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Plaintiffs Dwight J. Freeney and Roof Group LLC (collectively, “Plaintiffs”), complaining of
the above-named Defendants, allege as follows, which allegations are based upon information and
belief insofar as they pertain to the Defendants’ identities and conduct:

l. PRELIMINARY STATEMENT.
A Overview of the Scheme to Defraud.

1. This is a case of conspiracy, criminal fraud, theft and breach of trust in which the
nation’s second largest bank, Bank of America (“BOA?”), participated in and aided and abetted a
scheme to defraud one of its clients, causing him more than $20 million in out-of-pocket losses and
leading to the closure of his business.

2. The plaintiffs in this case are Dwight J. Freeney and his company Roof Group LLC
(“Roof Group”). Mr. Freeney is a highly accomplished and well respected NFL player who played
the past two seasons for the San Diego Chargers franchise. Prior to joining the Chargers for the
2013 season, he played eleven seasons with the Indianapolis Colts. His many achievements as an
NFL player include:

o Seven-time Pro-Bowl selection;

o Three-time First Team All-Pro;

o Member 2006 and 2009 AFC Championship Teams;

o Member 2007 Super Bowl Championship Team; and

o Chosen to NFL All-Decade Team.

3. Mr. Freeney’s company Roof Group owned and operated the Rolling Stone
Los Angeles restaurant, café and lounge (“RSLA”) in the popular Hollywood and Highland complex
in Los Angeles. Roof Group had a licensing agreement with Rolling Stone Magazine to open several
additional theme restaurants in New York and other cities. RSLA was forced to close its doors in
February 2013, due to the irreparable financial damage to both the restaurant and Mr. Freeney
resulting from the fraudulent scheme described below.

4, In January 2010, at the height of his NFL career, and having just played in his second
Super Bowl, Mr. Freeney made the fateful decision to entrust management of his finances to BOA’s

“Global Wealth & Investment Management Division.” Over the next two years, Mr. Freeney
1
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became the victim of an elaborate and malevolent scheme to defraud.

5. The scheme was devised and executed by present and former BOA employees acting
in concert with several bank outsiders to whom BOA had referred Mr. Freeney. The principal
participants in the scheme included Defendant Michael Bock (“BOCK?), a Senior BOA Vice
President and the head of Mr. Freeney’s BOA financial advisory team; Eva Weinberg (“Weinberg”),
BOCK’s ex-wife and a former BOA employee whom BOA appointed as Mr. Freeney’s principal
liaison with the bank; and Michael Stern (“Stern”), Weinberg’s paramour and a notorious financial
predator to whom BOA referred Mr. Freeney for financial advisory services.

6. Other individuals who participated in the scheme, or aided and abetted it, included:
Matthew Liebman, the manager of the Global Wealth & Investment Management branch in
Miami Beach; Josephine (Jodi) Del Campo, a BOA Assistant Vice President in Miami Beach;
Lester Jaggernauth, one of Stern’s close business associates; Weinberg’s brother, to whom BOA
referred Mr. Freeney for insurance consultancy services; and a Florida attorney and his law firm, to
whom BOA referred Mr. Freeney for legal services related to RSLA.

7. Weinberg, with BOCK and Liebman’s approval and encouragement, became
Mr. Freeney’s private banker, financial manager and investment advisor in or about
February 2010, even though, as BOA well knew, she was not licensed or qualified to serve in
any of these capacities.

8. BOA referred Mr. Freeney to Stern, knowing that he already had a lengthy track
record of real estate fraud, bribing public officials, forgery, theft and witness tampering. His
South Florida real estate empire, which had been built with financing from defrauded investors,
mortgage lenders and financial institutions, collapsed in late 2008. In 2009, the year before he was
referred by BOA to Mr. Freeney, Stern had filed for personal bankruptcy with declared liabilities in
excess of $65 million and assets valued at negative $2.4 million. At the time BOA introduced Stern
to Mr. Freeney, he was a defendant in more than 20 civil lawsuits filed by defrauded investors and
lenders, had been held in contempt for willfully violating Bankruptcy Court orders and was subject
to arrest pursuant to a court order in one of the civil suits pending against him.

0. During the course of the scheme, Stern used the false names “Michael Millar” and
2
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“David Michael Millar” to conceal his notorious past. Stern’s use of this false identity, with the
knowledge of BOA, enabled him to pose as a successful Miami Beach real estate developer and
businessman who purportedly wanted to assist Mr. Freeney with the launch of RSLA and getting his
financial affairs in order. Stern burnished this fictitious persona by his use of a private jet that he
purportedly owned, but which, in reality, he leased using money stolen from Mr. Freeney as part of
the scheme.

10. In the course of the scheme, Mr. Freeney was lied to, misled and manipulated and had
more than $8.5 million misappropriated from his BOA accounts by the very bankers and advisors
who were responsible for managing his assets, investments and income. The scheme reached

virtually every aspect of his financial affairs and involved:

o Countless fraudulent representations and false promises;

. The concealment of numerous material facts;

o Flagrant breaches of fiduciary duty;

. Theft of Mr. Freeney’s personal funds and conversion of Roof Group’s assets;

o The purchase of $55 million in worthless life insurance and the payment of illegal

kickbacks in connection therewith;
. The use of false identities and sham entities;
o The unauthorized disclosure and use of Mr. Freeney’s personal, financial,

tax and account information;

o Forgery and falsification of documents;
. Attempted destruction and secreting of evidence;
. Hundreds of acts of mail, wire, access device and bankruptcy fraud, which are federal

felony offenses; and
o Complicated money laundering transactions to promote and conceal the fraudulent
scheme.
11. BOA, as an institution, was an integral and indispensable part of the scheme. In fact,
there would have been no scheme but for BOA’s recruitment of Mr. Freeney as a client and the

involvement of its employees, including BOCK, Liebman, Del Campo and Weinberg. Among
3
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other things:

@) BOA introduced Mr. Freeney, who was only 29 at the time, to Stern, knowing
him to be a financial predator with a shady past that included personal and corporate bankruptcies,
mortgage fraud, theft of loan proceeds, passing worthless checks, bribery, forgery, violation of court
orders and witness tampering;

(b) BOA introduced Mr. Freeney to Stern as “Michael Millar,” which, as BOA
knew, was a false identity Stern had adopted to conceal his past as a bankrupt swindler from
Mr. Freeney;

(c) BOA used fraudulent representations, false promises and the concealment of
material facts to convince Mr. Freeney to become a BOA client, and to induce him to transfer
management of his assets, investments and income to BOA;

(d) Having fraudulently induced Mr. Freeney to repose his trust and confidence
in BOCK and Weinberg, BOA committed numerous flagrant breaches of fiduciary duty, including
disclosing Mr. Freeney’s confidential financial and account information to Stern;

(e) BOA gave substantial assistance to Weinberg and Stern in their
misappropriation of more than $8.5 million of Mr. Freeney’s funds and their misapplication of more
than $4.5 million of those funds to their own uses and benefit;

()] BOA, acting in concert with Stern and others, committed hundreds of acts of
mail, wire and access device fraud; and

(9) BOA aided and abetted Weinberg and Stern in laundering millions of dollars
in proceeds from the scheme to defraud Mr. Freeney.

12. The scheme began in January 2010, when BOCK’s team, of which Weinberg was a
member, recruited Mr. Freeney to become a BOA client, and continued even after Weinberg and
Stern were arrested by the Federal Bureau of Investigation (“FBI”) in March 2012. It resulted in
out-of-pocket losses to Mr. Freeney of more than $20 million; brought him to the verge of personal
bankruptcy; caused the eventual closure of RSLA; and deprived him and his family of the financial
security for which he had worked so hard to attain during his thirteen-year NFL career and which

was the reason he became a BOA client in the first place.
4
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B. The Criminal Prosecutions.

