
UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF FLORIDA 

SECURITIES AND EXCHANGE COMMISSION, 

Plaintiff, 

v. 

COMPLETE BUSINESS SOLUTIONS GROUP, 
INC. d/b/a/ PAR FUNDING, et al., 

Defendants. 
I ---------------------

CASE NO.: 20-cv-81205-RAR 

DECLARATJON OF CHRISTOPHER MCMORROW 

Pursuant to 28 U.S.C. Section 1746, the undersigned states as follows: 

1. My name is Christopher McMorrow. I am over twenty-one years of age and have personal 

knowledge of the matters set forth in this Declaration. 

2. I have an entity called M.K. One Income Fund, located in Pennsylvania. The M.K. One 

Income Fund invested in Complete Business Solutions Group ("CBSG") promissory notes using 

investor funds raised from the M.K. One Income Fund's offer and sale of promissory notes to 

investors. 

3. I first heard about the opportunity to create an investment fund to raise money for CBSG 

from Dean Vagnozzi. 

4. In September 2018, I executed Management Services Agreemeµts on behalf of the M.K. One 

Income Fund with ABFP Management. A true and correct copy of the Management Services 

Agreement is attached as Exhibit A. 

5. Dean Vagnozzi and ABFP Management helped distribute ip.vestor funds, facilitated the 

purchase of the CBSG notes, and provided training and guidance on investor solicitation. Vagnozzi 

provided promotional videos and other marketing information, and CBSG provided marketing 

brochures. V agnozzi also provided me with the information containe4 in the Agent Guide attached 

as Exhibit Band at Vagnozzi's recommendation I utilized his attorney, John Pauciulo, to create the 

M.K. One Income Fund and a Private Placement Memorandum, ancl added an employee of A Better 

Financial Plan to the M.K. One Income Fund's bank accounts. MY primary contact at CBSG was 

Perry Abbonizio. 
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6. Since 2018, the M.K. One Income Fund raised a total of $1,353,425 from investors and 

ABFP Management sent these funds to CBSG in exchange for CBSG promissory notes issued to the 

M.K. One Income Fund. As set forth in the Management Services Agreement, ABFP Management 

receives a percentage of the M.K. One Income Fund's profits in connection with these sales. 

7. In May 2020, M.K. One Income Fund investors agreed to exchange their promissory notes 

for amended notes offering lower investment returns. Attached as Exhibit C is a true and correct 

copy of this note. 

8. I declare under penalty of perjury that the foregoin · tr , c rrect, and made in good faith. 

Executed this 11 th day of August 2020. 
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Section D - Management Agreement 

MANAGEMENT SERVICES AGREEMENT 

This Management Services Agreement (this "Agreement") is made and entered into as of 
~bu J , 201 ,l ("Effective Date") by and between ABFP MANAGEMENT 
COMP ANY LLC, a Delaware limited liability company ("ManagementCo") and 
M. K-. 011.e,, :C,c:>,__ Fu.-.c) l.(...c..... a Delaware limited liability company ("Company"). 

BACKGROUND 

ManagementCo is engaged in the business of, among other things, providing 
management services related to organizing and operating companies formed for the purpose of 
raising funds from investors and using the proceeds to invest in various asset classes but not in 
publicly traded securities ("Alternative Asset Classes") and generating a return for the investors. 

Company has been organized by C.k:>:l:s:rluL Mc.,/lltortO--for the purpose ofraising 
funds and using the proceeds to invest in various Alternative Asset Classes. Company desires to 
hire and engage ManagementCo to perform certain management services necessary for the 
operation of the Company as more fully described in Section 2 of this Agreement (collectively, 
the "Services"). 

ManagementCo agrees to provide the Services to and for the benefit of Company on the 
terms and conditions set forth in this Agreement. 

NOW TIIEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged and intending to be legally bound by the terms of this Agreement, 
the parties agree, as follows: 

1. Management Services. Company hereby engages exclusively ManagementCo to 
provide, and Manager hereby agrees to provide, in accordance with the terms and conditions of 
this Agreement, all of the Services. 

2. Scope of Services. 

(a) Services Provided. ManagementCo shall provide the following Services to 
and for the benefit of Company: (i) advise Company with respect to methods and techniques of 
raising funds from investors; (ii) establish escrow and/or bank accounts for the receipt and 
disbursement of funds received by Company from persons investing in Company; (iii) calculating 
amounts to be disbursed to persons investing in and with Company based on the nature of 
Company's business and documents provided by Company to ManagementCo; (iv) facilitate the 
making of distributions by Company to its investors; (v) advise Company generally with respect 
the benefits and risks of various Alternative Asset Classes; (vi) introduce Company to persons and 
entities from whom Company may acquire assets or in which Company may make investments 
("Alternative Asset Sources"); (vii) establish a spreadsheet which lists the names of the investors, 
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Company to service providers who may provide legal, accounting, tax or other professional 
services. 

(b) Services Not Provided. Notwithstanding any term or provision in this 
Agreement to the contrary, ManagementCo shall not, at any time: (i) identify, select or advise 
Company in connection with the identification and selection of any particular individual asset; 
(ii) meet with any of Company's prospective investors; (iii) provide legal advice; (iv) provide 
accounting advice; and/or (v) execute any contract or document on behalf of Company. 

3. Fees for Services. In consideration ofManagementCo's provision of the 
Management Services and other undertakings hereunder, from and after the Effective Date, and 
ending on the date of expiration or termination of this Agreement as set forth herein, the 
Company shall pay to ManagementCo an amount equal to twenty-five percent (25%) of net 
revenue generated by the Company (the "Management Fee"). The Management Fee shall be 
calculated each calendar quarter and shall be due and payable within ten (10) days after the end 
of each quarter. Upon the request of the ManagementCo, the Company shall deliver to 
ManagementCo such books, records, documents, bank account statement and financial 
statements as ManagementCo reasonably may request in order to confirm the amount of the 
Management Fee for any given period. 

4. Term and Termination. 

(a) This Agreement shall commence as of the Effective Date and continue in 
full force and effect at all times during which the Company operates and conducts business (the 
"Term"), unless terminated earlier as provided herein. 

(b) This Agreement shall terminate automatically and without further notice 
or action of the parties upon the expiration of Term unless otherwise extended by the parties. 
This Agreement may also be terminated as follows: (i) by written consent signed by 
ManagementCo and Company; (ii) by a party upon the filing of a petition in bankruptcy with 
respect to the other Party or the insolvency of the other party, in each case after written notice 
and a ninety (90)-day opportunity to cure; and (iii) by either party pursuant to the other party's 
material breach of their obligations under this Agreement, after written notice and a thirty (30) 
day opportunity to cure any material breach. 

