C. Dell’Angelo,
dated March 7, 2014 (“Settlement Agreement”);

1

The Customer Representative Plaintiffs are Brian Pannkuk, Jordan Robinson, Werner
Stapelfeldt, J.D. Sailer, Joe Martano, Marcus Ibrahim, Mark Alexander, William Robert Evans,
III, Kirk Houghton, Guravaneet Randhawa, and Patricia Benvenuto, as well as any additional
class representative plaintiffs as are appointed or may be appointed in the future in the District
Court in the Customer Class Action.
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WHEREAS, the Customer Representative Plaintiffs 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 above, 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 Partial Settlement of Class Action (“Notice”) and
Summary Notice and (b) Final Judgment and Order, and the submissions relating thereto, and the
contemporaneously-filed Plaintiffs’ Memorandum of Law in Support of Motion for Preliminary
Approval of Proposed Settlement with JPMorgan Chase Bank, N.A., 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
Customer Class Action as a class action on behalf of the following Settlement Class:
All those Persons who formerly maintained or presently maintain commodity
futures or option accounts with PFG or are 4d Customers.
2.

Settlement Class Findings: The Court finds, for purposes of the Settlement only,

that the prerequisites for certifying the Customer 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 with
2
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predominate over any individual questions; (c) the claims of the Customer Representative
Plaintiffs are typical of the claims of the Settlement Class; (d) the Customer Representative
Plaintiffs and Co-Lead Counsel (as defined herein) will fairly and adequately represent the
interests of the Settlement Class; and (e) a class action is superior to other available methods for
the fair and efficient adjudication of the Customer Class Action.
3.

Excluded from the Settlement Class are: (i) all 30.7 Customers; (ii) any Person

named as a Defendant in the Consolidated Amended Class Action Complaint (including any
immediate family members of such Defendant and any parent, subsidiary or affiliate of any
Defendant) who held money, securities, or property at PFG; (iii) any parent, subsidiary or
affiliate of PFG that held money, securities, or property at PFG and that could otherwise be
deemed to be a member of the Settlement Class; and (iv) any Persons that exclude themselves
from the Settlement Class by filing a timely and valid request for exclusion that is not withdrawn
in writing by the date of entry of any order by this Court granting final approval of the
Settlement.
4.

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 Representative
Plaintiffs are adequate class representatives and certifies them as class representatives on behalf
of the Settlement Class, and hereby appoints the law firms of Berger & Montague, P.C. and
Girard Gibbs LLP as co-lead counsel for the Settlement Class (collectively, “Co-Lead Counsel”).
5.

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 Representative Plaintiffs and the other
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Settlement Class Members, subject to further consideration at the Settlement Hearing to be
conducted as described below.
6.

Settlement Hearing: This Court will hold a settlement hearing (the “Settlement

Hearing”) on a date to be scheduled by this Court at the United States District Court for the
Northern District of Illinois, Everett McKinley Dirksen United States Courthouse, 219 South
Dearborn Street, Chicago, Illinois 60604, 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
Final Judgment and Order substantially in the form attached as Exhibit C to the Settlement
Agreement should be entered dismissing the Customer Class Action with prejudice against the
Released Defendants; (c) to determine whether the proposed Plan of Allocation for the Net
Distribution Fund is fair and reasonable and should be approved; (d) to determine whether CoLead Counsel’s Motion for an Award of Attorneys’ Fees and Reimbursement of Litigation
Expenses should be 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 9 of this Order.
7.

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.
8.

Distribution: The Net Distribution Fund shall be distributed to the Settlement

Class Members in accordance with the Plan of Allocation, as approved by this Court, except that
no member of the Settlement Class that delivers a valid and timely request for exclusion from the
Settlement Class shall receive any portion of the Net Distribution Fund. The Customer Pooled
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Funds Allocation shall be allocated on a pro rata basis to the members of the Settlement Class
(excluding, however, any 4d Customer who does not have an Allowed Claim in the Bankruptcy
Case) and processed for distribution through the claims process established in the Bankruptcy
Case, after the Effective Date, to the appropriate members of the Settlement Class.
9.

