
TIIlSNOTE:HAS NOT BEEN REOlSTERED UNPER THE SECURITIES ACIQF f933., AS 
A.MENDED~ OR,APPLICABL~ StATE,S,ECURIUES LA \VSi THIS NOTE MAY NOT BE 
OFFERED SOLD. ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECATED OROTHERWISE 
DISPOSED OF TN 11IB ABSENCE OF AN EFFECTIVE REGISTRA.TlON STATEMENT · 
PERTAI:NING TO nns 'NOTE-tJNDER-SUCH LAWS. OR IF SUCHREGlSTRA 110.:N:1s.NOT 
REQQI:RED TO EFFECT SUCH. SALtE 'OR C>°FFER 

NON-NEGOTIABLE TERM PROMISSORY NOTE 

$200,00.0.00 Dat~g ~ of April lO; 2019· 

FOR V.AL(JE RECEIVED, COMPLETE BUSINESS S()LUTIONS GR:OUP INC., 
a Delaware corporati-00 ('1Ma:ker11 ) ~ .. with an address of 20900 NE s 0111 A venue STE 3.07, Miami, FL 
33180,: pcomises to-pay; witbtmt rights of set-off, to the1order of Retirement ·Evolution IncQme Fund 
·LLC, ANDlN'OMJNSE Of ENTITY of their b~it:$, S\ICCess9rs or assigns (hereinafter-called "Payee-'') 
with an address -Route '.3990. E .. SR 44, ·wudwood:,. FL 34785 or sue}). .other place as Payee may 
designa.te·t'o Maker in writing th~ principal sw;n of Two HuIJ.cfred Thous~d.Dollars ($290;000.00) 
lawfutmoney pf'the United States of America, together with interest on the outstanding,ba1a,nce 
thereof, as provided herein. · 

I. Jnterest shall accrue .on the outstanding principal, am~mnt h~reunder ·at the rate of 200/4 
(JD.onthly distribution p~yment $3,333 .,3J Accrued interest shall ·be pajd. in arrears on 
Mondays {or if such day is not a, bu.Siness day, on the immediately following busine$s day) 
dqtjng the term of.this Not~ u_ptil tbe prinoi pa:l' amouht of this No~e and all accrued interest 
il paid in .full subjectto.,acc.eler~tion and payment.in full in accordance-\\dtp S-~tions 6 and 
7b~low, AU interestshall b~ cakulated based upon the actual numb,er of ~ays ~lapsed. 

2. .REP' A. YMENT, 

(ll} Commencing on May lP,.:2(U9 and continu.ing ont h~ 25111 day of each montb 
ther~after up ·10. and fnoludin,g April JO, 2020I 

. (b) The Pri11cipal.~.1pJ>unt and any accrued .interest shall be paid in, full on Of before 
April 10~ zo20~ , 

(c) A MONI'I-aY DISTRIBUTION OF $3,333.33 MADE PAYABLE TO 
''Payee~• Retirement Eyolutiort :Income Fund, LtC and ,Nominee of -Entity • or 
thi\r heirs, ~uccessors or assigns) 

3. To seCQre th~ obligatilms of Maker .uijder thi~ Note, Maker has entered into a Security 
Agreement with Payee, datea -as of thedate .hereof(the "Security A.greement0 J. 

P'age I l 
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(.a) n) Maker fails to 111.ake any ·required payment 0f principal, accrued interest or any other 
~~punt {m4~.r ibis· Not~ ,c~n or.Q.ef9.,te ihe ®;t~ on ~hic,h iJ; ,~b;~U :f~.11 du.e.,h.e!·e1.m_d~~,. o.r. (ii) fy.tcµeer 
breaches or violates any:of;t11e.other,representations,. wa1fanties, forms pro vi ions, 011 co,ve.nanis of 
this Notet the :&ecmity Agreement, or .any future proµrisso.ry .n,ote, loa.!l agrel!mep~. :security 
ag.i:eep].eut plydge 'agr~en'l.ent~ guaranty ;c,t; other agi:_e~n1,ent or in$tr-ument repre5;enting 
indebtedness or financial ·0bl~ati0n of: Deetor·to· S~cured Party (here.inafter c0llectivel3/ ·•referred. 
to as 'the ''t....oan;Dotume11ts 1

');· 

{b) a final juqgrn~n.t or Judgments 'in any court or ,arbitrat'1on proceedings are entered' against 
Ma.k,er aft~r fhe d~te· hereof <rg~re~~Wl~ ¥1'~aterthan $200,0Q0 .. 00; 

(c).: ~ny tnateriaJ advers~ ch@g~ 'OCt t~rs ·wi!h Je$pe~t :tP fug busin.es~;; J\$sets pr fjp,a.npi~i 
ceodttfon :ef'Maker, as :d ier-mined in_ the: se-le::.discr.-etion ,of Paye¢;, 

{d) (j) :M.:akediles.a:voluptary. peti.ti'pn.in: ijaiikruptey or a voJlU1ta.cy p.etiHon: o.r-any answer 
se.eking-reoL-gani2ation, •arransement. ,reaajustment' of Maker'. debts :or f~r any otheneHef under 
the Federal pijnkr).l.p.tcy co;c_J: or a.Q.dePany oTh~r existing orfuture fed~ral. or st~t~ i~oJve):lpy act 
OJ law, (ii) the application by .Maker for, ,or ,the appointment by ,:eonsent or acquieseenee of, a 
rec:eiver er trustee of:.l\1aker,0d'o.c aJI Q · a substantial part of Maker's prop~rty or·(iii) tfie making 
by Mak-e;r of-au·.'3sstgnment for'the- b'elle-.fit ·of ¢reditors; or · · 

(.e) (i) th~ filin~ ·of'any. iiivolunl.ar.y petitfon ag·aiost. MakeF in b~ptcy or· seek1ng­
·r~org~ni1~fiou, ~11gemeJ11, or re,acijQSl!nent 0.fttv{~.ker.'~ debts qr, fqr a·ey ot:her, re.I:i~fund~r the: 
Fe.deral b~nktupt~y ~ode, o.r under Jt'hy other exci$.tiri'g .ot. future' re.'deral .or' state-.insolve.iioy act OT 

law,. oi: {~ the involuntary appeintment-df a reeeiver ortrusfoe of Maker or-for all or a stibs'tantial 
par.t o:.f M~er's p[O.J?:~rty, -and ·~ c~nti,nu!luG·e Qf au;y: ~uc}l: e 1ents for a,, pe{iQQ Qt: thbty· (16) days 
undi ~-is: ~d, tmbonde:a,-0J1 uudfa~char_ged. 

5. Up0n·the occmTence '.Of any Event of Defaul under·paragrap h 4(a),_ (9 ).fc Jr PaJ~e ~ay, at 
P,yee's opJioµ., ~e·9Jare th liT).paµ,i ,:}'11:µiQi.p.(\l'b~'lano,e. o..f; aU acep:1~d',and~unp:aid ·nterest ,.oti,. ~ all 
oili~:r ~um ,-pa.,Y-ab'le- wi.tb i;ega.rd to· th.is :N'Qt~ to he im,n.ediar.ely dtte and, p,ayable1_ and{iemand. 
p.aymenr-therefor, and may exe ·eiseany of P-a.yee's.ri;ghts and.'remedjes:for ·collecti.on of~'.s ~o.te 
whether s:et fottb herein Q otherw}se availabfo'<under·iaw. 

6. -Upon the occurrence of·aii: Eve11t of"befault under paragraph 4( d) ·or ( ~), tf1e. un}'iaid 
pr-inc;:tpat balance of, aU accr.ued -unpaid interest on, and all other •&urns pay.able w..ith irega.fd to1 

this N0t~ shall aufoinatical1y, an-a immediately oeeonie due and payable, without .any ·futther 
actlonon· the part of Payee. 

7., '()p0n the occ1,1~~e aqp. con:t.1nusinGe Qf '~l\ ij,veJlt; pf Def.a:t.tlt here:uncl¢t and the 
acb-e" etatkm of au ,an10:unts -dlie and payabl'e' hereunder as ptovided herein, Payee ,nay afao 
recover :a:U costs df C uit and other expenses in aonne~t~Qn. fl\erewith, in6fµdin,g .tea$0nable 
atfr~m~ys' foes a11d '90~ts, tor c'cil}eet QncQ:f tq~ t~~r amQll,Tit the;n db~ by MaJcer to.P-:ayee under 
this Nute., 
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aJtd concurrent, and nray- be 'pursu_ed singly") suc..cessively., or together against Maker at the sole 
diseretjon oftheiPayee, an-9 su9h.1;e-medies.shall not be exhausted-by any ·exerci'se thereofbutmay 
be e~eFcised as often as occasi-0n therefor shaH occur~ Any failure of Payee to exercise any tight 
hereu.nder at any time. shall not be construed.as a waiver of the right to exerchre the same,ot any 
other right at ~Y otber time. 

9. _ Maket waives p:resentment for paymeQt, notice of dtshpnor llRQ n0npayment,: notice of 
protest,. an9 .protest 0f this ,Note, and all other notices in eonnectipn With the d~Hv.~ry, ~cceptance, 
perfonnan¢e, det'a1:1lt or enforcement .of the -paym~nt pftb.is N.0te, .. anq Maker agrees thatMaker s 
liability shall be urtcoricl1tionalwithout.regard to tlre liability Qfany other party and shall not.be.in 
any manner aff~cted by any fodQlgence,. t,Jftension of time, renewal,. waiver or mociifica:tid11 
gr-anted or consented to by Payee; arid Maker consents to any and all e'X'.tensi ons of time, renewals, 
waiv~rs, Qr r.µodHic4\tion.s that may be granted ·by Payee· with respect. to the p~ymeQt Pr other 
provisions 0f this JI.tote~ 

10. _ ·This Ne1:e ·m~y b.~a&Signed. or pledgeq by Pa,yee,- witho.utrestri9tion. This _Note_ m_~y not 
b·e assigned by Maker--witho~t"the:priof written consent of Paye_e1 which-may be withheld for no 
reason ori,tny reaso.n whats0ever; • 'f.he words 11Paye~11 atid "Maker11 wHeneveroccurrin.gherein shall 
be cl¢emed and construed to indu'de the re~p-~tiv¢ successors :and a_ssi:gllS of Payee and the 
respective succe·ssor.s and penniited assigns df Maker, !his h1strume11t shall be ,gqverned by, 
construed :and 'enforced in acoordanc·e with th.fl laws of the Comm-onwe~th of Pennsylvania, 
witho.ut giving e.ffect to principles of contUcts ofl~w$. · 

11, In. no eventshall .cfiarges constitufing interes-te;,cceed the. rate permitted µnder any appH9able 
Jaw or regulation.Jfany prov1sion 'ofthi$:r,.TOtel1lqetermine~ by a court of cornpetentJurisdictio.n 
to be. invalid or unenforceaple, .·such invalidity ox- unenforceabHity shall not affect the remaining 
provi•sioos hereof, .other th:ao tbQ$et:o wbi~l} it i1:rh~ld_fovatid ·or unenforceable, and this btote will 
be construed and enfortred· as-if such invalid on.menforc.eable. provisions had . neve.t be·en inserted.-

IN WITNESS WHEREOF:; Maker has e~ecu:ted fhis Note on the date and year first .above. 
w.ritten, WITH THE m'tENT TO BE LEGALLY BOUND HEREl3.Y. 

'COM.f>. :tJSJNESS s·oLUTIONS-GROOP,JNC. 

nY~-------------,-----,.. 
Name: J seph Cole• 

Title; CFO 
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SECURITY AGREEMENT 

nns SECURITY AGREEMENT ('·'Security Agreement") is made.a~·t>fApril 10, 
2019, by COMPLETE BUSINESS SQi..JJ'.fIONS GROUP INC., a Delaware corporation 
("Debtor"),'wi.th.an address of20900-NE 30th Avenue S'f.E307, Miami, FL 3.3180, andRetirement 
EvQluti,on Income Fund LLC (".Secur~ Pwty") W,ith an addr~ss of' Ro.ute 3990 E. SR 44, 
Wildwood, FL,34785. or such other pla~e-as P~ee may designate to Maker-in writing._ ·· 

WHEREAS} in qrder tQ. seci,u:e loans made by Secured Party to Debtor and to induce 
.Secured }>any to revise the terms of such loans, Debtor wish~& to grant a security interest in 
-sPo.stanlially all of its assets, includin& without lfmitati~ its-inventory, accounts receivable and 
:general \ntangibles, to $ecur~ ~arty, all a&-mor~ fully ·set forth .herein;_ --

NOW, THEREFORE,• u,. consider-atie;>n. of the premi.ses and m1,1~al, pronifrses and 
.covenants contained,her~in, and intendiogto be legalf:tbound.bereby, the parties her~d .agree as 
foHow$: .• · · 

l. 
qiea.nings indicated: 

Definiti0ns,. A$ 1,1sed herein th~ following terms have ffi.e. 

(a) :The term ''Collateral" . l'P:~~s . all tangible and intangible pers·onal 
pr0perty ef De~tor1. whefever-lp~ate~ an~.whether now ownecl or hereafter acquired, in~l.uding but 
.not. limited to, all atcQt.mt,s, c;oJ!.t:ra:~_$ rig.ms, .general intangibles, chattel paper; machinery, 
-·eq\'.iip~en:t, geods·, inv~ntory, fixtures. inves.tment property, letter of credit ri.ghts supporting; 
ob)igation$f books and, . records, deposit accounts, ·bank a.ccoun,ts, docum~nts BI)d instnµnents, 
together with ·all proceeds. thereof: Any term used in the-Penn$ylyani,a Onifonn ·commerciaj; Cqde: 
(as amended from time to thne, the "UCC") and: not defined.in this Security Agreement"shall have 
the-meaning.given to the termJn tb~l;JCC. In aqciltion, the term 11.proceed~" ~hal1 havethe~~an:ing. 
,given to itip the UCC and.shalfaddi_tionally indude but not be limited to, whatever. is realized upon 
th,e u~e; s4fe,~xcha11ge_,_li9ense,.-61;; 0tber.utilizatiqn of or aµy ·di$p0sition of,~e Collateral,_. rights 
·arising out of the Collateral and' collectiQns and distributions on the CbUater~l~ whether c~h or 
non-·ca,s_h:, ,and all proceeds of the foregoing. 

~) The -tenn "Obligationsi• means -all indebtedness; obiigations and 
iiabilities of.anyJcind of D.ebtor ·to Secured.Party now existing.·or hereafter ~ri~ing, :®.Q ·whether 
dir~t ·or indir~t~ ·acq1.1ired -o_utright, 09t1cliti0nal or as a· collateral security from another, absolute or 
cqntingent1 jo:in.t or $.evefl\l, ~e~µre(i 'o.r unsecured, due or nQt due, arising before or af\er the filing 
of'-ae petition by :6r against Debtor under the United States Bankruptcy Code or any appHcable 
f~<leral, ·state or foreign patlk.J1)ptcy- or other ~imilat .law, co_ntractuaJ or tortious, liquidaied or 
unliquidated or arisi~g by. operation of law or otherwis.e, including without limitation all liabilities 
of Debtor to Secuted. l>ariy 1,U1d~ · (i) ~t C,redit Note ·<;lated as ·or:the date ·hereof in the principal 
amount of $200;000.00 payabie, by Debtor i'n favor of Secured Party.( the t Ex1s.ting Note"), {ii') this 
Security Agreemenr arid '(iii) any future ,promissory note, loan agreement, security. agreement, 
pledg~ ~greement, .guaranty or oth~r agi;~ement or in,$uument ~presenting indebtedness or 
··financial bbliBation-.of Debtor to .Se~ured Party· (collectively ''Fu.tu re Loan Doc.uments.11). 
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(c)'Toe.tertn· HLolln D.ot~ments'' pieans the'E)Qstirig Not_e, this.Securjty 
Agreement any Future-LQ.an D.9Cuments, and all oth~r agreements, documents, instruments and 
cer.tifi_cates collateral· to arty .of the foregoin-g, as the-same_.may be ameµded, res~ted, modified or 
suppl~rn,~nt!;d. 

2.- Grant of, Security Interest. -In consi deratio'n of the loan ,made by Seeured 
Pat:ty to Debto_r, Debtor. 'hereby pleqg~a, tr~s,fers: and a~sign& to Secured_ Pfllty, and -grants to 
Secured .Party· and ·agrees that Sequred Patty. shall have .a general continuing. lien upon .and. secu:rity 
inter~st:in, all ·of the Collatei{li: · · 

'.3. R.euresentati.ons. Warranties.and Covenants. Debtor represents, warrants 
and covenants to S.ecure<f Party :a~ follows with res·pect to itself: 

(~) Debtor~ll -not dispose ofthe·C0flateraJ or any interest.therein, 
except in the :n~~ eourse·qfit§ traa¢ or bu sines~,,_ w.it!i9.ut._Secure~f Party1s_ cons,e~; 

(b) DebtQr autborizes the filing of any financing statement and will 
execute alene or with S.e«ire<l Party any other document, or· will procuie any other dooumenr, 
necessary to protecfth_esecurity interest undedbis Security Agreement ag!!1n.srtheinter~sts of third 

-persons. 

· {¢) Tbe.inf.otrna,tiorrin aqy flnanci:al,:er,editor ~¢COunting st~tement 
fumished .b1 cp_nn~tiqp with tb,ij S~rity A,gr~eiit·or tbe ·qther-Lo.~·nocum~nts ·,s or will pe 
correct and 'OOtn,plete. 

• , (d) Debtot:'has ~en all -necessary action -te authorize- it to .exec\Jte and 
deliver-this:$ecurity-Agreernent and the 9~erLoan b~m·e~tstowhicp it i~ a party. This=S~.µrity 
Agi,eeinenr antl -each of"the- other Lo_ait Documents: to ·which Debtor ·is a -party ·has. been duly 
exeeuteg and deliv~r~tfby duly authorized officers of.the D~btor artd constitutes a legal, _vali_d and 
binding obliga#on 9fDebt_or,. enforeeable'i~ acCQrdan~e with :Hstenn~.The· ~~utro,n .fmd defrvery 

--~f tlib S.~ty Agreement," th~Lother Loan Documents ai;id ~:Y ·otl:i~r -doeument or .. dOQ),ltnents 
~g,mpanyii;igtpisJ,~@lY·A~~menqc,-wliich·Debtor is a pa,tty will not(i) require q;ny _consem 
or approval of:the_ sto:ckholdersofDeblorr (ii) 'Vlolate-any ap~licabl'e-law,-'(iii) conflict with; result 
rn ,4 breach: of or. constitute: a default under -th~-cen;ifice;te ~f iiloorpqra.ti<;>n~-bylaws ·or otber 
orga_uizationaf doctJmeQJS_ of Peti(or '@S· ~ppli<;:able), or· any·ind~nture, ,cor}tract, a~ree.ment or oth~ 
iristrtunent-to which 'Debtor is a piurty or by -which any ofits-_p,:operties may- be bound ot (iv) result 
in·or require the.,creation or inipositj.or)'of.auy lien upon, or with re$.peci: to, any propedy·J;1.bw-orto 
lie hereafter, a£tjuite<i by:the Debtor,, other than as cr,e'ated 1>r imposed in favor- of.the Secw:edParty 
hereunder.. ' : -

(e). 'I;he security interestgranted-by Deb:tOfto S.ecured Party herein is a 
valid ~d peJfected s~rify int&est in the C0llateral and is eriforceal,le according tp·its•t~rms. 

2 
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. __ (t) Ex:cept as :requir~cl by applicable law or regulation, Debtor 
cov,enants thai it will keep• ¢onfidential and mot disclpseto any third parfy theddentity of• Se!:!ured 
Piµ;cy or the ~erms of·any of f;l}e transactions conteniplated by the Existing Note, this Security 
Agreement ·Qr any · of the-other Loan Uocume'1t~, U pop the ~on.summatiort of the transactions 
confem.plate9- py ,any sucn document,. Debtor. cov.enants that it shall' return to Setured .Pafo/ aU 
•Qriginals-a_nd c6pies:tbereofr.e~h1ed or ootained by it, withoutretairungaP,y .copies, inconn~c:tion 
wi'th such transactions. 

4; Default-.· Tb¢ oecurtence of-any one or more of the fallowing events will 
constitute an ttEvent«>fDef,ult'' 11:1nder this Secuticy Agreement: 

(a) Debtorfai}s to pay• 9n • or before the-date.due ~ny amount p~y-able on 
.any of the.QbligatiQns, thete occurs any Eventof Default-under the Existing Note. or Debtor fails to 
Q@S¢TV¢ or p~otm any .¢0venat1t Qt·agt~mentmade in afiy" of the Loan Docup*nt~ to whi9h it is 
i party, ' . 

