Case 9:20-cv-81205-RAR Document 177-31 Entered on FLSD Docket 08/20/2020 Page 1 of
66

THIS'NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS, THIS NOTE MAY NOT BE
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
PERTAINING TO THIS NOTE UNDER SUCH LAWS, OR IF SUCH REGISTRATION IS NOT
REQUIRED TO EFFECT SUCH SALE OR OFFER.

NON-NEGOTIABLE TERM PROMISSORY NOTE

$200,000.00 Dated as of April 10; 2019

FOR VALUE RECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC,,
a Delaware corporation ("Maker"), with an address of 20900 NE 30" Avenue STE 307, Miami, FL
33180, promises to pay, without rights of set-off, to the order of Retirement Evolution Income Fund
LLC, AND NOMINEE OF ENTITY of their heirs, successors or assigns (hereinafter called "Payee")
with an address Route 3990 E. SR 44, Wildwood, FL 34785 or such other place as Payee may
designate to Maker in writing the principal sum of Two Hundred Thousand Dollars ($200,000.00)
lawful money of the United States of America, together with interest on the outstanding balance
thereof, as provided herein.

1 Interest shall accrue on the outstanding principal amount hereunder at the rate of 20%
(monthly distribution payment $3,333.33). Accrued interest shall be paid in arrears on
Mondays (or if such day is not a business day, on: the immediately following business day)
during the term of this Note until the principal amount of this Note and all accrued interest
is paid in full, subject to acceleration and payment in full in accordance with Sections 6 and
7below. All interest shall be calculated based upon the actual number of days elapsed.

2. REPAYMENT.

thereafter up to a.nd mcludmg Apnl 10 2020

(b) The Principal Amount and any acorued interest shall be paidin full on ot before
April 10, 2020. -

{c) A MONTHLY DISTRIBUTION OF $3,333.33 MADE PAYABLE TO
| “Payee ' Renrement Evo’lution Inéome Fund LLC and Nominee of Entity or

3. To secure the obligations of Maker under this Note, Maker has éntered into a Secumy
Agreement with Payee, dated as of the date héreof (the ""Security Agreement").

4. Each of the following shall constitute an "Event of Default” hereunder:
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(@) (i) Maker fails to make any required payment of principal, acerued interest or any other
amount under this Note on or before the date on which it shall fall due hereunder, or (ii) Maker
breaches or violates any of the other representations, warranties, terms, provisions or covenants of
this Note, the Security Agreement, or any future promissory note, loan agreement, securlty
agreement, pledge agreement, guaranty or other agreement or instrument representing
indebtedness or financial obligation of Debtor to Secured Party (hereinafter collectively referred
to as the "Loan Documents");

(b)  a final judgment or judgments in any court or arbitration progeedings are entered against
Maker after the date hereof aggregating greater than $200,000.00;

(c)  any material adverse change occurs ‘with respect to the business, assets or financial
condition of Maker, as determined in the sole.discretion of Payee;:

(d) ()  Maker files 2 voluntary petition in bapkruptcy or a voluntary petition or any answer
seeking reorganization, arrangement, readjustment of Maker’s debts er for any other relief under
the Federal bankruptey code, or under any other existing or fature federal or state insolvency act
or law, (ii) the application by Maker for, or the appointment by consent or acquiescence of, a
receiver or trustee of Maker or for all or a substantial part of Maker's property, or (iil) the making
by Maker of an assignment for the benefit of creditors; or

ey ) the filing of any involuntary petition against Maker in bankruptcy or seeking
reorganization, arrangement, or readjustment of Maker's debts or for any other relief under the
Federal bankruptey code, or under any other exis,ting or future federal or state insolvency act or
law, or (ii) the involuntary appointment of a receiver or trustee of Maker or for all or a substantial
part of Maker's property. and a continuance of any such events for a period of thirty (30) days
undismissed, unbonded or undischarged.

5. Upon the occurrence of any Event of Default under paragraph 4(a), (b),(¢), Payee may, at
Payee's option, declare the unpaid principal balance of, all acerued and unpaid interest on, and all
other sums payable with regard to this Note to be immediately due and payable, and demand.
payment therefor, and may exercise any of Payee's rights and remedies for collection of this Note
whether set forth herein or otherwise available under law.

6. Upon the occurrence of an Event of Default under paragraph 4(d) or (¢), the unpaid
principal balance of, all accrued, unpaid intercst on, and all other sums payable with regard to,
this Note shall automatically and immediately become due and payable, without any further
action:on the part-of Payee.

T Upon the occurrence and continuance of an Event of Default hereunder and the
acceleration of all amounts due and payable hereunder as provided herein, Payee may also
recover all costs of suit and other expenses in connection therewith, including reasonable
attorneys' fees and costs, for collection of the total amount then due by Maker to Payee under
this Note,

8. The remedics of Payee as provided herein and under applicable law shall be cumulative
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and concurrent, and may be pursued smgly, successively, or together agamst Maker at the sole

other nght at any other time.

9, Maker waives presentment for payment, notice of dishonor and nonpayment, notice of
‘protest and protest of this Note and all other notlces in connect:on w1th the delivery, acceptance

ihablhty shall be uncondmonal without regard to the lxabihty of any other party and shall not bein
any ‘mannet affected by any indulgenice, extension of time, renewal, waiver or modification
granted or-consented to by Payee; and Maker consents to any and all extensions of time, rénewals,
waivers, or modifications that may be granted by Payee with respect to the payment or other
provisions of this Note.

10.  This Note may be assigned or pledged by Payee, without restriction. This Note may not
be assigned by Maker without the prior written consent of Payee, which may be withheld for no
reason orany reason whatsoever: The words "Payee" and "Maker" whenever ocourring herein shall
be deemed and construed to include the respective successors ‘and assigns of Payee and the
respective successors and permitted assigns of Maker, This instrument shall be governed by,
;constmed and enforced m accordance thh the laws of the Commonwealth of Pennsylvama

provzsmns hereof other than those to whwh 1t is held invalid or unenforceable and thxs Note will
‘be construed and enforced as if such invalid or unenforceable provisions had never been inserted.

wntten y WITH TI-IE_ LNTENT TO B_E LEGALLY BOUND HEREBY
COMPL JUSINESS SOLUTIONS GROUP INC.
By

Name: Jdseph Cole:
Title: CFO

Acknowledged and d by Payee:

O s

Name: J okn Gissas, Member
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SE GRE

THIS SECURITY AGREEMENT (" Security Agreement") is made as of April 10,
2019, by COMPLETE BUSINESS SOLUTIONS GROUP INC. a Delaware corporation
("Debtor"), with an address of 20900 NE 30% Avenue STE 307, anml FL 33180, and Retirement
Evolution Income Fund LLC (“Secured Party”) with an address of Route 3990 E. SR 44,
Wildwood, FL 34785 or such other place as Payee may designate to Maker in writing,

Secured Party to revise the terms of such loans, Debtor wishes to grant a security interest in
substantially all of its assets, including, without limitation, its inventory, accounts receivable and
general intangibles, to Secured Party, all as more fully set forth herein;

NOW, THEREFORE, in consideration of the premises and mutual promises and
covenants contained herein, and intending to be legally bound hereby, the parties hereto agree as
follows:

L Definitions. As used herein the following terms have the
meanings indicated:

(a)  The term "Collateral” means all tangible and intangible personal
property of Debtor, wherever located and whether now owned or hereafter acquired, including but
not limited to, all accounts, contracts rights, general intangibles, chattel paper, machinery,
‘equipment, goods, inventory, fixtures, investment property, letter of credit rights, supporting
obligations, books and records, deposit accounts, bank accounts, documents and instruments,
together with all proceeds thereof. Any term used in the Pennsylvania Uniform Commercial Code
(as amended from time to time, the "UCC") and not defined in this Security Agreement shall have
the meamng given to the term in the UCC. In addition, the term "proceeds" shall have the meaning
given to it in the UCC and shall additionally include but not be limited to, whatever is realized upon
the use, sale, exchange; license, or other utilization of or any disposition of the Collateral, rights
arising out of the Collateral and collections and distributions on the Collateral, whether cash or
non-cash, and all proceeds of the foregoing;

(b)  The term "Obligations™ means all indebtedness, obligations and
liabilities of any kind of Debtor to Secured Party now existing or hereafter arising, and whether
direct or indireot, acquired outright, conditional or as a collateral security from another, absolute or
contingent, joint or several, secured or unsecured, due or not due, arising before or after the filing
of a petition by or against Debtor under the United States Bankruptcy Code or any applicable
federal, state or foreign bankruptcy or other similar law, contractual or tortious, liquidated or
unliquidated or arising by operation of law or otherwise, including without limitation all liabilities
of Debtor to Secured Party under (i) the Credit Note dated as of the date hereof in the principal
amount of $200,000.00 payable by Debtor in favor of Secured Party (the " Existing Note"), (i1) this
Security Agreement and (iii) any future promissory note, loan agreement, security agreement,
pledge agreement, guaranty or other agreement or instrument representing indebtedness or
financial obligation of Debtor to Secured Party (collectively, "Future Loan Documents"),



Case 9:20-cv-81205-RAR Document 177-31 Entered on FLSD Docket 08/20/2020 Page 5 of
66

(c) The term "Loan Documents" means the Existing Note, this Security
Agreement, any Future Loan Documents, and all other agreements, documents, instruments and
certificates collateral to any of the foregoing, as the same may be amended, restated, modified or
supplemented.

2, Grant of Security Interest. In consideration of the loan made by Secured
Party to Debtor, Debtor hereby pledges, transfers and assigns to Secured Party, and grants to
Secured Party and agrees that Secured Party shall have a general continuing lien upon and security
interest in, all of the Collateral.

3. Representations. Warranties and Covenants. Debtor represents, warrants
and covenants to Secured Party as follows with respect to itself:

(@)  Debtor will not dispose of the Collateral or any interest therein,
except in the normal course of'its trade or business, without Secured Party's consent,

_ (b)  Debtor authorizes the filing of any financing statement and will
execute alone or with Secured Party any other document, or will procure any other document,
‘necessary to protect the security interest under this Security Agreement against the interests of third
persons.

(c)  Theinformation in any financial, credit or accounting statement
fumished in connection with this Security Agreement or the other Loan Documents is or will be
correct and complete.

(d)  Debtor has taken all necessary action to authorize it to execute and
deliver this Security Agreement and the other Loan Documents to which it is a party. This Security
Agreement and each of the other Loan Documents to which Debtor is a party has been duly
executed and delivered by duly authorized officers of the Debtor and constitutes a legal, valid and
binding obligation of Debtor, enforceable in accordance with its terms. The execution and delivery
of this Security Agreement, the other Loan Documents and any other document or documents
accompanying this Security Agreement to which Debtor is a party will not (i) require any consent
or approval of the stockholders of Debtor, (ii) violate any applicable law, (iii) conflict with, result
in a breach of or constitute a default under the certificate of incorporation, bylaws or other
organizational documents of Debtor (as applicable), or any indenture, contract, agreement or other
instrument to which Debtor is a party or by which any of its properties may be bound or (iv) result
in or require the creation or imposition of any lien upon, or with respect to, any property now or to
be hereafter acquired by the Debtor, other than as created or imposed in favor of the Secured Party

(¢)  The security interest granted by Debtor to Secured Party hereinis a
valid and perfected security interest in the Collateral and is enforceable according to its terms,
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o ’ “Except as required by applicable law or regulation, Debtor
covenants that 1t w1]1 keep confidential and not disclosé to any third party the identity of Secured
Party or the terms of any of the transacnons contemplated by the Exxsnng Note thxs Secunty

with such transactions.

4, Default. The oscurrence of any one or more of the following events w111
constitute an *'Event of Default’" under this Security Agreement: S g

(@  Debtor fails to pay on or before the date due any amount payable on
any of the .bl:ga‘aons there oceurs any Event of Default under the Existing Note or Debtor fails to
observe or perform any covenant or agreement madein any of the Loan Documents to which it ig
aparty, ... : B ? b . gk

(b)  Debtor becomes insolvent, makes an assignment for the benefit of
creditors or calls a meeting of creditors, or any petition is filed by or against Debtor under any
provision of any bankruptcy or other law alleging that Debtor is insolvent or unable to pay its debts
as they mature,

(¢)  Any judgment against Debtor shall be entered, or any attach ,.ent_or
gamishment against any property of Debtor is issued, in an amount in excess of $200,000 i
the total of all judgment(s), attachment(s) and/or gamishment(s) against Debtor or any of Debtor s
property at any time hereafter exceeds $200,000.00.

(d)  Debtor is.a party to a merger, consolidation or sale of greater than

fifty percent (50%) ofits assets 45 of the date of such sale, oris disselved or reorganized.

(€)  Any representation, warranty or information furnished to Secured
Party by Debtor in connection with any of the Obligations, or in connection with this Security
Agreement or any other Loan Document, including any warranty made by Debtor through the
submission of any schedule or statement, certificate or other document pursuant to or in connection
with any Loan Document, is incorrect in any respect.

()  Debtor makes or gives notice of any intention to make a bulk sale.
(g) Debtor fails to promptly ﬁmnsh such ﬁnancwl and other

(@  Unless Secured Party elects otherwise, the entiré unpaid amount of
such of the Obligations as are not then otherwise due and payable will become immediately due
and payable without notice to-or' demand on Debtor or-any other obligor or guarantor.

)  Secured Party may, atits option, exercise from time to time any
and all rights and remedies available to it under the Pennsy!vania Uniform Commercial Code or
3
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otherwise, including the right to assemble, receipt for, adjust, modify, repair, refurnish or refurbish (but

without any obligation to do so) or foreclose or otherwise realize upon any of the Collateral and to dispose

of any of the Collateral at one or more public or private sales or other proceedings, and Debtor agrees that

SemredPanyontsno:mneemay beomneﬂlepwchaseratany such sale or sales. Debtor agrees that ten

(10) days will be reasonable prior notice of the date of any public sale or other disposition of all orany

gan Zf(.itile Collateral, or of the date on or after which any private sale or other disposition of the same may
e made.

g i er Encumbrances. Debta'wlllnotpenmtanythmgtobe
done that rmght in any way unpalrﬂxevalueofany of the Collateral or any of the security intended to be
afforded by this Security Agreement. Debtor shall not pledge, assign or otherwise further encumber, or
pemmit any liens or security interests (other than those in favor of Secured Party) to attach to any of the
Collateral, nor permit any of the Collateral to be levied upon under any legal process, except with the
express wriften consent of Secured Party. Upon any breach of the foregoing covenant against further
encumbrances, Secured Party may, at its sole election but without obligation to do so, and without limiting
Secured Party's other remedies (including without limitation declaring a default), discharge the
encumbrance for the account of and without notice to Debtor, and all expenses incurred by Secured Party
in so doing shall be added to the Obligations and shall be payable by Debtor upon demand.

7. Remedies Cumulative. All rights and remedies of Secured Party under this or any
other agreement between Debtor and Secured Party and under applicable law shall be deemed concurrent
and cumulative and not alternative, and Secured Party may proceed with any number of remedies at the same
time or at different times until all Obligations are fully satisfied. Debtor shall be liable to pay to Secured
Party on demand any and all expenses, including reasonable attorneys' fees and legal expenses which may
have been incurred by Secured Party related to:

2 A @) themfm'wmmtofSeanedewsngmsmdaﬂnsSeamty
Agreement orany of the other Loan Documents; or

(b)  thecustody, preservation, protection, use, operation, preparation for sale
or sale of any Collateral, the incurring of all of which are hereby authorized to the extent Secured Party
deems the same advisable. -

8. md_@@,u_g No modification or waiver of any provision(s) herein will be
effective unless the same is in writing signed by the party against whom its enforcement is sought.

9. Notices, All notices, demands and other communications which are required to
be given to ormade by any party tothe othersin connection with this Security Agreement orin connection
with the Existing Notes will be in writing and will be deemed to have been given when hand delivered or
posted by certified or registered mail, or via overnight courier, to the address of each party set forth in the
first paragraph of this Security Agreement. If notice is personally delivered, the individual accepting such
notice, if requested, will sign a duplicate of the notice to evidence receipt thereof.
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10:  Successors and Assigns. This Security Agreement and all of the terms and
conditions hereof will be binding upon and will inure to the benefit of the parties hereto and their respective

11.  Goveming Law. This Security Agreement will bie governed by and construed in
‘accordance with the laws of the Commonwealth of Pennsylvania, without reference to conflicts of laws
principles.

IN WITNESS WHEREOF, the Undersigned have executed this Security

Complete Business Solutions Group Inc.

%//

" 7 j
Name: Joseph Cole
Title: CFO

Acknowledged and Agreed by

Name: JOFI Gissas, Mm

Payee:
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT ("Security Agreement') is made as of July 25,
2019, by COMPLETE BUSINESS SOLUTIONS GROUP INC. a Delaware corporation
("Debtor"), with an address of 20900 NE 30" Avenue STE 307, Miami, FI. 33180, and Retirement
Evolution Income Fund LLC (“Secured Party”) with an address of Route 3990 E. SR 44,
Wildwood, FL 34785 or such other place as Payee may designate to Maker in writing.

WHEREAS, in order to secure loans made by Secured Party to Debtor and to induce
Secured Party to revise the terms of such loans, Debtor wishes to grant a security interest in
substantially all of its assets, including, without limitation, its inventory, accounts receivable and
general intangibles, to Secured Party, all as more fully set forth herein;

NOW, THEREFORE, in consideration of the premises and mutual promises and
covenants contained herein, and intending to be legally bound hereby, the parties hereto agree as
follows:

£ ‘Definitions. As used herein‘the following terms have the
meanings indicated:

(a)  The term "Collateral" means all tangible and intangible personal
property of Debtor, wherever located and whether now owned or hereafter acquired, including but
not limited to, all accounts, contracts rights, general intangibles, chatiel paper, machinery,
equipment, goods, inventory, fixtures, investment property, letter of credit nights, supporting
obligations, books and records, deposit accounts, bank accounts, documents and instruments,
together with all proceeds thereof. Any term used in the Pennsylvamia Uniform Commercial Code
(as amended from time to time, the "UCC") and not defined in this Security Agreement shall have
the meaning given to the term in the UCC. In addition, the term "proceeds” shall have the meaning
given to it in the UCC and shall additionally include but not be limited to, whatever is realized upon
the use, sale, exchange, license, or other utilization of or any disposition of the Collateral, rights
arising out of the Collateral and collections and distributions on the Collateral, whether cash or
non-cash, and all proceeds of the foregoing.

