FINANCIAL INDUSTRY REGULATORY AUTHORITY
LETTER OF ACCEPTANCE, WAIVER AND CONSENT
NO. 2007009509501

TO:  Department of Enforcement (“Enforcement™)
Financial Industry Regulatory Authority (“FINRA™)

RE:  Oppenheimer & Co. Inc. (“Oppenheimer” or the “Firm™), Respondent
Registration Status: Member of FINRA (f’k/a NASD) since at least 1955; member of
New York Stock Exchange LLC (“NYSE”) since 1982.
CRD No. 249

Pursuant to NASD Rule 9216 of the FINRA' Code of Procedure, the Firm submits this Letter of
Acceptance, Waiver and Consent (“AWC”) for the purpose of proposing a settlement of the
alleged rule violations described below. This AWC is submitted on the condition that, if
accepted, FINRA will not bring any future actions against the Firm alleging violations based on
the same factual findings. :

L
ACCEPTANCE AND CONSENT

A, The Firm hereby accepts and consents, without admitting or denying the findings, and
solely for the purposes of this proceeding and any other proceeding brought by or on
behalf of FINRA, or to which FINRA is a party, prior to a hearing and without an
adjudication of any issue of law or fact, to the entry of the following findings by FINRA:

BACKGROUND

1. Oppenheimer has been a member of FINRA since at least March 1955 and a member of
the NYSE since 1982. The Firm is headquartered in New York City and is a full-service,
self-clearing broker-dealer. It is currently one of the largest broker-dealers in the United
States with approximately 3,000 employees in 83 offices in 21 states and two foreign
jurisdictions. Oppenheimer is a wholly owned subsidiary of Oppenheimer Holdings,
Inc., a publicly held company based in Toronto and listed on the New York Stock
Exchange. In January 2003, Fahnestock & Co. Inc. (“Fahnestock™) acquired the U.S.
Private Client Division of CIBC World Markets Corp. operating under the name
Oppenheimer and subsequently assumed the Oppenheimer name (the “Acquisition”).?

Y On July 31, 2007, the NASD and part of NYSE Regulation, Inc., merged into one entity now known as FINRA,

% Note that the term, “the Firm,” is also used herein to refer to Fahnestock from the date of the Acquisition to the
date on which Fahnestock changed its name to Oppenheimer. Both CIBC and Oppenheimer are also members of
FINRA.
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. From the completion of the purchase of the CIBC business in January 2003 through May
23, 2003 (the “Pre-Conversion Period™), CIBC continued to clear the trading activity of
CIBC’s pre-existing customers. On May 23, 2003, the Firm transferred the accounts of
the CIBC customers from CIBC onto the Firm's books and records and assumed various
responsibilities relating to the servicing of the accounts of CIBC's pre-existing
customers, including clearing trades. The period from the date of the conversion through
September 2003 is hereinafter referred to as the “Post-Conversion Period.”

. As a result of the Acquisition, the Firm hired former CIBC employees, including MS and
the group of individuals who assisted MS: DB, GJ, BH and CS (collectively the
“Group™).

. The Firm also hired former CIBC senior managers (the “Former CIBC Senior
Managers”) to continue, among other things, to supervise the Group, including the Head
of Private Client Services and retail branches, the Group’s branch office manager, and the
Financial Services Director in charge of mutual fund marketing and variable annuities.

Relevant Prior Disciplinary History

. Oppenheimer has a prior NASD and NYSE disciplinary history, including some actions
atleging supervisory deficiencies. For example, on July 9, 2007, Oppenheimer entered
into a Consent Order with the Commonwealth of Massachusetts filed by the Enforcement
Section of Massachusetts Securities Division, for violating M.G.L. c.1104, § 204
(@)(2)(G); § 204(aX2)(J); and § 404. Specifically, the Commonwealth found that
Oppenheimer failed to reasonably supervise a registered representative, failed to conduct
an adequate and thorough investigation of a registered representative’s activities, failed to
provide its branch office manager with adequate assistance in conducting an
investigation, made or caused to be made filings with the Massachusetts Securities
Division that were at the time and in light of the circumstances false or misleading in
material respects and failed to design, implement, and enforce a reasonable supervisory
system with respect to its production of e-mail in response to regulatory requests for
information. The Firm was censured, fined $1,000,000, ordered to pay a customer
approximately $135,000, directed to permanently cease and desist from violations of the
Massachusetts Uniform Securities Act, M.L.GM.L.G. and directed to retain an
Independent Consultant to review certain of the Firm’s branch office policies, procedures
and supervisory controls (Docket Nos. E-2005-0195 & E-2006-0071).

OVERVIEW

. Market timing is the practice of short-term buying and selling of mutual fund shares to
take advantage of inefficiencies in mutual fund pricing. Market timers typically buy and
sel] shares in mutual funds on a short-term basis, realizing quick gains and then retreating
to the previous market position. Market timing is not illegal per se. It, however, can
harm mutual fund shareholders because it can dilute the value of their shares by, among
other things, causing a fund to redeem shares at a price that does not reflect the fund’s
true NAV per share due to portfolio pricing inefficiencies, requiring the fund to keep a
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10.

11,

larger percentage of highly liquid assets to cover redemptions, or increasing transaction
costs for a fund, Long-term fund investors may ultimately bear the burden of paying
these costs,

From 1998 through 2002, the Group engaged in improper market timing transactions at
CIBC.

On January 2, 2003, the Firm purchased CIBC’s retail brokerage unit, and thereafier
hired the Group and the Former CIBC Senior Managers who had supervised the Group’s
activities at CIBC. From the purchase date through early September 2003 (the “Relevant
Period”), with the knowledge of at least some of the Former CIBC Senior Managers, the
Group engaged in improper market timing practices on behalf of their hedge fund clients.

During the Relevant Peried, the Group engaged in improper market timing in 77 mutual
funds. This improper market timing resulted in approximately $9 million in gross
revenue to Oppenheimer.

During the Relevant Period, Oppenheimer did not prevent the Group’s improper, short-
term trading of mutual funds. Oppenheimer failed to establish, maintain or enforce
supervisory systems and written procedures reasonably designed to detect and prevent
such improper market timing activities, or to maintain required books and records to
memorialize the short-term trading of mutual funds.