. {b} .Debtor become$ inso\v~nt ~akes an assignment for the benefit cf 
cr~iter:s or cc}lt-s -a rpeeting of crepjtor~, or -any petjtjon is filed by or against De.btor unr:ler any 
provisio:a of•any hankruptcy or other law alleginglhat Debtor is ursolvent·ortmable t0 pa.y .its ·debts 
is they matu're, · · 

(c) Any ju~gro~nt against Debtor shall be entered,, or any atrachmentor 
g~.i$Ql~wt~gwist-any .grqp~rty, o.fDebtQr·.i~.is_sued, _in an amoundn exc~ss of $200.ooq.oo. odf 
tnMQtal -of all judgment(s), auachment(s) and/or g~shme(lt(s) :agai_nst:P~btor ·,or-~y 0f Pebtqr-'s_ 
propeny at ~Y tj~e h~reafter exGeeds $200,000';00. -

(d) 0.ebtorisJtpartyto.a merg~. !Jonsolidation pr•scµ e qf.gre.ater than 
fiffy percep.t ($Or<,) of its assets as ,of the date of.su

1
ch sal¢, ads 4issp1ved or re_org~ze(j; 

.(e), Any representa?,Ql}, _y.,an'anty or information. fumi:shed to Secured 
Parfy ·b,y OeQtor· i'n ¢0nnection with MY ofth~ :obtigatiq,ps, or in ·eo9-llec6~_n. '?{itb, this .. $:ecutjty 
.A,gree:tnent. 6~ . srny other Loax{ Documep.t, including any warranty made' by Debtor:.through the 
suq1u,issh;:m,of any ,schedule OJ' statefnent, certificate ~r otli~r docuoientpursuant to odn ~~mnection 
with ·any L'oan_bocument, ls. itic0trect iri .any respect; 

.(f) Debtor makes or giv¢$h.otice of any intentiontc mak~ a. bulk 1,ale . 

. (g) . Debtorofad£.to:promptly futni$b s~ch finan_cialartd other 
irifo-tinatlon as Se~qred:Faity ,m·~y i;easopably teqµ_est 

5. _ Remedies on Default. Up-o~ th¢: occurrence of any Even~ of Default . _ 
Seoure9 Pa~:·will ha: e _lh~ 'f eilo_wing .t:e'tnedies.: ---- · · · · 

(~) Unless Secured 'Party el~ otherwise~ tbe entire unpaid amount {)-f 
such of the Obligations-as are.notth;en otherwis.e due'and:PaY-able wilL\,e¢ome immegiately du,e 
and payable: without notice to or demand on Debtor or any Qt her obligor or g®.;rantor. 

(l;,) Secured Party may, ~ its option, exercise (rQI1.l time tp.time any 
and. all rights and ·rem.eilte$ available to it-under the Eennsylvania Un:iform-Cornm.etcial Code or 

3 
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otherwise, including the rightto assemble, receipt for, adjust,.moclify, repair, refurnish ofrefurbish (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 publie or private sales or other proceedings· and Debtor agrees that 
Secured Party Of its no~~ may b~e the perchaser at any such sale or sales. Deb.tor agrees tMt ten 
(10) days will be reasonable prior-notice of the date of any public sale or other·dispositton ·of all Ql':any 
part of the Collat'eralt ot of the date oo. or after which any private $ale Qr ptlier disposition of the ~e may 
bema.de. 

6. Covenant Against Further Fncumbrabces. Debtcr will not permit anything to be 
done that might in any ~Y impair the v~l1Je of any of the Collatf;ral or tmy qf the security intended to be 
afforded by this ~ecurity Agreement. Debtor shall not pledge, assign or otherwise further encumber., or 
~t ariy liens ·or security interests (other thah those in favor of·Secured Party) to attach-to c\l1Y of the 
CoUatenJ,.nor permit any of the Collateral to be levied upoo. under aµy legal p~ ex9,eptwith the 
express-',V.ritten consent of Secured Party .. Upon any breach of the foregoing covenant against further 
e})Cl..l,ttlbraQ.~, SecuredParl)' may, atits-soleelection but without obligation.to do so,and withou~limiting 
Sec.w-ed Party's. ;other remedies (incluclipg wi:thoqt 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 sh.all be payable by Debtor upon demand. 

;. 

7. Reme&es·Cumulative. All rights and remedies of Secured Pan:y under this or any 
other agreement betvveen Debtor 31\d ·~Party and under applicable l,aw shall be deemed concurrent 
andcumulatlveandnotaltemative;.and~Partymayproceed·withanynumberofremediesatthesame 
timeoi'at different times until all Obligations-are-fully .satisfied. Debtor shall be liable1Q pay to Secured 
Piµty ® dem8Jld any and:·all expenses, including_ reasQnable .at:toineys' fees and legal expenses which may 
have·been'itlClllTed by Secured.Party related to: 

(~) • the emorcementof Secured Party's.rights under this Security· 
Agr.~mentor ·any ofthe other Loart Documents; or · 

(b) the custody, p(eSefVatioo, protectjon, -use, operation, preparationf or sale 
or sale of any Collateral, the incurring-Of all of which are-hei.eby authorize.d to the extent-Secured Party 
deems th~ same advisable. 

8.. Modification. No modification or waiver.of any pro0sioo(s) her~ wUl be 
effective, \Ulless the same is in .wti,ting,signed by the party ~~t whom its enforcement is sought. 

9. Notices. All notices. d~ands and other. c~unioations which are required to 
be given.to or made by any r>ruty to the others in connection with this Sewrity Agreement or in connection 
with th~ Existing Notes 'Will be jn wrlµ.ng-and will be deemed to have been given when hand delivered or 
posted by c;ertifie4 or registered m.ail~ or via overnight courier, to-the address of each ~ set forthin the. 
:fmt p~h:of tllis Security Agreement If notice is personally delivered, the.individual a~cep.ting such 
nqtice,..ifrequ~ed, will ·sign a, d_uplicate of the notice to ·evidence receipt thereof 

4 
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10: SU~rs and Assi:gns. This · Se®rity Agreement and all of the terms and 
conditions hereof.will be biniU,ng-upon and will-inµre to the'benefit of the.parties heretb and theirr~pective 
successbrs and ~signs but WIii ~nfer no rights on th.ird persons. 

n. Governing.Law. ThisSecurity Agreement: willbe governed by and .constru.edin 
· a.ccorda:ncewithtbela..\\'.s ofthe•Cb'nw.onw~th ofPenn$Ylvani~ • withoutreferenc¢tt>c◊nflicts of1aws 
p.tinqiples. 

·IN WITNESS WHEREOF, the Under$gn¢d ha,\le executed thi s. Security 
A~reement as of the-date above first written. 

7 
N~e·: Joseph Cole 

Title: CFO 
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SECURITY AGREEMENT 

11H1S SECVRlTY AGRE .MENT (11Security Agreement") is made as of July 25, 
2019> by C01v1PLETE BUSINESS SOLUTIO S GROUP INC. a Delaware corppration 
("Debtor''), with an ~ddress of 20900 JE 30th- . venoe STE 307 M. ami, FL 33180, and Retirement 
◄ volution Income Fund LLC (""Sctured -P.arty ) · with an: addr s of Rout 3990 E. SR 44, 
Wildwood, FL 34785 or such other ~la~ as Payee may designate to Maker in writing. 

WHEREAS, in order to .secur loans m_ade by Secured Party to Debtor and to induce 
Secured Party t revi e the tenns of suo11 loans Debtor wishes: to grant a security intere t in 
substantially all of its assets, including, without limitation, its inventory, accounts receivable -and 
general intangibles to Secur d Party, all as more fully set forth herein; 

OW,.THER.EFORE, in considerati~n of the premises and mutual promises and 
covenants.contained b rein and intend.ingto be legally hound hereby, the parties hereto agree as 
follows: 

l. 
meanings ind:i"cat~d: 

Definitions. As used herein. ih~ following .terms have tile 

(~) The term 11CollateJ'alu mean a-0 tangible and intangible persona] 
property of Debtor, wherever located and wbether now ov.,11ed r bereafter acquired, including but 
not limited to, all accounts, contracts rights . general intangibl . chattel paper machinery, 
cqu1pmerit, goods_, invencory1 fixtures invesl.ment prqperty letter of cr~dit tight . upporting 
obli.g~tions book~ and (~rds d.epo it f\ccou.,ts, bank accounts, documepts and -in,struments, 
cogerber with. all-proceeds.thereof. Any term used in= the Pennsylvab.fa Uniform Commercial Code 
(as amended from time o timc;'thc "UCC") and not defined in this S_eounty Agreem nt shall have 
the meanmg gi. en to tht; term in the UCC. In addition, the t!;rm 11 proceeds1

' shall b,ave the meaning 
gi en to it in the UCC and shall additiom,uly include but not be limited to, whatever is realized upon 
the use sal1r, e Qhange license or .other utilization of or any O-i$position of the ·Collare-ral, rights 
ari ing'_out ef the CoJJateral and collections ·and clistributians ~m the llateral whether cash or 
non-cash. a.nda.ll proceed of-the fp.regoing. 

(b). The term "Obligations" means -all indebtedne s, obligation and 
liabilities of any ,kind of Debtor to Secured Parry now .existing or hereafter arising, an<:t whether 
direct or indir~ , acquired outrigh~ conditio1ud or ~ a collateral security from another, absoluc or 
contingent joint .or several , secured orun ecured,_· due or -notdue, arising before or -after the filing 
of a petition by or against Debtor uncl r be ·United Stales Bankrup.tcy Code or any applicable 
federal, rat or foreign bankruptcy ·or other similar law, contractua1 or tortious, liquidated or 
unliquidal'ed or arising, by operation of law or otherwi e, includ,i.ng without limitation all liabilitie 
of Debtor to Secured J?arty under _(i) the Credit ote dated as of the date hereof in the principal 
amount qf $900~000:00 payable by Debtor in .favor of Secured Party (the "Ensting Note"), (ii) tbi 
S_oeurity Agr~e,ment ,and (iii) any future promi ·sory llOte, loan agreem nt, · ecurity agreement, 
pledge agreement -guaranty or other agreement or i11stnunent representing indebt dness or 
financial obligation of Debtor to Secured Party (collectively, "Future toan Dec.uments"). 
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(c) The term "Loan Documents0 mean the Existing. ot~, this Security 
greement, any Future Loan Documents, and all ·other agre ments, docwnen1s, insa:uments and 

certificates collateral o any of tbe foregoing, as the-same may b amended, restated,_ modified ot 
si:1pplemented, 

2. Grant of Security Interest. lu consideration oftbe loru.1 made by Secured 
Party to Debtor, Debtor hereby pledge , transfers and assign.~ to Secured Party and grants to 
Secured Party and agrees that ecured Party shall have .a general continuing I ien upon and s curity 
interest in, all of the Collateral. 

1 &.P-resentations. Warranties and Covenants. Debtor represents, warrants 
and covenants to .Secllr~d Party as foHows with respect to itself; 

(a) Debtor will not dispose of the Collateral or any interest therein., 
except in the nonnal cour e ofit . trade or busin~s , without Secured Party' consent. 

(b) Debtor a thorizes the JUing of any financjng statement and will 
execute alone or \vith Secured , PartY any other document, or \Viii procure any pther documen~ 
a-.ces·s.ary to prqtect the secttrity interest w\der thi. SeqJJfity Agreement against the interests ·of third 
persons. 

{ c) The information in any fioan~ial. preQit or acc·ounting statement 
· thr:nished in connection With this Security Agreement ot: the other lo·an PQcume.nts is or will be 
:con::e¢t and complete. 

(d) Debtdr bas taken. all nece azy action to authorize it to ex.~ute and 
deliver this Security Agreement ~d the other Loan Documepts to which it is a party. This·Se.curity 
Agreement and each of the otl).er Loan Documents to which D~btor is a• party has been duly 
executed and delivered by duly authoriz d officers 0f the Debtor and constitutes,a l<t~I, valid and 
binding obligation of Debtor, erifmceab]e ill. accordance with its terms. The executien an.Q delivery 
of this Security Agreement, the other Loan Documents and any other document or docume11t,5 
accompanying this Security Agreement to ~vhich Debtor is a: party will. not (i) require any cons nt 
or approval of the ~to.ckbolders .ofDebtor, (ii) violate any applicable law (iii}conflict with., result 
in a breach of or constitute · a .default under the e·ertific;.ate of incorporation bylaws or other 
orgall.i.zational-documents o Debtor(a ·applicable),.ot any indenture, G.Qntrac½ agreement or other 
in trument to which D btor is a party or by which any of its properties may be bo.und 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 in1pos.ed in {ijvor of the-Secured-Party 
hereunder. 

(e) The(iecurity l:oteresr granted by Debtortc> Secure.d Pany herein is a 
valid and perfected security interest in• the Collateral and is enforceable accordin~ to its terms. 

2 
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(f.) Except as -requir.ed by ~pplicable law or regulation~ .Debtor 
co'<tenants that it wm keep conn.den.tiaJ and not disclose to any third party tb.~ identity· of 'Secw·ed 
Party or the terms of any of the ~'3.!.1~<!,ctions contemplated by the ExL ting ote thi Security 
Agreement or any of the other Loan Documen~. Upnn the consun11nation of the transaction 
contemplated by -any such document, Debtor covenants that it .shall return to Se.C'UI'ed Party all 
originals and copie thereofr~ejved or ob :aine.d by.it,whhout retaining any copi(;si in connection 
with such transactions, · 

4, Default The occµn::ence of any one or more of the following events will 
co.n:stitute an '!Event of Default" under this Security Agreem:ent: 

(a) Debtor fails to pay on or before t)'ie:date due- any amount payable on 
any of the Obligation:s, ·the;e occur~ any Event of Def.a.ult under the Existing-· ote or Debt91;·fails- to 
ob erv or perform any covenant or agreement made"in any of the Loan Docu.tnellts to which:it is 
a party .. 

(b) Debtor becomes :irtsol:ven, m~es an as&ignment for th.e-benefit of 
creditors or ca.1ls a-m~ting of cr~tors, or any petition i filed by or against Debtor under aqy 
provi ·ion of any bankruptcy or otlier law ~lleging that Debtor is insolvent or lmabi to pay its debts 
as fuey m~ture.; 

(c) Any judgment against Debtor shall b.e entered, or .any attachment or 
:gamishme.nt against any property· of Debt_ ris i~su~. in an amount in exces of $900,0Q.Q;00, or if 
the total of aU judgmet,t( s ). attachment(~) and/or ,garnishment( s) -~ga4lst Debtor or any of.Deb tot', 
property at any tim~ hereaft~r exc~ds $900,000.00. 

(d) Debtor is a· party to a merger, consoUdation or sale of greater than 
fifty percent(50%) q:tits assets _as of tb.e date· of ch sale. or is dissolved or reorganfa.e.d. 

( ~) Any. repre.~entation,. warranty or information .furni bed to Sequ:red 
Party by Debtor in conneotion with any, of the Obligations or in connection with this 8e.(;urity 
Agreement or any other Lo.an ocument, including any warranty ma.de by Debtor thro1Jgh the 
ubmission of any schedule qr statem nt, eertificate ·or other doci1.01ent pursuant to <i>r iJl connection 

with .any Loan Document, -is incorrect in any -respect 

• (t) Debtot makes or gives .notice of any intention to make .a bu!¥; sale. 

(g) Debtor fails to_promgtly furnish sucll financial and other 
information as .Secured Party may reas nably-request. 

5. Remedies on Defa:ult. Upon:the. occWTenc;c of any Event of Default, 
Secured Party will have the following remedies: 

(a) Unless eeured Party elects otherwise, the entire u11paid amount of 
such of the Obligations as are no then othen.vise,due and payable will-become irmnediately due 
and payable without notice to .. or de.mand on Debtor or any other ob!igor <:>r guarantor. 

(b) SecuredParty may, at its option, exercise from time to time any 
and all rights -and remedies available to it under -the Penn~ylvania Uniform Commercial Code or 

3 
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otherwise, including the right to assemble, receipt for, adjust, modify, repair, refomish ·or refurbish (but 
\\~thout auy 0bligation to do so }-or foreclose or otherwise realize uponany. ofthe ollateral and to dispose 
of any of the Collateral at one or more _public or private sales or other proceedings and Debtor agrees that 
Sec~l.red. Party or its nomin~ may. \Jerome the purchaser at any such sale or sales. Debtor agrees that ten 
(l-0) days ·will. he reason~ble prior notice of the date of any public ~e-or- other disposition· of zjl or any 
part-of the Collateral ·or of.the date ·on or-after whi'c.h any private sale or otber'Ciispositkm of the same may 
be made. 

6, Covenant Agmt 'urther Encumbrances. Debtor will notpem.t.it anything to be 
done thatxnight in any way impair thevalu.e of any of the: Colla.te.ralor:any ofth · ecnrity intended to be 
:affot<k;d by thisSecurity Agreement. :Debtor shall not pledg~,.assign or otherwise further en.cumber, (l! 
wnnit '<lnY liens ·or security interests {other than those.dn favor (Yf Secw-cil. Party) to attach to any of the 
Collat.era~ nor pennit any of the CollateraLtol)e leyjed upon under ru:i.y legal prooess ~xceptwith the 
exp.res ·\vritten consent:Qf Se(.::ured Paey. Upon aey breach Qfthe foregoing coven~t ~ t further 
ehc:umbranees,Secured Party ma,y, atiiS sole election but withoutobligation to do $0/andwiihoutlimiting 
Secured Party's other remedies (including without Umitaiion declaring ~ default). discharge the 
encumbrance for the 3C:'.CO\lnt of andwifuoul notice· to Debtor, and all expense.~i11curred by Secured Party 
in so doing. l1al1 be added to the Obligations and shall be pay!lble by I)ebtor upon deroamL 

7. Remedies Cmnulative, All right$ and :remedies of ecure<i Pa+tytmd¢rtbis or any 
.otberagreement between Debtor and•Secured Party and.under.applicable law shall be deemed c;oncurrent 
andcumulative andnotal.temative, andSecuredPartymayproceedwithanynumherofremediesatthe same 
ti.o.1e or at differenttii.nesuntil all Obligation are fully satfafied. Debtor shall be liable to pay IA) Secunxi 
Piuty_ on dern!lng any ~d all expe~~ including reasonable attomeys' t~es and legal,expenses which may 
have been incurred by Secured Party related to: 

(a 1he enfo~etitof$ecuredParty rights ui1der 'tl)is Security 
. Agrecmentor any ofthe other L.o.an Documents; or 

(b) · tbe:ou tody, preservation, proteoti.on. use, operation. preparation for sale 
orsale of any Collatera~ tb,e incumng of all of which are hereby auihorized to the extent Secured Party 
deems•the sa.n1..eadvisable • 

. 8. Modificatien. o modification orwaiverofacy-provision(s) herein.will be 
~ff€Ctiveunles-s the same is in 'Writing.signed by-the party againstw.hom its -enforcement is sough . 

. 9.. :N.2.tices. All notices.• demands and other communicatio~ which arc required to 
be given to or made by any party to th,e milers in connec.tion with this ecwity Agree.men orin connection 
with the£~i tinu· otes will-be in Writing and wiJl be deemed to bave been given when hand delivered or 
posted by certified or regi rered mail; or via ovemight courier, co the address of each party et forth in the 
6.rstparagra_ph;oftirls Secunty Agreemelll. lfnotice · pers0nally delivered, the individualaccepting such 
· notice, if requested, \ViU sign a duplicate ofthe notice to. evidence receipt thereof. 

4 
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10. . ·uccessors and Assigns. This Security Agroo,ment and all of the terms and 
conditions hereorwiU be binding upo11 and will inure to the benefit of the parties hereto and their respective 
successors and assigns buhv:i.11 confer~o rights on third perso.ns. 

tl. 6oveining Law. This :Seeur:fry Agreement will be governed by and construed in 
accordance with the laws of th~ Commonwe.alth of Pennsylvania, without.reference to e.o.xµlicts oflaws: 
principle$,. 

•WIT'NESS WHEREO tithe Undersigned have ¢x~uted thi$ Security 
.A,.gre¢mentas:of the q.ate abov ri{St written. 

Complete Business Solutions Group Inp. 

(l/ 
:Name: 

FO 
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HIS NOTE HAS NOl' 'BEBNRRGlSTE : D UNDER; THE SECUR1'TlES AGT OF 1933 AS 
.AMENDED OR APPLICABtESTATE SEGOIUTIESLAWS .. THIS NO:Y-E MAY NOT BE 
OF.fEREO,SOLP, ASSIGNED;·tRANSFERREO. P~EDGE:0,HYPOTHECATED OR OTHERWISE 
DISPOSED OFJN T1IE ABSENCE/OF AN EFFECTlVEREGlSTRA TIO STATEMENT -
J,>~J{XA,Il\11NQTO JT8.l$N(.)TE:UNO •RSllCfJL AWS, O:R.If SUCHREGIS:~1lA'.f)ONISNOT 
.REQlJJRpD'fQ.EFFBCTSUCHSALEORPFFER 

NON-NEGOTfABLE TERM-PROMISSORY NOTE 

$200 000.00 Dated.as of January 25,201.9 

FOR V:ALUE RECEIVED, COMPLETEBUSINES SOLQTIONS GROUP I C., 
• a-Uela ware corpor~tion{'~.aker11

), with an:ad.dr~ .of 4Q9QQ 'NE 301h Avenue-S:rE 307, Mi_amt FL 
33~80,,promise to pay, w_ith_~ut(ig~ts of ~e - ff; to the order of R¢tttetnentEvolutionlncome Fund 
LLC, AND NQM.INEEOF-ENUTYoftheirhcfrs, SQ_ocessors o.rassigus (hereinafter c~ll~d "Payee'1

) 

witb ·an address Route 3990 E. SR 44, Wildwood,_ FL, 14785 or- su9h· ot})er place a Payee may 
design.ate to Mak~r in writing·the:primijpal .swn ~fTwo Rund.red Thousand .Oo11ars, $2,00,_000.0Q) 

· tawful mon~y ,of the 1United States of Atnericai to;g¢therr with -interest on th : outstandfug· balaoce 
ther~of, as pr9vjded·h rein. 