5. Independent Contractor. Nothing herein shall be construed to create a joint venture 
or partnership between ManagementCo and Company or an employee/employer relationship. 
ManagementCo shall be an independent contractor of the Company pursuant to this Agreement 
and no party shall have any express or implied right or authority to assume or create any obligations 
on behalf of or in the name of any other party or to bind the other party to any contract, agreement 
or undertaking with any third party. 

6. Confidential Information. Company acknowledges that it will receive from 
ManagementCo certain information with respect to the organization and operation of business 
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entities for the purpose of acquiring and investing in Alternative Asset Classes, including the 
names of persons and entities engaged in the business of buying, selling, owning and managing 
Alternative Asset Classes (the "Confidential Information"). Company shall maintain as 
confidential, and not disclose, any of the Confidential Information, to any third person or entity, 

either directly or indirectly, except with the express prior written permission of ManagementCo, 
provided, however, that the confidentiality provisions of this paragraph shall not apply to any part 
of said information which: (i) was known to Company befor·e the Effective Date, as evidenced by 
written documentation; (ii) is acquired from a third party that has the right to disclose such 
information without breaching any duties or obligations of confidentiality to MartagementCo or 
any other third party; (iii) is or hecomes available in the public domain other than by violation of 
this Agreemen:t. 

7. Non-circmnvention and Exclusivity. 

(a) Non-Circumvention. Company and its members, managers, shareholders, 
directors, officers, partners and agents, individually and jointly, shall not, directly or indirectly, (i) 
parti-cipate in any attempt to circumvent or interfere with the relationships of Ma:nageme·ntCo, its 
members and/or its affiliates with any of their existing or potential business contacts, business 
associates, customers, prospective customers, suppliers, service providers, financing and ·capital 
sources, lenders, banks, investors, inv¢stment banking sources, _professional advisers, or sources 
of business or referrals, whether or not such relationships with such persons · or entities is 
formalized by a signed written agreement, or arises from or in connection with any entities 
controlled by the ManagementCo or its sol·e member ("ABFP Busine·ss Contacts''), ot (ii) solicit, 
appropriate, misappropriate, or use ( or participate in any attempt . to solicit, appropriate, 
misappropriate, or use) ABFP Business Contacts for their own benefit or financial gain, except 
after -full disclosure to ManagementCo and receipt of ManagementCo' s exptess, prior written 
consent. Cotnpany its members, managers, shareholders, directors, officers, partner~ and agents 
shall not enter into any negotiation,_ transaction or other busines·s relationship with any ABFP 
Business Contact, exc~pt as approved in advance or instructed by ManagementCo in writing. 

(b) Exclusivity. Company shall acquire assets Solely and ex.elusively from the 
Alternative Asset Source identified by ManagementCo and from no other source without the prior 
written cortsent of the ManagementCo which consent may be withheld for any reason or·no reason, 

8. Liquidated.Damages. Company acknowledges and agrees that a violation of any 
of Company's obligations under this Agreement will cause irrepa_rable damage to ManagementCo 
the exact amount of ~hich it will .be impossible to ascertain and that the Confidential Information 
has a value which may ~xceed the amount of the Management Fee because effective use of the 
Confidential Information m~Y generate revenue in amounts greater than the Management Fee and, 
for these reasons, Company agrees that ManagementCo shall be entitled to (i) injunctive relief 
restraining any violation of Agent's obligations under this Agreement and any person or etrtity 
affiliated with Agent and (ii) liquidated damages in an amount equal to the sum of $75,000.0-0. 
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9. Compliance and Indemnity. Company represents and warrants to ManagementCo 
that, at all times while this Agreement remains in effect, it will comply with all federal, state or 
local laws, statutes, regulations or orders related to the offering and sale of its securities (the 
"Securities Laws"). Company shall indemnify and hold harmless ManagementCo from any costs, 
expenses, damages, losses, fines, penalties, or claims, including but not limited to legal fees, 
arising from or relating to any Company's violation or alleged violation of any of the Securities 
Laws expressly including but not limited to claims asserted by Company's members or investors 
or any investigation, action or proceeding initiated or conducted by and federal or state 
governmental agency or authority. 

10. Arbitration. Except for ManagementCo's election to pursue injunctive relief to 
enforce Sections 6 and/or 7 of this Agreement, any controversies arising under this Agreement, 
including the assessment and payment of liquidated damages, shall be decided finally by an 
arbitrator in an arbitration proceeding conforming to the Rules of the American Arbitration 
Association applicable to commercial arbitration. The arbitrator shall be appointed by 
ManagementCo and shall be impartial. The arbitration shall take place in King of Prussia, 
Pennsylvania. The decision of the arbitrator shall be conclusively binding upon the parties and 
final, and such decision shall be enforceable as a judgment in any court of competent jurisdiction. 
All costs and expenses incurred by a party in connection with any arbitration proceeding, expressly 
including legal fees, shall be paid by the party against whom judgment is rendered by the arbitrator. 

11. Notices. All notices or other communications required or permitted hereunder 
shall be in writing and shall be deemed to have been duly given if delivered in person or sent by 
overnight delivery, confirmed telecopy or prepaid first class registered or certified mail, return 
receipt requested, to the following addresses, or such other addresses as are given to the other 
parties to this Agreement in the manner set forth herein: 

If to Company: 

lfto ManagementCo: 

With a copy to: 

M.~. fDAe... ~e,o-.... F""-d L l c... 
3n F-. f'lq,:,.., S± -fs.-1 o~ 
Co 1 le:sw: tl11 

1 
R1: , 5 Y 2. <o 

ABFP Management Company LLC 
Attention: Dean Vagnozzi 
234 Mall Boulevard, Suite 270 
King of Prussia, Pennsylvania 19406 

Eckert Seamans Cherin & Mellott, LLC 
Two Liberty Place, 22nd Floor 
50 South 16th Street 
Philadelphia, Pennsylvania 19102 

Any such notices shall be effective when delivered in person or sent by telecopy, one business 
day after being sent by overnight delivery or three business days after being sent by registered or 
certified mail. Any of the foregoing addresses may be changed by giving notice of such change 
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in the foregoing manner, except that notices for changes of address shall be effective only upon 
receipt. 