FACTS
Improper Market Timing at CIBC

From 1998 through December 2002, the Group, with the knowledge of at least some of
the Former CIBC Senior Managers, engaged in improper market timing at CIBC.,

12. CIBC engaged in improper activities to accommodate and further the Group’s market

13.

timing, including: (1) giving the Group the exclusive right to market time; (2)
establishing approximately 50 registered representative numbers for the five members of
the Group; (3) establishing more than 400 accounts for the 15 hedge fund clients of the
Group; (4) building an internal CIBC trading platform (“Special Trading Platform™) for
the Group in order to process the large number of market timing transactions; (5)
ignoring repeated communications from fund companies requesting assistance in
stopping the Group’s improper market timing practices; (6) approving the use of non-
CIBC trading platforms with Schwab and Fidelity for the purpose of disguising and
concealing from mutual funds the Group’s market timing; and (7) approving the Group’s
market timing through variable annuity sub-accounts.

On July 19, 2005, the New York Attorney General’s Office, in coordination with the
SEC, settled with CIBC for $125 million ($100 million in restitution and $25 million
penalty).




The Firm’s Purchase of the Group’s Business

14. In or around June 2002, the Firm entered into negotiations to purchase CIBC’s Private
Client Division and Asset Management Division and, in December 2002, agreed to
purchase these Divisions. In January 2003, the Firm closed on its purchase from CIBC
and hired the Group, which then continued the business that they had been doing at
CIBC. In addition, the Firm hired the Former CIBC Senior Managers, who, in addition
to their other duties and responsibilities, had supervised the Group's business at CIBC.

The Firm’s Failure to Supervise the Group’s Improper Market Timing

15. Improper market timing practices in which the members of the Group engaged at CIBC
continued at the Firm throughout the Relevant Period. At least some of the Former CIBC
Senior Managers, now at Oppenheimer, knew that the Group did not change their trading
practices following their arrival at the Firm.

16. The Firm’s failure to establish supervisory systems and written procedures reasonably
designed to detect and prevent improper market timing activity enabled the Group's use
of the following improper market timing strategies: (1) using multiple accounts; (2) using
multiple registered representative numbers; (3) ignoring communications from fund
companies attempting to stop the Group’s market timing; (4) trading through Schwab and
Fidelity trading platforms; and (5) trading through variable annuity sub-accounts,

17. Prior to the conversion in May 2003, the Firm relied upon the CIBC supervisory policies
and procedures. Subsequent to the conversion, the Firm explicitly refused to make
changes to its longstanding policy of providing to the mutual funds the names and
addresses of the holders of every account. Specifically, the CEO of the Firm rejected
MS's request that the Firm’s procedures be changed to conform to those previously used
at CIBC, which had allowed the Group to conceal the identity of market timing accounts
from the mutua! funds. The CEO insisted on the continuation of its existing practice,
which included disclosing on opening account documents the name, address and tax
identification number for each client and each account, and providing that information to
the mutual funds.

Multiple Accounts and Registered Representative Numbers

18. During the Relevant Period, the Group maintained approximately 580 accounts for their
15 hedge fund customers. The use of these multiple accounts was to attempt to conceal
the true identity of the account holders, thereby providing an opportunity for market
timing on behalf of hedge fund customers that the mutual funds either previously had
blocked or might want to block. Use of multiple accounts would also allow the Group to
spread timing money across those accounts, instead of trading one lump sum, which the
mutual funds might have rejected.




19. For example, between April 2003 and September 2003, the Group opened 37 accounts

for one hedge fund customer so that this customer could continue trading in one of the
Seligman Funds after receiving notices prohibiting further trading in that fund.
Specifically, from April I to 25, 2003, the Group executed market timing trades in the
Seligman Fund in ten of the customer’s accounts. As a result, on April 25, 2003,
Seligman blocked for 90 days those ten accounts due to a pattern of excessive trading.
To evade those trading restrictions, on May 6, 2003, the Group opened six new accounts
for that same customer, and continued trading in the Seligman Fund in both the new and
the blocked accounts. On May 28, 2003, Seligman blocked those six new accounts for 90
days, again due to excessive trading. Finally, to evade the most recent blocks, the Group
executed trades in the mutual fund in ten more accounts for the same customer, leading
Seligman, on June 30, 2003, to block those new accounts from further trading for 90
days.

20. During the Relevant Period, the Group used 51 different registered representative
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numbers., The use of multiple registered representative numbers could create the
appearance that the trades were coming from registered representatives who had not
previously been blocked from trading.

At Oppenheimer, at least some of the Former CIBC Senior Managers knew or should
have known that there was no legitimate purpose for opening multiple accounts and
assigning multiple registered representative numbers because the customer accounts of
the Group: (1) were held by the same hedge fund clients; (2) were serviced by the same
brokers; and (3) engaged in the same market timing strategy.

Communications from Mutual Funds Attempting to Stop the Group’s Market Timing

. During the Relevant Period, Oppenheimer received approximately 200 communications

from 65 mutual fund companies, advising Oppenheimer that short-term trading activity
was detrimental to long-term shareholders of the mutual funds. The communications
ranged from warnings that accounts traded by the Group on behalf of hedge fund
customers were engaged in excessive market timing or that such accounts would be
permitted only a limited number of additional exchanges in 2003, to communications that
trading in the Group’s customer accounts had been blocked completely. Some
communications further indicated that the Group was no longer permitted to trade at all
within the mutual funds’ family of funds. Many such communications were sent to the
Group and some of the Former CIBC Senior Managers now at Oppenheimer.
Approximately 100 of these communications were received during the Post-Conversion
Period and put Oppenheimer on notice that the Group’s trading practices had a
detrimental impact on tong-term shareholders.

Rather than implementing supervisory controls to ensure that the Group complied with
the mutual funds’ communications, the Firm failed to monitor the Group so that the same
type of improper market timing practices with fund companies would not continue.
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The Schwab and Fidelity Trading Platforms

At CIBC and then at the Firm, the Group used certain Schwab and Fidelity trading
platforms as another way to engage in improper market timing. Specifically, the Group
used the “omnibus™ trading platforms operated by Schwab and Fidelity in the normal
course of their business to disguise the Group’s identity from the mutual funds and
thereby continue timing in funds that had previously blocked or rejected the Group’s
customers’ trades. At Oppenheimer, at least some of the Former CIBC Senior Managers
approved the Group’s use of these trading platforms.

During the Relevant Period, the Group placed approximately 3,700 improper market
timing trades on behalf of 99 accounts in 173 mutual funds through the Schwab and
Fidelity trading platforms.