{(b)  The term "Obligations” means all indebtedness, obligations and
liabilities of any kind of Debtor to Secured Party now existing or hereafter arising, and whether
direct or indirect, acquired outright, conditional or as a collateral security from another, absolute or
contingent, joint or several, secured or unsecured, due or not due, arising before or after the filing
of a petition by or against Debtor under the United States Bankruptey Code or any applicable
federal, state or foreign bankruptcy or other similar law, contractual or tortious, liquidated or
unliquidated or arising by operation of law or otherwise, including without limitation all liabilities
of Debtor to Secured Party under (i) the Credit Note dated as of the date hereof in the principal
amount of §900,000.00 payable by Debtor in favor of Secured Party (the "Existing Note™), (ii) this
Security Agreement and (iii) any future promissory note, loan agreement, security agreement,
pledge agreement, guaranty or other agreement or instrument representing indebtedness or
financial obligation of Debtor to Secured Party (collectively, "Future Loan Documents”).
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(c) The term "Loan Documents"” means the Existing Note, this Security
Agreement, any Future Loan Documents, and all other agreements, documents, instruments and
certificates collateral to any of the foregoing, as the same may be amended, restated, modified or
supplemented.

2. Grant of Security Interest. In consideration of the loan made by Secured
_'Party to Debtor, Debtor hereby pledges, transfers and assigns to Secured Party, and grants to
Secured Party and agrees that Secured Party shall have # general continuing lien upon and security
interest in, all of the Collateral,

8. Representations. Warranties and Covenants. Debtor represents, warrants

and:covenants to Secured Party as follows with respect to itseif:

(@  Debtor will not dispose of the Collateral or any interest therein,
except in the normal course of its trade or business, without Secured Party's consent.

(b)  Debtor authorizes the filing of any financing statement and will
execute alone or with Secured Party any other document, or will procure any other document,
necessary to protect the security interest under this Security Agreement against the interests of third
persons.

»_ (¢)  The information in any financial, credit or accounting statement
furnished in connection with this Security Agreement or the other Loan Documents is or will be
‘correct-and complete.

{d)  Debtor has taken all necessary action to authorize it to execute and
deliver this Security Agreement and the other Loan Documents to which it is a party. This Security
Agreement and each of the other Loan Documents to which Debtor is a party has been duly
executed and delivered by duly authorized officers of the Debtor and constitutes a legal, valid and
binding obligation of Debtor, enforceable in accordance with its terms. The execution and delivery
of this Security Agrecment, the other Loan Documents and any other document or-documents
accompanying this Security Agreement to which Debtor is a party will not (i) require any consent
or approval of the stockholders of Debtor, (ii) violate any apphcable law, (iii) conflict with, result
in a breach of or constitute a default under the certificate of incorporation, bylaws or other
organizational documents of Debtor (as applicable), or any indenture, contract, agreement or other
instrument to which Debtor is a party or by which any of its properties may be bound or (iv) result
in or require the creation or imposition of any lien upon, or with respect to, any property now or to
be hereafter acquired by the Debtor, other than as created or imposed in favor of the Secured Party
hereunder.

» (e) The security interest granted by Debtor to Secured Party herein is-a
valid and perfected security interest in the Collateral and is enforceable according to its terms.



Case 9:20-cv-81205-RAR Document 177-31 Entered on FLSD Docket 08/20/2020 Page 11 of
66

(H Except as required by applicable law or regulation, Debtor
covenants that it will keep confidential and not disclose to any third party the identity of Secured
Party or the terms of any of the transactions contemplated by the Emsnng Note, this Security
Agreement or any of the other Loan Documents. Upon the consummation of the transactions
contemplated by any such document, Debtor covenants that it shall return to Secured Party all
originals and copies thereof received or obtained by:it, without retaining any copies, in connection
with such transactions,

4, Default. The oceurrencie of any one or more of the following events will
constitute an "Event of Default” under this Security Agreement:

(@)  Debtor fails to pay on or before the date due any amount payable on
‘any of the Obligations, there occurs any Event of Default under the Existing Note or Debtor fails to
‘observe or perform any covenant or agreement made in any of the Loan Documents to which it is

(b)  Debtor becomes insolvent, makes an assignment for the benefit of
creditors or calls a meeting of creditors, or any petition is filed by or against Debtor under any
‘provision of any bankruptey or other law alleging that Debtor is insolvent or unable to pay its debts
as they mature.

(¢)  Any judgment against Debtor shall be entered, or any attachment or
garmnishment against any property of Debtor is issued, in an amount in excess of $900,000.00, or if
the total of all judgment(s), attachment(s) and/or garnishment(s) against Debtor or any of Debtor's
property at any time hereafter exceeds $900,000.00.

_ (d  Debtor is a party to a merger, consolidation or sale of greater than
fifty percent (50%) of its assets as of the date of such sale, or is dissolved or reorganized.

(e) Any representation, warranty or information fumished to Secured
Party by Debtor in connection with any of the Obligations, or in connection with this Security
Agreement or any other Loan Document, including any warranty made by Debtor through the
submission of any schedule or statement, certificate or other document pursuant to or in connection
with any Loan Document, is incorrect in any respect.

() Debtor makes or gives notice of any intention to make a bulk sale.

(2)  Debtor fails to promptly furnish such financial and other
information‘as Secured Party may reasonably request.

5. Remedies on Default. Upon the aceurrence of any Event of Default,
Secured Party will have the following remedies:

() Unless Secured Party ¢lects otherwise, the entire unpaid amount of
such of the Obligations as are not then otherwise due and payable will become immediately due
and payable without notice to or demand on Debtor or any other obligor or guarantor.

N (b)  Secured Party may, at its option, exercise from time to time any
and all rights and remedies available to it under the Pennsylvania Uniform Commereial Code or
3



Case 9:20-cv-81205-RAR Document 177-31 Entered on FLSD Docket 08/20/2020 Page 12 of
66

otherwise, including the right to assemble, receipt for, adjust, modify, repair, refurnish or refurbish (but
without any obligation to do so) or foreclose or otherwise realize upon any of'the Collateral and to dispose
of'any of the Collateral at one or more public or private sales or other proceedings, and Debtor agrees that
Secured Party or its nominee may become the purchaser at any such sale or sales. Debtor agrees that ten
(10) days will be reasonable prior notice of the date of any public sale or other disposition of all or any
part of the Collateral, or of the date on or after which any private sale or other disposition of the same may
be made,

6. Covenant Against Further Encumbrances. Debtor will not permit anything to be
done that might in any way impair the value of any of the Collateral or any of the security intended to be
afforded by this Security Agreement. Debtor shall not pledge, assign or otherwise further encumber, or
permit any liens or security interests (other than those in favor of Secured Party) to attach to any of the
Collateral, nor pennit any of the Collateral 1o be levied upon under any legal process, except with the
express ‘written consent of Secured Party. Upon any breach of the foregoing covenant against further
encumbrances, Secured Party may, at its sole election but without obligation to do so, and without limiting
Secured ' Party's other remedies (including without limitation declaring a default), discharge the
encumbrance for the account of and without notice to Debtor, and all expenses incurred by Secured Party
in's0 doing shall be added to the Obligations and shall be payable by Debtor upon demand.

A Remedies Cumulative. All rights and remedies of Secured Party under this or any
other agreement between Debtor and Secured Party and under applicable law shall be deemed concurrent
and cumulative and not altemative, and Secured Party may proceed with any number of remedies af the same
Party on demand any and all expenses, including reasonable attormeys' fees and legal expenses which may
have been incurred by Secured Party related to:

(@)  theenforcement of Secured Party's rights under this Security
Agreement or-any of the other Loan Dociiments; or

(b) the custody, preservation, protection, use, operation, preparation for sale
orsale of any Collateral, the incurring of all of which are hereby authorized to the extent Secured Party
deems the same advisable.

B Modification. No modification or waiver of any provision(s) herein will be
effective unless the same is in writing signed by the party against whom its enforcement is sought.

9, Notices. All notices, demands and other communications which are required to
be given to or made by any party to the others in connection with this Security Agreement or in connection
with the Existing Notes will be in writing and will be deemed to have been given when hand delivered or
posted by certified or registered mail, or via ovemight courier, to the address of each party set forth in the
first paragraph of this Security Agreement. Ifnotice is personally delivered, the individual accepting such
notice, if requested, will sign 2 duplicate of the notice to evidence receipt thereof.
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10.  Successors and Assigns. This Security Agreement and all of the terms and
‘conditions hereof will be binding upon and will inure to the benefit of the parties hereto and their respective
successors and assigns but will confer no rights on third persons.

‘11, Goveming Law. This Security Agreement will be governed by and construed in
accordance with the laws of the Commonwealth of Pennsylvania, without reference to conflicts of laws
pringiples.

IN WITNESS WHEREOF, the Undersigned have executed this Security
Agreement as of the date above first written.

Complete Business Solutions Group Inc.

L

Name: éseph Cole
Title: CFO

Acknowledged and by Payee:

\Ukm"&cr

Name:. J hn Gissas, Me
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CBSG

COMPLETE BUSINESS
SOLUTIONS GROUP

WIRE TRANSFER INFORMATION

FOLLOWING IS THE BANK INFORMATION REQUIRED FOR A WIRE TRANSFER TO
THE COMPLETE BUSINESS SOLUTIONS GROUP (CBSG) ACCOUNT

BANK: Republic Bank

ADDRESS: 833 Chestnut St, Philadelphia, PA 19107

PHONE: (215) 829-8301

BENEFICIARY: COMPLETE BUSINESS SOLUTIONS GROUP (CBSG)

ROUTING NUMBER: 036002247
ACCOUNT NUMBER: 1504126

COMPLETE BUSINESS SOLUTIONS GROUP (CBSG) TELEPHONE:  215-922-2636
141 N 2"° ST FAX: 888-803-4886
PHILADELPHIA, PA 19106

EMAIL: joecole@parfunding.com
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THIS NOTE.-HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS.. THIS NOTE MAY NOT BE
OFFERED, SOLD, ASSIGNED, TRANSFERRED,”PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED ‘OF IN THE ABSENCEOF AN EFE ECTIVE REGISTRATION STATEMENT
PERTAINING TO THIS NOTE UNDER SUCH LAWS, OR T SUCH REGISTRATION IS NOT
REQUIRED TO EFFECT SUCH SALE OR OFFER.

NON-NEGOTIABLE TERM PROMISSORY NOTE

$200,000.00 Dated as of January 25, 2019

FOR VALUE RECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC.,
‘a Delaware corporation ("Maker"), with an-address of 20900 NE 30"‘;Avcnuc~ STE 307, Miami, FL.
33180, promises to pay, without rights of set-off, to the order of Retirement Evolution Income Fund
LLC, AND NOMINEE OF ENTITY of their heirs, successors or assigns (hereinafter called "Payee™)
‘with an address Route 3990 E. SR 44, Wildwood, FL 34785 or such other place as Payee may
designate to Maker in writing the principal sum of Two Hundred Thousand Dollars ($200,000.00)
Jlawful money of the United States of America, together with interest on the outstanding balance
thereof, as provided herein.

L Interest shall accrue on the outstanding principal amount hereunder at the rate of 20%
(monthly distribution payment $3,333.33). Accrued interest shall be paid in arrears on
‘Mondays (or if such day is not a business day, on the immediately following business day)

~during the term of this Note until the principal amount of this Note and all accrued interest
“is paid in full, subject to acceleration and payment in full in accordance with Sections 6 and
‘7 below. All interest shall be calculated based upon the actual number of days elapsed.

2. REPAYMENT.

(a) Commencing on February 25, 2019 and continuing on the 25™ day of each
‘month thereafter up fo and including January 25, 2020;

(b) The Principal Amount and any accrued interest shall be paid in full on or before
January 25, 2020.

() A MONTHLY DISTRIBUTION OF $3,333.33 MADE PAYABLE TO
“Payee” Retirement Evolution Income Fund LLC and Nominee of Entity ‘or
their heirs, successors or assigns)
3, To secure the obligations of Maker under this Note, Maker has entered into a Security
Agreement with Payee, dated as of the date hereof (the "Security Agreement" ).
4. ‘Each of the following shal! constitute an "Event of Default” hereunder:

Page |1
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(a) (i) Maker fails to make any required payment of principal, accrued interest or any other
-amount under this Note on or before the date on which it shall fall due hereunder, or (ii) Maker
breaches or violates any of the other representations, warranties, terms, provisions or covenants of
this Note, the Security Agreement, or any future promissory note, loan agreement, security
agreement, pledge agreement, guaranty or other agreement or instrument representing
indebtedness or financial obligation of Debtor to Secured Party (hereinafter collectively referred
to as the "Loan Documents™);

(b) a final judgment or judgments in any court or arbitration proceedings are entered against
-Maker after the date hereof aggregating greater than $200,000.00;

(c) any ‘material adverse change occurs with respect to the business, assets or financial
condition of Maker, as determined in the sole discretion of Payee;

(d) ()  Maker files a voluntary petition in bankruptey or a voluntary petition or any answer
seeking reorganization, arrangement, readjustment of Maker's debts or for any other relief under
the Federal bankruptcy code, or under any other existing or future federal or state msolVency act
or law, (ii) the application by Maker for, or the appointment by consent or acquiescence of, a
rcce:ver or trustec of Makcr or for all ora substannal parl of Maker's property, or (iii) the making

() (@@ the filing of any involuntary petition against Maker in bankruptcy or sceking
reorganization, arrangement, or readjustment of Maker's debts or for any other relief under the
Federal bankruptey code, or under any other exmtmg or future federal or state insolvency act or
law, or (ii) the involuntary appointment of a receiver or trustee of Maker or for all or a substantial
vpart of Makcrs property and a continuance'ofzrany such events for a period of thirty (30) days

5 Upon the occurrence of any Event of Default under paragraph 4(a), (b),(c), Payee may, at
Payee's option, declare the unpaid principal balance of, all accrued and unpaid interest on, and all
other sums payable with regard to this Note to be immediately due and payable, and demand
payment therefor, and may cxercise any of Payece's rights and remedies for collection of this Note
whether set forth herein or otherwise available under law.

6. Upon the occurrence of an Event of Default under paragraph 4(d) or (¢), the unpaid.
principal balance of, all accrued, unpaid interest on, and all other sums payable with regard to,
this Note shall automatically and immediately become due and payable, without any further
action on the part of Payee.

7 Upon the occurrence and ‘continuance of an Event of Default hereunder and the
acceleration of all amounts due and payable hereunder as provided herein, Payee may also
recover all costs of suit and other expenses in connection therewith, including reasonable
attorneys' fees and costs, for collection of the total amount then due by Maker to Payee under
this:Note.

8. The remedies of Payee as provided herein and under applicable law shall be cumulative

Page!2
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and concurrent, and may be pursucd singly, successively, or together against Maker at the sole
discretion of the Payee, and such remedies shall not be exhausted by any exercise thereof but may
be exercised as often as occasion therefor shall occur. Any failure of Payee to exercise any right
hereunder at any time shall not be construed as a waiver of the right to exercise the same or any
other right at any other time.

9. Maker waives presentment for payment, notice of dishonor and nonpayment, notice of
-protest, and protest of this Note, and all other notices in connection with the delivery, acceptance,
_performance, default or enforcement of the payment of this Note, and Maker agrees that Maker's
‘liability shail be unconditional without regard to the liability of any other party and shall not be in
any manner affected by any indulgence, extension of time, renewal, waiver or modification
gra‘nted or consmtcd to by Payee; and Maker consents {o-any and all cxtensitms ot time, r‘enewals

p_rovusmns of this Note.

10. This Note may be assigned or pledged by Payee, without restriction. This Note may not

be assigned by Maker without the prior written consent of Payee, which may be withheld for no
reason or any reason whatsoever. The words "Payee” and "Maker" whenever occurring herein shall
be deemed and construed to include the respective successors and assigns of Payee and the
respective successors and permitted assigns of Maker. This instrument shall be governed by,
construed and enforced in accordance with the laws of the Commonwealth of Pennsylvania,
without giving effect to principles of conflicts of laws.

11. Inno eventshall charges constituting interest exceed the rate permitted under any applicable
law or regulation. If any provision of this Note is determined by a court of competent jurisdiction
to be invalid or unenforceable, such invalidity or unenforceability shall not affect the remaining
provisions hereof, other than those to which it is held invalid or unenforceable, and this Note will
be construed and enforced as if such invalid or unenforceable provisions had never been inserted.

IN WITNESS WHEREOF, Maker has executed this Note on the date and year first above
written, WITH THE INTENT TO BE LEGALLY BOUND HEREBY.

/SWSOLUT[ONS GROUPINC.
By
Name: Joé;h Cole

Title: CFO

Acknowledged and Agreed by Payee:

Name: John Gissas, Member

Page |3



Case 9:20-cv-81205-RAR Document 177-31 Entered on FLSD Docket 08/20/2020 Page 18 of
66

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THIS NOTE MAY NOT BE
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
PERTAINING TO THIS NOTE UNDER SUCH LAWS, OR IF SUCH REGISTRATION IS NOT
REQUIRED TO EFFECT SUCH SALE OR OFFER.

NON-NEGOTIABLE TERM PROMISSORY NOTE

$500,000.00 Dated as of June 25, 2018

FOR VALUE RECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC.,
a Delaware corporation ("Maker™), with an address of 20 N. 39 Street, Philadelphia, PA 19106,
promises.-to pay, without rights of set-off, to the order of Retirement Evolution Income Fund LLC,
AND NOMINEE OF ENTITY of their heirs, successors or assigns (hereinafter called "Payee") with
an address Route 3990 E. SR 44, Wildwood, FL 34785 or such other place as Payee miay designate
to Maker in writing the principal sum of Five Hundred Thousand Dollars ($500,000.00) lawful
money of the United States of America, together with interest on the outstanding balance thereof, as
provided herein.

IR Interest shall accrue on the outstanding principal amount hereunder at the rate of 20%
(monthly distribution payment $8,333.33). Accrued interest shall be paid in arrears on
Mondays (or if such day is not a business day, on the immediately following business day)
during the term of this Note until the principal amount of this Note and all accrued interest
is paid in full, subject to acceleration and payment in full in accordance with Sections 6 and
7 below. All intevest shall be calculated based upon the actual number of days elapsed.

o

REPAYMENT.

