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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA
WEST PALM BEACH DIVISION
CASE NO.: 20-cv-81205-RAR

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
v.

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

Defendants.

DEFENDANT, JOSEPH W. LAFORTE’S
RESPONSE TO THE RECEIVER’S ARGUMENT AND PRESENTATION AT THE
MAY 20,2021, STATUS CONFERENCE

INTRODUCTION

Defendant, Joseph W. LaForte, submits this this response to the Receiver’s argument and
presentation at the May 20, 2021, Status Conference. In the nearly three-hour status conference,
the Receiver was given carte blanche to blame Par Funding for the inability of the Receiver and
DSI to collect merchant receivables with even a fraction of the effectiveness that Par had when
defendants were in control of the company. The Receiver used a previously undisclosed
PowerPoint presentation that presented inaccurate and misleading information to the Court and
Par’s investors about Par’s underwriting, collections, and the reasons why the Receiver is not doing
his job effectively. Counsel for the defense was not allowed to be heard in response to the
Receiver’s argument and presentation.

Therefore, LaForte presents the following response to clear up some of the inaccuracies
presented by the Receiver. This response is broken down into five categories. The first four
sections are responses to the Receiver’s misinformation and explain that: (1) the Receiver has
installed unqualified individuals to conduct Par’s collection business; (2) the purported litigation

“headwinds” are really not headwinds at all; (3) merchant bankruptcies are not the issue the
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Receiver claims they are; and (4) the Receiver has inexplicably failed to pursue the valuable
collateral that Par took in many situations as an extra layer of security against merchant defaults
and bankruptcies. The final section includes the numbers that conclusively show that Par’s
collections were orders of magnitude better than the Receiver’s, all while facing many of the same
alleged headwinds, leaving as the only rational explanation for this drop-off in collections, the
Receiver’s ineffectiveness.

I. Concerns that Key Personnel Installed by the Receiver and DSI Lack the Requisite
Background and SKkill Set Needed for Their Vital Role in the Operation of Par

The defense is concerned that the Receiver and DSI have placed in key operational roles
individuals who lack the requisite background and skill set for the position. For example, the
Receiver and DSI have chosen Ms. Ariana Rattner (“Ms. Ratner”) to play a key role in collections
and settlement negotiations with merchants who owe money to Par. She has high level interactions
with the Receiver and counsel for the Receiver. She also oversees properties. With all due respect
to Ms. Ratner, she simply does not have the background, skillset, or qualifications to perform these
essential functions, and certainly not as a fiduciary to the investors. While the Receiver used the
Status Conference as an opportunity to paint a one-sided narrative that the lackluster collections
are due to Par’s allegedly deficient underwriting, it is clear that the Receiver and DSI have replaced
Par’s extremely effective collection team with a team of untrained and inexperienced people,
working from home with little to no oversight.

Ms. Rattner was a receptionist that Par hired on June 22, 2020. Ms. Ratner originally
applied for a position as a collector for Par in response to a job opportunity posting on a hiring
website called www.Indeed.com. See Job Posting, attached as Exhibit 1. She provided a resume
and was interviewed by Par executives and was found not to be fit for the collection position. (See
Ms. Ratner’s Resume, attached as Exhibit 2;! Emails between Par executives discussing that Ms.
Ratner was not a fit for the collections position, attached as Exhibit 3. While Ms. Ratner is a very
pleasant person, it was clear from her resume and interview that she lacked the background,
experience, and skill set to be hired on as part of Par’s 28-person collection team that was
responsible for working very hard to help maintain the low default rate and succeeding at

collections. This was an intense position that required long hours and certain strong personality

! Ms. Ratner’s resume has been redacted to protect her address and email address.
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traits. See Exhibit 3. Her prior employment experience listed on her resume for “2019 — Present”
showed that she previously worked at Jomar, a company that sells vintage and designer clothing.
Exhibit 2. After meeting her, reviewing her resume, and discussing her employment history and
experience, it was decided that she was not right for the collection position, which involved intense
focus on collections and sometimes interfacing and working with lawyers and staff at the Fox
Rothchild law firm often as much as 30 times a day. Also, the fact that she had 7 different jobs in
the prior 5 years, none of which had anything to do with finance or collections, was also a factor
in the decision not to hire her for the collection department. /d.

However, because Ms. Ratner is charming and cordial, she was instead offered a
receptionist position. See Ratner Receptionist Job Offer Letter, attached as Exhibit 4. She accepted
the offer and started at the front desk answering phones and greeting people who came to the
office. Ms. Ratner had just 30-days on the job at Par as a receptionist when the Receiver took over
in July 2020. A review of DSI’s billing entries makes it clear that DSI has put Ms. Ratner on its
payroll and given this receptionist with 30-days’ experience a key role in management and
collections for Par. See (DE 438) DSI billing entries by timekeepers “DJS” (Daniel J. Stermer) and
“YSB” referencing Ms. Ratner’s involvement and work for Par. A summary of some of the DSI
billings referencing Ms. Ratner and her work is attached hereto as Exhibit 5. The DSI billing
entries show that Ms. Ratner is routinely involved in important discussions with one of the
Receiver’s lawyers, Mr. Gaetan Alfano, and other lawyers regarding matters of high importance.
See id. The DSI billing entries show that Ms. Ratner is also routinely negotiating settlement
agreements with numerous merchants. /d. The defense is in possession of emails whereby Ms.
Ratner is settling open merchant accounts for pennies on the dollar and lowering and extending
merchant payments, which is comport with the DSI billing entries. There are also billing entries
that show Ms. Ratner is handling the defendants’ valuable properties. /d. All of this is extremely
worrisome.

The Receiver repeatedly complains and offers numerous excuses to justify his abysmal
collection results, like Par’s underwriting was purportedly bad (which is false), COVID-19 (which
is a fact of life, not Par’s fault, and something Par was dealing with and could have dealt with
much better than he and DSI have), lawsuits from the likes of Shane Heskin, Esq. or others (which
have yet to succeed), and some bankruptcies (which is to be expected for any business that

advances cash and even for banks that provide commercial loans). However, perhaps the Receiver
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should look at his own conduct in addition to firing everyone at Par and vapor locking the machine
by shutting down ACH payments for 44 days. How could he expect to excel by doing that and also
replacing Par’s collection team with 15 low level employees who are working from home and have
zero experience in collections? How could the Receiver expect to do well when he places an, albeit
charming, but inexperienced prior clothing store manager, Par’s receptionist, who was on the job
for 30 days, in a key role overseeing collections, settlement negotiations with merchants, and
property management? Par hired excellent collection staff and excelled at collections. Par was
successful because it had 100 trained professionals working 16-hour days and weekends
maintaining its huge book of business. The incredible amount of skill, time, attention, and effort
needed to succeed at collections does not appear to be understood or taken seriously by the
Receiver and DSI. Their actions and excuses regarding collections are akin to putting an untrained
person at the helm of a cruise ship and blaming the ship manufacturer when the ship sinks. The
defense is left to wonder if the Receiver is causing Par to fail at collections intentionally or
subconsciously to fit the inaccurate narrative about Par he has been peddling all along. Put another
way, if the Receiver and DSI do too good of a job at collecting, the better results would expose the
holes in the narrative. Par, the defense, and the investors deserve better, particularly in light of how
much the Receiver, his lawyers, and DSI are billing.

II.  Merchant Litigation Is Not the Headwind the Receiver Paints It As

At the Status Conference the Receiver again endeavored to vilify the defense, this time by
focusing on individuals with Italian sounding last names, repeatedly mispronouncing Laforte’s last
name (which he must know by now is pronounced La-fort) by adding a long A to the end, and
pointing out that Laforte and some others involved in or related to the business have criminal
backgrounds, including Anthony Zingarelli. Notably, other than innuendo, there is no actual
evidence or even any allegations by the SEC or the Receiver that anyone was involved in any
actual illegal activity. The Receiver’s obvious strategy is to try to further poison the Court’s (and
the invertors’/public’s) view of the defense and Par. The reference to Mr. Zingarelli’s past
illustrates how far out of his lane the Receiver is swerving to taint the defense and to justify his
very expensive existence. Mr. Zingarelli is a good man who has a marijuana related felony
conviction from 2008. Apparently, the Receiver believes Mr. Zingarelli does not deserve a second
chance and his mere involvement with Par or Kingdom Logistics is a blight on and should be held

against Par and the defense.
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The Receiver then says: “[t]here's also -- another headwind that we face is merchant
defenses which, you know, we expect to raise and hopefully we expect to defeat, but many of the
merchants have hired attorneys. There is one particular attorney that the Par Funding defendants
are well aware of that has been litigating against them for years.” (DE # 595 p. 51, lines 19-24).
The “one particular attorney” Receiver is talking about is Shane Heskin. He characterizes Heskin
as “their arch-nemesis, so this is not a normal collection attorney that they found that might be
unfamiliar with the business.” /d. at lines 24-25. The Receiver then continues on to say “[t]his is a
lawyer who has been focused on Par Funding for years and has litigated against them for years, is
now gathering up as many merchants as he can represent, is my sense, and, of course, they're going
to try to refuse payment based on allegations of fraud, usury interest rates and the like. We’ll
litigate those and so far the case law is in our favor in Philadelphia.” Id. at p 52, lines 2-8. Clearly,
the Receiver is trying to make it appear that the law may not ultimately be in Par’s favor, which is
false, and Heskin has viable defenses or offenses and that he, the Receiver, is going to fight
valiantly as best as he can to the extent the law is in Par’s favor.

However, the Receiver’s statements about Heskin are disingenuous and nothing more than
a Kabuki Dance, with the appearance of drama, struggle, and uncertainty, but really there is a
predetermined outcome. The predetermined outcome is exposed by an examination of the
Receiver’s and DSI’s billing in which they bill many hours not litigating against Heskin and his
non-paying merchant clients, but rather discussing with Heskin a “global settlement.” See (DE
589-10 at 303). The Receiver’s billings show he and DSI are working closely with Heskin and are
poised to soon roll over for him, likely to the significant detriment of Par and the investors.

The Receiver focuses on Par related individuals’ criminal histories to imply that such
individuals should not be trusted and should not be doing business, yet he has no problem working
with Heskin to negotiate a global settlement for all his merchants, despite the fact that Heskin has
his own criminal background. A simple Google search of Heskin’s name, such as: “Shane Heskin

convicted,” brings up the following results:
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In a nutshell, as reported in the media, Heskin pleaded guilty to one count of sexual
misconduct and two counts of endangering the welfare of a child. He was arrested on two felony
counts of using and promoting a child in a sexual performance after he videotaped separate sexual
encounters with two girls, ages 15 and 16. Mr. Heskin was 18 years old at the time of the crimes.
Assistant District Attorney Rick Trunfio said Heskin bragged about the tapes at school and showed
them to friends. In addition to a 60-day jail term, Heskin was put on three years’ probation, and
ordered to perform 100 hours of community service. See News Article, attached as Exhibit 6.

Yes, Heskin’s conviction was a long time ago, but he was a legal adult over 18 years old,
and the crimes were disgusting. In fact, as reported in the media, the presiding Judge, the
Honorable Solvay Village justice Robert Smolinski made the following comments when he
sentenced Heskin to 60 days in jail: “I’m troubled that I attend civic functions, and people feel the
need to tell me that you are a bad person,” the judge told Heskin. “You’ve embarrassed us all.
You’ve humiliated two young ladies.” See Exhibit 7 (APNews story: High School Senior Gets 60
Days in Jail for Videotaping Sexual Exploits) If Mr. Heskin is entitled to a second chance after
what he did, Mr. Zingarelli certainly is.

Frankly, the Receiver and the SEC should have known to approach Heskin with extreme
caution from the beginning and at all times regarding Par due to the fact that he habitually
represents numerous merchants who owe Par millions of dollars and was losing all of his offensive

and defensive in court challenges to Par’s rightful attempts to collect from his non-paying
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merchant clients. The Receiver’s suggestion at the Status Conference that Heskin is a technician
and “headwind” to Par with many potentially viable defenses or offenses, like fraud, or usury, is
absurd. The Receiver must know by now, these cash advances secured by merchants” AR are not
loans and usury laws are inapplicable. Also, Heskin’s attempts to challenge Par’s business model
of obtaining confessions of judgment in an attempt to allow his clients to walk away with Par’s
(and investors’) money was soundly blasted out of the water by federal District Judge Savage. See
July 22, 2020 Memorandum Opinion Case No. 2:20-cv-00847-TJS, Western District of
Pennsylvania. Contrary to the Receiver’s presentation, Heskin and his antics, along with any other
attorneys challenging Par’s business model on behalf of non-paying merchants, are no “headwind”
to Par at all.?> Obviously, the Receiver is painting this inaccurate picture to soften the ground for
and justify a likely sweetheart deal for Heskin and those non-paying merchants who have agreed
to pay him a fee. This begs the question: why should merchants get a global settlement just because
they hired Heskin?

After failing miserably in numerous litigations to attempt to allow his numerous merchant
clients to shirk their repayment obligations to Par, Heskin apparently showed up at the SEC’s

doorstep with a handful of nearly identical merchant Declarations accusing Par of bad acts and

2 See, e.g., CBSG v. Boreal Water Collection Inc., No. 17062692, 2017 WL 5652572, at *2
(Pa.Com.Pl. Nov. 02, 2017) (“Here, it is clear that the transaction between the parties was not a
loan.”); and CBSG vs. Pearce Timber et al., Phila. Common Pleas 180105060 (“The forum
selection clause in the instant commercial contract it’s not so unfair as to deprive defendants of an
opportunity to be heard; nor is it fraudulent or against public policy.”); Gur v. Nadav, 178 A.3d
851, 857 (Pa. Super. Ct. 2018) (recognizing that business loans are exempted from Pennsylvania’s
Usury Law). And, even if the factoring agreements constituted loans (they have not been so held
by any court), they would qualify as “business loans” that do not violate Pennsylvania’s Usury
Law. See 41 Pa. Stat. Ann. § 201(b)(3); In re GMI Grp., Inc., No. 19-52577, 2019 WL 3774117,
at *9 (Bankr. N.D. Ga. Aug. 9, 2019) (granting summary judgment on usury count where “the
undisputed terms of the Agreement clearly demonstrate that it is not a loan™); In re: Steele, No.
17-03844-5, 2019 WL 3756368, at *4-5 (Bankr. E.D.N.C. Aug. 8, 2019) (concluding transaction
was sale of future receivables, not a loan); Power Up Lending Grp., Ltd. v. Cardinal Energy Grp.,
Inc., No. 16-1545, 2019 WL 1473090, at *5-6 (E.D.N.Y. Apr. 3, 2019) (granting summary
judgment where transaction was sale of future receivables, not a loan); EBF Partners, LLC v.
Burklow Pharmacy, Inc., No. 2017-292, 2018 WL 6620582, at *2-3 (Fla. Cir. Ct. Nov. 29, 2018)
(same); Express Working Capital, LLC v. One World Cuisine Grp., LLC, No. 15-3792, 2018 WL
4214349, at *8-9 (N.D. Tex. Aug. 16, 2018), report and recommendation adopted, 2018 WL
4210142 (N.D. Tex. Sept. 4, 2018) (granting motion for summary judgment where “the evidence
supports Plaintiff’s claim that the Agreements [for the sale of future receivables] are not loans, and
therefore cannot support usury as an affirmative defense or counterclaim”).
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claiming no due diligence was done by Par prior to making advances. Rather than pausing to
consider the obvious biased motives behind these efforts or doing any apparent due diligence and
looking into Heskin and his merchants’ background, the SEC ran with the Declarations, which
were attached to the SEC’s Motion for Temporary Restraining Order and used to obtain the
Receivership that is now liquidating and grinding Par out of existence. See DE 29. With the
recently obtained discovery, defendants can and will be able to show that the key material
allegations of the Heskin Merchant Declarations are demonstrably false. However, the SEC
appears to have not recognized or chose to be willful blind to Heskin’s and his merchant clients’
obvious bias and huge financial motivation to bait the Commission into going after Par. To make
matters worse, it now appears the Receiver is going to reward Heskin for his hand in starting this
this case and being at catalyst behind the Receivership by providing false Declarations.

The defense, at this juncture, has no way to determine if a global settlement has been
reached between the Receiver and any or all Heskin’s merchant clients, but suspects that such a
deal when inked will be catastrophic to Par and will involve recovering pennies on the dollar from
the merchants (maybe as low as 15 cents on the dollar or lower), perhaps greatly extended payment
schedules, and most likely will include a huge financial benefit to Heskin. Rather than picking up
where the Fox Rothschild law firm left off with the Heskin merchants (and others) and making
them pay, it appears likely that the Receiver is going to financially reward Heskin and his non-
paying merchant clients with Par’s and the investors’ money. It would seem that common sense
would dictate that the Receiver of Par should know better than to cozy up to and carry water for
the so-called “arch-nemesis” of Par. One would think that label alone would make it apparent to
the Receiver of Par that such person is not to be trusted, particularly when the moniker was earned
by unsuccessfully trying over and over to beat Par, and thereby the investors, out of money.
However, it is quite obvious that the Receiver is blinded by his own bias and confusion over what
he should do (collect for Par every penny owed that he can as quickly and efficiently as he can),
versus what he wants to do (act as the SEC, the FBI, and/or a prosecutor to destroy Par and the
defendants), while lining his pockets in the process. In reality, Heskin is not a real “headwind” to
Par, the Receiver is.

Additionally, the Receiver’s reports and repeated biased presentations about his
performance, like his PowerPoint presentation at the Status Conference, are designed to paint the

picture that there are hidden or hard to find assets, and he is doing a great job finding/recovering
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them. The fact is, the other assets were in plain sight, not hidden, and were not going anywhere.
The Receiver should have focused his efforts on Par’s collections, collections, and collections. A
large percentage of Par’s book was based upon 100-day repayment terms. Stopping ACH
payments for 44 days and then reducing payments and extending terms imperils the book and is
obviously catastrophic to Par and the investors’ business model. Notably, the Receiver financially
benefits from extending the book and, thereby, his role, and is certainly committed to trying to
make the defense look bad at every single opportunity in the process.

III. The Bankruptcy Hoax

The Receiver’s continuous endeavor to perpetuate his inaccurate negative narrative about
Par included a presentation about some of the merchant bankruptcies at the Status Conference.
However, the Receiver’s bankruptcy argument should not be accepted on its face and falls apart
under minimal scrutiny. First of all, some merchant bankruptcies are to be expected in the merchant
cash advance business. It would not be possible for any MCA company advancing cash to
merchants, or even any FDIC insured bank making commercial loans, to do business without some
clients going bankrupt.

Next, the Receiver’s bankruptcy PowerPoint slides that related to bankruptcies that he used
at the Status Conference, thereby circumventing the Court’s Order that anything to be discussed
at the next Status Conference needed to be filed 14 days beforehand so the other side could
respond, were contradictory, misleading, and inaccurate. One of the Receiver’s slides, labeled
“Receivership Collections,” listed bankrupt merchants as totaling $19.8 million of the book. He
also footnoted National Brokers at $35 million owed. See Receiver’s Status Conference Slide
Show, attached as Exhibit 8, p. 7. However, he failed to include in his presentation that prior to
the receivership the National Brokers account was paid as agreed since 2015. Hence the footnote.
Additionally, the National Brokers entity that has the relationship with Par, is not the entity in
bankruptcy. While the Receiver repeatedly mentions that this is a non-existent entity, he also filed
a motion to lift the litigation injunction to pursue litigation against this entity. (DE 584). The
Receiver cannot have it both ways. Either this is a non-existent entity that is worthless, or it is an
entity that paid as agreed for five years, from which Par has made a profit, and is worth

commencing collections litigation against. It cannot be both.® The Receiver correctly stated the

3 Attempting to show that the lack of collections were the fault of Par, the Receiver pointed out to
the Court that National Brokers’ bankruptcy was filed before the Receiver was appointed, stating
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assumed amounts, which is approximately 4.7%. Notably, Par collected more on these merchants
(positive exposure), in line with its 1.2% exposure rate as reported on their KPI report from June
2020. However, on the very next slide, the Receiver contradicts the prior slide by stating
unbelievably that $104.5 million is made up of bankrupt merchants, which would be approximately
20% of the portfolio. See Exhibit 8, p. 8.

These two contentions cannot both be accurate and cannot be reconciled. Since defense
counsel was not allowed to speak or respond to the Receiver’s biased presentation, it must be done
after the fact in this filling. To set the record straight:

The receiver correctly stated that bankrupt merchants total $19.8 million dollars of the
MCA portfolio. Ex. 8 at p. 7. Breaking that down further, bankruptcies consist of 41 merchants
(See (DE 577 p. 10), and of the 41 merchants, 29 merchants were collateralized with additional
deeds of trust. It is important to keep in mind that any such collateral is over and above the
merchants’ accounts receivable that were purchased and was an extra layer of potential protection
and served as a potential useful tool in encouraging merchants to pay. Most often the additional
collateral was in the form of personal guarantees and deeds on personally owned real property.
Therefore, just because a merchant filed for bankruptcy does not mean that the collateral cannot
be pursued. The collateralized deals represent $17.1 million of the $19.8 million in the Receivers
bankruptcy presentation slides. The Receiver conveniently left out the fact that the extra collateral
that consist of $17.1 million of the $19.8 million is collateralized and could possibly be collectable.
The Receiver failed to mention the status of any related foreclosure actions or actions on any
related personal guarantees, or whether he has filed the documents necessary to collect on Par’s
rightful ownership of these assets. Instead, he casts false aspersions about Par’s supposed
ineffective collection strategy. However, when Fox Rothchild was involved in collections the law
firm routinely filed and collected on bankrupt and nonbankrupt merchants daily. So instead of just
filling the record with inconsistent information on a 3-hour PowerPoint presentation, it would have
been informative if the Receiver bothered to address whether he has taken any effort to pursue any

of the available collateral related to any of the bankruptcy merchants. He has told the Court and

“We're going to talk about National Brokers, you will see the date of that, it was well before the
receiver was appointed.” Hearing Transcript at 48::21-23. This does not make the point that the
Receiver thinks it does since National Brokers never missed a payment until the Receiver took
over. Whether or not a separate entity filed bankruptcy, it is indisputable that Defendants
successfully collected on this account and the Receiver cannot match Defendants’ efforts.

10
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the investors nothing about his efforts to do what Fox Rothchild did to collect, and instead spent
hours again trying to make the defense look bad by cherry picking a handful of specific transactions
out of the 7600 merchants Par historically funded.

To be clear, Par Funding is in the MCA business, not the mortgage business. Par’s
collateral is the receivables (merchant AR) it purchased and confessions of judgement, which exist
on all of Par Funding’s merchant contracts. The additional collateral obtained on some files is just
that, an additional layer of security! Par Funding found a creative way to, at times, obtain extra
collateral that is not done by most MCA businesses. Now, the Receiver points to additional
collateral as if Par made its funding decisions bases on loan to value ratios, which is false,
misleading, and nonsensical and evidences a total lack of understanding of the MCA business.
Again, Par was not a bank or a mortgage company, and in many circumstances the additional
collateral has a low LTV. Also, in many instances Par used the additional collateral as effective
leverage, over and above the confessions of judgment, any UCC liens, and the accounts receivable
owned by Par.

The Receiver repeatedly attempts to view the additional collateral like a bank would. He
either does not understand the business, or does, but will not acknowledge that the additional
collateral is a good thing, like icing on the cake. No cash advance company, besides WBL (World
Business Lenders) takes additional collateral. Par underwriting is based off MCA underwriting.
Because Par had inhouse council experience in filing mortgages, it also utilized this tool as an
extra layer of protection.

The Receiver goes to great lengths to devalue the additional collateral in the form of deeds
in trust, but the meat of Par’s leverage is in our MCA contracts, which have more teeth than any
loan product could possibly produce. Thus, the Receiver has the ability to garnish delinquent
merchants’ bank accounts with Par’s contracts just as Par did, collect AR directly from the
merchants’ credit card processor like Par did, and he can even call the merchants’ clients directly
and demand that they pay Par instead of the merchant because Par owns the receivables. He
apparently refuses to do it. He refuses to understand that it is a complex organization. Just in
collections alone, Par Funding had 28 employees at Full Spectrum Processing doing collections,
plus a team of lawyers at Fox Rothchild working full days on collections and a structure as set
forth below:

Par Funding Collection Structure

11
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UCC Department - 3 Employees

AR Employees - 8 Employees

Collections - 10 Employees

Returned Payments - 2 Employees

Confessions of Judgement - 5 employees

Writs of Garnishment - Fox Rothchild (team of lawyers)
Foreclosure - Fox Rothchild (team of lawyers)
Litigation - Fox Rothchild (team of lawyers)

- Does the receiver have these department working?

- Does the receiver expect to do this with employees working from home? Impossible

- The receiver has a receptionist and a compliance officer now running a department that 28

seasoned professional who worked this successful system, for 8§ years!

Plain and simple, the Receiver has not been successful at collecting because he has an
insufficient number of people working on collections and those who are working lack the needed
experience to be effective. The Receiver’s ineffective collection results have not been caused by
poor underwriting by Par, lawsuits, or some bankruptcies. These same challenges that Par faced
existed for the past 8 years and Par was able to maintain a low default rate, made over $500 million
in revenue, collected approximately $30 million a month from merchants, even in July 2020 right
before receivership, the excuses need to stop after 10 months of not being successful. It is very
clear that DSI and the Receiver have not the first idea how to run a merchant cash advance
company. The Receiver continues to tout his self-proclaimed successful efforts to expand the
Receivership to include other business and properties, while at the same time doing a poor job of
operating Par, in a classic example of misdirection. Par and the investors deserve much better.

IV.  Rather Than Using the Extra Collateral to Enforce the Merchant’s Payment
Obligations, the Receiver Is Liquidating Collateral for No Apparent Reason

The Receiver is engaging in a de facto liquidation of the estate - something this Court stated
on numerous occasions it did not want to see happen.* As part of that liquidation, and
notwithstanding numerous court decisions upholding the enforceability of MCA contracts, the

Receiver has apparently released, for pennies on the dollar, collateral that Par Funding

4 Court Conference dated August 4, 2020.

12



Case 9:20-cv-81205-RAR Document 602 Entered on FLSD Docket 05/28/2021 Page 13 of 27

meticulously acquired from the merchants to secure its funding advances; is unilaterally offering
merchants huge payment reductions; and is making or has made a preferential “global” deal with
Heskin’s clients. Par always protected the investors financial interests and never would have given
away the house - which is one of many reasons Par was a strong, profitable company, as now twice
verified by a serious, real, forensic accounting CPA firm. The Receiver is doing the exact opposite
— giving away the Defendants and investors financial security in merchant receivables and in the
collateral securing merchant debt. In doing so, the Receiver is ignoring his fiduciary duties to the
investors and the Defendants by refusing to disclose to anyone — investors, Defendants or this
Court - the value of the collateral being released or the terms of the settlements reached with
merchants. And the Receiver invoices show that he appears to be inking a preferential “global”
deal with Shane Heskin and his clients (old and new).

The Receiver obviously has no knowledge of how to manage an MCA business and has
not really sought to do so. He immediately fired the dozens of experienced and skilled employees
who conducted the daily MCA business that is Par’s lifeblood. From the start, the Receiver resorted
to liquidation — something that requires little skill or effort — unlike growing and sustaining a large,
successful business. In so doing, the Receiver sacrificed the critical contractual and legal leverage
Par maintained to secure repayment and is simply surrendering Par’s assets to the merchant clients.

By releasing the collateral, the Receiver is acting equivalent to a bank releasing its security
interest on a home that ensures repayment of an outstanding mortgage. Although a merchant cash
advances is not a loan, an MCA factoring agreement is similar to a mortgage or a car loan. The
lender holds a security interest until the funds advanced are fully repaid with the contracted profit.
If the collateral is released prior to the underlying obligation being met, the MCA company loses
significant leverage and compromises the collectability of its RTR — its right to a full return of
monies due and owing under the MCA contract.

In addition, evidence obtained by the defense shows that the Receiver is unilaterally
offering merchants significant reductions on their outstanding debt to Par in flagrant violation of
Par’s monetary rights under the MCA agreements. This conduct is antithetical to representing the
interests of the receivership estate and Par’s investors — and the investors and Defendants do not
know the half of it. Because, unlike the Defendants, who sent investors extremely detailed KPI
Reports each month for years (see KPI Reports, attached as Exhibit 9), the Receiver has been

brazen about his refusal to reveal the details of his settlements, collateral releases, unilateral
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merchant payment reductions, and extended terms he routinely offers. It is revealing that the
Receiver, charged with fiduciary duties to the investors and the Defendants, has provided
practically no information; while the Defendants made detailed financial disclosure to the investors
every single month for years.

Since there is no transparency into the extraordinary surrendering and destruction of Par’s
assets and complete liquidation of its business, the defense is largely in the dark about the favorable
terms that Heskin and his merchant clients have already received, or are about to receive. Every
penny less than their outstanding balance is contrary to Par’s legal and contractual rights that the
Receiver is trampling upon. The following is an illustrative example of some of the Collateral the
Receiver has released without securing full repayment of the merchant cash advances.

Sunrooms of America

The Sunrooms of America (“Sunrooms”) transaction is illustrative. Sunrooms entered into
five merchant cash advance agreements with Par. On January 5, 2020, Sunrooms breached the
agreements and had an outstanding balance to Par, including Par’s contractual Right to Return
(RTR), of approximately $1.3 million. Par’s cash exposure was approximately $450,000.00.

On January 16, 2020, Par obtained a confessed judgment against Sunrooms and Michael
Foti, Sunrooms’ guarantor, in the Philadelphia Court of Common Pleas, and levied several bank
accounts. Heskin then became counsel for Sunrooms.> When Par, through its diligent counsel at
Fox Rothchild, began its formal collection efforts, Heskin removed the matter from state court to
federal court claiming that the confession of judgments are not enforceable. As noted above, the
court ruled in Par’s favor in an important decision dated July 22, 2020.

Despite the strong leverage resulting from the district court’s ruling upholding the efficacy
of Par’s confession of judgment, the Receiver requested that this Court permit the dissolution of
the current writs of garnishment; to mark judgments satisfied; and/or to reopen confessed
judgments against Sunrooms on the grounds that Sunrooms “either has resolved or has agreed to
resolve prior defaults. . . .” (Doc. 421) The Receiver made this application knowing full well that

the excellent lawyers at Fox Rothchild had instituted garnishment proceedings against multiple

> Prior to Mr. Heskin entering the matter, Sunrooms was paying its obligations to Par. It appears
that Mr. Heskin’s entry into the case, and Sunrooms’ decision to breach its MCA agreements, are
linked.
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bank accounts and sent a UCC lien to Home Depot to secure receivables Home Depot owed to
Sunrooms. In fact, the Receiver removed the UCC lien and released the garnished bank accounts.

The defense has no reason to believe that Sunrooms fully paid off its debt to CBSG, and
we find it incomprehensible from a business perspective to understand why the Receiver would
otherwise release his leverage over Sunrooms. One thing seems certain - - the Receiver’s conduct
aided Sunrooms and Heskin at the expense of Par’s investors.’

Chris Jordan Exteriors

Chris Jordan Exteriors (“Chris Jordan™) is a merchant who had taken a cash advance from
CBSG. As was routine, CBSG automatically pulled payments from Chris Jordan’s account to meet
the merchant’s daily obligations. See Emails attached as exhibit 10. For reasons unfathomable to
the defense, the Receiver directed CBSG to cease pulling the ACH payments. Incredulous, Chris
Jordan’s principal reached out to the Receiver and spoke with Ariana [Ratner] because he was
rightfully concerned that the Receiver’s unusual actions would make it appear as if Chris Jordan
defaulted. This could adversely affect Chris Jordan’s ability to secure additional funding in the
future. Mr. Jordan refused the Receiver’s unnecessary and unsolicited offer. Indeed, his request to
speak to another of the Receiver’s representatives was ignored. According to an email by Jordan,
the Receiver’s conduct affected his “ability to get more money as lender[s] [would] think I stopped
payment.” Id.

McKenzie Landscaping

Similar to Chris Jordan, the Receiver has inexplicably offered to reduce payments for
others paying merchants who have not requested relief. McKenzie Landscaping is such a merchant.
The merchant’s principal, Peggy McKenzie, was approached by the Receiver’s agent, Ariana
Ratner, on January 19, 2021 and was offered an unsolicited but staggering payment reduction from
$995.71 per day to $50.00 per month. See Emails attached as Exhibit 11. Due to the Receiver’s
refusal to provide any documentation of its merchant deals, the Defense has no further visibility
into this proposal. It appears to be nothing more than a give-away of the company’s and investors’

security and receivables.

® The Receiver does not attempt to hide his relationship with Mr. Heskin. Mr. Heskin’s name
appears throughout the Receiver’s invoices submitted to this Court for approval and concern
favorable the removal of liens or other security interests for Mr. Heskin’s numerous merchant
clients. See (DE 589-10).
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Premier Landscaping

Premier Landscape took a merchant cash advance from CBSG. Premier neither requested
nor did it need any modification to its MCA payments. On January 21, 2021, Premier’s principal,
Andre Perez, sent an email to another funding group as follows:

I was contacted by Par funding receivership regarding my advance with them, and

they offered a settlement which I declined because it would prevent me from getting

future money and hurt the business. They offered to change the payment from

daily to weekly which I agreed to, but was doing perfectly fine with the payment

that was structured per our contracts and I expressed that to them.

See Emails attached as exhibit 12.

The Receiver’s conduct is inexplicable except as a liquidation of assets and receivables for
pennies on the dollar. Why approach merchants who are paying as per valid MCA contracts to
restructure their debt — when they haven’t asked? The only apparent reason is to allow the Receiver
to paint Par as a bad business that was not profitable and to make the numbers match the narrative

he has been spinning to the Court.

V. The Numbers Do Not Lie. Par Collections Were Orders of Magnitude Better Under
Defendants’ Leadership and the Only Variable Is the Receiver

While this Court has been presented with two diametrically opposed narratives, the
numbers do not lie. Par collections were significantly better under the Defendants’ leadership, with
the Receiver being the only true variable. The following is a breakdown of why the Receiver’s
cherry-picked slides are not representative of Par’s overall business viability and even why those
examples themselves are inaccurate.

A. Receivership Collections Overview

Perhaps the most telling statistic is the Receivership collections compared to Par
collections under the Defendants’ leadership in the months immediately preceding the
receivership. This is because from Par’s leadership was affected by the COVID-19 Pandemic and
the Receiver cannot claim in good faith that this is not an apples-to-apples comparison.