13.  Weinberg and Stern were arrested by the FBI on March 23, 2012, based on
information provided by Mr. Freeney and a confidential informant and developed by the FBI with
virtually no assistance from BOA. They were arrested on a federal criminal complaint charging
them with wire fraud for misappropriating funds from Mr. Freeney. Weinberg was arrested at her
residence in Los Angeles; Stern was arrested at Miami International Airport as he was about to board
a flight to Los Angeles to rejoin her.

14, In May 2012, a grand jury in the Central District of California indicted Stern for wire
fraud and obstruction of justice relating to the scheme to defraud Mr. Freeney. In August 2012, the
grand jury returned a superseding indictment that added transactional money laundering and access
device fraud charges.

15. In January 2013, U.S. District Judge Stephen V. Wilson accepted Stern’s guilty plea
to access device fraud. In pleading guilty, Stern admitted that he had acted “knowingly and with the
intent to defraud” Mr. Freeney and Roof Group.

16. In October 2013, Judge Wilson sentenced Stern to 60-months imprisonment and
three-years supervised release for his role in defrauding Mr. Freeney. In imposing this sentence,
Judge Wilson found that “Mr. Stern [is] totally uncredible”; “[h]e is a person worthy of no
credibility”; “[t]he crime is serious, so the sentence is necessary to promote respect for the law and
to provide just punishment for the offense”; “[i]t is also necessary to protect the public from further
crimes of this defendant”; and “given [his] overall history and the endemic way in which he carried
out his scheme against the victim here, there is concern that without a serious sentence, he would be
inclined to do this again.”

17. In June 2013, Judge Wilson accepted Weinberg’s guilty plea to an information
charging her with being an accessory after the fact to access device fraud. In pleading guilty,
Weinberg admitted that she had “assisted STERN with the specific purpose or design to hinder or
prevent STERN’s apprehension, trial, or punishment,” and that “it was reasonably foreseeable to
[her] that STERN may have stolen additional funds from other Roof Group, LLC bank accounts,”

including “approximately $2,235,137.97 in unauthorized and fraudulent transfers from
5
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Roof Group, LLC’s Bank of America account to a Wells Fargo bank account . . . that was
controlled by STERN.”

18. In December 2013, Judge Wilson sentenced Weinberg to six-months imprisonment
and three years of supervised release. In imposing sentence, Judge Wilson stated: “[i]t’s clear to
me . . . she abused a position of trust”; “as criminal fraudsters go, she is pretty sophisticated”;
“[s]he is an intelligent woman with financial sophistication much beyond the norm”; “she misled
[Mr. Freeney] when she introduced him to Stern, who was a major factor in all the mischief of
criminal conduct that followed”; “her introduction [of] Freeney to Stern was what set in motion this
entire sordid scheme”; “[s]he knew full well what Stern was”; “she engaged in a fraud and therefore
deserves the sentence”; and “had the case been further developed [by the prosecutor], it would have
been much worse for her.”

19. Additionally, in September 2012, Stern was charged in an indictment in the Southern
District of Florida with conspiracy, mail fraud and aggravated identity theft relating to a $20 million
mortgage fraud scheme that pre-dated his introduction to Mr. Freeney. Although Weinberg was
peripherally involved in that scheme, she was not charged.

20. In June 2014, Stern pleaded guilty to mail fraud in that case, admitting that he had
unlawfully used the names and social security numbers and forged the signatures of an elderly
Florida couple (Ivor Rose and Rita Starr) and had diverted loan proceeds to himself, causing them
losses of between $7.0 million and $20 million. In September 2014, Stern was sentenced in that case
by U.S. District Judge William J. Zloch to 96 months imprisonment, to run concurrently with the
60-month sentence Judge Wilson had imposed.

C. Mr. Freeney’s Pre-Filing Investigation and the BOA Corporate Cover-Up.

21. Prior to the filing of this action, Mr. Freeney, through his counsel, conducted an
extensive investigation of BOA'’s role in the scheme to defraud that included numerous witness
interviews; the review of thousands of pages of documents, emails and text messages; the
examination of court records in bankruptcy, civil, criminal and administrative matters involving
Stern, Weinberg, BOCK and BOA; and Internet and public database searches.

22.  Additionally, in Weinberg and Stern’s criminal cases, Judge Wilson ordered the
6
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prosecution to produce all investigative materials to counsel for Mr. Freeney, which resulted in

Mr. Freeney obtaining bank, financial and Internet provider records; Weinberg’s BOA personnel
file; search warrant affidavits and the products of those searches; FBI 302 witness interview reports;
Weinberg’s statements in proffer sessions with the FBI and U.S. Attorney’s Office (“USAQ”)
following her arrest; FBI 1023 forms documenting reports of an FBI confidential source who
surreptitiously recorded conversations with Stern; and forensic analysis of available bank and
financial records and encrypted computer files.

23. In October 2012, Mr. Freeney’s counsel, at BOA’s request, provided BOA’s counsel
with a 30-page letter detailing the findings of their investigation to date, accompanied by more than
100 exhibits consisting of over 3,000 of pages of supporting documentation. The letter also
reiterated prior requests by Mr. Freeney and his accountants for copies of bank and brokerage
account records to which Mr. Freeney was entitled in the ordinary course as a BOA client, but which
BOA had so far denied him. In addition, the letter requested the opportunity to interview a number
of current BOA employees, including BOCK, Liebman and Del Campo, to complete the
investigation.

24, BOA ignored the October 2012 letter and counsel’s requests for documents and the
opportunity to interview witnesses for almost a year. In September 2013, therefore, Mr. Freeney’s
counsel wrote a second letter to BOA. This letter was 86 pages in length and detailed BOA’s
knowing participation in the scheme to defraud Mr. Freeney and documented his losses from the
scheme. It was accompanied by more than 2,000 pages of supporting documentation, including
many of the records, reports and witness statements produced to Mr. Freeney in the Weinberg and
Stern criminal cases.

25. BOA never responded to this second letter in writing; never provided the documents
Mr. Freeney, his accountants and his attorneys had repeatedly requested; and never made any
employees available for interview. Nor did BOA conduct an internal investigation of the conduct of
its employees or Mr. Freeney’s grievances, as any responsible corporation would have done under
the circumstances. Instead, it sought to minimize its liability for the actions of its employees,

engaging in a corporate cover up that included, among other things:
7
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@) Failing to accept any degree of responsibility for Weinberg’s criminal
activities or publicly renounce her conduct;

(b) Not investigating or renouncing the conduct of any of its current employees,
including BOCK, Liebman and Del Campo;

(©) Not terminating or taking any disciplinary action against any of its current
employees, including BOCK, Liebman and Del Campo;

(d) Not investigating the transactions at issue;

(e) Not self-reporting to its regulators, including the Office of the Comptroller of
Currency and the U.S. State Securities and Exchange Commission, as required by law;

()] Not filing any Suspicious Activity Reports with the U.S. Treasury
Department, as required by law;

(9) Remaining altogether silent in the criminal proceedings against
Weinberg and Stern and doing virtually nothing to assist the FBI, USAO, or Mr. Freeney
in those proceedings;

(h) Retaining the benefits it had received from the scheme, including
fees and commissions;

() Not returning, and never offering to return, any of the funds Weinberg had
embezzled from one of Mr. Freeney’s BOA accounts;

() Not restoring, and never offering to restore, any of the trading losses
Mr. Freeney sustained or commissions BOCK had received from BOA’s unauthorized purchase and
sale of securities using Mr. Freeney’s funds;

(k) Ignoring requests from Mr. Freeney’s attorneys and accountants for copies of
records to which Mr. Freeney was entitled as a BOA client;

M Ignoring requests from Mr. Freeney personally for copies of such records;

(m)  Filing false reports exonerating itself with the Financial Industry Regulatory
Authority (“FINRA”); and

(n) Withholding and failing to produce documents to the FBI and USAO in

response to a federal grand jury subpoena.
8
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1. THE PARTIES

26. Plaintiff Dwight J. Freeney is a resident of San Diego County, California.

217, Plaintiff Roof Group LLC (“Roof Group”) is a limited liability company organized
and existing under the laws of the State of California with its principal place of business located in
Torrance, California.

