








will be delennined on the basis of (i) infomlation filed by the Fund Ilith the Commission.

or. (ii) if the current status of the Fund cannot be dClcnnincd from its filings with the

Commission. the stJ!US or the Fund as of the time it ceased to be a c1icnt of I3ISVS.

b. Allocation Methodolo!!v. The next step in thc ealcul:nion Ilill be for the

Fund Adminisu'3tor and/or the IDC to allocate the Distribution Amount for eaeh Fund

Family among the Funds that "ere part of the Fund Family during the Al1ocJtion Period.

The allocation will be proportional to the Marketing Support Payments) allributable to

each Fund during eJch of ilS fiseal )eaTS that included any portion of the Allocation

Period. eomp3red to the tOial amount of the Marketing Support Pa) ffienlS anributable to

all of Ihe Funds in such Fund Famil) during each of their fiscal )cars that included an)

ponion of the Allocation Period.

c. Treatment of Meroed and Liquidated Funds.

I. If a Fund has been merged into another emity. the DistribUlion

Amount for the Merged Fund will be distributed to ilS Successor Entity.

Ii. If a Fund has been liquidated bUI other Funds that Ilere pan of the

s.:lme Fund Family continue to exist. the Distribution Amount for the Liquidated

Fund will be reallocated among the Sur\'iving Funds that arc pan of the same

Fund Family. The reallocation to each SUT\iving Fund 'Iill be: calculated in

J Marketing Support Payments will be estimated if the actual Marketing Support Payments
:tllributable to each Fund in a given Fund Family are not readily available. In order to estimate
the Marketing Support Payments :tnributable to each Fund in:t given Fund Family. the
computation shall utilize either tOlal administrative fees or tolal net assets reported yearly by
each Fund in a givcn Fund Family. Thc IDC shall detenninc the method to be used for
compUltllion. b:tsed on data availability and data reliability for each specific Fund Family. It is
anticipated that most or the calculations will be based on estimated. nOl actual M:trkcting
Support Payments.
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accortl3nce ""ith the same methodology described in paragraph 12(b). without

reg:lrd to the Liquidated Fund.

111. If a Fund has been liquidated but other Funds th:lt .... ert part of the

same Fund Family ""ere merged into other identifiable entities. the Distribution

Amount for the Liquidated Fund \\ ill be reallocated among the Successor Entities

of the 1'olerged Funds b~ the same methodology described in paragraph 12(b).

\\ ithout ~gard to the Liquid3ted Fund.

13. Determination of Fair Fund Amount fOr Purposes of Allocations. The distribution

calcul:ltions sct forth in paragraphs II and J2 shall be based on the Fair Fund principal and

accrued interest as of the Calculation D:lte. An) interest earned on the Fair Fund after the

Calculation Date shall be diStributed as set fonh in paragraph 31.

IV. At}\lI'1STRAno... OFT"!': Pl.,\'"

14. Fund Administrator.

a. Rust Consulting. Inc. is proposed to be the Fund Administrator. B1SYS

shall faciliulle the distribution as sct forth abcwe. subject to audit b) the IDC. BISYS

sh:lll pa~ all fees and costs associated with the administration of the 1)lan. including the

fees of the Fund Administrator.

b. In its capacity as Fund Administrator. Rust \\ ill be responsible, .... orking

with the lOC. for. among other things: overseeing the administration of the Fair Fund.

obt:tining accurate mailing inform:ttion for the mutual funds that 3re to receivc

distributions, prcparing accountings. cooperating with the tax administrator in providing

the infonnation necessary to accomplish income tax compliance. distributing money from

the Fair Fund in accord:tnce with the Plan. and sclling up and staffing a call ccntt:f.
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infonnational \~ebsite (ww\\.bisysfairfund.eom) or other appropriate means to address

questions or conccrns regarding the distribution.

c. Rust. if appointed as Fund Administrator. requests th3t the Commission

\\.ai\(~ the bond requirement for good c:!Use. as pro\ ided under 17 CFR 201.1 J05(c).