The Receiver notes that $4.4M per month has been collected over 8.5 months and that the
merchants are not paying back since they “cannot pay back with Par’s own money.” These amounts
of collections are paltry in comparison to the $1.5M per day that company management was
collecting in July 2020 prior to the receiver taking over. This was fully explained in the

Defendant’s response to the first DSI Status Report from October 2020: “[T]here is no contesting
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the actual dollar figures collected by Par after the start of the COVID-19 pandemic. Therefore,
instead of essentially making up numbers, the Receiver’s counsel should cite actual figures as
reconciled from third party banks.” (DE 355 p.12). This response also included the following chart
showing $27M in client payments over what funding was provided from April through June 2020,
clearly demonstrating that merchants are not repaying Par back with their own money as the

Receiver continues to allege:

Cliant Depasits Funding Difference
Apnl 2550388325 44.231.384.75 1427331380
hMay 223377450234 12 104,08558% 1127326645
June 2527380282 24331025453 1 EB4TFTEAM
T4505.930. 21 AT H604AT93E 2T 18545659

Additionally, Par’s daily collections in July of 2020 until the Receiver stepped in
conclusively disprove the Receiver’s inaccurate analysis of Par’s collections and show how poorly
he has performed. Par processed $28,590,560.78 in payments from July 1-July 28, 2020, with a
daily average of $1,429,528.04. These numbers come directly from Par’s bank statements that the
Receiver has been in possession of for months. Yet he continues to deflect with red herrings and

spin when the truth is undeniable on the bank statements.
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Merchant Payments

Mate Amount
07foLf20 5 1674916013
orfoafa0 5 1,608.2%3.549
07/03,/20 5 1,340, 340.11
O07f06/20 € 1,505.238.35
O07fa7/20 5 1,353,007.18
07/08/20 5 1,453.635.80
07fos/20 5 1,365,358.82
0710020 5 1,349,709.53
07/13f20 5 1,329,632.54
07/147/20 S 1,443 95045
O07F15/20 & 152211975
07A16/20 S 1,302,371.70
071720 5 1.386977.75
07f20/20 5 1850, 20075
072120 5 147714755
0723020 5 1,4A34,115.T7
O07f23720 & 1,384 673.43
07f2420 5 1,316,211.13
072720 5 1,182,693.70
07f28f20 5 1,259.735.32

TOTAL 5 78,590,560, 78

Additionally, the following statistics from July 2020 further show that receiver is giving
inaccurate information. The Receiver contends that merchants needed reloads for Par to be paid
back. This is false. Only 13.5% of merchants were reloaded in the month of July, consistent with

the Glick analysis for a historical reload rate of 14 percent:
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Merchant Summary
Merchants: 2,374
Payments: 31136

Payment Total: 528,590,560.78
Dally Average: 5 1,429,528.04
Average Payment: 5 918.25

Total Funding: 529,678,212.28
Average Funding: 5  52,808.21

Average Term: 94 Days
Average Factor Rate: 1.36
MCA Deals: 562
MCA Reloads: ]
Reload %: 13.5%
MCA Pald OFf: 238
Pald Off % 42.3%

With respect to the Top 10 Merchants, Par received $10.9M in deposits from the Top 10
Merchants in July of 2020. This excludes Dual Diagnosis and Health Acquisitions which Par had
listed as “pending default” on its deposit log though deals were being worked on by Fox Rothschild

to rectify these issues:
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Top 10 Merchants

: Merchant Amount
B And T Supply 5§ 3,766,306.07
Global Supplies And Industries INC 5 3Eh0M.92
Lifepuard 5 21.168.680.74

Trwi Companies § 6,301,063.73
Fawzil - D15 Liguor [Cactus Shell) S 20,0000

B

Hational Brokers Of America 2,039,135 55

CKD Enferprises 5 459.937.00
H-ig Red Express (Bulova Tll*.:hnl::-lngw-.| S 2. S0 D)
CNP Operaling §  10,000.00
Colorado Homes 5 8,000.00
United by ECH 8 2.000.00

Ranko Companies § 20, 000,00
IRC Painting [CERC Painting) 5 Treaa.dl
Kingdom Logistics LLC [KC 1) S 1,599,983 60

Sovareign Assel Managemant (Dual Disgnosis) Pending Delaull

Haalth Acnuititions Pending Detault

Total Depoesits S 10,930,451.09

Overall, these numbers illustrate a completely different narrative from what the Receiver
has provided to the Court. Not only was the Receiver misleading on the nature of reloaded deals
and number of payments collected but he ignored the hundreds of deals that get paid off each
month. These funding and payment metrics would have been what Par used for the July KPI report,
and this does not even reflect a full month’s activity. At this pace, Par was on track to receive over
$32.8M in payments and $34.1M in MCA funding in a month where Par received $0.00 from
investors.

Additionally, the Receiver ignores Glick’s analysis in finding that between April and July
2020, CBSG’s records indicate that investors were repaid $15M while collecting $100M from
merchant payments, all without investor dollars being raised. (DE-535 #21: “a Bank Activity Log

maintained by CBSG reflects that approximately $15 million was paid to investors between April
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and July 2020 (prior to the Receivership). During this same period, no investor funds were received
and approximately $100M of merchant payments came in.”).

Through May 15, 2021, the Receiver reports that the current Par AR balance is $362.4M
including exception clients and deals in bankruptcy totaling 1,584 accounts and 725 merchants.
They also assert that 89% of clients representing $133.2M of this portfolio are currently paying on
time. These statements present the following issues:

If $37.6M had been collected since July 2020 and the CBSG AR balance is currently
$362.4M, that means they had a starting balance of only $400M. This is $21M short of the
approximately $421M AR balance that Par reported on July 28, 2020, prior to the Receiver taking
over. This difference is not accounted for and may be adjusted because of discounts, settlements,
or some other undisclosed arrangements the Receiver made with the merchants to the detriment of
the receivership estate and the investors.

The 89% of clients reported as actively paying represent only $31.7M of the entire AR
portfolio. That means out of the remaining clients not an exception, bankruptcy, or on-hold, they
are having issues collecting on the $133.2 reported on the “remaining” category. (Receiver PPT
p7) This seems to indicate that the Receiver is only receiving consistent payments from 8.7% of
CBSG’s AR portfolio. It is important to note that the Par factoring agreements are enforceable and
collectible regardless of any new funding that Par may provide to clients as the Receiver is
theorizing. There is insufficient explanation regarding why collections are so low on a large portion
of the AR portfolio they are not claiming to have issues with. Despite Par’s management collecting
payments on exception portfolio clients prior to the receivership, the Receiver has been unable to
do so. As explained in the Glick Report, there is no clear objective of the Receiver in highlighting
the Exception Portfolio while ignoring the remainder of CBSG’s large pool of clients.

The Exception Portfolio represents approximately 46% of the outstanding accounts
receivable balance and is comprised of 16 merchants divided into five groups. It is
unclear if DSI is suggesting that 100% of the receivable balances related to the
exception portfolio is uncollectible, or if they are suggesting that the Exception
Portfolio has any impact at all on the remaining 54% of accounts receivable.
(DE 535-1).
The Receiver’s report shows a total of 1,584 deals comprising the $362.4M in AR, but Par
had 2,585 merchants comprising $421M portfolio when the Receiver took over. There is no

explanation for the missing 1,001 clients that are no longer reflected on their AR balance. Again,
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the only logical conclusion is that the Receiver is cutting huge deals to merchants by either offering
steep discounts, extended payment terms, or both. Exhibits presented by the defense prove that the
Receiver is doing this, but the extent of it cannot be fully appreciated given the Receiver’s lack of
transparency.

B. Individual Merchants

The Receiver also went to great lengths to discredit some of Par’s deals with the larger
merchants. However, the Receiver paints an incomplete and inaccurate picture for the Court and
the investors by nitpicking any slight irregularity on a file and attempting to extrapolate any
irregularity to every single one of Par’s transactions. In addition to the cherry picked merchants
not being representative of Par’s deals, the Receiver’s qualms with these merchants are, to be kind,
overstated.

1. B&T Supply

The Receiver paints the owner of BT Supply as a criminal, whom never should have
received funding in the first place. Then oddly, mentions that the merchant received a presidential
pardon in 2020 in his next breath. See Presidential Pardon Announcement, attached as Exhibit 13
The Receiver also still seems not to be able to find the surety agreement despite it being provided
to him in a recent defense filing. On page 65 of the transcript Line 3 — 4, the Receiver said, “ I
would love to go after collateral. The only problem is, it’s not in their files.” The surety agreement,
which served as a blanket collateral against all BT Supply and related entities, was attached to
Laforte’s Response to the Receiver’s Quarterly Status Report (DE 577). But since he still seems
unable to find it, the defense attaches it again. See Surety Agreement, Attached as Exhibit 14.

The Receiver claims that this merchant cannot make his payments as agreed. However, it
paid Par as agreed since 2015. Notably, the following key points were omitted from the Receiver’s
slide show:

e BT Supply NEVER missed a single payment to Par Funding since 2015. To dispel
any potential argument that the COVID-19 Pandemic could be a relevant variable,
in the 60 days leading up to the receivership, all of which were during the height of
the COVID-19 Pandemic, Par collected $9,949,281.00 from this merchant. (See
B&T 60 Day Report, attached as Exhibit 15).

e BT Supply is growing by acquiring more companies such as Ok Uniforms. (See
Exhibit 16.

e BT Supply is a family of companies, a conglomerate of entities and businesses
whose receivables are owned by Par. The names of those companies in the BT
Family are the following (Avida, GSI, L and M food, Platinum food). On page 63

22



Case 9:20-cv-81205-RAR Document 602 Entered on FLSD Docket 05/28/2021 Page 23 of 27

of the transcript Line 17 — 18, the Receiver said, “There’s B&T Supplies, there’s
also Lifeguard Industrial.” (See Funding Contracts, attached as Exhibit 17; See
Deck Page attached as Exhibit 18)

e BT Supply signed an ironclad surety which allows Par collect on its money and it
is accompanied by a confession of judgement.

e Despite Mr. Odzer’s prior criminal history, he is doing something with his second
chance. He supplied the government, hospitals, and schools across America with
PPE using Par’s funding and in partnership with Par, saved lives. Given this
thriving business, this is a merchant that clearly was able to repay its obligations.

2. D 19 Liquors

Despite the Receiver mischaracterizing this Merchant as one with poor underwriting not
worthy of the advances it received, the Numbers tell a different story. With this merchant, Par was
ahead on exposure by $1,041,656.06. See Report, attached as Exhibit 19. In the 60 days prior to
the receivership Par Funding net collections from this merchant were $1,240,000.00. See 60 Day
Report, attached as Exhibit 20. Par’s underwriting analysis shows an average $4,851,720.81 in
deposits per month and 881 deposit entries per month with a debt-to-income ratio of 4.53%. See
underwriting documents, attached as Exhibit 21. In addition, Par had a first position mortgage on
a large gas station and convenience store as additional collateral on top of the strong confession of
judgment. See Confession of Judgment, attached as Exhibit 22. As explained above, this type of
collateral is in addition to what is standard in the MCA industry. See Proof of first position
mortgage, attached as Exhibit 23.

3. Kingdom Logistics

The Receiver brought up balances for Kingdom Logistics. On page 79 of the transcript
Line 14 — 16, Mr. Stumphauzer said, “So, again, we always start with these financial terms. Actual
cash out the door, 40.6 million dollars. Total cash back, 31.1 million dollars.” They show $40.6M
of funding with $31.1M of payments repaid. This leaves a cash exposure of $9.5M and an AR
balance of $29.5M. This is yet another example of bad accounting and factoring all related entity

payments, the correct exposure through July 28, 2020, is as follows:
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Kingdom Logistics

Total Fundeo w48, 006 J9H.75
Total Payment = 526,402 28846

Returns 5 [(BH2.67H.52]
Exposure % 3,386 488.81
Balance 521 427,967 64
KC Il Holdings

Total Funded 5 2038 832.00
Total Payment 5 142674950
Returng 2 -
Exposure L G11,08210
Balance 5

Total Exposure 5 3,998,570.91

This shows CBSG’s capital exposure to be $5M lower than the amount reported by the Receiver
not including payments received after the Receiver took over the business in July 2020. (See 60
Day Payment History, attached as Exhibit 24.
4. National Brokers

With this Merchant, Par was paid as agreed every day since 2015. In just the last 60 days
of Par management, Par collected $5,374,732.03 from National Brokers. See 60 Day Payment
History, attached as Exhibit 25. Rather than explain why he has failed to come close to collecting
at the same rate that company management did in the 60 days before the receivership, the Receiver
cherry picks an email the merchant sent to LaForte on his strategy. Mr. Stumphauzer referred to
the email from the merchant that said:

The 1.2 million came in handy. Let’s just say the block I purchased is rolling well.
I’1l see big commission payouts starting next Friday. I’m rocking. I have a building
I wanted to buy, it’s coming in at 800k, 46 percent occupied. I’ll have that up to 95
percent by the end of the month, cap rates, perfect. Parentheses, it’s reading, for
God sake, it’s taking candy from a baby up here. It’s four blocks up and it’s easily
managed.
Transcript p. 90 Lines 5-12. The Receiver presents this email as proof positive that National
Brokers needed Par money to pay Par. He fails to point out that Par’s leverage was on the prior

deals and our collateral already in place on the prior deals. The Receiver would have been correct

if it were the first transaction with this merchant. However, at the time of this transaction Par’s
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interest in the National Brokers receivables was already there and covered so it freed up the
merchant’s other account to be debt free to grow larger. This strategy worked and Par made
millions off of this deal.

In summary, Par made millions on this merchant regardless of any bankruptcy by a related
entity; the merchant did not miss a single payment until the receivership commenced; even if there
were a mistake in underwriting with respect to the LLC v. INC. distinction, that was also missed
by PNC Bank, Par was paid as agreed; in the 60 days prior to the receivership Par collected
$5,374,732.03 from National Brokers, compared to a mere $8,995.00 collected by the Receiver
since July 27, 2020 (Compare Exhibit 25 with Exhibit 8, p. 48). Par was ahead of the merchant by
$2,173,320 dollars and running until the Receiver turned off the spigot. This issue has already been
addressed on a prior response filing to lift litigation on this client. (DE 585 p. 4: “What the Receiver
fails to mention is that Par Funding was collecting $970,479.90 in payments each week against the
$35,188,922.49 balance with National Brokers of America. Based on their contractually obligated
payment agreements that were being met at the time the Receiver took over, Par Funding would
have been paid $17,881,648.09 over the nine months ending April 30, 2021”") So despite knowing
the success that company management had with collecting from this client, they continue to argue
that this client doesn’t have the wherewithal to continue remitting payments under the terms of
agreement.

5. Wrist Watches NY

At the end of the slide show, the Receiver put up a transaction involving the purchase of
watches that he claimed were purchased with MCA money. The Receiver once again attempts to
paint an inaccurate picture to make the defense look bad, this time by stating that LaForte’s
purchase of the two expensive watches was done with cash advance money, when he knows that
is not true. . The Receiver stated: “But this is the investors’ money.” (DE 595 p. 94). The Receiver
incorrectly tries to claim that the watches were bought with investor money to stoke , when in fact
the watches were purchased with the defendants’ own money from their bank account, not Par’s.
See Eagle Six Bank Statement Wire, attached as Exhibit 26. The Receiver continues to ignore the
financials audited by Mr. Glick, which clearly show that investor funds were not co-mingled and
Par executives generated their own money through legitimate profit-sharing agreements. See

Eagle 6 Agreement Attached as Exhibit 27.
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LaForte’s purchase of the two watchers were his own choice, made with money he and his
wife earned from a multitude of income streams on which he and his wife paid taxes. Notably, the
Receiver neglects to mention the tens of thousands of dollars in charitable contributions that
LaForte and his wife made from these same income streams from the same Eagle Six bank account,
the records of which are clearly in his possession. But this is unsurprising as it does not fit his
narrative that LaForte is a bad guy and the defense is dirty. LaForte and McElhone made money
from Par and multiple other sources. Laforte worked long hours every single day (16 hours a day,
including weekends) to help Par succeed and make money for the investors. Parading a luxury
purchase he made in front of the investors and misleading them to believe he used investor funds
to do so is shameful.

The numbers do not lie, no matter what variables or controls are put into place, Par funding
management collected exponentially more from these merchants as well as all of the merchants in
the portfolio. It is clear that the Receiver’s interests are not in collecting as much for the Par
investors as fast as possible, but rather sinking Par to support his preordained conclusion that Par
was a Ponzi Scheme. Unlike the Receiver, the defendants were not given the opportunity to put on
a three-hour slide show presentation to show the truth to the Court and the investors.

Dated: May 28, 2021
KOPELOWITZ OSTROW
FERGUSON WEISELBERG GILBERT
One W. Las Olas Blvd., Suite 500

Fort Lauderdale, Florida 33301
Attorneys for Joseph W. LaForte

By:  /s/David L. Ferguson
DAVID L. FERGUSON
Florida Bar Number: 0981737
Ferguson@kolawyers.com
JOSHUA R. LEVINE
Florida Bar Number: 91807
Levine@kolawyers.com

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on May 28, 2021, I electronically filed the forgoing document

with the clerk of the Court using CM/ECF. I also certify that the foregoing document is being
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served this day on counsel of record via transmissions of Notices of Electronic Filing generated
by CM/ECF.

By:___/s/David L. Ferguson
DAVID L. FERGUSON
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Ariana Ratner

DE-438 - First Bill

Page 193/462

GJA B0 CONFEREMCE CALL WITH EMPLOYEE ARIANA RATNER CAST 010 3\
Page 350/462 - 09/09/20

DJIs Prepare/send communication to HElEREE Ratner
providing contact log for use on incoming calls.

Page 357/462 - 09/12/20

0Js Review Yale Bogen's communication with regard to
recently received calls and prepare/forward same to
BEiEnE Fatner for inclusion on the contact log.

Page 359/462 — 09/14/20

DJS Feviow HENERE Fatner's communication regarding
adjustment of certain merchant daily rates.

DJsS Review communication to/from/with Ariana Ratner and
merchant regarding modification to payment
term/amount.

Page 360/462 — 09/14/20

IS Feview follow—up communication from Milad Finianos
to BEEAE Ratner regarding documentation necessary
for a merchant to resume payments and discuss same.

Page 365/462 —09/16/20

DJsS Feview HElENE Fatner's follow-up communication
regarding potential contact by certain merchants and
handling of same.

Page 367/462 — 09/16/20

YSB E-mails with Dan Stermer, Spencer Ferrero, Brad
Sharp, Eric Soller, HEENE Fatner, Shane Wheeler and
Ben Mannes regarding merchant calls, the Do Not
Contact list, confessions of judgment and
modification letters; provide input as needed.

Page 382/462 - 09/25/20

DJS Communication from BEESNE Ratner regarding Site
Development Group, discussions with Ben Mannes
regarding same, and teleconference with Tom Hunter
regarding status.
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Page 426/462 — 09/26/20

T3E BReview e-mail from Tim Folaya regarding the Verizon
invoices for the Spruce Street apartments;

discussion with EEEERE Fatner requesting that she
gather the invoices.

DE-491 - Second Bill
Page 389/668 — 10/02/20

DJS BEiERS Fatner's communication regarding contact by
merchant North Lake Fiberglass, research same, and
prepare/send follow up regarding same and additional
follow up regarding same.

Page 390/668 — 10/05/20

DJS HEERE Fatner communication regarding outcomes
counseling and treatment services and prepare/send
follow up regarding same.

0J5 Communication from Brandon Barber to Ariana Ratner
regarding Merchant, research same, teleconference

with Brandon Barber, and prepare/send follow-up
communication regarding same.

Page 396/668 — 10/08/20

¥SB Review various collections e-mails from Dan Stermer,
Shane Whesler and HE@AE Ratner; handle as needead.

Page 438/668 — 10/13/20

YSBE E-mails with Ryan Stumphauzer and conversations with
BEENRE Fatner regarding operations matters.

Page 443/668 — 10/20/20

0DJs Attention to George Shoup's communication with
potential staff member, follow up from BESSHS Fatner
ragarding same and discuss same with staff.

Page 446/668 — 10/23/20

YSE E-mails with NEil@@8 Fatner and Kevin Young regarding
the Pelican Boxes being sent by the SEC; follow-up
e=mails with Yi Zhu regarding the boxes and the
chain of custody.

Page 2 of 14
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Page 448/668 — 10/27/20

b =51 ]

Discussion with HElSHES Fatner regarding the mail to
be picked up for the related entities; review list
of entities from Ariana Ratner and provide same and
comments to Gastan Alfano; review follow-up comments
from Gaetan Alfano.

Page 490/668 —11/10/20

DS

Discussions with Bl Fatner regarding preparation
of index for collateral deals on server and
prepare/send follow-up communication to the DSI team
regarding same, follow-up communications from Brad
Sharp regarding same.

Page 497/668 —11/12/20

DJS

Communications to/from/with NSRS FRatner with
regard to message left by Jimmy Louder/Nosh Up,
return call to Jimmy Louder, prepare/send follow-up
communication to Jimmy Louder, teleconference with
Jimmy Louder regarding account status and
prepare/send follow up regarding same.

Page 509/668 — 11/23/20

DJS

Communication from NSRS Fatner regarding contact
by S&G Corrugated merchant requesting release of
real estate, research same, prepare/send
communication to merchant, teleconference with
merchant, and follow-up communication to merchant.

Page 511/668 — 11/24/20

DJS

Communication from HEEERE Fatner regarding request
from Paula Berg to remove security interest against
property, prepare/send follow up to Ariana Ratner,
raesaarch matter, prepare/send communication to Faula
Berg regarding same, and prepare/send request to
Eric Scller/Richard Parks regarding inclusion in the
eighth motion and preparation of
satisfaction/release as necessary.

Page 3 of 14
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Page 513-514/668 — 11/30/20

DJS

Attention to accounting staff and collection staff

communications and documents related to the deposit
log, accounts receivable review, returns, receipts,
collections, holds, bankruptcy-related issues,
refunds, processing of accounts payable, and updates
related to same, including from Jim Klenk, Milad
Finianos, S5am Wezowicz, HEIERE FEatner, Shane
Whealer, Robert Jones, Matt Velahos, and Yale Boagen.

Page 514/668 — 11/30/20

DS

Communication from Marc Ruskin/Granite Rutomotive
Ventures regarding modification request, review
follow up from Ben Mannes regarding same, research
same, prepare/send follow-up communication regarding
same, and additional communications to/from/with Ben
Mannes and HEEAE Fatner regarding proposed
modification and agreement for same.

Page 527-528/668 —11/17/20

DJs

Discussions with Ben Mannes (0.2), Jim Klenk (0.1),
and accounting staff regarding COVID-19-related
igsues (0.2), review Ariana FRatner's communication
regarding the updated contact information (0.1), and
other office-related issues pertaining to Safer at

[lome: Oxcdexr (0010 .

Page 560/668 —12/01/20

DJs

Communication from Marc Ruskin/Granite Automotive
Ventures regarding status of proposal and
prepare/send follow-dup communications to/from/with
EfiEAE Fatner and Ben Mannes regarding same.

Page 561-562/668 — 12/02/20

IS

Attention to accounting staff and collection staff
communications and documents related to the combined
returns, zero balance letter-related issues, deposit
log, accounts receivable review, returns, receipts,
collections, holds, refunds, jury duty and updates
related to same, including from Jim Elenk, Milad
Finianos, Sam Wezowicz, BEiERE Fatner, Shane

Wheeler, and Yale Bogen.
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Page 562/668 — 12/02/20

DJS

Communication from HElERE Fatner regarding contact
with Tyler Hunt/Tyler and Thompson Boring regarding
account and securities and exchange commission
enforcement action and request for follow up,
research merchant account, and prepare/send

follow=up communication to Tyler Hunt regarding
Same .

Page 563/568 —12/03/20

DJS

Attention to accounting staff and collection staff
communications and documents related to refunds,
returns, staffing issues, deposit log, receipts,
collections, holds, bankruptey=-related issues, and
updates related to same, including from Jim Elenk,
Deep Patel, HEERE Fatner, Milad Finianos, Shane
Wheeler;, and Yale Bogen.

Page 565-566/668 — 12/04/20

OJS

Communications from [l Fatner and Ben Mannes
regarding Prime Vacations International merchant and
communicationa from merchant, research same, and

prepare/send follow-up communication to merchant
regarding ingquiry.

Page 567/668 — 12/08/20

DJS

Communications to/from/with Sam Wezowicz regarding
Diamond Realty and issues related to writ, research
same, prepare/send communication to Eric Soller to
include in the eighth motion, and follow-up
communications to/from/with Sam Wezowicz regarding
same (0.2) and follow=-up communications to/from/with
BFiEfE Fatner regarding same (0.1).

Page 568/668 —12/09/20

DJS

Additional research regarding Diamond Realty and UCC
termination request, prepare/send communication to
Richard Parks requesting same and providing UCC
filing and review UCC termination as filed,
prepare/forward same to Sam Wezowicz for filing, and
prepare/send follow-up communications to NSRS

Ratner and Sam Wezowicz regarding writ-related
issues.

Page 5 of 14
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Page 569/668 — 12/09/20

DJs

Multiple teleconferences and communications
to/from/with HElERE Fatner and Ben Mannes regarding
A Plus Hardwood and merchant contact/related issues,
research same, review communications forwarded by
merchant, and prepare/forward same to Gastan
Blfano/Tim Kolaya/DSI/receiver for forwarding to
investigators/law enforcemant.

Page 570/668 —12/09/20

DJS

DJS

Communications to/from/with BElSNE Fatner and Sam
Wezowicz regarding A Plus Hardwood Installations
regarding writ-related issues, prepare/send follow
up regarding same, and prepare/send communication to
Eric Soller to include in eighth motion.

Communication from Ariana Ratner regarding contact
with counsel for BWB Controls regarding account and
lien on property and perform research regarding same
and prepare/send follow up to Ariana FRatner
regarding same.

Page 571/668 — 12/10/20

DTS

DJS

Communications to/from/with Mitch Jacobs regarding A
Plus Hardwood and follow-up teleconference with
BEiEaRE Fatner regarding same.

Razaarch mnrtgageﬁsecurity agreement issues related
to BWE Controls based upon the HEEERE Fatner
communication of conversation with counsel for
merchant.

Page 572/668 —12/11/20

121172020 0Js  Communications toffrom/with HElERE Fatner regarding

BWE Controls and contact related to same (0.1),
communications toffrom/with counsel/merchant
regarding account (0.1}, additional communicationa
to/fromfwith Ariama Ratner and Ben Mannes regarding
account and merchant contact (0.1), teleconferance
with merchant/Fred Alexander (0.3}, and prepare/send
follow-up communication to Fred Alexander (0.1).

S Communications toffromfwith Briana Ratner regarding
A Plus Hardwood and issues relative to dissolution
of writ and prepare/send follow up to Eric Soller
regarding sams.

Page 6 of 14

0.10

0.40

0.70
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Page 574/668 — 12/14/20

DJS

DJs

FPrepare/send communication to HEUEEE Ratner with the
motionf/order including A Plus Hardwood and request
forwarding of same to the merchant, review follow up
from ARriana Ratner.

Communication from Ariana Ratner with the collateral
deals folder index and review same, prepare/forward
same to Brad Sharp.

Page 575/668 — 12/14/20

DJs

Attention to warious collection department/Ben
Mannes /B8 Fatner communications regarding
merchant-related issues and review/research of same,
operation-related issues,
staffing/performance-related issues, and
settlement=-related issues.

Page 581-582/668 —12/18/20

DTS

DJs

DJS

Teleconference with HNick Troszak regarding Eagle Six

and the e-mail previously sent, prepare/send follow
up with NEERE Fatner index (0.3), additional
teleconferences with Nick Troszak regarding index
(0.1), and updatefrevise index for Eagle S5ix and
Heritage and prepare/send same to Nick Troszak
(0.&).

Communications to/from/with Ariana Ratner and Ben
Mannes regarding McKenzie Landscape Management and
research status of account.

Communications to/from/with Ariana Ratner regarding
Midroad, Inc. and status of account and potential
settlement, research same, and prepare/send follow
up regarding same.

Page 588/668 —12/28/20

DJS

DJ5

Communication from NSRS Fatner regarding contact
by Advantage Roofing merchant requesting release of
mortgage, research account, prepare/send

communication to Erie Soller/Richard Parks regarding

merchant in ninth motion, prepare/send follow up to
Ariana Fatner, and prepare;"sénd follow up to
merchant.

Communication from Ariama Ratner regarding contact
by Bruce Kodner Galleries requesting status of
settlement offer made, research account,
prepare/send follow up to Ariana Ratner, and
Prepare;"aend follow up to merchant.

0.20

0.20

0.20
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Page 589/668 — 12/28/20

DJS Communications from BEElERE Fatner regarding

Concession Management Group and property related to
game and contact by purchaser of property and issues

relative to same, ressarch same, and follow-up

communications to/ffrom/with Ariana Ratner regarding

Same .

Page 590/668 — 12/29/20

DJS  Communications to/from/with HEiERE Fatner regarding

A+ Hardwood and contact from merchant and
prepar=/send follow up including the order and

praecipe filed to dissolve writ for forwarding to

merchant.

0DJ5 Communication from HElERE Ratner regarding

Concession Management and teleconference with Mr.
Bautista regarding same, research merchant/account,
and prepare!send follow up regarding same to Mr.

Bautista.
Page 608/668 —12/14/20

TSR Eeview e-malls from Ben Mannes and Dan Stermer

regarding the paid time off for HESNS Fatner and

handling of calls.

Page 611/668 —12/11/20

YSE Review e-mails from George Shoup and NESERE Fatner
regarding forwarding the mail for the real estate
properties; review e-mail from George Shoup to Deep

Patel regarding discussing the real estate
properties.

DE-589 Third Bill

Page 578/892 - 02/08/21

DJS  Communication from BEUEEE Ratner regarding Wellness
Coaching and Alternative Medicine and correspondence

received from merchant, research same, and

prepare/send follow-up communication to merchant and

purported counsel.

Page 580/892 - 02/09/21

DJS Communication from Philip Maurer regarding Altaterra
Fealty and settlement agreement and ACH form, review

same, prepare/forward same to Shane Wheeler,
prepare/send follow up to Philip Maurer, and

follow—up communication from Ariana Ratner with

acheduled ACH dates.

0.40

0.20
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Page 585/892 —02/12/21

YEB Feview collections e-mails from HEPSERE Fatner, Jim
Klenk, Milad Finianos and Yi Zhu; handle as needed. 0.el

Page 586/892 — 02/16/21

DJS Communication from Eric Seller with Park
Transportation Praecipe to Diasolwve Attachment and

prepare/forward same to Sam Wezowicz /NElEREE Fatner
for uploading and distribution. 0.10

DJs Communication from Eric Scoller with APC and South
Trails RV Prascipe to Dissolwve Attachment, review
same, and prepare/forward same to Sam Wezowicz and
Ariana Ratner for forwarding/uploading. 0.10

Page 590/892 - 02/19/21

DJs Communication from HESSERE Fatner regarding We'wve Got
Izsues and settlement=related issues, resesarch same,
follow-up communications to/from/with Ben Mannes
regarding same, prepare/forward same to Tom Frey for
raview, and follow up regarding same. 0.30

Page 592/892 - 02/22/21

S  Communication from Ariama Ratner regarding Be

Clinical and contact by potential funder, review

proposed assignment, and prepare/send follow up

regarding same. 0.10
S Communication from Ariama Ratner regarding Strasburg

Motor Sports; communication from Ben Mannes

regarding same, research same, and prepare/send

follow up regarding same. 0.20

Page 593/892 - 02/23/21

DJS Communications to/from/with Ben Mannes and HEISES
Ratner regarding Be Clinical and potential
asaignment and related issues and follow up related
Lo same. 0.20

Page 596/892 — 02/25/21

DJS Communications to/from/with HEiERE FRatner and Ben
Mannes regarding We've Got Issues and
settlement-related issues and prepare/send follew up
regarding same. 0.10
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Page 597/892 - 02/25/21

0Js Communications to/fromSwith BElYaRS Fatner and Ben
Mannes regarding settlement proposal related to
We've Got Issues and latest discussions with
Corporate Client Services and prepare/send follow-up
communication regarding settlement proposal and
follow up from Ariana Ratner regarding same.

Page 599/892 - 02/26/21

DJs Communication from Richard Parks regarding Paula
Berg Design Satisfaction Piece As Recorded, review
same, prepare/forward same to HEERE Fatner and Sam
Wezowicz for filing/distribution, and prepare/send
follow up to Richard Parks.

Page 663/892 - 01/05/21

S Communications to/from/with HEiERE Fatner regarding
contact by Wallace Enterprises and prepare/send
follow up on status of motlon preparatlon.

DJS Communications to/from/with Ben Mannes and Yale
Bogen regarding communication from NEUSNE Fatner
about potential receivership violation.

Page 664/892 - 01/06/21

DJS Communications from HEERE Fatner/Ben Mannes
regarding Brunos Best Pizza and settlement offer,
research same, and prepare/send follow up regarding
Same .

Page 668/892 — 01/11/21

DJs Communication from Ben Mannes regarding Altaterra
Fealty and settlement-related issues, research same,
and prepare/send follow-up communication to Ben
Mannes and NEEREE BEatner.

Page 669/892 — 01/12/21

DJS Communications to/from/with HNElEEE Fatner and Ben
Mannes regarding Altaterra Realty and account
modification/settlement, research same, and
prapara/send follow up regarding same.

Page 670/892 - 01/12/21

DJS  Communication from Eric Soller with The Barach Group
Prascipe to Satisfy Judgment and prepare/forward
same to HEEAEE Fatner and Sam Wezowicz for
filing/circulation.