The Firm failed to create or maintain records of the Group’s trading through the Schwab
and Fidelity platforms. Similarly, the Firm failed to implement procedures for the
maintenance of books and records relating to the transactions placed through these
trading platforms by agents of the Firm. Because of the Firm’s lack of supervisory
controls over, or record-keeping procedures with regard to this activity, the Firm did not
prevent the Group’s continued use of the Schwab and Fidelity platforms as a vehicle for
market timing throughout the Relevant Period.

Variable Annuity Sub-Accounts

Sub-accounts of variable annuities provide an attractive means for market timers because
variable annuities offer a level of anonymity not available to market timers dealing
directly with mutual funds. Investors in variable annuities do not initiate purchases and.
redemptions of shares directly with the mutual fund company. Rather, investors in
annuities are permitted to allocate invested funds among a variety of mutual fund “sub-
accounts.” Instead of purchasing and redeeming funds directly from the mutual fund
company, investors in annuities instruct the insurance company to transfer funds from
one sub-account to another., The insurance company, in turn, initiates and monitors
purchases and redemptions of mutual fund shares once per day on an “omnibus” basis for
numerous clients. As a result, mutual fund companies do not have direct access to the
identities of individual investors who have requested transfers of funds among the sub-
accounts, complicating the efforts of the mutual fund companies to detect excessive
market timing by any given investor.

To guard against the adverse impact of market timing on the long-term shareholders of
sub-account mutual funds, insurance companies that sell variable annuities generally
maintain policies and procedures to detect and prevent market timing, including imposing
limits on the number and/or dollar amount of transactions permitied within a specific
time period, and reserving the right to limit trading that the insurance companies consider
disruptive. Market timers often attempt to defeat the surveillance efforts of insurance
companies and managers of fund sub-accounts by changing annuitants and owner-entities




on multiple variable annuities, changing the broker of record and dividing the amounts of
funds invested through any single annuity so as to stay below any surveillance thresholds.

29. The Group sold annuity contracts to its hedge fund clients to allow them to use variable

annuity sub-accounts as another vehicle through which to market time mutual funds. By
designating different employees of the hedge fund clients as annuitants of separate
variable annuity contracts, the hedge funds were able to create the impression with the
variable annuity issuers that each of the vatiable annuity contracts was unique and
distinct, notwithstanding the fact that the variable annuity contracts had common
ownership and were established as part of a broader market timing strategy by the hedge
funds. These multiple contracts made the number and scope of the sub-account market
timing trades less transparent to the variable annuity issuers and the sub-account fund
managers, and thus frustrated their attempts to restrict market timing trades.

30. During the Relevant Period, on behalf of their hedge fund clients and with approval of at
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least some of the Former CIBC Senior Managers, the Group purchased 159 variable
annuity contracts. Seventy of these contracts were purchased during the Post-Conversion
Period.

At Oppenheimer, at least some of the Former CIBC Senior Managers were fully aware
that the Group used variable annuities as an additional platform in which to engage in
market timing and that variable annuity companies, like mutual fund companies,
prohibited market timing. The Group’s branch manager, who had also been the Group’s
branch manager at CIBC, approved the opening of each annuity contract in which the
employees of the Group’s hedge fund clients were named as annuitants. The Group’s
Assistant Branch Manager, a former CIBC employee, wrote in a February 25, 2003 email
to the Firm’s National Director of Branch Supervision, who was also a former employee
of CIBC:

The annuities are another way for the market timers to get mutual fund
capacity. They are also subject to the same trading restrictions a mutual
fund would place on any other market timer that they thought was putting
through excessive trades. From time to time we receive notice from the
annuity that if the trading does not stop, our client will get kicked out.

32. The Firm received at least 17 communications from insurance companies restricting the

Group’s trading through its hedge fund clients’ variable annuity contracts, explaining that
the variable annuity contracts were not designed to be used for frequent trading in
response to short-term fluctuations in the markets, ie., market timing, and that this
market timing activity disadvantaged other contract owners, as it reduced long-term fund
performance and impaired the ability of fund managers to manage the portfolio
effectively. Despite these communications, the Firm failed to prevent the Group from
engaging in the same type of improper market timing practices with insurance
companies.




33. The Firm did not have adequate systems in place to prevent the Group’s improper market
timing through variable annuities. Because of the Firm’s lack of supervisory controls
over this activity, the Firm did not prevent the Group’s continued use of the variable
annuities as a vehicle for market timing throughout the Relevant Period.

VIOLATIVE CONDUCT BY RESPONDENTS
34. Asa resﬁlt of the conduct described above, the Firm violated:

a. NASD Rule 2110, by failing to adhere to high standards of commercial honor and
engaging in conduct inconsistent with just and equitable prmcnples of trade in that the
Firm altowed improper short-term trading of mutual funds;

b. NASD Rules 3010(a) and (b) and 2110, by failing to establish, maintain or enforce
supervisory systems and written procedures reasonably designed to prevent improper
market timing activities involving the trading of mutual funds and/or mutual fund
sub-accounts of variable annuities as described above; and

c. Section 17(a) of the Exchange Act and Rules 17a-3 and 17a-4 there under, and NASD
Rules 3110 and 2110, by failing to keep and maintain records of mutual fund trading
through the Schwab and Fidelity platforms.




OTHER FACTORS
B. The Firm consents to the imposition of the following sanctions:
1. A censure;
2. A fine of $250,000;

3. Within 30 days of the issuance of this AWC, the Firm shall pay $4,250,000, in the
amounts listed below, to compensate the following mutual funds for losses because of the
aforementioned market timing activity. The Firm shall apportion the $4,250,000 among
the funds as set forth in the attached Schedule A.

In addition, the Firm shall comply with the following undertakings within the time periods
specified below (unless otherwise extended by FINRA staff):

1. Certification of Payment to Mutual Funds

a. Within 30 days of the issuance of this AWC, the Firm shall pay $4,250,000 to
compensate the mutual funds for the amounts listed in Schedule A.

b. Within 90 days of the issuance of this AWC, an officer of the Firm shall
certify to FINRA that payments to the affected mutual funds in the amounts
listed in Schedule A have been made, and will include copies of the checks
sent to the mutual funds.