28. Defendant Bank of America Corporation is a corporation organized and existing
under the laws of the State of Delaware with its principal place of business in Charlotte,

North Carolina. Defendant Bank of America, National Association is a federally chartered national
banking association headquartered in Charlotte, North Carolina, which is, and at all relevant times
was, an indirect, wholly-owned subsidiary of Bank of America Corporation. Unless otherwise,
indicated in this Complaint, references to “BOA” are to Bank of America Corporation and Bank of
America, National Association.

29. Defendant Michael J. Bock (“BOCK?”) is a resident of the State of Florida.

30. Plaintiffs are ignorant of the true names and capacities of the defendants sued as
DOES 1 through 20, inclusive, and therefore sue these defendants by such fictitious names.
Plaintiffs will amend this Complaint to allege their true names and capacities when ascertained.

31. Plaintiffs are informed and believe, and on that basis allege, that at all relevant times
each Defendant was acting as the other’s agent, partner, joint-venturer, co-conspirator and/or
co-schemer, and, in committing the wrongful acts and omissions described in this Complaint, were
acting within the course and scope of that agency, partnership, joint venture, conspiracy and scheme.

32. Plaintiffs are further informed and believe, and on that basis allege, that at all relevant
times Defendants caused, aided, abetted, facilitated, encouraged, authorized, permitted and/or
ratified the wrongful acts and omissions described in this Complaint.

I, JURISDICTION AND VENUE.

33. This Court has subject matter jurisdiction over this matter pursuant to California
Constitution, Article VI, section 10, in that the amount in controversy exceeds the jurisdictional
requirement of this Court.

34. This Court has personal jurisdiction over BOA in this action pursuant to California
9
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Code of Civil Procedure section 410.10, in that BOA has offices and branches and does substantial
business within the State of California.

35. This Court has personal jurisdiction over BOCK in this action pursuant to California
Code of Civil Procedure section 410.10, in that he purposefully directed his activities toward,
consummated transactions within and/or purposefully availed himself of the privilege of conducting
business in the State of California; Plaintiffs’ claims against him are related to those activities,
transactions and business; and the exercise of personal jurisdiction over him is reasonable and
comports with traditional notions of fair play and substantial justice.

36. Venue for this matter properly lies within the County of Los Angeles, pursuant to
California Code of Civil Procedure sections 395 and 395.5, in that Defendants’ liability arises and
the injury to Plaintiffs occurred, in whole or in part, in the County of Los Angeles.

V. GENERAL ALLEGATIONS.
A. Background

1. Dwight Freeney.

37. Mr. Freeney is an accomplished and highly respected professional athlete. He played
college football for Syracuse University, where he was an All-American defensive end. He entered
the NFL in 2002 as the Indianapolis Colts’ first-round draft pick and played defense for the Colts for
eleven seasons. For the last two seasons, he has played for the San Diego Chargers.

38. In 2007, Mr. Freeney entered into a six-year contract with the Colts, which, at the
time, was one of the largest contracts for a defensive player in NFL history. When Mr. Freeney
became a BOA client in February 2010, he still had three years remaining on this contract, which
guaranteed him, before taxes, $8,825,000 for the 2010 season, $11,420,000 for the 2011 season, and
$14,035,000 for the 2012 season, for a total of $34,280,000. As is typical with NFL contracts,

Mr. Freeney was paid his entire annual salary over the course of the 17 week regular season,
between roughly the beginning of September and the first week of the following January.

39.  When Mr. Freeney became a BOA client in February 2010, he was 29-years-old and
had no expertise in financial matters and very limited investment experience. Moreover, during the

17-week regular season when Mr. Freeney received his entire annual salary, and in the two months
10
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leading up to the start of the season, his time and attention was devoted exclusively to football. Asa
result, like most professional athletes, he relied upon professional financial managers and investment
advisors to manage his assets and income, pay his bills, prepare and file his tax returns and
recommend and manage his investments.

40. Before becoming a BOA client, Mr. Freeney had a number of bad experiences with
prior financial managers and investment advisors, which gave him reason to doubt their honesty and
the wisdom of some of the investments they had made on his behalf. As a result, in 2009,

Mr. Freeney began searching for a new financial manager/investment advisor. Because of these past
problems, Mr. Freeney focused his search on large, well-established financial institutions, having
decided not to entrust his financial affairs and future to another small firm that purported to cater to
professional athletes.

2. Roof Group and RSLA.

41. Roof Group is a California limited liability company that owned and operated the
now-closed RSLA in Hollywood.

42. Roof Group was founded in 2009 by two hospitality industry entrepreneurs,

Joe Altounian (“Altounian”) and Niall Donnelly (*Donnelly”). In or about September 2009,

Roof Group entered into a licensing agreement with Rolling Stone Magazine, which granted it the
right to construct and operate a Rolling Stone-themed restaurant in Los Angeles and an option to do
the same in New York and other cities. It also entered into a lease with the real estate company
CIM for a 10,400 square foot space in the Hollywood and Highland complex in which to build out
the restaurant.

43.  The build out of RSLA began in late 2009. The general contractor for the build out
was Brodin Design. The restaurant opened briefly in November 2010 to host the American Music
Awards after-party, and then opened to the public in February 2011.

44, Mr. Freeney became a member of Roof Group in or about September 2009, acquiring
a 20 percent ownership interest in return for investing approximately $1.5 million, which was
supposed to fund the beginning of the build out of RSLA. At BOA'’s urging, he increased his

ownership interest to 51 percent, becoming the managing member in May 2010 by committing to
11
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invest at least an additional $1.6 million. Thereafter, also at BOA’s urging, he increased his
ownership interest to 100 percent, completing the purchases of Altounian and Donnelly’s shares in
Roof Group in January 2012 for approximately $1.1 million.

45, Mr. Freeney, through Roof Group, invested approximately $4.2 million of his own
money in RSLA in 2010, most of which was intended to pay for completion of the build out, and an
additional approximately $3.7 million in 2011, most of which was intended to fund operating
deficits (which, as is now known, were largely caused by Weinberg and Stern’s misappropriation
of funds in a Roof Group BOA account belonging to Mr. Freeney).

46.  After the scheme to defraud began to unravel in or about December 2011,

Mr. Freeney infused another approximately $3.4 million of his own money into RSLA in an effort to
undo the harm caused by the scheme and to keep the restaurant open. Ultimately, those efforts
proved unavailing. Although Roof Group was able to avert bankruptcy, the damage to Mr. Freeney
and RSLA financially was too great, and the restaurant was forced to close in February 2013.

47. RSLA was more than a financial investment for Mr. Freeney. The opportunity to
own and operate a series of theme restaurants associated with the music industry appealed to his
desire to own his own business and to promote young, undiscovered music talent. As a result, the
collapse of RSLA because of the criminal actions of BOA, a seemingly well-heeled banking
institution to which Mr. Freeney had entrusted his financial future, was devastating to him, not only
financially, but also emotionally.