L ·• mtei;est shall accru~ ·91\ th~ .:outstan·dj.Qg principal amount hereunder at tbe ·rate of 20% 
(monthly distribution payment $3,333.33} .. Accrued interest shall be mud m-&rrears on 

. Moncli:1ys (or if sucl,1 day is not a .business· da.y, . Oll the immediat~ly follpwing_ business day) 
during-the tem:1 ·of iliis Note ·UQtiJ -the· principal a:rnowit o'ftbis Note and all accrued interest 
j~ R~id.in f'.tJfl!. s:ubjecito acceJerar:i~o-an.d payment in:full in accord.anee with Sections 6 ao4 
7 below;,All mterest .sh~ll be,calculated based ,upon·the:act~ral-uun1her of: day-s elapsed. 

•2. REPAYMENT . 

.(a) Comm~ncing on Fcb.ruary 2.5, 2019 and ~ontinuing on the251'h day of each 
montb thereafterup •toan:d includingJanuar:y2~. 2020· . 

· (b) T.h.e ]>~_incipal Amount ~nd a.ny ae.c;rued_ interest shall be paid in fulLon: or b.efore 
. Jamtary 25 r 2020. 

(c) A MONTIILY .:DISTRlBU.TION OF $3XU . .33 MADE :PAYA~tE TO 
"~ayee ' :RetiremeJit E:v.olution lncoJ]le Fund LLC and_Non1inee of Entity, or 
· thejr heirs, successors or.assigns) 

3. r.o secure the o.bligat,ons of Mak.er under this Note, Mak~r. 'bas entered into a Security 
Agreement with :Pay~e,, ~t~d 4§ of the date bereof.(the ''Security.Agreement';). 

4,. Each ofthe>following·shall constitute tin. '~EventofDefault" hereunder: 
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(a) (i) Maker fails to·1nake any required payment of prlndpal, aqcrued "interest or any other 
.amount 1,1nder .this Note on or before the .date on·whjch it shall fal1 due herem1~er, or (ii) Maker 
breaches or violates ~.Y ofthe other,represeptations, warranties, term~1_provisions or-covcuants·.of' 
thjs Note, :the Security Agi.--eement, or any future promissory note l0an agreement, securicy 
~greem:ent pledge agrce.ment1 ;:guarancy or oth~r ·tigre~men.t .qr· 'ipstrumcnt representing 
indebtedness or financial obligation o'f Debtor to ·Se.cured Party (hereinafter collectively referred 
to as the "Lqan·'Doeuments'')~ · 

(b) :a final judgment o.r judgments in any court OT arbitration prpc;_e.e_dings ate entered against 
Maker after ,the date-hereof ~ggregating-greater than $200,000.00; 

·· (P). any •material :al:1verse ~har:ige OCGQTS w.ith t.cspect t-0 tile business, as$ets .or financial 
.coqdition Qf Maker, as-determined 'in:tb.e sole discretion lof :Payee; 

(d) '(i) Maker ftle.s a voluntacy petition,in bankruptcy Qr.a voluntary-petiti_on.:or any:answer 
seeking ,reorgani~tio~ ,arrangement, readjustment of.Maker's debts or for: any 9.ther rell.ef under 
·the Federal bankruptcy coa~; or undenmy.other.existing.or future federal or state·inso.lve.ncy .~ct 
or law (ii) t}le· applicati9_n by· Maker for, or he appoii1tment 'by cop.sent or .acquiescence of a 
reciiver ·or trustee- 0f11,akeN~r fo.r all or a &ubs.tanti~l part of Maker's property, or (iii) the ma.Ring 
by Maker of an assignment for the. benefifof creditors; or . 

(.e) W tb.e filing .of any mvoluntary petition ·ag~inst Makeli in ~anktup'tcy or seeking 
reorganization, ao:angctni.ent, or readjustµwnt ofMake.r'.s debts .or for any other relief under the 
Federal bankr:uptcy cod~,. pr under .my other-·existin.g. or fottu·e federal or· state insolvency act or 
law, 0r (ii) tbe inyoltliltacy·appo'intment of a receiver or trustee of Maker or for all o,r·a sub tantial 
p~.rt of Makets property, and a tontinwm._ce of ~y ·sLJch events for a pe.rfod of thfr!,y (30) days 
undismissed, ·tm.bonded 9 .. rundi charged. 

S. UpQn th~:0Cct:1rrence of ~ny ,E:vent of;IJefault.under par.agraJ>h 4(a), (b),(e),. Payee may, a.t 
Payee's optfon,.-aeelare:the-unpa'id principal balance of. all accrued and unpaid: iµter~st o.nf and'·all 
other sums payable with regar.d to.:tbis Note-to be imIJ1ediately due and payable, and dem~nd 
payment tb.~refor~ .and'may exE,i.rcts~rany of.Payee's rights and remedies for collec_tjoh of .tb:is Note 
whether ;~~t forth J1erein .or. otherwfa-e.:avai1abJe-under law. 

~. l Jpo:n tlie occurrence of an 'Event ·9f.Defaulhmder paragraph 4(d)·Qr (e), fue unpaid 
principal'balance.pf, al1 ·~_ccrue4, u.trpaid interest on., and all other sum.s·payable with regard fol 
thls No.te shall .aµtomatically and 'immediately become due and payable, without any further 
action on the _part of Payee. 

7, Upon the 0eaurrencc and co.11tinuance of an vent of' Default hereunder and the 
acceleration of all aµipunt,s due ancJ' payable bereund~r as.provided herein Payee may aJso 
r~cover all cost of suit a11d Qtber expenses in connection-therewith,, including reasonable 
attomeys' fees and costs for eolleetion,of-th total amountthen due by Maker to Pa,yee:under 
tbisNete. 

8. The·temedi~s •pf Payee as provide-cl hetein and under applicabl~ Jaw shall be ;cumula'tive 
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.and con.curreut, ,and ,may be pursued singly, s'uccessive'ly, or together against Maker at_ the sole 
di cretion of the Payee,,-an_d ,su.ch ren1edies sball not be xhausted by any exercise-thereof but may 
he exercised as often as :c;iccasion therefor shall occw·. A;o.y fail UJe of Payee to exetci e any right 
hereunder·at a-q.y time shall nQtbe coustrued ·as a waiver. ofthe:right to exerci_se the same or any: 
o.ther nght at any othet:1irue. . ... 

9. Maker·waives presentm.e.titfor,payment, notice,of dishonor and.nonp~ymen:t notice of 
protest, and prot~st of this ote and a)l other no.tic es in connection with the delivery, accq>tanc.e, 

. perfo1J11ance, default or en for.cement of the,pa~ent of t:b,is N,ote~ .and Make.r agrees that Maker's 
liabjJify shall be: uncond1tjonal wi_tllQu.t r~g-ard-to the liability of a,ny other.party and:shall' not b·e 'in 
ai:iy marmer . affected by any . mdulgence, e,ttensfon of .time, renewal, waiv~r or mod_ification 
granted;or consented to by Payec·.· an.,fMak:er conse~s t9any and all extensions of tim.¢~ renewals, 
-wa:i'Ver , or :tnodifications tbat. m~y be grant~ by Payee with respect, to t)J:~ payment or -Othet 
pt0viiions o :this N().te. 

10. This Note may be assigrred ◊I'. pleoged ·by-Payee~ without.restri.ctiop. Thi Note may not 
be assigned by Makedv1thoy.ttbe p_ripr written con:Seill -<:>f 'Paye.e, which may be withheld for no 
x:e~on on!.Ily:reason whatsoever. :The words "Paye~"-and ''Maker" whenever-ocq~ingJierejn.s.hall 
-be deeme<I and ,corisfya~d to include ,the 1respeotjve success9r.S. and as_~ igns of )">ayee aud •the 
respe.ctiv.e , uQcesspi:s ~nd ,P~rrnitted_ .as igos of Maker. This instrument st:iaH be governed by,. 
'c.onstrued and enforced in ·ac:c.ordance with · tlie la-.ys of the Commonwealth of Jleµn~y-Jvania~ 
withoqt giving effect :to -principles 1ofconflicts of laWSi 

l t. In no .e-vcntshalkharges·constttufing i.ilterest e~cecd the -r:ate ,permitted:un:d~ any applicable 
l~wor re~ation. lfiuly provis_ion ofthisNQte i~ deteJI\1ined by ·a court of,competentjunsdiotion 
:to be ;invalid qr--W1enfotceable such Jnvahdity or uncnforceabilil'y ·shall not.affect. the remaini~g: 
pro~isions hereof, other than flu:ise to which it is held invalid or un.~orceable, cmd. this. Note:wi.11 
~ cpn$t[ued an~i- enforced,as if such 1nv~)id or: u,n~tiforc~able provisfoos had never becninserfed, 

I.N WIT~SS WBEREOJY / 1\ifaker has executed this.Note on th~ -$~ a-nd-yeatfJ.rSt above; 
:wi:ittei):, WITH THE IN11BNT TO.BE LEGALLY BOUND HEREBY. 

cow OLutiONS. 6ROUP INC. 

By ___ - _ _____ _ _ 

Name: 

] itle: CFO 

Png [3 
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, OR APPLICABLE ST ATE SECURITIES LAWS. THIS NOTE MAY NOT BE 
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECA TED OR OTHER WISE 
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT 
PERTAINING TO THIS NOTE UNDER SUCH LA ws, OR IF SUCH REGISTRATION rs 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. 3rd 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 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. 

1. 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) 
<luring the tenn 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. AH interest shall be calculated based upon the actual number of days elapsed. 

2. REPAYMENT. 

(a) Commencing on June 25, 2018 and continuing on the 25th 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) 

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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(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 refe1Ted 
to as the "Loan Documents 11

); 

{b) a final 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 
condjtion of Maker, as detennined in the sole discretion of Payee; 

(d) (i) 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) (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 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 occu1Tence of any Event of Default under paragraph 4(a), (b),(c), Payee may, at 
Payee's option, declare the unpaid principal balance ot~ 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 occu1Tence of an Event of Default under paragraph 4( d) or ( e ), the unpaid 
principal balance ot: 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 
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and concunent, and may be pmsued 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 oftime, renewals, 
waivers, or modifications that may be granted by Payee with respect to the payment or other 
provisions of this Note. 

10. TI1is 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 \vhatsoever. 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, 
constrned and enforced in accordance with the l.aws of the Commonwealth of Pennsylvania, 
without giving effect to principles of conflicts oflaws. 

11. In no event shall charges constituting interest exceed the rate pem1itted under any applicable 
law or regulation. If any provision of this Note is detennined 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. 

· USINESS SOLUTIONS GROUP INC. 

Name: 

Title: CFO 

Acknowledged and Agreed by Payee: 
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Tl-ITS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, OR APPLICABLE STATE SECURITlES LAWS. THIS NOTE MAY NOT BE 
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECATED OR OTHERWISE 
DISPOSED OF IN THE ABSENCE OF AN EFFECTfVE REGTSTRA TlON STATEMENT 
PERTAINING TO THIS NOTE UNDER SUCH LAWS, OR lF SUCH REGISTRATION rs 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 ("Maker11

), with an address of20900 NE 30th 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 ENTrTY 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 tern, of this Note until the principal amount of this Note and al I 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 July 25, 2019 and continuing on the 25th 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, 2010. 

(c) A MONTHLY DISTRIBUTION OF $3,333.33 MADE PAY ABLE 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, g11aranty 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 respec-t to the business, assets or financial 
condition ofJ\1aker. as determined in the sole discretion of Payee; 

(d) (i) Maker files a voluntary petition in bankruptcy or a voluntary petition or any answer 
seeking reorganization, arrangement, readjustment of Maker1s 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) (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 bankruptcy code, or under any other existing or future foderal or state insolvency act or 
law, or (ii) the involuntary appointment of a receiver or trustee of Maker or for all or a substantial 
pait of Maker's property, and a continuanc.e 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. al I 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 wi1h 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 v,1ith 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 pe1111itted 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. ln no event shall charges constituting interest exceed the rate permitted under any applicable 
law or regulation. lf any provision of this Note is determined by a cou11 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 ,~.rill 
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, W "'H THE INTENT TO BE LEGALLY BOUND HEREBY. 

• Bl .. ·TNESs SOLUTIONS GROUP INC. 

Name: 

Title: CFO 

Acknowledged and Agreed by Payee: 
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1HIS NOTE HAS NOT BEEN REGIS ERED DER THE SECURlTIES ACT OF 1933. AS 
AME DED, OR APPLICABLE STATE SECURlTIES LAWS. THIS NOTE AY NOT BE 
OFFERED, SOLD, ASSIGNED. TRANSFERRED, PLEDGED, HYPOTHECA TED OR OTHERWISE 
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT 
PERT A ING TO 11-lIS NOTE U DER SU H 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 CUMaker11

), with an address of 2000 PGA Blvd, Suite 4440, Palm Beach 
Gardens, FL 33480, promises to pay, without rights of set-oft: to the order of Retirement Evolution 
Income Fund LLC, AND OMINEE 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 ptincipaJ sum of ine 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 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 tern, 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. REPA YME T. 

(a) Commencing on February 25, 2020 and continuing on the 25th 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. 

(c) A MONTIIl,Y DISTRIBUTIO OF $15,000.00 MADE PAYABLE TO 
"Payee" Retirement Evolution Income Fund LLC and ominee of Entity or 
their heirs, successors or assigns) -Ji, 

3. To secure the obligations of Maker under this Note1 Maker has entered into a Security 
Agreement with Payee, dated as of the date hereof (the usecurity Agreement"). 
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4. Each of the following shall constitute an "Event of Default" hereunder: 

(a) (i) Maker fail to make any required payment of principal a crued intere t or an other 
amount under thi ote on or before the date on which it shall fall due hereunder, or (ii Maker 
breaches or violate any of the other representations, warranties, terms, provision or covenants of 
this Note, the Security Agreement, or an future promi ory note loan agreement. security 
agreement, pl dge 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) Maker files a voluntary petition in bankruptcy or a oluntary petition or any answer 
seeking reorganization arrangemen· readjustm :nt of Maker's debts or for any other relief under 
the Federal bankruptcy code, or under any other exi ting or future federal or state in elven y act 
or law, (ii) the application by Maker for, or the appoiJ1tment by con ent or acquiescence f, a 
receiver or trustee of Maker or for all or a substantial part of Maker's property, or (iii) the making 
by :\,faker 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 an 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 Makers prnperty, 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 a ailable under Jaw. 

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 pa able 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 0fthe total amount then due by Maker to Payee under 
this ote. 
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8. The remedies of Payee as provided herein and under applicabl law shall be cumulative 
and concurrent, and may be pursued singly, successively or together against Maker at the sole 
di cretion of the Payee and such remedies shall not be e hau ted by any e ·er is thereof but may 
be exercised as often as occasion therefor shall occur. An failure of Payee to exerci e an right 
hereunder at any time shall not be construed as a wai r f the right to e ·ercise th same or any 
other right at any other time. 

9, Maker waives presentment for payment, notice of dishonor and nonpa ment, notice of 
protest, and protest of this ote, and all other notices in connection with the de)jvery, acceptance 
perfonnance, default or enforcement of the payment of this ote, 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, exten ion of time renewal, wai er or modification 
granted or consented to by Payee~ and Maker consents to any and all extension oftime, renewal 
waivers, or modifications that may be granted by Payee with respect to the payment or other 
provi ions of this ote. 

10. This ote may be assigned or pledged by Payee, without restriction. This ote ma not 
be assigned by Maker without the prio written consent of Payee, wh.ich may be withheld for no 
rea on or any reason what oever. The words "Payee" and "Maker" whene er occurring herein shall 
be deemed and construed to include the respective successors and assigns of Payee and the 
respective succe sors and permitted a signs of Maker. This instrument shall be governed by, 
con trued and enforced in accordance with the laws of the Commo11wealth of Pennsylvania, 
withou giving ef ct to principles of conflicts of laws. 

11. In no event shall charges constituting interest exceed the rate permitted under any applicable 
la or regulation. If any provision of this ote 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 ote will 
be construed and enforced as if such invalid or unen orceable 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. 

Name: Jos 

Title: CFO 

GROUPJNC. 

Acknowledged and Agreed by Payee: 

Page 13 

Case 9:20-cv-81205-RAR   Document 177-31   Entered on FLSD Docket 08/20/2020   Page 26 of
 66



nns NOTE HAS NOT BEEN REGISTERED DER THE SECURITIES ACT OF 1933, AS 
AMENDED, OR APPLLCA8LE STATE SECURI1TES LAWSs nns NOTE MAY :NOT BE 
OFFERED,SOLD, ASS1(1NED, TRANSFER!( tt :P:LEDGHD, HYPOTHECATBL1 OR O'fHERWlSE 
DISPOSED OF IN THE ABSENCE OPAN :EFFECTIVE RE(HSTRAJlQN STAl'EME 1' 
PERTAINING TO 'fHISNOTEUNDERSUCH LAWS, OR IF StJCHREGISTRATI0 TS NOT 
REQUIRED TO EFF.ECT SUCH SALE OR OFFER. 

NON-NEGQTIABLETERM PROMISSORY NOTE 

$700,000.00, Da.tea as of Joly IO, 2019 

FOR VALUERECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC., 
a De.laware cmporatipri (" . aker''), with an address of 209()() , 30'1i A •enile STE }07, Miami, FL 
33 l 80, pi:omi es .to pay, witl1outriol.lts ef set-.o.tr. to the order of Reti.remant Evolution Income Fund 
LL-C1 A ro NOMINEE OF-ENTITY of their heirs .succes. or. or as. igns (hereina~ter called ''Paye_ '') 
wjth an address Route 39_90 E. SR 44, Wildwoo.d, FL 34"785 or su.c.b other plnee as Payee .o.1ay 
desig11ate to Maker in: writing the principai sum of e en Hundred Thousand Dollars,G -700,000,00) 
fawfu] money of the United States of America, together with interest un th outstancling bal1:1ncc 
thereof, as provided herein. 

L fotcrest :Shall accrue on tbe outstanding principrt1. amount hGreundcr at the rate of 20% 
. monthly distribution p~ymertt $11,666;66). Accrued .in.t rest shall be paid in arrears Qn 
Monday. (or if' such dayais 11ot a business day, .on the :immediate\y following business day) 
d1Jring thetenn ,~fthis Note untilJhc principalumount of this Note and al1 .accrned iutere t 
is p&idinfull, suqjectto acceleration andpayme.n-tirtfollinaccordance withSections6 and 
7 below. AlHnterest shall he -calculated based :tipon the-actllal number of days elapsed. 

2. REPAYMENT. 

(a) Cormnen{;ing or1Augusr:10,20l 9 and continuing on the 10th dayofeach mo-nth 
thereafter up t~) and focluding- JuJy l 0, 2020; 

(b) The Prit1cipal Amount and an.y accru.ed interestshall he paid in foll on or before 
July 10, 2020, 

(c) A MONTHLY DISTRIBUTION OF $11.,666.66 MADE PAYABLE TO 
•
1Payee" Retirement Evolution Income Fund LLC and Nominee of Entity or 
their heirs, successors or assjgns) 

3. To secure the obligations of 1aker under this Note, Maker l:ms entered int{) a Security 
Agreementwith Payee, dat:ed tlS ofthe date hereof(the "Security Agreementn). 
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4. Ea¢h of the following shall _ponstitute an ".Event of Default11 hereunder: 

(a) (i) Maker fail to make .any required payment ofµrincipal,. accrued interest or any other 
amount under this ote o_o or before _the date on which it shall fall due hereunder, ()t (ii} Maker 
breaches o:r violates any of the other representations, warranties-, temrn, provisions-Qr covenants of 
this Note, the Security Agreement, or any future pn~missory nO'te loan agreement - eeurity 
agreement pledg~ agreem:ent guaranty or other agreem nt or instrument representing 
indeb.tedness or financial.o:blig tiori of Debtor to Secured Party (hereinafter collectively referrfld 
to as the 'tLoanDocuments'1

}; · 

(b) a .final judgment or judgments in any court or arbitra.tion proceedfogs are entered against 
Makeratter the date hereof aggregating greater than $700,000:00; 

{c) a.ny material adverse change occurs .vith respect to the business,. :assets or financial 
condition of Maker, as detennined in the sole discretion of Payee; · 

(d) (i) Maker files< a voluntary petitionin bankruptcy or a voluntary p~tition or any answer 
seeking reorganization, •arrange1t1.ent, ·readjustment of Makels debts or for any other relief under 
th_e Fedei:aLbqn}{ruptcy cod!!, :or under any Qt,h~r -exj$ti_ng or future federal or state insolvency act 
l)f law, (ii)the application by Maker for, or· the appointment by consent or acquiescence of, .a 
receiver or trustee ofMaker or for all or a substantial part of Maker-'~ property, or tiii) the making 
by Maker of an assigt1meot for the benefit of creditors; or 

(e) (i) the fili11g of"'a:n,y involuntary petition agafo.sf Maker in bankruptcy or seeking 
teorganization, arrangement, or readjustment of Maker1s -d bts or for auy other relief under the 
Federal bankruptcy code, <)r under a.q,y other ¢xistir:ig or future federal or sr.aie insolvency act or 
law, or(ii) the invohmtary appointment of a receiver or trustee of Maker or for allor a substantial 
part pf Maker's property, and a conti:nuan.ce of any such events for a. period of thirty (30) days 
undismissed, uribondcd or undis¢harged. 

5. Upon the occurrence of any Event of Defaiil r un.der paragrapb 4{~} (b ),(c)_, Payee imay, :at 
Payee's-<,>pt-io)l, declare the-impa'id principal balance ot ~ll accrued and anpaid interest ·on, and all 
ot-her sums payable with regard to this· Iote to be immediately-due and -payable,. and demand 
payment therefor,..and may exercise any of Payee's right and ren:1 dies for collection of thi$ 1 ote 
w}lcther set fortfrherein or otherwise available underfaw. 