(a) Commencing on June 25, 2018 and continuing on the 25% day of each month
thereafter up to and including June 25, 2019;

{b) The Principal Amount and any accrued interest shall be paid in full on or before
June 25, 2019,

{(c) A MONTHLY DISTRIBUTION OF $8,333.33 MADE PAYABLE TO
“Payee” Retirement Evolution Income Fund LLC and Nominee of Entity or
their heirs, successors or assigns)

e

To secure the obligations of Maker under this Note, Maker has entered into a Security
Agreement with Payee, dated as of the date hereof (the "Security Agreement"),

4, Each of the following shall constitute an "Event of Default" hereunder:

Page 1
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(a) {1) Maker fails to make any required payment of principal, accrued interest or any other
amount under this Note on or before the date on which it shall fall due hereunder, or (il) Maker
breaches or violates any of the other representations, warranties, terms, provisions or covenants of
this Note, the Security Agreement, or any future promissory note, loan agreement, security
agreement, pledge agreement, guaranty or other agreement or instrument representing
indebtedness or financial obligation of Debior to Secured Party (hereinafter collectively referred
to as the "Loan Documents™);

(b)  a {inal judgment or judgments in any court or arbitration proceedings are entered against
Maker after the date hereof aggregating greater than $500,000.00;

(c)  any material adverse change occurs with respect to the business, assets or financial
condition of Maker, as determined in the sole discretion of Payee;

(d) (1 Maker files a voluntary petition in bankruptey or a voluntary petition or any answer
seeking rcorganization, arrangement, readjustment of Maker's debts or for any other relief under
the Federal bankruptcy code, or under any other existing or future federal or state msolvency act
or law, (ii) the application by Maker for, or the appointment by consent or acquiescence of, a
receiver or trustee of Maker or for all or a substantial part of Maker's property, or (i) the making
by Maker of an assignment for the benefit of creditors; or

(e} (D the filing of any mvoluntary petition against Maker in bankruptey or seeking
reorganization, arrangement, or readjustment of Maker's debts or for any other relief under the
Federal bankruptcy code, or under any other existing or future federal or state insolvency act or
law, or (1i) the involuntary appointment of a receiver or trustee of Maker or for all or a substantial
part of Maker's property, and a continuance of any such events for a period of thirty (30) days
undismissed, unbonded of undischarged.

5. Upon the occurrence of any Event of Default under paragraph 4(a), (b),(¢c), Payee may, at
Payee's option, declare the unpaid principal balance of, all accrued and unpaid interest on, and all
other sums payable with regard to this Note to be immediately due and payable, and demand
payment therefor, and may exercise any of Payee's rights and remedies for collection of this Note
whether set forth herein or otherwise available under law.

6. Upon the occurrence of an Event of Default under paragraph 4(d) or (e), the unpaid
principal balance of, all accrued, unpaid interest on, and all other sums payable with regard to,
this Note shall automatically and immediately become due and payable, without any further
action on the part of Payee.

7. Upon the occurrence and continuance of an Event of Default hereunder and the
acceleration of all amounts due and payable hereunder as provided herein, Payee may also
recover all costs of suit and other expenses in connection therewith, including reasonable
attorneys' fees and costs, for collection of the total amount then due by Maker to Payee under
this Note.

8. The remedies of Payee as provided herein and under applicable law shall be cumulative

Page | 2
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and concurrent, and may be pursued singly, successively, or together against Maker at the sole
discretion of the Payee, and such remedies shall not be exhausted by any exercise thereof but may
be exercised as often as occasion therefor shall occur. Any failure of Payee to exercise any right
hereunder at any time shall not be construed as a waiver of the right to exercise the same or any
other right at any other time.

9. Maker waives presentment for payment, notice of dishonor and nonpayment, notice of
protest, and protest of this Note, and all other notices in connection with the delivery, acceptance,
performance, default or enforcement of the payment of this Note, and Maker agrees that Maker's
liability shall be unconditional without regard to the liability of any other party and shall not be in
any manner affected by any indulgence, extension of time, renewal, waiver or modification
granted or consented to by Payee; and Maker consents to any and all extensions of time, renewals,
waivers, or modifications that may be granted by Payee with respect to the payment or other
provisions of this Note.

10. This Note may be assigned or pledged by Payee, without restriction. This Note may not
be assigned by Maker without the prior written consent of Payee, which may be withheld for no
reason or any reason whatsoever. The words "Payee' and "Maker" whenever occurring herein shall
be deemed and construed to include the respective successors and assigns of Payce and the
respective successors and permitted assigns of Maker. This instrument shall be governed by,
construed and enforced in accordance with the laws of the Commonwealth of Pennsylvania,
without giving effect to principles of conflicts of laws,

11. Inno event shall charges constituting interest exceed the rate permitted under any applicable
law or regulation. If any provision of this Note is determined by a court of competent jurisdiction
to be invalid or unenforceable, such invalidity or unenforceability shall not affect the remaining
provisions hereof, other than those to which it is held invalid or unenforceable, and this Note will
be construed and enforced as if such invalid or unenforceable provisions had never been inserted.

IN WITNESS WHEREOF, Maker has executed this Note on the date and year first above
written, WITH THE INTENT TO BE LEGALLY BOUND HEREBY.

COMPLETEBUSINESS SOLUTIONS GROUP INC.,
By

Name: Jé;eph Cole
Title: CFO

Acknowledged and Agreed by Payee:

C\
~1Y QM oo Weu2s

c»)\

Namel John Gissas, Mémber
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS, THIS NOTE MAY NOT BE
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
PERTAINING TO THIS NOTE UNDER SUCH LAWS, OR IF SUCH REGISTRATION IS NOT
REQUIRED TO EFFECT SUCH SALE OR OFFER.

NON-NEGOTIABLE TERM PROMISSORY NOTE

$200,000.00 Dated as of June 25, 2019

FOR VALUE RECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC,,
a Delaware corporation ("Maker"), with an address of 20900 NE 30" Avenue STE 307, Miami, FL
33180, promises to pay. without rights of set-off, to the order of Retirement Evolution Income Fund
LLC, AND NOMINEE OF ENTITY of'their heirs, successors or assigns (hereinafter called "Payee")
with an address Route 3990 E. SR 44, Wildwood, FL 34785 or such other place as Payee may
designate to Maker in writing the principal sum of Two Hundred Thousand Dollars ($200,000.00)
lawful money of the United States of America, together with interest on the outstanding balance
thereof. as provided herein.

1. Interest shall accrue on the outstanding principal amount hereunder at the rate of 20%
(monthly distribution payment $3,333.33). Accrued interest shall be paid in arrears on
Mondays (or if such day is not a business day, on the immediately following business day)
during the term of this Note until the principal amount of this Note and all accrued interest
is paid in full, subject to acceleration and payment in full in accordance with Sections 6 and

7 below. All interest shall be calculated based upon the actual number of days elapsed.

1

REPAYMENT.

(a) Commencing on July 25, 2019 and continuing on the 25" day of each month
thereafter up to and including June 25, 2020;

(b) The Principal Amount and any accrued interest shall be paid in full on or before
June 25, 2020.

(c) A MONTHLY DISTRIBUTION OF $3,333.33 MADE PAYABLE TO
*Payee” Retirement Evolution Income Fund LLC and Nominee of Entity or
their heirs, successors or assigns)

To secure the obligations of Maker under this Note, Maker has entered into a Security
Agreement with Payee, dated as of the date hereof (the "Security Agreement").

(93]
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4. Each of the following shall constitute an "Event of Default” hereunder:

(a) (i) Maker fails to make any required payment of principal, accrued interest or any other
amount under this Note on or before the date on which it shall fall due hereunder. or (ii) Maker
breaches or violates any of the other representations, warranties, terms. provisions or covenants of
this Note, the Security Agreement, or any future promissory note, loan agreement, security
agreement, pledge agreement, guaranty or other agreement or instrument tepresenting
indebtedness or financial obligation of Debtor to Secured Party (hereinafter collectively referred
to as the "Loan Documents");

(b)  afinal judgment or judgments in any court or arbitration proceedings are entered against
Maker after the date hereof aggregating greater than $200,000.00;

()  any material adverse change occurs with respect to the business, assets or financial
condition of Maker, as determined in the sole discretion of Payee;

(d) (1)  Maker files a voluntary petition in bankruptcy or a voluntary petition or any answer
seeking reorganization, arrangement, readjustment of Maker's debts or for any other relief under
the Federal bankruptcy code, or under any other existing or future federal or state insolvency act
or law, (ii) the application by Maker for, or the appointment by consent or acquiescence of, a
receiver or trustee of Maker or for all or a substantial part of Maket's property, or (iii) the making
by Maker of an assignment for the benefit of creditors; or

(e) (i) the filing of any involuntary petition against Maker in bankruptcy or seeking
reorganization. arrangement, or readjustment of Maker's debts or for any other relief under the
Federal bankruptey code, or under any other existing or future federal or state insolvency act or
law, or (ii) the involuntary appointment of a receiver or trustee of Maker or for all or a substantial
part of Maker's property, and a continuance of any such events for a period of thirty (30) days
undismissed, unbonded or undischarged.

5. Upon the occurrence of any Event of Default under paragraph 4(a). (b).(c), Payee may, at
Payee's option. declare the unpaid principal balance of, all accrued and unpaid interest on. and all
other sums payable with regard to this Note to be immediately due and payable, and demand
payment therefor, and may exercise any of Payee's rights and remedies for collection of this Note
whether set forth herein or otherwise available under law.

6. Upon the occurrence of an Event of Default under paragraph 4(d) or (e), the unpaid
principal balance of. all accrued, unpaid interest on, and all other sums payable with regard to.
this Note shall automatically and immediately become due and payable, without any further
action on the part of Payee.

7. Upon the occurrence and continuance of an Event of Default hereunder and the
acceleration of all amounts due and payable hereunder as provided herein, Payee may also
recover all costs of suit and other expenses in connection therewith. including reasonable
attorneys' fees and costs, for collection of the total amount then due by Maker to Payee under
this Note.

Page| 2
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8. The remedies of Payee as provided herein and under applicable law shall be cumulative
and concurrent, and may be pursued singly. successively, or together against Maker at the sole
discretion of the Payee, and such remedies shall not be exhausted by any exercise thereot but may
be exercised as often as occasion therefor shall occur. Any failure of Payee to exercise any right
hereunder at any time shall not be construed as a waiver of the right to exercise the same or any
other right at any other time.

9. Maker waives presentment for payment, notice of dishonor and nonpayment. notice of
protest, and protest of this Note, and all other notices in connection with the delivery, acceptance,
performance, default or enforcement of the payment of this Note, and Maker agrees that Maker's
liability shall be unconditional without regard to the liability of any other party and shall not be in
any manner affected by any indulgence, extension of time, renewal, waiver or modification
granted or consented to by Payee; and Maker consents to any and all extensions of time, renewals,
waivers, or modifications that may be granted by Payee with respect to the payment or other
provisions of this Note.

10. This Note may be assigned or pledged by Payee, without restriction. This Note may not
be assigned by Maker without the prior written consent of Payee, which may be withheld for no
reason or any reason whatsoever. The words "Payee” and "Maker" whenever occurring herein shall
be deemed and construed to include the respective successors and assigns of Payee and the
respective successors and permitted assigns of Maker. This instrument shall be governed by.
construed and enforced in accordance with the laws of the Commonwealth of Pennsylvania,
without giving effect to principles of conflicts of laws.

11. Inno event shall charges constituting interest exceed the rate permitted under any applicable
law or regulation. 1f any provision of this Note is determined by a court of competent jurisdiction
to be invalid or unenforceable, such invalidity or unenforceability shall not affect the remaining
provisions hereof. other than those to which it is held invalid or unenforceable, and this Note will
be construed and enforced as if such invalid or unenforceable provisions had never been inserted.

IN WITNESS WHEREOF, Maker has executed this Note on the date and year first above
written, WAH THE INTENT TO BE LEGALLY BOUND HEREBY.

COMPLI{ THBUSINESS SOLUTIONS GROUP INC.

7

/

By

7

Name:/joseph Cole
Title: CFO

Acknowledged and Agreed by Payee:

~
g“/\ P ‘r l
WA\ Ne
Ia \ \1 2 YL’{:(

o N
i Gissas, Member
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THIS NOTE MAY NOT BE
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HY POTHECATED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
PERTAINING TO THIS NOTE UNDER SUCH LAWS, OR IF SUCH REGISTRATION IS NOT
REQUIRED TO EFFECT SUCH SALE OR OFFER.

NON-NEGOTIABLE TERM PROMISSORY NOTE

$900,000.00 Dated as of January 25,2020

FOR VALUE RECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC.,
a Delaware corporation ("Maker"), with an address of 2000 PGA Blvd, Suite 4440, Palm Beach
Gardens, FL 33480, promises to pay, without rights of set-off, to the order of Retirement Evolution
Income Fund LLC, AND NOMINEE OF ENTITY of their heirs, successors or assigns (hereinafter
called "Payee") with an address Route 3990 E. SR 44, Wildwood, FL 34785 or such other place as
Payee may designate to Maker in writing the principal sum of Nine Hundred Thousand Dollars
($900,000.00) lawful money of the United States of America, together with interest on the
outstanding balance thereof, as provided herein.

L Interest shall accrue on the outstanding principal amount hereunder at the rate of 20%
(monthly distribution payment $15,000.00). Accrued interest shall be paid in arrears on
Mondays (or if such day is not a business day, on the immediately following business day)
during the term of this Note until the principal amount of this Note and all accrued interest
is paid in full, subject to acceleration and payment in full in accordance with Sections 6 and
7 below. All interest shall be calculated based upon the actual number of days elapsed.

2 REPAYMENT.

(a) Commencing on February 25, 2020 and continuing on the 25% day of each
month thereafter up to and including January 25,2021;

(b) The Principal Amount and any accrued interest shall be paid in full on or before
January 25,2021.

(¢) A MONTHLY DISTRIBUTION OF $15,000.00 MADE PAYABLE TO
“Payee” Retirement Evolution Income Fund LLC and Nominee of Entity or
their heirs, successors or assigns) Az

3, To secure the obligations of Maker under this Note, Maker has entered into a Security
Agreement with Payee, dated as of the date hereof (the "Security Agreement™),
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4. Each of the following shall constitute an "Event of Default” hereunder:

(@) (i) Maker fails to make any required payment of principal, accrued interest or any other
amount under this Note on or before the date on which it shall fall due hereunder, or (i1) Maker
breaches or violates any of the other representations, warranties, terms, provisions or covenants of
this Note, the Security Agreement, or any future promissory note, loan agreement, security
agreement, pledge agreement, guaranty or other agreement or instrument representing
indebtedness or financial obligation of Debtor to Secured Party (hereinafter collectively referred
to as the "Loan Documents");

(b)  a final judgment or judgments in any court or arbitration proceedings are entered against
Maker after the date hereof aggregating greater than $1,000,000.00;

(c) any material adverse change occurs with respect to the business, assets or financial
condition of Maker, as determined in the sole discretion of Payee,

(d) (i)  Makerfiles a voluntary petition in bankruptcy or a voluntary petition or any answer
seeking reorganization, arrangement, readjustment of Maker's debts or for any other relief under
the Federal bankruptcy code, or under any other existing or future federal or state insolvency act
or law, (ii) the application by Maker for, or the appointment by consent or acquiescence of, a
receiver or trustee of Maker or for all or a substantial part of Maker's property, or (iii) the making
by Maker of an assignment for the benefit of creditors; or

(e) the filing of any involuntary petition against Maker in bankruptcy or seeking
reorganization, arrangement, or readjustment of Maker's debts or for any other relief under the
Federal bankruptcy code, or under any other existing or future federal or state insolvency act or
taw, or (it) the involuntary appointment of a receiver or trustee of Maker or for all or a substantial
part of Maker's property, and a continuance of any such events for a period of thirty (30) days
undismissed, unbonded or undischarged.

5. Upon the occurrence of any Event of Default under paragraph 4(a), (b),(c), Payee may, at
Payee's option, declare the unpaid principal balance of, all accrued and unpaid interest on, and all
other sums payable with regard to this Note to be immediately due and payable, and demand
payment therefor, and may exercise any of Payee's rights and remedies for collection of this Note
whether set forth herein or otherwise available under law.

6. Upon the occurrence of an Event of Default under paragraph 4(d) or (e), the unpaid
principal balance of, all accrued, unpaid interest on, and all other sums payable with regard to,
this Note shall automatically and immediately become due and payable, without any further
action on the part of Payee.

7. Upon the occurrence and continuance of an Event of Default hereunder and the
acceleration of all amounts due and payable hereunder as provided herein, Payee may also
recover all costs of suit and other expenses in connection therewith, including reasonable
attorneys' fees and costs, for collection of the total amount then due by Maker to Payee under
this Note.
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8. The remedies of Payee as provided herein and under applicable law shall be cumulative
and concurrent, and may be pursued singly, successively, or together against Maker at the sole
discretion of the Payee, and such remedies shall not be exhausted by any exercise thereof but may
be exercised as often as occasion therefor shall occur. Any failure of Payee to exercise any right
hereunder at any time shall not be construed as a waiver of the right to exercise the same or any
other right at any other time.

9. Maker waives presentment for payment, notice of dishonor and nonpayment, notice of
protest, and protest of this Note, and all other notices in connection with the delivery, acceptance,
performance, default or enforcement of the payment of this Note, and Maker agrees that Maker's
liability shall be unconditional without regard to the liability of any other party and shall not be in
any manner affected by any indulgence, extension of time, renewal, waiver or modification
granted or consented to by Payee, and Maker consents to any and all extensions of time, renewals,
waivers, or modifications that may be granted by Payee with respect to the payment or other
provisions of this Note.

10. This Note may be assigned or pledged by Payee, without restriction. This Note may not
be assigned by Maker without the prior written consent of Payee, which may be withheld for no
reason or any reason whatsoever. The words "Payee" and "Maker" whenever occurring herein shall
be deemed and construed to include the respective successors and assigns of Payee and the
respective successors and permitted assigns of Maker. This instrument shall be governed by,
construed and enforced in accordance with the laws of the Commonwealth of Pennsylvania,
without giving effect to principles of conflicts of laws.