The sanctions imposed herein shall be effective on a date set by FINRA staff.
IL

WAIVER OF PROCEDURAL RIGHTS

Oppenheimer specifically and voluntarily waives the following rights granted under FINRA’s
Code of Procedure;

A. To have a Formal Complaint issued specifying the allegations against the Firm;

B. To be notified of the Formal Complaint and have the opportunity to answer the
allegations in writing;

C. To defend against the allegations in a disciplinary hearing before a hearing panel,
to have a written record of the hearing made and to have a written decision issued;
and




D. To appeal any such decision to the National Adjudicatory Council (“NAC”) and
then to the U.S. Securities and Exchange Commission and a U.S. Court of

Appeals.

Further, the Firm specifically and voluntarily waives any right to claim bias or prejudgment of
the General Counsel, the NAC, or any member of the NAC, in connection with such person’s or
body’s participation in discussions regarding the terms and conditions of this AWC, or other
consideration of this AWC, including acceptance or rejection of this AWC.

The Firm further specifically and voluntarily waives any right to claim that a person violated the
ex parte prohibitions of Rule 9143 or the separation of functions prohibitions of Rule 9144, in
connection with such person’s or body’s participation in discussions regarding the terms and
conditions of this AWC, or other consideration of this AWC, including its acceptance or
rejection.

IIL
OTHER MATTERS
The Firm understands that:
A Submission of this AWC is voluntary and will not resolve this matter unless and

until it has been reviewed and accepted by the NAC, a Review Subcommittee of
the NAC, or the Office of Disciplinary Affairs (“ODA™), pursuant to FINRA Rule
9216;

B. If this AWC is not accepted, its submission will not be used as evidence to prove
any of the allegations against the Firm; and

C. If accepted:

L. This AWC will become part of the Firm’s permanent disciplinary record
and may be considered in any future actions brought by FINRA or any
other regulator against the Firm;

2. This AWC will be made available through FINRA’s public disclosure
program in response to public inquiries about the Firm’s disciplinary

record;

3. FINRA may make a public announcement concerning this agreement and
the subject matter thereof in accordance with FINRA Rule 8310 and IM-
8310-2; and

4, The Firm may not take any action or make or permit to be made any
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public statement, including in regulatory filings or otherwise, denying,
directly or indirectly, any finding in this AWC or create the impression
that the AWC is without factual basis. The Firm may not take any
position in any proceeding brought by or on behalf of FINRA, or to which
FINRA is a party, that is inconsistent with any part of this AWC, Nothing
in this provision affects the Firm’s right to take legal or factual positions
in litigation or other legal proceedings in which FINRA is not a party.

The Firm may attach a Comrective Action Statement to this AWC that is a
statement of demonstrable corrective steps taken to prevent future misconduct.
The Firm understands that it may not deny the charges or make any statement that
is inconsistent with the AWC in this Statement. This Statement does not
constitute factual or legal findings by FINRA, nor does it reflect the views of
FINRA or its staff.

11




The Firm certifies: that it has read and understands all of the provisions of this AWC and has
been given a full opportunity to ask questions about it; that the Firm has agreed to its provisions
voluntarily; and that no offer, threat, inducement, or promise of any kind, other than the terms set
forth herein and the prospect of avoiding the issuance of a Complaint, has been made to induce
the Firm to submit it.

Respondent

Oppenlieifmer & Co. Inc/
yA -)//7 / ”7 By: '

Date Albert Lowenthal
Chief Executive Officer

Reviewed by:

(.

oWward Wiison, Esq.

Proskauer Rose

1585 Broadway

New York, NY

212-969-3190

Counsel for Respondent Oppenheimer & Co. Inc.

Accepted by FINRA:
\':Ju‘ﬁ"l- Signed on behalf of the
Date Director of ODA, by delegated authority
Susan Light ?@
Senior Vice President

FINRA Department of Enforcement
14 Wall Street, 14" Floor

New York, NY 10005
212-656-2678
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Schedule A

Breakdown of Individual Fund Proportion of 54,250,000 Rastitution

Tickor Fund tlnﬂ'lgnn
ASIAX  JAIM ASIA GRWTH CL A FACE VALUE 74
ABCAX |AIM BLUE CHIP FUND-CL A TRADE REDUCED BY §
AlM ELIROPEAN GRWTH FD A FACE VALUE 100
AEDAX _ JAIM EUROPEAN G FD A TD 8/13/03
MAX Al UROP! SMALL CC FD
AIM YIELD FD A FACE VALUE 230234
AHEX AIM INTL GRWTH FD GL A FAGE VALUE 258230
AIIEX AlM INTL GRWTH FD CL A TD 07/24/03
LCBAX___[AIM LARGE CAP GROWTH FD CL ATRADE REDUCED BY
OX _(AIM OPPTYS | FD CL A FACE VALUE 80600
GTSAX |AM SMALL CAF FD A FACE VALUE 34387

ALGER CAPITAL APPREC PORTFOLIOCL A

1ALGERLARGEGAPGWMTHFDAF&§V%UEM
ALGER LARGE CAP GRWTH FD A FACE VALUE 98457

AMGAX
AMOAX

TWEBX
TEGVX
TEGVX

ALGER MIDCAP GROWTH PORTFOLIO FD €1 A
ALGER VIDGAP GROWTH PORTFOLIOFOCLA

EDY BROWNE GLOBAL V.

TWEEDY ER%NE AMER VALUE FD FACE VALUE 47661 |
TWEEDY BROWNE GLOBAL VALUE ACE VALUE 118764 |

E FD FACE VALUE 121728

MFEGX _|MFS EMERGING G

FD A FACE VALLIE 25119

MWEEX _IMFS G EQUITY FO A FACE VALUE 20
MOLFX |MPS RNMENT LIMITED MATURITY FUND-CL A
MF8 GOVERNMENT SECS FD A FACE VALLIE 103850

MHITX  IMFS HIGH INCOME FD A FACE VALUE 421878

MHOAX _|MFS HIGH YIELD OPPTYS FD A FACE VALUE 140645
OTCAX Mo GROWTH FD A FACE VALUE 146!