6. Upon the occurrence of an.Event of I)~fau1tunder 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 $hall automatica.lly and imme<liately become due and payable; witbout any further 
action on the part of Pay e ... 

7. Up(m foe occurr1vnce and continuance of an Event i.)fDefault herew1der and the 
acceleration .of an amounrs clue and pay.able hereunder as provided herein, Payee may also 
recov r all cost of suit and otb r expenses fo connection thi::rev.rith, 1n0luding r asonabk 
attomeys1 fees ·and cos Ls •• for collection of tbc total amow1t then due by · faker to Payee under 
this Note. 
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8. The remedies of'P~1yee as provided herein and under applicable law shall be cumu:lative 
and concurrent, and may be pursued singly, successively, or together against Maker at the sole 
discretion ofthe Payee, and such remedies shall not he exhausted by any exercise thereof but may 
be exercised a,s often as occasion therefor shall occur, Any failure of Payee to exercise any right 
hereunder at any time shall not be constn1cd as t-t ,\vaiver of the fight to exercise the same or any 
other right at any Qiher time, 

9. Maker waives presentment for payment; t1otice of disb.(}rior and nonpayment, notice of 
protest, ,and protestpf this Note, and all other notices in c:om:i:l';ction with the delivery, acceptance, 
performan<;,e, <.lefault~)r enforcement qfthe payment of this Note, and Maker agrGes that Maker's 
liability shall be m1conditional viithouttegard to the liability of any other party :and $hall uotbe in 
any manner affected by ,any indulgence, extension. of time, renewal. waiver or .modification 
granted Qr consented to by Payee; and Maker <.mtl.scnts to any and all extensio~1s,0ftime, renewali;, 
waivers, or modifications d1at may be granted by Payee with respect to the paymeni or otter 
provisior1s ofthis Note, 

10. This Note may be assigried or pledged by Payee; Without restriction. This Nqte 1nay not 
be assigned by Maket without the prior written consent of Pa: ee, which may b withheld for no 
reasQnor any reason whatsoev¢r:The worc!,s 11Payee11 and "Maker" wbenevcroccurripg hqrein shall 
be deemed and co:ri$trucd · to include the respective successors Rt1c:l ass,gns of Payee and the 
respective successors aod permitte.d assigns of Maker. This instrut\K-nt sh:.1ll he governed by, 
construed and e'nforcod in accordance with the laws ◊f the Commonwealth of Pennsyl\,ania, 
without giving effect to principles of conflicts of.laws. 

n. In r10 event shall charges constituting interest exceed the rate p~rmittc.d under any apphcab.le 
Jaw or reguhition. If any pi•ovision ofthis N()te is detennined by a cQurt ot <:-Ornpetent jurisdiction 
to be invalid or unenforceable, such invalidity or l!nenforceability shaILnot affect the remaining 
provisions hereof, otl1c1~than:those to which it is held invalid or unenforceable, at1d this Note will 
be construed arid enforced as ifsuch invalia or unenforceable provisions had 11ev~r:been u:1serted. 

WI ESS WHEREOF, Maker has cxecute.d this Note on the date and year :first above 
writ.t~n WITH THE JNTENT TO BELEGALLY BOUND HEREBY. 

SOU.ITT S ·oR.OUP C 

Name: 

Title: CFO 
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nns NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, ORAPPLICABLE STATE SE;CUlUTlESLA WS. THlS NOTE MAYNOT BE 
OFFERED, SOLD, ASSIG ED, TRANSFERRED, PLEDGED~ HYPOTHE ATEP OR OTHERWISE 
DISPOSED OF IN THE ABSENCEPF•AN EFFECTIVE R.EGfSTRATl()N STAT- . ME T 
PERTA lNG TO THIS 'OTE tJNDER SlJCHLA WS, ORIF SUCH REGISTRATlON IS NOT 
REQUIREDTO EFFECT SUCHSALF'.OR()FFER. 

NON-NEGOTIABLE TERM PROMISSORY NOTE 

$900,000.00 Dated as ofJuiy 25t Z019 

fOR VALUE RE . D COMPLETE B SlNBSS SOLUTIONS GROOP .!NC., 
a Delaware eorporation ("Mak~r''.)1 ·'i rith an addre!: s of 20900 NE 30th Avenue. STE 307, Mia.rn~, FL 
33,l 80, promises to pay wjthout righ of set-off, to·the order of Retirement.Evolution lncome Fund 
LL , ANDNOM1NEE.OF E TJTY ofth~ir hei!' '; suc;:ce.ssors ora signs hercinafterealled "Payee" 
wif/:l a.11 address Route 3990 E. SR 44, Wildwood, FL 347. 5 ·or . uch. other plao as P~ee may 
designa~e to M*er in writing the-principal sum of ine Hundred Thousand Dollars ($900,000.00) 
lawful money of the United States of Ar,uerica,. together with fotere t on the o\ltstanding balance 
thereof, as prnyJd,ed herein. 

l. Interest shall accrue on th~ outs~nding _principal amount .hereunder .at the rate of 20% 
(1nonthly distribution paymei1t $15;000.00). Acc;i:u~q .interest shall be paid in arrears on 
Monday {odf suc.h day i -not a business .day on the immediately following b'usiaes"s day) 
during the tenn of this tote until the princip~l ru;noont of this Note and all accrued interest 
is p~id in full •subject to·:acceleration and·payment in fuJl ur acc.ordapce with : ections 6 and 
7 below. All iriterest shaU be calculated· based upon the actual numeer of days elapsed. 

2, REPAYMENT. 

(~) Conune,nciug on August 25, 2019 and eontin'uing on the 2Shday of each month 
thereafter up to and inclti.ding July 25, 202~·. 

{b.) The Principal Amount and any accnied interest shall be paid in full o.n or before 
July 25,2020 . 

. {c) A MO. fTHL Y .DISTRIBUTIO OF $1.5,000.00 MADE PAYABLE TO 
' Payee" Retirement Evolution Income Fund LLC a1:1d Nominee of' Entity or 
their heirs, sticcessors ()t assigns) 

3. To secure the obligations 9f Maker under th.is Note, Maker has entered into ~ Security 
Agreement with Payee, dated as of the date hereof (the "Sec11rity 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 befor the date an which it ·hall fall due hereunder, or (ii) Maker 
breaches or violate!$ any of the other rcprcsent'1tions warranties, terms, provi ion or covenants-of 
this Note, th~ Security Agreement, or any .future promiss.ory 11ote, loa,n agreement> security 
agreement, pleq.ge agre ment, guaranty or other agreement or instrument r~presen1ing 
indebtednes~ or financial obligation of Debtor to Secured Party (hereinafter collectively refetred 
to as the •n:,oan Documents"); 

(b) a finaljudgment or judgm~nts in any court or arbitration proceeq.ings are enteted against 
Maker after the dat~ hereof aggregating greater than $900;000,00; 

{c) any material adverse change occurs with re~pect to the bu iness, assets ()r financial 
condition of Ma.l<er a~ det rmiricd in tho ole discretion of Payee; 

:(cf) (i) Maker fi I a oluntaryJ)eti.tion in bankruptcy or a voluntary petition or any ~mswer 
,seeking reorganizatjon,, arrangemen~ readju _tment of M,aker' - debts or for -any other relief ubder 
the federal bankrup~~y c9de, or under any other existing 0r future'·federal or state· insolvency act 
or law, (ii) the application by Maker for, or the appointment by consent or acqµ.iesce:nce of a 
r~c_ei:ver or trustee of Maker or for all or a sub tao.ti al part of Maker'. 11roperty_, or (iii), the making 
by Maker of an assignment for the b~nefit of creditors; or · 

{e.) {i) the filing :of ~Y invQJuntary petition against Maker in bank:nlptcy or, seeking 
reorganization, arrangement, or 'readj'UStment of Maker's debts or for any, other relief under the 
Federal bankru_ptoy ·code, or under any other existing or future federal o;r state insolvency act or 
law or ~ii) rh~d11v9luntary appointmeritof a receiver or tru tee of Maker or for all or a substantial 
part of Maker's pr_o(>erty·. an,o a cont' nuance: of any such events for a period of thirty (30) days 
undism:is cd unbonded or,undh:barged. 

:5. Upon the occurre:nce -of any Event of DefauJt under paragraphA(a), (b), c), Payee may, at 
Paye·e - option, <,lccl~re tbe unpaid prin ipal balance of all accrued a11d uqpaia inte_rest on, and aU 
otl er sums payable wifu n~gard to thi . ote to be immediitely due and payable, an4 demand 
payr:p.ent therefor. and may ex.erd e any of Payee's rights and i:emedjes for coll ction of this ote 
whethe:r set forth h~rein or otberwi""e available under law. 

6. UpQ.n the. o currence of an v,ent QfDefaul under paragraph 4(d) or (e), the unpaid 
principal balance of, a 11 accrued, unpaid intere _t.oii, ano all other sum payable with te.gatd to 
this ote ·halJ automaticaHy and immediately become due and J>8)'acle, without any further 
actiort on th~ part of Payee, 

7. Upe:m the o currence and conti~uauce of an Evenl of Default hereunder and the 
acceleration of all au1ounts due. and payable hereµnder as provided herejn.,; P_ayee may also 
recover all costs of suitand other e~penses in connection therewith including reasonable 
attoml}ys' fe.es and :9Qsts, for c.ollection ofthe total amount then due by Maker to Payee under 
tbisNotc. 

Pag~l 2 

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



8.. 'I11e remedies of Payee as provided herein and under applicable law hall he cwnulative 
and concurter1t; and may be pursued s1ngly, successively, or together against Maker at the sole 
discretion of th!! Payee, and such·remedies sha1l not be exhausted by any exercise thereof but may 
be exerci ed as often as occasion therefor shall occur. Any failur 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 ~ny 
other right at any other time. · 

9. Mak~r wc:1ives presentment for payment~ notice i)f dishonor and nonpaym~nt, notice of 
protest; and protest ofth~s.Note and all othei: notices in connection with the delivery acceptance, 
performance, default or enforcement o tbe payri;icnt of this ote~ and Maker·agrees that Maker's 
liabihty ha,11 be unconditional withotit regard. o the liability of any other party and hall not be in 
any manner affected by aay indulgence, extension of ime, renewal, waiver ·or modification 
gran ed.or consented to by Payee; and Maker con ~.nt to ~ny.and all-extension oftime, renewals, 
waivers or modification · that may be granted by Payee with respect to t.he payment or other 
provisions. of this Note, · 

10. This Note may be assigned or pledged by Payee, without restriction. This ote may net 
b assjgned by Maker without the prior written consent of llayee; which .may be with.h~ld for no 
reason or any r~ason wJiarsoeveLThe word '1Payee11 an,d "Maker" whenever occurring.herein haU 
he deemed art.ct . cot1..-;1rt1ed . to include the respci;tive &ucce_. sors and assign of Payee and the 
respec~ve succe ors and pemutted a igns ·Of Maker. This in trument shall be governed by, 
construed and ·enforced in acc0rdancc with the laws of the Commonwealth of Pennsylvania, 
without giving cffe t to principl~s ofcon:flicts oflaws. 

11 . In no:,e _ent hall charge constituting interc t exceed the rate _permitted under any applicable 
law 9r regi;iJation. r f any pz;ovision .·of .this · · ote i determined by .a ~ourt of competent jurisdiction 
to be invalid or unenforceable; such .invalictity or unenforceabilily shall not affecr the ·re)llaining 
provi. ioDs hereof, other than tho e lo which it i held invalid or @Goforceabk, and this Note will 
be construed and enforeed as if si1cb in val id or unenforc;:eablc pro\.:i:sions had ne · er been inserted. 

IN WJ · ESS WHER:EOE, Mak.ct has executed this Note on the date and year first above 
written, WITH.THE TENT TO BE.LE(}ALLY BOUND HEREBY . 

COMP . . US . ESS SO Ul10NS GROUP INC 

By __ --,...;.. _ __ _,__"'--_ _ 

Name: · 

Title: •• FO 
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, OR APPLICABLE ST ATE 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 
PERTAlNING 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 August 25, 2018 

FOR VALUE RE EfVED, COMPLETE B , lNESS SOLUTIO S GROUP INC., 
a Delaware corporation ("Maker"), with ru1 add.res of 20 N. 3rd Street, Philadelphia PA l 106, 
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 c:.alled "Payee11

) with 
an address Route 3990 E. SR 44, Wildwood, 'FL 34 785 or such other place as Payee may designate 
to Maker in writing the principal sum of Two Hundred Thous11nd Dollars ($200,000.00) lawful 
money of the United States of Ati:lerica, 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 fulUn accordance v.rith Sections 6 and 
7 below. All interest shall be calculated based upon the actual number of deys elapsed. 

2. REPAYMENT. 

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

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

(c) A MONTHLY DISTRIBUTION OF $3,333.33 MADE PAYABLE TO 
"Payee'i 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 shall constitute an "Event of Default" hereunder: 

Page j 1 

Case 9:20-cv-81205-RAR   Document 177-31   Entered on FLSD Docket 08/20/2020   Page 33 of
 66



(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 violate any of the other representations warranties terms, provisions qr covenants of 
this Note the Secwity Agreement, or any future promissory note, lean agreement security 
agreement, pledge agreement, guaranty or other agreement or instrument representing 
indebtedness or financial obligation of Deb or 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) (i) Maker files a voluntary petition in bankmptcy 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 tmder any other existing or future federal or state insolvency act 
or Jaw (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 Make.r 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 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 ~1 or a substant1al 
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 
Paye 's option, declare the unpaid principal balance of, all accrued and unpaid interest on, and all 
other wns payable with regard to this ote to be immediately due and payable, and deinand 
payment therefor, and may exerci e any of Payee's rights and remedies for collection of this Note 
whethei: set forth herein or otherwise available under law. 

6. . pon the occurrence of an Event of Default under paragraph 4(d) or (e the unpaid 
principal balance of al I accrued, unpaid interest on and aU other sun1s payable with regard to 
this Note shall automatically and immediately become due and payable, withoµt any .further 
action on the part of Payee. 

7. Upon the o~currence 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 agrunst Maker at the sole 
discretion of the Payee. and such remedie shall not be exhausted by any exercise thereof but may 
be exercised as often as occasion therefor shall occur. Any failure of Paye1;: 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 tight 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, acceptance1 

performance, defaul or enforcement of the payment of thi Note, and Maker agrees that Maker's 
liability ball 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 insthunent 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. In no event shall charges constituting interest exceed the rate permitted under any applicable 
law or regulation. If any provision of this Note is detennined by a court of competent jurisdiction 
to be invalid or unenforceable, such invalidity or m1enforceability 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, M~er has executed this Note on the date and year first above 
written, WITH THE INTENT TO BE LEGALLY BOUND HEREBY. 

COMPLETE 

By _ _ _ -+-+---------

Name: Jo 

Tide: CFO 

Page 13 

Case 9:20-cv-81205-RAR   Document 177-31   Entered on FLSD Docket 08/20/2020   Page 35 of
 66



THTS NOTE HAS NOT( BEEN REGISTEREDUNDER THE SECURITIES ACT OF 1933, AS 
AMENDED; OR APPLICABLE TATE SECURITfES LAWS. TI·US NOTE MAY NOT BE 
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED,,ftYPOTJlECA TED OR QtfJERWISE 
DISPOSED OPIN THE ABSENCE Of' AN EFFECTfVEREOI$TRA TI.ON ST A TEMENT 
PER1'AININGTQ,THJS:'NOTEJJNDERSUCH LAWS., OR IF .SVC.lfREGISTRATIO 1S NOT 
REQUIRED TO EFFECTSUCI-lS~ E OR OFFER 

NON-NEGOTIABLE TERM PROMISSORY NOTE 

$250,000.00 Dated ~ of August25, 2019 

FOR VA.LUE RECEJVED, COMPLETE BUS1NES8 SOLUTIONS GROUP lNC., 
a Delaware corporation (11Maker' ), with·an add.res. of20900NE 30th Avenue STE 307 Miam~ FL 
~3180, pro~ ise,s·to, payi without rights of set-off, to the order of _Retirement Ev9lution Income·Fund 
LLC, AND OM.. EE QF'E'NTITYoftheir heirs, s\l,Ccessors or as igns (hereinafte.r call~ "Payee'') 
with an address Roilte ·39 0 E. SR 44 Wildwood, FL 347&5 ·or such oth r place as Payee may 
designate to Maker •in 'writing the principal sum of Two Hundre<l Fifty Tho~and Dollars 
(.$250,000.00) l~wfol moriey of the United States of America, together with interest on the 
outstanding balance thereof, as pro\7ided herein. 

1. Interest shall accrue on the -outstanding principal amount herewider at t e l'ate of .20% 
(monthly rlistributioo payment ·$4,166.66). Accrued interest )aU be paid m Mrears on 
Moudays .(ot if. uch day is not a business· da-yj on the immediately following business day) 
during the tenn of this Note un,til the principal amount of this Note and a 11 accrued interest 
is paid in ful4 subject to-acceleration· and-payment. in full in accordance with Sec;tions 6 and 
7 b low. Alf interest shall be calculated·based, upon the actualntm1ber of days ela;psed; 

2; REPAYMENT. 

{a)Coro.menc.fug on September 25, '.2019 and continuing on the-25th day of each 
month thereafter up to an.d ,inclucling AugQst 25, ~020~ 

(b) The Principal :Amount and aJ1y a~crued interest shall be paid in full on or before 
August 25, 2020, 

(c) A MONTHLY DISTRIBUTION OF .$4,166.66 MADE PAYABLE To · 
' "Pa'ye.e'' Retir~ment .E v lulion Income Fund LLC and ominee of Entity or 
their heirs, suecessors .or assigns) 

3. To ecore the obligations of Maker under this Note, Maker has entered into a Security 
Agreement with Payee dated as of the dateJ1ereof (the ''Securlty t\greemcnt"). 
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(c) rhe te:nn 'iLoan Doctiments0 means tbe Existing Note, this Security 
Agreement, any FµtureLi::>an Documents, and all other agreements, docwnents instruments and 
certificate$ c0Uateral19 any of the fo1'egoing1 as the same may be an1ended, restated, mo4ified or 
supplemented. 

. 2. Grant of Security"lnterest. In coosideratio.n of the loan made by Secured 
Party to Debtor, D¢btor l ereby pledses, transfer$ and assigns t◊ Secured Party and grants to 
Secured Pany and agrees that Secured Pany shall.have a general continuing lien upon and security 
ioteresfin, all ofthe CoUate.i:aL 

3. . • Representations. Warranties and Cove1.lants. Debtor represents, warrants 
and covenants to Secured Party as follows with respecttoJts.elf: · 

(a) Debtor will not dispose of the Collateral or any interest therein, 
except in the normal course o:fits trade or business, without• Secaret.l P.uty's oot1sent. · · 

(Q) Debtru· ·a~thpri.zes th~ filing of any financing tatementand ,viH 
execute alon or with · ecuredParty any other document, or will procure any ◊th.er: document, 
necessary to protect th.e ecurity in~est imder chis Security-Agreement against the irite.1-e.sts-ofthird 

•persons. 

(c) :Th~ infotmation in any'financial. credit or accot1ntit1g s~tement 
fumishedin conn.ection with this Security Agreement or the other Loan Documentsjs or willbe 
correct and complete. 

· ( d) Debtor has taken all necessary action to· a\lthorize it to ex-e<;ute. and 
· d Hv r th.is Secu,r,ity Agreement and the ci h r Loan Doouments:to w11ich it is a paJty. Thi., Secµrity 
Agreement and-.-each of the other Loan Documents to which Debtor is a party has been .duly 
executed-and delivered by duly autb01ized officers of the.Debtor and constitute a legal valid and 
binding obligation of Debtor ~nforceable in ~ccor.danee with it-~ terms. The .executton $1d delivery 
of this Security Agreemen the other Loan Documents and .any other docwn.ent or documents 
ac Qmpanying this Security Agreement to which Debtor is a party will not (i) require any consent 
01• approval of the stockholders of Debtor (ii) violate any applicable law:, (iii) contlfot with. result 
in a breach of ar constitut~ a, default under the certi;ficate of facorporation, bylaws ·or other 
organizational documents of Debtor (as applicable), ·or any indenture, co.ntrac~ agreement or other 
instrument to which Debtor is a_party or by which any of its properties may be bound, ot (iv) result 
'in or require the creation ·or iropositio11 of any lien upon, or wifu respect to, any property now .or-to. 
be h~rer1-fter;:tcquired bylhe Debtor otbertban'as created-or impo ed .in favor of the Secured.Party 
hereunder. 

( e) The security interest granted by Deotor to Secured Party ·herein is a 
valid.andperl'.ected, security interest-in the Collateral and is enforceable according to it$ terms. 