11. Inno event shall charges constituting interest exceed the rate permitted under any applicable
law or regulation. If any provision of this Note is determined by a court of competent jurisdiction
to be invalid or unenforceable, such invalidity or unenforceability shall not affect the remaining
provisions hereof, other than those to which it is held invalid or unenforceable, and this Note will
be construed and enforced as if such invalid or unenforceable provisions had never been inserted.

IN WITNESS WHEREOF, Maker has executed this Note on the date and year first above
written, WITH THE INTENT TO BE LEGALLY BOUND HEREBY.

COMPLETE mﬁﬁ}ss@unows GROUP INC.
By
Name: Joseg Cole

Title: CFO

Acknowledged and Agreed by Payee:

( “\{ .
s ‘%k&\’r L

i
. "
Name: John Gissas, Member
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, A$
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THIS NOTE MAY NOT BE
OFFERED, SOLD; ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED OF {N THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
PERTAINING TO THIS NOTE UNDER SUCH LAWS, OR IF SUCH REGISTRATION IS NOT
REQUIRED TO EFFECT SUCH SALE OR QFFER,

NON-NEGOTIABLE TERM PROMISSORY NOTE

$700,000.00 Dated as of July 10, 2019

FOR VALUE RECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC.,
a Delaware corporation ("Maker”), with: an address of 20900 NE 30™ Avenue STE 307, Miami, FL
33180, promises to pay, without rights of set-off, to the order of Retirement Evolution Income Fund
LLC, AND NOMINEE OF ENTITY of'their heirs, successors or assigns (hereinafter called "Paves")
with an-address Route 3990 E. SR 44, Wildwood, FL 34785 or such other place as Payee may
designate to Maker in-writing the principal sum of Seven Hundred Thousand Dollars ($700,000. 00)
Jawtul money of the United States of America, together with interest on the outstanding balance
thereof, as provided herein,

L Interest shall ‘accrue .on the outstanding principal. amount hereunder at the rate of 20%
(monthly distrnibution payment $11,666:66). Accrued intergst shall be paid in arrears on
Mondays (or if such dayds‘tot a business day, on the immediately following business day)
durmg the Lerm <>t th;s Note untll i’h{., pnnmpal amount of thls Nma and all accrued mtemst

o REPAYMENT.

(a) Commencing on August 10,2019 and continuing on the 1 0™ day of each month
thereatter up to andincluding July 10, 20205

{b) The Principal Amount'and any accrued interest:shall be paid in full on or before
Jily 10, 2020,

{¢) A MONTHLY ‘DISTRIBUTION OF $11,666.66 MADE PAYABLE TO
*Payee” Retfirement Bvolution Income Fund LLC and Nominee of Entity or
‘their heirs, successors or assigns)

3 To secure the obligations of Maker under this Note, Maker has entered into a Security
Agreement with Fayee, dated as of the date hereol (the '"Security Agreement™).
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4. Eagh of the following shall constitute an "Event of Defaalt” hereunder:

(@) (i) Maker fails to make any required paymént of principal, acerued interest or any other
amount under this Note on or before the date on which it shall fall due hereunder, or (i1} Maker

breaches or violates any of the other representations, warranties, terms, provisions or covenants of
this Note, the Security Agreement, or any fuiure promissory note, loan agreement, security
agreement, pledge agreement, guaranty or other agreement or instrument representing
indebtedness or f‘manual obligation of Debtor to Secured Party (hereinafter collectively referred

to-as the "Loan Documents’);

(b}  a final judgment or 1udgments in any court or arbitration proceedings are entered against
Maker after the date hereof aggregating greater than $700,000:00;

{c) ~any material adverse change occurs with respect to the business, ‘assets or financial
condition of Maker, as determined in the sole discretion of Payee;

{dy (i)  Maker files a voluntary petition in bankruptey or a voluntary petition or-any answer
seeking reorganization, arrangement, teadjustiment of Maker's debits-or for any other relief under
the Federal bankruptey code, or under:any other-existing or future federal or state msolvency act
or law, (ii) the application by Maker for, or'the appointment by consent or acquiescence of, a
receiver or trustee of Maker or for all-or a substantial part of Maker's property, or (iii) the making
by Maker of an assignment for the benefit of creditors; or

{e) @ the filing of any involuntary petition against Maker in bankruptcy or seeking
reorganization, arrangement, or readjustment of Maker's debts or for any other relief under the
‘Federal bankruptey code, or under:any other existing or future federal or'state insolvency act or
law, or (ii) the' involuntary dppoxmment of a receiver or trustee of Maker or for all or a-substantial
part ot Makex $ pmpr‘:ny, and’ a f‘ominuame of any such events for:a period of thirty (30) days

8 Upen the ocourrence:of any Event of Default under paragraph 4(a), (b), (c), Payee may, at
Payee's option, declare the unpaid principal balance of; all accrued and unpaid interest on, and all
other sums payable with regard to this Note to be immediately due and payable, and demand
payment therefor, and may exercise any of Payee's rights and remedies for collection of this Note
whether set forth lierein or otherwise available under law,

6. Upon the oceurrence of an Event of Default tnder paragraph 4(d) or (e), the wnpaid
principal balance of, a1l accrued, unpaid interest on, and all other sums payable with regard to,
this Note shall automatically ‘and immediately becomie due and payable, without any further
-action on the part of Payee.

7. Upon the. occnrrence and confinuance of an Event of Defauli hereunder and the
acegleration of all amoums due and payable hereunder as provided herein, Payee may also
recover all costs of suit and other expenses in connection therewith, includiag. reasonable
attorneys' fees and costs, for collection of the total amount then due by Maker to Payee under
this: Note.
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8. ‘The remedies of Payee as provided herein and under applicable law shall be cumulative
and concurrent, and may be pursued:singly, suecessively, or together ag,amet Maker at the sole
dxsvmon ci ihe Pa yc,a and. such umcdlcs %hail nm bt: &?\hdu‘ded by dI"y uxemsc therccf but may

hm eunder at’ any _tlmc shail not bu constru:,d a5 4 waiver of t}n, nghf to bXCI‘Ll?:G t_he s,amt, or ,any
other right at any:other time.,

9. Maker waives presentment for payment; notice-of dishonor and nonpayment, notice of
protest, and: protest:of this Note, and all other notices in conneetion with the delivery, acceptance,
performance, default or enforcement of the payment of this Note, and Maker agrees that Maker's
Tiability shall be unconditional without reégard 1o the liability of any other party and shall not be in
any manner affected by any indulgence, extension of time, renewal, waiver or modification
granted or consented to by Payee; and Maker consents to any and all extensions oftime, renewals,
waivers, or modifications that may be granted by Payee with respect to the payment or other
provisions of this Note.

10. This Note may be‘assigried or pledged by Payee, without restriction. This Note may not
be assigned by Maker without the prior written consent of Payee, which may be withheld for 0o
reason or any reason whatsoever. The words "Payee" and "Maker” whenever occurring herein shall
be deemed gnd construed ‘to ‘include ‘the respective suceessors and assigns of Payee and the
respective successors and -permitted assigns of Maker. This instrument shall be govemed by,
construed and enforced in accordance with the laws of the Commonwealth of Pennsylvania,
without giving effect to principles of conflicts of laws.

EL. I‘n no ev ent sh’ell chmges’ comtirutinv intcrc»t ech{;thc zate pprm’itmd under any avapliuaiﬁle

fbe comlmed and enforced as 1f :;uch iny alad or unentorwabie pmwsaons had nwer bes,n ms«,rted

IN WITNESS WHEREOF, Maker has executed this Note on the date and year first above
written, WITH THE INTENT TO BE LEGALLY BOUND HEREBY.

COMPLETE @JS SOLUTIONS GROUP INC.

Name: Joseph Cole

Title: CFO

Acknowledged and A by Payee:

A AN 'lkh\s%c

Name: John/Gissas, Mem%r
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THIS NOTE MAY NOT BE
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
PERTAINING TO THIS NOTE UNDER SUCH LAWS, OR IF SUCH REGISTRATION IS NOT
REQUIRED TO EFFECT SUCH SALE OR OFFER,

NON-NEGOTIABLE TERM PROMISSORY NOTE

:$900,000.00 Dated as of July 25, 2019

FOR VALUE RECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC.,
a Delaware corporation ("Maker"), with an address of 20900 NE 30® Avenue STE 307, Miami, FL.
33180, promises to pay, without rights of set-off, to the order of Retirement Evolution Income Fund
LLC, AND NOMINEE OF ENTITY of their heirs, successors or assigns (hercinafter called "Payee")
with an address Route 3990 E. SR 44, Wildwood, FL 34785 or such other place as Payee may
designate to Maker in writing the principal sum of Nine Hundred Thousand Dollars ($900,000.00)
lawful money of the United States of America, together with interest on the outstanding balance
thereof, as provided herein.

1. Interest shall acerue on .the outstanding principal amount hereunder at the rate of 20%
(monthly distribution payment $15,000.00). Accrued interest shall be paid in arrears on
Mondays (or if such day is not a business day, on the immediately following business day)
cduring the term of this Note until the principal amount of this Note and all accrued interest
is paid in full, subject to acceleration and payment in full in accordance with Sections 6 and
7 below. All interest shall be calculated based upon the actual number of days elapsed.

1o

REPAYMENT.,

(a) Commencing on August 25, 2019 and continuing on the 25" day of each month
thereafter up to and including July 25, 2020;

(b) The Principal Amount'and any acerued interest shall be paid in full on or before
Tuly 25, 2020,

{¢) A MONTHLY DISTRIBUTION OF $15,000.00 MADE PAYABLE TO
“Payee™ Retirement Evolution Income Fund LLC and Nominee of Entity or
their heirs, successors or assigns)

B To- secure the obligations of Maker under this Note, Maker has entered into a Security
Agreement with Payee, dated as of the date hereof (the "Security Agreement™).
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4, Each of the following shall constitute an " Event of Default" hereunder:

(@) (i) Maker fails to make any required payment of principal, accrued interest or any other
amount under this Note on or before the date on which it shall fall due hereunder, or (ii) Maker
breaches or violates any of the other representations, warranties, terms, provisions or covenants of
this Note, the Security Agreement, or any future promissory note, loan agreement, security
agreement, pledge agreement, guaranty or other agreement or instrument representing
indebtedness or financial obligation of Debtor to Secured Party (hereinafter collectively referred
to-as the ""Loan Documents™);

{b) a final judgment or judgments in any court.or arbitration proceedings are entered against
Maker after the date hereof aggregating greater than $900,000.00;

(¢)  any material adverse change occurs with respect to the business, assets or financial
condition of Maker, as determined in the sole discretion of Payee;,

(d)y (D Maker files a voluntary petition in bankruptcy or a voluntary pétition or any answer
seeking reorganization, arrangement, readjustment of Maker's debts or for any other relief under
the Federal bankruptcy code, or under any other existing or future federal or state insolvency act
or law, (ii) the application by Maker for, or the appointment by consent or acquiescence of, a
reccivcr or trustce of Makex or for all ora substantial pan of Maker's property, or (iii) the making

(e) () the filing of any involuntary petition against Maker in bankruptey or secking.
reorganization, arrangement, or readjustment of Maker's debts or for any other relief under the
Federal bankruptey code, or under any other existing or future federal or state insolvency act or
law, or (ii) the involuntary appointment of a receiver or trustee of Maker or for all or a substantial
part of Maker's property, and a continuance of any such events for a period of thirty (30) days
undismissed, unbonded or undischarged.

3. Upon the occurrence of any Event of Default under paragraph 4(a), (b),(c), Payee may, at
Payee's option, declare the unpaid principal balance of, all acerued and unpaid interest on, and all
other sums payable with regard to this Note to be immediately due and payable, and demand
payment therefor, and may exercise any of Payee's rights and remedies for collection of this Note
whether set forth herein or otherwise available under law.

6. Upon the occurrence of an Event of Default under paragraph 4(d) or (e), the unpaid
prircipal balance of, all accrued, unpaid interest on, and all other sums payable with regard to,
this Note shall automatically and immediately become due and payable, without any further
action: on the part of Payge,

7, Upon the occurrence and continuance of an Event of Default hereunder and the
acceleration of all amounts due and payable hereunder as provided herein, Payee may also
recover all costs of suitiand ‘other expenses in connection therewith, including reasonable
attomeys' fees and costs, for collection of the total amount then due by Maker to Payee under
this Note.
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8. The remedies of Payee as provided herein and under applicable law shall be cumulative
and concurrent, and may be pursued singly, successively, or together agatmt Maker at the sole
discretion of the Payee, and such remedies shall not be exhausted by any exercise thereof but may
be exercised as often-as occasion therefor shall occur. Any failure of Payee to exercise any right
hereunder at any time shall not be construed as a waiver of the right to exercise the same or any
other right at any other time.

9. -Maker waives preseniment for payment, notice of dishonor-and nonpayment, notice of
protest, and protest of this Note, and all other notices in connection with the delivery, acceptance,
performance, default or enforcement of the payment of this Note, and Maker agrees that Maker's
liability shall be unconditional without regard to the liability of any other party and shall not be in
-any manner affected by any indulgence, extension of time, renewal, waiver or modification
‘granted or consented to by Payee; and Maker consents to any and all extensions of time, renewals,
waivers, or modifications that may be granted by Payee with respect to the payment or other
pravisions.of this Note.

10, This Note may be assigned or pledged by Payee, without restriction. This Note may not
‘be assigned by Maker without the prior written consent of Payee,; which may be withheld for no
_reason or any reason whatsoever. The words "Payee" and "Maker" whenever occurring herein shall
‘be deemed and . constriied to include the respective successors and assigns of Payee and the
respective successors and permitted assigns of Maker. This instrument shall be governed by,
construed and enforced in accordance with the laws of the Commonwealth of Pennsylvania,
without giving effect to principles of conflicts of laws.

11. Inno event shall charges constituting interest exceed the rate permitted under any applicable
law or regulation. If any provision of this Note s determined by a court of competent jurisdiction
to be invalid or unenforceable, such invalidity or unenforceability shall not affect the remaining
provisions hereof, other than those to which it is held invalid or'unenforceable, and this Note will
‘be construed and enforced as if such invalid or unenforceable provisions had never been inserted.

IN WITNESS WHEREOF, Maker has exgcuted this Note on the date and yéar first above
written, WITH THE INTENT TO BE LEGALLY BOUND HEREBY.

COMPLEFEBUSINESS SOLUTIONS GROUP INC.
By
Name: Jéeph Cole
Title: '.CFO

Acknowledged and Agre

@-in“% T

Name: Johh Gissas, Member
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THIS NOTE MAY NOT BE
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
PERTAINING TO THIS NOTE UNDER SUCH LAWS, OR 1F SUCH REGISTRATION IS NOT
REQUIRED TO EFFECT SUCH SALE OR OFFER.

NON-NEGOTIABLE TERM PROMISSORY NOTE

$200,000.00 Dated as of August 25,2018

FOR VALUE RECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC.,
a Delaware corporation ("Maker"), with an address of 20 N. 3" Street, Philadelphia, PA 19106,
promises to pay, without rights of set-off, to the order of Retirement Evolution Income Fund LLC,
AND NOMINEE OF ENTITY of their heirs, successors or assigns (hereinafter called "Payee") with
an address Route 3990 E. SR 44, Wildwood, FL 34785 or such other place as Payee may designate
to Maker in writing the principal sum of Two Hundred Thousand Dollars ($200,000.00) lawful
money of the United States of America, together with interest on the outstanding balance thereof, as
provided herein.

1 Interest shall accrue on the outstanding principal amount hereunder at the rate of 20%
(monthly distribution payment $3,333.33). Accrued interest shall be paid in arrears on
Mondays (or if such day is not a business day, on the immediately following business day)
during the term of this Note until the principal amount of this Note and all accrued interest
is paid in full, subject to acceleration and payment in full in accordance with Sections 6 and
7 below. All interest shall be calculated based upon the actual number of days elapsed.

2. REPAYMENT.

(a) Commencing on September 25, 2018 and continuing on the 25" day of each
month thereafier up to and including August 25, 2019,

(b) The Principal Amount and any accrued intérest shall be paid in full on or before
August 25, 2019.

(c) A MONTHLY DISTRIBUTION OF $3,333.33 MADE PAYABLE TO
“Payee” Retirement Evolution Income Fund LLC and Nominee of Entity or
their heirs, suceessors or assigns)

3 To secure the obligations of Maker under this Note, Maker has entered into a Security
Agreement with Payee, dated as of the date hereof (the "Security Agreement").

4, Each of the following shall constitute an ""Event of Default" hereunder:
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(@) (i) Maker fails to make any required payment of principal, accrued interest or any other
amount under this Note on or before the date on which it shall fall due hereunder, or (ii) Maker
breaches or violates any of the other representations, warranties, terms, provisions or covenants of
this Note, the Security Agreement, or any future promissory note, loan agreement, security
agreement, pledge agreement, guaranty or other agreement or instrument representing
indebtedness or financial obligation of Debtor to Secured Party (hereinafter collectively referred
to as the "Loan Documents'');

(b) a final judgment or judgments in any court or arbitration proceedings are entered against
Maker after the date hereof aggregating greater than $200,000.00;

(c)  any material adverse change occurs with respect to the business, assets or financial
condition of Maker, as determined in the sole discretion-of Payee;

(d) (@)  Maker files a voluntary petition in bankruptcy or a voluntary petition or any ariswer
seeking reorganization, arrangement, readjustment of Maker's debts or for any other relief under
the Federal bankruptey code, or under any other existing or future federal or state insolvency act
or law, (ii) the application by Maker for, or the appointment by consent or acquiescence of, a
receiver or trustee of Maker or for all or a substantial part of Maket's property, or (iii) the making
by Maker of an assignment for the benefit of creditors; or

() @ the filing of any involuntary petition against Maker in bankruptcy or seeking
reorganization, arrangement, or readjustment of Maker's debts or for any other relief under the
Federal bankruptcy code, or under any other extsting or future federal or state insolvency act or
law, or (ii) the involuntary appointment of a receiver or trustee of Maker or for all or a substantial
part of Maker's property, and a continuance of any such events for a period of thirty (30) days
undismissed, unbonded or undischarged.

5. Upon the occurrence of any Event of Default under paragraph 4(a), (b),(c), Payee may, at
Payee's option, declare the unpaid principal balance of, all accrued and unpaid interest on, and all
other sums payable with regard to this Note to be immediately due and payable, and demand
payment therefor, and may exercise any of Payee's rights and remedies for collection of this Note
whether set forth herein or otherwise available under law.