3. BOA.

48. BOA is the second largest bank in the nation. It is headquartered in Charlotte,

North Carolina, but has offices and branches throughout California.

49. In or about January 2009, BOA purchased Merrill Lynch & Co. (“ML”) for
$50 billion, and ML was merged into BOA. Prior to this purchase and merger, ML was the third
largest investment bank in the nation and operated the nation’s largest retail brokerage. Plaintiffs are
informed and believe, and on that basis allege, that as a result of the purchase and merger, ML’s
employees, including its stock brokers and investment advisors, became BOA employees.

50. At all relevant times, BOA consisted of five divisions, one of which was its
12
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wealth management division. Named “Global Wealth & Investment Management” (“GWIM”),
this division provides a full range of financial services to a clientele of high net-worth individuals.

51.  According to BOA’s promotional materials, GWIM *“is the leading provider of
comprehensive wealth management and investment services for individuals and businesses” and is
“among the largest businesses of its kind in the world.” As a result, BOA claims, GWIM’s financial
advisors can provide “tailored solutions to ultra affluent clients, offering both the intimacy of a
boutique and the resources of a premier global financial services company,” including “experts in
areas such as investment management, concentrated stock management and intergenerational wealth
transfer strategies.”

52. In recent years, BOA has been a defendant in many high-profile, multi-billion
dollar lawsuits, accusing it of having defrauded its clients and customers, including: (a) a record
$16.7 billion settlement in August 2014, with the U.S. Department of Justice, to resolve claims that
BOA had misled buyers of mortgage-backed securities about the quality of the underlying loans;

(b) a $2.4 billion settlement in September 2012, in a securities class-action brought by investors
alleging that BOA had misled them relating to its acquisition of ML; and (c) a $11.8 billion
settlement in February 2012, in a case brought by 50 state attorney generals challenging BOA’s
consumer mortgage practices.

53. BOA has also been the subject, in recent years, of a number of enforcement actions
by the Federal Industry Regulatory Authority (“FINRA”), a non-government organization that
regulates brokerage firms, stock brokers and investment advisors, for failing to supervise and file
reports, including: (a) a $6.0 million fine in October 2014, for failing to establish and enforce
supervisory systems for short-selling by its brokers; (b) a $1.0 million fine in April 2013, for failing
to have an adequate supervisory system in place for transactions by its brokers involving non-
convertible preferred securities; and (c) a $500,000 fine in September 2012, for widespread failures
between 2005 and 2011 for failing to make filings with FINRA disclosing customer complaints,
arbitration claims and broker registrations and terminations.

54. In short, Mr. Freeney is not alone: his case is but one of many in which a BOA client

trusted his financial future to what he believed was a safe, sound and well-established financial
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institution, only to have it stolen from him by the very BOA bankers and advisors who were
responsible for protecting him.

4, Michael Stern (aka Michael Millar, David Michael Millar).

55. Plaintiffs are informed and believe, and on that basis allege, that Stern grew up in the
Miami area, never completed high school, holds no professional licenses and has no formal training
in any professional field.

56. In the early 2000s, Stern became involved in the construction industry, and then in
both residential and commercial real estate development. Between 2003 and 2006, he acquired
controlling ownership interests in a number of properties in the Miami and Miami Beach areas.

He acquired these interests principally using funds borrowed from banks, mortgage lenders and
investors using the properties as security. As later revealed in litigation, in many instances, he
obtained this financing by fraud, including the forging and falsifying of title, loan and corporate
documents.

57. In 2004, Stern was caught paying thousands of dollars in bribes to Miami Beach city
officials to obtain demolition and construction permits for properties he was developing. As later
publicly reported, in 2003 and 2004, Stern made at least $110,000 in secret cash payments to three
city planning officials. He admitted to bribing the city officials, but received immunity from
prosecution by cooperating with the State Attorney’s Office and the Florida Department of
Law Enforcement. Stern’s bribery and work as a government informer were publicly revealed in
2008, including in March 2008 articles in the Miami Herald and SunPost. Three Miami Beach city
officials later pleaded guilty to bribery and racketeering charges for accepting illegal payments
from Stern, which was reported by the Miami Herald. A February 2010 article, for example,

highlighted that:

Before his 2008 arrest, [Andres] Villarreal accepted more than $100,000
from developer Michael Stern, who sought Villarreal’s approval of plans to
demolish a historic coral rock house at 900 Collins Ave. to make way for an
office building, prosecutors say.

Stern cooperated in the investigation, wearing a wire to gather evidence
against Villarreal. In one taped conversation, the pair discussed using fake
receipts or phony loan documents to conceal the payoffs.

14
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58. In 2008, Stern began “flipping mortgages™ to keep current with his ever increasing
loan payment obligations on the properties he had fraudulently acquired. As part of this scheme, he
obtained millions of dollars in new mortgages and loans by pledging already over-encumbered
properties as security, fraudulently diverting the loan proceeds to himself, and then using a portion
of those proceeds to make payments on earlier obtained mortgages and loans. In furtherance of this
scheme, he issued hundreds of thousands of dollars in worthless checks, forged documents, made
misrepresentations to lenders and investors, and misapplied loan proceeds to himself and his
co-schemers.

59.  This scheme began to unravel in late 2008, when Stern was unable to keep current on
some of his payment obligations, resulting in a cascade of foreclosure actions and lawsuits. As

reported in a September 2008 Miami Herald article:

In recent years, Stern has become one of Miami Beach’s most prolific
real-estate investors, buying and redeveloping several apartments, condos and a
hotel — sometimes by himself, sometimes with partners.

His portfolio rests on a stack of three dozen loans totaling nearly
$52 million, county records show. Stern mortgaged his Collins Avenue office
condo four times in a 12-day span last May, and he used a liquor license as
collateral for a $225,000 loan, now in default, according to one lawsuit.

60.  Those who were defrauded by Stern and filed legal actions against him included not
only individual investors and small mortgage lenders, but also large financial institutions, such as
Citibank, Colonial Bank, Countrywide Home, HSBC Bank, Ocean Bank and U.S. Bank.

61. In 2008, ten civil actions were filed against Stern in the Miami-Dade County Circuit
Court. In 2009, 25 more lawsuits followed. These lawsuits produced overwhelming evidence of
Stern’s fraudulent practices, including, in particular, his issuance of worthless checks; forgery of
title, loan and corporate records; falsification of closing documents; and theft of loan proceeds.

62.  College Health Il GP Inc. (“College Health”) and Esther Burstyn-Spero filed a civil
action against Stern in March 2008, for his failure to repay $4.0 million in loans and forging
Burstyn-Spero’s signatures on two loan forgiveness documents in 2006 and 2007 (the “College

Health Case”). Stern signed a settlement agreement in that case in January 2009, agreeing to repay
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College Health more than $6.0 million.

63. In the course of the settlement negotiations, Stern admitted to forging
Burstyn-Spero’s signature on the loan forgiveness documents. This admission was made in the
presence of Burstyn-Spero’s counsel and Stern’s lawyer. In a publicly-filed declaration,
Burstyn-Spero’s attorney, current Miami-Dade Circuit Court Judge Miguel de la O, attested that
“Mr. Stern admitted to me, in the presence of his counsel, that the Subordination Agreement . . . and
the Partial Release of Mortgage . . . were not signed by Esther Burstyn Spero,” and he further
“admitted to me, in the presence of his counsel, that he forged Ms. Spero’s name on both documents
and filed the documents with the forged signatures.”