2 
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(:f) Except as required by applicable law or regulation Debtor 
covenants::rhat it will ke(lp confidential aod. not disclose to any third party the identity of Secured 
Party or the tenns -0f any of the transactions contemt>lated by the Existing ot , this Security 
Agreement or any of the other Loan Documents. Upon the con ummation of the transactions 
cQniempliited by any SllCh document. Debtor covenants that it, srnu] return to Secured Party all 
originals and copies thereof received or qbtained by.it, without retaining:any copies, in connection 
witltsuch transactions. · 

4. Default. The occurr~nce of any one or more :of the following events will 
constitute an "Event of Defaultt' under tlds Secµrity'Agreernem: · 

(a) Debtor fails to pay on or before the date due any amount payable on 
any oftbe Obligatjons,Jhere occurs any Event of Default under the E:xisting ote or Debtor fails to 
observe or pe1form any coven: t or ~greement made in• any of the L'>an Documents to whioh iris 
a party; · 

(b) Debtor becomes in~olvent, mak s an • assignment for th¢ benefit of 
creditors ot calts a· meeting <.l creditors, or ~ny petition i filed by or agains Debtor under any 
provision of art)ibankruptcy.or·other Jaw aBeging that Debtor i insolvent or unable to pay its debts 
as they mat1;1re, 

(c) Anyjudgment against Debtor ~h~ll be en~ered, or-any atta~hment-or 
garnishment against any property of'Debtol" is i sued, in en amOlmt in excess of $250,000.00, or if 
th~ total of allJudgrnent(s), attachro.ent(s) .and/or gamisbment(s) again t Debtor or any of Debtor's 
_ptopertyat any time hereafter exceeds $250,000.00, 

( d) Debtor is a,· party to ~ rnerg'-r, consolidation or' sal of greater than 
fifty percent(50%) of its a sets as o· the date of such sale, or is dissolved orreor~ed. 

(e) Any • represe11t.ation1 warranty, or utformafion furnished to Secw-ed 
Party by Debtor in connect;on with any of the Obligations, or in connecti9TI with this ·security 
.,i\gr¢ement or any other Loan Document, in~luding any warranty made by Debtor through ·the 
submission of any schedule or tat.ement; certificate'or other document pur uant to or in corinection 
with any Lo<lnDocument, isincorrectin aQ.y respect. 

(f) Debtor makes ,or gfves notjce-of any intention to make abitlk. sak, 

(g) Debtor fails to promptly furnish such financial and other 
info~atiqn as Se.cured Party may reasonably request 

5. Remedies on Default. Upon the o~currence of any Event of Default~ 
Secured Party will have the follewing remedies: 

(a) · Unless Secured Party elects otherwise, the entire unpaitl amount of 
such of the Obljgations as are. not·the:o othen.vise due and.payable will become immediately du 
and payable •without notice to or demand on Debtor or any other obligor or guarantor, 

(b) Secured Party may; atit.s option, ex..ercise from tim.etotime any 
a.nd all rights and re ·nedies ava:.ill,l~le to it under the Peno ylvan.ia Uniform Conunercial Code or 

3 
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otherwise, including the right to ~emble, receipt for adjl.lS½ modify~ repair, refurnish or reftnbish (but 
without any·obligation to do .so) or foreclose OJ.'. otherwise realize upon any ofth~ CoUateraI and to dispo e 
of any of :the Collateral at one or more :publi9>()t private sales or other proceedings; and Debtor agrees that 
Secured Party or its nominee ~Y become tbepun:hasernt any such sale or sales. Debtor agrees that ten 
(10) days will •t>e• reasonable. prior notice .of:!he date of aey public sale or otller dispo ition of all or any 
part.ofthe Collaterat or of the date on or after which any private sale or other dispositiqn ofthe_same may 
be made, 

6. QSlYm.umt Against Further ,Encwµbrances, Debtor will not permit anytrung to be 
done that triight in any way impair the value ofauy of the .Collateral or any of the · ecucity uiteu.ded to b~ 
afibrde<l bythis Sooi.uity AgreemenLDebtor:shaU n9t pledge, ~gn Qr othetwi..<;e further encumber, or 
pennit any liens or. security jnt.erests ( other tbao those in favQr of ~tll-ed Party) to attach to any of th 
Collateral nor permit any of the Collateral to be levied Upori under any legal process except with the 
, xpress written consent o · Secured Party. Upon any breach of the foregoing oov · naot agairu t further 
encwnbrances~ Secured Partymay,.at its sole eleoti n bll,t without obligatio,n to do so1;aud without limiting 
Secured Party'$ other remedies (including w:ithout limitation dec.laiing a default), discharg the 
e11Gumbran~ forthe a~unt of and without 1}0:tice to Debtor~ alld allexpenses in urred by .Secured Party 
in so doing shall be added to the Obligatjons an\i shall be payable by Debtor upon demand . 

. 7. :Remedies Cumlllative. AJ.I rights andi-emeclies ofSecw'CdParty under this or.any 
other agreementootweeuDebtor·ap.d ·Secured Party and.tmder:applicable Jaw shall be deemed cooourrent­
and ·cumuJ.ativeand notaltemative;ood;~ Parly mtlY proceed with any ntnnber of remedies at the same 
time or at different titne.5 until all Obligations are• fully ~ fled J)ebtor shall be Hable to pay to Sa.-ured 
Party on de.rnand any and-aU expenses;focluding reasonable attomeys'fees and legal expenses which may 
have been incurred by Secured Party :rela.ted to: 

(a) the enforcementofSecured Party's rights undei· th' Security 
Agreement or any ofthe other Loan Documents;. or 

(b) the custody, preservation,·protection, use, operation, preparation for sale 
or sale of any Coll~teral. 'the incuz.1-ing,of all of which are_hereby authorized to the extent Secured Party 
deems the same advisable. 

•s. ·Modification. No modificationorwaiverQfany provision(s) h~reinwillbe 
effectjve·unl~ the smni lS in writing signed by. fhe party again~w om its enforcement is sought 

9. :Notices. Allnoti~es, clemands and other communicationswhjch are required to 
be given to or made by any patty to the others in connecti9n wjth iliis Security Agreem¢nt or in connection 
with the F.,),{isting otes will be in writing and will be dc.enied to have been given when hand del_ivered or 
po. ted by certified or .registered mail, or via ove.rnight courier, to the adrlress of eaah pany set forth in the­
first paragr-oph of this Security .Agreement. Jf notice is pe$_onnlly delivered, the individual'accepting such 
notice,. ff requested, will sign a duplicate of the notice to ev·idertce receipt thereof. 

4 
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1.0. Successors and Assigns. This Security Agreement and all of the tenns and 
conditions hereof will• be bilidiug upon and will inure to the ~efit of th parties here o and their respective 
successors and ,assigns but will confer no rights on third persons. 

l t Governing Law. Th_is Security Agreement will be governed by and construed in 
accordance with the laws of the·Commonwea!th of.Pennsy1Yania, withoutrefereoce to conflicts of J~w 
principles. 

•TN'WlTNESSWHEREOF, meUnder$igned ha:veexecuted this Security 
Agreemen(as ofth~ dateabove ftr twritten, 

C'.omplete ~ Solutions Group Inc. 

IL 
Name: Jo ephCol~ 

Title: CFO 

Ac)<nowledged and Agreed by P~yee: 
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THIS NOTE HAS 1OT BEE GI TI.RED UNDER TH~ SECU.RlTIES ACT OF 1933, AS 
END D OR APP lCABLl: \ E ' ' fRITI.ff LAWS. THIS TE MAY. 10T BE 

0FF.ER!ZD, SOLD, ASSIGNED. TRAN .FERR.ED, PLEDGED, HYPOTHECATED OR OIBERWISl:: 
DIS.PO, EDOF t THE BSENCEQF A EF.PE ·. 1VI5REG1STRATION STATEM6NT . .. 
P£RTAINlNG ·1 Q TJ:HS NOTE U D · 'SUCH LAWS; OR lF SlJCH REG}STRATlON JS NOT 
REQUIREDTO EfFE :l' SUCH . ALE .· R Of FER . 

NON~NEGOTIABLE TER?\•J' PJlOMISSOR , NOTE 

$200,000.00 Dated as of'Scptember2$, 2019 

FOR VALUE.RECEIVED, CO PLETE BUS I ESS SOLUTlO S GROUP lNC,, 
a Delaware corporation .("Maker'') with an addrc. s of20900 301h Avenue STE 3(fl: Miami, FL 
31180, pronti e · ro pay without rights of set.:.off~ to the. ord~r of Reiiremenl Evolution lntome Pu.Qd 
LLC, A D NOMI "EE OF E· TTTY of their ~eirs .succ ssors,Qr-as.$Jgns (he(einaftercc)lled ''Payee") 
with an addre's Route 3990 E. SR -44, Wildwood, 1:L 3418:5 .or such oili. r pla~ as Payee may 
design.ate' to Maker .in writing tbe principal um of T\ o Hundred Tl}ou and D Jlru ($200 QQ0.00) 
lawful n\oney of th.e Unit~ States of America, together with interest on the outstanding balance 
thereof: as provide:d herein. · 

l. -Interest 1 all accrn.,. on the utstanding principal amount herel,l.nder at the rate of 20% 
(monthly distribution p.~yment $3,333 .33). Accrued interest shall be pa·a in ainars on 
Mondays (or'if such day i n_ot a bt1siness d~y, on the in:11:n diatdy foll wing business day) 
during the tem1 ofthi Nqte·. u1.1til th principal :unount of thi Note and all accrued interesJ 
i paid in full, · ubject t◊ acceleration and.paym nt i,1 full in accordance with Sections 6 and 
7 below. All intere t,sba.11 be cakuJa ed based upoo the aetual numbei: of days elapsed. 

( a) (:pmm.enc ing on ct()ber 25, 2 019 and contihuit1 g e;m th~ 25ih dl.ly of each month 
there.aft r -µp to :itud jncluding S!;!pternber 25, 2020; 

(b) Thfl'rincipal Ainount aod any acc-ru d intere$t shall be paid in foll on qr b~fore 
September 25, 2020. 

(c) A O . THL ' .D "rR!BlJTIO OF 3',,333.'.l_3 MADE PAYABL TO 
· 

1-J>ayee" Retircrn •nt Evolution income und· T LC and oniin~e of :ntiiy or 
their 'heir successor or s tgn.s) 

3, To $~'cirire the obliga~ion~ of Mak ·l' under this Note, Maker has entered into a Security 
Agreement with Payee, dated as of thG date. hereof (the, "S~curity Agreement"). 
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4. Each ofthe follo\'iing shall constitute an "Event of Default" hereunder: 

(a) (i) Maker fails to m~ke any required p~yment of principal, ac . rued inter st o any other 
arnount,under this ate on or before the• date or1 whicll it hall fall due hcre\mder, or '(ii) Maker 
breaches or violates any of the other rei;,resentntio11 , wammtie , n11s prov i ions or covenant of 
th~s. ate. th Security Agreement, or any future promisso~y 11ote,. loan agreement, • ecurity 
agreemeqt, pledge agreement. guarnoty or other o0 reement or in trumem representing 
indebtedness or firugici~l obligation of Debtor to ecured Party (hereinafter coUc..-ctively r:eferred 
to as the "Loan Documen •1

); 

(b) a.final judgment or judgments in any c urt Qr arbitration proceedings arc entered against 
Maker after the (lat~ hereof,aggn.:gating great r 1han $20(),000.00; · 

(c) any material ndver. e cbani;e o~curs with respect to the J)usiness, assets or financial 
·ondition of Maker a detenuinod in th~ sc,le discretion Qf Payee; 

. (d) (i) Maker file ~ volurttacy petjtio.11 in bankrupt y-or a voh ntary petition or any c!Jlsw..;r 
seeking reorg~_nization, arTIH\gismcnt rea4j ti ·tmenr of tyfak r'. debts or for any other relief under 
the F dcral bankf4ptcy c;pde, Qr und r any other existing o.r 1\nur . fe~eral or stale insolvenc. act 

;o.r la~. (F •the ~pplicnt.io.n by M.aker .for, or the appointment by, con ·en or cqwe!>c,en of,_ a 
receiver or trustee fMal,<:er or for-all or a ·ubst;:,mtial pan of· 1aker's property, or (Hi) the making 
by M;aker fan, a 5igurotnt for the benefit of crc:ditors; or 

(e) (D the filing ·of any involun aiy petitidn against Maker in bankruptcy or eeking 
reorgamzatio1,1, ~rangemerit, 6r reat'.ljm;tm .nt of M.'lkt!es debts or- for any oth:cr rc!i f1J:nder the 
Fede'ral bankruptcJ -ode, or under ~ny other exist.Ing or future fedetal or state ii11rolvency act or 
law, oi;,(ii) the involuntary appofotmeut o.f a receivei" or trustet of Maker or for all ·or a i:ubslantial 
part of Maker's ,property, and :a contim~ance of any sµch event for a p rio4 ·o{ ihirty (30) day· 
undismi sed, \W.bonded or un~fr.,cba~ged. 

5. Up9.n the occummcc; of any v(!nt of .De a11ln\r1der paragl' ph 4(a) (b),(c· , Paye, !'MY. at 
Payee' :option declate the unpaid principal balance ot~ all -aGCl1.led and 111lpaid interc ton, and all 
otber sums payable \vilh regard to this 0 1.e to be immediately du. and payable, and <l mand 
payment therefor, and.may exet'cise· aqy of Payee's rights anc,i. remedi.es fur collc~tion of this Note 
whether set forth herein or othet is available uuder law. 

6. Upon rbe occur nc~ afan Ev¢ll't ofD~ault µnder paragraph 4(d) or (e), the uupaid 
·principal balau<..-e of~ a 11 accrued, unp~id intere ton, an a.11 other sums payable vith regard o 
'thi Not shall autmua:tically and immediately became d1,1e a_nd payable, without any further 
ttction {>n the .pait pf Payee. · 

7. Upon rbt:: c,ccun·ence an:.d continuance of ao , ent of :Default hereunder and th,c 
,1ccel(:t'1tl.011 of all amount. du,e and payable hereunder as pro 1d.ed hert:in, ayee may also 
n2c0Yer all cos:tr. of ~iit and other expen. es in connection therewith includin'g reasonable 
attorneis1 fees aod c.o ts, for collection of the total amotint th1.n due by. Make'r to Paye under 
ihis Noi-e. 

P.age 12 
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The rem dies of Payee as provided herein and under appli'cabl law shtdl be '--umulative 
and concurrent, and m.uy h pursuetl singly, succe sively or to ether against Maker t the sule 
discrcti o of the Paye , ar1d such r · medie. 'shall not be exhausted by any exercise thereof but may 
be ex.. tci d as often as C~a$ion therefor hall o cur. Any failure o.r Payee t() exercise any right 
hereunder at any time shall not be comm, ed as a wajyer of rbe right to exerci$e the same or auy 
other ri~ht at any o.ther time. 

9. Maker waives pre entrnent for payment, n.oti e of dishonor and no11payment, notic of 
protest and pcote-sL of lhi; N t.e, and all ot11~r u,oti1; s in cotrn~clion with th delivery, c\CCeptance, 
perfoonance, default or eoJ;'or~ement of lhe payn\ent of this Nole and Maker agrees that Maker's 
liability sball be unconditional w tbout regard to tbe liability of any other party. and shall not be in 
any manner affected by a.ny :indulgc;nce, extension of time renewal wai er or modiiic~ti m 
granted or consented c, by Payee; and Maker consents to any and all extensions ohime r newals, 
waivers, .or modificalions that may be grau.ted by Payee. with respe t to the p~ym,ent o.r other 
pr<.wi$jcms of fhisNNe. 

l 0. Thi NQte may be assigned or pledged by· Payee, without restrktion. This ote m~y not 
be. as.signed by Maker without tli plivr , ittun consent f Pay~e. whi'ch may be withheld fi r no. 
reason or any rea on wba~ oever. The. wot'd "P· yee• and" akcr'' whcmever occurnng herein shall 
be dee.med ,and constrned to include the respe<::ti e s,1ccessorn and assigns of Payee and th 
-respective . ucces ·ors and pemiittcd ·assigns of Maker Tbi in trnment shall be governed by 
cons .rued ai1(i · nforced in accorda11ce with the lav,:s of the ComtnQnw~alth tff Pe!'lnsylvµnia, 
without ~ivini · fti Qt rn princ"iples· of conflicts of taw . . 

1 L In no e,., nt. shttll charg~s consti uting intere t-:exceed th rate pem1irt u under any applic ble 
law or i:~gnlatlon. If any provision of this otc is de(c.mnincd by a court of cpmpetf,nt jurisdiction 
tO °l'i invalid 0r uu nfqrceable such iuvalidjty QT unenforceabi1ity shall 1lot affect the :remaining 
proY1sions her o , other than tho "to whi ·hit is held inva:lid or unenforceable; and this ate wil l 
be-construed ·aa'd ·e ui.1tc;.ed· as .it such invalid or unenforceable provi 'io had ue er b · n in.o;erted. 

IN WJTNESS WH8.RBOF. Makerhiis ¢xec.uted this Nore on the d8le ~n<l yeat first above 
written· WITH THE TNTE TO BE LEG . LLY J30UND H :~ 

Title: CFO 

· Payee: 

/ 

Member 
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nus NOTE HAS NOT BEEN R.EGJSTEREDUNDERTUE SECURITIES ACTOF 1933, AS 
AMENDED, OR APPLl ABLE STATESECURITlES LAWS. THIS NOTE MAY NOT BE 
OF.FERED, SOLD, ASSIONED, 'TRANSFERRBD,l?LEDGED; HYPOTHECA'.I'ED OR.OTHERWISE 
DISPOSED .OF IN THE AB SEN.CE OF A •EFFECTIVE REGISTRA TIONSTATEMENT 
PERTAINJNGT0 THrs• OTE UNDER SUCH.LAWS; OR IF SUC}I'REQISTRA TION IS NOT 
REQOIRED TOEFFECTSUCB SALE OROF'.FER. 

NON-NEGOTIABLE TERM PROMISSORY NOTE 

$300,000;()() Dated ~ of October 10,2019 

• FOR VALUE RECEIVED, COMPLETE: BUSINFJSS SQLUTIQNS GROUP INC., 
• a Dela war~• corporation •('1Maker")r with an address of 20900 NE1 JOih A venue STE: 307, Miami, FL 
3ll80i:pr:ornises ro pay) without right$ .of set.oft: to the order of RetirementEvolution Income Fund 
• LLC,. AND NOMINEE OFENTlTY•of their heirs, successors Qr assigns (hereinafter called t!Payee") 
with :ap address Route ~9.,90 13. SR 44> Wildwood, FL 34785 or uch other place as Payee may 
designate to Maker in writing the principal sum of1l1ree Hundred.Thou.sand Dollars ($300,000.00) 
lawful money of the United States of Amerioa, together With interest on the out~ding balance 
·thereof,• as provided herein, 

l Interest shall accrue on th~ outstanding: principal amount h~under at the rate of 20% 
(monthly distribution 1payment i$5,000.00). Accrued interest shall be paid in arrears on 
Mondays (or ff such day ts nota business day,, on the immediately following business di:iy) 
• ch.iring; the t!!nn of thi$. Note until the principal amount 9f this N ote and ail acc11Jed interest 
is paid in full, subject to acceleration :and payment ln full i11 41,ceordance w:ithSections 6 and 
7 :below. All interestshall be calculated based upon the actual number of days elapsed. 

2. REPAYMENT. 

(a) Commencing on November JO, 2019' and continuing on the lO'n'day ofeacb 
.month thereafter up to and including·October 10; 2020; 

(b) · The Principal Amount and any accrued interest sh till be paid in frill on or before 
Octob~r10, 2020. 

(c) A MONTHLY DISTE.IBUTION OF $5,000.~00 MADE PAYABLE TO 
· 
0Payee►' RetirementEvolutio.tl Income Fnnd LLC and Nominee of Entity or 
• their h~irs;:successors or :as ig:ns) 

3. To ecure the • obligations of Maker under this Nott;, Maker has entered into a Security 
Agreement with Payee~ dated as of the date hereof(the •iS~urtty Agreement••). 

PageJl 
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4. Each. of the :following shall constitute an "EvenfQf Default0 hereunder: 

(a) (i Mak:¢r'fails to make ~1y reguited payme1~t of principal; accrued interest or any other 
amount- under this Note op or before the date on which jt shall :fall due hereunder,, or (ii) Maker 
breaches or violates any.'ofthe Qth,er repre e))talion,s, warranties, terms, provisions or eqvenant$ of 
this Note th~ Security Agreement~ or any future pr~nni.ssory note, loan -agreement, security 
agre,el)le_nt~ pledge agreement;, guaranty or other agreement or ipstrument representing 
indebtedness or -financial obligation of Debtor to Secured Party. (hereinafter c.ollectivel;y referred 
to-as the HLoan Docu~~nts•~); 

(b) a final j11dgment or judgments• in any ceurt or arbitration proceedings are entered against 
Maker after the date hereof aggregating greater than $30Q,000.00; 

(c) any material adverse change OOCIJfS with respect to the business, assets· or financial 
•Condition ofMaker,.as determined in the soledisctetion ofl'ayee; 

(q) '(i) .Ma,kerliles,a vol~tNY petition-in bankruptcy or a voluntary petition or-any answer 
~teJtin.g ,reorganiza1ion•. att-angement,, readjustment of Maker' debts or for any other relief under 
the Federal bankn~ptey code, .or ·under any other existing or futur~ feder~l or state in?.olv~ncy act 
or law, (ii) the applic!.\~PP. b-y Maker f9r or th~ appointment by consent 0.r acqu.iescence, Qf. a 
rec•ei:verot trnste·e of Maker or fbr aU or a substantial partof -Maker's property, or (Hi) the mak!in:g 
by Maker of:an assignment fot ·the benefit of c.reditors; or 

(e) .(i) ·the filing of any inv9lwitary petitiou ~gainst .Make_r iu ban,krllptcy or seeking 
reor-ganizat.iein., a.r:rangement. or t e.a.djllstra,e11t of M,ake,r' s debt or for any· other' relief llrider · the 
Federal bankruptcy code, or tmder any .other existing or future :federal or state ins:e>lvency act or 
law, or (ii) the inv<>luntary app1:>i:ntmeritof' a receiver or trus~ee of Maker or for a.U l)t a substantial 
part, ofM~er's_properw, and a'continua11ce ofany such ev-ents for a period of thirty (30) days 
undismissed, •unbonded Qr undischarge9. 