Good eause is shown specificalJ~ b) the pro\isions of Ihis Plan that (I) the Fund

Administrator will ha\e no custod). and only limiled control. of the Fair Fund: (2) the

Fair Fund \\ill be held b~ the BPD on behalf of the Commission until immediately before

tl1lnsmittal of checks or electronic trnnsfers to eligible in\estors: (3) upon lransfer from

Ihe BPD. funds \\iIl be held in an escrow account (the "QSF Account:' described infra)

al U.S. BanI.. N.A.. hC3dquancrcd in Minneapolis. Minnesota. (the ··Banl..·· or ··U.S.

Bank"). sepal1ltc from Bank assets. until presentation of a check or electronic lransfer. at

\\.hich time funds \\iII be transferred 10 a contrOlled distribution aecounl: (4) presenled

checks or electronic transfers .... ill be subject to "posili\ e pa~ .. controls before honored b)

the BanI..: and (5) bolh the Bank and the Fund Administrotor will maintain. throughout

this process. insuronce and/or a financial institution bond tholl co\ers errors and

omissions. misfeasance. and fraud.

d. U.S. Bank maintains and \\ill continue to maintain a Bankers Blanket Bond.

\\hieh includes errors and omissions coverage with a single aggregate limit in the amount

of $85 million. The primary insurer is Indian Harbor Insllrnncc Company. a company

which. as of its most recent renewal. was rated "A+"' by A.M. lkst/Standard :lIld Poor·s.

U.S. Bank annually assesses the adequacy of their policy limits through extensive

analysis of historical loss dllla. exposure to loss and internal company controls. The

limits of U.S. Bank are reviewed annually by the companies' Board of Directors.
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Documcnllllion has been provided to the assigned Commission stafT to support the

foregoing representations.

e. In lieu of bond. the Fund Administrator maintains and will continue to

maintain insurance until termination of the Fund. The current primal') insurer. Illinois

Unions Ins. Co. (ACE USA). is a company which. as of its most recent renewa1. \\as

rated "AT XV' b} A.M. Best. The Fund Administrator maintains and will continue to

maintnin until termination of the Fund. Errors and Omissions (-E&O") insurance in the

amount of 510.000.000. \\hieh protects against errors and omissions committed b~

emplo)ees of the Fund Adminislrator in me course of their performance of professional

sel"\ices. The E&O policy has a polky limit of $10.000.000 per occurrence and an

0\ crall limit of 5 I0.000.000 during the life of the policy. The Fund Administrator also

mainUlins an additional 510.000.000 in excess 1:.&0 insurance. as \\ell as S5.OOO.000 in

genernlliabilit}. I..astl), the Fund Administrator maintains a crime polic} in the amount

of 55.000.000 per occurrence. \\hich provides protection against emplo}ce dishonest}.

forgery or frauduil:nt alteration of securities. and elcctronic and computer crime

exposures. \\ hich include losses due to transfer. pa} men! or delivery of funds lIS a result

of fraudulent input. preparation or modification of computer instructions. data or

fraudulent electronic transmissions or communications. It protects against errors and

omissions committed by cmployccs of the Fund Administrator In the course of their

perfOnllanCe of professional sen'ices. Under the Plan of DiSlributioll. at no lime will

there be funds under lhe custody and comrol orthe Fund Administrmor thm exceed the

amount covered by insurance. Documentation has been provided to the assigned

Commission St3fT to support the foregoing represenl3tions.
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f. Neither the Fund Administrator nor the IDC will ha\e discretion with

respect 10 the pa) ment of the Fair Fund because payment amounts will be detennined and

paid in accordance y, ilh the process set fonh abm e.

15. The assets of the Fair Fund are subject to the continuing jurisdiction and control

of the Commission. The Fair Fund is currentl) deposited !Itlhe OPO.

16. The Fair Fund constitutes a Qualified Settlement Fund ("'QSF") under Section

468B(g) orthe Internal Revenue Code, 26 U.S.c. §468B(g), and related regulations. 26 C.F.R.

§§IA68B-1 through 1.-16813-5,

17, Upon approval of the Plan, pursuant to an Escrow Agreement provided by and

approvcd by Commission stafT, the Fund Administrator shall establish an Escrow Account (the

"QSF account"· or "Escrow Account"") and an unfunded Controlled Distribution Account at U,S.