64. In October 2008, Colonial Bank filed a civil action against Stern for failing to repay
$17.8 million in loans that the bank had made to him in 2005 and 2006 (the “Colonial Bank Case”).
In November and December 2008, based on evidence that Stern was wasting and mismanaging
corporate assets, the court appointed a receiver over two of his businesses that had been named as
defendants, 750 Jefferson Avenue LLC (*750 Jefferson”), which owned apartment buildings in
Miami Beach that Stern was attempting to convert into condominiums, and South Beach Atrium,
Inc., which owned a three-story commercial complex in Miami Beach that included shops, offices
and a nightclub.

65. Ivor Rose and Rita Starr (“the Roses”), an elderly Florida couple, were named as
co-defendants in the Colonial Bank Case. To obtain the $17.8 million in loans from Colonial Bank,
Stern had provided the bank with guarantees purportedly signed by the Roses that pledged many of
their properties as security for their guarantees. As was later revealed in litigation, the Roses’
signatures on the guarantees had either been forged or fraudulently obtained by Stern.

66. In February 2009, Stern and his wife at the time, Layne Harris Stern, filed for
personal bankruptcy protection in the Southern District of Florida. In March 2009, Stern placed his
real estate holding company, 750 Jefferson, into bankruptcy. In April 2009, he placed another of his
companies, Beach Hotel, Inc. (“Beach Hotel”), which owned the Beach Place Hotel in Miami Beach,
into bankruptcy.

67. In his financial disclosures to the Bankruptcy Court, Stern declared liabilities totaling
16
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$67.1 million and assets totaling negative $2.4 million; that his bank balances totaled negative
$22,697; and that he was a defendant in 19 pending civil suits. More than 220 creditors filed claims
in Stern’s personal bankruptcy alone. The bankruptcies were publicized in the Miami Herald, in
articles appearing in 2009, 2010 and 2011.

68.  Asthe U.S. Trustee would subsequently detail in a publicly filed 27-page pleading,
Stern engaged in numerous instances of bankruptcy fraud during the course of his bankruptcy
proceedings, including:

@ Disobeying a court order to provide an accounting or the ledger for the
so-called “Stern Master Account,” through which millions of dollars in proceeds from Stern’s
businesses passed without being accounted for;

(b) Violating numerous court orders requiring the production of documents to the
bankruptcy trustee and U.S. Trustee;

(©) Not disclosing his ownership of a yacht brokerage in his
bankruptcy schedules;

(d) Giving false testimony about pawning his wife’s jewelry;

(e) Giving inconsistent testimony concerning two unsecured and undocumented
loans that he had received, one for $6.5 million and the other for $1.6 million;

() Concealing bank account and financial information relating to the
Beach Place Hotel;

(9) Submitting forged and falsified Certificates of Insurance for the
Beach Place Hotel; and

(h) Not disclosing transfers to third parties totaling more than $1.0 million
just prior to filing for bankruptcy.

69. In May 20009, the receiver for 750 Jefferson in the Colonial Bank Case filed for a
restraining order against Stern, alleging that Stern had threatened him outside court.

70.  With his legal problems mounting and creditors and litigants demanding documents
and testimony about the state of his financial affairs, Stern fled to Uruguay in May 2009, where he

lived with his stepson for several months. Plaintiffs are informed and believe, and on that basis
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allege, that Stern left the country to evade process and avoid being further examined under oath
concerning his real estate dealings and personal finances.

71. In or about August 2009, with Stern in Uruguay, Bankruptcy Judge Robert Mark
issued an Order of Contempt against him. In his publicly reported order, Judge Mark found that:

Mr. Stern has willfully refused to cooperate in the administration of this
bankruptcy case which he voluntarily filed and he has willfully, without just
cause, failed to comply with several Orders of this Court, including, in particular,
the August 7th Order. Mr. Stern’s personal interest in the welfare of his stepson
in South America, and his most recent claim of a medical problem preventing his
return, do not justify his several month absence from the jurisdiction which has
caused significant delay in the administration of this case and substantial fees and
costs to the Trustee and to creditors.

72.  Stern’s conduct in the bankruptcy proceedings and the allegations of having

defrauded investors and lenders were publicized in an August 2009 Miami Herald article:

Developer Michael Stern — the chief witness in a Miami Beach City Hall
bribery probe — has repeatedly refused to return from Uruguay for hearings in his
bankruptcy case, prompting a judge to threaten him with arrest.

* * *

Stern is the owner or co-owner of more than a dozen Miami Beach
properties, including the Beach Place Hotel and the coral rock house. But he’s
been pummeled by a series of foreclosure suits and other claims from lenders,
forcing Stern and his wife to seek bankruptcy protection in February.

* * *

His debts include $6 million Stern owes to a Miami Beach woman, Esther
Burstyn Spero, who filed a lawsuit last year accusing Stern of duping her into
real-estate deals with phony mortgages and forged records. Stern agreed to settle
the suit without admitting wrongdoing.

* * *

Stern’s former business partners, Ivor Rose and Rita Starr, have also
accused Stern of fraud, saying Stern secretly arranged a $4.2 million mortgage on
a Collins Avenue building the three owned together. In court papers, Rose and
Starr said they never received any money from the loan and said their signatures
were forged on loan documents.

I

i
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73. In December 2009, Stern failed to appear for scheduled depositions and hearings in
the Colonial Bank Case, instead remaining in Uruguay. In response, the judge in that case found
Stern in contempt, ordered him to appear before the Court and issued a Writ of Bodily Attachment,
directing the Sheriff of Miami-Dade County to arrest him. (Stern was arrested pursuant to this writ
in March 2010. He was released on a $100,000 surety bond, but was ordered not to leave Miami-
Dade County.)

74. The South Florida Business Journal interviewed Stern and published an article about
him in January 2010, just before BOA introduced him to Mr. Freeney as “Michael Millar.” The
article detailed his bankruptcies and legal problems, including the issuance of the writ of bodily
attachment and the allegations of fraud against him. (The South Florida Business Journal did two
follow-up articles about Stern’s bankruptcies and legal problems in 2011.)

5. Michael Bock and Eva Weinberg.

75. BOCK has been a stock broker and investment advisor for more than 30 years. He
began his career with E.F. Hutton & Company in 1984. He then worked for Lehman Brothers
from 1988 to 1994; Prudential from 1994 to 1999; Morgan Stanley from 1999 to 2004; and
Smith Barney/Citigroup from 2004 to 2009. BOCK holds Series 3, 7, 63 and 65 licenses,
which allow him to buy and sell securities on behalf of his client and give them financial advice.

76.  Weinberg graduated from Boston University with a degree in finance in 1984. She
then attended Hofstra Law School, from which she graduated in 1987, but never practiced law.
Weinberg worked for Lehman Brothers in New York as a “money manager” from 1987 to 1995.
After moving to South Florida, she worked for Prudential Securities from 1995 to 2000, and for
Morgan Stanley from 2000 until 2005. In 2005, Weinberg stopped working in the financial services
industry and allowed all of her securities licenses lapse.

77. BOCK married Weinberg for the first time in 1998. They divorced in 2006, then
remarried later that year. BOCK and Weinberg divorced a second time in or about June 2009.