Page 10 of

0.20
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Page 670/892 - 01/12/21

DJS Multiple communication from Ariana Ratner regarding
Altaterra Realty and modification/settlement-related
dizcussions and prepare/send follow up with regquests
to be made of merchant. 0.20

Page 675/892 - 01/19/21

DJS Communication from Ben Mannes regarding receivership
violation as forwarded by NEMERE Fatner and
prepare/send follow up regarding same. 0.10

Page 680/892 - 01/22/21

DJS Communications to/from/with HEIEEE Fatner and Ben
Mannes regarding Altaterra Realty and
settlement-related issues, review documents
provided, and prepare/send follow up regarding same
(0.2), additional communications to/from/with Ariana
Ratner/Ben Mannes/Brad Sharp regarding sams (0.2),
and research same and prepare/forward communication
to Tom Frey regarding settlement calculation
preparation (0.3). 0.70

Page 687/892 - 01/28/21

DJs Feview of communications regarding Altatarra Realty
to/from/with Tom Frey and merchant representative as
it relates to settlement-related issue and
prepare/send follow up to Brad Sharp regarding same
(0.3), and additional communications to/from/with
Brad Sharp regarding same, communications
to/from/with HE@ERE Fatner regarding same, and
prepare/send counter ocffer communication to Philip
Mauer/Second Wind Consulting regarding same (0.3). 0.&e0

Page 688/892 - 01/28/21

S Communications to/ffrom/with HElEREE Fatner regarding
Wallace Enterprises and the ninth motion status and
prepara/send follow up regarding same. 0.10

Page 694/892 - 01/12/21

¥5B Work on the change of address letter for the
Hawthorne, FL rent; provide the letter to Stacey
Coopar for review and comments and provide
additional input to Stacey Cooper; e-mail the final
letter to Ryan Stumphauzer, Rob Christie, Mitch
Jacobs and Tim Eolaya; e-mail the final letter and
comments to Ben Mannes, HElEAE Fatner, George Shoup,
Dan Stermer and Brad Sharp. 0.30
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Page 712/892 - 01/26/21

Y5B Feviaew and reply to e=-mail from HNEISEE Fatner
regarding the merchant refund check. 0.10

Page 713/892 - 01/28/21

ZHU Discussion with SR8 Fatner for accommodation of
Bobert Bassler to drop off legal notice. 0.20

Page 739/892 - 03/01/21

0JS  Communication from HEESESE Fatner regarding contact
by Buckeye Contracting and amount cutstanding and
fee related issues, communication from Ben Mannes
regarding same, research same, and prepare/send
follow up regarding same to Ariana Ratner and Ben
Mannes. 0.30

DJS Communication from HElSNES Fatner regarding contact
with Carol Yeisley/NAVS PLLC and account status,
research same, prepare/send communication to Milad
Finianos regarding same, and prepare/send
communication to Carol Yeisley regarding the
account. 0.40

Page 743-744/892 - 03/04/21

S Communication from [l Fatner regarding DHarpo
Elaectric and settlement related proposal,

communication from Ben Mannes regarding same,

reaearch same, and prepare/send follow up regarding

same and next steps (0.3) and follow=-up

communications to/from/with Ariana Ratner regarding

same (0.1). 0.40

Page 749/892 — 03/10/21

oIS Communication from HElEEE Fatner regarding North
Lake Fiberglass and contact by merchant regarding
release of security agreement, research same,
prepare/send follow up to Ariana Ratner, and
prepare/forward same to Richard Parks for
preparation and filing. 0.20

Page 750/892 - 03/11/21

DJS Communications to/from/with HEEREE Fatner with
regard to Horth Lake Fiberglass and remittance of
final payment and issues relative to release of
security agreement and prepare/send follow=-up
communication regarding same. 0.10
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Page 750/892 — 03/11/21

0Js Communication from HESES Fatner regarding Belcastro
Elaectric and settlement-related issues,
communication from Ben Mannes regarding same,
research same, and prepare/send follow up regarding
same ., 0.10

Page 750-751/892 - 03/11/21
DJS Communication from Ariana Eatner regarding Belcaatro

Electric and additional sattlement=related

communications and preparefsend follow up regarding
Same . 0.10

Page 752/892 - 03/12/21

DJS Communication from HEISRS Fatner to Carol
Yeisley/NAVS PLLC regarding follow up regarding
account and prepare/send follow up regarding same. 0.10

Page 754/892 - 03/15/21

DJs Communication from HEMERE Fatner regarding Lincourt
Pharmacy and new ownership, communication from Ben
Mannes regarding same, research same, and
prepare/send follow up regarding same to Ben Mannes
and Ariana Ratner. 0.20

Page 765/892 — 03/23/21

DJs Communication from Yi Zhu to collections regarding
contact log status, communication from Ben Mannes
regarding same, communication from NSRS FRatner
regarding same, communication from Ben Mannes
regarding same, and prepare/send follow up to Yi
Zhu/Ben Mannes/Ariana Ratner/Yale Bogen regarding
same . 0.30

Page 768/892 — 03/24/21

DJs Attention to holds workbook and
classification/status of accounts, multiple
teleconferences with Shane Wheeler regarding same,
communications to/from/with Ben Mannes regarding

game, and communications to/from/with HEERE Fatner
regarding same. 1.30

Page 770/892 - 03/25/21

DJS Communications from Yi Zhu, HNEiEiE Fatner, and Ben
Mannes regarding contact log and issues relative to
sams, review previous communications regarding same,
prepare/send follow up to Yi Zhu, and prepare/send
follow up to Ben Mannes. .40
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Page 771/892 - 03/25/21

DJS Communication from HElEREE Fatner regarding Wallace
Enterprises and status of UCC and property release,
research same, preparefsend follow up communication
to Ariama Ratner with UCC termination, and
prepare/send communication to Richard Parks
regarding status of property release.

Page 783/892 - 03/17/21

¥YSE E-mails with HEERS Fatner regarding the tax
identification number for Eagle Union Quest One for
the former employves; research files and provide the
number to Ariana Ratner.

Page 14 of
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Teen-Ager Sentenced to 2 Months in Jail for Videotaping Sexual Exploits
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SOLVAY, NY. — A high school senior who secretly videotaped his sexual exploits with

two teen-age girls was sentenced to 60 days in jail.

Solvay Village Justice Robert Smolinsky showed no sympathy last week when Shane

Heskin, 18, told him a jail sentence and probation would force him to miss

graduation ceremonies and ruin his chances of going to college in Minnesota.

“I'm troubled that I attend civic functions, and people feel the need to tell me that you

are a bad person,” the judge told Heskin. “You’ve embarrassed us all. You've

humiliated two young ladies.”

Smolinsky ordered Heskin to begin serving his time June 19, about four hours after

his last school exam.
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Heskin, a senior at Solvay High School, pleaded guilty March 27 to one count of
sexual misconduct and two counts of endangering the welfare of a child. He

videotaped separate sexual encounters with two girls, ages 15 and 16, at his mother’s

home in Solvay in suburban Syracuse.
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STUDENT FACES JAIL TERM FOR MAKING SEXUAL VIDEO

By Staff
Mar 29, 1991

’ Support this work for $1 a month

q high school senior faces jail time for secretly videotaping himself having sex with 15- and 16-year-old girls. Shane Heskin,

18, of Solvay, near Syracuse, will be sentenced April 17.

Heskin pleaded guilty to one count of sexual misconduct and two counts of endangering the welfare of a child before Solvay
Justice Robert Smolinski, who told Heskin to prepare to spend his summer in jail. The charges are all misdemeanors, carrying up

to one year in jail.

The taping was done with a hidden camera by two other youths who also face charges in the case.

We're glad you enjoy BuffaloNews.com. Why not subscribe? [

It's quick and easy to subscribe today to BuffaloNews.com.
[ Log in
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High School Senior Gets 60 Days in Jail for

Videotaping Sexual Exploits

May 3, 1991

SOLVAY, N.Y. (AP) _ A high school
senior who secretly videotaped his
sexual exploits with two teen-age girls

was sentenced to 60 days in jail.

Solvay Village Justice Robert Smolinsky
showed no sympathy Thursday when
Shane Heskin, 18, told him a jail
sentence and probation would force him
to miss graduation ceremonies and ruin
his chances of going to college in

Minnesota.

ADVERTISEMENT
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"T'm troubled that I attend civic

Report: guards didn't notice after killer

functions, and people feel the need to
tell me that you are a bad person,” the
judge told Heskin. “You’ve embarrassed
us all. You’ve humiliated two young

ladies.”

ADVERTISEMENT

beheaded cellmate

Big cheese no more: UK drug dealer
caught out by cheese pic

AP source: Caroline Kennedy considered
for ambassadorship

Smolinsky ordered Heskin to begin
serving his time June 19, about four

hours after his last school exam.

Heskin, a senior at Solvay High School,
pleaded guilty March 27 to one count of
sexual misconduct and two counts of
endangering the welfare of a child. He

was arrested on two felony counts of
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home in Solvay in suburban Syracuse.

Assistant District Attorney Rick Trunfio
said Heskin bragged about the tapes at

school and showed them to friends.

In addition to the jail term, Heskin was
put on three years’ probation, and
ordered to perform 100 hours of

community service.
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Securities and Exchange Commission v.
Complete Business Solutions Group, Inc., et al.
Case No. 20-cv-81205-RAR (S.D. Fla.)

Status Conference — May 20, 2021

Court-Appointed Receiver, Ryan K. Stumphauzer - Update on Operations and Collections
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May 20, 2021 Status Conference - Overview

Part I: Operational Update to the Court and Investors:
* Current Snapshot — Cash / Employees / Collections
* Investor Principal
* Assets in the Receivership / Other Assets
* Collections on Merchant Cash Advances / Portfolio
* Expansion of Receivership: SS50M+ Real Estate, Cars, Boats, Artwork

Part Il: Underwriting, Revenue, Profit, and Accounts Receivable
* Specific Merchant Examples

MISTUMPHAUZER FOSLID ) 2 Par Funding Receivership May 20, 2021
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Current Snapshot — Cash / Employees / Collections

* Current Cash Position: $76.9 million

* Employee headcount: 15
* All employees working remotely in accordance with Philadelphia, PA guidelines.

» Total Collections: $37.6 million (excluding ESC and HBC)

* Approx. $4.4 million / month over 8.5 months of Receivership
* No longer advancing funds — merchants cannot pay back with Par’s own money

M STUMPHAUZER FOSLID ' ) Par Funding Receivership May 20, 2021
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Amounts Owed to Investors - Principal®
(No Adjustment for Interest Paid or Payable)

* Par Funding: S365,293,654
* Capital Source 2000: S 30,289,450

* ABFP Multi-Strategy Funds: S 28,555,900
* MCA / Fast Advance Funding
* Life Settlements

$424,139,004

* Subject to Claims Verification

" STUMPHAUZER FOSLID 1, ‘ Par Funding Receivership May 20, 2021
WS OMAN RDSS & KOLAYA O PIETRAGALLO



e o0 o 01202 202 Document 0.8 i ELSD Dokl 02020020 e <ot
Current Assets Within the Receivership

(as of March 31, 2021) (See ECF 577-1)

* Cash in Bank: $70,731,514
* Cash Held by ACH Processors: S 450,000
* Real Estate (Purchase Price): S 52,831,900
e Other Assets: S 3,109,000
* Furniture and Fixtures: S 100,000
$127,222,414

" STUMPHAUZER FOSLID 1. ‘ Par Funding Receivership May 20, 2021
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Other Assets

* MCA Portfolio Balance (Unadjusted for Collectability)

* Other Accounts Receivable (Eagle Six / Heritage Loan Portfolio)
* Eagle Six / Heritage Investments in Other Entities

* Life Settlement Policies (ABFP Multi-Strategy Funds)

* Private Jet (Seized by Department of Justice)

* Brokerage Account (Seized by Department of Justice)

M STUMPHAUZER FOSLID , 6 Par Funding Receivership May 20, 2021
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Receivership Collections

CBSG (only) Portfolio (as of May 15, 2021):

- Total Owed Total Number of Avg./Merchant Accounts Paying Timely

LTS L (millions)  Accounts  Merchants (millions) (millions) Number Percent
Exception $195.2 54 10 $19.5 S0 0 0%
Bankruptcy® $19.8 100 61 $0.3 S0 0 0%

$14.2 45 22 $0.6 S0 0 0%
Remaining $133.2 1,385 632 $0.2 $31.7 564 89%
Total $362.4 1,584 725

! Does not include National Brokers of America (535M Owed); Included above in Exception

WISTUMPHAUZER FOSLID ]l ; Par Funding Receivership May 20, 2021
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Collections: Practical & Legal Difficulties

* Bankruptcies: 200 merchants with an MCA balance of approx. $104.5 M
(>20%). Of that total, Par Funding treated $55.1M as collectible.

* Merchants “owned” by Anthony Zingarelli and other Par Funding insiders

* Merchant Defenses: refusing payment based upon allegations of fraud / usury
* Receivership, COVID, Competing Collectors

* Philadelphia Court of Common Pleas — 1,900+ Pending Cases

* Inferior Security / Liens

"I STUMPHAUZER FOSLID ., : Par Funding Receivership May 20, 2021
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Inferior Security / Liens

* Wrong Entity Name for Merchant

* Recorded in Wrong Jurisdiction

* No UCC-1 Financing Statements Recorded

* Recorded by Wrong MCA Company (e.g., CFS instead of Par Funding)
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Inferior Security / Liens — Recorded by Wrong Company

lUnued States Bankruptcy Court for the:

|CENTRAL DISTRICT OF CALIFORNIA, LOS ANGELES DIVISION

DEED OF TRUST

(A) “Security lostrument” means this document, which is dated [~2'_ ‘/ 2'/ i 2|

and 211 Riders 1o this document.

(B) “Seller™ is. Garo V. Minissian sod Margo B. Minissian, Trucstees of the Minissi
of 2007, Seller's address is 1174 Del Rey Avenue, Pasadena, CA 91107

(C) “Purchaser™ is Contmct Financing Solutions, Tnc. Purchaser's address is 20 N
Philadelphia, Pennsylvania 19106.

(D) *Trustee” is ProTitle USA. Trustee’s muiling sddress is 95 James Way, Unit 120, §
8966,

(E) “Note” means one or more cenain Agreements for the Purchase and Sale of Fature R
signed by Anitsa, lac. d/b'a Anitsa Wb/a VS Laundry dh/a Valet Services Luusdry

(“ANl'l‘j
Purchaser and dated as of December 5, 2019, The Note states that ANITSA owes

plus fees,
(F) “Property” means the property that is described below under the heading “Transfer

Property.

Chapter you are filing under:
B Chapter 7

|Case number it known)
X
) Cunplete Dusiness Jululions
f Croup Last 4 dighs of acoount number
Wonpecvity Cradting s hame
c/o Jimmy S When was the dobt incumea?

£40,400

1R

a0 ¥ J1d Streest

fhiladelphls, PA 1910¢

Nurrder Steet City State Zio Code As of he date you fle, the clalm la: Chack o Bt apply
Who Incurred the debt? Cneck ove

O Decior 1 ooy | Fe—

O Detstor 2 aeny B Urguscnee

[ Dettor 1 ane Dettor 2 oy -

B 2 easz o of e deteors and anotner Type of NONPRIORITY unsecured clatm

B Choca i this claim 18 for a community (U 52 et oo

Usit DWNumMN.mmmanNnowni
s the claim subject to offset? 1opot us DICHTy Canie

| [ Datws 10 panaen o proft-ananng plars. and cltwr sorslar dabts

[ ves B Covee Specty Guarantee af husine=s loan
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Inferior Security / Liens — Multiple Senior Liens: CAH

° Wi l l iston H OSpita l : Summary of Williston, FL Property Lien Search as of February 8, 2021

Lien/Judgement Date Amount

Tax Sale Certificate 201-2~2019 S 527,457
Current year taxes 2020 S 52,189
ludgment: Optumsight 10/11/2016 & 38,668
Judgment: FLX Courier Systems 10/18/2018 S 9,020
Judgment: Marta Wasiak MD 3/14/2019 § 138,276
ludgment: Fisher Scientific 10/23/2019 S 256,146
Federal Tax Lien 3/25/2019 $ 418,762
Estimated Interest on Judgments to 2/2020 S 140,000
Total: $ 1,580,518

* Arkansas Hospital:

* “It's closed, it's done,” [Judge Greg] Ray said. “There’s litigation from New York
to Florida against that guy (owner Jorge Perez), you wouldn't get a clear title
forever there are so many liens against it.” The DeQueen Bee (May 2, 2019).
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Life Settlements — ABFP Multi-Strategy Investment Funds

* Financials
* Gross Death Benefits: S$25.0M
* Investor Principal: $§22.6 M
* Premiums Paid by Receiver: $1.07 M
* Life Insurance Proceeds Received: $1.05M
* Preliminary 3rd Party Valuation: $9.3M-510.2 M

* Dean Vagnozzi’s Pillar Funds (outside of Receivership) experiencing similar valuation and
cash flow issues

* “Vagnozzi has said that ‘terrible’ — inaccurate — forecasts of how long people would live undermined
Pillar. This forced investors to pay years of extra premiums to keep the policies from lapsing.” The

Philadelphia Inquirer (April 1, 2021).
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Expansion of Receivership Over Real Estate / Other Assets

* Par Funding collected $479.2M of investor money; its principals paid
themselves $144 million of that total (30%)
* “Consulting Fees” and “Commissions” based on the amount funded to merchants
* Payments were made without regard to actual collections from merchants / profit
* Additional Cash Payments

* Defendants used this investor money to acquire other valuable assets for
their own personal benefit

* For good reason, Defendants have minimized the importance of these
assets, focusing only on collections
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Expansion of Receivership Over Real Estate / Other Assets
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B&T Supply & Affiliates
(Principal: Tzvi “Stephen” Odzer)
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B&T Supply and Related Companies

* Related Entities:

* B & T Supplies Inc.; Lifeguard Industrial and Home Supplies, Inc.; Global Supplies and Industries, Inc.;
Yanky Holding Supplies, Inc.; YBT Industries, Inc.; Naki Cleaning Services; Anglo China

* Financials:
* Total Cash Out: $ 95,830,767
* Total Cash Back: S 74,464,815
* Cash Exposure: $ 21,385,952
* Factoring Fees: $ 74,220,000
* Balance Outstanding: $92,044,728
* Last Payment: S 25,000 (May 5, 2021)
!I!:: gIHhTAPNHé(lJJésEg ;gmg DPIETRAGALLO +  Par Funding Receivership May 20, 2021



B&T Supply - Due Diligence?

UNITED STATES DISTRICT COURT

EASTERN Distriet of NEW YORK, BROOKLYN
UNITED STATES OF AMERICA AMENDED JUDGMENT IN A CRIMINAL CASE
V.
HAROLD ] ODZER (AKA: STEPHEN OD Case Number: 02-CR-895 (JG); 04-CR-425 (IG)
"ﬂ"saom USM Number: 38254-053
US. prevmimr ~~me =gNyRetendant's Frank Mandel, Esq. (212) 686-1172
Ammcy:
Y JUN 132000 * 6 East 34* Street, 16* Floor
New York, NY 10016
Reason for Amendment: BROOKLYN OFFICE
The defendant s adjudicated guilty of these offenses:
ISUS.C.§ 1344 Bank Fraud 478/2008 ONE
1I8U.S.C.§371 Conspiracy to commit bank fraund 4/8:2005 ONF
ISUSC. §1344 Bank Fraud AR 2005 TWO
W STUMPHAUZER FOSLID  YPIFTRAGALLO ~ »  ParFunding Receivershi May 20, 2021
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B&T Supply — Cash Payments to Joseph LaForte

Sent: Wed. 16 Mar 2016 21:56:58 -0400 (EDT)

From: '

To: *Joe Mack >, joe@parfunding.com
Joe,

I wired you $25k today so you will surely see it tomorrow,

high.

If yvou can send me a copy of the canceled check for $115k that would be good. If not they are holding the money for
another week.

All 1s well.

Best Regards,

Tzvi-Stephen Odzer

President & CEO
BT Supplies West Inc,

I will be in Phily next Wednesday or Thursday and drop off $25k cash. This way you get paid and I can keep my balances

"I STUMPHAUZER FOSLID 1| 19 Par Funding Receivership
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B&T Supply — Cash Payments to Joseph LaForte

Sent; Mon, 25 Apr 2016 07.19:11 0400 (EDT)

Subject: |asl das before pil
From: 2vi
To "Joe Mack” “je@partunding.com” <jceflpartuncing com>

Joe

How are you my fnend and regards from the Holy Land. Nothing like Passover with the famly

I know 1 pronused you to leave you alone until July, and I will keep my word. | just have one last deal | need to
accomplish which will be a win/'win cash generator for everybody

As vou cun

hvesnoptf Having said this I want vou do give me another $150k on Naki Cleaning Supplies Inc. I currently owe vou around S60k. I
Having said| WL 21ve vou $15k cash and do the deal at 1.25 over 140 days. That 1s $1339.28 per day. You can wire and debit the
will give vot - aecount that you have on file.

account thum

Just let me ksow and my driver will drop off the cash. He has to be in Philadelphua anvway
My cell works in Israel and you can call me anyume

Hest Regurds

I'zvi-Stzphen Odzer

President & CFO
BT Supplies West Inc

"I STUMPHAUZER FOSLID . 2 Par Funding Receivership May 20, 2021
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B&T Supply — Cash Payments to Joseph LaForte

From: Tzvi Odzer <
Sent: Fri, 27 May 2016 09:11:21 -0700

To: Joe Mack <joe@parfunding.com>, Joe Mack i ENEGTGTGNGNGNGNGNNNN

Joe

Do 100k for 120 k 130 days. 923 per day. Il give u 10k cash when 1 see u Thursday.
Leave payments. Ill see you Thursday. 1446,
Best regards,

Tzvi-Stephen Odzer
President

" STUMPHAUZER FOSLID ., 7 Par Funding Receivership May 20, 2021
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B&T Supply — Cash Payments to Joseph LaForte

Sent: Sun, 26 Feb 2017 16:13:19 -0500 (EST)
Subject: FW: closeout

From:  “stephen

To: joe@parfunding.com
Joe,
Hi my friend.

Please call me Monday morning to discuss the below.

| need $360k under YBT to purchase $3million in closeout merchandise. Win/Win. If you can't do the whole thing | will put some
money in myself. Has to be under YBT tho.

| can send my driver with $30-40k cash or | can give you the cash when | see you soon with the next $100k.

Happy Sunday and talk to you Monday.

Stephen
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B&T Supply — Cash Payments to Joseph LaForte

From:  Tzvi Odzer NN -

Sent: Wed, 16 Aug 2017 08:29:07 -0400
To: joe@parfunding.com, Joe Mack {lllIIIINEGEGEGEE

Joe. Hi. Im in town just for the day and have to be in phily. Can 1 stop by around 11 with cash and to talk about some
consolidation

Best regards,

Stephen Odzer
President

M STUMPHAUZER FOSLID . 2 Par Funding Receivership May 20, 2021
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B&T Supply — Collectible?

Subject: RE:
Date: Wednesday, June 10, 2020 at 4:55:32 PM Eastern Daylight Time

From: Joe Mack
To: stephen

personally signed for.

| am putting you on notice. Be very careful the next few days. If | have any more returns we will be forced to
call all your clients and collect directly the accounts receivable we have purchased. The company gave you a
lot of room to grow, we need our money to come back to us as agreed and to the letter of the contracts you

"I STUMPHAUZER FOSLID , 21 Par Funding Receivership
"W SLOMAN ROSS & KOLAYA @ PIETRAGALLO

May 20, 2021




it R D s e oncloD Dol cepanizl b o
B&T Supply — Collectible?

. Joe Mack v 20. 2020 ot 10 38 AW
RE: Band 7 Returns .
o ) Details
To: Sisven Jacob Odzer, Cg: stephen Aida Lsu

3 calls | fielded already on this and blood pressure high on a Monday. Fijijk your
loan

From: Steven Jacob Odzer <{lEGEGTGTGTGNGNGEGEGE

Sent: Monday, July 20, 2020 10:33 AM

To: Joe Mack <joe @parfunding.com>
Cc: stephen “: Aida Lau <aida@parfunding.com>

Subject: Re: B and T Retums
Joe
I'll be very careful.

Please do not file UCC as that will stop my loan which | should close shortly.

Please accept my apology.

"I STUMPHAUZER FOSLID , 28 Par Funding Receivership May 20, 2021
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“‘Golden Knights Chairman and
CEO Bill Foley announced
Wednesday that the team signed a
long-term partnership agreement
with BT Supplies West Inc. to
name the team's new community
arena in Henderson. As part of the
partnership, the facility will officially
be named ‘Lifeguard Arena in
Henderson,’ according to a news
release.”

- November 2019
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D19 Liquor & Affiliated Companies
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D19 Liquor and Related Companies

* Related Entities:
* D19 Liquors, F and Z Holdings, SimonXpress Pizza, QM Enterprise, Simon Land

Development

* Financials:
* Total Cash Out: $12,431,115
* Total Cash Back: $11,739,292
* Cash Exposure: S 691,823
* Factoring Fees: S 6,624,000

* Balance Outstanding: S 6,700,623

* Last Payment:

S 10,000 (9/15/2020)
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D19 Liquor - Underwriting

PROS: CONS:
. ns | ' ¢ In business 10 months
. e Lives in MI, businesses are in AZ
e No signage at AZ office
e 2011 check kiting scheme, owes plaintiff $1.8M

e 2011 check kiting scheme, owes plaintiff $1.8M
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D19 Liquor - Underwriting
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Kingdom Logistics & Affiliated Companies
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Kingdom Logistics

* Financials:

* Total Cash Out: S 40,647,243
* Total Cash Back: $31,118,868
* Cash Exposure: S 9,528,375
* Factoring Fees: S 17,604,000

* Balance Outstanding: §$ 29,539,749
* Last Payment: S 12,000 (Feb. 16, 2021)
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Kingdom Logistics — Underwriting?

From: Anthony Z [anthonyz@parfunding.com)
Sent. 8/1/20196:32:18 PM
To: Anthony Ronn [anthonyr @parfunding.com); Joe Mack [joe@parfunding.com]; Legal Department

[legaldepartment@parfunding.com|
Subject: AR Kingdom

Bridget and Anthony

The Company in default with us is Kingdom Logistics:
Owner is: Scott Haire

Strong AR for Kingdom is: Appalachian - they buy from him frequently
Appalachian Carbon Energy llc is a big one
George Naylor is the owner or someone high up in the company

he definuely handles purchasing
His number: 859-*

Please contact George and let him know that Kingdom 1s in Default and we own the AR and that any all
payments should be directed to Par directly

" STUMPHAUZER FOSLID . % Par Funding Receivership May 20, 2021
"\ SLOMAN ROSS & KOLAYA &) PIETBAGALLO



Kingdom Logistics — Underwriting?

Department of Justice

11.S. Attorney’s Office

Southern District of Florida

FOR IMMEDIATE RELEASE Tuesday, April 16, 2013

Former CEO Pleads Guilty To Securities Fraud

Wifredo A. Ferrer, United States Attorney for the Southern District of Florida, and Michael B. Steinbach,
Special Agent in Charge, Federal Bureau of Investigation (FBI)., Miami Field Office, announced that
defendant Scott Haire, 48, a resident of Coral Springs, Florida, pled guilty vesterday before U.S. District
Judge Kathleen Williams. Haire pled guilty to conspiracy to commit securities fraud in violation of Title
18, United States Code, Section 371, in United States v. Scott Haire and Douglas Martin, Case No. 12-Cr-
60133-Williams(s).
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Kingdom Logistics

From: Scott Haire

Sent: Monday, August 5, 2019 604 FM

To: AmhonyZ <antbamz 2 gartundiog. cone
Subject: Please forward to Joe. thanks

Joe | wanted to thank you for all the help you have given my company over this last year, it has
helped me buld an amazing company. (that | recantly fiked vp all on my own)

| am deeply sorry that | am not holding up my cbigations over this fast month. It is cbwously my
fault, you provsded me with all the advantages and tools and | falled o keep to my word this manth
I Invested too much money in my closing between, bonds, nswance, engneer repoans, minecal
samplings and legal fees all for thes closing. This resulted in me decreasing my production. At the
time | thought | had a buyer, with a safe projected closing dale and | believed the company could
with stand the decrease and make it to the cicsing. It turns out it was the biggest mislake of my
life. Solely my decision and | am the only one to blame

| spent a great deal of bme on my company and truly beleve in 4. | dont want fo lcose my
company. | proved in the past whan | focused on praduction and sales | could always hit the
numbers. | can stil do this, | know that | can. | got my self bahind the esght ball and need
assistance 10 bring It back, | know | can bring this company back over the course of three weeks

| spent the last four days trying to raise the money and | have been unsuccessiul. | know your
brother and Anthony tried all weekend for me as well even though It was not their problem. | dont
know Jmmy but Anthony told mae he gave up his entire weekend for me and | can't thank tem
enough for giving me that attention. | cenainly don't desarve it | know Anthony and your Brother
work for you and | apologize for taking up the valuable time of your sta¥, its not a fair thang to do to
you. And once again | find myself in a posibon were | am grateful 1o you to allow your staff to dvert
their attention to help my company.
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am deodly S0y 1hat | am not holding ud my ot

From: Scott Haire <G

Sent: Monday, August 5, 2019 6:04 PM
) . el To: AnthonyZ <anthonyz@parfunding.com>
sany. it | meart tembed o o on o] Subject: Please forward to Joe, thanks

1H0Nns over s las! month. I & COVWOuURY M |

< e ey | If you would still consider seeing me | would like to come speak with you tomorrow in person. |
e e e e | don't want to loose my company, if you would considering hearing me one last time | would once
S e o o| @@aIN be indebted to you.

OCused ON produchon and saas | Could always N the

e v s comoeny beek ovee e e | n@ed $2.7 mil dollars to make this work

2i5@ the money and | have been unsuccessiul, | know you

i0d ruly Ledave n SONY wa K IhossE m
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M arovec | P o
30 st ’ A
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\ again
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‘o3| | am willing to pay a heavy interest on the 2.8mil in a weekly P& payment and | am willing to offer
fortasing| YOU equity in my company.
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Kingdom Logistics

E 4-4 Kingdom Logistics - Resolution - Banking 2015-08-02.pdf -

---------- Forwarded message -------

From: Scott Haire < >
Date: Tue, Aug 6, 2019 at 3:15 PM

Subject: Fwd: KLog Resolutions 2019-08-02
To: AnthonyZ <anthonvz/@ parfunding com=

Print and T will sign so you have all signatures on one page

4-5 Kingdom Logistics - Resoiution - Membership 2019-08-02 pdf
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Kingdom Logistics

COMPANY RESOLLTMON
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Kingdom Logistics

CXMIFASY RESCR LTy

WHEREAS, KINGDOM LOGISTICS, LLC, desires to add Anthony Zingarclli as an
authorized signatory 10 its existing BB&T bank account;

WHEREAS, KINGDOM LOGISTICS, LLC, desires to make Anthony Zingarelli, a
Manager of thec Company. During any outstanding obligations owed by the Company to any of
Anthony Zingarelli related Companies or Parties, the Company may not remove him from the
BB&T bank account nor open any other bank accoun! that Anthony Zingarellii is not an authorized
signatory nor remove him s a Manager.

RESOLVED that KINGDOM LOGISTICS, LLC, agrees that it is in default under the
financing agreements with the Companies or Parties related to Anthony Zingarelli and the
members agree to assign to Anthony Zingarelli, or his Assigns, their one hundred percent (100%)
ownership in the Company for ten dollars ($10.00), which the parties agree is sufficient
considcration for this assignment. Anthony Zingarelli, or his Assigns, shall retain this one hundred
percent (100%) membership ownership of the Company until such time as the Company has repaid
in full the amount due under the finance agreements, as they may be revised, amended, extended
or replaced over time, at which time Anthony Zingarelli, or his Assigns, will assign the
membership ownership back to the members, except as set forth in the Membership Assignment
to Eagle Six Consultants, Inc. of even date;
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Kingdom Logistics

wl STUMPHAUZER FOSLID
' SLOMAN RDSS & KOLAYA

J

WHEREAS. the Members of KINGDOM LOGISTICS, LILC, in consideration for the
advances made to the Company by any of the Companies and Parties related to Anthony Zingarelli,
agree that upon of the payment of the outstanding obligations owned by the Company to any of
the Anthony Zingarclli related Companies or Parties, that the Membership interests of the
Company will be as follows:

Scott A, Haire: Member (20%)
Clifford C. Ellerv: Member (20%)
Robert W. Stout: Member (20%)

Eagle Six Consultants, Inc.. Mcember (40%)

7[ETRAG ALLO o Par Funding Receivership May 20, 2021
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Kingdom Logistics

Subject: ACH authorization Kingdom

From: Anthony Z <anthonyz@parfunding.com>
Date: 8/9/2019, 5:39 PM

To: Aida Lau <aida@parfunding.com>

ACH authorization attached

(1 own the company now ©))

From: jobs@parfunding.com <jobs@parfunding.com>
Sent: Friday, August 9, 2019 5:39 PM

To: anthonyZ@parfunding.com

Subject: Attached Image

| STUMPHAUZER FOSLID N T
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Kingdom Logistics

Subject: ACH authorization Kingdom

From: Anthony Z <anthonyz@parfunding.com>
Date: 8/9/2019, 5:39 PM

To: Aida Lau <aida@parfunding.com>

ACH authorization attached

(I own the company now @)

e B4 m g
From: jobs@parfunding.com <jobs@parfunding.com> i Mﬁ Ve
Sent: Friday, August 9, 2019 5:39 PM Y
To: anthonyZ@parfunding.com o ek e Wk
Subject: Attached Image sy & caibeile. om.

T
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Kingdom Logistics

\UTHORIZATION AGREEMENT FOR DIRECT DEPOSIT (ACH CREDIT) AND DIRECT PAYMENTS (ACH DEBITS)
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National Brokers of America
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National Brokers of America

* Related Entities:

* National Brokers of America, Inc.; National Brokers of America, LLC; Bene Markets, LLC

* Financials:
* Total Cash Out: S 35,886,731
* Total Cash Back: S 38,060,051
* Cash Exposure: (S 2,173,320)
* Factoring Fees: S 35,164,000
* Balance Outstanding: $ 35,293,618
* Last Payment: S 8,995 (July 31, 2020)
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National Brokers of America - Underwriting

¥Y¥Vvyy

NATIONAL BROKERS OF AMERICA LLC
2525 N. 12™ STREET, SUITE 390
READING, PA 19605

OFFICE — (888) 460-1434
OWNER — ALAN REDMOND

www.nboainc.com

EIN: O 162

5-7-2015 - $150,000— 1.40 - 1,750 — 120 days- 210,000 PB - JOEY/DAN

This company operates in Pennsylvania and is incorporated in Ohio
This is a call center that brokers insurance

They have been in business since 2013

Company is owned by Alan Redmond
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National Brokers of America — Bankruptcy Filing

Case 19-15488-pmm Doc 1 Filked 09/03/19 Entered 09/03/19 16:11103 Desc Main
Document Pagelolb

Lineed Soaes Bankrptcy Court Aor ihe

FASTERN DISTRICT OF PENNSYLVANIA

Case nembers /o Chagt=1

~

0O Checs #ihis
avended g

Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy )

Henore apace i nesded attach & separate sheet ts M farm On the top of any sdditions] pages. write the debtor's name and cane numaes (I known)
Far mare Infermation. 3 separats document atractians for Samirupacy Ferma for Non-ncliiichas’s, 1 availatie

1. Deltor's name Netonal Brokers of America, Inc

2. Al other names deltor
used in the lost 8 years
InChHde any Hss1re(
PATS. Tl Names and
oy DAV ROS AN Ty

3. Debetor's federal

Employer icentiticanion . 62
Number (IN
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National Brokers of America — Post-Bankruptcy

From: Alan Redmond

Date: September 3, 2019 at 13:24:36 EDT
To: Joe Mack

Subject: building

Joe,

Hope all is well!