Bank. in the name of 3nd bearing the Emplo)er Identification Number ("'EIN") of the QSF as

custodian for the distributees of the Distribution Plan. The name of each account shall be in the

following fonn: Name of QSF, (EI~). as custodian for the benefit of ill\'estors allocated a

distribution from the B[SYS Plan of Distribution. Folloy,ing approval of the Plan and

submission by the [DC of a list of pa)ees and amountS to the Commission staff and all

infonnation necessar: 10 make disbu~ment to each distribUlee. and unless otherv.ise directed

b) the Commission. the Commission staff shOot! cause the balance in the Fair Fund 10 be

deposited in the QSF account.

18. U.S. Bank will hold lhe Fair Fund assets during the check-cashing period. The

Fund Administrator shall be the signer on the Escrow Account lind the Controlled Distribution

Account. subject to the conlinuingjurisdiclion and control orthe Commission.
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19. Upon tfllnsfer from Treasury. the Funds will be held in the Escrow Account

sep3fl1te from U.S. Bank assets. until prescntation of a check. Presented checks will be subject to

"positi\e pa)" controls before they are honored b) U.S. Bank. at \\hich time funds \I..ill be

transferred from the Escro" Account to the Controlled Distribution Account to pay the appro"ed

checks.

20. The Fund Administrator shallauihorize U.S. Bank to provide account information

to the Ta:>: Administrator. including providing duplicate statements for the QSF accounl. The

Fund Administrator shall use the asscts and earnings of the Disgorgemcnt Fund to provide

payments to Eligible Recipients and to provide the Tax Administr;1lOr with assets to pay tax

liabilities and tax compliance fees and costs.

21. The Escro\\ Account shall be invested in AAA- rated Money Market Mutual

Funds registered under the In\estmenl Company Act of 1940 that directly in\est in shon term

U.S. Trcasul') securities and obligalions. all backed by the full faith and credit of the U.S.

Go\ernment: pro\ided ho"e\cr. thai the Money Market Mutual Funds' investments in shon

term U.S. Trcasul') securities \\ ill not be made through repurchase agreement or othet" derivative

prodUCIS.

22. Tax ).Ialters. The Commission has appointed Damasco & Associates as (he Tax

Administrator of the Fair Fund ("'Tax Administrator"") to file tax returns as appropriate on behalf

of the Fair Fund as pro\idcd under 17 CFR 1101(bX6). See Order Appointing Tax

AdministralOr. Administrative Proceeding File No. 3-12432, Exchange Act Release No. 54635

(October 20. 2006). The IDC. the Fund Administrator and I3ISYS shall cooperate with the Tax

Administrator in prO\ iding infonllation necessal')' to accomplish the income tax compliance.

ruling llnd advice work assigned to the Tax Administrator by the Commission. All fees and
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expenses oflhe Tax Administr310r in conneClion with the Plan shall be borne by I3lSYS. Taxes

incurred from the Pllln shall be paid first from the interest earned on tht funds. lind if the interest

is not sufficient. then from the corpus.

23. Coordinating \'.ith Til:>: Administrator. Before submiuing II \lllidated list of

pa)ces to Commission staff. the Fund Administrator \'.ill coordinate with the Tax Administralor

10 dCltnnine \\hether it is necessal') to solicit an IRS Fonn W·9 (for U.S. or resident entities) or

\\'-8 (for Foreign or non-resident entities) from each mutual fund.

2-40 Disclosure Slatements. NOIlcss than sixty (60) days before the scheduled dale of

the first distribution under the Plan. the Fund Administrator \'.iIl send a Disclosure Sl:ttemem to

the boord of direclors of each Fund Famil): or. if such infomlalion is not a\'llilable. to the

administrator (or other identifiable and appropriate representati\ e) of each Fund Famil). Prior to

sending the Disclosure SI!l1ement to each Fund Famil). the JDe \'.ill submit the fonn of

Disclosure Statement to the assigned Commission staff for thcir fe\ ie\'..

25. Validation Procedures. In order to distribute the funds. the IDC \'.ill submit II

validated Payee List and the pa)ment amounts to the assigned Commission suff. \\ho will obtain

authorization from the Commission to disburse pursuant to Rule IIOI(bX6). Thc Payee List and

amounls \\ill be \alidaled by the IDC or at the IDes direction b) the Fund Administrator. The

validation \\ill stale that the Payee List \\as compiled in accordance \\ith the Plnn and provides

all infonnation neccssary to make disbursement to each distributee. The \'lll idllled Payee List is a

condition precedent for the Commission stllff !O oblain from the Commission an order to

disburse funds 10 the Recipient Funds pursuanl to this Plan. Unless otherwise directed by the

Commission. the Commission stuff will obtain an Order Directing Disbursement th:\l releases
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funds to the Escro\1 Account oo.sed upon the validated Payee Lisl and representation by the Fund

AdminislrtHOr that the checks or electronic transfers will be issued within five busine~ days.