MMEBFX _[MFS MUN) B0 FO A FACE VALUE 180871
NMMBFX _IMFS MUNICIPAL BOND FLIND-CL AFLIND EXCHANGE

MFS MU MATUR NO A
MSNYX _IMFS NEW MUNICIPAL BD FD AFACE VALUE 20510
MFRFX _[MFS RESEARCH FD A FACE VALUE 8618

MREAX__[MFS SER TR | RESEARCH INTL FO CL

URPIX__ [ULTRABEAR PROFUND INVESTORS 518 ‘
USPIX__[ULTRASHORT OTC PROFUND INVESTORS SHS —
PEMFX__|PIONEER EMERGING MARKETS FUND-CL A

X __IPIONEER EMERGING MKTS FO A FACE VALUE 1188

PEURX |PIONEER EUROPE FD CL A FACE VALUE 213 ]
"|PEUYRX __|PIONEER PE FD CL A FACE VALUE 725 :
PIEX PIONEE FDCLA

PUFX PIONEER INTL FO CL A

PITHE___{PIONEER MID CAP FO Gi. A FACE VALUE 4247
FINGX__|PIONEER SMALL GAP VALUE FD A FACE VALUE

Proportion of
$4,250,00D

Restitution  $4,280,000 Rastihetion

278
60.39
18.41

76,985.88
143.08
16.1711.71
384,897.31
583,354.01
7406
8,979.81
10,540.03 §

524.04
8,484.81
5,012.82

78,820.55
447893 3

4,066,086
200,598.03

Total Fund Family
Propontion of

1,088,821.88

B20.324.15

18034037 3 392,823.48

100,528.49
1.039.06
1637
80,979.32
16,855.18 -
13,618.78 -
47,503,562
9,085.41
1,675.60
L5177
808,54
a02.37
8046418 §

179,602.80
range §

25,3781
1847
88,278.78
s45.88
71,284.00
[ F2- ]
4.1¢
7286 %

$29.650.82

186,083.52

16601447
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Schedule A

Broaltdavm of Individual Fund Proportion of $4,250,000 Restitution

Ticker Fund Description
VAGAX (VAN KAMPEN AGGRESSIVE G FOA

VAGAX VAN KAMPEN AGGRESSIVE GRWTH FD A

ACP, VAN KAMPEN PACE FUND CL A,
VECAX VAN KAMPEN SMALL CAP VALUE FDCL A

G8 GOLDMAN SACHS GOVT INCOME FOCLA

GSIFX _ |GOLDMAN SACHS INTLEQUITYFDCLA

cvanx CALAMOS GR! FDATD 817

m PIMCO NFJ SMALL-CAP VALUE CL A

[BHYIX _|BLACKROCK FDS HIGH YIELD BD PORTFO

Proportlon of Yotal Fund Family
i $4,250,000 Proportion of

. Restitution __ $4,260,000 Restitution
§ s
$ 5,050.90
ACEGX VAN ¥AMPEN EMEAGING GROWTH FUND CL A $ 1881274
ACENX  [VAN KAMPEN ENTERPRISE CL A FUND EXCHANGE $ $,087.47
ACGVX__ [VAN KAMPEN GOVERNMENT SECS FUND CLASS A $  20,386.97

ACHYA _[VAN KAMPEN INCOME CORPORATE BD FO A $ 2013015 |

VIKHVX | VAN KAMPEN HIGH YIELD FD A FAGE VALUE 170015 .§ 1608147
VIKMTX__ VAN KAMPEN INSD YAX FREE FO A FAGE VALUE 71254 $ 10,2078
VIRNMX__ VAN KAMPEN MUNIGIPAL INGOME FUND CLASS A ‘ : \ ,;::’2
ACREX__|VAN KAMPEN REAL ESTATE SECS FO CLASS A ': 10,890.77
SMALL GAP VALUE FOGL A, 2,720.24

VBCAX__|VAN KAMPEN SMALL CAP VALUE FOCLA 'y DAR2 S 187,891.40
GEIAX __ {GOLDWAN SAGHS CORE INTERNATIONAL EGUITY $ 4,578.26
[ INCOME FOCLA § 3280861
GOLDMAN SACHS HIGH YLD FD A FACE VALUE 207110 $  17,244.00
BOLOMAN SACHS HIGH YLD FD A FACE VALUE 42712 $ 5478.02
FX___|GOLDMAN SACHS INTERNATIONAL EQUITY FUND-CL A 1§ 23,540.24
ISAX__ |GOLDMAN SACHS INTERNATIONAL GROWTH OPPORTUNITIES | § 2,886.60
i [GOLOMAN SACHS INTERNET TOLLKEEPER FO CLA $ $,338.88
$  10,118.88
M GOLDMAN SACHS MUNI INCOME FOCLA $ 4,619.20
GREAX _|GOLDMAN SACHS REAL EST SEC-A FACE VALUE 24000 5 2,057.54
G330%__ |GOLDMAN SACHS SHORT DUR GOVT FD CL A '$ 138.82
GSBMX_ [GOLDMAN SACHS SMALL CAP FO A T 6/20/03 $ 20830

GSGOX_ |GOLDMAN SACHS TRUSY GS GOVERNMENT INGOME s 20920 § 130,400.56
§ 3682187
CALAMOS GRWTHED A TD 6117 § 5720448

[a}m:. CALAMOS HIGH YIELD FD A FAGE VALUE 48815 $ 702,36 § £4.619.86
BHYDX _|PIMGO FIIS BAG INVT MGMT SER HIGH YIELD FO GL $ 5,309.36
PADAX__ |PIMEO HIGH YIELD FD A FACE VALUE 114628 | 6,871.54
[PFGAX __[PIMCO LONG-TERM US GOVT FDA FACE VALUE 54.86107D | § 70,861.50
[PTLEX __[PIMCO LOW DURATION FD C FAGE VALUE 2601 $ 704,59
% PIMCO LOW DURATION FUND-GL AFUND CONF #007050415 s 70.36
FIMCO MURNI BO FD-A FACE VALUE 105689 ] 3,000.80
[IPCVAX  [PIMCO NFJ SM CAP VALUE FD A FACE VALUE 24380 : 32::::

GX___[PIMCO RCM INTERNATIONAL GROWTH CLASS A $ 183172 § 69,175.88
'BCBGX _ |BLAGKROCK CORE BD TOTAL RETURNCL G $ 300.84
BGBCK  |BLACKROGHK CORE BD TOTAL RETURNCL C : 1:%::::