S. . Uppn the uccurrenqe ofany EyentofD~fault under parag!"4ph 4(a), (bUc), Paye~ tn~y, at 
Payee's optlon, declare the l.Ulpaidprin-cipalbalance of~ alla.ccrued and unpaid interest on} and au 
other sums. payable with regard to this N oteto be immediately due and paya~le, and demand 
· paymeonberefor,. and may exercise any of Payee.'s• rights, and remedies for. col Leoti on of this Note 
wheth.er set forth herein or otherwise available w1det law. 

6, Upon :the occurrenc~ of an Event of Default under paragraph 4(d) or(~), the u,npaid 
principal balance of, a U ~~crued, unpaid interest 011, and all other sums ·payable wiih regard to, 
this Note shall automatically and immediat~~y bec-ome due and payablet without any further 
action on the part of Payee. 

7. •Upon fbe occurrence• and• co11tinuance of an Event of Default hereunder -attd the 
acceleration .Qfadl amount$ dµe .~md payable hereunder as provided herein, Paye.e may also 
recover· :all costs of suit and oth r expen es in connection therewithj including reasonable 
qt1orneys' fees and costs,: for coJlecti<m of the total amount theJ1 due by Maker tQ Payee under 
this. ote; 
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8. The Temedies of Payee. as :provided herein and und~r applicable law shall be cumulative 
and concurrent, and may be. pursued singlyt uccessiveJy or together against Maker at the sole 
discretion of the .Payee and such .remedies shall not be exhau ted by any exercise thereof but may 
be.exercised. as often as occasion therefor shall occur. Any failure of Payee to exercise any right 
h~t~und~r at any time hall.not be construed as a waiver of the right to exercise the.same or any 
other .righ •at -any . ptherJim~~ 

9. fyjakerwaive$ presentment for paymen:t. notice of dishonor and nonpayment. notice of 
prot(}.St, and prate t.of this Note, and all other. notices in connection with the delivery> acceptance, 
perfonn,a.nce default or enforcement of the payment of this Note and Maker agrees that Makers 
liability shall be unconditional without regard to the liability of any other party and shall not be in 
:any manner affected by -~y indulgence extension of time. renewal, waiv :r or modification 
.granted or consented to by Paye~; and Maker consents to auy And '4le"Jension of time, renewals, 
waivers, ot modificatiop.s tlla.t may be ·gra11ted.by PE1-yee with re~pect to the payment or other 
provisions of thl Note. 

10. ~ Note 111ay be assigned ·or pledge4 by Payee without re triction. This Note may not 
be assigned by- Maker without the prior written consent of Payee, which may be withheld for no 
rea1>on oranyreason whatsoever.Th¢wo$ 11Payee!1 and 11 Maker11 whenev~r o curring:herein.shall 
be deemed and construed to in•. lude the respeotive succe~~ors ~od· assigns of Payee and the 
respective successors and.permitted assigns -of Maker. Thi~ instrwnent ihall b~ governed by~ 
cQns~~d ~nd enforc;ed iu accordance with the laws of the Commonwealth of Pennsylvania, 
without giving ¢ffect tQ principles .of conflicts Qf laws. · 

ll. •In no eve,nt•sba.11 charges.:eonstituting interest exceed the ratepennitted• under any applic.tble 
law Qr regulation. It any provi&ion of thi~ Note i~ d~t~nnined by a CPurt of corol?etentjurisdiction 
tQ be invalid ot unenfor.ceable, .such invalidity or uneoforceability shall.not affect the tema.ining 
provisions hereof.. other than those to which ids held in valid or uo.c:oforoeable, and this N ote;wifl 
• be cpnstraed an4 enfqr~ed •as il:·~ob. in:v~li~ or :unenfor~able provisjons • hacf. never b~n inserte_d. 

IN WitNESS WHEREOFr Make_r has e~ecuted thi& · o~. on tbe date and ye&r first above 
w-rit:ten, WITH THE INTENT TOJ:U! LEGALLYBOUNOiHEREBY, 

COMP . B SINESS SOLUTIONS GROUP INC. 

By __ _,_ ____ ....,..,.,.----,-----,--

Name; 

Title: CFO 
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THIS NOTE HAS NOT BEEN REGISTERED UNDERTHE-SECURITIES--'ACTOF' 1933 A 
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THIS NOTE MAY NOT BE 
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECA TED 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 ofNovember 10, 2019 

FOR VALUE RECEIVED OMPLETE BUSINESS OLUTIONS GROUP CNC., 
a D lawar corp ration ("Maker"), with an address of20900 NE 30th Avenue STE 307, Miami FL 
33180 promises to pay, without rigbts 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 addre s Route 3990 E. SR 44, Wildwood, FL 34785 or such other place as Payee may 
designate to Mak r in writing t11e principal sum of Two Hundred Thousand Dollars ($200 000.00) 
lawful m ney 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 al I 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 10th 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"). 
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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 $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) (i) 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) (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 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 (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 exerci e 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 exerci e the ame 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. In no 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. 

' 
ESS SOLUTIONS GROUP INC. 

Name: 

Title: CFO 

Acknowledged and Agreed b Payee: 
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THIS NOTE HAS NOT BEEN REQtSIERED TJNDER 'THE $ECQRITIBS',ACT Qf 1933 ,AS 
AMENDED, OR APPUCABLES'tATE'SECURITfES LAWS. THIS NOTE MAYNQ'f BE 
OFFERED SOLD,.AS·SlGNED, TRANSFERRED, PLEDGED. HYPOTHE'CA'tED OitOTHERWISE: 
t>lSPOSEb OF IN TH'.E AB EN E· OF AN EFFECTIVE REGISTRATJON-S~[A fBME:NT 
PERTAINJN.G J:QTHTS NOTE l)NDER SUCH LAWS OR l"P SUCJ{ REGISTRATION IS, NOT 
REQUIRED'TOEFFECT\SUCH SALE QR OFFJiR! .. 

NON.:NEGOTI.ABLE .TERM PROMISSORY NOTE 

$2'00000.00 Dated as-<:JfNovctnlxtr ZS.; 201 g: 

FOR VALUE RECEIVED, CQMPLETE BUSINESS .SOLUTIO -: S,.GROlJP It'fC~.­
a Delawru:e corporation C'Maker11

) with an address of 20 N. -3.rd Street, Philadelphia PA ) 9·106, 
promises to·pay, without rights of 1~t.-off, to the:;order of Retirement Evolution Income Fund LLC, 
AND NOMINEE OF ENTITY p · th:eir he.irs ,successors oJ·assigns.(here.inafter- cajj¢ ",Bayee1

' ) w~tll. 
:~t;1. ·ijd e~.s Roufe 3990 E.-SR44, Wjldwood, FL 34785 or suchotlier place as Payee . .may design.ate 
to. M::\.ker fo w ·hfng the prlvci_p~ &llJJl of Two Hundred Thau·sattd Dollars ($2Qq,OQQ,00.) -~<!wful 
,money·oftheUn:i.ted States of America, together with interest on the out tandin~ balance thereof, as 
previd~cl herein; 

L Interest shall atcro on the outstanding principal amow1t hereunder at the ,rate of"20% 
(montllly disa;-ibuti011 payment $3,3:33.33.). Accrued intetesr hall o.e paid in· wrears on 
Monda:ys (or if such d~y j~ not:a business-day, on the immediately following_b\lsiness day) 
durinfftlie term of this Note 11ptil tne principal amou1J.t o.f Uris N9,f:e and a~· ~~~ru~d in~erest 
:is paid irrfal ~ suliject to acceleration and payment in tull iil aec:Ordan~e with Se..ctjo,ns_ Q ~<l 
1 p~IQ . , Al_Lirit~rest s~Jl be calcul_a!e4 ba~e~ upon thq actl1al n-µmber of days elapsed. 

·2_ REPAYMENT. 

'(a) Commencing·on December 25, 2018 and continuing :o.n. the 25m ',day'.of each 
month thereafter\1p .tQ and indudfog N))Vemb~r it :l'Ql,9· 

:(b_J. The Prihclpa1 Amouhtanct any accniedint~re~'t:sha l1 he paid :inJult on:Qr'b'efo.r~ 
ove.mb!;)r -25, 20 i 9. · · 

(c) .A MONTBLY DISTRIBU'UON OF $3,3J3J3 MADE; RAY-ABLE TU 
''\Pay~" Retirement Evolution · Income Fund LLG and Nominee of Entity ;Qt . . . . 

!heir heirs, sucicessors 0r 1assigns) 

3: To .s~cure th~ oblig~tions of fy1aker ·under tbjs Note, Maker has entered into a Secw:.ity 
. t.\greeme1it with Payee, dated a·s of the· date hereof (the• "S~cmjty Agre~m.~nt"). 

4.. Each-ofthe following shall ~onstitute an ii'Event olD'efa.ui_r.t hete1mdet: 
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(a') (f) Maker fails to make any required payment of principal, a.ecrued inlerest _or any other 
amount Lmd.er tUs Note OP: ·or before the date Qt'J. which it shall frill due here1,mder1 o;_ (ii) Maker 
breaches or·violates any·ofthe otbe representations~-wattantie , timns, p.rovi _ions or covenattts Qf 
this Note, the ecm:ity Agr ement, ·or any future prpmissory note loan agreement-, .securJty 
agree,lpent pledge agreement, gparanty · or other agreement or in.strument rt:presentin,g 
indebtedness or financial obligation of Deb.tor t0 Secured Party (hereinafter colTec.tively·referrcd 
toas.:the ''Loan Doc,uments'1);· 

{b) a, final:j:q~gme1;1t qtjudgmep.ts '.in any c.gurt or arbitration:proceedings are entei;e·d against 
Makef'. after the date ·hcttof aggte~ating grearertlian $200,0d0,00; 

{c) any m"J~r.ial. advtr$e cl:)aug~ OG¢l.iJJ w.hh re~pect to the business~ asset~· Qr f111ancial 
~on<Jition,<}f Maker, ~s,; detcrmin~d ·in' the sole discreth:m of.Payee·: 

(d.) (i) 1 Maker file a yolWltarypetilion in bankn.Jptcy or a·voluntary petition._Qr any answer 
s_eeking r~otganizatiQ.n arrangement readjustro~nt o -Maker's debts or tbr al'>Y· ot_heJt relief,under 
the Fedei;aJ ba,Jkruptc,y code, or under auy other existing or future fed¢ral or state,-fbsq\:venty act 
or. law, '(ii) the ·appUcatron by Maker fo:i:, ox ·the appointment· by consent or"'acquiescence of, a 
receiver or trustee of Maker .or for .all or a substanfa1.l p·art of Maker's pr.<.=>J..5eey,-Qr (Hi) t»e.m,aking 
RY Maker pf an as$ignrtJ,ent f-0r the benefit of creditors; .-Or · 

(e) (i) tJie fi,ling qf any involuntary petition against Maker iii bankruptcy or seeking 
reorganization, arrangeme11t, or J·eaq.justm~t of Maker's deb,tS; oi: for !!ny Qther reli~f qnq~r tQe 
Federal (,ankruptqy oode . or under any other :existing or future, federal or stat~ i"nsolv.e.ney: act. oi 
:la% or (l i -the -i:o,vQluntary appointment of 'a rec~ive;r or frt1~tee of Maker or .for ~ or·a•.·suestantial 
:part 'of Maker's prop'erty and a cont:inuanee of any SUG.h eye11ts tor a periQd of thirty {SD.) days 
qnqismis~~d, --unbc:in~fod ,.or•Ul')-discha.1'.g«;lq, 

S. Upon tlu, 0cc1Jrrence of.any vent of Default under patagtaph 4(a)~ (b ),.(c); Pay~Q-: may,,, at' 
Payee's option, declare.the unpaid prineipal .balance. of all accruid and unpaid 'intetest ql)~ an~d ~ll' 
other sums payable wjth regard to this Note·to he immediately due· and payable, and dern~m.d 
payment therefor· -and ntay ex:erc.1 e any of Payee's rights and remedies for toHe·ction of this Note 
whether ·setfor.th herein or otherwise. available under law. 

6. l!pon the occmrrence of an Ev,enl ·of Default under p;u:agrap,h 4{d ~or! e), tlle unpaid 
pr1noip~l -balan9e of . a 11 accrued u.qpaid inrere.st 0n and all other sunis payable'Wi th r~gard to. 
t)li~· Ho~ shaJl 3utpm~ti~Jly a:»4 ~rmneqia_tely beoome due and payable, without any fu:tt:her 
action on the.-p,art of Paye~. 

7, Upon the• ·occurren_c~, a.net COtltinuanc~ of an Event, pf I>~,~~lt::nereuna.~ and ·tl;!,e 
acceleration of all amounts due and payable hereunder as prov.i'ded h·erein P.ayee may ·at o 
recover ~U ce~ts-of ·§uit and other expe.Q.Ses in connection therewith _ inoludtng rea onable 
attorneys' fees and c.0s ts, for colleetiort of the total amount then dUt!: by Mak¢t to Payee ttrtder 
this Note. · 

:8. The ,remedjes of Payee as provided herein and m1der applicabkdaw sha11 be Q"uh1\il~tive 
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and concurrent and.1nay be pursued singly, successively, or together ~grunst M!l-ker at :;ih!lFS:◊l~ 
diseretio~ of the Payee-, and such remedies sh~ll ·not be exhausted by any exercise thereof but may 
be exei:cis d as often as occasion therefor shall o cw, Any failure of Payee to ex~rotse <'YlY right 
hereunder at any time shall not be•constr.ue.d :as•a waiver of .the rigl:lt to exer~i. e 'the·sam.e <>f :auy 
<>th.er right at any otjlel'. time; 

9; . Maker'waives p.rcsenimeut for p~ymeut: notice of dJ&ho.nor and n().npaynwor oqtice of 
protest, and protest of this Note and all other notices i11 connection with the deliv.ery:, aceeptance1 
pertb;nnari.ce, -default or eufprcement of'tbe payment of this NoJe and Maker-agrees. that Maker's 
liability sh.all be u1rconditi · nal without regard to '.(he liability of any other party and shall not be in 
any manner affected by any indulgence,. extension' of tilite 1~newl}I~ waiver or modification 
grai1ted or co.11seuted to -by Payee; and Maker consents to any and all extensions of. time renewals, 
waiv.er-s, ot o;iodifi~ations that m~y b.e gr;mt~d ·by Payee with r~weet t9 tbe P~Ymetit ~r. 9ther 
provi$fons of tl11s Note. 

iO, ,:his Note ma_y be assigned or pledged by P~ye_e;_ witliout- restriction. This ~Note may no_t 
he assigp.ed by Maker wi:thou:t.the pu0.r- written <;.o$~ntof Rayee, which 111~y-"b:e wi:tfihQld. for no 
r~son OPa1;i_,y reas-011-whatsoever. Th words '1Payee 11 and 11Maker11 whenev.eroccunihg,herefo.shall 
b·e deemed and con trued to inc,lu,de the resp.eotive suc;:c.:ess.op; and afilijgns of Payee ~d tht, 
t¢Spective s~cee$$Jt>fS and pennitted ·as$~gns of Maker. This i.Qstnnnent shall be governed by, 
c.onstrued at1d ·enforced in acco-rdante with the laws of the Commonwealth of Pennsylvania, 
witltout givin~ effeG.t tq principles pf conflict~ 'o'flaws; 

11... In-no event.s1mll·charges constituting interest exceed the·r-ate perm'tted uilde.r,aii~ app1icable 
I-aw or regulation. If.anyl)ro,vision of _tbis Note i detemJined b}( a c.QUr :o.f competent]uris4iction 
to be invalid or unenforceable, such invalidity or unenforceabili~ shall net affect the remaining 
px:qv·jl:Ji◊n_~ -hereof, .Qlf,.'¢r than:those tp whic4 it.. h~ld invalid o.r unenforcea~le,, and this N.ore will 
be comtrued and e.nforc.ed .. as if•suc.h invalid or u.trenf01;pea.bie provtsio:p~Jl'.ad l).ever b~en b1 ~rteiL 

IN WITNESS WlIEREOF) Maker has exeoutedtl1isJ~qot.e o~,the date and-:y~ fit~t above 
w1itt~n/ WitH H.E l NTENT TO BE LEGALLY HOUND HEREBY. 

€0 USINESS SOLUTIONS GROUP INC. 

B)'~--.....---~- -----
.. eph Ctile 

•Title: CFO 

Acknowl~dged ~nd A.greed by Pa.y~e: 
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF l 933, AS 
AMENDED, OR APPLICABLE STA TE SECURITIES LAWS. THIS NOTE MAY NOT BE 
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECATED OR OTHERWISE 
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION ST A TEMENT 
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 30th 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. 

1. 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 l 0, 2020 and continuing on the 10th 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 before 
December 10, 2020. 

( c) A MONTHLY DISTRIBUTION OF $6,666.66 MADE PAY ABLE 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) (i) 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) (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 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, unhanded 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, a 11 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 constmed 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. In no 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. 

lN • S SOLUTIONS GROUP INC. 

Name: 

Title: CFO 
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THIS NOTE- HAS NOT BEEN REGISTERED UND'ER U:IB SE:CURJJJE,S ACT 0F r~r 3- AS 
A.MENDED, 6& APPLICABLE STATE SEClJ~rT$$ LAWS. ·nns NOTE.MAY NOT~BF 
O.FFEREJ), PLB .. ASSiGNEO, TRA'NSFBRRED, "P.J.,E.,DGED B.Y.POTREC:ATED OR.Q.X..l;:lijRWtSE 
DlSPOSEP'Qli JNTHE ABSENCE OF AN EFEEC.t VE REQI$:J':RATI0N .ST ATEMEN't 
PER'r AINING :ro THJS 'NQTE=·UNQER -Su'©lfLA-W.SJ OR lF"1$.l:1QH R,l;GISTR,A?':(l0N]S ff OT 
~EQQ1REP, TO '.EF.FECT'. SUCH SALE OR OFFE&. 

NON-NEGOTIABLE TERM P.RQMJSS0RY'NOTE . - ~ -- -

Dated;as of D¢cember 25, 1018 

"'EQR. Y.ALUE REC.EJVED_, COMPtETE BUSINESS SOLUTIO . - GROtJP INC., 
a Dela'\_3/are corpmation ("Mak~ '0), ·wrh,· ap; _adc4-es.~ 0£"2.0 N'. 3td Stre~t~ .Philaiielp4i:a,-PA 1'9106, 
promjs~ ~ P!!Y, ~~puji ~ts of-se~ff. ~to the ord~r' or, ~etj~~m~p , E~olufion. To.come Fut·i~LL_C 
AND NOMINEE"O~.,EN. _ y qttb~f _µe~,~s~c~e sor.s ·ot ass1~ ,Qrete;w~-ft~rc~e;cf'':P~ye,e 1).wifh 
-an 4dtess Ruute 3~0 E.'-SR4'4~ WHdwQQd,.~L J.47$,5 ox-&u_0h,,otherplaeeias Pa.9,'ee .rrra.:y de~igp.a,te 
t~ Ntaket~i:n :wfi(f_rig the p1in91pal sum pf Two Hundred Twepcy~five TbQ1,1S~\ld:Q.Qlfars £S125.,000.00) 
_lf1wf.ul -~~ney 1 the. tr~t~d.·SJa~,; of Atn~1ca, toge~er witb..intere.st on; tb._e 0;\1,ts,t~p.ding balance 
tbete·ef::-a~ prov.IQeg,.h-erc~m. 

1. Tnt~rest shall, aocrue: on the o ttst.anding: ptib.cipal anwont hereunder al th~ t&'te pf ZQ%· 
(:monthly Hi ttibutiqn pay:~enJ $3 7?0,001, Accrue.'d l'nte,rest sb'a:Ii. be gaid in arrear,s on 
Monµay;~ . 01· ifasucb .day-is·no.t a ouaili..~$; day, ·c;,n th(} immed.iately·'foJlo~ing ~hq_siness P~Yi · 
droihut"tb~ t~~ 9( tJ.tis .. ,' Q~-qntil the?priiiclpal-.'anf6.untpf th.is.Note and aU aecruediii'tetest 
i's paid.in full · s.iibj,ectffQ;a~gelerati.on ~d·paJlll.enl:Jin,fuU in aec.ordancewith $,ections o:·and 
7- b. low. Nf 1nterest·shalLbe ·1;.alcnlated~bi1$~ upql}, tq~:,a(Jfqat numbet of ~IS elttpse-:ct. 

2.. REPAYMiENT. 

fa~: Commencing on}~l'nuary:1t,2ij;l'9-~d continuing oil the.z5tL9ay 9f:each.month 
fuer.e~ft.~r-µp to-~mdJnc1udin;g December 25, 20J9,; 

{b) The 'Fril').pij:)'~I ~m-eunt,and0.a11y ao:ofue&ihtete.st:s.il~il,hv P!'-i~: in ~ullon or::before 
December 25_; 2019:. 