The 1.2m came in handy. Lets just say the block | purchased is roling welll | will see big commission pay outs starting next Friday. I'm
rocking

| have a building | want to buy. its coming in at 300k 46% occupied. il have that up to 95% by end of next month. Cap rates perfect (its
reading for god sake, taking candy from a baby up here), its 4 blocks up and its easily managed.

| negotiated it today down to S95k. On the BSk weekly payment deal we have | have, beleve it or not, S85k paid in as of today. Hence
my request to reup that deal. same payment, and grab the 585k and go and buy this tomommow, Same payment as the 85k a week if
possible. Basically a reload
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National Brokers of America — Post-Bankruptcy

----- Original Message-----

From: Alan Redmond <.

Sent: Saturday, March 14, 2020 11:00 PM
To: Joe Mack <joe@parfunding.com>

Cc: Joe Mack

Subject: Follow up from Friday call.

Bossman,

As you know we have this current deal;

1/ October 1 deal: (45%)
2.6m into 5.8m on the deal
100k a week - 2.2m left including interest.

Request:

3.2m

2.5m take out,
1.25

70 weeks,

What am | going to do with the money is the following:

1/ 1 am going to sit the 2.5m in the account for Bene Market and cover
CBSG/Par funding for 10 weeks,

M STUMPHAUZER FOSLID
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National Brokers of America — Post-Bankruptcy Agreement

This Agreement for the Purchase and Sale of Future Receivables (“Purchase Agreement™) is made as of
MARCH 17, 2020, and is by and between Complete Business Solutions Group, Inc. db/a Par Funding and the
business identified below. Capitalized terms in this Purchase Agreement and accompanying documents shall have
the meanings set forth in the “Definitions™ section of this Purchase Agreement unless otherwise defined herein,

Legal Business Name NATIONAL DROKERS OF AMIRICA LLC

(“Merchant Seller™)
NATIONAL BROKERS OF AMERICA DA BENEMARKITS DBRA UC

DBA CONSOLIDATION "6 2
Corpuration (CORP) Federal EIN No.
X

LLC (LG

Type of Business Entity
Lisvitad Partnerihip (LP)

Liwvited Liahility Partevehip (LLP)

Sole Prepeivter (SP)
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Wrist NY Group
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Wrist NY Group

PROMISSORY NOTE

$154,500.00 July 13, 2020

FOR VALUE RECEIVED, Wrist Ny Group Inc, a New York Corporation Company with and
address at 1430 Broadway 4™ Floor, New York, NY 10018 (“Maker™), promises to pay, UPON
DEMAND, to the order of Eagle Six Consultants, Inc., a Wyoming corporation (“ES”), at 109 East
17" St Suite 25, Cheyenne, WY 82001, or at such other place as ES may designate in writing, the
principal amount of One Hundred Fifty Four Thousand Five Hundred and 00/100 Dollars
($154,500.00) or such greater or lesser amount as shall be shown on the records of ES as the unpaid
principal balance of this Promissory Note (the “Note”), together with interest thereon, on the terms
and conditions described below by and between Maker and ES.

" STUMPHAUZER FOSLID : " Par Funding Receivership May 20, 2021
" SLOMAN ROSS & KOLAYA @ PIETRAGALLO



Wrist NY Group

COMPANY

CLIENT

Name Rob

Company Name: WRIS T NY Group Inc
Streel Address 1430 Broadway Sth Floor
City, State, Zip Code New York, NY 10018

Phone
Emal

Namw Joseph Laforts
Syee! Address

Cily, Gtatn,. Zip Coda
Email

Fhone

INVOICE

DESCRIPTION

QUANTITY UNIT PRICE TOTAL

Patok Philippe Nautilun

Raf 5711 1A

Staviess Stesd © Blue Dial
Stardess Steol Braceiet

Box and Papers 2019

Brand New

Padak Pialipps Factory Warranty

Patek Philippe Naublos
RefS7T91 IR

18x Rose Gold - Brown Dual

16k Rose Golg Braceiet

Box and Papers 2019

Brand New

Patek Phdippe Faciory Warranty

1 $86 500

HALANCE l 154 500

I STUMPHAUZER FOSLID =3 PIFTRAGALLO

"/ SLOMAN ROSS & KOLAYA

Par Funding Receivership May 20, 2021




it R Do s e onclon Dol ezl Cae 2
Wrist NY Group

From: Jack MUVINIE a0k 10 por lanons

Subject: Fwd: Thanks for your order #4110
Dato: July 12, 2020 at 1:01 PM
To: Joa Mack parfung

s Fo ........
From: Rob >

Date: Sun, Jul 12, 2020 at 12:58 PM
Subject: Thanks for your order #4110
To: iack. m@parfunding.com <jack m@ parfunding.com>

Dear Jack,

Thank you for the order #4110 you made on July 12, 2020. This is a confirmation that your
order has been successfully received and is currently under process. Attached to this
message is a copy of your invoice, which also includes the details of your order. Please note
watches are currently on hold for 24 hours and will be released once wire is successfully
recieved

" STUMPHAUZER FOSLID T a1 Par Funding Receivership May 20, 2021
" SLOMAN ROSS & KOLAYA € PIETRAGALL



Wrist NY Group

From: Jimmy S <jimmy@parfunding.com:
Subject: FW: Thanks for your order #4110
Date: July 13, 2020 at 9:13:13 AM EDT

|From: Joe Mack < @ parfunding com>
Sent: Sunday, July 12, 2020 2:44 PM

To: Jimmy S gimmy & parfunding com>
Subject: Fwd: Thanks for your order #4110

Sent from my iPhone

Begin forwarded message:

From: Jack Mulvihill gack m@parfunding.com>

Date: July 12, 2020 at 1:01:47 PM EDT
o: Joe Mack < Joe@ parfunding.com>
Subject: Fwd: Thanks for your order #4110

| WANT THESE SOON AS POSSIBLE TODAY NO LATER THEN 230

w STUMPHAUZER FOSLID
' SLOMAN RDSS & KOLAYA

DPIETRAGALLO =

FIETRACALLD QMBS aLEANEY BORMCE & RaMPANTL Lir

Par Funding Receivership

May 20, 2021
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Securities and Exchange Commission v.
Complete Business Solutions Group, Inc., et al.
Case No. 20-cv-81205-RAR (S.D. Fla.)

Status Conference — May 20, 2021

Court-Appointed Receiver, Ryan K. Stumphauzer - Update on Operations and Collections

" STUMPHAUZER FOSLID 1 [ . Par Funding Receivership May 20, 2021
"W SLOMAN ROSS & KOLAYA € PIETBAGALLO



Case 9:20-cv-81205-RAR Document 602-9 Entered on FLSD Docket 05/28/2021 Page 1 of 13

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA
WEST PALM BEACH DIVISION
CASE NO.: 20-¢v-81205-RAR

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
v,

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

Defendants.

DECLARATION OF AIDA LAU
1, Aida Lau, being duly sworn according to lnw, hereby depose and say:

1 My name is Aida Lau, T am an Accounting Manager at Full Spectrum Processing
Inc. (“Full Spectrum™) which provides certain professional services, includimg sccounting
services, to Complete Business Solutions Group, Inc. d/b/a Par Funding (“CBSG™). | am over 18
years of age. | have personal knowledge of the following facts, and if called to testify as a
witness, I would testify competently as to the following facts,

y & As part of my responsibilities for Full Spectrum and CBSG, | am a manager in the
accounting department. In my roll for both companies, [ am a records custodian with access and
responsibilities for Full Spectrum and CBSG's books and records, Each companies’ records are
maintained in the regular and normal course of their respective businesses and created at or near
the time i which the associated event occurs by someone with knowledge. This applies to all
exhibits attached hereto, which 1 have verified that all are true and correct copres.

3. Attached hereto as Exhibit “A™ is a true and correct copy of CBSG’'s Funding

Analysis from January 1, 2013 through June 30, 2020,

Page 1013
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4 Attached hereto as Exhibit “B™ is a truc and correct copy of CBSG's Balance
Sheet as of July 29, 2020, which is based on current cash reporting and is subject to adjustments
for reconcilianons, accruals and GAAP entnes,

S A true and correct copy of CBSG Creditors, as of July 30, 2020, kept i the
normal course of its business, is attached hereto as Exhibit “C™.

6. Attached hereto as Exhibit “D” is a true and correct copy of CBSG’s financial
summsary. This Financial Summary is from the time period of January 2019 through June 2020,

7. Attached hereto as Exhibit “E” is a true and comrect copy of CBSG's cash
position, as of July 24, 2020, which is kept and maintained in the normal course of its business.

8 1 have reviewed the Motion filed by the Receiver Ryan K. Stumphauzer submitted
on August 6, 2020 (the “Motion™). As set forth in the attached exhibits, the information relayed
to this Court in paragraph 10 of the Motion is incorrect, Specifically, 1 told Mr. Stumphauzer the
following:

a. Par Funding had approximately $500,000,000 in outstanding MCA Agreements
that are currently “Active,” Out of those S500,000,000 in outstanding balances,
there was a limited percentage of reduced payments, up to 10%, based on the
COVID cnists and resulting payment modifications for the benefit of merchants.

b. I never said anything about $500,000,000 in non-performing MCA Agreements.
To the contrary, what | said was that, within the roughly $500,000,000 of
outstanding MCA Agreements that are currently “Active”, a percentage are in
collections, However, | further noted that, without the actual reports n front of
me, | could not answer with any preeision regarding the exact percentage of MCA

Agreements in defuult

Page 2 of 3
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¢ In fact, CBSG defines past due agreements as “in default” when they are 45 days
or more past due. That is why the company has an in bouse collection department
and lawyers — to collect on the “defaulted” agreements, 1 have checked the
documents that I would have preferred to have available during our discussion. In
any event, the amount in collections, i.c., default, since 2012, is approximately
$147,999,506. As of July 28, 2020, the amount of our currently performing
merchant accounts receivable (AR) was approximately $421,000,000.
d. 1 further directly asked the whether he was answering calls from merchant clients,
1o which the receiver responded they were not. | then expressed my feeling that
there were thousands of active MCA clients that would need immediate help and
1t was important to answer their calls,
9. It is important 1o point out that 1 am Chinese and [ am from China. It may have
been that the receiver misunderstood what 1 said based on my accent.
1 declare under penalty of perjury, pursuant 1o 28 U.S.C. § 1746, that the foregoing is true

and correct, to the best of my knowledge, information and belief.

Dated: August 7, 2020
{ IIA Afﬁﬁ[_)-»

Aida Lau .

Page 3 of 3
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CBSG Funding Analysis

01/01/13 - 06/30/20

Factor
Funding Rate Avg Monthly Exposure Average Daily Returned ACH  Return
Period Count AVG Funding  AVG' Term Factor%> Wire Total Funded Total New AR AR Total ® Factoring Losses” Funding Exposure s %"° Total Deposits Deposit Total ACH Payment Total %
2013 358 S 29,535.63 1.35 120 6.1% S 10,573,755.28 S 13,881,429.51 S 18,799,487.42 S 5,688,670.71 S 1,300,265.50 $ 468,013.05 44% S 10,144,412.62 S 40,519.15 S 7,774,763.57 S 501,380.77 6.4%
2014 979 S 17,298.00 1.33 94 7.4% S 16,934,746.07 S 23,948,076.36 S 31,918,202.93 S 9,778,47437 S 1,622,534.74 S 354,874.39 21% S 21,657,990.43 S 84,225.44 S 14,900,902.48 S 1,073,079.75 7.2%
2015 703 S 40,736.23  1.35 115 63% S 28,637,566.39 S 36,979,392.91 S 49,800,669.92 S 17,615,473.88 S 3,041,476.26 S (169,804.75) -0.6% S 33,579,213.04 S 133,316.47 S 25,248,409.50 $ 993,864.43  3.9%
2016 1,087 S 62,618.09 1.34 132 54% S 68,065,864.62 S 97,740,554.02 S 130,981,255.68 $  59,067,326.39 S 5,541,535.34 S 203,272.18 03% S 64,548,823.71 S 257,306.77 S 54,943,260.82 S 1,795,928.41 3.3%
2017 2,036 S 93,838.93 1.36 139 54% S 191,056,059.69 S 271,633,681.34 S 370,302,596.53 $ 177,067,138.86 $ 12,564,294.70 S 2,357,051.07 12% S 174,600,565.32 S 700,045.64 S 135,869,631.33 $ 6,750,035.98  5.0%
2018 3,383 S 100,674.68 1.36 124 6.1% S 340,582,444.82 S 471,403,953.34 S 642,192,480.47 S 305,910,444.75 S 33,534,406.50 S 4,745,845.88 14% S 350,666,989.25 S 1,397,436.51 $ 251,173,901.67 $ 15,735352.66 6.3%
2019 - Jan 334 S 77,437.29 1.34 144 49% S 25,864,055.52 S 36,176,265.15 S 48,385,444.62 S 313,546,855.41 S 1,864,994.92 S 335,018.71 13% S 27,552,04452 S 1,312,002.12 $ 23,643,851.53 S 1,409,298.88  6.0%
2019 - Feb 293 S 96,440.57 1.30 120 52% S 28,257,086.80 S 36,598,668.58 S 47,631,070.64 S 327,228,270.63 S 1,081,77531 S (93,232.22) -03% S 25,197,661.19 S 1,326,192.69 $ 21,480,118.89 $ 1,331,454.65 6.2%
2019 - Mar 403 S 70,812.97 1.31 108 59% S 28,537,625.10 S 35,395,487.45 S 46,298,554.32 S 332,808,186.10 S 2,271,698.46 S 9,610.72 00% $ 29,145,670.64 S 1,387,889.08 S 24,841,630.20 S 1,233,001.38  5.0%
2019 - Apr 382 S 65,177.23  1.38 107 7.4% S 24,897,703.18 S 54,790,870.81 S 75,593,816.52 S 342,465,691.48 S 991,621.12 S 154,659.34 06% S 30,296,449.40 S 1,377,11134 S 27,039,451.52 S 1,171,326.27 4.3%
2019 - May 358 S 84,598.29 1.31 105 62% S 30,286,186.06 S 34,549,293.21 S 45,342,925.10 S 344,000,270.70 $ 2,553,917.12 S (14,262.84)  0.0% S 31,515,625.52 $ 1,432,52843 S 28,004,677.68 S 1,273,984.50 4.5%
2019 - Jun 448 S 66,554.38  1.32 107 62% S 29,816,360.59 S 50,272,532.63 S 66,205,402.20 S 350,253,767.37 S 1,585,887.15 S 26,413.85 01% S 27,039,054.73 S 1,351,952.74 $ 25,344,984.02 S 1,544,254.31 6.1%
2019 - Jul 414 S 78,42395 1.32 104 64% S 32,467,514.92 S 40,589,278.65 S 53,486,821.19 S 361,976,660.11 $ 2,591,860.57 S 537,395.64 17% S 30,292,477.42 S 1,376,930.79 S 28,290,298.08 S 1,239,976.80 4.4%
2019 - Aug 393 S 92,023.94 1.29 106 57% S 36,165,409.59 S 86,508,636.22 S 111,391,920.86 S 382,030,257.80 S 9,033,837.09 S 718,053.01 20% S 28,588,170.57 S 1,299,462.30 S 31,513,628.86 S 1,757,649.67 5.6%
2019 - Sep 457 $  107,197.00 134 108 65% S 48,989,028.80 S 101,415,205.39 S 135,772,548.34 S 412,789,245.16 S 5,870,130.67 S (1,946,110.49) -4.0% S 42,784,608.28 S 2,139,23041 S 29,856,760.48 S 1,798,086.15  6.0%
2019 - Oct 497 S 80,794.42 133 101 6.8% S 40,154,829.14 S 52,551,508.23 S 69,935,149.43 S 423,514,559.10 S 2,222,330.76 S 167,075.96 04% S 40,807,674.25 S 1,854,894.28 S 35,711,367.09 S 1,813,977.58 5.1%
2019 - Nov 527 S 56,885.40 1.34 97 72% S 29,978,607.59 S 63,668,091.09 S 85,000,457.22 S 432,400,304.26 S 5,223,93848 S 1,015,324.01 34% S 37,278,536.15 $ 1,962,028.22 S 33,548,315.34 S 2,171,390.47  6.5%
2019 - Dec 585 S 69,540.66 1.32 95 71% S 40,681,284.12 S 51,067,496.28 S 67,633,578.32 S 441,728,644.35 S 3,442,462.16 S 236,782.49 06% S 42,717,695.90 S 2,034,176.00 $ 37,092,755.53 S 2,154,560.69 5.8%
2020 - Jan 885 S 61,504.04 1.32 98 68% S 54,431,075.98 S 62,940,210.05 S 83,016,014.59 S 470,676,683.52 S 2,113,642.73 S (329,616.49) -0.6% S 40,179,540.45 $ 1,913,31145 S 35,696,117.94 S 2,236,913.14  6.3%
2020 - Feb 945 S 51,126.14 1.32 94 7.0% S 48,314,206.31 S 71,565,901.30 S 94,198,717.52 S 486,804,522.38 S 2,520,42133 S 34,942.92 01% S 41,528,592.00 $ 2,185,715.37 $ 35,689,927.33 S 1,768,645.73  5.0%
2020 - Mar 476 S 60,799.24 1.31 93 69% S 28,940,439.63 S 42,189,095.57 S 55,116,974.54 S 478,940,624.39 S 3,471,92832 S (275,770.90) -1.0% S 41,636,586.48 S 1,892,572.11 S 38,800,651.12 S 3,349,551.51 8.6%
2020 - Apr 92 S 122,080.11 134 88 80% S 11,231,369.75 S 27,277,893.61 S 33,745,378.17 S 412,669,652.16 S 39,588,501.59 S 4,565,355.67 40.6% S 29,155,289.98 S 1,325,24045 S 25,509,683.25 S 2,037,300.66 8.0%
2020 - May 250 S 48,416.34 1.33 86 80% S 12,104,083.89 $ 17,495,968.95 $ 22,802,422.29 S 400,221,204.89 S 2,203,312.74 S 614,491.01 51% $ 27,500,491.83 $ 1,375,024.59 S 23,377,450.34 S 711,564.10 3.0%
2020 - June 407 S 59,781.39 1.32 92 72% S 24,331,025.68 S 37,524,490.25 S 46,395,307.03 S 402,382,550.85 S 1,940,496.65 S 570,429.30 23% S 29,420,598.68 S 1,337,299.94 S 25,978,802.62 S 1,838,687.42  7.1%
16,692 S 73,765.78  1.33 107 65% S 1,231,298,329.52  $ 1,818,163,980.90 $ 2,431,947,195.85 $ 148,177,270.21 $ 14,285,811.51 12% $ 1,257,834,762.35 $ 1,021,331,341.19 $ 57,691,265.91  5.6%

! Weighted average of factor rate in respective month based on total funding commitment per transaction.

? The proportionate monthly factor rate average in respective month based on AVG Funding divided by AVG Term.

? Reflects month end AR balance not including outstanding funding liabilties or defferal of revenue.

* Factoring Losses realized in respective month equal to total AR balance for transactions written off against Factoring Loss reserve.

® Cumulative exposure, as deteremined by funding amount minus collected payments, at the time that transactions were written off in the respective month to Factoring Losses.
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CBSG Balance Sheet - 07/29/20

Assets
Cash Accounts
Empire Bank
First Bank
Chase Bank
Bank of San Juan
Total Cash Accounts

ACH Reserves
Actum ACH
Priority ACH
Fedchex ACH
NMI Payment Gateway
Authorize.net Reserve
Total ACH Reserves

Accounts Receivable
Client RTR
Consolidation Funding

Total Accounts Receivable

Other Assets
EUQO Capital Contributions
Notes Receivable
Fixed Assets

Total Other Assets

Total Assets

Liabilities & Equity
Current Liabilties
Accounts Payable
Amex Corporate
Total Current Liabilities

Notes Payable
Creditor Liabilities
Other Notes Payable
Total Notes Payable

Joint Funding Liability
BAS Joint Funding
Bulls Head Joint Funding
CS 2000 Joint Funding
Eagle Joint Funding

Liquid Gold Joint Funding
ROC Joint Funding
SIJM Joint Funding
USC Joint Funding
Total Joint Funding

Total Liabilties

Equity
Retained Earnings
Net Income

Total Equity

Total Liabilities & Equity

*Non-GAAP Adjusted Figures

Total*

7,593,574.48
8,120,174.51
323,114.91
2,206,358.40
18,243,222.30

v nunnn

2,212,052.74
4,592,643.28
1,320,893.91
164,680.89
173,495.60
8,463,766.42

v nunuvounn

$ 421,125,706.30
$ (7,261,593.15)
$ 413,864,113.15

$  6,289,887.55
$  6,422,244.63
$ 35,573.30
$ 12,747,705.48

$ 453,318,807.35

$ 140,584.23
$ 40,194.07
180,778.30

n

$ 365,293,654.10
$  1,086,012.73
$ 366,379,666.83

6,797.80
6,797.80
18,889,516.72

$
$
$
$  128,861.03

C926 3:50-CA-8TS0R-BVE  DOCMIEUS QOS-grVEBHRMEM@HEM 2D DOCKE! 0R\38\S0SH, 46576k A 0L T3

$ 58,307.53
$ 95,180.49
$ 750.00
$ 122,181.81
$ 19,336,893.14

$ 385,897,338.27

$ 21,615,348.66

$ 45,806,120.42
_$ 67,421,469.08

$ 453,318,807.35
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CBSG Creditors - 07/31/20

Creditor Balance Creditor Balance

AB S  6,641,800.00 EZ S 3,981,250.00
AB S 27,904,000.00 EZ $ 1,600,000.00
AB $ 20,631,150.00 FI $  7,455,000.00
AB S 17,125,074.38 GA S 2,000,000.00
AB S 18,324,690.00 GA $ 2,000,000.00
AG S 223,000.00 GE S 4,000,000.00
AG S 318,000.00 GR $ 1,380,000.00
AG S 620,550.00 IS S 2,000,000.00
AG S 821,695.00 IS $ 15,000,000.00
AG S 300,326.24 JA S  3,000,000.00
AG S 518,250.00 JA S 201,000.00
AG S 864,250.00 JA S 503,000.00
AG S 1,069,500.00 JO S 650,000.00
AG S 3,795,438.11 JO S 2,200,000.00
AG S 2,886,900.00 JO S 225,000.00
AG S 4,954,787.00 KA S 675,000.00
AG S 4,891,487.31 LI S 325,000.00
AG S 3,843,400.00 LW S 1,213,586.80
AG S 2,891,965.62 LW S 636,000.00
AG S 1,140,500.00 LW S 4,884,473.00
AG S 1,719,438.04 MA S 4,325,735.00
AG S 1,445,000.00 MA S 500,000.00
AG S 4,227,150.00 MA S 230,000.00
AG S 4,183,513.27 MA S 350,000.00
AG S 3,256,414.99 MC S 600,000.00
AG S 645,700.00 MC S 200,000.00
AG S 607,075.40 MC $  8,950,000.00
AG S 820,350.00 ME S 786,000.00
AG S 505,950.00 ME S 500,000.00
AG S 325,300.00 ME S 18,018,319.00
AG S 489,167.03 Ml S 100,000.00
AG S 662,050.00 Ml S 3,275,000.00
AG S 145,250.00 Ml S 4,650,500.00
AG S 281,200.00 MK $ 1,353,775.00
AG S 1,442,700.00 NA S 50,000.00
AG S 887,700.00 NA S 3,685,000.00
AG S  1,407,316.95 PA $ 5,900,000.00
AG S 1,308,915.56 PA S 281,250.00
AG S 150,000.00 Pl $ 14,162,100.00
AG S 721,700.00 RA S 987,300.32
AG S 1,714,050.03 RE S 250,000.00
AG S 1,257,100.00 RE $ 7,000,000.00
AG S 35,586.45 RE $ 5,000,000.00
AL S 692,857.43 RI $ 1,000,000.00
AL $ 15,500,000.00 RO S 500,000.00
AL S 175,000.00 SH $ 1,000,000.00
AL S 600,000.00 SH S 9,946,700.00
BL S 1,899,950.00 SP S 3,976,600.00
CA S 1,412,000.00 ST S 70,000.00
CA S 201,000.00 ST S 1,004,000.00
CA S 18,493,211.16 ST S 7,903,980.00
CH S 150,000.00 TE S 1,000,000.00
DA S 1,500,000.00 Tl $ 1,169,375.01
DA S 1,050,000.00 Tl S 5,395,000.00
DA S 1,190,000.00 Vi S 940,000.00
DA S 500,000.00 VK S 600,000.00
ED S 450,000.00 WE $ 2,317,300.00
EQ S 1,065,000.00 WO S 502,000.00

$365,293,654.10
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CBSG Financial Summary
January 2019 - June 2020

Profit & Loss*
Income
Revenue

Expenses
SG&A
Factoring Losses
Commissions
Consulting
Interest
Total Expenses

Net Income

Balance Sheet
Assets

ACH Reserve
Cash Accounts
Accounts Receivable
Consolidation Funding
Other Assets
Total Assets

Liabilities
Accounts Payable
Creditor Loans
Joint Funding Payable
Total Liabilties

Net Equity

Funding
Deal Count
Wired
Funded
New AR
ACH Deposits
Returned Payments
Returned Payment %

AVG Funding

January-19 February-19 March-19 April-19 May-19 June-19 July-19 August-19 | ber-19 October-19 November-19 December-19 January-20 February-20 March-20 April-20 May-20 June-20

$ 11,180,029.05 $ 10,305,615.16 $ 9,396,816.08 $ 17,758,320.49 $ 8,270,361.52 $ 12,272,922.48 S 12,766,307.21 $ 23,549,988.57 $ 31,147,007.09 $ 15,436,897.42 $ 20,830,992.03 $ 16,020,608.45 $ 17,900,461.60 $ 23,425,005.91 $ 13,865,850.50 $ 6,467,484.84 $ ©5306,453.44 $ 8,867,816.58
S 859,318.94 S 398,238.92 S 391,958.68 S 423,357.37 S 442,523.86 S 705,346.62 $ 2,414,81855 $ 315,161.34 S 648,656.15 $ 1,427,086.72 $ 521,076.04 $ 551,125.83 S 483,761.71 S 870,417.81 S 742,163.24 S 421,638.11 S 736,721.83 S 869,732.12
$ 1,864,994.92 $ 1,081,77531 $ 2,271,698.46 $  991,621.12 $ 2,553,917.12 $ 1,585,887.15 $ 2,591,860.57 $ 9,033,837.09 $ 5,870,130.67 S 2,222,330.76 $ 5,223,938.48 $ 3,442,832.74 $ 2,118,718.73 $ 2,713,797.05 $ 3,471,928.32 $ 39,588,501.59 $ 2,203,312.74 $ 1,940,496.65
$ 1,133,071.72 $  841,021.93 $ 1,658,050.15 $ 1,052,625.01 $ 1,230,743.60 $ 1,369,243.67 $ 1,220,143.38 $ 1,244,21488 $ 1,499,106.80 $ 1,079,274.92 $  988,61539 $ 276,603.56 $ 2,169,664.57 $ 2,617,900.57 $  983,885.74 $ 36,953.70 $ 222,631.99 $ 399,980.40
$  2,755,694.48 $ 2,802,710.92 $ 3,555,038.89 $ 3,636,394.26 $ 25,000.00 $ 1,185421.00 $ 2,549,171.17 $ 25,000.00 $ 4,795675.00 $ 5,360,119.89 $ 25,000.00 $ 25,000.00 $ 8,083,492.33 $ 1,829,239.00 $ -8 -8 -8 B

$ 3,324,71593 $ 3,171,87338 $ 3,138,866.85 $ 3,960,941.65 $ 4,494,736.28 $ 5,063,736.65 $ 4,430,954.76 $ 4,549,83131 $ 5,298,641.05 $ 5,271,106.75 $ 531825280 $ 5,679,413.13 $ ©5,674,427.87 $ 5975987.27 $ 3,242,092.18 $ - $  940,257.76 $ 2,191,633.32
$ 9,937,795.99 $ 8,295,620.46 $ 11,015613.03 $ 10,064,939.41 $ 8,746,920.86 $ 9,909,635.09 $ 13,206,948.43 $ 15,168,044.62 $ 18,112,209.67 $ 15,359,919.04 $ 12,076,882.71 $ 9,974,975.26 $ 18,530,065.21 $ 14,007,341.70 $ 8,440,069.48 $ 40,047,093.40 $ 4,102,924.32 $ 5,401,842.49
$ 1,242,233.06 $ 2,009,994.70 $ (1,618,796.95) $ 7,693,381.08 $  (476,559.34) $ 2,363,287.39 $  (440,641.22) $ 8,381,943.95 $ 13,034,797.42 $ 76,978.38 $ 8,754,109.32 $ 6,045633.19 $ (629,603.61) $ 9,417,664.21 $ 5,425,781.02 $ (33,579,608.56) $ 1,203,529.12 $ 3,465,974.09
$ 522333866 $ 5527,11549 $ 6,026,512.36 $ 5,760,335.11 $ 6,061,936.41 $ 5,590,773.37 $ ©5,847,723.67 $ 7,273,752.93 $ 7,431,44699 S 7,563,856.99 $ 8,045487.41 $ 14,076,606.69 $ 10,189,280.82 $ 19,087,898.57 $ 9,934,576.85 $ 7,767,577.57 $ 8,046,600.55 $ 10,092,871.64
$ 6,855063.49 $ 1,765405.76 $ 7,540,597.54 $ 20,356,478.99 $ 30,611,242.24 $ 42,018,549.31 S 39,634,854.64 $ 38,343,212.74 $ 41,345191.65 S 34,870,948.81 $ 39,355,985.91 $ 30,681,144.80 S 26,301,441.42 $ 14,941,786.64 S 24,284,855.29 $ 32,015,299.86 $ 36,596,727.61 $ 33,685,664.43
$313,546,855.41 $327,228,270.63 $ 332,808,186.10 $ 342,465,691.48 $344,000,270.70 $ 350,253,767.37 $361,976,660.11 $382,030,257.80 $412,789,245.16 $423,514,559.10 $432,400,304.26 $443,234,811.68 $466,077,987.04 $486,804,522.38 $488,640,436.32 $412,669,652.16 $400,221,204.89 $ 402,382,550.85
$ (33,064,424.25) $ (36,508,338.25) $ (37,293,192.24) $ (32,384,839.02) $ (28,919,444.74) $ (26,541,273.49) $ (25,539,150.26) $ (22,646,224.58) $ (35,489,069.54) $ (31,779,014.28) $ (28,879,113.15) $ (27,064,582.13) $ (27,698,015.13) $ (28,594,146.69) $ (24,254,317.30) $ (4,169,674.73) $ (1,772,083.53) $ (3,459,562.00)
$ 3,081,958.87 $ 3,032,254.20 $ 3,096,770.93 $ 3,065037.77 $ 3,172,656.65 $ 3,444,692.18 $ 3,585,420.70 $ 3,719,490.40 $ 4,065328.89 S 4,998,048.01 $ 6,061,59451 $ 8,057,629.88 $ 9,811,811.97 $ 9,553,810.20 $ 10,600,492.19 $ 10,112,833.49 $ 12,337,548.68 $ 12,692,209.94

$295,642,792.18

$ 40,691.36
$ 185,622,460.00
$ 24,019,739.31
$209,682,890.67

$301,044,707.83

$ 38,548.75
$191,218,088.00
$ 24,273,023.24
$215,529,659.99

$312,178,874.69

$

21,191.64

$ 205,882,146.45

$

23,432,315.94

$229,335,654.03

$339,262,704.33

$

4,117.74

$223,373,958.94

$

25,098,343.74

$248,476,420.42

$354,926,661.26

$

60,019.93

$241,247,275.24

$

25,698,475.85

$267,005,771.02

$374,766,508.74

S 125874.37
$ 259,696,492.23
$ 25,427,133.62
$ 285,249,500.22

$385,505,508.86

$

42,860.86

$274,904,272.04

$

27,012,266.75

$301,959,399.65

$408,720,489.29

$ 32,192.50
$ 285,300,880.04
$ 26,237,170.67
$311,570,243.21

$430,142,143.15

$ 58,576.67
$303,348,834.87
$ 25,982,796.70
$329,390,208.24

$439,168,398.63

$

30,770.50

$317,938,592.11

$

28,015,837.66

$345,985,200.27

$456,984,258.94

$
$
$

31,746.74
330,882,066.57
27,263,191.11

$358,177,004.42

$468,985,610.92

$  515,805.37
$ 342,378,709.06
$ 24,075,311.70
$366,969,826.13

$484,682,506.12

$

458,412.56

$ 353,778,104.38

$

24,156,246.88

$378,392,763.82

$501,793,871.10

$

822,437.94

$371,932,613.69

$

24,230,882.39

$396,985,934.02

$509,206,043.35

$  1,004,815.45
$ 380,409,655.65
$ 24,229,315.09
$405,643,786.19

$458,395,688.35

$ 27,679.38
$ 380,409,655.65
$ 25,510,236.09
$405,947,571.12

$455,429,998.20

$ 68,070.38
$ 371,244,603.65
$ 25,509,744.20
$396,822,418.23

$455,393,734.86

$ 52,897.82
$ 366,538,307.65
$ 26,405,136.22
$392,996,341.69

$ 85,959,901.51

$ 85,515,047.84

$

82,843,220.66

$

90,786,283.91

$

87,920,890.24

$ 89,517,008.52

$

83,546,109.21

$ 97,150,246.08

$100,751,934.91

$

93,183,198.36

$

98,807,254.52

$102,015,784.79

$ 106,289,742.30

$ 104,807,937.08

$103,562,257.16

$ 52,448,117.23

$ 58,607,579.97

$ 62,397,393.17

334
$ 25,864,055.52
$ 36,176,265.15
$ 48,385,444.62
$ 23,643,851.53
$  1,409,298.88
6.0%