¥

BLACKROCK FUNDS MID CAP GROWTH PORTF $ 225,69
PMIGX _ |BLACKROCK FUNDS-INTERMEDIATEGOVERNMENT PORTFOLIC _'$ 4,063.00
BLACKROCK FUNDE-SMALL CAP GROWTH EQUITY PORTFO 13 3,843,165
[BHVAX__|BLACKROCH HIGH YIELD BD FORT INVBTR FD ] 131.59
BRECX__|BLACKROCK INTERNATIONAL CPPORTUNITIES CLC 14 4,361.89
BRECX _|BLACKROCK INTERNATIONAL OPPGRTUNITIES CL C - § 2080
[PNVIX__ |BLACKROCK LARGE CAP VALUE EQTY FOCLA $ 484408
mmacxmnazmwm.anomusocm '$ 600.42
BNC BLACKROCK MICRO-CAP EQTY PORTFOLIO INSTI '8 B,420.78
[BMCIX__|BLACKROCK MICRD-GAP EQTY PORTFOLIO INSTI 1§ 7,001.33
IBMEAX__|BLACKROGCK MICRO-CAP EQUITY PORT FD CLA _8 140138
BLACKROCK MICRO-CAP EQUITY PQRT FD CL A ' § 334348

CTFIX___| 18 202814 8 84,860.72 |

SLACKROCK TAX FREE INCM PORT AFAGE VALUE 108073

Paga2




Schadule A

Breakdown of Individual Fund Proportion of $4,250,000 Restltution

Ticker Fund Description

-

SALOMON BEROTHERS SMALL CAP GROWTH CLA l
SALOMON FUNDS TR NATL TAX FREE INCOME

GIEAX __ {SUNAMERICA EQUITY FOS INTL EQUITY FO CLA
BOTAN __|BUNAMERICA INCOME FUNDS U 8 GOVT SECURITIES |
BTEAX _|SUNAMERICA TAX FREE INSD CL A FACE VALUE 29

247
E §31822

FIFTH THIRD FOB INTL EQUATY FD INSTL

NEGNX _|NEUBERGER & BERMAN EQUITY FD BENESISFD ¥ |
NMANY _|NEUBERGER & BERMAN EQUITY FUNDMANHATTAN FUND 3
NMANX _ INEUBERGER & B EQUITY FUNDMANHATTAN $
N NEUBERGER & BERMAN FOCUS FD FACE VALUE 8272 ]
NLMBX ER & BERMAN INCOME FD LTD MAT BD FD H
NLMBX _|NEUBERGER & BERMAN INCOME FD LTO MAT BO FD $
NEMUX__[NEU ER & BERMAN MUNI FO $
NEFSX__ [NEU BERMAN EGUITY FDS FASCIANO FUND ' §
NBHIX __ |NEL BERMAN INCOME FO HIGH INCOME BD FO IR i §
NEMIX __|NE BERMAN MILLENM-IRV FACE VALUE 12518 $
NEMIX " [NEUSERGER BERMAN MILLENM-NV FACE VALUE 12519 $
FGOAX __|FEDERATED GOVY INCOME SECS A s
FGBAX |FEDERATED GROWTH TEGIES FUND-CL A $
FHIlX___ [FEDERATED HIGH INCOME BO FD A FACE VALUE 203372 $
FHYTX _ IFEDERATED HIGH YiELD FD FACE VALUE 882784 s
FTIIX | FEDERATED INTL EQTY FD A FACE VALUE 25500 5
KAUAX__ |FERDERATED KAUFMANN FD €1, A TD C7/21/03 $
KAUAN _ FEDERATED KAL) FD CL A TD 07221763 $
LMSFX | FEOERATED MUNICIPAL SEGS FO INC CLA $
NYIFX___|FEDERATED N Y MUN] INCM FD A FAGE VALUE 13414 5
FX__|CAPSTONE SERV B0 FO G FAGE VALJE 4023 $
CSBFX _ |[CAPSTONE SERV BD FD C FAGE VALUE 5045 $
GABDN.__ |ALLIANCEBERNSIEIN GRWTH & INCM ED A $
AHYAX _|ALLIANCEBERNSTEIN HIGH YLD A FACEVALUE 174981 | $
ALTHX__[ALLIANCEBERNSTEIN MUNI INCM FONATL PORTFOLIO A $
GUASX __ |ALLIANCEBERNSTEIN QUASAR FD A FACE VALUE 3 $
ALYFX __IALUIANCEBERNSTEIN TECHNGLOGY FUNDCLA 1§
ABUSX __ [ALLIANCEBERSTEIN BO FO INC Y8 GOVT PORT-A $
EVIBN___ |EATON VANGE INGOME FD BOSTON ING $
ETIAX___|EATON VANCE INFORMATION AGE FUND-GL A $
ETIGX __|EATON VANCE MUT FDS TR TAX MANAGED INTL GRO $
EANAX _ [EATON VANCE TRADITIONAL NATL MUNICIPAL FD $
ETHEX _|EATON VANCE WORLBWIDE HEALTHSCIENGES FUND-CL A $
MIGFX__ |MAGSACHUSETTS INVESTORS GROWTHSTOCK FUND'A )
JAWWX__|JANUS INVESTMENT FUND WORLDWIDE FUND s
[JGVAX__[SANUIS INVT FUND GLOBAL VALUE FUND .8
SALOMON BROS INVESTMENT FD HIGH YIELD BD FD A f :

$

$

$

$

$

$

$

$

FIEIX |
FIFTH-THNAD INTL. EQTY INSTITUTICNAL Cl.

Propartion of
$4,250,000

Restitution

1388422
7,580.80
18,050.24
707.28
12,320.98
908,57
412,88
17,3684.88
657,88
[k %]
a2

33,626.80
1,164.89
13,450.1%
7,338.8%
13,188.41
628,18
6,737.68
68200
630.26

9,847.12
84,118.20

1147054
2417.63
21n.%

12,044,30
84T

27,385.76

221941
19,813.08
28,020.80

463.78
14,002.08

4246318

11,338.03
29,610.74

35,803.81
20680
850,69

s3780.22
1,021.01
3,340.68

14,680.67
226803.712

28,848.41
5,073.20

Total Fund Family
Proportion of
$4,200,000 Reatitution
5 78,143.94
$ T7,480.05
3 73.083.4
] 65,857.23
$ £4,780.54
$ 42,468.18
$ 3p,888.79
) 38,400.33
s 38,150.91
$ 32,204.30
$ 24,920.81
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Scheduie A