26. At the direction of the IDC, the Fund Administrator shall use the list of pay ees to

issue and mail checks in the amounts specified and to the addresses listed for each Fund Family

All payments shall be preceded or accompanied by a communication thllt includes.. as

appropriate: (a) a stlltement characterizing the distribution: (b) a description of the tax

infonnlltion reponing ~uired of the QSF and other related tax consequences: (c) a Slatement

Ihllt checks .... ill be \oid after 90 days: alld (d) the name ofa person to contllct. to be used in the

e\enl of IIny questions regarding the distribution. Any such inform.:ltion leiter or Olher mailing to

recipients characterizing their distributions shall be submitted to the assigned Commission stafT

for reI ie .... and appro\ al. Distribution checks. Oil their face. or in the accompanying mailing .... ill

clearly indicate lhat Ihe money is being distributcd from a Fair Fund eSllIblished by the

Commission. This communication shall be submiucd to thc Commission staff for rc"icI\ and

appro131 prior to being sent ,lith the paymenls. The checks issucd by U.S. Bank shall indicate

that the checks 'I ill be \ oid after ninety (90) day s. Checks that are not negotiated II ithin 90 days

shall be voided. and U.S. Bank shall be instructed to stop paymenl on those checks.

27. The Method ofDislribution to Each Fund of Its Share: of the Fair fund.

a. Monies will be distributed as soon as practicable after (i) Ihc expiration of thc

dispute resolution period in accordance with pamgraph 29: and (ii) the receipt of

approval from the Commission in accordance Ilith paragmph 25.

b. Each Fund F3mily will receive its Distribution Amount as follows:

17



1. Each Fund \\hose current administrator has provided payment instructions

to the Fund Administrator \\ ill recei\'e its Distribution Amount in

accordance with such pa) ment instructions.

II. Each Fund whose current administrator has not provided payment

instructions will recei\e ils Distribution Amount in the form of a check

pa)able 10 the Fund and sent to its current adminislnllor. based on the best

information available to Ihe Fund Administrator.

c. After issuance of the Order to Disburse. payments will be made to eligible mutwl

funds according to a schedule determined by the IDC after consultation \\ ith

Commission staff.

28. Undislrihuted Funds.

a. One of the goals of the distribution process is to minimize the amount of

funds that are not distributed to Funds eligible for a distribution.

b. \\'hen possible. Distribution Amounls \\il1 be diSlributed b~ electronic

funds transfers. Ph)sical checks \\ill be used to make distributions only \\hen the Fund

Administrator is unable to obtain information necessary to make an elcClronic transfer or

\\hcn a Fund exercises its option to receive a check.

c. All physical checks will bear a stale dale of ninety (90) days from the dale

of issue. If nny physical check is not cashed by the stale date. that check shall be void

and the issuing financial institution shall bc instructed to SlOp paymenl on the check :md

delete it from the regisler.

d. If any physical check is returned as "undclivcrnb1c:' the Fund

Administrntor \\ill conlact. \\ithin founccn (14) business days after receipt of such
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rctumed check. the current administrator of the Fund to \\hich the check is payable and

\', ill request altemati\ e payment instTllctions. If necessary. a new physical check shall be

issued and delivered in accordance \\ith such altcrnalive payment inSITllctions.

e. If checks from the Fair Fund remain uncashcd after ninety (90) days from

the date oflhe firsl distribution. Ihe Fund Administr:ltor shall make reasonable efforts to

COnlaCI any Fund thai has failed 10 cash its distribution check and take appropriate action

to reissue any such ehecks as necessaJ") to enable such Fund to recei\e its Dislribution

Amount. If any such checks can't be reissued. the undistributed funds shall become pan

of the residual for transfer to the US Treasury in accordance \\ ilh paragraph 31.

f. After all checks. expenses. and an} olher disbursements ha\e been

reconciled. any remaining funds shall become pan of the residual 10 be lransferred to Ihc

US Treasul) in accordance \\ Ilh paragraph 31.