S 77,437.29

293
28,257,086.80
36,598,668.58
47,631,070.64
21,480,118.89
1,331,454.65
6.2%

LV SRV ART SRV ARV Y

S 96,440.57

*non-GAAP adjusted figures for 2019 and Q1 / Q2 2020

$

403
28,537,625.10
35,395,487.45
46,298,554.32
24,841,630.20
1,233,001.38
5.0%

70,812.97

$

382
24,897,703.18
54,790,870.81
75,593,816.52
27,039,451.52
1,171,326.27
4.3%

65,177.23

LV SRV ARV SRV ARV Y

$

358
30,286,186.06
34,549,293.21
45,342,925.10
28,004,677.68
1,273,984.50
4.5%

84,598.29

448
$ 29,816,360.59
$ 50,272,532.63
$ 66,205,402.20
$ 25,344,984.02
$  1,544,254.31
6.1%

S 66,554.38

$

I3

414
32,467,514.92
40,589,278.65
53,486,821.19
28,290,298.08
1,239,976.80
4.4%

78,423.95

393
$ 36,165,409.59
$ 86,508,636.22
$111,391,920.86
$ 31,513,628.86
S 1,757,649.67
5.6%

S 92,023.94

457
$ 48,989,028.80
$101,415,205.39
$135,772,548.34
$ 29,856,760.48
$  1,798,086.15
6.0%

S 107,197.00

$

497
40,154,829.14
52,551,508.23
69,935,149.43
35,711,367.09
1,813,977.58
5.1%

80,794.42

C926 9:50-CA-8TSOR-BVE DOCMWeUf @0S-9 EUIELE] OU E2D DOCKE! 0R\S8\S0ST b9de TT o}

LV SRV ARV SRV ARV Y

$

527
29,978,607.59
63,668,091.09
85,000,457.22
33,548,315.34
2,171,390.47
6.5%

56,885.40

585
$ 40,681,284.12
$ 51,067,496.28
$ 67,633,578.32
$ 37,092,755.53
$  2,154,560.69
5.8%

S 69,540.66

$

885
54,431,075.98
62,940,210.05
83,016,014.59
35,696,117.94
2,236,913.14
6.3%

61,504.04

LV SRV SRV SRV ARV Y

$

945
48,314,206.31
71,565,901.30
94,198,717.52
35,689,927.33
1,768,645.73
5.0%

51,126.14

469
$ 28,524,315.36
$ 31,963,157.33
$ 42,745,970.10
$ 38,800,651.12
$  3,349,551.51
8.6%

S 60,819.44

92
$ 11,231,369.75
$ 27,277,893.61
$ 33,745,378.17
$ 25,509,683.25
$  2,037,300.66
8.0%

S 122,080.11

250

12,104,083.89

17,495,968.95

22,802,422.29

23,377,450.34
711,564.10
3.0%

LV SRV ARV SRV ARV Y

S 48,416.34

407
$ 24,331,025.68
$ 37,524,490.25
$ 46,395,307.03
$ 25,978,802.62
S 1,838,687.42
7.1%

S 59,781.39
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Empire Bank Operating - 4535
Cash Pending Operating - 4825;
Csbcichooks:

Dutstanding Checks:

Empaire Bank Capitsl - 5805
Cash Pending Operating - 5805
Dhiscichooks;

Dutstanding Checks:

Ferst Bank Operating - 780T:
Cash Pending Operating - 7807:
Tuicidbooks:

Dersandeng Checks:

First Bank Capital - 7823
Cash Pending Capital - 7823:
Chuscibooks:

Dutstanding Checks:

First Bank ACH - 7831
Cash Pending ACH - 78311
Cuickbooks:

Dutskanding Checks:

BOS) Dperating - 335231

Cash Pending Operating - 3352
Crusckbaoks:

Dutstanding Checks:

ROC Tramsfer:
Fedchox Transfer:
Acturn Transfes
Pricrity Transfer:

ACH Prefund Transfer:

Kotapay ACH Balance:

Fedches ACH Balance:

Actem ACH Balance:

Actum ACH Prefurd Svatlable Balance:
Priority ACH Balance:

Preoeity ACH Prefund Svadlable Balance:
Pending ACH Transfer Balance:

Total Available Cash:

Total Cash Pending:

Total ACH Funding Available!
Pending ACH Funding:

Total ACH Payment Processing!
Deals Pending Funds:

Total Dutstanding Checks:
Armex Corporate 11000 Balance:
Accounts Recsivable!
Codlections:

Totak:

LR LR R W Ay G AN LR LR TR

108,188.22

63,453.99
[44,734.23)

7,207,435.67

1.207,439.67

2,305,.328.98
313,114.91
2,305,328.98

2,359.7%
273,746.53
161,951.35
E28,734.10

2,000, 000,00

1,764, 287.30
1,358.957.43
LESTO57.71

313.054.87
2,096,141.99

735,175.61
2,210,146.13

18,201 #13.82
329.114.91
1,048 230.48
£,210,1456.13
E.BL16,444.33
{7.214,054.99)
(44, 734.23)
[27.520.30)
4159,283,299.29
50,568,507.34

W AR BB R G BB BBRBE GGG B G

491,445,246.78
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gl e Gmal - Favd: Par
Subject: Par

Hello, I, reeched out by Par Funding’ Recelvership because they had siopped pulling payments on an
advance | had with them . | didrt want to defalt and sked tham why they stopped pulling payments . The
parsan | spoke to whom | believe her name was Arianna offersd me a settfemant which | refusad as it
would advarsely affect my abiity ko sacure more money in the fulure then she asked me o reducs
paymants. | fekt scmafhing wes oul of place and asked 1o speak io someons &lss and haven hamrd
anything back. This situation has affactad my shilty to gel more money & lendars ihink | stopped
payrment.

Sincarily
Chris Jordan Exferiors

Sant from Yahoo Mail for Pad

EXHIBIT 10
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W20 Grewil - Fud: Par sestiemand

Mg Gmail

Fwd: Par settlement
1 message

Wed, Jan 20, 2021 al 8:48 AM

Sent from my iPhone
Begin forwanded message:

Data: Janisry 20, 2021 st 5:38:31 AM EST
Subject: Fwd: Par settlemant

Begin forwardad messags:

From: PEGGY MCKENZIE <mckindscpgifiaol.coms>
Date: Janusary 20, 2021 at 8:01:27 AM EST

To: vince@capitaladvances.com

Subject: Pwd: Par settiement

Sanl from my Phona

Bagin forvarded messsge:

MoKenzie landscaping
P.O. Box 55071
Little Rock ark 72215

(501)868-5632

*To whom it may concem, | was approached by Ariana Ratner on Jan 18, 2021
at 2:30 PM to offer us payment modificalion which was unsolicited. We were
paying a daily payment which we we alright with and never missad. She said
we should take the modification and that it would drop our payment to $50.00 a
manth from $895,.71 daily. ©

EXHIBIT 11
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Y20/

L

Gmad - Fwdt: Uipgate
Flmmmm.mmmmm,
_Il::mmmzumz;m:nmfsr
Subject: Update
Te whom it may concarm,
| was contacted by ParFunding receivarship regarding my advance with them
wmm.mm:mm?mmﬁm
from getting future money and hurt the business. They offered to changs the
mmﬁhmﬂﬂﬂ”wnm“ﬂﬂumh

Thank you fior
Andre Peraz TN

Sent from my iPhona

EXHIBIT 12

Page 1 of 1
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Stephen Odzer — President Trump granted a
conditional pardon to Stephen Odzer. This pardon
is supported by former Acting Attorney General
Matthew Whitaker, Sigmund “Sig” Rogich, Jason
Greenblatt, Michael Steinhardt, Wayne Allyn Root,
Salvador Moran, the Aleph Institute, and numerous
members of Mr. Odzer’s religious community. Mr.
Odzer pled guilty to conspiracy and bank fraud, for
which he was sentenced to 18 months in prison.
Numerous individuals testify to his substantial
philanthropic and volunteer activities. His
philanthropic endeavors include providing
personal protective equipment to front-line
workers in New York City hospitals; visiting sick
children in hospitals; and donating religious
materials to prison inmates and U.S. Service
Members around the world. He has also dedicated
resources to support and build synagogues in
memory of his late cousin who was kidnapped and
killed by Muslim terrorists while in Israel. The
pardon requires Mr. Odzer to pay the remainder of
his restitution order.

EXHIBIT 13
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Surety Agreement

Business Purpose Credit
Apeil 11,2019

in consideration of credit heretofore or hereafler extended by Complete Business Solutions Group, Inc.
(“CBSG™), 2 Delaware corporation having an office at 20 North Third Street, Philadelphia, PA 19016 to BANDT
SUPPLIES. INC. DBA B AND T SUPPLY DBA BIGGEST BOOK.COM DBA B&T SUPPLIES, INC., and
VANKY HOLDING SUPPLIES INC., each with an sddress st 123 Grove Avenue, Suite 208, Cedarhurst, NY
11516 (collectively, "Maker"), TZV] ODZER, an sdult individual with a business wddress of 123 Grove Avenue,
Suite 208, Cedarhurst, NY 11516 { “Undersigned” or “the Undersigned”), hereby irrevocably and unconditionally
guaranties and becomes o surety to CHSG for the duc and prompt payment and performance of all the Liabilities.
The term "Liabilitigs" includes all linbilities of Maker to CBSG, whether now existing or hereafier ingurred, matured
or unmatured, direct or contingent, joint or several, whether created directly or acquired by assignment or otherwise,
including all past and future advances or readvances, and any extensions, modifications or renewals thereofl and
substitutions therefor; all amounts advanced by CBSG on behalf of Maker; all late charges, penalties and other such
fiees under any agreement of Maker with CBSG:; all liabilities (inchuding Professional Fees and Costs, as hereinafter
defined) incurred by CBSG arising from or related to any hazardous materials or dangerous environmental conditions
at any real property owned or occupied by Maker; and all of CBS('s costs and expenses. incurred in connection with
the enforcement and collection of the Liabilities, whether or not suit is instituted, and whether or not bankrupicy or
insolvency proceedings have been instituted by or against Maker, including without limitation, reasonable fees and
costs of attomeys, appraisers, accountants, consultants and other professionals ("Professional Fees and Costs™). 1T
any Liabilities are not paid or performed by Maker when due, subject to any applicable grace period, Undersigned
shall, upon CBSG's demand, immediately pay and perform such Liabilitics or cause the same to be paid and
perfiormed.

The amount of the lability of Undersigned hereunder shall be unlimited.

The guaranty and surety contained herein is an absolute and unconditional, primary, direct, continuing and
immediate guaranty of payment and not of collectability and shall be valid and binding upon Undersigned regardless
of any invalidity, irregularity, defect or unenforceability of any provision of any document or instrument executed in
connection with the Liabilities, or any other obligation or sgreement of Maker or Undersigned. Undersigned henehy
consents and agrees that CBSG may at any time or from time (o time in CRSG's discretion and without notice 1o or
further consent from Undersigned, who hereby agrees 1o be and remains bound upon this surety, notwithstanding any
such action on CBSG's part: (i) extend, renew, modify, amend, supplement or waive any provisions of any
documents or instruments executed in connection with any Liabilities or change the time of payment, and/or the
manner, place or terms of payment of the Liahilities or any renewals, extensions or modifications thereof. (i) settle or

the Liabilities with Maker or sny other party; (i) apply any sums by whomever paid or however realzed
to any Lishilities of Maker 10 CBSG regardless of the Liabilities of Maker remaining unpaid; (iv) exchange, release,
sell or compromise any collateral securing the Liabilities: (v) exercise or refrain from exercising any rights aginst
Maker or others, including Undersigned; (vi) release from liability 1o CBSG any guarantor or other obligor, CBSG
musy in its discretion act on any of the above all in such manner and upon such terms as CBSG may see fit.

The Undersigned hereby waives (i) prompiness and diligence; {ii} notice of the incurrence of any Liabilities by
Maker: (iii) notice of any actions tken by CBSG or Maker under any document or instrument executed in connection
with the Liabilities or any other agreement or instrument relating thereto; {iv) notice of acceptance of this surety and
of any action by CBSG in reliance thereon; (v) presentment, demand of payment, notice of dishonor or nonpayment,
protest and notice of protest with respect 1o the Liabilities, and all other formalities of every kind in connection with
ACTIVESATI9HLY | 4418
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the enforcement of the Linbilities or of the obligations of Undersigned hercunder, or of any other guarantor or other
abligor, the omission of or delny in which, but for this provision might constitute grounds for refieving Undersigned
of any obligations hereunder; (vi) any requirement that CBSG protect, secure, perfect or inswure any security interest
ar lien or any property subject thereto or exhaust any right or take any action against Maker, the Undersigned, or amy
other person or any collateral; (vii) notice of any election by CBSG to sell any of the property morigaged, sssigned or
pledged as security for any of the Liabilities at & public or private sale.

SECURITY

The Undersigned grants 1o CBSG, as security for the full and prompt payment and performance of
Undersigned's obligations hereunder, a security interest in all monies, securitics or other property of the Undersigned
and the proceeds thereof, now or hereafler in the possession or custody of, o in transit to, CRSG for any purpose
ncluding safekeeping, collection, pledge or otherwise, including, without limitation, all deposits {whether general or
special) and credits now or hereafler maintained by Undersigned with CBSG and in any claims of Undersigned
ngainst CBSG, and CBSG may, ot its option and without notice, st offtoward the payment of any Linbilities, in such
order as CHSG may determine, the balance of each such account with, und each claim against CBSG. CBSC s
deemned to have exercised such right of set off and 1o huve made u charge against any such account mmedimtely upon
the occurrence of a default in the payment or performance of the Liabilities even though such charge is subsequently
muade or entered by CBSG on fts books. Undersigned hereby grants CBSG power of attorney to complete and file
any such Uniform Commercial Code filings to perfect the security interest{s) set forth above.

BEINSTATEMENT

The effectivencss of this surety shall continue or be reinstated, as the case may be, in the evenl that any
plymmmmiw:lnrcmditghmh}'Cﬂsﬁhmlumd,dhnnmdurmhﬂndumnﬂ&ﬂ:mﬂmm
impermissible setoff, fraudulent conveyance or otherwise under any applicable stute or federal law, including laws
pertaining 1o bankruptey or insolvency, and this surety shall thereafter be enforceable against Undersigned as if such
munwidhgnmﬂnrnﬂiddmmmnrmdlhﬂmth:nrﬁmaﬂ or given by CBS0, and whether or not
CBSG relied upon such payment or credit or changed its position as a consequence thereof,

WAIVER OF SUBROGATION

Undersigned waives any right of subrogation to the claims of CBSG against Maker, or any right of
indemnification or contribution against any other person. [T notwithstanding such waiver of subrogation, any amount
shall be paid to Undersigned on account of such subrogation, indemnification or contribution at any time when all of
the Liabilities nd all other expenses guaranteed pursuant herto shall not have been paid in full, such amount shall be
hekd in trust for the benefit of CBSG, shall be up'tpmtmmﬂ:uumﬁmhnfummipudmmnfnnm&thh
paid over to CBSG to be applied in whole or in part by CHSG against the Liabilities, whether matured or unmatured.

TERMINATION

This surety shall be continuing and CBSG may continue Lo act in reliance hereon until the receipt by CBSG of
prior written notice of revocation from Undersigned provided, however, that such notice shall not nffect
Undersigned's liabilitics as surety of any Liabilities incurred or based on facts arising prioe to receipt of such notice or

Liabilities which were created after receipt of such notice pursuant to any contract eniered into by CBSG prior to
receipt of such notice.

ACTIVESHTTOO0, Y |- E
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CONFESSION OF JUDGMENT

UNDERSIGNED HEREBY IRREVOCABLY AUTHORIZES AND EMPOWERS CHSG, BY ANY
AUTHORIZED OFFICER, EMPLOYEE OR AGENT, OR BY [ITS ATTORNEY, OR BY THE
PROTHONOTARY OR CLERK OF ANY COURT OF RECORD IN THE COMMONWEALTH OF
PENNSYLVANIA OR ELSEWHERE WHERE PERMITTED BY LAW, UPON THE OCCURRENCE OF A
DEFAULT, TO APPEAR FOR AND CONFESS JUDGMENT AGAINST UNDERSIGNED IN FAYOR OF
CBSG IN ANY JURISDICTION IN WHICH UNDERSIGNED, OR ANY OF UNDERSIGNED'S
PROPERTY 1S LOCATED FOR THE AMOUNT OF ANY OR ALL OF THE LIABILITIES, TOGETHER
WITH THE COSTS OF SUIT AND WITH ACTUAL COLLECTION COSTS, INCLUDING ATTORNEYS'
FEES INCURRED BY CBSG, WITH OR WITHOUT DECLARATION, WITH RELEASE OF ALL
ERRORS, WITHOUT STAY OF EXECUTION AND THE RIGHT TO ISSUE EXECUTION
FORTHWITH, AND FOR DOING SO THIS AGREEMENT OR A COPY VERIFIED BY AFFIDAVIT
SHALL BE A SUFFICIENT WARRANT. UNDERSIGNED HEREBY WAIVES AND RELEASES ALL
RELIEF FROM ANY AND ALL APPRAISEMENT, STAY OR EXEMFTION LAW OF ANY STATE NOW
IN FORCE OR HEREINAFTER ENACTED.

UNDERSIGNED ACKNOWLEDGES THAT BY AGREEING THAT CBSG MAY CONFESS
JUDGMENT HEREUNDER, UNDERSIGNED WAIVES THE RIGHT TO NOTICE IN A PRIOR
JUDICIAL PROCEEDING TO DETERMINE UNDERSIGNED'S RIGHTS AND LIABILITIES, AND
UNDERSIGNED FURTHER ACKNOWLEDGES THAT CBSG MAY OBTAIN A JUDGMENT AGAINST
UNDERSIGNED WITHOUT UNDERSIGNED'S PRIOR KNOWLEDGE ORCONSENT AND WITHOUT
THE OFPORTUNITY TO RAISE ANY DEFENSE, SET OFF, COU NTERCLAIM OR OTHER CLAIM
UNDERSIGNED MAY HAVE, AND UNDERSIGNED EXPRESSLY WAIVES SUCH RIGHTS AS AN
EXPLICIT AND MATERIAL PART OF THE CONSIDERATION. THE FOREGOING POWER TO
CONFESS JUDGMENT MAY BE EXERCISED AGAINST UNDERSIGNED AT ONE TIME OR AT
DIFFERENT TIMES AS CBSG ELECTS UNTIL THE LIABILITIES ARE FULLY DISCHARGED.

INITIALS: M
Tevi Oddzer

MISCELLANEOUS

No failure or delay in exercising any right or remedy against Undersigned hereunder shall be deemed a waiver
thereof nor preciude the exercise of any other right ar remedy hereunder. No waiver of any breach ol any provision
of this surety shall be construed as a waiver of any subsequent breach of that provision or of any other provision.

All rights and remedies hereunder are cumulative and not alternative, and CB3CG may proceed in any order
agninst Maker, Undersigned, or any other guarantor ar other obligor of Maker's indebtedness to CBSG. This surety
embodies the whole agreement and understanding of the parties relative to the subject matter hereol No
modification of any provision hereof shall be enforceable unless in writing and executed by Undersigned and
approved and acknowledged by CBSG. The invalidity of any portion of this surety does not affect the remaining
portions, or any part thereof, and in the case of any such invalidity, this surety shall be construed as if such portion
had not been inserted.

All terms, obligations and provisions hereof shall be governed by and construed in accordance with the internal
laws of the Commonwealth of Pennsylvania, without reference to conflict of laws principles.

]
ACTIVIS4 TR0y | = 1R
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Undersigned krrevocably waives the right to interpose any defense (other than payrment ), set-off or countercleim
of any nature or description in any and all disputes between any of them and CBSG whether under this surety or
under any other agreement heretofore or hereafter executed.

Undersigned irrevocably agrees and consents to the exclusive jurisdiction of the Counts of Commen Pleas for
any county in Pennsylvania (regardless of whether CBSG has an office in any such county) and/or the United States
District Court for the Eastern District of Pennsylvania in any and all disputes, actions or proceedings between CHSG
and Undersigned, whether arising hereunder or under any other agreement or undertuking and irrevocably agrees to
service of process by certified muil, return receipt requested, to them at the address listed in the records of CBSG and
that service upon any of them shall constitute service upon all of them, ench, hereby appointing the other(s) their
uttomey-in-fact for the purpose of service, However, CBSG is not prechuded from bringing an action against
Undersigned in any jurisdiction in the United States or elsewhere in which Undersigned or any of hiz property is
located, Undersigned further agrees not to make uny objection in any such action or proceeding thal venue is
improper or the forum is inconvenient.

WAIVER OF JURY TRIAL. THE UNDERSIGNED IRREVOCABLY WAIVES A JURY TRIAL ANT)
ANY RIGHT TO A JURY TRIAL IN ANY ACTIONS OR PROCEEDINGS: (1) ARISING UNDER OR
PURSUANT TO ANY AGREEMENT, DOCUMENT OR INSTRUMENT EXECUTED IN CONNECTION
WITH OR RELATING TO THE LIABILITIES AND (2) IN ANY WAY ARISING OUT OF OR RELATED
TO THE LIABILITIES, AND THE UNDERSIGNED AGREES THAT ANY SUCH ACTION OR
PROCEEDING MAY BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.

All notices roquired under this Surcty Agreement shall be in writing and shall be given by either (i) hand
delivery, (i) first class mail (postage prepakd), {iil) reliable overnight commercial courier (churges prepaid), or
(iv) telecopy or other means of electronic transmission, if confirmed promptly by any of the methods specified in
clauses (i), (i) and (iii) of this sentence and shall be sufficient, in the case of the Undersigned, if sent to the attention
of the Undersigned at the address on the records of CBSG, and in the case of CBSG, if sent to the address and
attention of the CBSG representative servicing Maker's account.

All of the terms and provisions of this surety inure to and are binding upon the heirs, executors, administrators,
successors, representatives, receivers, trustees and assigns of Undersigned, provided that Undersigned shall not

assign this agreement or any rights or obligations hereunder without the prior written consent of CBSG. All rights
hereunder shall inure to the successors and assigns of CBSG.

ACTIVEST a0 v [ -8
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[N WITNESS WHEREOF, Undersigned has exccuted this Surety Agreement as of the date stated above,

wmﬁ af\J
* Wilness/Atlesi:

—
Tovi Odeer a/'k/a Steven Jacob Odrer

suuurAAj,M Edi"é-'

County of

On this fﬁ“ day of Pil'?ﬂ{ .htk:;ur;‘?ﬂ]q befsre me, the undersigned, a Notary Public in
and for said State, personally‘appeared TZV1 ODZER, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and n:km*:-.rludgncl
io me that he executed the same in his/her capacity, and that by his signature on the instrument, the individual, or
the person upon behalf of which the individual scted, executed the instrumem.

..-?"

otary Public
My Commission Expires: > 2% J72

MORRIS ISAAC SABBAGH
Motery Public, State of Mew York
Mo, O BABOTIDET

Ouabifind 7 Kings
Commisgion Expires March 26, 2022

ACTIVESATTRES0,v ] LA 1N
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PROMISSORY NOTE
April 11,2019

FOR VALUE RECEIVED, B AND T SUPPLIES, INC. DBA B AND T SUPPLY DBA BIGGEST
RODK.COM DBA B&T SUPPLIES, INC., and YANKY HOLDING SUPPLIES INC., esch with an address at
123 Grove Avenue, Suite 208, Cedarhurst, NY 11516 (collectively, “Maker™), promise, jointly and severally, to
pay to the order of Complete Business Solutions Group, Ine., a Delaware corporation (“CBSG"™), at 20 North
Third Steeet, Philadelphia, PA 19106, or at such other place as CBSG may designate in writing, the amount of
§27,067.737.00, or such greater or lesser amount as shall be shown on the records of CBSG (the “Balance™). on
the terms and conditions described below.

. Puyments. Daily payments st an amount set by CBSG in CBSG's sole discretion shall be due each
business day beginning April 11, 2019 and continuing until the Balance is paid in full. Such payments may, in
CBSG s sole discretion, be made by direct-debit/ ACH transfer offfrom one or more of anv of Maker's bank
accounts by CBSG. 1f any such direct-debit/ ACH transfer arrangements are made, Maker agrees 1o execule any
and all necessary documentation permitting soch armingements.

v 8 Secyrity. The security for the Balance is provided for via that ceriain surety agreement of even
date with this Note (the “Surety Agreement™) and vin that certaln Security Agreement of even date with this Note

(the “Security Agreement™).

3. Events of Default. Maker's failure to pay any amount due hereunder as and when due shall
constitute an “Event of Default”™ under the Note.

4. 508 R i Remed] e Degurrence of an Event af Lhels . Afier the ocourrence
of an Event of Default which has not been cured or remedied by Maker within the time period provided, if any,
CBSG shall have the following rights and remedies which may be exercised singularly, concurrently and
cumulatively, and upon as many occasions as required:

a Immediately secelerate the unpaid balance of the Note;

b. Immedintely exercise any right or remedy maintained by CBS0 pursuant 1o the Note and/'or
the Surety Agreement, including but not limited to the right 1o confiess judgment against Maker;

€. Immediately exercise any right or remedy of CBSG under the Security Agreement; and/or
d. Immediately exercise any right and remedy available o CBSG under law or in equity.
5. Confession of Judgment.

THE FOLLOWING PARAGRAPH SETS FORTH A WARRANT OF ATTORNEY TO
CONFESS JUDGMENT AGAINST MAKER. IN GRANTING THIS WARRANT OF
ATTORNEY TO CONFESS JUDGMENT AGAINST MAKER, MAKER KNOWINGLY,
INTELLIGENTLY AND VOLUNTARILY, AND, ON THE ADVICE OF COUNSEL,
UNCONDITIONALLY WAIVES ANY AND ALL RIGHTS MAKER MAY HAVE TO FRIOR
NOTICE AND AN OPPORTUNITY FOR HEARING UNDER THE RESPECTIVE
CONSTITUTIONS AND LAWS OF THE UNITED STATES AND THE COMMONWEALTH OF
PENNSYLVANIA.

4800 v
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AFTER THE OCCURRENCE OF ANY EVENT OF DEFAULT WHICH REMAINS UNCURED
AFTER THE EXPIRATION OF ANY NOTICE AND CURE FERIOD, MAKER AUTHORIZES AND
EMPOWERS ANY ATTORNEY OF ANY COURT OF RECORD OF PENNSYLVANIA OR
FLSEWHERE TO APPEAR FOR AND CONFESS JUDGMENT AGAINST MAKER FOR ALL
AMOUNTS DUE UNDER THE NOTE (THE “DEBT™), PLUS COSTS OF SUIT AND AN ATTORNEY'S
COMMISSION EQUAL TO THE GREATER OF TWO PERCENT (2%) OF THE DEBT OR 510,000.00
WITH OR WITHOUT DECLARATION OR STAY OF EXECUTION, AND WITH RELEASE OF
ERRORS, FOR WHICH THE NOTE OR A COPY HEREOF SHALL SERVE AS A SUFFICIENT
WARRANT, THIS POWER TO ENTER JUDGMENT BY CONFESSION SHALL NOT BE
EXHAUSTED BY ANY EXERCISE AND SHALL CONTINUE UNTIL FULL PAYMENT OF ALL OF
THE DEET.

MAKER ACKNOWLEDGES AND AGREES THAT (A) THE FOREGOING WARRANT OF
ATTORNEY TO CONFESS JUDGMENT IS BEING EXECUTED IN CONNECTION WITH A
COMMERCIAL TRANSACTION, (B) CBSG'S CONFESSION OF JUDGMENT FOLLOWING AN
EVENT OF DEFAULT AND IN ACCORDANCE WITH THE FOREGOING WARRANT OF
ATTORNEY WOULD BE IN ACCORDANCE WITH MAKER'S REASONABLE EXPECTATIONS,
AND (C) NO FIDIUCIARY OR AGENCY RELATIONSHIF EXISTS BETWEEN MAKER AND CBSG,
AND THUS, CBSG SHALL NOT HAVE ANY OF THE DUTIES SET FORTH IN 20 PA.C.S.A, §5601.3(1B)
TO MAKER.

6,  Waiver of Trial by Jury; Jurisdiction; Venue. Maker and CBSG agree that any suit, action,
or proceeding, whether cluim or connterclaim, brought or instituted by Maker or CBSG or any successor
or assign on or with respect to the Note or the Security Agreement, or which in any way relates, directly or
indirectly, to the transaction evidenced by the Note or any eveal, transaction, or oecurrence arising out of
or in any way in connection with the transaction(s) contemplated by the Note, shall not be tried by a jury.
MAKER AND CRSG HEREBY EXPRESSLY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY
SUCH SUTT, ACTION, OR PROCEEDING. MAKER ACKNOWLEDGES AND AGREES THAT THIS
SECTION 6 IS A SPECIFIC AND MATERIAL ASPECT OF THIS NOTE.

For the purpose of any suit, action or procesding arising out of or relating to the Note, Maker
hereby irrevocably consents and submits to the jurisdiction and venue of the Court of Common Pleas of
any county in Pennsylvania (regardless of whether CBSG has an office in any such county) and/or the
United States District Court for the Enstern District of Pennsylvania. Muker irrevocably waives any
objection which Maker may now or hereinafter have to the laying of the venue of sny suit, action or
proceeding brought in such court and any claim that such suit, action or proceeding brought in such a
court has been brought in an inconvenient foram. The provisions of this Section & shall not lmit or
otherwise affect the right of CBSG to institute and conduct action in any other appropriate manner,
jurisdiction, venue, or court.

7. Costs snd Attorneys’ Fees. In any suil, action, or proceeding under the Note, in which CBSG is
the prevailing party, Maker shall be responsible for the payment 1o CBSG of all cosis, inchuding without
limitation, legal fees and expenses, incurred by CBSG in connection with such action.

8. Remedies Cumulative. The rights and remedies provided to CBSG under the Note are not
exclusive and are in addition to any other rights and remedies CBSG may have st law or in equity; muy be pursued,
singly, successively or together against Maker; and may be exercised as oftén as oecasion therefor shall allow.

9. Waivers. Maker waives presentment for paymen, demand, notice of dishonor, protest, and notice
of protest with regard to the Note and any rencwal(s) thereof (other than, with respect to the foregoing waivers,
e

SAHALIE )

CBSG-ReceiverMative-000150017



Case 9:20-cv-81205-RAR Document 602-14 Entered on FLSD Docket 05/28/2021 Page 8 of
20

those notices expressly required hereby, if any), all errors, defects and imperfiections in any proceedings instiuted
by CBSG under the Note and any renewal(s) thereof, and all benefits that might accrue 1o Maker by virtue of any
present or future laws exempting any property, real or persanal, or any part of the proceeds arising from any sale
of any such property, from attachment, levy, or sale under execution, or providing for any stay of execution,
exemption from civil process, or extension of time for payment.

10. CBSG's Waivers. CBSG shall not be deemed, by any act of omission or commission, to have
waived any of its rights or remedies under the Note, unless such waiver is in writing and signed by CBSG. Such
1 written waiver signed by CBSG shall waive CBSG's rights and remedies only to the extent specifically stated
v such written waiver, A waiver as 10 one or more particular Events of Defaul as defined in the Note shall not
be construed s continuing or as o bar 1o or waiver of any right or remedy as to another or subsequent Event of
Default as defined in the Note.

1. Consirectipn. The Note shall be construed and enforced in accordance with the laws (bul not the
luw of conflict of laws), of the Commonwealth of Pennsylvania. The captions preceding the text of the paragraphs
of the Note are inserted only for convenience of reference and shall not constitute s part of the Note, nor shall
they in any way affect its meaning, construction or effect.

12, Severability. Any provision contained in the Note which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be inefiective 1o the extent of such prohibition or unenforceability
without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforeeable such provision in any other jurisd iction,

13.  Successors and Assigns. The provisions of the Note shall be binding upon and inure to the benefit
of Maker and CBSG and their respective successors and permitted assigns; provided, however, that Maker shall
nuth:p:mﬂundmhhgmemynﬁudmhsqruhtmmhm under the Note without the prior wrilten consent of
CBRSG,

4. Commercial Purposs. Masker agrees, understands, and scknowledges that the transaction
evidenced by the Note is u purely commercial transaction.

CRSG-ReceiverMative-000150017
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N WITNESS WHEREOF, Maker, intending to be legally bound hereby, has caused the Note to be duly
executed as of the day and year first above written.

B AND T SUPPLIES, INC. DBA B AND T SUPPLY DBA
BIGGEST BOOK.COM DBA B&T SUPPLIES, INC.

o L

Its: q’ﬂ-"ﬁ?"qz"l"

YANKY HOLDING SUPPLIES INC.

e

Its: TI\.'EHJHA

S4n 80071 v 1
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State of f@ Iorf
County of Eg'.r_'tsil

On the fQJL day nf_ﬂtr)ga_’L in the year EI{jE hefore me personally came
~ E

to me known, who, being by me duly swom, did :I:F_me and say that
he/she resides at address): that heshe is the
e ston {title) of B AND T SUPPLIES, INC. DBA B AND T SUPPLY DBA
BIGGEST BOOK.COM DBA B&T SUPPLIES, INC., the corporation d_m:tihmi in and whbluh exocuted Ill'H:
ahove instrument: and that he/she signed his/her name thereto by authority of the board af directors of said

corporation.
) 5

Notary Public

My Commission Expires: Q 4 j | _':E'_E

MORRAIS ISAAC SABBAGH
Pubiic, State of New York
Na. 01BABOT1NET

Commission Exprs uareh 3, 2022

LARMRIT S
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State of !@ élv’i
County of é f_‘“ i

i rf _
Onthe /(0 day of %@ﬂ in the vear Z"-:}J g before me P'ETMH.IJ!}' came
R 1o me kpown, who, being by me duly swomn, did depose and say that

ﬁaﬁ%ﬁ“@:ﬁﬂ%ﬂm (strect address); that he/she is the
(title) of YANKY HOLDING SUPPLIES INC., the corporation

described in and which executed the sbove instrument; and that he/she signed his'her name thereto by authority
of the board of directors of said corporation.

tary Public

My Commission Expires: ﬂ Fil 'ﬂf Ze-

MORRAIS ISAAC SABBAGH
Motary Public, State of New York
No. TSABOTI9ET
Qualified in Kings County
Commission Expires March 25, 3023
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AFFIANTS: B AND T SUPPLIES, INC. DBA B AND T SUPPLY DBA BIGGEST BOOK.COM DBA B&T
SUPPLIES, INC., and YANKY HOLDING SUPPLIES INC.