6. Upon the occurrence of an Event of Default under paragraph 4(d) or (e), the unpaid
principal balance of, all accrued, unpaid interest on, and all other sums payable with regard to,
this Note shall automatically and immediately become due and payable, without any further
action on the part of Payee.

7. Upon the occurrence and continuance of an Event of Default hereunder and the
acceleration of all amounts due and payable hereunider as provided herein, Payee may also
recover all costs of suit and other expenses in connection therewith, including reasonable
attorneys' fees and costs, for collection of the total amount then due by Maker to Payee under
this Note.

8. The remedies of Payee as provided herein and under applicable law shall be cumulative
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and concurrent, and may be pursued singly, successively, or together against Maker at the sole
discretion of the Payee. and such remedies shall not be exhausted by any exercise thereof but may
be exercised as often as occasion therefor shall occur. Any failure of Payee to exercise any right
hereunder at any time shall not be construed as a waiver of the right to exercise the same or any
other right at any other time.

9. Maker waives presentment for payment, notice of dishonor and nonpayment, notice of
protest, and protest of this Note, and all other notices in connection with the delivery, acceptance,
performance, default or enforcement of the payment of this Note, and Maker agrees that Maker's
liability shall be unconditional without regard to the liability of any other party and shall not be in
any manner affected by any indulgence, extension of time, renewal, waiver or modification
granted or consented to by Payee; and Maker consents to any and all extensions of time, renewals,
waivers, or modifications that may be granted by Payee with respect to the payment or other
provisions of this Note.

10. This Note may be assigned or pledged by Payee, without restriction, This Note may not
be assigned by Maker without the prior written consent of Payee, which may be withheld for no
reason or any reason whatsoever. The words "Payee" and "Maker" whenever occurring herein shall
be deemed and construed to include the rtespective successors and assigns of Payee and the
respective successors and permitted assigns of Maker. This instrument shall be governed by,
construed and enforced in accordance with the laws of the Commonwealth of Pennsylvania,
without giving effect to principles of conflicts of laws.

11. Inno event shall charges constituting interest exceed the rate permitted under any applicable
law or regulation. If any provision of this Note is detérmined by a court of competent jurisdiction
to be invalid or unenforceable, such invalidity or unenforceability shall not affect the remaining
provisions hereof, other than those to which it is held invalid or unenforceable, and this Note will
be construed and enforced as if such invalid or unenforceable provisions had never been inserted.

IN WITNESS WHEREOF, Maker has executed this Note on the date and year first above
written, WITH THE INTENT TO BE LEGALLY BOUND HEREBY.

COMPLETE BYSINESS SOLUTIONS GROUP INC.
By ;75 el

Name: Jos‘e/p/h Cole

Title: CFO

Acknowledged Jﬁgreed by Payee:

Name: John Gissas,"Member
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THIS NOTE MAY NOT BE
‘OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
'PERTAINING TO.THIS NOTE UNDER SUCH LAWS, OR IF SUCH REGISTRATION IS NOT
REQUIRED TGO EFFECT SUCH SALE OR OFFER.

NON-NEGOTIABLE TERM PROMISSORY NOTE

$250,000.00 Dated as of August 25, 2019

FOR VALUE RECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC.,
a Delaware corporation ("Maker"), with an address of 20900 NE 30* Avenue STE 307, Miami, FL
33180, promises to pay, without rights of set-off, to the order of Retirement Evolution Income Fund
LLC, AND NOMINEE OF ENTITY oftheir heirs, successors or assigns (hereinafter calied "Payee")
with an address Route 3990 E. SR 44, Wildwood, FL 34785 or such other place as Payce may
designate to Maker in writing the principal sum of Two Hundred Fifty Thousand Dollars
{$250,000.00) lawful money of the United States of America, together with interest on the
outstanding balance thereof, as provided herein.

1. Interest shall ‘accrue on the outstanding principal amount hereunder at the rate of 20%
(monthly distribution payment $4,166.66). Acecrued interest shall be paid in amears on
Mondays (or if such day is not a business day, on the immediately following business day)
during the term of this Note until the principal amount of this Note and all accrued interest
is paid in full, subject to acceleration and payment in full in accordance with Sections 6 and
7 below. All interest shall be calculated based upon the actual number of days elapsed.

2 REPAYMENT.

(a) Commencing on September 25, 2019 and continuing on the 25* day of each
-month thereafier up to and including August 25, 2020;

(b) The Principal Amount and any accrued interest shatl be paid in: full on orbefore
‘August 25, 2020.

(¢) A MONTHLY DISTRIBUTION OF $4,166.66 MADE PAYABLE TO
“Payee” Retirement Evolution Income Fund LLC and Nominee of Entity or
“thetr heirs, successors or assigns)

3, To secure the obligations of Maker under this Note, Maker has entered into & Security
Agreement with Payee, dated as of the date hereof (the "Security Agreement").
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(c) The term "'Loan Documents" means the Existing Note, this Security
Agreement, any Future Loan Documents, and all other agreements, documents, instruments and
certificates collateral to any of the foregoing, as the same may be amended, restated, modified or
supplemented. ‘

_ 2. Grant of Security Interest. In-consideration of the loan made by Secured
Party to Debtor, Debtor hereby pledges, transfers and assigns to Secured Party, and grants to
Secured Party and agrees that Secured Party shall have a general continuing lien upon and security
interest in, all ofthe Collateral.

3. Representations. Warranties and Covenants. Debtor represents, warrants

and covenants to Seécured Party as follows with respect to itself:

. (a)  Debtor will not dispose of the Collateral or any interest therein,
exoept in the normal course of its trade or business, without Secured Party's consent.

(b)  Debtor authorizes the filing of any financing statement and will
execute alone or with Secured Party any other document, or will procure any other document,
necessary to protect the security interest under this Security Agreement against the interests of third
persons.

o (¢} The information in any financial, credit or accounting statement
furnished in connection with this Security Agreement or the other Loan Documents is or wiil be
correct and complete,

(d)  Debtor has taken all necessary action to authorize it to execute and
deliver this Security Agreement and the other Loan Documents to which it is a party. This Security
Agreement and each of the other Loan Documents to which Debtor is a party has been duly
‘executed and delivered by duly authorized officers of the Debtor and constitutes a legal, valid and
binding obligation of Debtor, enforceable in accordance with its terms. The execution and delivery
of this Security Agreerent, the other Loan Documents and any other document or documents
accompanying this Security Agreement to which Debtor is a party will not (i) require any consent
or approval of the stockholders of Debtor, (ii) violate any applicable law, (iii) conflict with, result
in a breach of or constitute a default under the certificate of incorporation, bylaws or other
organizational documents of Debtor (as applicable), or any indenture, contract, agreement or other
instrument to which Debtor is a party or by which any of its properties may be bound or (iv) result
in or require the creation or imposition of any lien upon, or with respect to, any property now or to
be hereafter acquired by the Debtor, other than as created or imposed in favor of the Secured Party
hereunder.

(e)  The security interest granted by Debtor to Secured Party herein is 8
valid and perfected security interest in the Collateral and is enforceable according to its terms.
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o () ‘Except as required by applicable law or regulation, Debtor
covenants that 1t will keep confidential and not disclose to any third party the identity of Secured
Party or the terms of any of the transactions contemplated by the Existing Note, this Security
Agreement or any of the other Loan Documents. Upon the consummation of the transactions
contemplated by any such document, Debtor covenants that it shall retum to Secured Party all
originals and copies thereof received or obtained by it, without retaining any copies, in connection
with:such transactions.

4, Default. The oceurrence of any one-or more of the following events will
constitute: an ""Event of Default” under this Security Agreement:

{8)  “Debtor fails to pay on or before the date due any amount payable on
any of the Obligations, there ocours any Event of Default under the Existing Note or Debtor fails o
‘pbserve or perform any covenant or agreement made in any of the Loan Documents to which it is
a party.

(b)  Debtor becomes insolvent, makes an assignment for the benefit of
creditors or calls a meeting of creditors, or any petition is filed by or against Debtor under any
provision of any bankruptey or other law alleging that Debtor is insolvent or unable to pay its debts
as they mature.

(©)  Aay judgment against Debtor shall be entered, or any attachment or
garnishment against any property of Debtor is issued, in an amount in excess of $250,000.00, or if
the total of all judgment(s), attachment(s) and/or gamishment(s) against Debtor or any of Debtor's
property at any time hereafter exceeds $250,000.00.

(d)  Debior is a party to a merger, consolidation or sale of greater than
fifty percent (30%) of its assets as of the date of such sale, or is dissolved or reorganized.

(¢}  Any representation, warranty or information fumished to Secured
Party by Debtor in connection with any of the Obligations, or in connection with this Security
Agreement or any other Loan Document, including any warranty made by Debtor through the
submission of any schedule or statement; certificate or other document pursuant to or in connection
with any Loan Document, is incorrect in any respect.

H Debtor miakes 01 gives notice of any intention to make a bulk sale,

v ‘ ()  Debtor fails to promptly furnish such financial and other
information as Secured Party may reasonably request.

5, Remedies on Default. Upon the occurrence of any Event of Default,
Secured Party will have the following remedies:

(@)  Unless Secured Party elects otherwise, the entire unpaid amount of
such of the Obligations as are not then otherwise due and payable will become immediately due
‘and payable without notice to-or demand on Debtor or any other obligor or guarantor.

()  Secured Party may, at its option, éxercise from time to time any
and all rights and remedies available to it under the Pennsylvania Uniform Commercial Code or
3
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otherwise, including the right to assemble, receipt for, adjust, modify, repair; refurnish or refurbish (but
without any obligation to do s0) or foreclose or otherwise realize upon any of the Collateral and to dispose
of any of the Collateral at one or more public of private sales or other proceedings, and Debtor agrees that
Secured Party or its nominee may become the purchaser at any such sale or sales. Debtor agrees that ten
(10) days will be reasonable prior notice of the date of any public sale or other disposition of all or any
part of the Collateral, or of the date on or after which any private sale or other disposition of the same may
be made.

6. Covenant Against Further Encumbrances. Debtor will not permit anything to be
done that might in any way impair the value of any of the Collateral or any of the security intended to be
afforded by this Security Agreement. Debtor shall not pledge, assign or otherwise further encumber, or
permit any liens or secunty interests (other than those in favor of Secured Party) to attach to any of the
Collateral, nor permit any of the Collateral to be levied upon under any legal process, except with the
-express written consent of Secured Party. Upon any breach of the foregoing covenant against further
encumbrances, Secured Party may, at its sole election but without obligation to do so, and without limiting
Secured Party's other remedies {including without limitation declaring a defaulf), discharge the
encumbrance for the account of and without notice to Debtor, and all expenses incurred by Secured Party
in so doing shall be'added to the Obligations and shall be payable by Debtor upon demand.

. emedies Cumulative. All rights and remedies of Secured Party under this or any
other:agreement. bctwwn Debtor and SecmedParty and under applicable law shall be deemed concurrent
and cumulative and not altemative, and Secured Party may proceed with any number of remedies at the same
time or-at different times umtil ali Obligations areﬁ.llly satisfied. Debtor shall be liable o pay to Secured
Party on demand any and all expenses, including reasonable attomeys' fees and legal expenses which may
have been incurred by Secured Party related to:

(a) the enforcement of Secured Party's rights under this Security
Agreemert or any of the other Loan Documents; or

(b)  the custody, preservation, protection, use, operation, preparation for sale
or sale of any Collateral, the incurring of alf of which are hereby authorized to the extent Secured Party

deems the same advisable.

8. M@ﬁ@on No modification or waiver of any provision(s) herein will be
effective unless the same is in writing signed by the party against whom its enforcement is sought.

9. Notices. All notices, demands and other communications which are required to
be given to or made by any party to the others in connection with this Security Agreement o in connection
with the Existing Notes will be in writing and will be deemed to have been given when hand delivered or
posted by certified or registered mail, orwaovemxghtommer,mﬁremidrws of each party set forth in the
first paragraph of this Sewnty Agreement. Ifnotice is pemonally delivered, the individual accepting such
notice, if requested, will sign a duplicate of the notice to evidence receipt thereof.
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10.  Successors and Assigns. This Security Agreement and all of the terms and
conditions kereof will be binding upon and will inure to the benefit of the parties hereto and their respective
successors and assigns but will confer no rights on third persons.

11, Governing Law. This Security Agreement will be governed by and construed in
accordance with the laws of the Commonwealth of Pennsylvania, without reference to conflicts of laws
principles.

IN WITNESS WHEREOF, the Undersigned have executed this Security
Agreement as of the date above first written.

Complete Business Solutions Group Inc.

Name: Joseph Cole
Title: CFO

Acknowledged and Agreed by Payee:

‘Name: John G}l;s, Member
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THIS NOTE MAY NOT BE
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
PERTAINING TO THIS NOTE UNDER SLICH LAWS,; OR IF SUCH REGISTRATION IS NOT
REQUIRED TO EFFECT SUCH SALE OR OFFER.

NON-NEGOTIABLE TERM PROMISSORY NOTE

$200,000.00 Dated as of September 23, 2019

FOR VALUE RECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC.,
a Delaware corporation ("Maker"), with an address of 20900 NE 30" Avenue STE 307, Miami, FL
33180, promises to pay, without rights of set-ofT, to the order of Retirement Evolution Incorme Fund
LEC, AND NOMINEE OF ENTITY of their heirs, successors or assigns (hereinafter called "Payee”)
with an address Route 3990 E, SR 44, Wildwood, FL 34785 or such other place as Payee may
designate to Maker in writing the principal sum of Two Hundred Thousand Dollars ($200,000.00)
lawful money of the United States of America, together with interest on the outstanding balance
thereof, as provided hercin,

1. Interest shall accrue on the outstanding principal amount hereunder at the rate of 20%
(monthly distribution payment $3,333.33). Accrued interest shall be paid in arrears on
Mondays (or if such day is not a business day, on the immediately following business day)
during the term of this Note until the principal amount of this Note and all accrued interest
is paid in full, subject to acceleration and payment in full in accordance with Sections 6 and
7 below. All interest shall be calculated based upon the actual number of days elapsed.

2 ‘REPAYMENT.
(2) Commencing on October 25, 2019 and continuing on the 25 day of each month
thereafter up to and including Septernber 25, 2020;
{(b) The Principal Amount and any accrued interest shall be paid in full on:or before
Seplember 25, 2020,
(¢y A MONTHLY DISTRIBUTION OF §3,333.33 MADE PAYABLE TO
“Payes™ Retirement Evolution Income Fund LLC and Nominee of Entity or
their heirs, successors or assigns)
3. To seeure the abligations of Maker under: this Note, Maker has entered into a Security

Agreement with Payee, dated s of the date hércof (the "Security Agreement").
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4. Each of the following shall constitute an "Event of Default” hereunder:

(@) (i) Maker fails to make any required payment of principal, acerued interest or any other
amount under this Note on or before the date on which it shall fall due hereunder, or (ii) Maker
breaches or violates any of the other representations, warranties, terms, provisions or covenants of
this Note, the Security Agreement, or any future promissory note, loan agreement, security
agreement, pledge agreement, guaranty or other agreement or instrument representing
indebtedness or financial obligation of Debtor to Secured Party (hereinafier collectively referred
to asithe "Loan Documents”);

(b)  afinal judgment or judgments in any court or arbitration proceedings are entered against
Maker after the date hereof aggregating, greater than $200,000.00;

(©) any material adverse change occurs with respect to the business, assets or financial
condition of Maker, as determined in the sole discretion of Payee;

(d) (1) Maker files a voluntary petition in bankrupicy or a voluntary petition or any answer
secking reorganization, arrangement, readjustment of Maker's debts or for any other relief under
the Federal bankruptey code, or under any other existing or future federal or state insolvency act
‘or law, (ii) the application by Maker for, or the appointment by consent or acquiescence of], a
receiver or trustee of Maker or for all or a substantial part of Maker's property, or (iii) the making
by Maker of an assignment for the benefit of ereditors; or

e @ the filing of any involuntary petition against Maker in bankruptcy or seeking
reorganization, arrangement, or readjustment of Maker's debts or for any other relief under the
Federal bankruptcy code, or under any other existing or future federal or state insolvency act or
law, or (ii) the involuntary appointment of a receiver or trustee of Maker or for all or a substantial
part of Maker's property, and a continuance of any such events for a period of thirty (30) days
undismissed, unbonded or undischarged.

5. Upon the ocomrrence of any Event of Default under paragraph 4(a), (b),(¢), Payee may, at
Payee's option, declare the unpaid principal balance of; all accrued and anpaid interest on, and all
other sums payable with regard to this Note to be immediately due and payable, and demand
payment therefor, and may exetrcise any of Payce's rights and remedies for collection of this Note
whether set forth herein or otherwise available under law.

6. Upon the occurrence of an Event of Default under paragraph 4(d) or (e), the unpaid
principal balance of, all accrued, unpaid interest on, and all other sums payable with regard to,
this Note shall automatically and immediately become due and payable, without any further
action-on the part of Payee.

. Upon the occurrence and continuance of an Event of Default hereunder and the
‘acoeleration of all amounts due and payable hereunder as provided herein, Payee may also
Tecover all costs of suit:and other expenses in connection therewith, including reasonable
attorneys’ fees and costs, for collection of the total amount then due by Maker to Payee under
this Nofe.

Page | 2
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& The remedies of Payee as provided herein and under applicable law shall be cumulative
and concurrent, and may be pursued singly, successively, or together against Maker at the sole
discretion of the Payee, and such remedies shall not be exhausted by any exercise thereof but may
be exercised as often as occasion therefor shall occur. Any failure of Payee to exercise any right
hereunder at any time shall not be construed as a waiver of the right to exercise the same or any
other right at any other time.