78. BOCK and Weinberg’s relationship with Stern dates back to 2004, when they hired
him to build a house for them in Boca Raton. Between in or about July 2004 and February 2009,

Weinberg worked for Stern Development, one of Stern’s real estate companies.
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79. In 2008, BOCK, Weinberg and Weinberg’s brother loaned Stern $350,000, which
was secured by a promissory note. The loan was to enable Stern to make payments that were due
under the College Health settlement agreement. At Weinberg’s urging, her father, mother and
brother-in-law also loaned Stern several hundred thousand dollars. In total, BOCK, Weinberg and
the Weinberg family loaned Stern approximately $1.0 million. Plaintiffs are informed and believe,
and on that basis allege, that Stern never repaid these loans. Stern later listed BOCK as a creditor in
the Beach Hotel bankruptcy in the amount of $500,000.

80. In 2008, BOCK and Weinberg assisted Stern in finding investors for his distressed
properties. Among other things, they introduced Stern to two New Jersey investors from whom
Stern unsuccessfully sought $2.25 million in financing in or about October 2008.

81. In December 2008, Weinberg began meeting with Ahron Farache, who had
previously loaned Stern $410,000 that he had not repaid. Weinberg met with Farache in an attempt
to obtain additional financing for Stern. Weinberg offered to personally guarantee Stern’s debt and
falsely told Farache that she would be receiving a $2.0 million signing bonus from a new job.

82. Plaintiffs are informed and believe, and on that basis allege, that in or about
January 2009, Weinberg and Stern became romantically involved. They were both married at the
time, Weinberg to BOCK and Stern to Layne Harris Stern.

83. In addition to the loans to Stern, BOCK and Weinberg paid for the caterer at the
bar mitzvah of Stern’s son in January 2009. When Stern flew to Uruguay following his son’s bar
mitzvah, Weinberg flew there and stayed with him for two days, purportedly because she and her
mother were concerned that Stern was “suicidal.” While in Uruguay, Weinberg gave Stern $1,500.

84.  With Stern in Uruguay, Weinberg took over management of the Beach Place Hotel,
together with Stern’s business associate Lester Jaggernauth. Weinberg opened a new bank account
to receive the hotel’s revenue because its existing accounts had tax liens against them for Stern’s
failure to pay more than $63,000 in “resort taxes” to the City of Miami Beach. The U.S. Trustee
later reported to the Bankruptcy Court that neither that account nor the deposits to it had been
disclosed in the Beach Hotel’s bankruptcy schedules and statements.

8b. In February 2009, Weinberg gave two post-dated checks, each in the amount of
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$200,000, to Farache and his wife Monika (“the Faraches”) to guarantee Stern’s debt and forestall
them from initiating a collection action against him, which could have exposed his fraudulent real
estate dealings. When the Faraches deposited these checks in June 2009, after Stern again failed to
repay his debt, they were advised by the bank that the checks had been dishonored because
Weinberg had previously closed the bank account upon which they had been drawn. In

August 2009, the Faraches filed a suit against Weinberg for passing worthless checks and breach of
an oral contract of guarantee, seeking damages in excess of $1.6 million.

86. During 2009, BOCK and Weinberg sought to assist Stern in the Colonial Bank Case
by pressuring Esther Burstyn-Spero to recant her testimony that Stern had forged her signature on
the two loan forgiveness documents. Both BOCK and Weinberg later testified in the Colonial Bank
Case that they had contacted Burstyn-Spero and her husband, both of whom they knew socially, to
urge her to change her testimony.

87. Plaintiffs are informed and believe, and on that basis allege, that in or about
April 2009, BOCK and Weinberg joined the ML Coral Gables office, becoming employees of BOA.
Plaintiffs are further informed and believe, and on that basis allege, that Matthew Liebman was the
ML Branch Manager and supervised BOCK and Weinberg.

88. BOCKs titles at the time were Senior Vice President-Wealth Management and
Senior Financial Advisor, positions that he still holds with BOA. BOCK was Weinberg’s supervisor
and the head of a GWIM financial advisory team that included himself; David Sugarman
(“Sugarman”), an Assistant Vice President and Financial Advisor; and Weinberg, who described
herself to clients as an “Investment Advisor,” but whose actual title was Investment Associate,
which reflected the fact that she lacked the licenses necessary to give investment advice to clients.

89. During 2009, BOCK and Weinberg made payments to Stern’s bankruptcy and civil
lawyers totaling more than $25,000.

90. Between in or about March and June 2009, Weinberg leased an apartment in the
affluent Miami enclave of Fisher Island, moving out of the house she had been living in with BOCK.
While living on Fisher Island, she arranged for meetings between Stern and potential purchasers of

his distressed real estate holdings.
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91. In November 2009, Weinberg was deposed in the Colonial Bank Case, during which
she acknowledged that she, BOCK and her family had loaned Stern nearly $1.0 million. She also
admitted knowledge of Stern’s legal problems and bankruptcies.

92. In December 2009, BOCK was deposed in the Colonial Bank Case, during which he
acknowledged that he and Weinberg had loaned Stern money and had attempted to find investors for
his real estate holdings. BOCK further stated that he knew that Stern had filed for bankruptcy and
had listed BOCK as a creditor.

93. Plaintiffs are informed and believe, and on that basis allege, that in or about
January 2010, BOCK, Liebman, Sugarman and Weinberg were transferred from the ML office in
Coral Gables to the BOA branch in Miami Beach on Brickell Avenue (the “Brickell Avenue
Branch”).

94.  As financial advisors, under federal, California and Florida law, BOCK, Liebman and
Weinberg owed fiduciary duties to their clients, including: (a) the duty of undivided loyalty; (b) the
duty to exercise due care; (c) the duty to make full disclosure; and (d) the duty to maintain client
confidences.

6. Weinberg’s Brother.

95.  Weinberg’s brother is a New Jersey resident. He obtained a license to sell life
insurance in New Jersey in May 2010, shortly after Mr. Freeney became a BOA client. He obtained
a license to sell life insurance in Indiana in June 2010, just so he could receive the commissions from
the sale of $55 million in life insurance to Mr. Freeney. (He thereafter allowed that license to lapse
in June 2012.)

96.  As an insurance advisor, under New Jersey and Indiana law, Weinberg’s brother
owed fiduciary duties to his clients, including: (a) the duty of undivided loyalty; (b) the duty to
disclose all material information concerning the suitability, terms, costs and benefits of the insurance
products he was recommending; (c) the duty to provide competent services and advice; and (d) the
duty to keep his clients informed of the status of their investments.

7. The Florida Attorney and the Florida Law Firm,

97.  Atall relevant times, the Florida attorney (the “Florida Attorney”) was licensed to
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practice law in the State of Florida and only in Florida. The Florida law firm (the “Florida Law
Firm”), of which he is a partner, is located in Miami.

98.  The Florida Attorney represented Stern in over 20 civil actions between 2000 and
2012. He also represented Weinberg in two civil cases, both of which arose from her relationship
with Stern. As a result of his prior representation of Stern in those cases, as well as press reports and
other publicly available information about Stern, the Florida Attorney was well aware of Stern’s
habitual dishonesty and fraudulent business practices, including his proclivity to lie, issue bad
checks, forge others’ signatures, falsify documents and misappropriate investor funds and mortgage
proceeds.

99. In or about July 2009, the Florida Attorney and the Florida Law Firm both filed
claims in Stern’s personal bankruptcy for $100,000 for unpaid legal fees.

100. As an attorney licensed to practice law in the State of Florida, the Florida Attorney
was obligated to obey the Florida Rules of Professional Conduct (the “Florida Rules”), which
required him to, among other things: (a) disclose material information (Florida Rule 4-1.4); (b) act
with care, competence and diligence (Florida Rules 4-1.1 and 4-1.3); (c) communicate with his
clients with candor (Florida Rule 4-2.1); and (d) act with loyalty (Florida Rule 4-1.7).