12. Binding Effect. The terms of this Agreement shall be binding upon and inure to 
the benefit of the parties hereto and their respective personal representatives, successors and 
assigns. 

13. Integration-Amendment. This Agreement contains the entire agreement between 
the parties hereto, with respect to the transactions contemplated herein and supersedes all 
previous representations, negotiations, commitments and writings with respect thereto. No 
amendment or alteration of the terms of this Agreement shall be valid unless made in writing and 
signed by all of the parties hereto. This is the Non-Compete and Confidentiality Agreement 
referred to in the Acquisition Agreement. 

14. Counterparts - Facsimile. This Agreement may be executed in one or more 
counterparts each of which will be deemed an original and all of which together will constitute 
one and the same instrument. This Agreement may be executed and accepted by facsimile 
signature and any such signature shall be of the same force and effect as an original signature. 

15. Waiver. The failure of either party to insist, in any one or more instances, upon 
performance of any of the terms or conditions of this Agreement shall not be construed as a 
waiver of future performance of any such term, covenant or condition, and the obligations of 
either party with respect thereto shall continue in full force and effect. 

16. Review By Counsel. Company represents and warrants that counsel for Company 
has reviewed this Agreement and that Company has been informed by counsel that the terms and 
provisions contained herein are enforceable. 
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[SIGNATURE PAGE TO MANAGEMENT SERVICES AGREEMEN1] 

IN wrrNESS WHEREOF, the parties have executed this Agreement as of the day and 
year :first above written. 

By: 
Name: Dean a o 
Title: Sole Member 

By: 
Nam 
Title: 

For the purposes of being legally bound by the 
terms of Sections 6 and 7 of this Agreement, each 
of the following individuals have executed this Agreement 
as of this 1._ day of°A-1''-""=;,.<S..,L-....----' 2018 

[Note: for the person organizing the Company.] 
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Section E - Non-Disclosure 

NON-DISCLOSURE AGREEMENT 

a Non-Disclosure Agreement is made on this _1_ day of De ~20__1lby and between 
tt::.bflu McilwffO-J , an individual residing in -f~ f:~ ("Recipient"), A Better 

Financial Plan.com, LLC, a Pennsylvania limited liability company ('1ABFP") and Dean Vagnozzi, an 
individual residing in Pennsylvania ("DV" and, together with "ABFP", the "Disclosing Party''). 

Recitals 

Disclosing Party has developed through substantial effort, time and expense certain business 
methods, techniques, strategies, know-how, and trade secrets related to capital raising, investment fund 
formation and management and investing in assets other than publically traded securities ( collectively, 
the "Confidential Information'). Disclosing Party desires to disclose the Information on a confidential 
basis so that Recipient (i) may evaluate the possibility of a business relationship with Disclosing Party 
and (ii) may use the Confidential Information in connection with a business relationship with the 
Disclosing Party. Receiving Party desires to learn of the Confidential Information on a confidential 
basis for evaluating the possibility of and in connection with a business relationship with Disclosing 
Party. 

Now therefore, for good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged and intending to be legally bound, the Disclosing Party and Recipient agree as follows: 

Agreement 

1. Recipient agrees: (i) to hold Confidential Information in strict confidence and not disclose all or 
any portion of the Confidential Information to any person or entity other than Recipient' s legal 
advisor; and (ii) to only use Confidential Information for the purpose evaluating a business relationship 
with Disclosing Party and, if such business relationship is established, in connection with such on
going business relationship with Disclosing Party or his affiliate and for no other purpose. 

2. Confidential Information will not include information which Recipient can establish: (i) is or, 
through no breach of this Agreement by the Recipient, later becomes generally known or available to 
the public; (ii) was in Recipient's possession, without restriction as to use or disclosure, prior to receipt 
from the Disclosing Party; (iii) is hereafter furnished to the Recipient by a third party, without 
restriction as to use or disclosure; (iv) was independently developed by Recipient; or (v) is required to 
be disclosed pursuant to law, provided, that the Recipient gives the Disclosing Party prompt notice of 
and a reasonable opportunity to challenge such required disclosure; and provided, further, that 
disclosure may be made only to the extent to which Recipient is legally required. 

3. Upon request of the Disclosing Party, the Recipient will promptly: (i) return to the Disclosing 
Party or destroy all physical materials containing or consisting of Confidential Information and all hard 
copies thereof; and (ii) destroy all electronically stored Confidential Information in Recipient' s 
possession or control. 

4. Nothing in this Agreement will: (i) obligate either party to enter into any further agreement 
with the other or disclose any particular information; or (ii) create any partnership, agency, joint 
venture, or licensing agreement between the parties. 

{M1591259.l} 
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5. Recipient acknowledges that all of the Confidential Information is owned solely by the 
Disclosing Party ( or its Ii censors or affiliates) and that the unauthorized disclosure or use of such 
Confidential Information could cause irreparable harm and significant injury, the degree of which may 
be difficult to ascertain. Therefore, in the event of any breach of this Agreement, the Disclosing Party 
is entitled to seek all forms of equitable relief, in addition to all other remedies available at law or in 
equity. 

6. For the term of this Agreement, Recipient will not employ or solicit for employment any person 
who is currently employed by the Disclosing Party;provided, however, that Recipient may employ any 
such person who contacts the Recipient: (i) solely on .his own initiative, or (ii) in response to 
advertisements, which are not specifically directed at employees of the Disclosing Party. 

7. Disclosing Party does not make any representation or warranty as to the accuracy or 
completeness of Confidential Information or any component thereof. Disclosing Party disclaims all 
liability to Recipient resulting from reliance on the Confidential Information, or any component 
thereof, by Recipient or any third party to whom such Confidential Information is disclosed. 

8. This Agreement will be construed, interpreted, and applied in accordance with the laws of the 
Commonwealth of Pennsylvania. The parties submit to the exclusive jurisdiction of the state and 
federal courts in Philadelphia County, Pennsylvania. 

9. This Agreement is the complete and exclusive statement regarding the subject matter of this 
Agreement and supersedes all prior agreements, understandings and communications, oral or written, 
between the parties regarding the subject matter of this Agreement. 

10. No change in or addition to, or waiver of, any provision of this Agreement shall be valid unless 
in writing and signed on behalf of the party against whom such change, addition or waiver is sought to 
be enforced. 

11. This Agreement may be executed in any number of counterparts, each of which when so 
executed and delivered shall be deemed to be an original without the production of any other 
counterpart. Any signature hereon delivered by facsimile or electronic transmission shall be deemed to 
be an original signature. 