9. Maker waives presentment for payment, notice of dishonor and nonpayment, notice of
protest, and protest of this Note, and all other notices in connection with the delivery, acceptance,
performance, default or enforcement of the payment of this Note, and Maker agrees that Maker's
liability shall be unconditional without regard to the liability of any other party and shall not be in
any manner affected by any indulgence, extension of time, renewal, waiver or modification
granted or consented to by Payee; and Maker consents to any and all extensions of time, renewals,
waivers, or modifications that may be granted by Payee with respect to the payment or other
provisions of this Note,

10. This Note may be assigned or pledged by Payee, without restriction. This Note may not
be assigned by Maker without the prior written consent of Payee, which may be withheld for no
reason or any reason whatsoever. The words "Payee" and "Maker" whenever oceurring herein shall
be deemed and construed to include the respective successors and assigns of Payee and the
respective successors and permitied assigns of Maker. This instrument shall be governed by,
construed and enforced in accordance with the laws of the Commonwealtti of Pennsylvania,
without giving effect to principles of conflicts of laws.

11. Inno event shall charges constituting interest exceed the rate permitted under any applicable
law or regulation. If any provision of this Note is determined by a court of competent jurisdiction
to be invalid or unenforceable, such invalidity or unenforceability shall not affect the remaining
provisions hereof, other than those to which it is held invalid or unenforceable; and this Note will
be construed and enforced as if such invalid or unenforceable provisions had never been inserted.

IN 'WITNESS WHERROF, Maker has executed this Note on the date and year first above
written, WITH THE INTENT TO BE LEGALLY BOUND HEREBY.

COMPLETE BUSINESS SOLUTIONS GROUP INC.
By

Name/.ﬁscph Cole

Title: CFO

Acknowledged and<p¢7 Payge:
_ﬁiw.g "

Name: Johli Gissas, Member
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THIS NOTE MAY NOT BE
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED OF TN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
PERTAINING TO TH1S NOTE UNDER SUCH LAWS, OR 1F SUCH REGISTRATION IS NOT
REQUIRED TO EFFECT SUCH SALE OR OFFER.

NON-NEGOTIABLE TERM PROMISSORY NOTE

$300,000.00 Dated as of October 10, 2019

'FOR VALUE RECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC.,
@ Delaware: corporation ("Maker"), with an address of 20900 NE 30" Avenue STE 307, Miami, FL
33180, promises to pay, without rights of set-off, to the order of Retirement Evolution Income Fund
LLC, AND NOMINEE OF ENTITY of their heirs, successors or assigns (hereinafter called "Payee")
‘with an address Route 3990 E. SR 44, Wildwood, FL 34785 or such other place as Payee may
‘designate to Maker in writing the principal sum of Three Hundred Thousand Dollars ($300,000.00)
lawful money of the United States of America, together with interest on the outstanding balance
thereof, as provided herein.

L Interest shall accrue on the outstanding principal amount hereunder at the rate of 20%
(monthly distribution ‘payment $5,000.00). Accrued interest shall be paid in arrears on
Mondays (or if such day is not a business day, on the immediately following business day)
,dunng the term of this Note until the principal amount of this Note and all accrued interest
is paid in full, subject to acceleration and payment in full in accordance with. Sections 6 and
7 below, All interest shall be calculated based upon the actual number of days elapsed.

2 REPAYMENT.

(@) Commencing on November 10, 2019 and continuing on the 10™ day of each
month thereafter up to and including October 10, 2020;

(b) The Principal Amount and any accrued interest shall be paid in full on or before
October 10, 2020.

(c):A MONTHLY DISTRIBUTION OF $5,000:00 MADE PAYABLE TO

“Payee” Retirement Evolutian Income Fund LLC ‘and Nominee of Entity or
their heirs, successors or assigns)

Page:| 1
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4, ‘Each of the following shall constitute an "Event of Default” hereunder:

(@) (i) Maker fails to make any required payment of principal, accrued interest or any other
amount under this Note on or before the date on which it shall fall due hereunder, or (ii) Maker
‘breaches or violates any of the other representations, warranties, terms, provisions or covenants of
‘this Note, the Security Agreement, or any future promissory note, loan agreement, security
agreement, pledge agreement, guaranty or other agreement or instrument representing
Jindebtedness or financial obligation of Debtor to Secured Party (hereinafter collectively referred
‘to as the "Loan Documents");

(b) a final judgment or judgments in any court or arbitration proceedings are entered against
Maker after the date hereof aggregating greater than $300,000.00;

;:(c)_ ‘any material ‘adverse change occurs fv'sg?it’ii respect to the business, assets or financial
condition of Maker, as determined in the sole discretion of Payee;

(d) (1)  Maker files a voluntary petition in bankruptcy or a voluntary petition or any answer
seeking reorganization, arrangement, readjustment of Maker's debts or for any other relief under
the Federal bankruptcy code, or under any other existing or future federal or state insolvency act
or law, (ii) the application by Maker for, or the appointment by consent or acquiescence of; a
rTeceiver or trustee of Maker or for all or a substantial part of Maker's property, or (iii) the making
by Maker of an assignment for the benefit of ¢creditors; or

(€} O the filing of any involuntary petition against Maker in bankruptcy or seeking:
reorganization, arrangement, or readjustment: of Maker's debts or for any other relief under the-
Federal bankruptcy code, or under any other existing or future federal or state insolvency act or
law, or (ii) the involuntary appointment of a receiver or truste¢ of Maker or for all or 2 substantial
part of Maker's property, and:a:continuance of any such events for a period of thirty (30) days
undismissed, unbonded or undischarged.

5. ‘Upon the occurrence of any Event of Default under paragraph 4(a), (b),(¢), Payee may, at
Payee's option, declare the unpaid principal balance of, all accrued and unpaid interest on, ‘and all
.other:sums payable with regard to this Note to be immediately due and payable, and demand
‘payment therefor, and may exercise any of Payee's rights-and remedies for collection of this Note
whether set forth herein or otherwise available under law.

6. ‘Upon the occurrence of an Event of Default under paragraph 4(d) or (e), the unpaid
principal balance of, a1l accrued, unpaid interest on, and all other sums payable with regard to,
this Note shall automatically and immediately become due and payable, without any further

action on the part of Payee.

7. {Jpon the occurrencé:and continuance of an Event of Default hereunder and the
acceleration of all amounts due and payable hereunder as provided herein, Payee may also
recover:all costs:of suit:and other ¢xpenses in connection therewith, including reasonable
attorneys' fees and costs, for collection of the total amount then due by Maker to Payee under
this Note.

Page |2



Case 9:20-cv-81205-RAR Document 177-31 Entered on FLSD Docket 08/20/2020 Page 46 of
66

8. The remedies of Payee as provided herein and under applicable law shall be. cumulative
and concurrent, and may be pursued singly, successively, or together against Maker at the sole
discretion of the Payee, and such remedies shall not be exhausted by any exercise thereof but may
be exercised as often as occasion therefor shall occur, Any failure of Payee to exercise any right
hereunder at any time shall not be construed as a waiver of the right to exercise the same or any
other right at any other time,

3, Maker waives presentment for payment, notice of dishonor and nonpayment, notice of
protest, and protest of this Note, and all other notices in connection with the delivery, acceptance,
performance, default or enforcement of the payment of this Note, and Maker agrees that Maker's
liability shall be unconditional without regard to the liability of any other party and shall not be in
any manner affected by any indulgence, extension of time, renewal, waiver or modification
gmnted or consented to by Payee and Makcr conscms to any and all extensxons of time, renewals,

provisions cf this Note

10, This Note may be assigned or pledged by Payee, without restriction. This Note may not
be assigned by Maker without the prior written consent of Payee, which may be withheld for no
reason orany reason whatsoever. The words "Payee” and "Maker” whenever occurring herein shall
be deemed and construed to include the respective successors and assigns of Payee and the
respective successors and permitted assigns of Maker. This instrument shall be governed by,
construed ‘and enforced in accordance with the laws of the Commonwealth of Pennsylvania,
without giving effect to principles of conflicts-of laws.

11 Inno event shall charges constituting interest exceed the rate permitted under any applicable
law or regulation, If any provision of this Note is determined by a court of competent jurisdiction
to be invalid or unenforceable, such. mvahdxty or unenforceability shall not affect the remaining
provisions hereof, other than those to which it is held invalid or unenforceable, and this Note will
‘e construed and enforced as if such invalid or unenforceable provisions had never been inserted.

IN-'WITNESS WHEREOQF, Maker has executed this Note on the date and year first above.
written, WITH THE INTENT TO BE LEGALLY BOUND HEREBY.

COMPL SINESS SOLUTIONS GROUP INC.
By

Name: 'erh Cole

Title; CFO
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THIS-NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIESACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THIS NOTE MAY NOT BE
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
PERTAINING TO THIS NOTE UNDER SUCH LAWS, OR IF SUCH REGISTRATION IS NOT
REQUIRED TO EFFECT SUCH SALE OR OFFER.

NON-NEGOTIABLE TERM PROMISSORY NOTE

$200,000.00 Dated as of November 10, 2019

FOR VALUE RECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC.,
a Delaware corporation ("Maker"), with an address of 20900 NE 30" Avenue STE 307, Miami, FL
33180, promises to pay, without rights of set-off, to the order of Retirement Evolution Income Fund
LLC, AND NOMINEE OF ENTITY of'their heirs, successors or assigns (hereinafter called "Payee")
with an address Route 3990 E. SR 44, Wildwood, FL 34785 or such other place as Payee may
designate to Maker in writing the principal sum of Two Hundred Thousand Dollars ($200,000.00)
lawful money of the United States of America, together with interest on the outstanding balance
thereof, as provided herein.

L Interest shall accrue on the outstanding principal amount hereunder at the rate of 20%
(monthly distribution payment $3,333.33). Accrued interest shall be paid in arrears on
Mondays (or if such day is not a business day, on the immediately following business day)
during the term of this Note until the principal amount of this Note and all accrued interest
is paid in full, subject to acceleration and payment in full in accordance with Sections 6 and
7 below. All interest shall be calculated based upon the actual number of days elapsed.

2. REPAYMENT.

(a) Commencing on December 10, 2019 and continuing on the 10" day of each
month thereafter up to and including November 10, 2020;

(b) The Principal Amount and any accrued interest shall be paid in full on or before
November 10, 2020.

(c) A MONTHLY DISTRIBUTION OF $3,333.33 MADE PAYABLE TO
“Payee” Retirement Evolution Income Fund LLC and Nominee of Entity or
their heirs, successors or assigns)

3. To secure the obligations of Maker under this Note, Maker has entered into a Security
Agreement with Payee, dated as of the date hereof (the ""Security Agreement").

Page | 1
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4. Each of the following shall constitute an "Event of Default" hereunder:

(@) (i) Maker fails to make any required payment of principal, accrued interest or any other
amount under this Note on or before the date on which it shall fall due hereunder, or (ii) Maker
breaches or violates any of the other representations, warranties, terms, provisions or covenants of
this Note, the Security Agreement, or any future promissory note, loan agreement, security
agreement, pledge agreement, guaranty or other agreement or instrument representing
indebtedness or financial obligation of Debtor to Secured Party (hereinafter collectively referred
to as the "Loan Documents'');

(b) a final judgment or judgments in any court or arbitration proceedings are entered against
Maker after the date hereof aggregating greater than $200,000.00;

(c) any material adverse change occurs with respect to the business, assets or financial
condition of Maker, as determined in the sole discretion of Payee;

(d) (1) Maker files a voluntary petition in bankruptcy or a voluntary petition or any answer
seeking reorganization, arrangement, readjustment of Maker's debts or for any other relief under
the Federal bankruptcy code, or under any other existing or future federal or state insolvency act
or law, (ii) the application by Maker for, or the appointment by consent or acquiescence of, a
receiver or trustee of Maker or for all or a substantial part of Maker's property, or (iii) the making
by Maker of an assignment for the benefit of creditors; or

(e) (1) the filing of any involuntary petition against Maker in bankruptcy or seeking
reorganization, arrangement, or readjustment of Maker's debts or for any other relief under the
Federal bankruptcy code, or under any other existing or future federal or state insolvency act or
law, or (ii) the involuntary appointment of a receiver or trustee of Maker or for all or a substantial
part of Maker's property, and a continuance of any such events for a period of thirty (30) days
undismissed, unbonded or undischarged.

s Upon the occurrence of any Event of Default under paragraph 4(a), (b),(c), Payee may, at
Payee's option, declare the unpaid principal balance of, all accrued and unpaid interest on, and all
other sums payable with regard to this Note to be immediately due and payable, and demand
payment therefor, and may exercise any of Payee's rights and remedies for collection of this Note
whether set forth herein or otherwise available under law.

6. Upon the occurrence of an Event of Default under paragraph 4(d) or (e), the unpaid
principal balance of, all accrued, unpaid interest on, and all other sums payable with regard to,
this Note shall automatically and immediately become due and payable, without any further
action on the part of Payee.

o Upon the occurrence and continuance of an Event of Default hereunder and the
acceleration of all amounts due and payable hereunder as provided herein, Payee may also
recover all costs of suit and other expenses in connection therewith, including reasonable
attorneys' fees and costs, for collection of the total amount then due by Maker to Payee under
this Note.

Page | 2
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8. The remedies of Payee as provided herein and under applicable law shall be cumulative
and concurrent, and may be pursued singly, successively, or together against Maker at the sole
-discretion of the Payee, and such remedies shall not be exhausted by any exercise thereof but may
be exercised as often as occasion therefor shall occur. Any failure of Payee to exercise any right
hereunder at any time shall not be construed as a waiver of the right to exercise the same or any
other right at any other time.

9. Maker waives presentment for payment, notice of dishonor and nonpayment, notice of
protest, and protest of this Note, and all other notices in connection with the delivery, acceptance,
performance, default or enforcement of the payment of this Note, and Maker agrees that Maker's
liability shall be unconditional without regard to the liability of any other party and shall not be in
any manner affected by any indulgence, extension of time, renewal, waiver or modification
granted or consented to by Payee; and Maker consents to any and all extensions of time, renewals,
waivers, or modifications that may be granted by Payee with respect to the payment or other
provisions of this Note.

10. This Note may be assigned or pledged by Payee, without restriction. This Note may not
be assigned by Maker without the prior written consent of Payee, which may be withheld for no
reason or any reason whatsoever. The words "Payee" and "Maker" whenever occurring herein shall
be deemed and construed to include the respective successors and assigns of Payee and the
respective successors and permitted assigns of Maker. This instrument shall be governed by,
construed and enforced in accordance with the laws of the Commonwealth of Pennsylvania,
without giving effect to principles of conflicts of laws.

11. Inno event shall charges constituting interest exceed the rate permitted under any applicable
law or regulation. If any provision of this Note is determined by a court of competent jurisdiction
to be invalid or unenforceable, such invalidity or unenforceability shall not affect the remaining
provisions hereof, other than those to which it is held invalid or unenforceable, and this Note will
be construed and enforced as if such invalid or unenforceable provisions had never been inserted.

IN WITNESS WHEREOF, Maker has executed this Note on the date and year first above
written, WITH THE INTENT TO BE LEGALLY BOUND HEREBY.

COMPLETE %s)mss SOLUTIONS GROUPINC.
By Y

Name: JoSeph Cole
Title: CFO

Acknowledged and Agreed by Payee:

4 \
\\ Céﬂvh - Lt leb\,;$ G

Name: John Gis.kas, Member |
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AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THIS NOTE MAY NOT BE
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
PERTAINING TO THIS NOTE UNDER SUCH LAWS, OR IF SUCH REGISTRATION IS NOT
REQUIRED TO EFFECT SUCH SALE OR OFFER..

NON-NEGOTIABLE TERM PROMISSORY NOTE

$200,000.00 Dated as of November 25, 2018

FOR VALUE RECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC.,
a Delaware corporation ("Maker"). with an address of 20 N. 3" Street, Philadelphia, PA 19106,
promises to pay, without rights of set-off, to the order of Retirement Evolution Income Fund LLC,
AND NOMINEE OF ENTITY of their heirs, successors or assigns (hereinafter called "Payee") with
an address Route 3990 E. SR 44, Wildwood, FL 34785 or such other place as Payee may designate
io Maker in writing the principal sum of Two Hundred Thousand Dollars ($200,000.00) lawful
‘money of the United States of America, together with interest on the outstanding balance thereof, as
provided herein.

L Interest shall accrue on the outstanding principal amount hereunder at the rate of 20%
{monthly distribution payment $3,333.33). Accrued interest shall be paid in arrears on
Mondays (or if such day is not-a business day, on the immediately following business day)
during the term of this Note until the principal amount of this Note and all accrued interest
is paid in full, subject to acceleration and payment in full in accordance with Sections 6 and
7 below: All interest shall be calculated based upon the actual number of days elapsed.

2 REPAYMENT.

(a) Commencing on December. 25, 2018 and continuitig on the 25™ day of each
month thereafter up to and including November 25, 2019;

{(b) The Principal Amountand any accrued interest shall be paid in full on ot before
November 25, 2019.

{c) A MONTHLY DISTRIBUTION OF $3,333.33 MADE PAYABLE TO
*Payee” Retirement Evolution Income Fund LLC and Nominee of Entity ot
their heirs, successors or assigns)

3; To secure the obligations of Maker under this Note, Maker has entered into a Security
Agreement with Payee, dated as of the date hereof (the "Security Agreement").

4. Bachof the following shall constitute an "Event of Defaunlt™ hercunder:
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(a) (i) Maker fails to make any required payment of principal, accrued interest or any other
amount under this Note on or before the date on which it shall fall due hereunder, or (ii) Maker
breaches or violates any of the other representations, warranties, terms, provisions or covenants of
this Note, the Security Agreement, or any future promissory note, loan agreement, security
agreement, pledge agreement, guaranty or other agreement or instrument representing
indebtedness or financial obligation of Debtor to Secured Party (hereinafter collectively referred
to-as the "Loan Documents");

(b)  a final judgment or judgments in any court or arbitration proceedings are entered against
Maker after the date hergof aggregating greater than $200,000.00;

(d) (i)  Maker files a voluntary petition in bankruptey or a voluntary petition or any answer
seeking reorganization, arrangement, rcadjustment of Maker's debts or for any other relief under
the Federal bankruptey code, or under any other existing or future federal or state insolvency act
or law, (ii) the application by Maker for, or the appointment by consent or acquiescence of, a
receiver or trustee of Maker or for all or a substantial part of Maker's property, or (iii) the making
by Maker of an assignment for the benefit of creditors; or

(e) @ the filing of any involuntary petition against Maker in bankruptcy or seeking
reorganization, arrangement, or readjustment of Maker's debts or for any other relief under the
Federal bankruptey code, or under any other existing or future federal or state insolvency act or
law, or (i) the involuntary appointment of a receiver or trustee of Maker or for all or a substantial
‘part of Maker's property, and a continuance of any such events for a period of thirty (30) days
undismissed, unbonded or undischarged.