1{¢) .A M@NTHLY- ·O1STRIBl1TJON ©F· '$3?~-0-.0-0- MADE PAYABLE TO 
· Payee" Retit~rnent Evelution Income i und LLC ana Nomine~ of E1:itit)• or 
"their li~, su~~es.~~jrs or a~~igns )' · 

:t To seeur~ lli.e 61'1igafiorl drMaJ<;er µnger this N~te; Maker has ,ehtered:Jnto Jt S.ecurity 
Agr¢~ment with f~yep, ~~te.d as ofthe:-date·liereof(tbe "Se~urity ,w.~ment")~ 
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(a) (i) Maker fails to make any .required p~y eut of pr~i:~tp"l:1 accrued interest or .auy other 
~oJ¢1 upger thi's Note ·on or before the date on whieh it , l1aU f~Il due h.ere1Jnder o;r· 00 Maker 
breaches OT vioJat~s:any of thY- otµer repres~nr;ations> warranties, tem1s pre\lisions: OJ c;oveJ1ants 91 
this Note, the Seoru1ty Agreemen~> or .-an,y. funfi'e proJnissory note, loan agre·em_ent, .security 
agreement, pJeclge agre~m,ent, gµaranty or @ther agreement or instram.ent i~pre~~nting 
indebtedness or financial obfigati0.n Qf Debtor to. $ect:ired .Party· (.h"erein:after cQllectively .refe.rre,d 
ro ,as the, "L,o~n,D9~upie:Qts''); 

(b) a final judgment or judgments in any cbj .. nt 6r ·a.r.bitra.tion Pf()~-ee~1g§. a;re entered -against 
MakenJ.£fot th:.~ ·d_a.t~ here0f aggr,egating,greater than $2·i~ 0U0.00; 

(9) a_ny m·~t.ertaI idverse .change oecurs -with re·spect tQ th~· :b.q$'ine$s, assets, or financial 
condition, ofMaktr, .as ~e~.~nnlne.d in the s<;>le di~~!~fam 9f'.Payee; 

(dl ':(i} M~~r n~~ a velun{ary ,petiti'o_n:in. bmikrupte.y ,01: a ~olunhJ.T;)f )>.etitiOJ\'01' any 'auswer 
seekin,g re0rgf1nization, arrangement, Te~dj'Qstm~t:of Maker's·,clebfs or for-any .other: relief under 
tl)e-,E'ed~r;al b~tty r;ode/ or wrder :an;y other existing· OF future• feder.aL pi1 $ta(e in$~lv,ency ~ 't 
Qf law~ ·(ii): the -application by Maker for 'o"r th'e. appojn.tm~nt by .~ns~,nt. or acquiescence of, a 
rece"i:vel:' or t;ru:Stee. ofMakt}l· qrf oPall or a,:subs,ta.nti~ p:att ot' M.~en pfQpep-y, ,q:r (iii) the tna~g 
by Maker-of ail a-l,si1Winent for the ben:efit ·ef creditors; or 

(e): {1) 'tlie fi:lli.lg .of ab.Y invoJtmtary petjtion against- Maker m bankruptey Qi' seeking 
rewg~_atip~~ !H.flJu;g_ement; or readju.slnieat of Maker's debts ~r· fqr ~Y' otl}.er. reHefutJ~e:r the 
Federal bankrn_gJ<;y e(j9t, 9r:'1Jn9e,r ~y other e~sfing .or. future, federal or state in ·oJvency Mt or · 
la'¾.,Or (ii)-tb.e·im,.oluhf:aty appbliitm~t-9_f:;u,:e<;~ivt}rortr:us ~e ·offvfaker. or for all or a ubstantial 
part 9f Maker's property, iand a eoritinuanee :o'f any s.uoh eYents for: -a p~do_cl. oftbuty (50) d.-,.ys · 
,undismisse.d> unbon~e·a,01: un js_(}n_ar,geq, 

5.: Upon the ·occru::rence;of any Event of:Oefault under paragr:apll-1€a), (~}lg), Payee.may, ·at 
.P.ay,eS ·opti'ot!, deylare the u~paid..:prineipal balance of, -~11 :a_c_cr,ued' and unpai,d.inter~lito11, and all 
ottier &llJl'.),.q payab.l~ With regar.d!to tbi~,~@te to be immediately due and-payable, and demand 
payment therefor, and may e,s.etcis~:a,iy ·qf Pa.ye!;''s ngnts-and r~medies for collection,of-thi ote 
wheiher ~er t.ortb-hereiQ ·or otherwise· a.vailabli under law. 

6. .. t1J?PP !l,l~ .~cc1J!fence 0LanEvent ofDefaUlt'under ara.graph 4(4) pr (ej, j:b,~ unpaid 
ptincip'al ba,lance,ef; a I l ~oGrued, uo,.paid_ interest an~ 'and all otliersums.paya\iile. with;regard to 
·iliis Net~ .shall :~fot.omatieally ru:rd h'm::n~a:t~ly be~~nne d.u~~and p~yable, without any ftuther 
_ac;:go.n.o~the pait:effPayee~ · · · 

1. tJpo11, !,he '9ccun:ence. ana continua.nee, o'f an Ev · 11t o:f bef.a.1:1(t her~qer an.4 the 
a.ec¢JeratiQn :Qf; ~u ~mgµnts d.~~(}. :and Rayable: h~r:eunder as.: p.Hrvided. herem, 'Paye.~. may als.o 
recover all :o:osts. of suit .and other. ·G~pe.n.se-s. in g:>_no,ee;tion ·tJi~rewith, includfog reastmable, 
art9ineys' {e:~i;'~fd 00$'fs1 .for oollectien of th.e.totalram..011.Iit then du~ by"Mak~rtQ r ·11yee-llr).~er 
th-is Note. 

$, 'T,he reµr~die§,•Qf'Payee'-ll$ provided, her.ein.and under ,applfoahl 'e: lawsnall be owntJlativ~ 

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



andconcurr_ent, and m4y b~ pursued sin_gly successively, o.t'. together .ag~los.t :.IVt.ak.tt at _the sole 
dis~retion·of the Payee~ -and such re1nedtes sh~Jl nor.be ~xhausted by any exetd e thereof but may 
be -exercj _e.d as often, as 'ocoasi0n 1therefor shall oc.c.ur. Any failure of Payee tp -~xerc1se any right 
'heir~undet at any. time·s~li ®l b.e coh .. trued as gt,-\v-aive.r of the dgh. to exer~isejh~.__sc\J'Dte qr ~ny 
othernghta .ru1y- ·other~e. . 

9. Ma~~r w~iv~~q5resentct,1ent for payment.,. notice. of dishono.r ·anq.~QP.P.~Ym'ent, l!Otice of 
prot~~t. and protest oftb'i.s Note; Md all otli~r ho~foe--s in. connection: with the delivery acceptaqq:e 
performance:, d~fa'U1t Of"(}..nl'OrGe)llen~::Qf the peyment oflhi~ :Note, and Maker agrees· thatM:aker's 
liaoility shall be unconditional with0Ut1"egartl_ tqrfu~, li~pility of'a.ny atherparty-and.shall ,not l;)~ 'in 
any m.aJll\er a.ff~ct~ b;y ~QY i qtJ)genc~~ extensibn o·ftime rehew~~ -waiv¢t: Qf modification 
gr.anted_or conscnte.d tol,y Paye.e;:~d Mater co"Qsents. to any and all ·extens'iabs.of time; renewals, 
waivers pr 9:qif~t~tj(?os that· ma:y he .granted by JlJiJee with re$p¥ot (Q, tµe pa~eiJ.t or other 
pro:visions,ef tni's Not¢., 

10., "This Note may be:.assjgue.<i Qr pledge9 b'}I_ F~yee~. with~11t restriction. 'This' Nete may not 
be assj_gn~d oyM~er Withoof the-prior written-cons.em ·of Payee, wh)cb m~ybe w.ithhe,Id foi:i n~ 
reason or any-reason,w:hatsQ.eveJi. T;h¢wqr'Qt 11P-a-yee!i and "Maker" wh.enever1oceurring he,r..ein~shafl 
B~· -i:i~~m~d -an,d CQnstrued to 'include ·tbe ,respecti.ve .suc'cessQ~ qnd a'...$~igns of Payee .and the 
r~$,pec.t_iv,e :~µccessors, and p.e.roiit.ted ,a_s~~gns· <;>f: lV!alq~r-;- Thts -instrument -shall be gov.etn~d py 
c.onsttil'e.d .-i1n~ en!oxc.e,q fo ~e;~qi-dauce with the laws. .of tfl.e, Commonweahh' -of Peonsyly-ania~ 
wit~out;g'ivin~ effecHo ptincipl@,.of :conflicts of law,s1 

11. In no eYeilt'sb:all cha.rgeS c~..nst,itµprrg in.te...rest ~xeeed the rate permitted iifiaer any applicable" 
law or r~gu!wi911, Jf ~y proyrsion .ofthis"-N6te ·s, deteh:niit¢d hy a. COQl't ©f com_pet~n jurisdietion 
1o be:lo:v.a..lid .Qr:Jme11t.b.r9¢.a!;)}e, ~!!ch inv:~_liqny o~ unenforeeaoi.l.ffy snail •ru>t:a:ffect tl}_e. remafo11}g 
provi's'ions hereof, other-fuan.tho.s~ tQ. whlQb_lt 1&,;hajfl fnyafi~ or unenforeeable_. arid.this :Note -will 
be ponstrUetj. ~d,~.afor<::~~-:ff sull:b;invalidr.or un~ilfur,c.eab~ · _pfovisionS: Q~ P~Y~J: b~~ '4lserted; 

. -'WlTNESS'W,r.IBR:ijOE. Maker h.as exe.e.ut'.e:d tbis NoJe ® ·Ui.e-@te ~~h'.ear-ws ~bo:ve 
wdften,-WfrH.TltE:INmNt'T(tBE J;E6ALLY ~.DIJND HEREBY. 

COMPLETE~Jl. ·__ . ~$ SOL1.JlTO'NS..GR0U~lNG 

6-1' - - . . 
: .... 

N'ilffle: :(o~_eph.Q9le, 

'l'i le: CFO ' t ., - ', 
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NOTE PURCHASE AGREEMENT 

THIS NOT:E :PURCHASE AGRl3Etv1ENT, (the "Agreemenf') dated a ' qf October 15,. 20 J 8':the 
"Effective Date''), is betweev. COMPLETE BUSINESS SOLUTIONS GROUP, rNC. ("Seller"), a 
De law~~ corporatron, an~ R~tjrementHyolutionlnco1mrFund LLC (the ''Purchaser';},, · 

~ECl'l'ALS 

Wl-lERBA , J)urchaser desir~s to purchµse no11-negotiable te}nn,promisso.ry n"Otes to be issLled by, 
the Seller (tbe i. otes') and.:a$ :tq wbich 01e Seller pursuant to a separate security agreement of eV~n.· 
da.te with each Note issued hereunder ( e.ach, and collectively, the "Se9urity A;gteetnent'~) has. grantecl to 
Purehaser a security i'nterest in. substantially aU of its· assets, including.without lh:nitat:ion, its inveutoIY,, 
.a~Ol1JltS re~eivabl~ and gel:).eral intaTI:gibles; and 

WHEREAS., Seller q~sire.~, fr0m t~p1~ to ~~. to offer the Notes for sale to the, Purehaser in. 
~cco].'dance with the 'tenns and condition ofthis Agreement and th~ t.enns and.con.ditio~ ofthe Nqte 
and the SeC\uity Agreement whose terins and qon!,iitions ate in,cbrporated b)rreforence µ~rein ang 

1Purchaser agtees to, urcbase the Notes on such tQrms .and conditions . 

. NOW, THEREFORE; in cqµsiderati<m .Q{ th~ m\1tual promises and ,c0venants co1itained in. this 
A_greement, .the ~ourit-and sufficiency ofwhich is hereby ackb.owledged~:th~.patt:it;is•·h~teto,,fotellging 
to~ be legallf ·t,ooud. ~gr~e .a.sJollow~: . - . .· . 

ARTJCLEI 
PtFINITIONS 

"A:ffitiale'' hteans a, Pers.au that dircedy, ot 'itiiiirectly thr011gh 011~ ormpreintermecliarie~" 
Cl)titr0J~, .is qont,roU~dlJy). Pr i~ µnder common control with, the Person specified. 

'·K110\\/'lea.ge of&~Uef' ineatl$ t he. l:l~;tua pmowledge of the Seller or any o:£ its Affiliates .. 

"'Ki1ow:Iedge of Pur,Gha$er' meimS:,Jh,~ ,attual knoWledg~. o fthe Purchaser or any,eflts Affiliates. 

'~Person'' nieans an indivii'.lunl parmersb.i'p, corpCJtalio11, Qusiti:e$.s; tt;tl$X, jQin,t ,t,19ck comp~ny, 
limi.ted liability c.omp.any, trns't, µuin ioiyora:ted aa~ociation,,joiut venture, governmental or regulatory 
~µthority·or ofher entity o:frw:hatev.ernafure·; 

ARTICLE D : 
PURCHASE OF'NOTE 

2.01. Purclw e and Sale. Subjec't to and .upon the terms and ponditiotf~ s~t forth in this Agreeme.nt the. 
Note and th.e Se.curity Agfeemei1t ~9 in rel~ne·e on the r~presentatipns ·~nd wmanties set forth herein, 
the.Seller, (rqm tirrie t9 time m~y offer to : ell to Purchaser,. and Purcfiaser agrees to purchase from the 
Se1ler .at the .Closing refeifod to in Section.2.o~i' he.low, the Not~ offered b,y the. Sell~r. 

7,,;Q2 ... Principal Amount, Interest Rate and Maturity. The 0te$''tb. be ot'fetecl and sold tq Pw·cha~~ sball 
contain such terms ~d conditions relating, without limitation, t9 pdncip~lamount:, interest rate and 
:maturity; :astb~1$eJ1e:r, iµ:J~ $Ole discretion may determine. 
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2.0:.t No Right to Purchase Note. otbing ia this Agre ment creates a right on the part of'Furchas~r to 
require Seller to offer and sell Notes 'to .the Purchaser and Seller .reserves the right not to o-ffer t0 sell any 
No.teS: lotl\e;Pt1rchaser in its sole• disttefion; 

2 .. 0.4. Cl@sfog. The. Sak a11dpurchase ofN_Qt~s µnde:i: this Agree.met1,p may l:>,e ll,l<!de pursuant to qne :or 
more:elo~in'g$,:(eacb, A "Clpsing'') pn:such dates1 tim~s and places as the. Seller may determine in 1ts. sole 
discretion (~ach, a "Cfosing,Date?). 

2,'05. Accredited lnvesror 'Status. Purch~--se,r and Selle,r agr e and acknowledge that a bargained for' 
provision of tl1is Agreement fs that Seller shall offeY to ell otes to Purchas.er dnly if Purchaser 1s an 
a~r~ditep inve~tor ("A~c:t~dit.ed Tnvestor") ,;is that ~enu is. d.efined jn R,ule- 501 9.fRegu'latiou D adopted 
by the.U .'S'.-:$'ecmritie & Exchange Commission (the '"SEC") under the Securities: Act .. ef 193.S.:,_ a$ 
amended (tbe ''1933 Ae:t"). ln this rega1:c!, Purcha~tr agree~ to proyid~ ·ucli in:furmatJQt ~ ~e~e.r may 
i'equire inclgding without· !imitation, an opinion of counsel satisfactory to Seller, for Se.Uett e form a 
·re.~0,nable belief that Purchaser is a:11 Accredited Investor. Failure t;,f Purqhaser to provide SeU~r with 
rogue ted information and ahy conclusion by Sellettbatit does not bavea b,\"Sis. to foon ~.reasonable 
beUef ,tfo\t Pu.i;zjla:,~r is an Accredited Investor shall .re1ease -Seller from.any obl~gations under th_is 
A,greementas-to·whioh PurchaS¢r a~e.es t◊ :hofd SeU.er hannl,~ss, 

ARTJCLEUI 
'JmPRE$ENTAT.ONS AND WARRANTIES OF TH? SELLER\ 

Seller hereby. makts the following-Je))r¢sentatlons; audwarra.nties, fo. tbe,Purcha:s~r. 

3._01 ... Jnc0rporatfon, Good Standing anti Qualification of SelleL The-Seller is:•a :corponHiou duly 
in(;orpQrat~d, -V-allcJly exi.sting and it1 g9qd_ s,tandii:ig unde,r the laws, of the St~te oillelaware. ·The Seller 
ha~ the requi •ite power and authority. .to own, lease·and operate its.prop.ettiesJmd-to.' G~y'.~.(ldts:bµ$iue.s& 
as 110w being eonducted .o.r.cas propos~d·to b1r.Leon<JlJ¢ted .. 

3.02. Corporate Power and Authoritj'.; Authorization; Enforceability. All G,prporato·abtiqn: on th¢ pat1'..Qf 
the Seller necessaty· for'Jhe authori.zatiom:,f this Agr~eme11t and such Note$ and Security; Agreements: to 
be-is.sued pursuantto this Agreement and the perfo1'tnance of all obligabo:11:s ofthe·S.eiler hereunder and 
there. 1nd¢r at the Closfog .n~s b,een t~eri or \¥ill be·iiake.IJ prior to· the-Closing . .. his Agreement has been 
d'41Y executed and delivere_d by the Seller by a Per on duly ·authorized under-the S.e1le.r's,organit:ationa1 
documents and c011stitutes a valid and biniling oblig~tipn ofthe;SeUer enfo1:ceabJ,,e in acco{cfaqce with its• 
terms ex.c ;p(as· !imit d by flppficab,le bankruptcy ihsolve11c1/ reorgani?Jation, moratorium or other ·taws 
of g~nei;at ~m,fication: affecting enforcement -of credi.tors rights. 

3.03 o Conflict. Neither the executi9n and delivery by the Seller o.fthis Agreement and each otoer 
instrument to, be executed ·and-delivered b:Y the Seller pursuant m, ot ascQ.t.lterqplat~d b:y, tni.s .. Agr~ment 
n:or the p~form~nce qy tlie Sl:lller of tl,ie $.9ner's ob1igations th~re1mderi (i} violates, any'Jaws of the United; 
StatllS or laws.-of aqy state or other jurisdiction applicable.to the Seller or re.qµk~s ·the Seder tQ qbta,i~ any 
approval, consent or waiver ot or mak.~ any ~Hing with, any Persq.n or entity (governqienta,1 ·-or otherwise) 
that has ·no been. obtained or made~ (ii) results in a breach of or co11stitutes a default :under (or with due 
notice or lapse oftime or both would result in a default under) any material agreemept, uid~nhue or 
i ns.ttu.inent to which the ellei: is a. party or ·by which th~ Seller or any oi'i ts respec,tive properties or assetsJs 
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botmd; (iii) results .in'the creatie>Il' or impesitionofa11yJien" ple"dge security interest, eiaiin,. charge.or 
encumbrance, on the Note · (iv) re ults in any judgment, orqer or deeree of any governmental authority or 
law OJ xegulatlon. appticabl~ te the Seller or it respective prnperties or a sets· QT (v violates the Seller's 
Gertificate:of inCOlJ)Or-ation or l->ylaw.sl as ~tneQded., er statute, law rule,. reg_~hitipn, judgme~t decree, writ, 
injunction, order or·awarcl ofany atbitcato.r, court"Or 'goveonnental-authority. 

3,04, No I'rooe~dings; There ar.e nq c1t1ts~andfo.gju_a.gme.nts., prp.ceedihgs. -0r clain1s·p.~hcli.og:against 
S~1Ier or its Affili~J~.s Qt, t9 the Knqwl'i!dg~ of S-~lie:t, ~s1tent!d ag~iu~tthe 'Seller or its· .AfflU~tt::~ ~Q 
no g0¥ernmeutal investigation is- pending aga-inst eller or its Affiliat · or, to. the .Knowledge.,.of the: 
Seller, is threate,necf agafost th~ Seller or its. AffiUate~ -that,-in a,ny. case., U1<;frvi,d,lally or· ·n tI1e aggregate, 
reasonably woi:ild b·e exp·ected.to pi·event t~e Seller fr◊m co11summating 'the trausaotion.~-cont~mplated­
b~ tbis Agreement. 

3"05. No Bad:.Actor·Disqualifi'cati.on. Neitl1ertbe: Seller not any ofits Affiliates fs subject to a '~bad 
actor' disquali:513a_cfon ·p.n(l.er Rule. ~Q6('<l) -of.SEC Re,gul~d<:>J;l I) wh:iGh. -w;Quld n-i;-ak~ thJpJQv.i.siqu~ of 
Rule 506(b) of.SEG; Regulation D'•1mavailable for thc,sale ofN.ot~s pursuantto this,Agreement: 

$;06, 'Finders ot Brokers .. Se11er agrees flrat Jth:1$11ot,pai~anyfee or cnri1mission to any ~gen~ broker; 
fl.µ_d,er: or•;qth~r -Berl,OO :for 0r on account of services :rendered as a breker., or finder in coi111ect.iot1 witb·-this 
:A_~e'emerttar, the tran:sactit5n's' ¢bnten;i:plated hereby. 

ARTICLE IV 
'l{EPRESENJATION$ AND W~NT(~S,OF TBEPIJR<;;HA~E:Q: 

Puttlias.er hereby mak~s,'th¢,fo1towing tepres.¢ntations and wartant1es,t:p:SeUer: 

4.01. Oi:ganfzation. "Bood-Stariding mid Quaiifieation of Plirchas~r. The Purohas~r)s Retirement 
Ev9Jut:ion ltlootpe _F@d'I,.,lQ d~ly ,formed, yaJjdJy e.Nisting. a_m;l m_gQod standing unde(tlle laws ~f th9 
Slate of Delaware. 'Ehe Rurchaserbas the-0requi'site power and,a:ulhorify to· own, ,lease and .operate its 
p1·0Mni~~ and t:0,.P.;trzy 0)1 its.btisin.c.ss a1S JlOW l?eing ~oriduct~Q Ql1 ciS•P,TOposed to pe <;_ondtg.:tcd. 