{Ml591259.l} 
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IN WITNESS WHEREOF, the undersigned have hereto executed this Agreement by a duly 
authorized officer or representative. 

A Better Financial Plan.com, LLC 

By:. __ ..4,.£..--..,...;~ ,.___ __ 

Dean Vagno 
Sole Member 

{Ml591259.l} 

Recipient: 

X 
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I 

Agent Guide 

Section A - Getting Started 

1) Contact John Pauciulo to get your MCA Income fund started. He can be reached at 

(215) 851-8480 or via email, jpauciulo@eckertseamans.com 

2) You will need to sign an engagement letter with him and pay him S 5,000 before 

any work will be completed. 

3) You will sign a non-compete with me prior to receiving your fund. The document 

is designed to protect me from anyone that tries to circumvent this process. 

4) It will take about 3 weeks or so to complete your PPM. The total investment on 

your end will be between 9-12k. The more questions you ask, and changes you 

make, the more it will cost. 

5) You'll need to give John a name for your fund. I named my fund the "ABFP 

Income Fund." 

6) Once John is finished to setting up the fund, you will need to open a bank account 

at PNC Bank, TD Bank or Wells Fargo. You will need the articles of incorporation, 

company registration, and the letter with your EIN number you will receive from 

the IRS. The IRS letter comes in the mail about 2 weeks after John's office files 

for your EIN. 

Once your account is open with them, you will add Michelle Price as an authorized 

signer on the account. Michelle will be the one paying handling the check writing 

on your behalf and paying all investment expenses and investment payouts to your 

investors as well as the management expense to ABFP Management Company. 

Michelle is a CPA and is as organized as they get. She will do a fantastic job for 

you ... allowing you to focus on selling. 

Case 9:20-cv-81205-RAR   Document 177-30   Entered on FLSD Docket 08/20/2020   Page 12 of
 27

JacqmeinV
Exhibit - Yellow



7) You will complete all Subscription agreements Ei: Self Directed IRA paperwork with 

Camaplan (www.camaplan.com) on behalf of your investor, just like you would 

complete an annuity application. We will teach you how. YOU MUST USE 

CAMAPLAN SDIRA. Cama is no more expensive than any other SDIRA and we want 

to keep all of the paperwork with one SDIRA company. Cama will transfer funds on 

behalf on your investor to your fund's bank account. 

8) Once you have at least $200,000 total available funds from investors in your fund's 

bank account, you will sign a note and security agreement with the MCA company 

we invest with for a note dated the 10th or 25th of the month. Michelle will wire 

the funds to them from your fund's bank account. 

9) The MCA investment company will pay YOUR fund 20% annually, in 12 equal 

payments. Michelle will pay your investor his/her monthly cut from that 20% in 12 

equal payments. ABFP Management Company will be paid 25 % in 12 equal 

payments, and the 75% balance will remain in your fund. 

10) Legal Expenses, tax prep expenses and other small annual expenses will be paid by 

you. 

11) I am charging my fund investors a S 100 one-time fee when they invest which will 

go directly to me to help reimburse me for my start up legal expenses. 

You should do the same with your investors. 

12) Any questions, reach out to Mike Tierney, mike@abetterfinancialplan.com or 

Anita, anita@abetterfinancialplan.com 

-Dean Vagnozzi 
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Section B - Paperwork Instructions 

CAMAPLAN Investor Accounts 

OPENING A NEW CAMAPLAN ACCOUNT 
• ONLINE use Camaplan new account web link: 

https: / /www .camaplan.com/open-camaplan-account/ 

• OR USE PAPER FORMS 
Download General Application from the website: 
https: / /www.camaplan.com/ resource-center /forms-and-downloads/ 

*INTERESTED PARTY AUTHORIZATION: This option is offered during online account 
setup, in a section on the paper application, and as a separate form. If Agent info 
is filled in, Cama will be able to give you information on your investor's accounts. 

FUNDING THE ACCOUNT- TRANSFER OR ROLLOVER 
• Download Transfer Form (for IRA) and/or Rollover Form (for 401 Kor 403b) from 

website or complete these during online open account setup. 

• If you use paper, email all forms and account statements corresponding with 
the transfer/rollover to info@camaplan.com. An original of the new account, 
transfer and rollover forms should be mailed to Camaplan also. 

• If you open account online, email any additional information to 
info@camaplan.com (currently, the online process only takes only one transfer 
or rollover, so email the additional ones in on a form). 

• Investors need to initiate Rollovers. 

• Investors will get an email from CamaPlan when their funds arrive, transfers 
usually take 3-4 weeks and rollovers usually take 4-6 weeks. Check on the 
status of the account funding for your investor at (215) 283-2868. 

INITIATE FUND PURCHASE - DEADLINE IS 5TH (for 10th ) AND 20th (for 25th ) 

• Once you verify the investor funds are available at Cama, promptly send 2 
scans to michelle@abetterfinancialplan .com. One is the signed Asset Purchase 
Directive, the second is the total investor paperwork package of note, 
subscription agreement and direct deposit enrollment. Leave note dates blank. 
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• When determining investment amount, leave an allowance remaining in the 
Cama account to cover Cama fees and minimum balance requirements, Cama 
typically recommends an additional $1,000 to cover this. 

• If you'd rather mail in the forms, please mail to Michelle Price, A Better 
Financial Plan, 234 Mall Blvd, Suite 270, King of Prussia, PA 19406. 

Cash Investors 

• Deposit investor check into your fund's bank account. Checks take 7 business 
days to clear when the account is new. 

• OR have investor wire funds into your fund's Wells Fargo account. 
• Complete note, subscription agreement, and direct deposit form with voided 

check, and copy of investor check. Leave note dates blank. 
• Scan total investor paRerwork package and promptly email to 

michelle@aoetterfnanc1alplan.com - DEADLINE IS 5TH (for 10th ) AND 20th (for 
25th) 

• If you'd rather mail in the forms and/or check, please mail to Michelle Price, A 
Better Financial Plan, 234 Mall Blvd, Suite 270, King of Prussia, PA 19406. 

Section C - Other information 

Accounting and Tax 

• The Management agreement prohibits us from providing accounting advice. 
Please consult with your CPA/tax preparer for advice. 