OBLIGEE: Complete Business Solutions Group, Inc.

The undersigned Affiants have executed, snd/or are executing, on even date herewith, the following
instrusment:

—Promissory Note dated as of April 11, 2019

A EACH OF THE AFFIANTS ACKNOWLEDGES AND AGREES THAT THE ABOVE
DOCUMENT CONTAINS PROVISIONS UNDER WHICH OBLIGEE MAY ENTER JUDGMENT BY
CONFESSION AGAINST AFFIANTS, BEING FULLY AWARE OF THE AFFIANTS® RIGHTS TO PRIOR
NOTICE AND A HEARING ON THE VALIDITY OF ANY JUDGMENT OR OTHER CLAIMS THAT MAY
BE ASSERTED AGAINST THE AFFIANTS BY OBLIGEE THEREUNDER BEFORE JUDGMENT 18
ENTERED, THE UNDERSIGNED HEREBY FREELY, KNOWINGLY. AND INTELLIGENTLY WAIVE
THESE RIGHTS AND EXPRESSLY AGREE AND CONSENT TO OBLIGEE"S ENTERING JUDGMENT
AGAINST THE AFFIANTS BY CONFESSION PURSUANT TO THE TERMS THEREDF,

B. THE UNDERSIGNED ALSD ACKNOWLEDGE AND AGREE THAT THE ABOVE
DOCUMENT CONTAINS PROVISIONS UNDER WHICH OBLIGEE MAY, AFTER ENTRY OF
JUDGMENT AND WITHOUT EITHER NOTICE OR A HEARING, FORECLOSE UPON, ATTACH, LEVY,
OR OTHERWISE SEIZE PROPERTY OR PROCEED AGAINST THE INTERESTS OF THE AFFIANTS IN
PROPERTY (REAL OR PERSONAL) IN FULL OR PARTIAL PAYMENT OR SATISFACTION OF THE
JUDGMENT OR JUDGMENTS. BEING FULLY AWARE OF THE AFFIANTS’ RIGHTS AFTER
JUDGMENT 1S ENTERED (INCLUDING THE RIGHT TO MOVE TO OPEN OR STRIKE THE
JUDGMENT OR JUDGMENTS), THE UNDERSIGNED HEREBY FREELY, KNOWINGLY AND
INTELLIGENTLY WAIVE THESE RIGHTS AND EXPRESSLY AGREE AND CONSENT TO OBLIGEE'S
TAKING SUCH ACTIONS AS MAY BE PERMITTED UNDER APPLICABLE STATE AND FEDERAL
LAW WITHOUT PRIOR NOTICE TO THE AFFIANTS.

C..  The Affiants hereby certify that the financial accommodations being provided by the Obligee arc for a
business purpose, and not for personal, family or houschold use.

ACTIVESATT 0w =440 18
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. The satements made in this Disclosure for Confession of Judgment are muk: subject to the penalties of
18 Pa.C.S.A. § 4904 relating to unsworn falsification to authorities, and as of April 11, 2019.

B AND T SUPPLIES, INC. DBA B AND T SUPPLY DBA
BIGGEST BOOK.COM DBA B&T SUPPLIES, INC.

Adtest: By: -
A

“j: .l."f..l, ?.‘_,_

YANEY HOLDING SUPPLIES INC,
2 G‘l\-
o

Ins: "k! v

L
Allest: By:

ACTIVINSA TR0 | L4/ hE
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DISCLOSURE FOR CONFESSION OF JUDGMENT

AFFIANT: TZVI ODZER

OBLIGEE: Complete Business Solutions Group, Inc.

The undersigned Affiant has executed, andfor is exccuting, on even dote herewith, the following
mstrument;

—Surety Agreement dated as of April 11, 2019

A AFFIANT ACKNOWLEDGES AND AGREES THAT THE ABOVE DOCUMENT
CONTAINS PROVISIONS UNDER WHICH OBLIGEE MAY ENTER JUDGMENT BY CONFESSION
AGAINST AFFIANT. BEING FULLY AWARE OF THE AFFIANT'S RIGHTS TO PRIOR NOTICE AND A
HEARING ON THE VALIDITY OF ANY JUDGMENT OR OTHER CLAIMS THAT MAY BE ASSERTED
AGAINST THE AFFIANT BY OBLIGEE THEREUNDER BEFORE JUDGMENT IS ENTERED, THE
UNDERSIGNED HEREBY FREELY, KNOWINGLY, AND INTELLIGENTLY WAIVES THESE RIGHTS
AND EXPRESSLY AGREES AND CONSENTS TO OBLIGEE'S ENTERING JUDGMENT AGAINST THE
AFFIANT BY CONFESSION PURSUANT TO THE TERMS THEREOF,

B. THE UNDERSIGNED ALSO ACKNOWLEDGE AND AGREE THAT THE ABOVE
DOCUMENT CONTAINS PROVISIONS UNDER WHICH OBLIGEE MAY, AFTER ENTRY OF
JUDGMENT AND WITHOUT EITHER NOTICE OR A HEARING, FORECLOSE UPON, ATTACH, LEVY,
OR OTHERWISE SEIZE PROPERTY OR PROCEED AGAINST THE INTERESTS OF THE AFFIANT IN
PROPERTY (REAL OR PERSONAL) IN FULL OR PARTIAL PAYMENT OR SATISFACTION OF THE
JUDGMENT OR JUDGMENTS. BEING FULLY AWARE OF THE AFFIANT'S RIGHTS AFTER
JUDGMENT 15 ENTERED (INCLUDING THE RIGHT TO MOVE TO OPEN OR STRIKE THE
JUDGMENT OR JUDGMENTS), THE UNDERSIGNED HEREBY FREELY, KNOWINGLY AND
INTELLIGENTLY WAIVES THESE RIGHTS AND EXPRESSLY AGREES AND CONSENTS TO
OBLIGEE'S TAKING SUCH ACTIONS AS MAY BE PERMITTED UNDER APPLICABLE STATE AND
FEDERAL LAW WITHOUT PRIOR NOTICE TO THE AFFIANT.

€. The Affiant hereby certifics that the financial accommodations being provided by the Obligee are for o
business purpose, and not for personal, family or household use.

ACTIVESIT TGS w1 -4M/18

CB5G-ReceiverNative-000150017



Case 9:20-cv-81205-RAR Document 602-14 Entered on FLSD Docket 05/28/2021 Page 17 of
20

0. The statemenis made in this Disclosure for Confession of Judgment are mu_l:l: subject 1o the penaltics of
18 Pa.C.S.A. § 4904 relating to unsworn falsification 1o nulhurili:-::l/ndg of April 11, 2019.

W \;1--_.'— C[t_,

TZEVI ODZER

ACTIVESATTIGMLy 1AM B
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SECURITY AGREEMENT
April |1, 2019

THIS SECURITY AGREEMENT is entered into by and between B AND T SUPPLIES, INC. DBA B
AND T SUPPLY DBA BIGGEST BOOK.COM DBA B&ET SUPPLIES, INC., and YANKY HOLDING
SUPPLIES INC., each with an address at 123 Grove Avenue, Suite 208, Cedarhurst, NY 11516 {collectively,
“Maker™), TZVI ODZER (“Surety”) and Compleie Business Solutions Ciroup, Ing,, & Delawire corporation
(“CBSG"), with an address of 20 North Third Street, Philadelphia, PA 19106, and entered into in connection with
that certain Promissory Note and Surety Agreement of even date with Maker.

Notwithstanding any contrary provision(s) of the Promissory Note and/or Surcty Agreement, Maker and
Surety agree to provide to CBSG a security interest(s) in any and all assets/personalty of any sort (including but
not limited to equipment, inventory, contract rights, chattel paper, general intangibles, insurance proceeds, and
uny and all profits and proceeds of any of the foregoing), and agree that CBSG i granted power of attorney by
Maker andfor Surety to file one or more Uniform Commercial Code filings to perfect CBSG's security interestis).
Any such Uniform Commercial Code filings shall be filed ut the sole discretion of CBSG.

Intending to be legally bound, witness the parties’ signatures below,

B AND T SUPPLIES, INC. DBA B AND T SUPPLY DBA
BIGGEST BOOK.COM DBEA B&T SUPPLIES, INC.

—
By: 4 :l::é’

Iis: ""'"-‘1.-1--. =

YANKY HOLDING SUPPLIES INC.

Attest: By: "'T’I:C’L

fts: E"h-lh“.
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TZV1 ODZER

COMPLETE BUSINESS SOLUTIONS GROUP, INC,

By:

s —

Adtest:

[N ]

S48 E007T2 w1
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On the {gl'ﬂ day of ﬁ?gf in the year Eﬂfq before me personally came
10

awn, who, being by me duly sworn, did depose and say that
g dreel address); that he/she is the

) P, S ullesl, e
(tithe) of

B AND T SUPPLIES, INC. DBA B AND T SUPPLY DBA

BIGGEST BOOK.COM DBA B&T SUPPLIES, INC., the corporation described in and whif:h execuled 1.|.'|¢
above instrument; and that he/she signed his/her name thereto by authority of the board of directors of said

i Mw“‘ﬂ THesn Q/};’rd

Ndltary Public

My Commission Expires: Eﬁ 25 [ 22

MORRIS ISAAC SABBAGH
Motary Public, State of Hew York
o I Klnrge Gounty
Qualified in
Commisston Explres March 2§, 2022

sutear_Mow Yok
County of _g;:}jfi

1 a3
the J8 day of in the year 201 5 before me personally came
K — m}; mmhmwn,wim.b:mghrm:dulymum,ddﬂcpu#fnduﬂhm
he/she resides at {umﬂ:ddr:u}i:thl.hh’lh:uﬂuf
" {title} of YANKY HOLDING SUPPLIES INC., the corporatian

described in and which executed the above instrument: and that he/she signed his'her name thereto by suthority

ﬂf “:: h:l'..fd 'ﬂfd.“ﬂmﬂ ﬂ'! ﬂﬂ m“- ; :

Notary Public, State of New York My Commission Expires: 3{ E Y I|_I Zf
Mo. D1SABOT1BET

Gualified in Kings County
Commisalon Explres March 75, 2022
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Type Date Amount Analysis - From 04/30/20 - 07/23/20 - 60 Business
Payment 04/30/2020 $ 15,000.00
Payment 04/30/2020 $ 15,000.00 Payment Made $ 10,865,882.87
Payment 04/30/2020 $ 10,000.00 ACH Payment Returned $  (916,601.67)
Payment 04/30/2020 $ 17,500.00 Net Collected $ 9,949,281.20
Payment 04/30/2020 $ 27,500.00
Payment 04/30/2020 $ 29,195.00 Average Daily Payment $ 165,821.35
Payment 04/30/2020 $ 15,000.00
Payment 04/30/2020 $ 15,000.00
Payment 04/30/2020 $ 10,000.00
Payment 04/30/2020 $ 24,750.00
Payment 04/30/2020 $ 16,916.67
Payment 05/01/2020 $ 15,000.00
Payment 05/01/2020 $ 15,000.00
Payment 05/01/2020 $ 10,000.00
Payment 05/01/2020 $ 24,750.00
Payment 05/01/2020 $ 17,500.00
Payment 05/01/2020 $ 27,500.00
Payment 05/01/2020 $ 29,195.00
Payment 05/01/2020 $ 20,235.35
Payment 05/01/2020 $ 583.33
Payment 05/01/2020 $  2,264.65
Payment 05/01/2020 $ 29,195.00
Payment 05/01/2020 $ 17,500.00
Payment 05/01/2020 $  4,687.50
Payment 05/04/2020 $ 15,000.00
Payment 05/04/2020 $ 15,000.00
Payment 05/04/2020 $ 10,000.00
Payment 05/04/2020 $ 24,750.00
Payment 05/04/2020 $ 17,500.00
Payment 05/04/2020 $ 27,500.00
Payment 05/04/2020 $ 29,195.00
Payment 05/04/2020 $ 27,500.00
Payment 05/04/2020 $ 29,195.00
Payment 05/05/2020 $ 15,000.00
Payment 05/05/2020 $ 15,000.00
Payment 05/05/2020 $ 10,000.00
Payment 05/05/2020 $ 17,500.00
Payment 05/05/2020 $ 24,000.00
Payment 05/05/2020 $ 25,000.00
Payment 05/05/2020 $ 27,500.00
Payment 05/05/2020 $ 29,195.00
Payment 05/06/2020 $ 15,000.00
Payment 05/06/2020 $ 15,000.00
Payment 05/06/2020 $ 10,000.00
Payment 05/06/2020 $ 17,500.00
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Payment 05/06/2020 $ 24,000.00
Payment 05/06/2020 $ 25,000.00
Payment 05/06/2020 $ 27,500.00
Payment 05/06/2020 $ 29,195.00
Payment 05/07/2020 $ 27,500.00
Payment 05/07/2020 $ 29,195.00
Payment 05/07/2020 $ 15,000.00
Payment 05/07/2020 $ 15,000.00
Payment 05/07/2020 $ 10,000.00
Payment 05/07/2020 $ 17,500.00
Payment 05/08/2020 $ 15,000.00
Payment 05/08/2020 $ 15,000.00
Payment 05/08/2020 $ 10,000.00
Payment 05/08/2020 $ 24,750.00
Payment 05/08/2020 $ 17,500.00
Payment 05/08/2020 $ 27,500.00
Payment 05/08/2020 $ 29,195.00
Payment 05/11/2020 $ 15,000.00
Payment 05/11/2020 $ 15,000.00
Payment 05/11/2020 $ 10,000.00
Payment 05/11/2020 $ 24,750.00
Payment 05/11/2020 $ 17,500.00
Payment 05/11/2020 $ 27,500.00
Payment 05/11/2020 $ 29,195.00
Payment 05/12/2020 $ 15,000.00
Payment 05/12/2020 $ 15,000.00
Payment 05/12/2020 $ 10,000.00
Payment 05/12/2020 $ 17,500.00
Payment 05/12/2020 $ 24,000.00
Payment 05/12/2020 $ 25,000.00
Payment 05/12/2020 $ 27,500.00
Payment 05/12/2020 $ 29,195.00
Payment 05/13/2020 $ 15,000.00
Payment 05/13/2020 $ 15,000.00
Payment 05/13/2020 $ 10,000.00
Payment 05/13/2020 $ 17,500.00
Payment 05/13/2020 $ 24,000.00
Payment 05/13/2020 $ 25,000.00
Payment 05/13/2020 $ 27,500.00
Payment 05/13/2020 $ 29,195.00
Payment 05/14/2020 $ 15,000.00
Payment 05/14/2020 $ 15,000.00
Payment 05/14/2020 $ 10,000.00
Payment 05/14/2020 $ 17,500.00
Payment 05/14/2020 $ 27,500.00
Payment 05/14/2020 $ 29,195.00
Payment 05/15/2020 $ 15,000.00
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Payment 05/15/2020 $ 15,000.00
Payment 05/15/2020 $ 10,000.00
Payment 05/15/2020 $ 24,750.00
Payment 05/15/2020 $ 17,500.00
Payment 05/15/2020 $ 10,800.00
Payment 05/15/2020 $ 27,500.00
Payment 05/15/2020 $ 29,195.00
Payment 05/18/2020 $ 15,000.00
Payment 05/18/2020 $ 15,000.00
Payment 05/18/2020 $ 10,000.00
Payment 05/18/2020 $ 24,750.00
Payment 05/18/2020 $ 17,500.00
Payment 05/18/2020 $ 10,800.00
Payment 05/18/2020 $ 27,500.00
Payment 05/18/2020 $ 29,195.00
Payment 05/19/2020 $ 15,000.00
Payment 05/19/2020 $ 15,000.00
Payment 05/19/2020 $ 10,000.00
Payment 05/19/2020 $ 17,500.00
Payment 05/19/2020 $ 10,800.00
Payment 05/19/2020 $ 24,000.00
Payment 05/19/2020 $ 25,000.00
Payment 05/19/2020 $ 27,500.00
Payment 05/19/2020 $ 29,195.00
Payment 05/20/2020 $ 15,000.00
Payment 05/20/2020 $ 15,000.00
Payment 05/20/2020 $ 10,000.00
Payment 05/20/2020 $ 17,500.00
Payment 05/20/2020 $ 10,800.00
Payment 05/20/2020 $ 24,000.00
Payment 05/20/2020 $ 25,000.00
Payment 05/20/2020 $ 27,500.00
Payment 05/20/2020 $ 29,195.00
Returned Payment  05/20/2020 $ (29,195.00)
Payment 05/21/2020 $ 15,000.00
Payment 05/21/2020 $ 15,000.00
Payment 05/21/2020 $ 10,000.00
Payment 05/21/2020 $ 17,500.00
Payment 05/21/2020 $ 10,800.00
Payment 05/21/2020 $ 27,500.00
Payment 05/21/2020 $ 29,195.00
Returned Payment 05/21/2020 $ (10,000.00)
Returned Payment 05/21/2020 $ (10,800.00)
Payment 05/22/2020 $ 15,000.00
Payment 05/22/2020 $ 15,000.00
Payment 05/22/2020 $ 10,000.00
Payment 05/22/2020 $ 24,750.00
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Payment 05/22/2020 $ 24,750.00
Payment 05/22/2020 $ 17,500.00
Payment 05/22/2020 $ 10,800.00
Payment 05/22/2020 $ 27,500.00
Payment 05/22/2020 $ 29,195.00
Payment 05/26/2020 $ 15,000.00
Payment 05/26/2020 $ 15,000.00
Payment 05/26/2020 $ 10,000.00
Payment 05/26/2020 $ 10,000.00
Payment 05/26/2020 $ 17,500.00
Payment 05/26/2020 $ 10,800.00
Payment 05/26/2020 $ 10,800.00
Payment 05/26/2020 $ 24,000.00
Payment 05/26/2020 $ 25,000.00
Payment 05/26/2020 $ 27,500.00
Payment 05/26/2020 $ 29,195.00
Payment 05/27/2020 $ 15,000.00
Payment 05/27/2020 $ 15,000.00
Payment 05/27/2020 $ 10,000.00
Payment 05/27/2020 $ 17,500.00
Payment 05/27/2020 $ 10,800.00
Payment 05/27/2020 $ 24,000.00
Payment 05/27/2020 $ 25,000.00
Payment 05/27/2020 $ 27,500.00
Payment 05/27/2020 $ 29,195.00
Payment 05/27/2020 $ 29,195.00
Payment 05/28/2020 $ 15,000.00
Payment 05/28/2020 $ 15,000.00
Payment 05/28/2020 $ 10,000.00
Payment 05/28/2020 $ 17,500.00
Payment 05/28/2020 $ 10,800.00
Payment 05/28/2020 $ 27,500.00
Payment 05/28/2020 $ 29,195.00
Payment 05/29/2020 $ 15,000.00
Payment 05/29/2020 $ 15,000.00
Payment 05/29/2020 $ 10,000.00
Payment 05/29/2020 $ 24,750.00
Payment 05/29/2020 $ 17,500.00
Payment 05/29/2020 $ 10,800.00
Payment 05/29/2020 $ 27,500.00
Payment 05/29/2020 $ 29,195.00
Payment 06/01/2020 $ 15,000.00
Payment 06/01/2020 $ 15,000.00
Payment 06/01/2020 $ 10,000.00
Payment 06/01/2020 $ 24,750.00
Payment 06/01/2020 $ 17,500.00
Payment 06/01/2020 $ 10,800.00
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Payment 06/01/2020 $ 27,500.00
Payment 06/01/2020 $ 29,195.00
Payment 06/02/2020 $ 15,000.00
Payment 06/02/2020 $ 15,000.00
Payment 06/02/2020 $ 10,000.00
Payment 06/02/2020 $ 17,500.00
Payment 06/02/2020 $ 10,800.00
Payment 06/02/2020 $ 24,000.00
Payment 06/02/2020 $ 25,000.00
Payment 06/02/2020 $ 27,500.00
Payment 06/02/2020 $ 29,195.00
Payment 06/03/2020 $ 15,000.00
Payment 06/03/2020 $ 15,000.00
Payment 06/03/2020 $ 10,000.00
Payment 06/03/2020 $ 17,500.00
Payment 06/03/2020 $ 10,800.00
Payment 06/03/2020 $ 24,000.00
Payment 06/03/2020 $ 25,000.00
Payment 06/03/2020 $ 27,500.00
Payment 06/03/2020 $ 29,195.00
Payment 06/04/2020 $ 15,000.00
Payment 06/04/2020 $ 15,000.00
Payment 06/04/2020 $ 10,000.00
Payment 06/04/2020 $ 17,500.00
Payment 06/04/2020 $ 10,800.00
Payment 06/04/2020 $ 27,500.00
Payment 06/04/2020 $ 29,195.00
Returned Payment 06/04/2020 $ (27,500.00)
Returned Payment  06/04/2020 $ (29,195.00)
Payment 06/05/2020 $ 15,000.00
Payment 06/05/2020 $ 15,000.00
Payment 06/05/2020 $ 10,000.00
Payment 06/05/2020 $ 24,750.00
Payment 06/05/2020 $ 17,500.00
Payment 06/05/2020 $ 10,800.00
Payment 06/05/2020 $ 27,500.00
Payment 06/05/2020 $ 29,195.00
Returned Payment 06/05/2020 $ (10,000.00)
Returned Payment  06/05/2020 $ (15,000.00)
Returned Payment 06/05/2020 $ (10,800.00)
Returned Payment  06/05/2020 $ (15,000.00)
Returned Payment 06/05/2020 $ (17,500.00)
Payment 06/08/2020 $ 15,000.00
Payment 06/08/2020 $ 15,000.00
Payment 06/08/2020 $ 10,000.00
Payment 06/08/2020 $ 24,750.00
Payment 06/08/2020 $ 17,500.00
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Payment 06/08/2020 $ 10,800.00
Payment 06/08/2020 $ 27,500.00
Payment 06/08/2020 $ 29,195.00
Returned Payment 06/08/2020 $ (27,500.00)
Returned Payment 06/08/2020 $ (29,195.00)
Payment 06/09/2020 $ 15,000.00
Payment 06/09/2020 $ 15,000.00
Payment 06/09/2020 $ 10,000.00
Payment 06/09/2020 $ 17,500.00
Payment 06/09/2020 $ 10,800.00
Payment 06/09/2020 $ 24,000.00
Payment 06/09/2020 $ 25,000.00
Payment 06/09/2020 $ 27,500.00
Payment 06/09/2020 $ 29,195.00
Returned Payment  06/09/2020 $ (24,750.00)
Returned Payment 06/09/2020 $ (17,500.00)
Returned Payment 06/09/2020 $ (10,800.00)
Returned Payment 06/09/2020 $ (15,000.00)
Returned Payment  06/09/2020 $ (15,000.00)
Returned Payment 06/09/2020 $ (10,000.00)
Returned Payment  06/09/2020 $ (27,500.00)
Returned Payment 06/09/2020 $ (29,195.00)
Payment 06/10/2020 $ 15,000.00
Payment 06/10/2020 $ 15,000.00
Payment 06/10/2020 $ 10,000.00
Payment 06/10/2020 $ 17,500.00
Payment 06/10/2020 $ 10,800.00
Payment 06/10/2020 $ 24,000.00
Payment 06/10/2020 $ 25,000.00
Payment 06/10/2020 $ 27,500.00
Payment 06/10/2020 $ 29,195.00
Returned Payment 06/10/2020 $ (15,000.00)
Returned Payment 06/10/2020 $ (10,000.00)
Returned Payment 06/10/2020 $ (17,500.00)
Returned Payment 06/10/2020 $ (10,800.00)
Returned Payment 06/10/2020 $ (15,000.00)
Returned Payment 06/10/2020 $ (25,000.00)
Returned Payment 06/10/2020 $ (24,000.00)
Payment 06/10/2020 $ 15,000.00
Payment 06/10/2020 $ 15,000.00
Payment 06/10/2020 $ 10,000.00
Payment 06/10/2020 $ 27,500.00
Payment 06/10/2020 $ 24,750.00
Payment 06/10/2020 $ 17,500.00
Payment 06/10/2020 $ 29,195.00
Payment 06/10/2020 $ 10,800.00
Payment 06/11/2020 $ 15,000.00
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Payment 06/11/2020 $ 15,000.00
Payment 06/11/2020 $ 10,000.00
Payment 06/11/2020 $ 17,500.00
Payment 06/11/2020 $ 10,800.00
Payment 06/11/2020 $ 27,500.00
Payment 06/11/2020 $ 29,195.00
Payment 06/12/2020 $ 15,000.00
Payment 06/12/2020 $ 15,000.00
Payment 06/12/2020 $ 10,000.00
Payment 06/12/2020 $ 24,750.00
Payment 06/12/2020 $ 17,500.00
Payment 06/12/2020 $ 10,800.00
Payment 06/12/2020 $ 27,500.00
Payment 06/12/2020 $ 29,195.00
Payment 06/15/2020 $ 15,000.00
Payment 06/15/2020 $ 15,000.00
Payment 06/15/2020 $ 10,000.00
Payment 06/15/2020 $ 24,750.00
Payment 06/15/2020 $ 17,500.00
Payment 06/15/2020 $ 10,800.00
Payment 06/15/2020 $ 27,500.00
Payment 06/15/2020 $ 29,195.00
Payment 06/16/2020 $ 15,000.00
Payment 06/16/2020 $ 15,000.00
Payment 06/16/2020 $ 10,000.00
Payment 06/16/2020 $ 17,500.00
Payment 06/16/2020 $ 10,800.00
Payment 06/16/2020 $ 24,000.00
Payment 06/16/2020 $ 25,000.00
Payment 06/16/2020 $ 27,500.00
Payment 06/16/2020 $ 29,195.00
Payment 06/17/2020 $ 15,000.00
Payment 06/17/2020 $ 15,000.00
Payment 06/17/2020 $ 10,000.00
Payment 06/17/2020 $ 17,500.00
Payment 06/17/2020 $ 10,800.00
Payment 06/17/2020 $ 24,000.00
Payment 06/17/2020 $ 25,000.00
Payment 06/17/2020 $ 27,500.00
Payment 06/17/2020 $ 29,195.00
Payment 06/18/2020 $ 15,000.00
Payment 06/18/2020 $ 15,000.00
Payment 06/18/2020 $ 10,000.00
Payment 06/18/2020 $ 17,500.00
Payment 06/18/2020 $ 10,800.00
Payment 06/18/2020 $ 35,200.00
Payment 06/18/2020 $ 27,500.00
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Payment 06/18/2020 $ 29,195.00
Payment 06/19/2020 $ 15,000.00
Payment 06/19/2020 $ 15,000.00
Payment 06/19/2020 $ 10,000.00
Payment 06/19/2020 $ 27,500.00
Payment 06/19/2020 $ 24,750.00
Payment 06/19/2020 $ 17,500.00
Payment 06/19/2020 $ 29,195.00
Payment 06/19/2020 $ 10,800.00
Payment 06/19/2020 $ 35,200.00
Payment 06/22/2020 $ 15,000.00
Payment 06/22/2020 $ 15,000.00
Payment 06/22/2020 $ 10,000.00
Payment 06/22/2020 $ 27,500.00
Payment 06/22/2020 $ 24,750.00
Payment 06/22/2020 $ 17,500.00
Payment 06/22/2020 $ 29,195.00
Payment 06/22/2020 $ 10,800.00
Payment 06/22/2020 $ 35,200.00
Payment 06/22/2020 $ 15,000.00
Payment 06/22/2020 $ 15,000.00
Payment 06/22/2020 $ 10,000.00
Payment 06/22/2020 $ 27,500.00
Payment 06/22/2020 $ 17,500.00
Payment 06/22/2020 $ 29,195.00
Payment 06/22/2020 $ 10,800.00
Payment 06/22/2020 $ 35,405.00
Payment 06/23/2020 $ 15,000.00
Payment 06/23/2020 $ 15,000.00
Payment 06/23/2020 $ 10,000.00
Payment 06/23/2020 $ 27,500.00
Payment 06/23/2020 $ 17,500.00
Payment 06/23/2020 $ 10,800.00
Payment 06/23/2020 $ 15,936.23
Payment 06/23/2020 $ 25,000.00
Payment 06/23/2020 $ 25,000.00
Payment 06/23/2020 $ 24,000.00
Payment 06/23/2020 $ 25,000.00
Payment 06/24/2020 $ 15,000.00
Payment 06/24/2020 $ 15,000.00
Payment 06/24/2020 $ 10,000.00
Payment 06/24/2020 $ 27,500.00
Payment 06/24/2020 $ 17,500.00
Payment 06/24/2020 $ 10,800.00
Payment 06/24/2020 $ 15,936.23
Payment 06/24/2020 $ 24,000.00
Payment 06/24/2020 $ 25,000.00
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Payment 06/25/2020 $ 15,000.00
Payment 06/25/2020 $ 15,000.00
Payment 06/25/2020 $ 10,000.00
Payment 06/25/2020 $ 27,500.00
Payment 06/25/2020 $ 17,500.00
Payment 06/25/2020 $ 10,800.00
Payment 06/25/2020 $ 15,936.23
Payment 06/26/2020 $ 15,000.00
Payment 06/26/2020 $ 15,000.00
Payment 06/26/2020 $ 10,000.00
Payment 06/26/2020 $ 27,500.00
Payment 06/26/2020 $ 24,750.00
Payment 06/26/2020 $ 17,500.00
Payment 06/26/2020 $ 10,800.00
Payment 06/26/2020 $ 15,936.23
Payment 06/29/2020 $ 15,000.00
Payment 06/29/2020 $ 15,000.00
Payment 06/29/2020 $ 10,000.00
Payment 06/29/2020 $ 27,500.00
Payment 06/29/2020 $ 24,750.00
Payment 06/29/2020 $ 17,500.00
Payment 06/29/2020 $ 10,800.00
Payment 06/29/2020 $ 15,936.23
Returned Payment 06/29/2020 $ (24,750.00)
Returned Payment  06/29/2020 $ (17,500.00)
Returned Payment 06/29/2020 $ (10,800.00)
Returned Payment  06/29/2020 $ (15,936.23)
Returned Payment 06/29/2020 $ (27,500.00)
Returned Payment  06/29/2020 $ (15,000.00)
Returned Payment 06/29/2020 $ (15,000.00)
Returned Payment  06/29/2020 $ (10,000.00)
Payment 06/30/2020 $ 15,000.00
Payment 06/30/2020 $ 15,000.00
Payment 06/30/2020 $ 10,000.00
Payment 06/30/2020 $ 27,500.00
Payment 06/30/2020 $ 17,500.00
Payment 06/30/2020 $ 10,800.00
Payment 06/30/2020 $ 15,936.23
Payment 06/30/2020 $ 24,000.00
Payment 06/30/2020 $ 25,000.00
Payment 07/01/2020 $ 15,000.00
Payment 07/01/2020 $ 15,000.00
Payment 07/01/2020 $ 10,000.00
Payment 07/01/2020 $ 27,500.00
Payment 07/01/2020 $ 17,500.00
Payment 07/01/2020 $ 10,800.00
Payment 07/01/2020 $ 15,936.23
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25,000.00
25,000.00
24,000.00
25,000.00
40,000.00
27,500.00
17,500.00
10,800.00
15,936.23
25,000.00
25,000.00
24,000.00
25,000.00
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15,000.00
10,000.00
27,500.00
17,500.00
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25,000.00
25,000.00
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15,000.00
10,000.00
27,500.00
24,750.00
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10,000.00
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24,750.00
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10,800.00
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25,000.00
25,000.00
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15,000.00
10,000.00
27,500.00
17,500.00
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10,800.00
15,936.23
25,000.00
25,000.00
24,000.00
25,000.00
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15,000.00
10,000.00
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17,500.00
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Payment 07/13/2020 $  2,500.00
Payment 07/14/2020 $ 15,000.00
Payment 07/14/2020 $ 15,000.00
Payment 07/14/2020 $ 10,000.00
Payment 07/14/2020 $ 27,500.00
Payment 07/14/2020 $ 17,500.00
Payment 07/14/2020 $ 10,800.00
Payment 07/14/2020 $ 15,936.23
Payment 07/14/2020 $ 25,000.00
Payment 07/14/2020 $ 25,000.00
Payment 07/14/2020 $  2,500.00
Payment 07/14/2020 $ 24,000.00
Payment 07/14/2020 $ 25,000.00
Payment 07/15/2020 $ 15,000.00
Payment 07/15/2020 $ 15,000.00
Payment 07/15/2020 $ 10,000.00
Payment 07/15/2020 $ 27,500.00
Payment 07/15/2020 $ 17,500.00
Payment 07/15/2020 $ 10,800.00
Payment 07/15/2020 $ 15,936.23
Payment 07/15/2020 $ 25,000.00
Payment 07/15/2020 $ 25,000.00
Payment 07/15/2020 $  2,500.00
Payment 07/15/2020 $ 24,000.00
Payment 07/15/2020 $ 25,000.00
Payment 07/16/2020 $ 15,000.00
Payment 07/16/2020 $ 15,000.00
Payment 07/16/2020 $ 10,000.00
Payment 07/16/2020 $ 27,500.00
Payment 07/16/2020 $ 17,500.00
Payment 07/16/2020 $ 10,800.00
Payment 07/16/2020 $ 15,936.23
Payment 07/16/2020 $ 25,000.00
Payment 07/16/2020 $ 25,000.00
Payment 07/16/2020 $  2,500.00
Returned Payment 07/16/2020 $ (15,000.00)
Returned Payment 07/16/2020 $ (15,000.00)
Returned Payment 07/16/2020 $ (10,000.00)
Returned Payment 07/16/2020 $ (27,500.00)
Returned Payment 07/16/2020 $ (17,500.00)
Returned Payment 07/16/2020 $ (10,800.00)
Returned Payment 07/16/2020 $ (15,936.23)
Returned Payment 07/16/2020 $ (25,000.00)
Returned Payment 07/16/2020 $ (25,000.00)
Returned Payment 07/16/2020 $ (2,500.00)
Returned Payment 07/16/2020 $ (24,000.00)
Returned Payment 07/16/2020 $ (25,000.00)
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Returned Payment 07/16/2020 $ (8,149.21)
Returned Payment 07/16/2020 $ (20,000.00)
Returned Payment 07/16/2020 $ (15,000.00)
Returned Payment 07/16/2020 $ (25,000.00)
Payment 07/17/2020 $ 15,000.00
Payment 07/17/2020 $ 15,000.00
Payment 07/17/2020 $ 10,000.00
Payment 07/17/2020 $ 27,500.00
Payment 07/17/2020 $ 24,750.00
Payment 07/17/2020 $ 10,800.00
Payment 07/17/2020 $ 15,936.23
Payment 07/17/2020 $ 25,000.00
Payment 07/17/2020 $ 25,000.00
Payment 07/17/2020 $ 27,303.91
Payment 07/17/2020 $ 20,000.00
Check 07/17/2020 $ (25,000.00)
Check 07/17/2020 $ (2,500.00)
Check 07/17/2020 $ (15,000.00)
Check 07/17/2020 $ (15,000.00)
Check 07/17/2020 $ (10,000.00)
Check 07/17/2020 $ (27,500.00)
Check 07/17/2020 $ (17,500.00)
Check 07/17/2020 $ (10,800.00)
Check 07/17/2020 $ (15,936.23)
Check 07/17/2020 $ (25,000.00)
Invoice 07/17/2020 $ 25,100.00
Invoice 07/17/2020 $  2,500.00
Invoice 07/17/2020 $ 15,100.00
Invoice 07/17/2020 $ 15,000.00
Invoice 07/17/2020 $ 10,000.00
Invoice 07/17/2020 $ 27,600.00
Invoice 07/17/2020 $ 17,500.00
Invoice 07/17/2020 $ 10,900.00
Invoice 07/17/2020 $ 15,936.23
Invoice 07/17/2020 $ 25,000.00
Payment 07/20/2020 $ 40,000.00
Payment 07/20/2020 $ 27,500.00
Payment 07/20/2020 $ 10,800.00
Payment 07/20/2020 $ 65,936.23
Payment 07/20/2020 $ 17,500.00
Payment 07/20/2020 $  2,500.00
Payment 07/20/2020 $ 68,149.21
Payment 07/20/2020 $ 49,000.00
Payment 07/20/2020 $ 15,000.00
Payment 07/20/2020 $ 15,000.00
Payment 07/20/2020 $ 10,000.00
Payment 07/20/2020 $ 27,500.00
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07/20/2020
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07/20/2020
07/20/2020
07/20/2020
07/20/2020
07/21/2020
07/21/2020
07/21/2020
07/21/2020
07/21/2020
07/21/2020
07/21/2020
07/22/2020
07/22/2020
07/22/2020
07/22/2020
07/22/2020
07/22/2020
07/23/2020
07/23/2020
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24,750.00
10,800.00
15,936.23
25,000.00
25,000.00
27,303.91
20,000.00
40,000.00
27,500.00

7,648.49
10,800.00
65,936.23
17,500.00

2,500.00
23,076.96
23,076.92
23,076.92
23,076.92
23,076.92
23,076.92
50,000.00
50,000.00
50,000.00
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STEPHEN ODZER ANNOUNCES BT SUPPLIES WEST STRATEGIC
ACQUISITION Of OK UNIFORMS Co

West Coast Professional Products Supplier Enhances Health and Hospitality Lines with Acquisition of 85-
Year Old New York Company

by Sponsor « 12/14/2020 12:00 am - Updated 12/10/2020 12:24 pm

0006606

BT Supplies West, Inc., a wholesale office supply, furniture and cleaning supply retailer, announced
today the acquisition of Ok Uniform Co., an 85-year old family-owned manufacturer and retailer of
medical scrubs, industrial wear and food-service uniforms based in New York City. The successful
corporate acquisition was spearheaded by Stephen Odzer, of BT Supplies West, Inc.