101. Plaintiffs are informed and believe, and on that basis allege, that in his representation
of Mr. Freeney and Roof Group (described further below), the Florida Attorney was also engaged in
the practice of law in California, but without a license, which is a violation of California Business
and Professions Code section 6125 and a criminal offense. By practicing law in California, the
Florida Attorney and the Florida Law Firm became subject to the ethical rules governing all
California lawyers. Those rules are set forth in the California Rules of Professional Conduct
(the “California Rules”), and include: (a) the duty to disclose material information (California
Rule 3-500); (b) the duty to act with care, competence and diligence (California Rule 3-110(A) and
(B)); (c) the duty to communicate with candor (California Rule 5-200); and (d) the duty to act with
loyalty (California Rule 3-310(A) and (B)).

B. BOA Recruits Mr. Freeney as a Client.

102. The scheme to defraud Mr. Freeney originated in or about January 2010, when
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BOCK’s team recruited him to become a BOA client. Previously, Sugarman had recruited
Mr. Freeney for close to a year to become a BOA client.

103. Inthe course of recruiting Mr. Freeney to become a BOA client, BOA, BOCK and
Weinberg made and caused others to make the following false and misleading representations and
false promises, among others, to Mr. Freeney, directly and through his friends and associates,
including Aaron West:

@ BOCK’s team had the qualifications, expertise and experience to competently
manage Mr. Freeney’s assets, investments and income, when, in fact, they were not true financial
managers or planners and their expertise and experience involved principally the purchase and sale
of conventional investments, such as publicly traded securities;

(b) BOCK’s team could and would assist Mr. Freeney in finding new investors or
obtaining loan financing for RSLA, when, in fact, they had no such ability or intent;

(©) BOCK’s team could and would assist Mr. Freeney in disposing of
non-performing or otherwise inappropriate investments, such as undeveloped land he owned in
North Carolina and investments he had made in two unlisted companies in return for unsecured,
interest bearing promissory notes, when, in fact, they had no such ability or intent; and

d) BOCK’s team could and would assist Mr. Freeney in obtaining return of a
$1.2 million deposit he had made toward the purchase of a condominium unit in the new W Hotel in
South Beach for investment purposes, when, in fact, they had no such ability or intent.

104. Inthe course of recruiting Mr. Freeney to become a BOA client, and continuing
throughout the course of the scheme to defraud, BOA, BOCK and Weinberg concealed and caused
others to conceal the following material facts, among others, from Mr. Freeney, his business
associates and his professional advisors:

@) Weinberg was only a part-time BOA employee;

(b) Weinberg was not licensed to give investment advice to clients;

(c) Weinberg was unfit and not competent to manage Mr. Freeney’s assets,
investments, or income;

(d) Weinberg had been twice married to and twice divorced from BOCK and they
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had a tumultuous and at times acrimonious working relationship;

(e) Weinberg had a $1.6 million judgment outstanding against her for having
issued $400,000 in worthless checks to the Faraches to secure Stern’s debt to them;

()] The Faraches had served BOA with a petition to garnish Weinberg’s
wages and savings;

(9) Weinberg’s deposition testimony in the Colonial Bank Case revealed that she
had been assisting Stern in committing bankruptcy fraud, finding new victims and intimidating a
key witness;

(h) BOCK’s team had no expertise or experience in the management or operation
of a restaurant;

M BOCK’s team had no ability to in maintain the books and records or prepare
budgets or financial projections for a restaurant; and

() BOCK’s team had no experience supervising the build-out, staffing, opening,
or operations of a restaurant.

105. If Mr. Freeney had been advised of the true facts concerning BOA, BOCK and
Weinberg at the time, he would never have agreed to become a BOA client or have entrusted
management of his assets, investments and income and his future financial security to BOA, BOCK,
or Weinberg.

C. BOA Refers Mr. Freeney to “Michael Millar.”

106. Inthe course of recruiting Mr. Freeney, BOA and Weinberg introduced him to
“Michael Millar.” Mr. Freeney was told that Millar was a wealthy and successful Miami Beach
businessman who did consulting work for BOA. He was also told that Millar might be interested in
investing in RSLA and could assist Mr. Freeney in disposing of his non-performing and
inappropriate existing investments.

107. Inthe course of recruiting Mr. Freeney to become a BOA client, BOA, BOCK and
Weinberg made and caused other to make the following false and misleading representations, among
others, to Mr. Freeney, directly and through his friends and associates, including Aaron West and

Jason Edmonds, concerning Stern:
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@ Stern’s name was “David Michael Millar,” when, in fact, it was
Michael Alan Stern;

(b) Millar was a wealthy businessman, when, in fact, Stern and his then wife had
filed for personal bankruptcy a year earlier with declared liabilities in excess of $65 million and
assets valued at negative $2.4 million;

(c) Millar was a successful Miami Beach real estate developer, when, in fact, all
of Stern’s principal real estate holdings were over-encumbered and in receivership, bankruptcy, or
foreclosure;

(d) Millar had $30 million on deposit at BOA, when, in fact, Stern’s bankruptcy
schedules stated that his bank account balances totaled negative $23,000;

(e) Millar was a real estate consultant for BOA, when, in fact, Stern was not and
never had been a consultant for BOA,

()] Millar lived in the Bahamas, when, in fact, Stern lived in Miami Beach and
was under court order not to leave Miami-Dade County or face arrest;

(9) Millar owned a private jet, when, in fact, Stern was leasing a private aircraft
with funds misappropriated from Mr. Freeney;

(h) Millar was the grandson of pharmaceutical mogul Dr. Phillip Frost, the
Chairman of Teva Pharmaceuticals, when, in fact, Dr. Frost was one of Stern’s victims, having lost
$1.6 million investing in one of Stern’s fraudulent real estate ventures;

Q) Millar intended to invest $7.0 million in RSLA, when, in fact, Stern had
neither the means nor the intention to invest one penny in RSLA;

() Millar could assist in overseeing the build out, staffing and opening of RSLA,
when, in fact, Stern saw RSLA not as a viable investment, but as an opportunity to steal from Mr.
Freeney; and

(k) Millar was a man of his word who wanted nothing more than to show
Mr. Freeney how to become a successful business owner, when, in fact, Stern was a notorious
swindler and financial predator who was targeting Mr. Freeney as his next prey.

108. Inthe course of recruiting Mr. Freeney to become a BOA client, and throughout the
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course of the scheme to defraud, BOA, BOCK and Weinberg concealed the following material facts,
among others, from Mr. Freeney, his business associates and his professional advisors concerning
Stern:

@) Stern and his then wife had declared personal bankruptcy just a year prior to
Mr. Freeney becoming a BOA client, with reported debts exceeding $65 million and assets of a
negative value;

(b) Stern’s real estate assets were over-encumbered, in receivership, in
bankruptcy and/or the subject of foreclosure proceedings or other lawsuits;

(©) Stern had been found in contempt by the Bankruptcy Court for willfully
violating court orders requiring him to produce documents and appear to provide testimony;

(d) The U.S. Trustee was opposing Stern’s discharge from bankruptcy on the
grounds that he had engaged in numerous instances of bankruptcy fraud;

(e Stern was a defendant in more than 20 civil lawsuits brought by defrauded
partners, investors, mortgage lenders and financial institutions;

()] Evidence introduced in those lawsuits established that Stern had forged
documents, falsified loan applications, misappropriated over $20 million in loan proceeds, and
engaged in witness tampering and intimidation;

(9) A writ of bodily attachment had issued for Stern’s arrest in one of the
Florida lawsuits;

(h) Stern had fled to Uruguay to evade process and avoid being deposed, and,
while there, cheated his stepson out of a large inheritance;

Q) Stern had previously been caught paying over $100,000 in bribes to
Miami Beach city officials;

() The money Stern was using to lease and operate the private jet that he
purportedly owned had been misappropriated from Mr. Freeney’s BOA accounts with Weinberg’s
assistance;

(k) Stern had not paid any income taxes in years, notwithstanding having reported

in his bankruptcy schedules having earned $500,000 in both 2007 and 2008.
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() Stern had neither the intent nor the ability to invest any funds in RSLA or
attempt to attract other investors to do so; and
(m)  Stern was addicted to the prescription drug Oxycodone.