• Management company will provide you with interest amounts paid to your 
investors, you will need to prepare 1099-INT's for your investors (due 1 /31 ). 
Use an on line services like https: / /www. tax1099 .com I , buy paper forms, or 
you can contact an accountant or bookkeeper to do this for you. 
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IN WITNESS WHEREOF, the undersigned have hereto executed this Agreement by a duly 
authorized officer or representative. 

Disclosing Party: 

Dean Vagnozzi 

A Better Financial Plan.com, LLC 

By: ________ _ 
Dean Vagnozzi, 
Sole Member 

{MIS91259. I} 

Recipient: 

X 
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AMENDED AND RESTATED PROMISSORY NOTE 

FOR VALUE RECEIVED, M. K. ONE INCOME FUND, LLC, a Delaware limited 
liability company with an address at 373 East Main Street, Suite 109, Collegeville, Pennsylvania 
19426 ("Borrower") promises to pay to the order of Jeffrey Vail 

("Lender"), in legal tender of the United States, the sum set forth next to Lender's 
name on Schedule 2 of the Exchange Agreement by and among Borrower and the Lender (the 
"Principal Amount") together with interest on the unpaid Principal Amount at the rates and on the 
terms set forth in this Amended and Restated Promissory Note (this "Note"). 

1. Interest Rate. The Principal Amount shall bear interest at the rate of four percent 
(4%). Interest shall be calculated on the actual number of days elapsed since the Effective Date 
(as defined in the Exchange Agreement). 

2. Payments of Principal and Interest. 

(a) Borrower shall pay interest on the unpaid balance commencing on the fifth 
(5th) Business Day of the first month following the Effective Date, in arrears, in eighty-four (84) 
installments. 

(b) Borrower shall pay principal commencing on the fifth (5th) Business Day of 
the month following the first anniversary of the Effective Date, in seventy-two (72) installments, 
at the following rates: five percent (5%) per year during months 13 to 24 (year 2); ten percent 
(10%) per year during months 25 to 36 (year 3); fifteen percent (15%) per year during months 37 
to 48 (year 4); twenty percent (20%) per year during months 49 to 60 (year 5); and twenty-five 
percent (25%) per year during months 61 to 84 (years 6 and 7). On the fifth Business Day of the 
month following the seventh anniversary of the Effective Date (the "Maturity Date"}, the final 
installment of interest and principal will be due in an amount to fully pay the remaining balance. 
Any accrued and unpaid interest and any remaining outstanding principal shall be due and payable 
in full on the Maturity Date. 

( c) Notwithstanding anything contained herein to the contrary, in the event that 
any payment is due on a date that is not a Business Day, then the payment shall be due on the first 
Business Day following such date. For purposes of this Note, the term "Business Day" means any 
day other than a Saturday, Sunday, legal holiday or day on which banks are authomed or permitted 
to be closed. 

3. Re,presentatiogs and Warranties. Borrower hereby represents and warrants to the 
Lender (which representations and warranties shall survive until this Note has been paid in full) 
that: 

(a) Power and Authojjty; AuU,.oription; EpfQrceability. Borrower has full 
power, authority and legal ria}rt to execute, deliver and comply with the terms of this Note and, 
upon execution hereof, this Note shall constitute a valid and legally bindiq obligation of Borrower 
enforceable in a court of competent jurisdiction for its term. 

B-1 

Case 9:20-cv-81205-RAR   Document 177-30   Entered on FLSD Docket 08/20/2020   Page 17 of
 27

JacqmeinV
Exhibit - Yellow



(b) Conflict; Breach. The execution and delivery of and compliance with this 
Note by Borrower will not conflict with or result in a breach of any applicable law, judgment, 
order, writ, injunction, decree, rule or regulation of any court, administrative agency or other 
governmental authority, or of any agreement or other document or instrument to which Borrower 
is a party or by which Borrower is bound. 

4. Events of Default. The occurrence of any one or more of the following events shall 
constitute an event of default hereunder: 

(a) Borrower shall fail to make any payment of principal and/or interest due to 
Lender under this Note when the same shall become due and payable, and such failure continues 
for a period of ten (10) days; 

(b) Other than failure to make a payment required under this Note (which is an 
event of default under Paragraph (a)), Borrower shall fail to observe or perform any of the 
covenants or agreements on its part to be observed or performed under this Note within 30 days 
after written notice from Lender of such non-compliance; 

(c) Any representation or warranty of Borrower under this Note shall be untrue 
in any material respect; 

(d) Borrower shall apply for or consent to the appointment of a receiver, trustee 
or liquidator of Borrower or any of Borrower's property, make a general assignment for the benefit 
of creditors, be adjudicated a bankrupt or insolvent or file a voluntary petition in bankruptcy, or a 
petition or an answer seeking reorganization or an arrangement with creditors or to take advantage 
of any bankruptcy, reorganization, insolvency, readjustment of debt, dissolution or liquidation law 
or statute, or an answer admitting the material allegations of a petition filed against Borrower in 
any proceeding under any such law, or if action shall be taken by Borrower for the purpose of 
effecting any of the foregoing; or 

(e) Any order, judgment or decree shall be entered by any court of competent 
jurisdiction, approving a petition seeking reorganimtion of Borrower or all or a substantial part of 
Borrower's assets, or appointing a receiver, sequestrator, trustee or liquidator of Borrower or any 
of Borrower's property, and such order, judgment or decree shall continue unstayed and in effect 
for any period of 90 days. 

5. Remedies. Upon the occurrence of any event of default, Lender shall provide 
Borrower with written notice setting forth in reasonable detail the nature and the amount of the 
event of default. If the event of default is not cured within thirty (30) days' of Borrower's receipt 
of Lender's written notice, then the entire unpaid principal sum of this Note plus all interest 
accrued thereon plus all other sums due and payable to Lender under this Note shall, at the option 
of Lender, become due and payable immediately without presentment, demand, notice of 
nonpayment, protest, notice of protest or other notice of dishonor, all of which are hereby expressly 
waived by Borrower. In addition to the foreaoing, upon the occurrence of any event of default, 
Lender may forthwith exercise singly, concurrently, successively or otherwise any and all rights 
and remedies available to Lender under this Note or available to Lender by at law, in equity, under 
statute or otherwise. 
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6. Remedies Cumulative, etc. 