Breakdown of Individual Fund Proportion of $4,250,000 Restitution

[
: of  Totat Fund Famlly
+ $4,280,000 Proportion of
Tieker  |Fund Deacription |__ Restitution_ __$4,250,000 Reatitution
IANWPX__INEW PERSPEC IVE-FUND INC CLA 1% MIFA S 33,267.38
UMHYX _|EXCELSIOR FUND INC HIGH YIELD FURD SHS 1§ 1,653.13
UMESX _ |EXCELSIOR FUNDS INC ENERGY & NAT RES FD $ 9,204.62
UMREX [EXCELSICR FUNDS INC REAL ESTATE FUND $ '122.86
UMLCX | EXCELRIGR FUNDS ING SMALL CAP FUND $ 8,479.37
UMBIX LS NG VALUE & RESTRUGTURIN $  tA8102
UMVEX__|EXCELSIOR INSTL TR MID GAP VALDE EQUITY $ 1,998.80
UMITX__|EXGELSIOR TAX EXEMPT FUNDS INCIINTERMEDIATE TER $ MY § 3,874
LEXNX__|ING FUNDS TRUST MD GNMA INCOME FUND CLA $ 852.35
TOAX _|ING BOVTFDA _ $ 10,2783
RHYFX__|ING HIGH YLD OPPTY Fl A FAGE VALUE 67503 $ 240712
El INQ INTL. GROWTH FD-A FAGE VALUE 53873 $ 4,130.88
NIGRX___|ING INTL SMALLCAP GRWTH A FAGE VALUE 22665 $ 578201
NIGRX " [ING INTL SMAL GRWTH A FACE VALUE 22888 '8 4,579.84
X ING SMALL COMPANY FD-A FAGE VALUE 40358 $ 200881 $ 20,812.80
MDHIX__|MERRILL L.YNCH GORP BOND FUND HIGH INGOME BORT CLA___| & 1R
MDEFX__|MERRAILL LYNCH EURO FD A FACE VALUE 48888 $ 1181835
MDLGX _|MERRILL LYNCH GLOBAL ALLOGATION FUND INC $ 917.69
MDGOX_|MERRILL LYNCH GRWTHA FACE VALUE 3738 |$ 1,388.11
MDIEX _ [MERRILL LYNCH INTL. EQUITY-A $ 2a8.89
WDAPX__|MERRILY. LYNCH SPECIAL VALUE FUND INGGL A $ (Y15 24,3124
PGVAX__|DRYDEN GOVY INCOME FUND INC-A $  10,20044
[FBHAX__|DRYDEN HIGH YIELED FUND INC-A $ 5,41.63
PMIAX __|DRYDEN INSURED CL A FAGE VALUE 47551 $ 317.20
[FRNMX _|DRYDEN NATL MUNI FT A FACE VALUE 68424 $ 206007 § 20,820.34
FDOAX__[FIDELITY ADV GOVT INVESTMENT FUND CL A $ 13siam
FAHDX _|FIDELITY ADV H/1 ADVANT A FACE VALUE 112373 $ 3,450.03
{FOVAX __|FIDELITY ADV SER VIl DIVINTL FDCL A $ 41090 § 16,670.86
FHTEX _[PHOEND - GOODWIN TAX EXEMPT BOND PORT $ 1,567.96
[PRITX___|PHOENIX-ABERDEEN INTERNATIONAL PORTFO $ TS $ 18,7826
. {REWFX__|NEW WORLD FUND INC CL-A FACE VALUE 122 $ 1325746 B 18,257.48
SILAX __|WELLS FARGO FD5 TR INTL EQUITY FDCL A $ 14,2788
SFRIX__ |WELLS FARGO FDS TR LTD TERM GOVT INGOME $ 1,702.81
WWTFX _|WELLS T TAX FREE PUND-A i$ 138418 8 17,335.62
(]
BLMCX _ |SELIGMAN COMMIJNICATIONS & INFORMATION FUND INC $ 2,988.98
SHEMX _ [SELIGMAN ENERGING MARKETS FUND-CL A s 1,469.40
BAGOX_ |SELIGMAN GLOBAL GROWTH FO GL A $ 1,813.07
SELIGMAN GLOBAL SMALLER COS CLA 3 B80.06
SELIGMAN GLOBAL SMALLER COS CLA s 8,237.84
[SHGTX __|SELIGMAN GLOBAL TECH FUND CLASS A ¥ ] 45047
[SHIFX___[SELIGMAN INTL. GRWTH FD CL A FACE VALUE 5360 $ 3.808.73
SHIFX___|SELIGMAN INTL. GRWTH FD CL A FACE VALUE 5380 . 1,001.08
SSCVY  |SELIGMAN SMALL-CAP VALUE FUND-CL A is 44.80 § 18,867.89
SMCWX_|SMALLCAF WORLD FUND ING LEBS 7400.00 ADJ 7O $ 1848670 3 18,438.70
BETEX  |[OPPENHEIMER GAPITAL ABPRECIATION FUND-CL $ 207.07
OPGSX_ |OPPENHEIMER GOLD & SPL MINERALS FR SH B $ 632737
OFPENMEIMER GOLD & SPL MINERALS FD SH BEN $ 3,20098 _$ 14,915.40
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Schedule A

Breakdown of individual Fund Proportion of $4,250,000 Restitution

Ticker Lnu Daacription

‘ proportion of
$4,250,800

14.612.08

TAIEIX _ [ARMADA INTL EQUITY FO [0 6/25/03
]

INVX___[VAN ECK FDS INTL INVESTORS GOLD FD CL

13.008.22

12,000,590

ELRO PACIFIC GROWTH FUND
|

[SMVAX _ ISTRONG ADVISOTt SHMALL CAB VALUE FD CLA
SEMRY __|STRONG US EMERGING GRWTH FD FACE VALUE 6021

SYROMG US EMERGING GRWTH FI FACE VALUE 8021

MC82X__ IMAINSTAY CAP APBREG FD GLA FACE VALUE 1369
[MGVAX _IMAINGTAY FUNDS GOVERNMENT FUND Gl A

8,780.07
4.787.04
a2

3,708.00
4,305.13

[MIECX | MAINSTAY FUNDS INTERNATIONAL EQUITY

|
]
S———
1

]
e
]

]