5. Upon the occurrence of any Event of Default under paragraph 4(a), (b).(¢), Payee may, at:
Payee's option, declare the unpaid principal balance of, all accrued and unpaid interest on, and all
other sums payable with regard to this Note to be immediately due and payable, and demand
payment therefor, and may exercise any of Payee's rights and remedies for collection of this Note
whether set forth herein or otherwise available under law.

6. Upon the occurrence of an Event of Default under paragraph 4(d) or (¢), the unpaid
principal balance of|, all accrued, unpaid interest on, and all other sums payable with regard to,
this Note shall automatically and immediately become due and payable, without any further
action on the part of Payee.

7. Upon ‘the occurrence and continvance of an Event of Defauit: hereunder and the
acceleration of all amounts due and payable hereunder as provided herein, Payee may also
recover all costs of suit and other expenses in connection therewith, including reasonable
attorneys' fees and costs, for collection of the total amount then due by Maker to Payee under
this Note.

8 The remedies of Payee as provided herein and under applicable law shall be cumtilative
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and concurrent, and may be pursued singly, successively, or together against Maker at the sole
discretion of the Payee, and such remedies shall not be exhausted by any exercise thereof but may
be exercised as often as occasion therefor shall occur. Any failure of Payee to exercise any right
hereunder at any time shall not be:construed ‘as @ waiver of the right to exercise the same or any
other right at-any other time:

9: Maker waives presentment for payment, notice of dishonor and nonpayment, notice of
protest, and protest of this Note, and all other notices in connection with the delivery, aceeptance,
performance, default or enforcement of the payment of this Note, and Maker agrees that Maker's
liability shall be unconditional without regard to the liability of any other party and shall not be in
any manner affected by any indulgence, extension of time, renewal, waiver or modification
granted or consented to by Payee; and Maker consents to any and all extensions of time, renewals,
waivers, or modifications that may be granted by Payee with respect to the payment or other
provisions of this Note.

10. This Note may be assigned or pledged by Payee, without restriction. This Note may not
be assigned by Maker without the prior written consent of Payee, which may be withheld for no
reason or any reason whatsoever. The words "Payee" and "Maker" whenever occurring herein shall
be deemed and construed to include the respective successors and assigns of Payee and the
respective suceessors and permitted assigns of Maker. This instrument shall be governed by,
construed and enforced in accordance with the laws of the Commonwealth of Pennsylvania,

11, Inno event shall charges constituting interest exceed the rate permitted under any applicable
law or regulation. If any provision of this Note is determined by a court of competent jurisdiction
to be invalid or unenforceable, such invalidity or unenforceability shall not affect the remaining
provisions hereof, other than those to which it is held invalid or unenforceable, and this Note will
be construed and enforced as if such invalid or unenforceable provisions had never been inserted.

IN WITNESS WHEREOF, Maker has executed this Note on the date and vear first above
written, WITH THE INTENT TO BE LEGALLY BOUND HEREBY.

(@0) USINESS SOLUTIONS GROUP INC.
By

Naine: J%éph Cole
Title: CFO

Acknowledged and Agreed by Payee:

Name} John Gissas, Member
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THIS NOTE MAY NOT BE
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
PERTAINING TO THIS NOTE UNDER SUCH LAWS, OR IF SUCH REGISTRATION IS NOT
REQUIRED TO EFFECT SUCH SALE OR OFFER.

NON-NEGOTIABLE TERM PROMISSORY NOTE

$400,000.00 Dated as of December 10, 2019

FOR VALUE RECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC.,
a Delaware corporation ("Maker"), with an address of 20900 NE 30 Avenue STE 307, Miami, FL
33180, promises to pay, without rights of set-off, to the order of Retirement Evolution Income Fund
LLC, AND NOMINEE OF ENTITY of their heirs, successors or assigns (hereinafter called "Payee")
with an address Route 3990 E. SR 44, Wildwood, FL 34785 or such other place as Payee may
designate to Maker in writing the principal sum of Four Hundred Thousand Dollars ($400,000.00)
lawful money of the United States of America, together with interest on the outstanding balance
thereof, as provided herein.

L. Interest shall accrue on the outstanding principal amount hereunder at the rate of 20%
(monthly distribution payment $6,666.66). Accrued interest shall be paid in arrears on
Mondays (or if such day is not a business day, on the immediately following business day)
during the term of this Note until the principal amount of this Note and all accrued interest
is paid in full, subject to acceleration and payment in full in accordance with Sections 6 and
7 below. All interest shall be calculated based upon the actual number of days elapsed.

2. REPAYMENT.

(a) Commencing on January 10, 2020 and continuing on the 10" day of each month
thereafter up to and including December 10, 2020;

(b) The Principal Amount and any accrued interest shall be paid in full on or betore
December 10, 2020.

(c) A MONTHLY DISTRIBUTION OF §$6,666.66 MADE PAYABLE TO
“Payee” Retirement Evolution Income Fund LLC and Nominee of Entity or
their heirs, successors or assigns)

3. To secure the obligations of Maker under this Note, Maker has entered into a Security
Agreement with Payee, dated as of the date hereof (the "Security Agreement").
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4. Each of the following shall constitute an "Event of Default" hereunder:

(a) (i) Maker fails to make any required payment of principal, accrued interest or any other
amount under this Note on or before the date on which it shall fall due hereunder, or (ii) Maker
breaches or violates any of the other representations, warranties, terms, provisions or covenants of
this Note, the Security Agreement, or any future promissory note, loan agreement, security
agreement, pledge agreement, guaranty or other agreement or instrument representing
indebtedness or financial obligation of Debtor to Secured Party (hereinafter collectively referred
to as the "Loan Documents");

(b) a final judgment or judgments in any court or arbitration proceedings are entered against
Maker after the date hereof aggregating greater than $400,000.00;

(c) any material adverse change occurs with respect to the business, assets or financial
condition of Maker, as determined in the sole discretion of Payee;

(d) (1) Maker files a voluntary petition in bankruptcy or a voluntary petition or any answer
seeking reorganization, arrangement, readjustment of Maker's debts or for any other relief under
the Federal bankruptcy code, or under any other existing or future federal or state insolvency act
or law, (ii) the application by Maker for, or the appointment by consent or acquiescence of, a
receiver or trustee of Maker or for all or a substantial part of Maker's property, or (iii) the making
by Maker of an assignment for the benefit of creditors; or

(e) (1) the filing of any involuntary petition against Maker in bankruptcy or seeking
reorganization, arrangement, or readjustment of Maker's debts or for any other relief under the
Federal bankruptcy code, or under any other existing or future federal or state insolvency act or
law, or (ii) the involuntary appointment of a receiver or trustee of Maker or for all or a substantial
part of Maker's property, and a continuance of any such events for a period of thirty (30) days
undismissed, unbonded or undischarged.

5. Upon the occurrence of any Event of Default under paragraph 4(a), (b),(c), Payee may, at
Payee's option, declare the unpaid principal balance of, all accrued and unpaid interest on, and all
other sums payable with regard to this Note to be immediately due and payable, and demand
payment therefor, and may exercise any of Payee's rights and remedies for collection of this Note
whether set forth herein or otherwise available under law.

6. Upon the occurrence of an Event of Default under paragraph 4(d) or (¢), the unpaid
principal balance of, all accrued, unpaid interest on, and all other sums payable with regard to,
this Note shall automatically and immediately become due and payable, without any further
action on the part of Payee.

7. Upon the occurrence and continuance of an Event of Default hereunder and the
acceleration of all amounts due and payable hereunder as provided herein, Payec may also
recover all costs of suit and other expenses in connection therewith, including reasonable
attorneys' fees and costs, for collection of the total amount then due by Maker to Payee under
this Note.
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8. The remedies of Payee as provided herein and under applicable law shall be cumulative
and concurrent, and may be pursued singly, successively, or together against Maker at the sole
discretion of the Payee, and such remedies shall not be exhausted by any exercise thereof but may
be exercised as often as occasion therefor shall occur. Any failure of Payee to exercise any right
hereunder at any time shall not be construed as a waiver of the right to exercise the same or any
other right at any other time.

9 Maker waives presentment for payment, notice of dishonor and nonpayment, notice of
protest, and protest of this Note, and all other notices in connection with the delivery, acceptance,
performance, default or enforcement of the payment of this Note, and Maker agrees that Maker's
liability shall be unconditional without regard to the liability of any other party and shall not be in
any manner affected by any indulgence, extension of time, renewal, waiver or modification
granted or consented to by Payee; and Maker consents to any and all extensions of time, renewals,
waivers, or modifications that may be granted by Payee with respect to the payment or other
provisions of this Note.

10. This Note may be assigned or pledged by Payee, without restriction. This Note may not
be assigned by Maker without the prior written consent of Payee, which may be withheld for no
reason or any reason whatsoever. The words "Payee" and "Maker" whenever occurring herein shall
be deemed and construed to include the respective successors and assigns of Payee and the
respective successors and permitted assigns of Maker. This instrument shall be governed by,
construed and enforced in accordance with the laws of the Commonwealth of Pennsylvania,
without giving effect to principles of conflicts of laws.

11. Inno event shall charges constituting interest exceed the rate permitted under any applicable
law or regulation. If any provision of this Note is determined by a court of competent jurisdiction
to be invalid or unenforceable, such invalidity or unenforceability shall not affect the remaining
provisions hereof, other than those to which it is held invalid or unenforceable, and this Note will
be construed and enforced as if such invalid or unenforceable provisions had never been inserted.

IN WITNESS WHEREOF, Maker has executed this Note on the date and year first above
written, WITH THE INTENT TO BE LEGALLY BOUND HEREBY.

COMPLET(: BUSINESS SOLUTIONS GROUP INC.

By F il

Name: %ph Cole

Title: CFO

Acknowledged and Ag@gi_bydfayee:

C f]ﬂ}u& /\s Wereerz

<

Name: John (issas, Member
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR- APPLICABLE STATE SECURITIES LAWS. THIS NOTE MAY NOT BE
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
PERTAINING TO THIS NOTE UNDER SUCH LAWS, OR IF SUCH REGISTRATION IS NOT

REQUIRED TO EFFECT SUCH SALE OR OFFER.

NON-NEGOTIABLE TERM PROMISSORY NOTE

$225,000.00 Dated as of Decemiber 25, 2018

FOR VALUE RECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC.,,
a Delaware corporation ("Maker"), ‘with an address of 20 N. 3 Street, Philadelphia, PA 19106,
promises to pay, without rights of set-off, to the order of Retirement Evolution Income Fund LLC,
AND NOMINEE OF ENTITY of their heirs, successors or assigns (hereinafter called "Payee") with
an address Route 3990 E. SR 44, Wildwood, FL 34785 or such other place as Payee may designate
to Makerin writing the principal sum of Two Hundred Twenty-Five Thousand Dollars ($225,000.00)
lawful money of the United States of America, together with interest on the outstanding balance
thereof, as provided herein.

L Interest shall accrue on the outstanding principal amount hereunder at the rate of 20%
(monthly distribution payment $3,750.00). Accrued interest shall be paid in arrears on
Mondays (or if:such day is not a business day, on the immediately following business day)
during the term of this Note until the principal amount of this Note and all acerued interest
is paid in full, subject 1o acceleration and payment in full in accordance with Sections 6 and
7 below, All interest shall be calculated based upon the actual number of days elapsed.

& REPAYMENT.

(a) Commencing on January 25,2019 and continuing on the 25" day of cach month
thereafter up to and including December 25, 2019;

(b) The Principal Amount-and any accrued interest shall be paid in full on or before
December 25, 2019,

{¢) A MONTHLY DISTRIBUTION OF $3,750.00 MADE PAYABLE TO
“Payee” Retirement Evolution Income Fund LLC and Nominee of Entity or
their heirs, successors or assigns)
% To secure the obligations of Maker under this Note, Maker has entered into 4 Security
Agreement with Payee, dated as of the date hereof (the "Security Agreement').

4, Each of the following shall constitute an "Event of Default™ hereunder;

Page 1



Case 9:20-cv-81205-RAR Document 177-31 Entered on FLSD Docket 08/20/2020 Page 57 of
66

(a) (1) Maker fails to make any required payment of principal, accrued interest or any other
amount under this Note on or before the date on which it shall fall due hereunder, or (ii) Maker
breaches or violates any of the other representations, warranties, terms, provisions or covenants of
this Note, the Security Agreement, or any future promissory note, loan agreement, security
agreement, pledge agreement, guaranty or other agreement or instrument representing
indebtedness or financial obligation of Debtor to Secured Party (hereinafter collectively referred
to as the "Loan Documents™);

(b) a final judgment or judgments in any court or arbitration proceedings are entered against
Maker after the date hereof aggregating greater than $225,000.00;

(¢) any material adverse change occurs with respect to the business, assets or financial
condition of Maker, as determined in the sole discretion of Payee;

(d) (@)  Maker files a voluntary petition in bankruptcy or a voluntary petition or any answer
seeking reorganization, arrangement, readjustment of Maker's debts or for any other relief under
the Federal bankruptcy code, or under any other existing or future federal or state insolvency act
or law, {i1) the application by Maker for, or the appointment by consent or acquiescence of, a
receiver or trustee of Maker or for-all or a substantial part of Maket's property, or (iii) the making
by Maker of an assignment for the benefit of creditors; or

() @ the filing of any involuntary petition against Maker in bankrupticy or seeking
reorganization, arrangement, or readjustment of Maker's debts or for any other relief under the
Federal bankruptcy code, or under any other existing or future federal or state insolvency act or
law, or (ii) the involuntary appointment of a receiver or trustee of Maker or for all or a substantial
part of Maker's property, and a continuance of any such events for a period of thirty (30) days
undismissed, unbonded or undischarged.

5. Upon the occurrence of any Event of Default under paragraph 4(a), (b).(c), Payce may, at
Payee's option, declare the unpaid principal balance of, all accrued and unpaid intérest on, and all
other sums payable with regard to this Note to be immediately due and payable, and demand
payment therefor, and may exercise any of Payee's rights and remedies for collection of this Note
whether set forth herein or otherwise available under law.

6. Upon the occurrence of:an Event of Default under paragraph 4(d) or (¢), the unpaid
principal balance of, all accrued, unpaid interest on, and all other sums payable with regard to,
this Note shall automatically and immediately become due and payable, without any further
action on the part of Payee.

i Upon the ‘occurrence and continuance of an Event of Default hereunder and the
-acceleration of all amounts due and payable hereunder as: provided herein, Payee may also
recover all costs of suit and other expenses in connection therewith, including reasonable
attorneys' fees and costs, for collection of the total amount then due by Maker to Payee under
this Note.

8 “The remedies of Payee as provided herein and under applicable law shall be cumulative
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and concurrent, and may be pursued singly, successively, or together against Maker at the sole
discretion of the Payee, and such remedies shall not be exhausted by any exercise thereof but may
be exercised as often as occasion therefor shall occur. Any failure of Payee to exercise any right
hereunder at any time shall not be construed as a waiver of the right to exercise the same or any
other right at any other time.

9, Maker waives presentment for payment, notice of dishonor and nonpayment, notice of
protest, and protest of this Note, and all other notices in connection with the delivery, acceptance,
performance, default or enforcement of the payment of this Note, and Maker agrees that Maker's
liability shall be unconditional without regard to the liability of any other party and shall not be in
any manner affected by any indulgence, extension of time, renewal, waiver or modification
granted or consented to by Payee; and Maker consents te any and all extensions of time, renewals,
waivers, or modifications that may be granted by Payee with respect to the payment or other
provisions of this Note.

10. This Note may be assigned or pledged by Payee, without restriction. This' Note may not
be assigned by Maker without the prior written consent of Payee, which may be withheld for no
reason or any reason whatsoever. The words "Payee" and "Maker" whenever occurring herein'shall
be deemed and construed to include the respective successors and assigns of Payee and the
respective successors and permitted assigns of Maker. This instrument shall be governed by,
constriued and enforced in accordance with the laws of the Commonwealth of Pennsylvania,
without giving effect to ptinciples of conflicts of laws.

11. Inno eventshall charges constituting interest exceed the rate permitted under any applicable
law or regulation. If any provision of this Note is determined by a court of competent jurisdiction
to be invalid or unenforceable, such invalidity or unenforceability shall not affect the remaining
provisions hereof, other than those to which it is held invalid or unenforceable, and this Note will
be construed and enforced as if such invalid or unenforceable provisions had never been inserted.

IN WITNESS WHEREOF, Maker has exccuted this Note on the date and year first above
written, WITH THE INTENT TO BE LEGALLY BOUND HEREBY.

COMPLETE ?Nﬁss SOLUTIONS GROUPINC.
By b e s

y/am
Name: Joseph Cole
Title: CFO

knowledged a ced by Payee:
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NOTE PURCHASE AGREEMENT

THIS NOTE PURCHASE AGREEMENT, (the “Agreement™) dated as of October 15, 2018 the:
“Effective Date”), is between COMPLETE BUSINESS SOLUTIONS GROUP, INC. (“Seller”). a
Delaware corporation; and Retirement Evolution IncomeFund LLC (the “Purchaser“)

RECITALS

WHEREAS, Purchaser desires to purchase non-negotiable term promissory notes to be issued by
the Seller (the “Notes™) and zs to which the Seller, pursuant to a separate security agreement of even:
date with each Note issued hereunder (each, and collectively, the “Security Agreement™), has granted to
Purchaser a security interest in substantially all of its assets, including without limitation, its inventory,
accounts receivable and general intangibles; and

WHEREAS, Seller desires, from time to time, to offer the Notes for sale to the Purchaser in
accordance with the terms and conditions of this Agreement and the terms and conditions of the Note
and the Security Agreement whose terms and conditions are incorporated by reference herein and
Purchaser agrees to purchase the Notes on such terms and conditions.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained in this
Agreement, the amount and sufficiency of which is hereby’acknowlédged;;”thﬁ‘_p_artiés‘j hereto, intending
to be legally bound, agree as follows:

ARTICLE I
DEFINITIONS

“Knowledge of Purchaser” means the actual knowledge of the Purchaser or any of its Affiliates.

“Person” means 4n individual, partnership, corporation, business trust, joint stock company,
limited liability company, trust, umncorporatcd association; joint venture, govemmental or regulatory
authority or other entity of whatever nature.