For over 30 years Stephen Odzer has been at the forefront in the wholesale distribution space
servicing the healthcare, hospitality and restaurant industries on the market across the US. The
company’s acquisition of Ok Uniform, founded in 1938, highlights BT Supplies West’s commitment
to providing the industry’s most competitive prices and comprehensive product range on the
market. With the addition of Ok Uniform, BT Supplies West will broaden its support of professional
customers within the food service, hospitality, maintenance, repair and operations, property
management and service business sectors.

“BT Supplies West strives to exceed all customer expectations and deliver superior results,” said
Stephen Odzer, who oversaw the acquisition. “With the acquisition of Ok Uniform, a well-known
family-owned business that has served the New York City area for over 75 years, BT Supplies West
adds a strong partner in our journey to reach those lofty goals. Together, we are laser-focused on
providing a robust catalog of high-quality products and cost-savings options to support our diverse
professional services clientele.”

Stephen Odzer has been in the distribution business for over 30 years. An entrepreneur who started
his first company at age 18, Odzer was named the Ernst and Young Entrepreneur of the Year in 2000
in the area of distribution. Now at the helm of BT Supplies, Odzer’s company serves as a leading
supplier in online office products, including in the areas of office furniture, maintenance and
breakroom supplies, technology products and cleaning and janitorial supplies.

“At BT Supplies West our goal is to make the day-to-day running of your office or business go as
smoothly as possible,” said Odzer. “We are excited to welcome Avi and Ezra Cohen, long-time
friend< anAd trilxr aveentinnal individnale and the Nk TTnifarm hrand tn the RT Q"pplies West famlly
aswe’ ternationally,
includ
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Ok Uniform Co. is a fourth-generation family-owned and operated company founded by Polish

immigrant Morris Cohen in 1938. Cohen began his career in New York City as a union fabric cutter in
1913. By 1975, his company launched a brick and mortar retail store, selling dry goods, industrial
work wear, military, security, formal wear and culinary uniforms. Ok Uniform became the exclusive
distributor for world-renowned brands Levi’s, Carhartt and Pointer. Today the company is one of
the primary suppliers for the ‘Made in NYC’ film and television production industry. Ezra Cohen,

Vice President of Sales at Ok Uniform and the founder’s grandson, will continue to serve in his
current role.

“My grandfather, Ivan Cohen served at the helm of our family’s business for over 50 ye:
beloved by our customers and suppliers, known for his love of people and encyclopedic
of the apparel industry” said Ezra Cohen, Vice President of Sales, Ok Uniform. “We are €
join the BT Supplies West, Inc. family as we continue to provide high quality products tc
professional services industry. We share a commitment to excellence and establishing I
customer relationships, which sets both companies apart in our industry.”

For a detailed list of the items BT Supplies West, Inc. now offers through OK Uniform, please
visit www.okuniform.com.
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Case 9:20-cv-81205-RAR Document 602-19 Entered on FLSD Docket 05/28/2021 Page 1 of 1

D19 Liquor Exposure Simon Xpress Pizza Exposure Simon Land Development Exposure F and Z Holdings Exposure QM Enterprise Exposure

Funded Wire $ 1,692,506.73 Funded Wire $ 7,770,124.83 Funded Wire $ 713,223.37 Funded Wire $ 1,111,250.00 Funded Wire $ 150,000.00
Payment Made $ 3,427,544.94 Payment Made S 7,635,195.15 Payment Made S 668,541.66 Payment Made $ 1,040,091.22 Payment Made S 32,625.00
Returned Payment $ (714,382.15)  Returned Payment $ (322,348.42)  Returned Payment $ (95,666.67) Returned Payment $ (4 2) Returned Payment $ -
Exposure $ (1,020,656.06) Exposure $ 457,278.10 Exposure $ 140,348.38 Exposure $ 115,967.80 Exposure $ 117,375.00
We are ahead the merchant $1,020,656.06 on D19 Liquor We are behind the merchant $457,278.10 on Simon Xpress Pizza We are behind the merchant $140,348.38 on Simon Land Development We are behind the merchant 115,967.80 on F and Z Holdings  We are behind the merchant 117,375.00 on QM Enterprise

Total Exposure

Funded Wire $ 11,437,104.93
Payment Made S 12,803,997.97
Returned Payment  $ (1,177,206.26)
Exposure $ (189,686.78)

We are ahead the merchant $189,686.78 over all

EXHIBIT 19
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Case 9:20-cv-81205-RAR Document 602-20 Entered on FLSD Docket 05/28/2021

Type Date Amount
Payment  04/30/2020 $ 25,000.00
Payment  05/01/2020 $ 25,000.00
Payment  05/04/2020 $ 25,000.00
Payment  05/05/2020 $ 25,000.00
Payment 05/06/2020 $ 25,000.00
Payment  05/07/2020 $ 25,000.00
Payment  05/08/2020 $ 25,000.00
Payment  05/11/2020 $ 25,000.00
Payment 05/12/2020 $ 25,000.00
Payment 05/13/2020 $ 25,000.00
Returned | 05/13/2020 $ (25,000.00)
Payment  05/14/2020 $ 25,000.00
Payment 05/15/2020 $ 25,000.00
Payment 05/18/2020 $ 25,000.00
Payment 05/19/2020 $ 25,000.00
Payment  05/19/2020 $ 25,000.00
Payment  05/20/2020 $ 25,000.00
Returned | 05/20/2020 $ (25,000.00)
Payment 05/21/2020 $ 25,000.00
Payment  05/22/2020 $ 25,000.00
Payment  05/26/2020 $ 25,000.00
Returned | 05/26/2020 $ (25,000.00)
Payment 05/27/2020 $ 25,000.00
Payment  05/27/2020 $ 25,000.00
Payment  05/28/2020 $ 25,000.00
Returned | 05/28/2020 $ (25,000.00)
Payment  05/29/2020 $ 25,000.00
Payment  06/01/2020 $ 25,000.00
Payment  06/01/2020 $ 25,000.00
Payment  06/02/2020 $ 25,000.00
Returned | 06/02/2020 $ (25,000.00)
Payment  06/03/2020 $ 25,000.00
Payment  06/03/2020 $ 25,000.00
Payment  06/04/2020 $ 25,000.00
Payment 06/05/2020 $ 25,000.00
Payment  06/08/2020 $ 25,000.00
Payment 06/08/2020 $ 25,000.00
Payment  06/09/2020 $ 25,000.00
Payment  06/10/2020 $ 25,000.00
Returned | 06/10/2020 $ (25,000.00)
Payment 06/11/2020 $ 25,000.00
Payment 06/12/2020 $ 25,000.00
Payment 06/15/2020 $ 25,000.00
Payment  06/16/2020 $ 25,000.00
Returned | 06/16/2020 $ (25,000.00)

Analysis - From 04/30/20 - 07/23/20 - 60 Business Day

Payment Made $ 1,690,000.00

ACH Payment Returned $

(450,000.00)

Net Collected $ 1,240,000.00

Average Daily Payment $

EXHIBIT 20
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Case 9:20-cv-81205-RAR Document 602-20 Entered on FLSD Docket 05/28/2021 Page 2 of 2

Payment  06/16/2020
Payment  06/17/2020
Returned | 06/17/2020
Payment  06/18/2020
Payment  06/19/2020
Payment  06/22/2020
Payment  06/22/2020
Payment  06/23/2020
Returned | 06/23/2020
Payment  06/23/2020
Payment  06/24/2020
Payment  06/25/2020
Returned | 06/25/2020
Payment  06/26/2020
Payment  06/29/2020
Payment  06/29/2020
Payment  06/30/2020
Returned | 06/30/2020
Payment  07/01/2020
Returned | 07/01/2020
Payment  07/01/2020 25,000.00
Payment  07/02/2020 25,000.00

$ 25,000.00
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
Payment  07/03/2020 $ 25,000.00
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

25,000.00
(25,000.00)
25,000.00
25,000.00
25,000.00
25,000.00
25,000.00
(25,000.00)
25,000.00
25,000.00
25,000.00
(25,000.00)
25,000.00
25,000.00
25,000.00
25,000.00
(25,000.00)
25,000.00
(25,000.00)

Returned | 07/03/2020 (25,000.00)
Payment  07/06/2020 25,000.00
Returned | 07/06/2020 (25,000.00)
Payment  07/06/2020 25,000.00
Payment  07/07/2020 25,000.00
Returned | 07/07/2020 (25,000.00)
Payment  07/08/2020 25,000.00
Returned | 07/08/2020 (25,000.00)
Payment  07/09/2020 25,000.00
Returned | 07/09/2020 (25,000.00)
Payment  07/09/2020 25,000.00
Payment  07/10/2020 25,000.00
Returned | 07/10/2020 (25,000.00)
Payment  07/13/2020 10,000.00
Payment  07/13/2020 25,000.00
Payment  07/14/2020 10,000.00
Payment  07/15/2020 10,000.00
Payment  07/16/2020 10,000.00
Payment  07/17/2020 10,000.00
Payment  07/20/2020 10,000.00
Payment  07/21/2020 10,000.00
Payment  07/22/2020 10,000.00
Payment  07/23/2020 10,000.00



Case 9:20-cv-81205-RAR Document 602-21 Entered on FLSD Docket 05/28/2021

Hungry Howie's
Number of Deposit
1613
1431
1542
4586
F&Z Holdings
Number of Deposit
436
536
529
546
512
474
562
3595
Simon Xpress Pizza
Number of Deposit
976
1073
891
1060
1041
5041

Total Deposits
1,399,459.72
1,141,938.23
1,765,951.77
4,307,349.72

v nunon

Total Deposits
$ 1,581,232.86
S 1,840,044.17
$ 1,908,553.18
S 1,103,649.92
$ 1,187,814.34
$ 2,157,597.14
S 3,022,875.68
$ 12,801,767.29
Total Deposits
1,119,365.15
2,111,115.11
1,511,936.02
1,653,666.05
1,539,486.04
7,935,568.37

v n-ununnon

Statements
Chase *9599 Oct 19
Chase *9599 Nov 19
Chase *9599 Dec 19

Statements
MainStreet *9944 Jun 19
MainStreet *9944 Jul 19
MainStreet *9944 Aug 19
MainStreet *9944 Sep 19
MainStreet *9944 Oct 19
MainStreet *9944 Nov 19
MainStreet *9944 Dec 19

Statements
BOA *0607 Mar 18
BOA *0607 Aug 18
BOA *0607 Sep 18
BOA *0607 Oct 18
BOA *0607 Nov 18

This represents 15 statements totalling $25,044,685.38
Average monthly income is $4,851,720.81
Merchant daily payment $10,000 per day is 4.53% of total income

This does not include the safety valve of collateral that Par Funding so prudently took

Page 1 of 1

The companies average 881 deposits per month when typical UW guidelines more than 10 is excellent
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Case 9:20-cv-81205-RAR Document 602-22
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Case 9:20-cv-81205-RAR Document 602-23 Entered on FLSD Docket 05/28/2021 Page 1 of 2

AFFIDAYTT
The yndlersigmed, 8 duly sufhorized represenlalive of 3E CORPORATION O

MICEIIG AN (M“Merchand”), kereliy certilies i COMPLETE BUSIMESS SOLUTIONS GROUP,
IWC, (“CBEG™) that as of the date hereof

13 Thoere is Care] no exesting morteaes3) o dewd(s) of tust in monstary or nom-muoeneiary
breach or defanlt on any real estate being allered as collateral to CTISC in connection with a
certain Factoring Agreement(s) by and between Merchant and CBSGr entered into on or about the
date o Qus Alhdavil (individeally or collectivelby, a5 the cose may be, e “Apreaoent™). :

2} There is {wwe) no existing morlgrgels) or desd(s) of trug on which foreclesurs proceedings
{whether judicial or non-judicial) have been comuenced or are ponding, with respeoet to any real
estate being offered ax collalem] 1o CHSG in connection wilh the Apreement,

31 There is {iwre) oo judgment(s) that have attached as a lien{s) on any real estate being E
offered as collateral to CHBEG in connection with the Amreement, on o undsy which any colloction ,

o e ecution aetian has commencel or 15 anbicipaled or pending.

EXHIBIT 23
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Case 9:20-cv-81205-RAR Document 602-23 Entered on FLSD Docket 05/28/2021 Page 2 of 2

4} There 15 na action or proceeding pending or threatened by any taxing authority, municipal
atitity, mecharic’s lienor, eminent domain claimant, or sny other enlily or person that interferes
with, or has the peteniial to interfere with, in any way, the current cecord ownership of any real
witate being offered as collaleral 1o CTISG in conrection with the Agrecment,

5} Tothe extent theve is any missing, incomplete, or incorreet infovmation in that (those )
certain Security Instroment(s) being provided i CHSG in connection with the Aprcement,
Merchant has ohlained permission from e signer(s} of the Secwrisy Instmment{s) for CRSG o
serve g such signed(s)" attorney-in-fact for the limiled purpose of correcling, compleling, o
supplyving such information in the Security Instrument(s).

iy Merchant onderstands and acknowledees that any false or misleading statement. in this
AlTidavit inay, in the sole discretion of CBSG, affect CBSG s decisivn 1o proceed under the
Agrcement, and that any decision to Tund i made upon reascnable reliance on this Affidavit.

SE CORPORATION OF MICHIGAN

uy:,f”i‘:’%i_._—

Tille; b

SBwarn to and subscribad before me

this 70D dayof Betwubey_
201 @

. HAM VIBIN
NCTARY PLIBUIC, STATE OF M|
. COUNTY OF MACOHME
MY COMMISSION EXPIRES Der. 18, 2023
ACTING 8 THE OOUNTY OF T 210,

CREG-ReceiverMative-00 L8 11685



Case 9:20-cv-81205-RAR Document 602-24 Entered on FLSD Docket 05/28/2021

Type Date Amount
Payment  04/30/2020 $ 1,400.00
Payment  04/30/2020 $ 7,526.88
Payment  04/30/2020 $ 15,000.00
Payment  04/30/2020 $ 15,000.00
Payment  04/30/2020 $ 10,000.00
Payment  04/30/2020 $ 12,000.00
Payment 05/01/2020 $ 15,000.00
Payment 05/01/2020 $ 15,000.00
Payment 05/01/2020 $ 10,000.00
Payment 05/01/2020 $ 3,750.00
Payment  05/01/2020 $ 1,400.00
Payment  05/01/2020 $ 7,526.88
Payment 05/01/2020 $ 12,000.00
Payment 05/04/2020 $ 15,000.00
Payment 05/04/2020 $ 15,000.00
Payment  05/04/2020 $ 10,000.00
Payment  05/04/2020 $ 1,400.00
Payment  05/04/2020 $ 6,150.00
Payment  05/04/2020 $ 7,526.88
Payment 05/04/2020 $ 12,000.00
Payment 05/05/2020 $ 15,000.00
Payment 05/05/2020 $ 15,000.00
Payment  05/05/2020 $  10,000.00
Payment  05/05/2020 $ 3,930.00
Payment  05/05/2020 $  6,142.50
Payment  05/05/2020 $ 6,150.00
Payment  05/05/2020 $  1,400.00
Payment  05/05/2020 $ 7,526.88
Payment  05/05/2020 $ 12,000.00
Payment 05/06/2020 $ 15,000.00
Payment 05/06/2020 $ 15,000.00
Payment 05/06/2020 $ 10,000.00
Payment  05/06/2020 $ 1,400.00
Payment  05/06/2020 $ 7,526.88
Payment 05/06/2020 $ 12,000.00
Payment  05/06/2020 $ 4,275.00
Payment  05/07/2020 $  12,000.00
Payment 05/07/2020 $ 15,000.00
Payment 05/07/2020 $ 15,000.00
Payment 05/07/2020 $ 10,000.00
Payment  05/07/2020 $  1,400.00
Payment  05/07/2020 $ 7,526.88
Payment 05/08/2020 $ 15,000.00
Payment 05/08/2020 $ 15,000.00

10

Analysis - From 04/30/20 - 07/23/20 - 60 Business Day

Payment Made $ 4,270,592.80
ACH Payment Returned $ -
Net Collected $ 4,270,592.80

Average Daily Payment $  71,176.55

EXHIBIT 24
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Case 9:20-cv-81205-RAR Document 602-24 Entered on FLSD Docket 05/28/2021 Page 2 of
10

Payment  05/08/2020
Payment  05/08/2020
Payment  05/08/2020
Payment  05/08/2020
Payment  05/08/2020
Payment  05/11/2020
Payment  05/11/2020
Payment  05/11/2020
Payment  05/11/2020
Payment  05/11/2020
Payment  05/11/2020
Payment  05/11/2020
Payment  05/12/2020
Payment  05/12/2020
Payment  05/12/2020
Payment  05/12/2020
Payment  05/12/2020
Payment  05/12/2020
Payment  05/12/2020
Payment  05/12/2020
Payment  05/12/2020
Payment  05/13/2020 15,000.00
Payment  05/13/2020 15,000.00

$ 10,000.00
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
Payment 05/13/2020 $ 10,000.00
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

3,750.00
1,400.00
7,526.88
12,000.00
15,000.00
15,000.00
10,000.00
1,400.00
6,150.00
7,526.88
12,000.00
15,000.00
15,000.00
10,000.00
3,930.00
6,142.50
6,150.00
1,400.00
7,526.88
12,000.00

Payment  05/13/2020 1,400.00
Payment  05/13/2020 7,526.88
Payment  05/13/2020 12,000.00
Payment  05/13/2020 4,275.00
Payment  05/14/2020 15,000.00
Payment  05/14/2020 15,000.00
Payment  05/14/2020 10,000.00
Payment  05/14/2020 1,400.00
Payment  05/14/2020 7,526.88
Payment  05/14/2020 12,000.00
Payment  05/15/2020 15,000.00
Payment  05/15/2020 15,000.00
Payment  05/15/2020 10,000.00
Payment  05/15/2020 3,750.00
Payment  05/15/2020 1,400.00
Payment  05/15/2020 7,526.88
Payment  05/15/2020 12,000.00
Payment  05/18/2020 15,000.00
Payment  05/18/2020 15,000.00
Payment  05/18/2020 10,000.00
Payment  05/18/2020 1,400.00
Payment  05/18/2020 6,150.00
Payment  05/18/2020 7,526.88



Case 9:20-cv-81205-RAR Document 602-24 Entered on FLSD Docket 05/28/2021 Page 3 of
10

Payment  05/18/2020
Payment  05/19/2020
Payment  05/19/2020
Payment  05/19/2020
Payment  05/19/2020
Payment  05/19/2020
Payment  05/19/2020
Payment  05/19/2020
Payment  05/19/2020
Payment  05/19/2020
Payment  05/20/2020
Payment  05/20/2020
Payment  05/20/2020
Payment  05/20/2020
Payment  05/20/2020
Payment  05/20/2020
Payment  05/20/2020
Payment  05/21/2020
Payment  05/21/2020
Payment  05/21/2020
Payment  05/21/2020
Payment  05/21/2020 7,526.88
Payment  05/21/2020 12,000.00

$ 12,000.00
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
Payment 05/22/2020 $ 15,000.00
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

15,000.00
15,000.00
10,000.00
3,930.00
6,142.50
6,150.00
1,400.00
7,526.88
12,000.00
15,000.00
15,000.00
10,000.00
1,400.00
7,526.88
12,000.00
4,275.00
15,000.00
15,000.00
10,000.00
1,400.00

Payment  05/22/2020 15,000.00
Payment  05/22/2020 10,000.00
Payment  05/22/2020 3,750.00
Payment  05/22/2020 1,400.00
Payment  05/22/2020 6,150.00
Payment  05/22/2020 7,526.88
Payment  05/22/2020 12,000.00
Payment  05/26/2020 15,000.00
Payment  05/26/2020 15,000.00
Payment  05/26/2020 10,000.00
Payment  05/26/2020 3,930.00
Payment  05/26/2020 6,142.50
Payment  05/26/2020 6,150.00
Payment  05/26/2020 1,400.00
Payment  05/26/2020 7,526.88
Payment  05/26/2020 12,000.00
Payment  05/27/2020 15,000.00
Payment  05/27/2020 15,000.00
Payment  05/27/2020 10,000.00
Payment  05/27/2020 1,400.00
Payment  05/27/2020 7,526.88
Payment  05/27/2020 12,000.00
Payment  05/27/2020 4,275.00



Case 9:20-cv-81205-RAR Document 602-24 Entered on FLSD Docket 05/28/2021 Page 4 of
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Payment  05/28/2020
Payment  05/28/2020
Payment  05/28/2020
Payment  05/28/2020
Payment  05/28/2020
Payment  05/28/2020
Payment  05/29/2020
Payment  05/29/2020
Payment  05/29/2020
Payment  05/29/2020
Payment  05/29/2020
Payment  05/29/2020
Payment  05/29/2020
Payment  06/01/2020
Payment  06/01/2020
Payment  06/01/2020
Payment  06/01/2020
Payment  06/01/2020
Payment  06/01/2020
Payment  06/01/2020
Payment  06/02/2020
Payment  06/02/2020 15,000.00
Payment  06/02/2020 10,000.00

$ 15,000.00
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
Payment  06/02/2020 $ 3,930.00
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

15,000.00
10,000.00
1,400.00
7,526.88
12,000.00
15,000.00
10,000.00
15,000.00
3,750.00
1,400.00
7,526.88
12,000.00
15,000.00
15,000.00
10,000.00
1,400.00
6,150.00
7,526.88
12,000.00
15,000.00

Payment  06/02/2020 6,142.50
Payment  06/02/2020 6,150.00
Payment  06/02/2020 1,400.00
Payment  06/02/2020 7,526.88
Payment  06/02/2020 12,000.00
Payment  06/03/2020 15,000.00
Payment  06/03/2020 15,000.00
Payment  06/03/2020 10,000.00
Payment  06/03/2020 1,400.00
Payment  06/03/2020 7,526.88
Payment  06/03/2020 12,000.00
Payment  06/03/2020 4,275.00
Payment  06/04/2020 15,000.00
Payment  06/04/2020 15,000.00
Payment  06/04/2020 10,000.00
Payment  06/04/2020 1,400.00
Payment  06/04/2020 7,526.88
Payment  06/04/2020 12,000.00
Payment  06/05/2020 15,000.00
Payment  06/05/2020 15,000.00
Payment  06/05/2020 10,000.00
Payment  06/05/2020 3,750.00
Payment  06/05/2020 1,400.00



Case 9:20-cv-81205-RAR Document 602-24 Entered on FLSD Docket 05/28/2021 Page 5 of
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Payment  06/05/2020
Payment  06/05/2020
Payment  06/08/2020
Payment  06/08/2020
Payment  06/08/2020
Payment  06/08/2020
Payment  06/08/2020
Payment  06/08/2020
Payment  06/08/2020
Payment  06/09/2020
Payment  06/09/2020
Payment  06/09/2020
Payment  06/09/2020
Payment  06/09/2020
Payment  06/09/2020
Payment  06/09/2020
Payment  06/09/2020
Payment  06/09/2020
Payment  06/10/2020
Payment  06/10/2020
Payment  06/10/2020
Payment  06/10/2020 12,000.00
Payment  06/10/2020 4,275.00

$ 7,526.88
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
Payment 06/10/2020 $ 1,400.00
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

12,000.00
15,000.00
15,000.00
10,000.00
1,400.00
6,150.00
7,526.88
12,000.00
15,000.00
15,000.00
10,000.00
3,930.00
6,142.50
6,150.00
1,400.00
7,526.88
12,000.00
15,000.00
15,000.00
10,000.00

Payment  06/10/2020 7,526.88
Payment  06/11/2020 15,000.00
Payment  06/11/2020 15,000.00
Payment  06/11/2020 10,000.00
Payment  06/11/2020 12,000.00
Payment  06/11/2020 1,400.00
Payment  06/11/2020 7,526.88
Payment  06/12/2020 15,000.00
Payment  06/12/2020 15,000.00
Payment  06/12/2020 10,000.00
Payment  06/12/2020 3,750.00
Payment  06/12/2020 12,000.00
Payment  06/12/2020 1,400.00
Payment  06/12/2020 7,526.88
Payment  06/15/2020 15,000.00
Payment  06/15/2020 15,000.00
Payment  06/15/2020 10,000.00
Payment  06/15/2020 1,400.00
Payment  06/15/2020 6,150.00
Payment  06/15/2020 7,526.88
Payment  06/15/2020 12,000.00
Payment  06/16/2020 15,000.00
Payment  06/16/2020 15,000.00
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Payment  06/16/2020
Payment  06/16/2020
Payment  06/16/2020
Payment  06/16/2020
Payment  06/16/2020
Payment  06/16/2020
Payment  06/16/2020
Payment  06/17/2020
Payment  06/17/2020
Payment  06/17/2020
Payment  06/17/2020
Payment  06/17/2020
Payment  06/17/2020
Payment  06/17/2020
Payment  06/18/2020
Payment  06/18/2020
Payment  06/18/2020
Payment  06/18/2020
Payment  06/18/2020
Payment  06/18/2020
Payment  06/19/2020
Payment  06/19/2020 15,000.00
Payment  06/19/2020 10,000.00

$ 10,000.00
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
Payment 06/19/2020 $ 3,750.00
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

3,930.00
6,142.50
6,150.00
1,400.00
7,526.88
12,000.00
15,000.00
15,000.00
10,000.00
1,400.00
7,526.88
12,000.00
4,275.00
15,000.00
15,000.00
10,000.00
1,400.00
7,526.88
12,000.00
15,000.00

Payment  06/19/2020 1,400.00
Payment  06/19/2020 7,526.88
Payment  06/19/2020 12,000.00
Payment  06/22/2020 15,000.00
Payment  06/22/2020 15,000.00
Payment  06/22/2020 10,000.00
Payment  06/22/2020 1,400.00
Payment  06/22/2020 6,150.00
Payment  06/22/2020 7,526.88
Payment  06/22/2020 12,000.00
Payment  06/23/2020 15,000.00
Payment  06/23/2020 15,000.00
Payment  06/23/2020 10,000.00
Payment  06/23/2020 3,930.00
Payment  06/23/2020 6,142.50
Payment  06/23/2020 6,150.00
Payment  06/23/2020 1,400.00
Payment  06/23/2020 7,526.88
Payment  06/23/2020 12,000.00
Payment  06/24/2020 15,000.00
Payment  06/24/2020 15,000.00
Payment  06/24/2020 10,000.00
Payment  06/24/2020 1,400.00
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Payment  06/24/2020
Payment  06/24/2020
Payment  06/24/2020
Payment  06/25/2020
Payment  06/25/2020
Payment  06/25/2020
Payment  06/25/2020
Payment  06/25/2020
Payment  06/25/2020
Payment  06/26/2020
Payment  06/26/2020
Payment  06/26/2020
Payment  06/26/2020
Payment  06/26/2020
Payment  06/26/2020
Payment  06/26/2020
Payment  06/29/2020
Payment  06/29/2020
Payment  06/29/2020
Payment  06/29/2020
Payment  06/29/2020
Payment  06/29/2020 1,400.00
Payment  06/29/2020 7,526.88

$ 7,526.88
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
Payment 06/30/2020 $ 15,000.00
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

12,000.00
4,275.00
15,000.00
15,000.00
10,000.00
1,400.00
7,526.88
12,000.00
15,000.00
15,000.00
10,000.00
12,000.00
3,750.00
1,400.00
7,526.88
15,000.00
15,000.00
10,000.00
6,150.00
12,000.00

Payment  06/30/2020 15,000.00
Payment  06/30/2020 10,000.00
Payment  06/30/2020 3,930.00
Payment  06/30/2020 6,142.50
Payment  06/30/2020 6,150.00
Payment  06/30/2020 12,000.00
Payment  06/30/2020 1,400.00
Payment  06/30/2020 7,526.88
Payment  07/01/2020 15,000.00
Payment  07/01/2020 15,000.00
Payment  07/01/2020 10,000.00
Payment  07/01/2020 4,275.00
Payment  07/01/2020 1,400.00
Payment  07/01/2020 7,526.88
Payment  07/01/2020 12,000.00
Payment  07/02/2020 15,000.00
Payment  07/02/2020 15,000.00
Payment  07/02/2020 10,000.00
Payment  07/02/2020 12,000.00
Payment  07/02/2020 1,400.00
Payment  07/02/2020 7,526.88
Payment  07/02/2020 262,000.00
Payment  07/03/2020 15,000.00



Case 9:20-cv-81205-RAR Document 602-24 Entered on FLSD Docket 05/28/2021 Page 8 of
10

Payment  07/03/2020
Payment  07/03/2020
Payment  07/03/2020
Payment  07/03/2020
Payment  07/03/2020
Payment  07/03/2020
Payment  07/06/2020
Payment  07/06/2020
Payment  07/06/2020
Payment  07/06/2020
Payment  07/06/2020
Payment  07/06/2020
Payment  07/06/2020
Payment  07/07/2020
Payment  07/07/2020
Payment  07/07/2020
Payment  07/07/2020
Payment  07/07/2020
Payment  07/07/2020
Payment  07/07/2020
Payment  07/07/2020
Payment  07/08/2020 15,000.00
Payment  07/08/2020 15,000.00

$ 15,000.00
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
Payment 07/08/2020 $ 10,000.00
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

10,000.00
12,000.00
3,750.00
1,400.00
7,526.88
15,000.00
15,000.00
10,000.00
6,150.00
12,000.00
1,400.00
7,526.88
15,000.00
15,000.00
10,000.00
6,142.50
6,150.00
12,000.00
1,400.00
7,526.88

Payment  07/08/2020 12,000.00
Payment  07/08/2020 4,275.00
Payment  07/08/2020 1,400.00
Payment  07/08/2020 7,526.88
Payment  07/09/2020 15,000.00
Payment  07/09/2020 15,000.00
Payment  07/09/2020 10,000.00
Payment  07/09/2020 12,000.00
Payment  07/09/2020 1,400.00
Payment  07/09/2020 7,526.88
Payment  07/10/2020 15,000.00
Payment  07/10/2020 15,000.00
Payment  07/10/2020 10,000.00
Payment  07/10/2020 12,000.00
Payment  07/10/2020 3,750.00
Payment  07/10/2020 1,400.00
Payment  07/10/2020 7,526.88
Payment  07/13/2020 15,000.00
Payment  07/13/2020 15,000.00
Payment  07/13/2020 10,000.00
Payment  07/13/2020 6,150.00
Payment  07/13/2020 12,000.00
Payment  07/13/2020 1,400.00
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Payment  07/13/2020
Payment  07/14/2020
Payment  07/14/2020
Payment  07/14/2020
Payment  07/14/2020
Payment  07/14/2020
Payment  07/14/2020
Payment  07/14/2020
Payment  07/14/2020
Payment  07/15/2020
Payment  07/15/2020
Payment  07/15/2020
Payment  07/15/2020
Payment  07/15/2020
Payment  07/15/2020
Payment  07/15/2020
Payment  07/16/2020
Payment  07/16/2020
Payment  07/16/2020
Payment  07/16/2020
Payment  07/16/2020
Payment  07/16/2020 7,526.88
Payment  07/17/2020 15,000.00