(a) No right or remedy conferred upon or reserved to Lender hereunder or now 
or hereafter existing at law or in equity or by statute or other legislative enactment, is intended to 
be exclusive of any other right or remedy, and each and every such right or remedy shall be 
cumulative and concurrent, and shall be in addition to every other such right or remedy, and may 
be pursued singly, concurrently, successively or otherwise, at the sole discretion of Lender, and 
shall not be exhausted by any one exercise thereof but may be exercised as often as occasion 
therefor shall occur. No act of Lender shall be deemed or construed as an election to proceed 
under any one such right or remedy to the exclusion of any other such right or remedy; furthermore, 
each such right or remedy of Lender shall be separate, distinct and cumulative and none shall be 
given effect to the exclusion of any other. The failure to exercise or delay in exercising any such 
right or remedy, or the failure to insist upon strict performance of any term of this Note, shall not 
be construed as a waiver or release of the same, or of any event of default thereunder, or of any 
obligation or liability of Borrower thereunder. 

(b) Borrower hereby waives presentment, demand, notice of nonpayment, 
protest, notice of protest or other notice of dishonor, and any and all other notices in connection 
with any default in the payment of, or any enforcement of the payment of, all amounts due under 
this Note. To the extent permitted by law, Borrower waives the right to any stay of execution and 
the benefit of all exemption laws now or hereafter in effect. Borrower further waives and releases 
all procedural errors, defects and imperfections in any proceedings instituted by Lender under the 
terms of this Note. 

( c) Borrower agrees that any action or proceeding against it to enforce the Note 
shall be commenced in the Court of Common Pleas for Montaomery County, Pennsylvania and 
Borrower irrevocably consents to the exclusive jurisdiction of such courts ( and of the appropriate 
appellate courts) in any such action or proceedina and irrevocably waives any objection based 
upon inconvenience of the forum or otherwise to venue laid therein. Notwithstanding the 
foreaoing, nothing in this Paragraph is intended to prevent Lender from instituting an action in any 
jurisdiction for the sole and exclusive purpose of enforcing a judplent by a court in the 
jurisdictions referred to in the preceding sentence. 

( d) Borrower waives personal service of process and agrees that a summons 
and complaint commencing an action or proceeding in any such court shall be properly served if 
served by registered or certified mail in accordance with the notice provisions set forth herein and 
Borrower expressly waives any and all defenses to an exercise of personal jurisdiction by any such 
court. 

( e) Borrower hereby knowingly, voluntarily and intentionally waives the right 
it may have to a trial by jury in respect of any litigation based hereon, arising out of, under or in 
connection with this Note, or any course of conduct, course of deaHng, statements (whether verbal 
or written) or actions of Borrower or Lender. This provision is a material inducement for Lender 
entering into this Note. 

7. Severability. In the event that for any reason one or more of the provisions of this 
Note or their application to any person or circumstance shall be held to be invalid, illegal or 
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unenforceable in any respect or to any extent, such provisions shall nevertheless remain valid, legal 
and enforceable in all such other respects and to such extent as may be pennissible. In addition, 
any such invalidity, illegality or unenforceability shall not affect any other provisions of this Note, 
but this Note shall be construed as if such invalid, illegal or unenforceable provision had never 
been contained herein. 

8. Successors and Assigns. This Note inures to the benefit of Lender and its heirs, 
executors, administrators, personal representatives, successors and assigns, and binds Borrower 
and its successors and assigns, and the words "Lender" and "Borrower" whenever occurring 
herein shall be deemed and construed to include such respective heirs, executors, administrators, 
personal representatives (as to Lender), successors and assigns, as applicable. 

9. Definitions; Number and Gender. In the event Borrower consists of more than one 
person or entity, the obligations and liabilities hereunder of each of such persons and entities shall 
be joint and several and the word "Borrower" shall mean all or some or any of them. For purposes 
of this Note, the singular shall be deemed to include the plural and the neuter shall be deemed to 
include the masculine and feminine, as the context may require. 

10. Captions. The captions or headings of the paragraphs in this Note are for 
convenience only and shall not control or affect the meaning or construction of any of the terms 
or provisions of this Note. 

11. Governing Law. This Note, to the fullest extent pennissible, shall be governed by 
and construed in accordance with the laws of the Commonwealth of Pennsylvania. 
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IN WllNESS WHEREOF, and intending to be legally bound, the undersigned hereto has executed 
this Note as of the day and year first written above. 

BORROWER: 

M. K. ONE INCOME FUND, LLC 

By:___.~___,,.~~~-----P---
N 
T 

By:. ___ -,t.~....:=:::==:::._----
Name: Jo P. Kekoanui, N 
Title: Member 

LENDER: [Jeffrey Vail /SIONA 11JRE NOT 
REQUIRED] 

a .. s 
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EXCHANGE AGREEMENT 

nns EXCHANGE AGREEMENT (the "Agreement") is dated as of the Effective Date 
(as defined below) and is made between M. K. ONE INCOME FUND, LLC, a Delaware limited 
liability company ("Issuer''), and the person or entity whose name appears on the signature page 
hereof under the heading "Purchaser'~ (the "Purchaser''). 

RECITALS 

WHEREAS, Purchaser purchased and acquired one or more promissory notes issued by 
Issuer (each, an "Original Note" and collectively, the "Original Notes''); 

WHEREAS, Issuer used the proceeds from the sale of the Original Notes to purchase notes 
issued by Complete Business Solutions Group, Inc., a Delaware corporation ("CBSG") from time 
to time (the "CBSG Notes"); 

WHEREAS, in recognition of the material and long-term adverse impact of the Covid-19 
pandemic on CBSG's business, and in an effort to support CBSG's ability to continue as a going 
concern and pursue a ieuonable plan to repay all of its aedaors, :r.. bas agreed to armrd 1J:IIJ1ams 
of1be CBSO Noam. 

WHEREAS, consistent with the restructuring of the CBSG Notes, Issua- bas offered to 
restructure the Oripud Notes by exchanging the Original Notes for new notes (the "Restated 
Notes") with different rates of interest and maturity dates (the "Exchange Offer") as shown on the 
sample amortimion schedule attached to this Agreement as Schedule 1; · 

WHEREAS, in connection with Purchaser's acceptance of the Exchange Offer, the 
Purclmer dt$fel to ex.cbang~ Purcl:laser's. Original Note for the Restated Note. 

NOW, 'IHBRBF0RE, for good and valuable couideration, th,; receipt and sufticiea.cy of 
which is bmeby acbowledpd, intcnctina to be leplly bolllld, Issuer and Purchaser bmeby agree 
as follows: 

A&UQ,JI 
Ual'ALS 

Seedoa LOI .... Tile Recitals set forth above are mcorporated heRdn by reference 
as if set forth in full. 