ARTICLETl
PURCHASE OF NOTE

2.01. Purchase and Sale. Subject to and upon the terms and conditions set forth in this Agreement, the
Note and the Security Agreement and in reliance on the representations and warranties set forth herein,
the Seller, from time to time, may offer to sell to Purchaser, and Purchaser agrees to purchase from the
Seller, at the Closing referred to in Section 2.04 below, the Notes offered by the Seller.

2.02. Principal Amount, Interest Rate and Maturity. The Notes'to be offered and sold to Purchaser shall
contain such terms and conditions relating, without limitation, to principal amount, interest rate and
maturity; as the Seller, inits sole discretion, may determine.
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require Seller to offer and sell Notes to the Purchaser and Seller reserves the right not to offer to sell any
Notes to the Purchaser inits sole discretion;

2.04, Closing. The sale and purchase of Notes under this Agreement may be made pursuant to one or

discretion (each, a “Closing Date”).

2,05. Accredited Investor Status. Purchaser and Seller agree and acknowledge that a bargained for
provision of this Agreement is that Seller shall offer to sell Notes to Purchaser only if Purchaser is an
accredited investor (“Accredited Investor™) as that term is defined in Rule 501 of Regulation D adopted
by the U.S. Securities & Exchange Commission (the:“SEC”) under the Securities Act of 1933, as
amended (the “1933 Act™). In this regard, Purchaser agrees to provide such information as Seller may
require including, without limitation, an opinion of counsel satisfactory to Seller, for Sellerto form a
reasonable belief that Purchaser is an Accredited Investor. Failure of Purchaser to provide Seller with
requested information and any conclusion by Seller that it does not have a basis to form a reasonable
belief that Purchaser is an Accredited Investor shall release Seller from any obligations under this
Agreement as to which Purchaser agrees to hold Seller harmless:

ARTICLE H1
REPRESENTATIONS AND WARRANTIES OF THE SELLER.

‘Seller hereby makes the following representations and warranties to the Purchaser.

3.01. Incorporation, Good Standing and Qualification of Seller. The Seller is a corporation duly
incorporated, validly existing and in good standing under the laws of the State of Delaware. The Seller
has the requisite power and authority to own, lease and operate its properties and to carry on its business
as now being conducted or-as proposed to be conducted.

3.02. Corporate Power and Authority; Authorization; Enforceability. All corporate action on the patt of
the Seller necessary for the authorization of this Agreement and such Notes and Security Agreements to
be issued pursuant to this Agreement and the performance of all obligations of the Seller hereunder and
thereunder at the Closing has been taken or will be taken prior to the Closing. This Agreement has been
duly executed and delivered by the Seller by a Person duly authorized under the Seller’s organizational
documents and constitutes a valid and binding obligation of the Seller enforceable in accordance with its
terms, except as limited by applicable bankruptey, insolvency, reorganization, moratorium or other laws
of general application affecting enforcement of creditors’ rights.

3.03 No Conflict. Neither the execution and delivery by the Seller of this Agreement and each other
instrument to be executed and delivered by the Seller pursuant to, or as contemplated by, this Agreement
nor the performance by the Seller of the Seller’s obligations thereunder, (i) violates any laws of the United
States or laws of any state or other jurisdiction applicable to the Seller or requires the Seller to obtaiii any
approval, consent or waiver of, or make any filing with, any Person or entity (govemmental or otherwise)
that has not been obtained or made; (ii) results in a breach of, or constitutes a default under (or with due
notice or lapse of time or both would result in a default under) any material agreement, indenture or
instrument to which the Seller is a party or by which the Seller or any of its respective properties or assets is



Case 9:20-cv-81205-RAR Document 177-31 Entered on FLSD Docket 08/20/2020 Page 61 of
66

bound; (iii) results in the creation or imposition of any-lien, pledge, security interest, claim, charge or
encumbrance on the Notes; (iv) results in any judgment, order or decree of any governmental authority or
law or regulation applicable to the Seller or its respective properties or assets; or (v) violates the Seller’s
certificate of incorporation or bylaws, 25 amended, or statute, law, rule, regulation, judgment, decree, writ,
injunction; order or award of any arbitrator, court or governmental authority,

3.04. No Proceedings. There are no outstanding judgments, proceedings, or claims pending against
Seller or its Affiliates or, to the Knowledge of Seller, threatened against the Seller.or its Affiliates and
no governmental investigation is pending against Seller or its Affiliates or, to the Knowledge of the
Seller, is threatened against the Seller or its Affiliates that, in any case, individually or in the aggregate,
reasonably would be expected to prevent the Seller from consummating the transactions contemplated
by this Agreement.

3.05. No Bad Actor Disqualification. Neither'the Seller not any of its Affiliates is subject to a “bad
actor” disqualification under Rule 506(d) of SEC Regulation D which would make the provisions of
Rule 506(b) of SEC Regulation D unavailable for the sale of Notes pursuant to this: Agreement:

3.06, Finders or Brokers, Seller agrees that it has not paid any fee or commission to any agent, broker,
finder or-other Person for or:on account of services rendered as a broker:or finder in connection with this

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

Purchaser hereby makesthe following representations and warranties to Seller.

4.01. Organization, Good Standing and Qualification of Purchaser. ‘The Purchaser s Retirement
Evolution Income Fund LLC duly formed, validly existing and in good standing under the laws of the
State of Delaware. The Purchaser has the requisite power and authority to own, lease and operate its
properties and to carry on its business as now being conducted or as proposed to be conducted.

4.02. Corporate Power and Authority; Authorization; Enforceability. All corporate action on the part of
the Purchaser necessary fo enter into this Agreement, the Notes and the Security Agreements and the
performance of all obligations of the Purchaser hereunder and thereunder at the Closing has been taken
or will be taken prior to the Closing. This Agreement has been duly executed and delivered by the
Purchaser and constitutes 4 valid and binding obligation of the Purchaser enforceable in accordance with
its terms, except as limited by applicable bankruptey, insolvency, reorganization, moratorium or other
laws of general application affecting enforcement of creditors” rights.

4.03. No Conflict. Neither the exeeution and delivery by the Purchaser of this Agreement and each other
instrument to be executed and delivered by the Purchaser pursuant to; or as contemplated by, this
Agreement nor the performance by the Purchaser of the Purchaser’s obligations thereunder, (i) violates any
laws of the United States or laws of any state or other jurisdiction applicable to the Purchaser or requires the
Purchaser to obtain any approval, consent or waiver of, or make any filing with, any Person or entity
(governmental or otherwise) that has not been obtained or made; (ii) results in a breach of, or constitutes a
default under (or with due notice or lapse of time or both would result in a default under) any material
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agreement, indenture or instrument to which the Purchaser is a party or by which the Purchaser or any of its
respective properties or assets is bound; (iii) results in the creation or imposition of any lien, pledge,
security interest, claim, charge or encumbrance on the Notes; (iv) results in any judgment, order or decree
of any governmental authority or law or regulation applicable to the Purchaser or its respective properties or
assets or (v) would violate the Purchaser’s certificate of incorporation or bylaws, as amended or statute,
law, rule, regulation, judgment, decree, writ, injunction, order or. award of any-arbitrator, court-or
governmental authority.

4.04. No Proceedings. There are no outstanding judgments, proceedings, or claims pending against the
Purchaser or its Affiliates or, to the Knowledge of Purchaser, threatened against the Purchaser or its
Affiliates and no governmental investigation is pending against the Purchaser or its Affiliates or, to the
Knowledge of Purchaser, threatened against the Purchaser or its Affiliates that, in any case, individually
or in the aggregale, reasonably would be expected to prevent the Purchaser from consummating the
transactions contemplated by this Agreement.

4.05. Accredited Investor Status; No Disqualification. Purchaseris an Accredited Investor as that term
1s defined in Rule 501(a)(__ )} of SEC Regulation D.

4.06. Not a Broker-Dealer. Purchaser is not acting as a broker or dealer as those terms are defined in the
Securities Exchange Act of 1934, as amended (the “1934 Act™) and is not acting as a broker-dealer
under the Pennsylvania Securities Act of 1972, as amended (the “1972 Act”):or the securities Taws of
any-other state and'is not required to register as a broker or dealer with the SEC ot as a broker-dealer
with the Pennsylvania Department of Banking and Securities (the “PADOBS™) or the securities
regulatory agency of any other state.

4.07. Not an Investment Adviser. Purchaser is not acting as an investment adviser as that term is
defined in the Investment Advisers Act of 1940, as amended (“Advisers Act™) or the 1972 Act and is not
required to register as an investment adviser with the SEC, the PADOBS or the securities regulatory
agency of any other state.

4.08. Notan Investment Company. Purchaser is not:acting agan investment company-as that term is
defined in the Investment Company Act of 1940, as amended (“1940 Act”) and is not required to
register with the SEC as an investment company thereundet,

4.09. Compliance with Securities Laws. Purchaser’s business as now being conducted is in compliance
with all applicable federal and state securities laws and the rules and regulations adopted thereunder.

4.10. Compliance with Tax Laws. Purchaser’s business as now being conducted is in compliance with
all applicable federal, state and local tax laws and the rules and regulations adopted theéreunder.

4.11. Finders or Brokers, Purchaser has not paid any fee or commission to-any agent, broker, finder or
other Person for or on account of services rendered as a broker or finder in connection with this
Agreement or the transactions contemplated hereby:.
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ARTICLE V
ADDITIONAL COVENANTS

5.01. Notice Required for Governmental Actions. Purchaser shall immediately notify Seller if Purchaser
orany of its Affiliates is the subject of any demand, inquiry, investigation, subpoena, civil complaint,
criminal complaint or indictment, injunctive action or administrative proceeding by any governmental
agency or if, to the Knowledge of Purchaser, any such action is threatened by any governmental agency.

5.02. Notice Required for Civil Suit. Purchaser shall immediately notify Seller if Purchaser or-any of its
Affiliates is the subject of any demand, inquiry, subpoena, complaint, arbitration, or injunctive action
relating to an alleged civil cause of action against Purchaser or any of its Affiliates or if; to the
Knowledge of Purchaser, any such action is threatened

ARTICLE VI
INDEMNIFICATION

6.01. Indemnification of Seller. Subject to the other terms and conditions of this Article VI, Purchaser
shall indemnify and defend Seller and its managers, officers, directors, employees, agents, affiliates,
sucecessors, and permitted assigns (collectively, the “Seller Indemnitees™) against, and shall pay and
reimburse each of them for, any and all losses, damages, liabilities, deficiencies, claims, actions;
judgments, settlements, interest, awards, penalties, fines, costs, or expenses of whatever kind, including
professional fees and reasonable attorneys' fees (collectively “Losses™), that are Losses incurred or
sustained by, or imposed upon, the Seller Indemnitees based upon, arising out of, with respect to or by
reason of:

(a) any inaccuracy in or breach of any of the representations or warranties of Purchaser contained
in this Agreement whether or not such inaccuracy or breach arose before, at or after a Closing;
(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by
Purchaser pursuant to this Agreement;

(¢) any claim by a third party based upon any transaction contemplated by this Agreement on or
after the Effective Date, including without limitation, any claim based upon an alleged violation
of the 1933 Act, 1934 Act, 1940 Act, Advisers Act, the 1972 Act or the securities laws of any
other jurisdiction (a “Third Party Claim™); or _

(d) any act or omission of the Purchaser or its Affiliates constituting dishonest, fraudulent, or
criminal conduct or gross negligence.

6.02. Indemnification of Purchaser. Subject to the other terms and conditions of this Article VI, Seller
shall indemnify and defend Purchaser and its managers, officers, directors, employees, agents, affiliates,
successors, and permitted assigns (collectively, the “Purchaser Indemnitees™) against and shall pay and
reimburse cach of them for any and all Liossés that are incurred or sustained by, or imposed upon, the
Purchaser Indemnitees based upon, arising out of, with respect to-or by reason of:

() any inaccuracy in or breach of any of the representations or warranties of Seller contained in
this Agreement whether or not such inaccuracy or breach arose before, at or after a Closing;

(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by
Seller pursuant to this Agreement;
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(¢) any Third Party Claim; or _ o
(d) any act or omission of the Seller or its Affiliates constituting dishonest, fraudulent or critinal
conduct or gross'negligence.

6.03. Certain Limitations. The party making a claim under this Article VI is referred to as the
“Indemnified Party,” and the party against whom such claims are asserted under this Article V1 is
referred to as the “Indemnifying Party.” The indemnification-provided for in this.Article shall be subject:
to the following limitations:

_» (a) The Indemnifying Party shall tiot be liable to the Indemnified Party for indemnification until
the aggregate amount of all Losses in respect of indemnification exceeds $25,000 (the “Deductible”), in
which eventthe Indemnifying Party shall:only be required to pay-or be liable for Losses in excess of the
Deductible.

(b) Payments by the Indemnifying Party shall be limited to the amount of any liability or
damage that remains after deducting therefrom any insurance proceeds and any indemnity, contribution
or other similar payment actually received by the Indemnified Party in respect of any such claim. The
Indemnified Party shall use its commercially reasonable efforts to recover under insurance policies or
indemnity, contribution or other similar agreements for any Losses prior to seeking indemnification
under this Agreement.

~ (¢) Inno event shall the Indemnifying Party be liable to the Indemnified Party for any punitive,
incidental, consequential, multiple, special or indirect damages, including loss of future revenue or
“A"greement, or diminution of value or any damages based on any type of multiple (other than
indemnification for amounts paid or payable to third parties in respect of any Third Party Claim for
which indemnification hereunder is otherwise required.

(d) The Indemnified Party shall take, and cause its Affiliates to take, all reasonable steps to
mitigate any Loss upon becoming aware of any event or circumstance that would be reasonably

remedy the‘breach that gives.rise to such Loss.

6.04. Indemnification Procedures. Whenever any claim shall arise for indemnification hereunder, the
Indemnified Party shall promptly provide written notice of such claim to the Indemnifying Party. In
connection with any Third Party Claim giving rise to indemnity hereunder, the Indemnifying Party, at its
sole cost and expense and upon written notice to the Indemnified Party, may assume the defense of any
such action with counsel reasonably satisfactory to the Indemnified Party. The Indemnified Party shall
be entitled to participate in the defense of any such action, with its counsel and at its own cost and
expense. If the Indemnifying Party does not assume the defense of any such action, the Indemnified
Party may, but shall not be obligated to, defend against such action in such manner as it may deem
appropriate, including, but not limited to, settling such action, after giving prior written notice to the
Indemnifying Party, on such terms as the Indemnified Party may deem appropriate and no action taken
by the Indemnified Party in accordance with such defense and seitlement shall relieve the Indemnifying
Party of its indemnification obligations herein provided. The Indemnifying Party shall not settle any
action without the Indemmified Party’s prior written consent (which consent shall not be unreasonably
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withheld or delayed).

ARTICLE V1l B
CONDITIONS TO CLOSE

7.01. Conditions to Purchaser’s Obligations at the Closing. Purchaser’s obligations under Article IT of
this Agreement are subject to the satisfaction, at or prior to the Closing Date, of the following.
congitions:

(a) Representations and Warranties True. The representations and warranties made by the Seller
in Article III hereof shall be true and correct in all material respects as each Closing Date; and

(b) Delivery of the Notes and Security Agreements. The Seller shall have delivered the Notes in
the appropriate principal amount and the associated Security ‘Agreements to Purchaser:

7.02. Conditions to Obligations of the Seller. The Seller’s obligations under Article II of this Agreement:
are subject to the satisfaction, at or prior to the Closing Date, of the following conditions:

(a) Representations and Warranties True. The representations and warranties made by Purchaser
in Article IV shall be true and correct as each Closing Date; and

(b) Purchase Price Delivery. The Seller shall have received from Purchager a wire transfer-in
immediately available funds in the principal amount of the Notes being purchased by the
Purchaser hercunder in an account designated by the: Seller to the Purchaser.

ARTICLE VIT¥
MISCELLANEOUS

8.01. Amendments and Waivers. This Agmemcnt may be'amended, and any term or provision. of this
Agreement may be waived (either generally or in a particular instance ‘and either retroactively or
prospectively) only-upon the written consent of the Seller and the Purchaser. Unless otherwise specified,
no amendiient or waiver of this Agreement pursuant to this Section 8.01 shall constitute & waiver oran
amendment to any term or:condition-of any Note or Security Agreementissued by Seller to Purchaser
pursuant to this Agreement.

8.02. Successors and Assigns. This Agreement may not be assigned, conveyed or transferred without the
prior written consent of the Seller. The rights and obligations of the Seller and Purchaser under this
Agreement shall be binding upon and benefit their respective successors, permitted assigns, heirs,
administrators and transferees.

8.03. Notices. All notices, requests and demands to or upon the respective parties hereto to be effective
shall be in writing, and, unless otherwise expressly provided herein, shall be deemed to have been duly
given or made when delivered by hand, or, in the case of electronic mail, when received, or, in the case
of a nationally recognized courier service, one business day after delivery to such courier service,
addressed as follows or to such other address as may be hereafter notified by the respective parties
hereto:
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Sellei:

Complete Business Solutions Group
20N. 3 Street
Philadelphia, PA 19106

Attn: Joe Cole

‘With:a copy to:

Purchaser:

Retirement Evolution Income Fund L1.C
Route 3990 E.:SR 44

Wildwood, FL 34785

Attrrs John Gissas

‘With a copy t0:

8.04. Waiver; Cumulative Remedies. No failure to exercise and no delay in exercising, on the part of
either party of any right, remedy, power or privilege hercunder shall operate as a waiver thereof; nor
shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other
or further exercise thereof or the exercise of any other right, remedy, power or privilege. The rights,
remedies, powers and privileges herein provided are cumulative and not exclusive of any rights,.
remedies, powers and privileges provided by law or in equity.

8.05. Payment of Fecs, Expenses. Each of the parties hereto shall bear its own costs and expenses in
connection with the transactions contemplated hereunder including, without limitation, any litigation
arising under this Agreement.

8.06. Counterparts. This Agreement may be exccuted by one or more of the partics to this Agreement on
any number of separate counterparts, and all of said counterparts taken together shall be deemed to
constitute one and the same instrument,

£.07. Severability. Any provision of this Agreement which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any
other jurisdiction,

.08, Governing Law. This Agreement shizll be construed and enforced in accordance with, and