29. Procedure~ for Handling Disputes.

All disputes. in order to be acted upon. must be submiued in writing \\ith all supporting

documentation for the dispute to the Fund Administrator. The Fund Administrator will then

promptly fOJ"\\ard all materials received from the disputing party along "ith all other rele\ant

infonn:ltion to the IDe. \\ ho \\ ill investigate any dispute and issue a decision as to the resolution

of the dispute. Once the Plan has been approved by the Commission. disputes shall be limited to

mntters relating to the calculation of the Distribution Amount for each Fund in accordance with

the Plan. The IDC shall maintain a record of all such disputes and the resolution thereof. The

dctenninntion by the IDC shall be final as to the dispute. This procedure will be sct forth in the

Disclosure Statement accompanying or preceding the distributions. All disputes muSt be

submitted \\ itbin fort) (40) days afler the Disclosure Statement is scnt to the Fund Family in
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accordance \~ith paragraph 24 of this Plan. Final resolution of the dispute shall be made within

thirty (30) days Ihereafter.

30. ACCQunlim;s. Once Ihe Fair Fund has been transferred from the BPD to U.s.

Bank. the Fund Administrator will file an accounting during the first ten days of each calendar

qU3rter on a Slandardized accounting form pro\ ide<! b) the starr of the Commission. Once all of

the funds M\ e been transferred from U.s. Bank !O the Distributees. all of the taxes and fees ha\e

been paid. and an) remaining funds ha\e been lransferred to Ihc L.S. Tre:lSul). the Fund

Administrator \\, ill submit a final accounting on a standardized accounting form pro~ ided b) the

starr of the Commission for appro\al by the Commission prior to lermination of the Fair Fund

and discharge of the Fund AdminiSlralor.

31. Fair Fund Termination. Upon final distribution of Ihe funds. the Fund

Administra10r shall make aTr.lngements for the final payment of taxes and Ta.x Administrator

fees and shall submit a final accounting 10 the Commission in an SEC standard accounting

formal prO\ ided by the Starr of the Commission. The Distribution Fund shall be eligible for

termination after all of the following have occurred: (I) the Final Accounling by Ihe

Administr:l\or has been submilled and apprO\'ed by the Commission: (2) all taxes and fees ha\e

been paid: lmd (3) all remaining funds or any residuals ha\e been transferred to the U.S.

Treasul). Staff shall seck an order from the Commission to (I) approve the Final Accounting;

(2) approve sending the remaining residu3l 3ffiount to the U.s. Treasul)' after Ihe final la...

pll)ment has been mllde: and (3) aUlhorize Ihe Secretary of the COl11mission. upon receipl of

nOliec from the staff ussigned to this malter Ihul all funds have been expended. to dischllrge Ihe

Fund Administrator.
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Timin!! of Acti\i1ies. For good cause shown. the Commission staff ma) extend

an) oflhe dates and;'or time limits sel forth in Ihe Plan.

33. Amendment... The IDe \\ill inform the Commission's staff of an~ material

ehangcs in the Plan, and .... ill obtain approval from the Commission prior to (heir

implementation. If material changes are required. the Pl:1O rna) be amended by the Commission

upon Ihe motion ofBISYS. (he IDC or the Commission's o.... n mOlion.

V. NOTICr. OF PROPOS[[) PLA'I

34. In accordance with 17 CFR 201.1101(b)(3), notice of this Plan shall be published

in the SEC Dackel. on the Commission·s website, www.sec.gov, nnd the BISYS \\ebsite

(www.bisys.com). Any person or emily wishing to comment on the Plan must do so in writing

by submitting their comments via first class mail to the Office of thc Secretary. United States

Securities and Exchange Commission. 100 F SI. N.E.. Washington. D.C. 20549·1090, by using

the Commission's internet comment form. WW\\.sec.go\/Iitigationladmin.shtml. or by sending:m

email to Rule-commenlsg..sec.gO\ \\ ithin thirt) (30) da)s of the publication date of the NOIiee.

Comments submitted \ia first class mail. email or the Commission's \\ebsite should include the

Administrati\e Proceeding File No. 3-12432 in the subjeet line. Comments recei\'ed \\ill be

a\ailable [0 the public. Commenters should onl~ submit information Ihat they wish (0 make

publici) available.
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