233.07

STAY GOVT FD GL A FAGE VALUE 508
MSEAX MNNSTAYNTI.EQW FD CL A FACE VALUE

TURNER SELECT GRWTH EQTY Fb FACE VALUE
'ruausnsmu CAP FD FACE VALUE 28376

24,99
5,801.58

1,964.29
1,832,086

EI'E- TURNER SMALL CAP FD FACE VALUE 4715

4,902.9%

|

8,38).97

]
[CWGIX__[CAPITAL WORLD GROWTH & INCOME FUNE CLASS A
|

[KHYAX _|SCUDDER HIGH INCM PLUS FD A

8,044.18

SCUDDER MED TERM TAX FREE A FACE VALUE 70533

arras

PUTNAM ASSET ALLOCATION FDS CONSERVATIVE PORTFOL |

PCONX _ [PUTNAM CONV INCOME GROWTH TR CLA

2.1
e

PHIGX___[PUTNAM HIGH YIELD TRUST S8 CL A

PUTHAM SMALL CAP GRWTH FD A FACE VALUE 270

16.85
2,981,593

IPTAEX _ [PUTNAM TAX EXEMPT INCOME FD CLASS A
]
PRITX [T ROWE PRICE INTL STOCK FUND FACE VALUE 44312

6,760.7S

PGNAN__|SENNISON NATURAL RES FO CL A FACE VALUE 5250

5,081.48

MGAX (GEFDS GOVTSECSFDCLA

1.062.26

GEIC) GE FDS INTL EQUITY FD CLA

4.502.41

MANAGERS FDS SPL EQUITY FD
MGITX _ |[MANAGERS INTL EQUITY FD FACE VALUE 16288

4,764.27
800.54

FOLDX  |INVEECO SECTOR FDS INC GOLD PORY

4,885.34

ITYAX __INVESCO TECH FO A FACE VALUE 4

089

FMAFX _ |[FREMONT MUTUAL FUNDS ING GLOBAL FUND

347484

BSHAX__|STATE ST RESEARCH HIGH INGOME FD-A

2,634.00

LBNDX LORD ABEETT BOND DEBENTURE FD CL A

LAGEX [LORD ABBETY GLOBAL TYFOCLA

180.48

LAGVX _ |LORD ABBETT INVESTMENT TR L) S GOVY SECSCLA
LAGYVX  |LORD ABBETT INVESTMENT TR U S GOVT SECSCLA

3r8.a9
16817

ALFAX |LORD ABBETT SECS TR ALPHA SER CL A

(s

LAMEX LORDABBETT SECS TRINTLSERCLA

$
$
$
$
$
$
$
§
$
$
§
$
]
L
§
$
$
$
$ 2,919,687
$
$
$
§
$
$
$
]
$
$
$
$
$
$
$
$
]
$ 1,479.27
$

LAIEX | ORD ASBETT SECS TR INTLSER CLA

!
j. Reatitulion
i

Total Fund Famlly
Proportion of

$4,280,000 Reatitution

14,612.08
13,808.23
12,060.89

11,800.53

1,145.77

8,780.30

8,383.87

702218

T.020.77
8,768.73
8,081.68

§,834.86

g.sro.0 |

4,550.04
3,474.64
263408

261308
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Schadule A

Breakdown of Individual Fund Propertion of $4,250,000 Restitution

; Proportionof Total Fund Family
1 $4,260,000 Proportion of

Ticker  |Fund D n Restitution  $4,250,000 Restitution
MNNAX__|MUNDER FOS INC NETNET FO CL A 3 Tas.A8
MUAX __[MUNDER FUNDS TRUST INTERNATIONAL EQUITY $ 1,136.23
MUICX _ |MUNDER FUNDS TRUST INTERNATIONAL EQUITY s 28.15

MUMCX _|MUNDER INTERMEDIATE BD FD CL CFACE VALUE 2564 k) 53430 § 2,534.83

IAX___|PRUDENTIAL JENNISON EQTY OPPTY D GLA $ 248488 § 2,484,008

. 1

NINMX___|NATIONS MUNI BOND FUND PRIMARY CLA $ 244830 § 244520
"IFLTDX N FLAGSHIP LYD YERM MUNI 8D FD A $ 28003
NUVBX _|NUVEEN MUNI BD FO R FACE VALUE 67350 $ 140277
NNYIX VEEN N Y INSD MUNI 8D £D A FACE VALUE 13552 $ 200.09

NNYAX _INOVEEN N 'Y MUNI BO FD A $ 43689 § 2,430
MVIEX __ JARK INTERNA L EQUTTY SELECTION FUND-INSTL $ 101.34
MVIEX __[ARK INTL EQUITY INSTITUTIONAL $ 490.03

MVIGK__ [ARK U 8 GOVERNMENT BOND FUNDINSTL GL, $ 180693 § 2,167.50

DPLYX _|DREYFUS PREMIER LTO TERM HIGH INCOME FDA_ s 158280 $ 1,862.80
DETWX_ | DEIAWARE DELCHESTER FD A FACE VALUE 83382 $ 680.54

DEVLX __|DELAWARE SMALL CAPVALUEFDAFACEVALUE 11267 _ 1§ 1,171.83 § 1,880.17

Emw; HARTFORD MUTUAL FUNDS ING INTL OPPORTUNITIES F $ 1,588.00 $ 1,652.00

RCIGX __ JRCM INTL GRWTH EQTY CL C FACE VALUE [ 1,509.50 § 1,538.50

AGEFX__|[FRANKLIN TEMPLETON FUNDS AGE HIGH INCOME CL A $ 147840 § 117640
CFICK __ |CALVERT FUND INCOME PORTEOLID Gl $ 74T

lcwvsx CALVERT WORLD VALUES INTL EQUITY FD CL A $ 8T § 1,111.64

WM INTERNATIONAL GROWTH FUNDCL A $ 103897 3 1,038,537

VICTORY NATION MUN) BD FO A Ti 08/08/03 $ 1,026.67 § 1,028,857

JONN RANGOGK SMALL CAP VALUE FOA $ 98618 § 086.18
ST CLABSIC FUNDGS INTL EQUITY INDEX FU $ 27485

ST CLASSIE FUNBS SHORT TERM LI § TREAS $ 6208 § 928.62
THORNBLAG INTERMEDIATE MUNIGIPAL FOY GL A $ 768.41

THNYX _ [THORNBURIS N Y INTERMEDIATE MUNI PD GLA $ 10897 3 285,38

ONTAX__|ONE GROUP INTERMEDIATE TAX FREE BOND FUND-CL A $ 70860 § 780,60

[Total: 1§ _4,28000000 § 280,200.00

Page &