109. Inthe course of recruiting Mr. Freeney to become a BOA client, BOA, BOCK and
Weinberg concealed and caused others to conceal the following material facts, among others, from
Mr. Freeney, his associates and his professional advisors concerning BOCK and Weinberg’s
relationships with Stern:

@) BOCK, Weinberg and the Weinberg family had loaned more than $1.0 million
to Stern in the past;

(b) Stern had not repaid any of those loans;

(c) BOCK was listed as a creditor for $500,000 in one of Stern’s bankruptcies;

(d) Weinberg had previously worked for one of Stern’s companies and managed
the Beach Place Hotel for Stern whiles he was Uruguay;

(e) Both BOCK and Weinberg had previously attempted to find investors for
Stern’s distressed real estate holdings;

()] BOCK and Weinberg had paid Stern’s attorneys in his bankruptcies and civil
litigation;

(9) BOCK and Weinberg had assisted Stern in the Colonial Bank Case by
pressuring Esther Burstyn-Spero to recant her testimony that Stern had forged her signature;

(h) Both BOCK and Weinberg had been deposed in the Colonial Bank Case in
which Stern was alleged to have committed fraud involving $17.8 million in real estate loans;

Q) Weinberg had guaranteed Stern’s debt to the Farache’s by giving them
$400,000 in bad checks; and

() Weinberg was romantically involved with Stern.

110. In addition, Stern (posing as Millar) made the following false and misleading
representations and false promises, among others, to Mr. Freeney, directly and through his friends
and associates, including Mr. West:

@) His name was “Michael Millar” or “David Michael Millar”;
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(b) He was a wealthy and successful businessman who had made his money in
real estate development and the petroleum industry;

(c) He was sometimes asked to perform consulting services for BOA;

(d) His primary residence was in the Bahamas, but he also had a residence
in Florida;

(e) He owned a private jet and a yacht;

() He had the financial resources to invest in, and was interested in investing
in, RSLA,; and

(9) He could and would recover Mr. Freeney’s $1.2 million deposit on the
W Hotel condominium unit.

111. If Mr. Freeney had been advised of the true facts concerning Stern and BOCK and

Weinberg’s involvement with Stern, he would never have agreed to become a BOA client or have
entrusted management of his assets, investments and income and his future financial security to

BOA, BOCK, or Weinberg.

D. Mr. Freeney Becomes a BOA Client and Transfers Management of
His Assets, Investments and Income to BOA.

112.  Mr. Freeney agreed to become a BOA client and transfer management of his assets,
investments, income and financial affairs to BOCK’s team in or about February 2010. Although at
the time Weinberg was a part-time BOA employee who was not licensed to give investment advice,
with the approval of BOCK and Liebman, she quickly supplanted Sugarman as Mr. Freeney’s
principal contact at the bank and became his private banker, financial manager and investment

advisor. As Sugarman later told the FBI:

o “IO]nce he introduced WEINBERG to FREENEY, she wanted to take
control of the relationship right away, even though FREENEY was not an
official client yet.”

. “[T]he minute WEINBERG met FREENEY, she just took over.”

o “WEINBERG treated FREENEY’s account like her own baby.
WEINBERG even went as far as to tell SUGARMAN not to contact or
call FREENEY, saying that FREENEY was her guy. WEINBERG said
that she was going to handle all of FREENEY’s bill pay, his portfolio,
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money and the restaurant.”

113.  Weinberg, as Mr. Freeney’s banker, oversaw the transfer of his assets and
investments from his prior financial manager and investment advisor to BOA. The assets,
investments and income sources that Mr. Freeney transferred to BOA’s control included:

@ Approximately $3.0 million in cash;

(b) A life insurance annuity worth a little over $1.5 million;

(c) $1,750,000 invested with CFP Group, Inc. (“CFP”), in the form of loans,
which was returning a little more than $26,000 in monthly interest income;

(d) $1,500,000 invested with Success Trade, Inc. (“Success Trade”), in the form
of loans, which was returning approximately $15,600 in monthly interest income;

(e) $500,000 invested in Advisors Disciplined municipal bonds, which was
returning slightly more than $2,000 in monthly interest income, tax free;

() $200,000 invested in an American Realty Capital Trust REIT, which was
returning approximately $1,100 in monthly interest income, tax free;

(9) His investment and ownership interest in Roof Group and RSLA;

(h) A contract to purchase a condominium unit in the W Hotel pursuant to which
he had previously paid a $1.2 million deposit (the “W Hotel Investment”);

Q) 8.5 acres of undeveloped land in Mecklenburg County, North Carolina, which
he had purchased for $1,530,000 in or about December 2004 (the “North Carolina Land
Investment”);

() The three years remaining on his contract with the Colts, which guaranteed
him, before taxes, a total of $34,280,000; and

(k) Income tax refunds due him for the 2009 tax year, which totaled over $1.0
million.

114.  All of these assets, investments and income came under the management and control
of BOCK’s team at the Brickell Avenue Branch.

115.  As part of the management of Mr. Freeney’s assets, investments and income, BOA,

BOCK and Weinberg agreed that BOA would handle Mr. Freeney’s bill payments, including
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payment of his credit card bills, insurance premiums, home mortgage, property taxes, home owners’
association dues, car payments, telephone bills and home utility bills.

116. BOA, BOCK and Weinberg also agreed that BOA would handle the preparation and
filing of Mr. Freeney’s federal and state tax returns; provide periodic snapshots of his financial
condition; dispose of the North Carolina Land Investment; pursue the return of his deposit with the
W Hotel; and research and recommend new investment opportunities.

117. BOA, BOCK and Weinberg further agreed to manage his investment in Roof Group,
which included handling payments to Brodin Design and other vendors for the build out, the
preparation and filing of Roof Group’s federal and state tax returns, and finding additional investors
and/or loan financing for RSLA so that Mr. Freeney would not be the sole source of funds.

118. As aresult of BOA becoming Mr. Freeney’s new financial manager, all of his bank
statements, credit card statements, bills and correspondence regarding his investments, including
RSLA, were forwarded to BOCK’s team.

119. Based on their representations, promises and withholding of material information,
Mr. Freeney reposed his trust and confidence in BOA, BOCK and Weinberg to honestly, loyally,
competently and diligently do what they had represented and promised, including manage his assets,
investment and income; pay his bills; make investment recommendations; give financial advice; and
generally protect his financial interests and future. At all relevant times, BOA, BOCK and
Weinberg, and each of them, encouraged, assumed and voluntarily accepted such trust and
confidence, thereby creating a fiduciary relationship with Mr. Freeney.

120. At the urging of BOA, and in reliance upon BOA, BOCK, Weinberg and Stern’s
misrepresentations, false promises and concealment of material facts, Mr. Freeney authorized Stern
(posing as Millar) to work with BOCK’s team to, among other things:

@) Negotiate the return of his $1.5 million in loans to Success Trade;
(b) Negotiate the return of his $1.75 million in loans to CFP;

(c) Negotiate the return of his $1.2 million deposit with the W Hotel;
(d) Dispose of 