Manner of Notice: Co-Lead Counsel shall furnish notice of the Settlement and

the Settlement Hearing to prospective Settlement Class Members as follows:
(a)

Within fourteen (14) calendar days of the date of entry of the Forex

Contingency Order , (“Notice Date”) the noticing agent designated by Co-Lead Counsel (the
“Noticing Agent”) shall: (i) cause a copy of the Notice, substantially in the form attached as
Exhibit B-1 to the Settlement Agreement, to be e-mailed to all Class Members whose e-mail
addresses are reflected on the Claims Register maintained in the Bankruptcy Case or can be
obtained through reasonable effort; and (ii) cause a copy of the Summary Notice in postcard
form, substantially in the form attached as Exhibit B-2 to the Settlement Agreement, to be mailed
by first class mail to all Class Members whose addresses are reflected on the Claims Register
maintained in the Bankruptcy Case, but whose e-mail addresses are not reflected on the Claims
Register or cannot be obtained through reasonable effort; and (iii) cause a copy of the Claim
Form, substantially in the form attached as Exhibit B-3 to the Settlement Agreement, to be
mailed and/or e-mailed to all Class Members (a) who do not have an Allowed Claim and (b)
whose e-mail and/or physical addresses are reflected on the Claims Register maintained in the
Bankruptcy Case, in the Trustee’s records or which can be obtained through reasonable effort.
(b)

As soon as practicable after this Court schedules the Settlement Hearing,

but in any event not later than forty-five (45) days prior to the Settlement Hearing, the Noticing
Agent shall cause to be e-mailed to all Class Members whose e-mail addresses are reflected on
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the Claims Register maintained in the Bankruptcy Case or can be obtained through reasonable
effort, and to be mailed by first class mail to all Class Members whose addresses are reflected on
the Claims Register maintained in the Bankruptcy Case, but whose e-mail addresses are not
reflected on the Claims Register or cannot be obtained through reasonable effort, a notice setting
forth the date, time and location of the Settlement Hearing and the deadline for any objections
relating thereto.
(c)

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

Lead Counsel shall serve on JPMorgan’s counsel and the Trustee’s counsel and file with the
Court proof, by affidavit or declaration, of such mailings.
10.

Approval of Form and Content of Notice: The Court (a) approves the Notice

and Summary Notice substantially in the form and content as the attached Exhibits B-1 and B-2
to the Settlement Agreement, and (b) finds that the e-mailings and first class mailings of the
Notice and Summary Notice, respectively, and of the scheduling of the Settlement Hearing in the
manner and form set forth in Paragraph 9 of this Order (i) are the best notice practicable under
the circumstances; (ii) constitute notice that is reasonably calculated, under the circumstances, to
apprise individual Settlement Class Members of the pendency of the Customer Class Action, the
effect of the proposed Settlement (including the Released Plaintiffs’ Claims contained therein),
and any motion for attorneys’ fees and expenses and Plan of Allocation, and of their right to
object to any aspect of the proposed Settlement, exclude themselves from the Settlement Class,
and to appear at the Settlement Hearing; (iii) constitute due, adequate and sufficient notice to any
Persons entitled to receive notice of the proposed Settlement; and (iv) satisfy the requirements of
Rule 23 of the Federal Rules of Civil Procedure, due process, and all other applicable law and
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rules. The date and time of the Settlement Hearing shall be included in the Notice and Summary
Notice before they are e-mailed or mailed, respectively.
11.

Participation in the Settlement:

(a)

Settlement Class Members who have Allowed Claims in the Bankruptcy Case and

who wish to participate in the Settlement do not need to submit a claim or take any additional
steps; they will automatically participate in the Settlement, unless they elect to be excluded from
the Settlement by following the procedure outlined herein.
(b)

Settlement Class Members who do not have an Allowed Claim in the Bankruptcy

Case must complete and submit a claim on the form entitled “Commodity Futures Customer
Claim Form – Peregrine Financial Group, Inc.”, which may be downloaded at
www.omnimgt.com, in order to participate in this Settlement and receive a payment from the Net
Distribution Fund. If the claim is allowed, the Settlement Class Member will participate in this
Settlement only, and will receive a payment from the Net Distribution Fund (but not the
Customer Pooled Funds Allocation), unless he/she/it elects to be excluded from this Settlement
by following the procedure outlined herein. Any Settlement Class Member who does not have
an Allowed Claim in the Bankruptcy Case will not receive any distributions in the Bankruptcy
Case.
(c)