AIDQ,111 
RESTAT.D-NOTE 

Sdoa 2.81 OJldn II &Br Purchaser purcbued. one or more of the Original Notes 
issued by Iuuer. Pw.n!tn• lll1l '-- aclmowledat ao4 llflO tbat, a, oftbe Bt!ective Date, the 
agrepte ~Jtetanctiaa ..... of111e Odpl Notee ii. --- •&Pbr!vts, attachedherek>, 
which 11,all bl dt 1111Jd to be the.~ cmt,t ,ttaa pinoipll •--of Ile Reltated Noto, and 

A-1 

Case 9:20-cv-81205-RAR   Document 177-30   Entered on FLSD Docket 08/20/2020   Page 22 of
 27



which the parties acknowledge totals the aggregate principal outstanding under the Original 
Note(s) through the Effective Date. 

Seetion 2.02 B@ltate4 Note- Issuer has duly authom.ed the issuance, sale and delivery 
of the Restated Note on the Effective Date, substantially in the f~ of Exhibit A attached hereto 
(the "Restated Note"). The Restated Note shall be issued in exchange for all of the Original Notes 
issued to Purchaser. 

ARTIQ,EW 
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER 

Purchaser hereby makes the following representations and warranties to Issuer as 
of the Effective Date: 

Section 3.01 . Note Bmker::PteJet, Purchaser is not actina as a broker or dealer as those 
terms are defined in the Securities Ex:cbanp Act of 1934, u amended (the "1934 Act") and is not 
actina as a broker-dealer under the Pennsylvania Securities Act of 1972, u amended (the "1972 
Act") or the securities laws of any other state and is not required to rea;ister u a broker or dealer 
with the United States Securities and Bxchanp Cnmnriukm (the "SEC') or u a broker-dealer 
with the Peansymmta Depart&mut of Bankina and Securitiea (the "PADOBS") or the NCUrities 
regulatory agency of any other state. 

Seetioa 3.02 Not M Iny..,,e,& MYier- Purchaser is not acting as an investment 
adviser as that term is defined in the Investment Advisers Act of 1940, as amended (" Advisers 
At:,tW) or the 1972 Act and is not required to register as an investment adviser with the SBC, the 
P ADOBS or the securities regulatory agency of any other state. 

Secdoa 3.03 Ngt M Insdanrt 0.Mr- Pmd1aser is not acting as an investment 
compaay u tJ.,at term is defined in the 1nvestmmt·Company Act of 194(). aa amended ("1940·Actj 
IDd ii not reqDinld to~ with the SBC u • invesae,Mut company tbaeunder., 

S1etiea.3M·· Ct■ll11N .. si1ll _...,.,... !_. mn ft 091 lltll&- Purchaser's 
buaiDIN M DOW Mina coaduded·is in comp ... with all applical,1e fedeml eacl ltate securities 
la'Wland die mlel ad·fflll)latiom ldopecl ....... ne.....t Note is beill acquired for the 
:Pumb&Nt'1 own IOCOlant.., ..,., sMut purpo•• only, not•._ JMXIIUIM,.. ..- IDd not with a 
view to therllale or dfltniu.tlon of aa, part tblNo( and the Purdlum- bas nc 11111111t intentioa of 
•Jin& lfllldal. lllY partidpltioll in or otlMlrwile dimibutina the --. By creautina this 
Apwn-. the Purobzw turdMI." reprt11nt1 that the Purb21w does not haw my comract, 
...... .._....-or.,....,_-.itbllQ',_.to.U.1-nr:lm:wpatpenieipatioatosuch 
,Pll-«ddalpenmt with NlplCt to tbe ..... No1IL ,..._~that the leltated ~ 

~ Note11nnotlMinaillued-.rawat.~•.,.Uhd\1161rdleTftJltlnd■ftmlllAct. 

See6tll 3M llldr■ &Br 1lrm Purc1IMer has not paid any fee or commiaion to any 
..-, blolrer,Werarolalf,_l;roroalCOOQlltof...._....._ •• lnurorfinderin 
co__.. widt tWIAper ... orflt,1r11,.,,.,_, ..._,..,,--,. 
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Section 3.06 No Govmmeat Bmn- Purchaser understands that neither the SEC nor 
any secmities commission or other governmental authority of any state, country or other 
jurisdiction has approved the issuance of the Restated Note or passed upon or endorsed the merits 
of the Restated Note, or this Agreement, or confirmed the ~ of, determined the adequacy 
of, or reviewed this Agreement 

Section 3.07 Inwtmept IJDtdlnst; Entire Amftept. The Purchaser has such 
knowledge, sophistication and experience· in·financial, tax ·and business matters in general, and 
investments in securities in particular, that it is capable of evaluating the merits and risks of this 
investment in the Restated Note, and the Purchaser has made such investigations in connection 
herewith as it deemed necessary or desirable so as to make an informed investment decision 
without relyina uponlssucr for lepl, tax or other advice related to this investment The Purchaser 
acknowledges and represents that (i) this Note Purchase Aareemcmt and the terms of the Restated 
Note constitute the entire agreement and understanding by and between the parties and may not be 
contradicted by evidence of prior, contemporaneous, or subsequent oral agreements between the 
parties or any prior written agreements between the parties; and (ii) there are no other oral or 
written agreements between the parties with respect to the subject matter hereof. 

Seedea 3.11 Btnlrt. I ..... te J1dal1111 ~ · Tlae Pudawr repnNDta and 
......, • ._ it II.,,.,. .ttae fllk olflllni1■lrrl11·1N ~BP N.- 1n eme11,-. for tlae 
Reltated Note, and bu · received and eanfally reviewed .a eopy of the Sapplemmt to 
Coatldendal Private Placement Memorandum (the "Supp~mmt"), inmtding the rilk 
facton aet forth therein. In addition to the risk faeton Ht forth within the Sapplem•t, the 
Pardauer repnHlltl and warrants that it ii aware of other rilkl auociated witb an 
lnvlltlllalt bl die lllu.er, lndudbaa bat not limitecl te the follewiaa rilkl: (i) tut tile Restated 
N.-_..aotlNIDciallaed uderatnatbadelltan•naNeduacler .. Tn1tlacla1unAct; 
_. (Ii) 1laat 1lae llllaer laoldl notet illud by a eompaay tllat .,..._ aa MCA .... , 
wllaN Jll"ladf•I ....., an aaaP .,.,. .... tut laave NIB a.av--, deded by tile 
C..W-19 po■l•k, lllid, tlHu, •111 llave •dlky~ 1:illlely er o6awlw. npayinc tllelr 
eWll.dr•tetlaelaaer. 