4 .. 02. Cb · _orate Bower and Authori ~- Authorization· .Ehlorceabili ' .. AU cQtpol~te <J.Gt)o11_ on-the part 9f 
,tlnrP1.tr~haser t1¢c•es:s·ary t.Q enter ihto this Agre-en-rent, the -Notes anti. ·the· Security. t\gteemfl.n.ts anq the 
perfcWn1ai1ce of all :obi iga:-tions of the P.urchaser hereundeF and tl1.~re.undet at the-Closing has• been t-akci\ 
:Of'Will b:e, .mk,en pno.rto the C:lpstng. This A.gre.ement has be¢:11' d,t1ly ex,ecuted, and de.hYei;ed by the 
Ji>'urchaser and eonstitutes ·a valid and 'bindhig obligation of the Purchaser enforc-eahle in accordance with 
its terms, except as Ihnited b)' applicable bankruptcy, insolvtmcy, reQrga..n~tio.n, motatQliimn; Qr. other 
law.lj dfgenei;al appJioation affe.cting ~nforc~m~ni c!,f creditors '' righfs. · 

4.03. Na eo.iifl.ict. Neitb'er the execi,lti~n. and deUvcry by thePurc.hase1· 9fthls Agreement.and ¢ach othe~ 
'.il,:istn:un:eynf to he exeQuted ao,d qeliverep. ·by tb~ Purchaser pursuant to1 or as contemplated. b~ this 
Agreement nor the J?.elformah:ca"hY,_the Ptu·chaser:ofthe Purchaser's obl(g~tions-tliereunaet, (i:)"\li :'lares,any 
'I.aw~ of th~ Quite4 S~1e~\,or l~w~ 9f ~my _*1.te-(\)f other juriscl.ic,t{o_n_ applicable to th~ Purcl:i~s,9r 9rr~uir~ the 
Purehaset to obtain any approval consent or waiv.e1~ of,: or.Jn:ake any.:ftling wlth any Per on eNmtity 
'{g~vet'..QI'Jlental.or ofuerwi:s.e) ihat has not been Q.b~ined _or made; (ii) re.sults in a br(l_;1ch of, on,,ons\itl;lt¢s a 
defau1t uoder'(.onv-ith que notice or l~_p.e of time oi both w.ould result in.~ default under) any mare.dal 
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agreeme1j~, indenture ot instrument to wliich the Purchaser is ·a party or by which the Ptircha:s r or any of ht 
tes_peetive preperties or assets is bound; (iii)results in the creation or impo·sition of ahy lieri, pl~dge. 
· ecurity interest, claim, cha~g~ or enc-u.mbrance on the NotesJ (iv) results in any judgp:ient, order or decree 
of any governmental authority or law onegulation applicable to the .Purchaser or its respective .. ptQpe.rties or 
~set. -Qr (v) w<;>uld violat~ the Purch~~er's.certifi~ate"of incorporation or bylaw$, as am~nde.d ·g_r s~tut~ 
law, rule, -regnlatlon,judgment,,, de:cree.. writ> injunction, order or,award ,of any '.arbitrator-,,·.courfor 
gov~.nu:nental :authority. - ·-· 

4·.04. No Pro.ceedings. There are no ·outstandingjudgments,_proceedmgs, or claims.pending ag~st th · 
J?urch::1Set or its Affiliates or, to the Kriowledg~ of Purcbaser, t-hreatened agajnst tb.e Purcltas.-er or its 
Affiliates.a~9 1,10 govemmenu,l.mvestig~ti9n is penQing against tbe·Purchaser or its A:ffiliates ·.or, to the 
Knowledge of Purchaser, threatened ~ga:il1st the Purchaser or its Affiliates that, i:tl anJ ca;$e, ii:\dividuafly 
or in ·~ aggregate, ,reaspnably would.be expec_ted to prevent the. Pw-ch~Rer from co1.1su:tnm,aqng fu _ 
t,(a.nsactions cont.etnplated by thi Agreement -

4;~~. Ae·credited thvestol" Status; No Disgualificatil:>n. .Pµrchas~ds an Ac<:-redited Investor as that term, 
is defined in Rule 501{:a)(_) ofSEC Regulation]). 

4 . .06. Not-.a-Broker:.Dealer. Purchased. not acting as a broker ocdealer-as thos.e-tenns ace defin.edin.Jl1e 
Securit.ies Ex,cha.pg~ Act- ofJ934, as .am.ended .(ihe '•1,934 Acf') apd · s npt acting·as "-br9Jc~J-Q~lvr 
1,1.0d~rthe ,Pen11sylvaniflJ $~urities Act of 1972~-as amended (the ''"1972 AoW)':or,, the: securities laws of 
any ·other.state and'..is not required to register as a bJ,oker or dealer with the SEC oras, a b.rol<:er·-4¢a1er 
with th.e Fei111s·y1vanfa Department ofBa:nking and Securitie.s(the,', 'PADOl.3S'') or the s~curities 
r~gulatory agency of any other state. 

4.07. Not an Investment Adviser. Purch~ser is not.acting as an investment adviser as that temds 
defined in tbe..lnvestment A(:lvis~rs Ac. of 1940. as im1eoded ( Advi :er&❖A~;;) oi: th~ H>V:2 Ac.l andj5; n..ot 
r-equired to register ~ an fayesti;neot ad:viser w'itb the· SEC, tlie PADQBS ·or t11e-securiti~ !egulatocy 
agency of any other-state. 

,4:;08.Not\an lnv.esm1ent C.ompan;z. ,Ptµ"chaseds n9.tactiug i:is,;ari,jnv~stment eompany;as that tenn is 
_dcfmed •in •thelu:v.estment Company Act,of f940, as .ame11ded ("1 940. Act'') andl:Jsi~'H:itJequitedto, 
.J·&gi~ter'with, .th,e EC as an investrnept company tl)cr.eun9er. -- , 

4~09~. Compliance with Securities uaws,. Purchaser's business as no¼'. t}eiug conducted i-s i!J. 9J>mplia1Jce 
with-all applicable feder-al and state securities law and the..rules ·and regulations adopted ·thereunder. 

;4;i0:,Compliance with Tax Laws. ~i1tchaser''1> -bu~lnG$~:lilSJ1ow b~fpg.•cqnductecl isJn GUqipliance with 
all aP,plicabJe federal, state :and ,lo.cal tax laws, and the. rules and regulati.ons:' a:doptedatherei.inde.r; 

4;l L Fin:.der · or Brokers, Purchaserha:s p;9J paiq any foe or co.mmi-ssion_to ,aoy 'agent, broker, finder or 
other: Person rot er an account of services rendered.as a broker or finder in.co.nnection with this 
,AgrecmeQ.rot tht transactions eontemplated h¢reby: 
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ARTJCLEV 
ADDITIONAt COVENANTS . . . .... . ,. 

5.'01. Notice Re uired for Governmental Action . Put.cha, er shall 1mme<)i<1tely no1:ify · eller if P11r~hMer 
or~ny of its Affiliates is the subje.ct of an,y demand. inqui.ry, h1-vestigation> ubpoen~. civil complaiht 
criminal complaii,t ot indictment, injunctive action or admirrist:fative proceeding by a1w govetDmental 
i;i.genoy er if, to the Knowledge of Purchaser, any such action is thr~at~ned by a,ny g.QV. rnmenta} ag_enc.y. 

~.Q2. Notice Requfred for Givil : uil P.urol1a1>er-shall immediately-notify SeUerif'Purchaser or any-of its 
Affiliates is the subject of any demand, il1quiry, subpoena, complaint, arbjtrati.~n.-Qr mjunctiv,~ a~tfon 
re:l~ting to au alleged (ii-Vil cause of actipn ~g~stPurcbaser qr any of its Af:filia'tes .or if; to the 
Knowledge of Purchase:rr, any such action is threatened 

ARTICLE VJ 
JNOEMNIFlCATION 

&01. ,Jndemnification 0f S'eller. libjeGt to the other terms and conditions of this Art1cle VI Putcbaset 
shall inde.tm11 fy and defend ·s.ener and ·lts -lnanagex: officers {ljre_{;tprs, e~plQyee~, ~g~u!~:s a(fjJia_t~"­
suc¢ess.ors~ · and ,permitted assigns :( coll~cti vely the "SeJler Indenmitees'·'.) against and. shall pay ._and 
reimburse eaGh of them for, -any an,d ail los es, dam~g~s, liabilitie~, defici~ncies, claims, acti.on~, 
judgments ,settlements, ;interest, awards, penalties, fiJles, cost , or expenses of whatever- kincl, includinS; 
p.cq{e:sskmal fees an&reasonable attomqys' fe.es. (collectively'"Lqsse$' ), that are Lo.ss·es incutreg .Qr 
sustained- by -or imposed up.oJ'i-, the Selleiln:dernt1itees based upon, aris•ing out of, with respeqt to or by 
re-~ _onof: 

(<\) ~n.y i.nac{;.umoy in o:r breach of 'any:ofWo represent~tHms qrwarranties of Purcnasen:-onmincd 
ilJ. this Agreement whether or n0t such inacc.uracy or breach arose before, ~t or aftet a Cios~n!r 
(b;)' ,any"bt.each or hon-fulfillment of:(ltJY coyenant,.agreement or-oblig1:1tioo to be_perfonned. 'by 
Purc,ha.$erpursuant to this Agreem~nt.; · 
(c). ·<any claim by a third party based upon a11y transactron contemplated bylb._i$.Agre:ement;on Qr 
after .the E:ffectj_ve p. t~; j_p,cludim;.vtith~J~\~ limitation, any :claim based upon.an allt7ged violation 
of the 1933 Act, 1934 Act, 19.40,Aet Advisefs .. Act, the l9?2.Act:or the,securities: laws of any 
other jw1sdictiQ;1 (a ''Third P~rty·C_laµu'•); or 
(d)·.any a:otor omission of.the Pur-cha er or its Affiliates constituting dishonest; ,ftaudulent, ,o:r 
criminal.conduct or gross negligence. · 

6.02. Indemnification .ef Purebaser. Subject to the other terins and' conditions ,oftbfo Articl~: Vt Seller 
·sha)l' indemnify -and defend Plueh'aser and its maqagei:s, officers, directors, employee~, agents, affiliates,., 
sy.9 es~~rs ancln~rmi1ted a~si_gns (collectively~ the ''Purchaser lndemnitees'~) aiainst ·antl ~iall p·a..y and 
reimbUT e each Qt' them.for- any an-d cJli Lo1ises .thaJ art, incurred or su.st~ined'by;_or impo~e_dllponvt4~ 
lPurchaser Ind,emnit~e~.\:)ased upo~ ari:sing out- of, w:itlit(:spect to,ofl,y reasoti:of:; ~ 

t,ii}arty inaccuracy fo .or brea¢h of any ~f-the repte~eotations, qr w-arrantier of~ellet <;{)Qtainaj. hr 
'thts Agreement wheth~r or nonuch:inacctuacy or breach arose before, at or after a Closing; 
(o) any breach or noli-fulfi1lment'ofany co· enant agre·e1rtefit'.or obligation tQ b'e performedb}" 
:s .Her pursu,ant to this Agr~emcql'- - " 
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{~J any Third Party Claim; or 
(d) any act or omission ofthe:Seller or its Affiliates constituting dishonest, fraudulent or crfrhinal 
condu,ct or gross., n~glige.ne.e, 

lLQ3. Certain Limitations~ The.,p~ty making a claim under this.Mo.:;le Vl is refe1TedtP •.as tl1e 
:,~lbd~mo.ified Party,' ~nathe party against whom such claims are.asse~ted undertl1is:ArtieJe VT is 
referred to as the «Indemnifying Party:" The indemriification:aprovided for in this,Artide sl1alLbe subj eel 
to the-following limitations: · · 

( a) The Indemnifying Party shall tio.tbeJiable to the Indemnified. Parfy for indemnilicaliottuntil 
the aggregate l:\_mount ofaU Losses in respect :ofin<Jemnifi9}itiop, ex¢e~ds $2~,.0QP (Ule i1D!=dUtilQie!'t 'hi 
wbfoh .eventthe:JndemnifyihgParty shalfon\ybe re.quired to pay•{>r be liable for Losses in excess. o.flhe 
I)eduetible. 

(b') Payments by the Indemnifying P.arty shall be limitedto the. ainowit 0£ any liability or 
qam!:!,g~ th~t ren1ain~. after dech.1,e:tj.ng ths'refr9m any-fosµranoe p,r~ceeds ~nd atw i~d~mrii.ty~ CO'!'l,tJ:ib.ution, 
.or other similar payment actually received by the Indemnified Party in rnspeot ·of any such claim. Tl1e 
lndembHied P.arty-sball use itS cqmmercJ:,ally i:easooable-effo11s to recov~r und~i: insuranc~ poJici"es OJ 
indeninily, contribution or other similar a~e1i1ent.s for a'P)' Lo ses prior to see1<:iog indemn1ficatiqn 
under thi Agreement. 

{<1 Inno event shall the Indemnifying Party be•ltabl~,to the Indemnified Parfy •for-anypunitive, 
incide.otal, '(.'o.us'.¢qu¢ntial, mul~ple, special 01· indirect damages, i1wi4diug loss offu.ture)~eveuue;pr 
Jp:cor;ne, l!;)s~ Clf bu.sines.~ re.put_ation or oppo$nity relating to th~ breach or allege~ 'bre~~ of this 
Agreement., or di:minution-0fvalue er any d.amageshas.ed on atiy type of.multiple (other thru.1 
indertmifieation for amo\mts J:5flid or pay~blc to· th1rd parties in respect of any Third p·arty Ola:jin for 
whic1:Lindenmifioati0n.hereunder is otherwise required. 

(d.-) 'tp.1;! ludemuifi~d :Party ,sfolll take; and ~use its A ffiliates-t0··.t*e, alt re~sona~te'1sJi;ps to 
n:iitigate;.any Loss. upo.h beco1ning aware: of-any event oi• circ1m1stance that. would be:reasoiiabty 
.e,qfected tQ ¢r do.~ . give rise the_n~to, 'including i,ncurring costs ouly tp tpe q~immµm extep,tnlice.ssary rQ'. 
remedy the: breach that .gives:xise; to :such Loss, 

.6:0tl. fudemnffication Procedures. Whenever any claim shall ari e for indemnification...hereunder the 
J.ndeftmifled Party shall promptly provide written notice of such claim to the Indemnifying Party. In 
CQnn~ction wi ~ any Third Party Cl.c!,im giving ri s-e to indemnity hereµnder, the fodemnifyjng fatty, at.its 
sole cost .and expense and upon written notice to the fudemnifie.cl Party inay assume the defense of any 
such actiop w:itli COUQ.Sel \'?as9naoly .s_atisJac.tory to the in,demn.ifi_cd P~-The inder.tmifie<.f F.trty shal1 
be ent.itled to partiqip',:Jfe in.1he.defense of any such action, with it~ counsel ai;id at its (?WQ oqst and 
e~pense, J{ the Indemnifyfog Part.y does not assume-the defense of any such .actio:01 the 1nde:mnified 
Party rpay.· but shall .not be oblig~ted 'to, defend against s1,1y)i action in such manner a~ l~ m1ty:deero:: 
appropriate, ... including, but net limited to; settJing such action,.nfter giving prior wr.itten..notice to the 
IndeninifyingP~rty, on such terms as the,Indemn·ified Party may deem appropriate and tio actiob'taken 
qy the .lode~fied P.arfy in acc9rdance ~it:h u~h defen~e and s.e(tlemerii shall .r~li ;ve the lnde u1if.ymg 
'Party of its indemnification obligations herein provided, The Indemnifying Party snall fiot:Settle any 
action ,without tb~Jndem~ifit}d Party's prior written c.-onsent (whi<:;n consent shall not be ~nreasonab1y 
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withheld or·de,layed), 

ARTlCLEVU 
CONOJTIONS TO CLOSE 

?;OJ. Conditions to Purchaser:s Obligations at the Closlng. Purchaser1s obligations um:ler Articl~ II of 
tlii~ Agreement are ~tibj~~tlo the ~~tisftction, al or prior to the Closit)g Date, pftb,eJollowing.: 
:conditions: 

(a) Representation and Wan-anties 'frue. The representations and warranties made by tne $ Her 
in Article 111 hereof shall be.true and .correct in all lllateriat resP,ects as each Closli;ig·D,ate; a.&g 

(1,) Delivery of·the Notes anc:l Secur1ty Agreements T4e SeJ!et;sh;~lLb:aYe deli.ve,req tp,$'.· ·ot~s in 
the ·appropriate principal amount and :the associated Security Agreements -to Purchas~r, 

7J}g. Conditi0ns to Obligations-of the Seller; The S'eller;s obligation ·under Articl~ U' of this-.:A..gree nent; 
are,, subjectto the satisfaction, !;it or prior to the Closi1;1g Date,., of tbe followjng eondi'tions~ 

(a Representations and Warranties Tiue~ The representations and warranties made by PurGbaser 
in A:rncle IV shall be:ttue an,d _Q.o:rreotas each Closing Dat~-; @cJ 

. b) Purchase Price Delivery. The Seller shall have received from PurchaSer:awirc,,tra11sfei··iti 
inuneQiately ~vaila:bJ~ fundsin the prineipal am0Ut1t of the Notes befog. purcha.se.cfQy the 
Purchaser hereunder · in an account designated'by the:Seller to the Purchaser. 

ARTICLE ¥Ill 
MISCELL.ANEOUS 

S.O.L Amendments and· Waivers. This Agreement may :be: amended1 and any 'term or provision of this,: 
Atre'.ementrnay p~ waived ( either g~merally or in a particular instance and l;llther' retroactive(y or: 
prospectively) onlyupon the written consent of the Seller and the Purchaser. Unless othenvise spe~Hied, 
no·amendme11t ()t waiver of this Agreement purst1ant to this Section 8:.0 l shall constitute a waiver ot:an 
a:m~ndment to anyttlrrp 9r,;,;,1on4iti9!l'9fany'Note or ecttrity"Agreementj~sued by $.eUer:tQ:l,>,µrcll~ .er 
pursuant. t6 this Agreement 

8.02. Successor and Assigns. This Agreement may not be assigned, conveyed or transferred without the 
prior writt~n ci:m.s~tit of the Seller. rhe right and obligation of the Seller and Purchaser under this 
Agreement shall be binding upon and,benefit their re~pectivesuccessors p:-ermitt~d a sigps.: beir,s, 
admiriistrators and transferees. 

K03.:Notic.es '._ All notice$, ~equests and demands to or µp,9n the rC:_~peoti-ve, partie~· h,~~-~fo b~-effe,ctive 
~hall b:e iJ;l writing, and, unless .otb.erwis~ expressly provided herein. sha'll be-deemed to have. been.duly 
giv.e.n.or rpade when. delivered by h~d, or, in the case of electronic, mail when..ceceiyed, or,ilfthe ca·&e 
of.a nationally recognized courier s-en<lce, one·business d~y after delivery to sueh courier service~. 
a<;idressed as tolfows o.r to Sl,lch other address as may be hereafter notified by llic respec ive:p·~nes 
hereto: 
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Seller::' 
Complet~ Bu_sin¢ss ·s~lutions Group· 
20 N. 3rd Street 
Phil~delpJiia,, fk 1'9106. 

-Attn: Joe Cole 

pµrchaset: 
Refuemen.t.Evotution .Income .Fumt.LLC 
~oute 3-990 13; :-$R 44 
Wildwood; F.L 34785 

8.0'1-. Waiver:. C.wnul'ative Remedies. No fa1h:~r¢ ~9 ~~erci$¢ .:~1d J,l.~ 4elay. in.exercisiQg, QP t,h~,pa;i:t of 
either parcy of any rig)14 remedy power or privilege hereµnder fiall operateias a waiver thereof; nor 
shall aay sihgle ox ptP1ial exercise of.any-light remedy, power or-privilege her~under pte.ch.1c:le any pther 
or furfuerexercise thereofor the exercise of any other righl .remed,:, power ot" p.rivileg~. The rig~ts, 
Teinedies powers and privileges herein pro:Jided are cumulative and not exclusive ofany rights~; 
remedie . pow~i:s --and privil~ges provided .by law or'in~equity. ·· 

8.QS,. Fayme.nt of Fees, Expenses._ -E~~b of. the parties h~reto s_hall b.earirs own costs,a,nd, 'exp-eooes :in 
connection 'Wi~ :the transactions contempJated hereunder inch,tding, withqut fii;nitatiou ~ny litig,atio,!'.! 
arising--under this Agreement. 

8."06~ Countel'paris. This Agreement may be executed by one or more.of U1oparties to thi Agteement ·on 
an)' nuinber or separate co.tuite:rparts, ~nd all of said cou 1terpru1~ taken together shall be deemed to 
constitute ·c,>ne. and tbe s~me jnstrument. 

·8,07. Severability-~ Any pr<;>vjs_ion of.tlJi~ Agreemen~ wbfob is .. ptQJ1ibired ~f1Jt;1enfor~e~J.,le in. ~ny 
juris.dictfon slral1, as 10- such jurisdiction . be··ineffoctive to the .extent of such prohibit.i<:m or 
'anenforceabili'ty wif.bo.ut invalidating-the remaining .. pJovision~ ller~f, a:od any such pr.ebibition or 
une.n.forceaoility· il1 any jurisdiction shall not invalidate or render unenforceable such provision ip any 
othei:jurisdictio.n. 
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