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 Noticing
Agent may, with the prior written consent of Co-Lead Counsel and the Trustee, accept for
processing and payment late claims provided such acceptance does not materially delay the
distribution of the Customer Pooled Funds Allocation and/or Net Distribution Fund to the
Settlement Class. By submitting a Claim, a person or entity shall be deemed to have submitted
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to the jurisdiction of the Court with respect to his, her or its Claim and the subject matter of the
Settlement.
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 Notice, 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 Noticing Agent, Co-Lead Counsel, the Trustee’s counsel
and JPMorgan’s counsel no later than twenty-one (21) calendar days prior to the date of the
Settlement Hearing; and (b) that each request for exclusion must (i) state the name, address, and
telephone number of the Person requesting exclusion; (ii) state that such Person “requests
exclusion from the Settlement Class in the Customer Class Action consolidated into In re
Peregrine Financial Group Customer Litigation, Case No. 12-cv-5546 (N.D. Ill.) (SLE)”; (iii)
submit proof of the money, property or securities of such Person that were in a commodity
futures or option account with PFG; and (iv) be signed by the Person requesting exclusion or
his/her/its authorized representative. A request for exclusion shall not be effective unless it
provides all the required information and is received within the time stated above, or is otherwise
accepted by order of the Court.
13.

Any Person who timely and validly requests exclusion from the Settlement Class,

in compliance with the terms stated in this Order, and does not retract, in writing, its request for
exclusion by the date of entry of this Order, shall not be a Settlement Class Member, shall not be
bound by the terms of the Settlement or the Settlement Agreement, and shall have no right to
receive any payment out of the Net Distribution Fund.
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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 Customer Class Action, whether
favorable or unfavorable to the Settlement Class; and (d) will be barred from commencing,
maintaining, or prosecuting any of the Released Plaintiffs’ Claims against any Released
Defendants, as more fully described in the Settlement Agreement and Notice.
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 Customer 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 16
below, such that it is received no later than twenty one (21) calendar days prior to the Settlement
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 Motion for an Award of Attorneys’ Fees and
Reimbursement of Litigation Expenses, and appear and show cause, if he, she, or it has any
cause, why the proposed Settlement, the proposed Plan of Allocation, and/or the Motion for
Attorneys’ Fees and Reimbursement of Litigation Expenses should not be approved; provided
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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 Motion for Attorneys’ Fees and Reimbursement of Litigation Expenses
unless that Person 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
Northern District of Illinois
Eastern Division
219 South Dearborn Street
Chicago, IL 60604

B.

Co-Lead Counsel
Michael C. Dell’Angelo
BERGER & MONTAGUE, P.C.
1622 Locust Street
Philadelphia, PA 19103

C.

Daniel C. Girard
GIRARD GIBBS LLP
711 Third Avenue, 20th Floor
New York, NY 10017

Counsel for the Trustee
Mark L. Radtke
SHAW FISHMAN GLANTZ & TOWBIN LLC
321 N Clark Street, Suite 800
Chicago IL 60654

D.

Counsel for JPMorgan
Thomas S. Kiriakos
MAYER BROWN LLP
71 S. Wacker Drive
Chicago, IL 60606
(312) 782-0600
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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 such 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/or the Motion for
Attorneys’ Fees and Reimbursement of Litigation Expenses and shall forever be barred and
foreclosed from objecting to the fairness, 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 expenses in this or any other proceeding.
19.

Settlement Administration Fees and Expenses: All reasonable costs incurred in

identifying and 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.
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 Distribution Fund, to pay from the
Distribution Fund any Distribution Taxes and to otherwise perform all obligations with respect to
Distribution 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: If the Settlement is terminated, or if the Court denies final approval

of the Settlement, this Order shall become null and void and shall be without prejudice to the

11
AMECURRENT 708395131.3 27-Jan-14 10:00

rights of the Customer Representative Plaintiffs, the Settlement Class Members, the Trustee, or
Released Defendants.
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) shall: (a) 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) 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, or
wrongdoing on their part or validate any claim by any party or the merits of any of their
defenses; and/or (c) 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.
23.

Supporting Papers: Co-Lead Counsel shall file and serve papers in support of

the proposed Settlement, the Plan of Allocation, and Motion for an Award of Attorneys’ Fees
and Reimbursement of litigation expenses no 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.

No Released Defendant or Trustee Releasee shall 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.
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25.

At or after the Settlement Hearing, the Court shall determine whether the Plan of

Allocation proposed by Co-Lead Counsel, and any application for attorneys’ fees or
reimbursement of litigation expenses, 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 between the Customer
Representative Plaintiffs and Settlement Class Members on the one hand and the Released
Defendants 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, the Court hereby enjoins any potential Settlement Class Member,
whether directly, representatively or in any other capacity, and whether or not such Person has
appeared in the above-captioned consolidated action, from commencing, prosecuting, or
continuing to prosecute against any of the Released Defendants, in any court or forum, any
action involving the subject matter of any of the Released Plaintiffs’ Claims. This 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 _____ day of _______________________, 2014.

_________________________________
The Honorable Sara L. Ellis
United States District Judge

Kal6204894
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