Sedfa JM Assn,.,.......,, InnaJrina its decision to ICQUiretbe llestated Note, 
., Pacbaler confirmsillat.it hu hid tbe oppommit)' to 11krep1elCIUIIU\<es of the Iuuer certain 
cpzdODI ,nd NqWt cmtain eddiDollal iafon:mdion ..... the tmDI and coalitiou of such 
~. aad .... ,any aad all such questions and requesta.wwered to it- utisfldion; and 
that it wrder-- the 1isb and other couidfntions mlMing to 811 iavestmmt in the a.tad 
Note. The Pmrcbal« undenltands ad bu indepeadently evaluatoi the merits and risks of an 
inWltmlmt in. 1'he 1--and the acqu.iai.tion of the Restated Note. 

Sectie■ 4.11 I alUH A( lslns For value. received. inr.tuctina · without Jimitation the 
RMtltH Noaad otllar aoo4 ....... ~--Purter•, OD Wf ofitaelf llld OD 

behllf ofltl rbr dtoktln .. oSu" .,..._,....,._.•~•ta.••• repr11a.ntives l1Vl its 
ad dllir replM -M hefa. ----• ecJmi11iM11ka, P•a.11 -,.111ntadvt1, IUCf'IIIOZI and 

A-3 

Case 9:20-cv-81205-RAR   Document 177-30   Entered on FLSD Docket 08/20/2020   Page 24 of
 27



assignors, does hereby release and discharge Issuer and its Affiliates and each of their respective 
owners, members, managers, partners, predecessors, successors, assigns, agents, directors, 
officers, employees and representatives, and all persons acting by, through, under or in concert with 
any of them ("Issuer Released Parties") of and from any and all claims, causes of action, rights, 
that the Purchaser may have or had, owned or held, against the Issuer Released Parties by reason 
of any matter, cause, fact, thing, act or omission at any time in the past through the Effective Date, 
including without limitation any claim with respect to any breach of or any Event of Default under 
the Original Notes. The foregoing release does not affect the rights of Purchaser to enforce the 
terms of this Agreement or the Restated Note. 

Section 4.02 Waiver of CJu• Actiop; Waiver of ,Iga Trial. 

(a) WAIVER OF CLASS ACTIQ?j. EACH PARTY HERETO WAIVES THE 
RIGHT TO LmGATE IN COURT OR ARBITRATE ANY CLAIM OR DISPUTE UNDER 
nns AGREEMENT OR ANY RESTATED NOTE AS A CLASS ACTION, EI1HER AS A 
MEMBER OF A CLASS OR AS A REPRESENTATIVE, OR TO ACT AS A PRIVATE 
ATTORNEY GENERAL. 

(b) WAJ\!Ell QF JURY IIWc· EACH PAR1Y HERETO HEREBY 
WAIVES, TO THE FULLEST EXTBNT PERMITrBD BY APPLICABLE LAW, ANY RIGHT 
IT MAY HA VE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR 
INDIRECU y ARISING our OF ORRBLATINO TO 11DS AGREEMENT, nm RESTATED 
NOTE OR nm TRANSACTIONS CONTEMPLATED HEREBY AND nmRBBY (WHETIIER. 
BASED ON CONI'RACT, TORT OR ANY OnmR. lHEORY). EACH PARTY HERETO (A) 
CERTIFIBS 'IHAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTIIER. 
PARTY HAS REPRESENTED, EXPRESSLY OR 01HER.WISE, 1HAT SUCH OTHER 
PAR.TY-WOULD NOT, IN nm EV.ENT OF LITIGATION, SEEK TO ENFORCE nm 
FOJlEOOlNO W.AlVBll AND (B) ACKNOWLEDGES 'IHAT IT AND OTHER. PAR.TIES 
HBUTO HA VE BEEN INDUCED TO ENTER. INTO nus AGREEMENT BY, AMONG 
QTH&l 1'HJNOS, THE MU1UAL WAIVERS AND CBR,TIPICATIONS IN nus SECTION. 

4BDQclY 
MISCELLANEOIJS 

~ Seedu..Ut Ida Amwnt Ne rnuts1 This Apement supersedes a11 prior 
......, w\,edwr written or oral, between die parties with respect to its subject matter and 
wt.- a crmplete llld. exclusive statement of 1hc tmms of the....,._~ the parties 
witiallllplCtto its lllldect--· TbisApementmay DGtheam.eaded, ~,<Jrotmrwise 
mcditled .. by ........ CIDC\iled by die party to be allqed with tbe amendment . 

.._ w -Qanllz .I a cn1.,X.,. Thia Aareement will be aovemect by amt 
comtrued under tbe Jawa of Ill ~.of p--,J.vank. without reprd to conflicts-of
laws pmciplel-tlm WOQJ4...,. fie ~-of aay otlJer law. Any ICdon or proceedjng 
"1l■hia to :tt.u A.....-·...U - ooanram.d·illthe -Coult of-C-ommma Plw for MomaomaY 
eo.ty,P--,t._ad ...... ~~--•1o1-.i.tveJ'lllitdictionoflUChcourt 
(a of6-.,...... ..,._ oourta) ia-, ll1ch Mdoa or procertm, ad inevocably waives 
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any objection based upon inconvenience of the forum or otherwise to venue laid therein. 

Seetion 5.03 Epegtion o(A&oemept. This Agreement may be executed in one or more 
counterparts, each of which will be deemed to be an original copy of this Agreement and all of 
which, when taken together, will be deemed to constitute one and the same agreement The exchange 
of copies of this Agreement and of signat:nre pages by electronic 1nmsmjMion shall constitute effective 
execution and delivery of this Agreement as to the parties and may be used in lieu of the original 
Agreement for all purposes. Signatures of the parties transmitted electronically shall be deemed to be 
their origjnal mgnamres for all purposes. 

(Signatures on Following Page) 
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) 

IN WITNESS WIIEREOJI', the parties hereto bave caused this Ap,ement to be duly executed 
and delivered by their proper and duly autborizecl ofticers as of the day and year first above 
wrium. 

ISSUER: 

PIJRCIIASDI/INVl'BI Sip~µ 
Print Name: .. ltfflm __ v_an _______ _ 
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