$ 7,526.88
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
Payment 07/17/2020 $ 15,000.00
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

15,000.00
15,000.00
10,000.00
6,142.50
6,150.00
12,000.00
1,400.00
7,526.88
15,000.00
15,000.00
10,000.00
12,000.00
4,275.00
1,400.00
7,526.88
15,000.00
15,000.00
10,000.00
12,000.00
1,400.00

Payment  07/17/2020 10,000.00
Payment  07/17/2020 12,000.00
Payment  07/17/2020 3,750.00
Payment  07/17/2020 1,400.00
Payment  07/17/2020 7,526.88
Payment  07/20/2020 15,000.00
Payment  07/20/2020 15,000.00
Payment  07/20/2020 10,000.00
Payment  07/20/2020 6,150.00
Payment  07/20/2020 12,000.00
Payment  07/20/2020 1,400.00
Payment  07/20/2020 7,526.88
Payment  07/21/2020 15,000.00
Payment  07/21/2020 15,000.00
Payment  07/21/2020 10,000.00
Payment  07/21/2020 6,142.50
Payment  07/21/2020 6,150.00
Payment  07/21/2020 12,000.00
Payment  07/21/2020 1,400.00
Payment  07/21/2020 7,526.88
Payment  07/22/2020 15,000.00
Payment  07/22/2020 15,000.00
Payment  07/22/2020 10,000.00
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Payment  07/22/2020 $ 12,000.00
Payment 07/22/2020 $§  4,275.00
Payment  07/22/2020 $ 1,400.00
Payment 07/22/2020 $§  7,526.88
Payment  07/23/2020 $ 15,000.00
Payment  07/23/2020 $§ 15,000.00
Payment  07/23/2020 $ 10,000.00
Payment  07/23/2020 $§ 12,000.00
Payment  07/23/2020 $ 1,400.00
Payment 07/23/2020 $§  7,526.88



Case 9:20-cv-81205-RAR Document 602-25 Entered on FLSD Docket 05/28/2021

Type Date Amount
Payment 04/30/2020 $  6,964.28
Payment 04/30/2020 $ 20,000.00
Payment 04/30/2020 $ 20,000.00
Payment 04/30/2020 $ 15,000.00
Payment 04/30/2020 $ 12,212.15
Payment 04/30/2020 $ 4,285.71
Payment 05/01/2020 $ 20,000.00
Payment 05/01/2020 $ 12,212.15
Payment 05/01/2020 $  6,964.28
Payment 05/01/2020 $ 4,285.71
Payment 05/04/2020 $ 20,000.00
Payment 05/04/2020 $  9,375.00
Payment 05/04/2020 $ 12,212.15
Payment 05/04/2020 $ 6,964.28
Payment 05/04/2020 $  4,285.71
Payment 05/05/2020 $ 20,000.00
Payment 05/05/2020 $ 12,212.15
Payment 05/05/2020 $ 25,000.00
Payment 05/05/2020 $ 25,000.00
Payment 05/05/2020 $ 11,060.74
Payment 05/05/2020 $  6,964.28
Payment 05/05/2020 $ 4,285.71
Payment 05/06/2020 $ 35,000.00
Payment 05/06/2020 $ 12,212.15
Payment 05/06/2020 $  6,964.28
Payment 05/06/2020 $ 4,285.71
Payment 05/07/2020 $  4,285.71
Payment 05/07/2020 $ 35,000.00
Payment 05/07/2020 $ 20,000.00
Payment 05/07/2020 $ 15,000.00
Payment 05/07/2020 $ 12,212.15
Payment 05/07/2020 $  6,964.28
Payment 05/08/2020 $ 35,000.00
Payment 05/08/2020 $ 12,212.15
Payment 05/08/2020 $  6,964.28
Payment 05/08/2020 $  4,285.71
Payment 05/11/2020 $ 35,000.00
Payment 05/11/2020 $ 9,375.00
Payment 05/11/2020 $ 12,212.15
Payment 05/11/2020 $  6,964.28
Payment 05/11/2020 $  4,285.71
Payment 05/12/2020 $ 35,000.00
Payment 05/12/2020 $ 12,212.15
Payment 05/12/2020 $ 25,000.00
Payment 05/12/2020 $ 25,000.00

Analysis - From 04/30/20 - 07/23/20 - 60 Business Day

Payment Made $ 5,505,066.31

ACH Payment Returned $

(130,334.28)

Net Collected $ 5,374,732.03

Average Daily Payment $

EXHIBIT 25

89,578.87

Page 1 of 8


chaparro
Text Box
EXHIBIT 25
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Payment 05/12/2020 $ 11,060.74
Payment 05/12/2020 $  6,964.28
Payment 05/12/2020 $  4,285.71
Payment 05/13/2020 $ 35,000.00
Payment 05/13/2020 $ 12,212.15
Payment 05/13/2020 $  6,964.28
Payment 05/13/2020 $  4,285.71
Payment 05/14/2020 $ 35,000.00
Payment 05/14/2020 $ 20,000.00
Payment 05/14/2020 $ 15,000.00
Payment 05/14/2020 $ 12,212.15
Payment 05/14/2020 $ 6,964.28
Payment 05/14/2020 $  4,285.71
Payment 05/15/2020 $ 35,000.00
Payment 05/15/2020 $ 12,212.15
Payment 05/15/2020 $ 6,964.28
Payment 05/15/2020 $  4,285.71
Payment 05/18/2020 $ 35,000.00
Payment 05/18/2020 $  9,375.00
Payment 05/18/2020 $ 12,212.15
Payment 05/18/2020 $  6,964.28
Payment 05/18/2020 $  8,995.00
Payment 05/19/2020 $ 35,000.00
Payment 05/19/2020 $ 12,212.15
Payment 05/19/2020 $ 25,000.00
Payment 05/19/2020 $ 25,000.00
Payment 05/19/2020 $ 11,060.74
Payment 05/19/2020 $ 6,964.28
Payment 05/19/2020 $  8,995.00
Payment 05/20/2020 $ 35,000.00
Payment 05/20/2020 $ 12,212.15
Payment 05/20/2020 $ 6,964.28
Payment 05/20/2020 $  8,995.00
Payment 05/21/2020 $ 35,000.00
Payment 05/21/2020 $ 20,000.00
Payment 05/21/2020 $ 15,000.00
Payment 05/21/2020 $ 12,212.15
Payment 05/21/2020 $  6,964.28
Payment 05/21/2020 $  8,995.00
Payment 05/22/2020 $ 35,000.00
Payment 05/22/2020 $  9,375.00
Payment 05/22/2020 $ 12,212.15
Payment 05/22/2020 $  6,964.28
Payment 05/22/2020 $ 8,995.00
Payment 05/26/2020 $ 35,000.00
Payment 05/26/2020 $ 12,212.15
Payment 05/26/2020 $ 25,000.00
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Payment 05/26/2020 $ 25,000.00
Payment 05/26/2020 $ 11,060.74
Payment 05/26/2020 $  6,964.28
Payment 05/26/2020 $ 8,995.00
Payment 05/27/2020 $ 35,000.00
Payment 05/27/2020 $ 12,212.15
Payment 05/27/2020 $  6,964.28
Payment 05/27/2020 $ 8,995.00
Payment 05/28/2020 $ 35,000.00
Payment 05/28/2020 $ 20,000.00
Payment 05/28/2020 $ 15,000.00
Payment 05/28/2020 $ 12,212.15
Payment 05/28/2020 $  6,964.28
Payment 05/28/2020 $  8,995.00
Payment 05/29/2020 $ 35,000.00
Payment 05/29/2020 $ 12,212.15
Payment 05/29/2020 $  6,964.28
Payment 05/29/2020 $  8,995.00
Payment 06/01/2020 $ 35,000.00
Payment 06/01/2020 $ 9,375.00
Payment 06/01/2020 $ 12,212.15
Payment 06/01/2020 $  6,964.28
Payment 06/01/2020 $  8,995.00
Payment 06/02/2020 $ 35,000.00
Payment 06/02/2020 $ 12,212.15
Payment 06/02/2020 $ 25,000.00
Payment 06/02/2020 $ 25,000.00
Payment 06/02/2020 $ 11,060.74
Payment 06/02/2020 $  6,964.28
Payment 06/02/2020 $  8,995.00
Payment 06/03/2020 $ 35,000.00
Payment 06/03/2020 $ 12,212.15
Payment 06/03/2020 $  6,964.28
Payment 06/03/2020 $  8,995.00
Payment 06/04/2020 $ 35,000.00
Payment 06/04/2020 $ 20,000.00
Payment 06/04/2020 $ 15,000.00
Payment 06/04/2020 $ 12,212.15
Payment 06/04/2020 $  6,964.28
Payment 06/04/2020 $ 8,995.00
Payment 06/05/2020 $ 35,000.00
Payment 06/05/2020 $ 12,212.15
Payment 06/05/2020 $  6,964.28
Payment 06/05/2020 $ 8,995.00
Payment 06/08/2020 $ 35,000.00
Payment 06/08/2020 $  9,375.00
Payment 06/08/2020 $ 12,212.15
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Payment 06/08/2020 $  6,964.28
Payment 06/08/2020 $  8,995.00
Payment 06/09/2020 $ 35,000.00
Payment 06/09/2020 $ 12,212.15
Payment 06/09/2020 $ 25,000.00
Payment 06/09/2020 $ 25,000.00
Payment 06/09/2020 $ 11,060.74
Payment 06/09/2020 $ 6,964.28
Payment 06/09/2020 $  8,995.00
Payment 06/10/2020 $ 35,000.00
Payment 06/10/2020 $ 12,212.15
Payment 06/10/2020 $ 6,964.28
Payment 06/10/2020 $ 20,000.00
Payment 06/10/2020 $ 12,500.00
Payment 06/10/2020 $  8,995.00
Payment 06/11/2020 $ 35,000.00
Payment 06/11/2020 $ 20,000.00
Payment 06/11/2020 $ 15,000.00
Payment 06/11/2020 $ 12,212.15
Payment 06/11/2020 $ 6,964.28
Payment 06/11/2020 $  8,995.00
Payment 06/12/2020 $ 35,000.00
Payment 06/12/2020 $ 12,212.15
Payment 06/12/2020 $ 6,964.28
Payment 06/12/2020 $  8,995.00
Payment 06/15/2020 $ 35,000.00
Payment 06/15/2020 $  9,375.00
Payment 06/15/2020 $ 12,212.15
Payment 06/15/2020 $  6,964.28
Payment 06/15/2020 $  8,995.00
Payment 06/16/2020 $ 35,000.00
Payment 06/16/2020 $ 12,212.15
Payment 06/16/2020 $ 25,000.00
Payment 06/16/2020 $ 25,000.00
Payment 06/16/2020 $ 11,060.74
Payment 06/16/2020 $ 6,964.28
Payment 06/16/2020 $  8,995.00
Returned Payr 06/16/2020 $ (35,000.00)
Payment 06/17/2020 $ 35,000.00
Payment 06/17/2020 $ 12,212.15
Payment 06/17/2020 $  6,964.28
Payment 06/17/2020 $ 20,000.00
Payment 06/17/2020 $ 12,500.00
Payment 06/17/2020 $ 5,142.85
Payment 06/17/2020 $  8,995.00
Payment 06/18/2020 $ 35,000.00
Payment 06/18/2020 $ 20,000.00
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Payment 06/18/2020 $ 15,000.00
Payment 06/18/2020 $ 12,212.15
Payment 06/18/2020 $  6,964.28
Payment 06/18/2020 $ 5,142.85
Payment 06/18/2020 $  8,995.00
Payment 06/18/2020 $ 35,000.00
Payment 06/19/2020 $ 35,000.00
Payment 06/19/2020 $ 12,212.15
Payment 06/19/2020 $  6,964.28
Payment 06/19/2020 $ 5,142.85
Payment 06/19/2020 $  8,995.00
Payment 06/22/2020 $ 35,000.00
Payment 06/22/2020 $  9,375.00
Payment 06/22/2020 $ 12,212.15
Payment 06/22/2020 $  6,964.28
Payment 06/22/2020 $ 5,142.85
Payment 06/22/2020 $  8,995.00
Payment 06/23/2020 $ 35,000.00
Payment 06/23/2020 $ 12,212.15
Payment 06/23/2020 $ 25,000.00
Payment 06/23/2020 $ 25,000.00
Payment 06/23/2020 $ 11,060.74
Payment 06/23/2020 $  6,964.28
Payment 06/23/2020 $ 5,142.85
Payment 06/23/2020 $  8,995.00
Payment 06/24/2020 $ 35,000.00
Payment 06/24/2020 $ 12,212.15
Payment 06/24/2020 $ 6,964.28
Payment 06/24/2020 $ 20,000.00
Payment 06/24/2020 $ 12,500.00
Payment 06/24/2020 $  5,142.85
Payment 06/24/2020 $ 8,995.00
Payment 06/25/2020 $ 35,000.00
Payment 06/25/2020 $ 20,000.00
Payment 06/25/2020 $ 15,000.00
Payment 06/25/2020 $ 12,212.15
Payment 06/25/2020 $  6,964.28
Payment 06/25/2020 $  5,142.85
Payment 06/25/2020 $  8,995.00
Payment 06/26/2020 $ 35,000.00
Payment 06/26/2020 $ 12,212.15
Payment 06/26/2020 $  8,995.00
Payment 06/26/2020 $  6,964.28
Payment 06/26/2020 $ 5,142.85
Payment 06/29/2020 $ 35,000.00
Payment 06/29/2020 $  9,375.00
Payment 06/29/2020 $ 12,212.15
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Payment 06/29/2020 $  8,995.00
Payment 06/29/2020 $  6,964.28
Payment 06/29/2020 $  5,142.85
Returned Payr 06/29/2020 $  (8,995.00)
Returned Payr 06/29/2020 $ (6,964.28)
Payment 06/30/2020 $ 35,000.00
Payment 06/30/2020 $ 12,212.15
Payment 06/30/2020 $ 25,000.00
Payment 06/30/2020 $ 25,000.00
Payment 06/30/2020 $ 11,060.74
Payment 06/30/2020 $  8,995.00
Payment 06/30/2020 $ 6,964.28
Payment 06/30/2020 $  5,142.85
Returned Payr 06/30/2020 $ (9,375.00)
Returned Payr 06/30/2020 $ (35,000.00)
Payment 07/01/2020 $ 35,000.00
Payment 07/01/2020 $ 12,212.15
Payment 07/01/2020 $ 20,000.00
Payment 07/01/2020 $ 12,500.00
Payment 07/01/2020 $ 6,964.28
Payment 07/01/2020 $  5,142.85
Payment 07/01/2020 $  8,995.00
Payment 07/02/2020 $ 35,000.00
Payment 07/02/2020 $ 12,212.15
Payment 07/02/2020 $ 15,000.00
Payment 07/02/2020 $ 15,000.00
Payment 07/02/2020 $ 14,375.00
Payment 07/02/2020 $ 8,995.00
Payment 07/02/2020 $  6,964.28
Payment 07/02/2020 $ 5,142.85
Payment 07/02/2020 $ 35,000.00
Payment 07/02/2020 $ 9,375.00
Payment 07/03/2020 $ 35,000.00
Payment 07/03/2020 $ 12,212.15
Payment 07/03/2020 $  8,995.00
Payment 07/03/2020 $ 6,964.28
Payment 07/03/2020 $  5,142.85
Payment 07/06/2020 $ 35,000.00
Payment 07/06/2020 $ 12,212.15
Payment 07/06/2020 $ 8,995.00
Payment 07/06/2020 $  6,964.28
Payment 07/06/2020 $  5,142.85
Payment 07/06/2020 $  8,500.00
Payment 07/06/2020 $ 8,500.00
Payment 07/07/2020 $ 35,000.00
Payment 07/07/2020 $ 12,212.15
Payment 07/07/2020 $ 25,000.00



Case 9:20-cv-81205-RAR Document 602-25 Entered on FLSD Docket 05/28/2021 Page 7 of 8

Payment 07/07/2020 $ 25,000.00
Payment 07/07/2020 $ 11,060.74
Payment 07/07/2020 $  8,995.00
Payment 07/07/2020 $ 6,964.28
Payment 07/07/2020 $  5,142.85
Payment 07/08/2020 $ 35,000.00
Payment 07/08/2020 $ 12,212.15
Payment 07/08/2020 $ 20,000.00
Payment 07/08/2020 $ 12,500.00
Payment 07/08/2020 $  8,995.00
Payment 07/08/2020 $  6,964.28
Payment 07/08/2020 $ 5,142.85
Payment 07/09/2020 $ 35,000.00
Payment 07/09/2020 $ 12,212.15
Payment 07/09/2020 $ 15,000.00
Payment 07/09/2020 $ 15,000.00
Payment 07/09/2020 $ 14,375.00
Payment 07/09/2020 $  8,995.00
Payment 07/09/2020 $  6,964.28
Payment 07/09/2020 $ 5,142.85
Payment 07/10/2020 $ 35,000.00
Payment 07/10/2020 $ 12,212.15
Payment 07/10/2020 $  8,995.00
Payment 07/10/2020 $ 6,964.28
Payment 07/10/2020 $  5,142.85
Returned Payr 07/10/2020 $ (35,000.00)
Payment 07/13/2020 $ 35,000.00
Payment 07/13/2020 $ 12,212.15
Payment 07/13/2020 $ 21,658.67
Payment 07/13/2020 $  8,995.00
Payment 07/13/2020 $ 5,142.85
Payment 07/14/2020 $ 35,000.00
Payment 07/14/2020 $ 12,212.15
Payment 07/14/2020 $ 25,000.00
Payment 07/14/2020 $ 25,000.00
Payment 07/14/2020 $ 11,060.74
Payment 07/14/2020 $  8,995.00
Payment 07/14/2020 $ 5,142.85
Payment 07/14/2020 $ 35,000.00
Payment 07/15/2020 $ 35,000.00
Payment 07/15/2020 $ 12,212.15
Payment 07/15/2020 $ 20,000.00
Payment 07/15/2020 $ 12,500.00
Payment 07/15/2020 $ 21,658.67
Payment 07/15/2020 $  8,995.00
Payment 07/15/2020 $ 5,142.85
Payment 07/16/2020 $ 35,000.00
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Payment 07/16/2020 $ 12,212.15
Payment 07/16/2020 $ 15,000.00
Payment 07/16/2020 $ 15,000.00
Payment 07/16/2020 $ 14,375.00
Payment 07/16/2020 $  8,995.00
Payment 07/16/2020 $ 5,142.85
Payment 07/17/2020 $ 35,000.00
Payment 07/17/2020 $ 12,212.15
Payment 07/17/2020 $  8,995.00
Payment 07/17/2020 $  5,142.85
Payment 07/20/2020 $ 35,000.00
Payment 07/20/2020 $ 12,212.15
Payment 07/20/2020 $ 21,658.67
Payment 07/20/2020 $  8,995.00
Payment 07/20/2020 $  5,142.85
Payment 07/21/2020 $ 35,000.00
Payment 07/21/2020 $ 12,212.15
Payment 07/21/2020 $ 25,000.00
Payment 07/21/2020 $ 25,000.00
Payment 07/21/2020 $ 11,060.74
Payment 07/21/2020 $  8,995.00
Payment 07/21/2020 $ 5,142.85
Payment 07/22/2020 $ 35,000.00
Payment 07/22/2020 $ 12,212.15
Payment 07/22/2020 $ 20,000.00
Payment 07/22/2020 $ 12,500.00
Payment 07/22/2020 $ 21,658.67
Payment 07/22/2020 $ 8,995.00
Payment 07/22/2020 $  5,142.85
Payment 07/23/2020 $ 35,000.00
Payment 07/23/2020 $ 12,212.15
Payment 07/23/2020 $ 15,000.00
Payment 07/23/2020 $ 15,000.00
Payment 07/23/2020 $ 14,375.00
Payment 07/23/2020 $  8,995.00
Payment 07/23/2020 $ 5,142.85
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OPERATING AGREEMENT
o

EAGLE SIX CONSULTANTS HOLDING LLC

Thiz Operating Agreement of EAGLE 504 COMSULTANTE HOLDING LLC {hercinaficr “Operating
Agrreement” ] dated as ol L A0 s a0 adopied By the Miragzer G delmed Below) and (b executed
andd pgreed o, for good and valoable considertion, by the Member (a5 detined below).

ARTICLE 1
DEFINITIONS

As vsedd o othiz Operotng Agresment, unless the context clearly maficates otherwize, the tollowing ferms have
the: followdng meanings:

AL “Aet” means Chapier 86 of the Mevads Revised Statutes andd any suceessor statute. os amended fhom
Lirnee to L.

B. “Articles™ means the Arficles of Organization filed with the Mevadn Seoretary of State by which the
Compainy was arganized as 2 Mevada limited labilicy compaiy under and parsuant to te Act

. “Bankrupt Member™ mcans (except to the exeent o Required Inferest consents otherwise) any
Plezmbes G thad (1] makes o genes:] assagmment Toe the benafil ol crediters; (il Ales a volumtary benkeapley petisc; (i
beeomes the subject of an order for relief or is declored insclvent in amy foderl or sate bonkniptey or insolvency
procecdings; {iv) files a petition or answer sceking for the Member a roorganization, arangement, compositien,
resshjustment, laquicien, dessolton, or somilar rehe umder any beee, O Tiles anamswer or clber plesalmg adomiiting or
tniling fo contest the material allegations of a petition filed agnins: the Mamber in a procesding of the type described in
Subclavses {1 through (e of this Clavss Gy or () seeks, conzents 1o, or acquigsces moihe appomiment of 2 inestee,
reciver, of liquidator of the Meamber's or of all or amy substantial part of the Member's propemics; or (8) against which,
a procesding socking rearganization, arrangement, compositea, readpesineant, bgeidaten, digssolution, or similas saeliel
encler any lewe has been commenced and DHY dives have expred wathont dismassal thereol or wath respect 1o which,
withowt the Meomber's consent or acquicscenes, o tastcs, recciver, of liquidator of the Member or of all ar any substantial
pard ol the Marmber's properties bas bean appointad and 90 days have expired withont the agpomirment's having been
vacated or steeeed, or B0 dayvs hove expired atter the date of expinfion of o stoy, if the appointment bas not previously
been vacated.

D “Business Day™ means any day other than 2 Sarday, o Sunday, or a holiday on which nationnd
lanking associations in the St of Nevada are elosed.

E. “Capital Costribution™ means ary contribuacion by a Member o the capital of the Company.

F. “Code™ menns the Inbzmol Revenue Code of 1986 and ony successor statute, a5 amended from time
o i,

. “Commitment" means, subjeer in cach cnse to adjustments on account of Dispositions of Membership

[nbcrests perrmitved by this Operding Agrecment, [ad i the case of a Member executing this Operating Agrecment as of
the: dite of this Opernting Agreement or o Person acguiming that bembership Inferest. the amount specitied tor thit
Member as its Commitment, and (b in the case of a Membership Intercsn issued pursuant to this Operating Agrcement,
the Cormrmitment establsbhed possoaant thenzio,

H. “Company® mcans EAGLE 51X CORNSULTARNTS HOLDIMG LLC, a Mevada limited liahilice
LOMmpany,

EXHIBIT 27
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I “efanli nlerest Babe' rmeans aomle per annuem equal o the lesser of () one percent {1.00% ) plus @
varving rate per snnum that is equal to the Wall Strezt Journal prime rafe as gquoted inthe money rafes secton of the Wall
Sriced Joumal whiclis also the base rare on eorporate loans at lasge Cnited States money conter conimercial Banks, fram
niree o b as ks poome conmeretil o stmalar relerenee interest ree, with sdjusiments inothal vorying tale o be made
on the same date as any change in that rate, and (b)) the maximum rate penmitted by applicoble law.

S “Dielinguent Member™ means o Member who dees oot condribute be the ttme regquired all or any
portion of a Capital Confribution chat Bdember is required 1o make as provided o this Operating Agrcemeint

k. “Dispusc,™ “Disposing,™ or “Dispositien™ means o sale, assignment. transter, exchange, morfgange,
plodge, grant of 2 scournity interest, ar ather dispogitien or cncumbrance {including, witlwut limitation, by operation of
by, o Lher s iherend,

L. “Cremeral Interest Rate™ means a e por annom agual o the lesser of (a0 the Wall Suesd Jouimal
prime it a5 guoted i the monee rates section of the Woll Street Jourmal which s also the base rate on corporate Ioins

at large United States money center cornmercial banks, from time to time a3 its prime commercial o similar reterence
imteresd mde, with adpesiments o that varyig rate W be made an the same date as any change o thar e, asd (B the
maximum rake permitted by applicable law,

M, “Lending Member™ means those Members, whether one or more, whi advanee the porhon ol the
Cizlinquent Mamber's Capital Contribution that is in detauls.

M. I‘I'lr'l5.||1:|'.|g|.=.r"’ TN A Persoin mvmex] 1 the Arhicles as an o mmbal I".-1.a1n.;|g|:r i the I:_Zurnp:mj.- i any
Perzan bercafior elected as a Manager of the Company as provided in this Operating Agrecment, bot docs not inelede
ary Parsen wha has caased i be a Manzger ol the Campany,

(. “Mlember means any Porson cacecwting this Operating Agrcomeint as of the date of this Operating
Agrreemnient izs i ddermber o herea e sdontied wothe Compeny as a Member s provided i this Opersiing Asresmenl,
but does no inclede any Person who has ceascd to be a Member in the Compony.

F. “Membership Interest™ micans the interest of a Member in the Compony, including, edthout
limitativon, nghts to distaltaens liguidating or athareise), allecations, information, and to consent or approve.

03 “WRS™ means Mevada Revised Sfaturcs.

R. “WRS Chapter 867 means the Wevndo statutes containgd in Chapter 86 of the Mevodo Bevised Swtates
coicerning limited-liabiliog commpanics, and any swccessor stabace, ag amended from time 1o {me.

&, “Orperating Aoreement™ means this Operating Apreement. as approved or samended by the Members,
as herzin proswvided.

T. “Permifted Transferee™ rmucans any member of such Member's immediate family, or a ouss, including
a chaniable rerrander trust, corporation, mted Dabilily company, or parinership contralled by soch Member oo
members of such bember’s rmmediate fomily, or anctber Person contrelling, contrallesd by, or under common contral
with auch Member.

L. “Person™ includes an individual, partmership, limited partnership, limited liability compary, foreign
lirmived lialility company, frast, ecatate, eorporation, custaduan, frasiee, execuion, adminsiaton, moemieee or entity in a
epreseniiiye capaihy

V. *Proceeding™ mewns any threstened, pasding or completed action, s or proceeding, whather civil,
grirmingl, adminismtive, arbitrabve or invesfimative.

LL “Recpmired Interest™ mesns one or more Members |1:'.'.-'ir|g g thern mare T S0P ol thie Hh.:lnnl-:
Ratice of all Mambers.
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X “Sharing Ratio” with respect to any Member means a fisction (expressed as o perceminge), the
nwmeratar of which is that Membess Conumitment and the deaominaton of which is the sam of the Commitmeents of all

Mlembers

ARTICLE 1
ORGANIZATION

241 FORMATION, The Company has been ormmieed asa Bavicda meted abihy company by the Gling
o Arhicles under amd pursuant fo the Act ond the issuance of n cerfificote of organizotion for the Compeny by the Secretary
af State of Mevada,

22 NAME, The nome of the Compary is EAGLE 51X CONSULTANTS HOLDIWNG LLC and all
Corpany business must be condocted in that narns: or sach other mames that comply with applicable law as the
Memamers1 may select from ime to Hme,

203 RECGISTERED OFFICE; REGISTERED ACENT; PRINCIPAL OFFICE IN THE LNITER
STATES; OTHER OFFICES. The registered office of the Compony required by the Act to be mpintained in the State
of Mevada shall be the affice of the inital regisfered agent named in the Articles or sucl other affice (ehich nosd not T
H pl:_'.-:_:l:' il hziness of fhe I:_"n:_lTn|:|i|n_'_.'] s the ".-1:|n:|;=__l¢'r|'\,':|, i Bermbers i there are no "..‘I:m:lg;:r[s] iir the mimigEment of
the: Company 1= reserved o the Members, may designace fiom time b0 fime in the manner provided bee law, The registered
agent of the Company i the SEie of MNevada shall be the al regigtered agem naimed inthe Arbzles or such other
Persan or Persans as the Monamer(s), or Members if thene are no Menapgers) or the management of the Compiny 1s
rescrved o the Mernhers, may designate from time 0 time nthe manner provided by lawe. The principal office of the
Corrgrany 0 the Linived States shall be ae such place as the Mamepers), or Members o there are e Mamiger(s) or the
management of the Company is rescrved to the Members, may designoie from time to fimee, which need not be in the
State of Mevada, and the Compaiey shall maintain records there as required by WRS 536,241 and shall kecp the streer
adudress of such pringrpal sifice a0 the regnsterad ofTice of the Compamy inthe Seete of Messta, The Company s e
such other offices as the Mannger(s), or Members if there are no Manager(s) or the management of the Company is
reservesd ko the Members, mie desigrate Trom time e dme,

204 PURPOSES. The pupose af the Company s everything alliwable by s,

il |3 FOREIGN QUALIFICATION, Prior fo the Company's condwcting business in any jurisdiction
slher than Mewvala, the Managans], or Members 10 there are oo Maragarish or the manasement of the Cormpany 15
reserved o the Members, shall couse the Company to comply, to the extent procedures arz ovailable and those morcters
arg reasonably witlin the control of the Manager{s) or Mambers, with all requirements necessay o qualify the Compainy
s foreym hoiied Bobahiy compamy incthad purscichon, A the regquest of the Managen's) or Members, each Member
shall cxecure, acknowledge, swear fo. and deliver all certificares and other instaments conforming with this Operating
Agreement that are necessany ar appropniaie o guality, eontines, and teemiae the Comgany asa foreigi limived Hakilicy
gompuny in all such jumsdictons in which the Company mayy condect business,

210 TERM. The Cormpeany commenced om the dite the Bevialn Secreary of State ssoed g cerlicate of
organization tor the Company and shall continne in extstence tor the perod fixed in the Ariicles for the duration of the
Corpaigy, or =uch carlier tine as this Operating Agrocmens may spocify.

i MERGERS AND EXCHANGES. The Company may be a party to{a} a merger, or (8 an exchange

o acguisiisen permiibad by the Act, sulygect o the requaements of this Cperating Agreemeant.

104 NO STATE-LAYW PARTNERSHIPF. The Mombers indend chat the Company ot be a parinership

prnclucdmgy, witheast lomkstion, @ bmed padeership or ot venere, s thal ne Member o Banager be o pariner oo
joint venturer of any other Member or Manager, tor any purposes other than federn] and store tox purposes, and this
Oipraiing Agrecment miay nol be constned 1o suggest otherwise.
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ARTICLE I
MENBERS
3N ADNNESSION OF MEVIBEILRS,
A The winal Members of e Company are the Pesons asecuting this Operating Agreement as of e

dabe of this Operating Agreement os Members, each of which s sdmited o the Compony as o Member eftecive
coitemporanceusly with the cxecurion by such Person of this Ciperating Agrociment.

R, Adier the fommation of this Compony, a Person becomes g new Member:

(1} i ehe s oo Persom saquiring o Membership imteress directly from this Cormgany, on comnplianee
with the provisions of this Operating Agrcement governing admission of new Members or, if this Cperating A greement
comlaing no rclevant admigssion peevisions, an the writtzn consent ol all Members; and

(2} inthe easc of an assignec of & Mermbership interest as provided by the Act.
. Ary Person may be o Member unless the Person lacks copacity apart from the Act.

I} NI_'lI'l'-'iIh:.‘.iITIl_hrg the 'I'i_1n,-=.gr_|1nj__r| r :_|11I1_,-Ihi-|g hesrerm e the canlTiry, if o Member mansters his or her
Mcmbership [ntcrest o & Person and that Person is (11 a charity, {ii) the assignor Member's spousc, but only ifthe cranster
pecurd by reasan of the assignes Mamber's death, or (g a toast foe the exelusive Difztime beneficefthe assianor Member™s
spause that gqualities for the mantul deduction urder $2056 ondfor $2522 of the Code, such Person shall sutomeatically
becorms: a Membcr and shall immediacely have all the righes and powers of 8 Member, and such admission shall oceur
mmrnetizelely upon receipl of the inms kerred Membershep Intensd,

E. A list of the Members of the Company is sct forth as Exhibit “A™ hercto, which Exhibic shall e
arrereled by the Managzer from trme o e o sseondely reflaen the Memnbers and therr respective Membership Inleress
held.

32 REPRESENTATIONS AND WARRANTIES. Each Meomber hereby represents and warrants to
the Cloanpany ad esch ather Bember that (a) il thar Member s a comporation, i is duly organeeed, validly axisting and
in gedad stanching ureber the low of the skabe of its incorporeton and s duly gquabified and ingosd standing as 2 fomegn
corporation tnthe jurisdiction of its principal place of busineas {iF nod incorporated theeein; (b} ifthat Member = a limiced
labslivy cormmpeany, i by argsmeed, vald by exising, and (Capphaahle) o pood standing amder the leae ol the staie of
its organization ond is duly qualitied ard (it applicoble} in peod standing as o foreign limited liability company in the
Jurigdiction of it principal place of busincss (if ped erganized thereind: (o) if that Mamber @5 a partnership, trust, or other
:nlil__'_.'I 1 1% |_1|_|I_1.- frommmef, validly :Ii&[lﬂf_ amil -:il':lpplic.uhlt:] n guuﬂ sl:_mq]'ing under thee L of the state af s Femuntsomn,
and I required by law is duly gualified o do busineszs and {if applicable) in good standing in the jurisdiction of its
principal place of basiess (7 nou foreed thereoe), and the representations and wamantes in Claose (a), (b, or (o), as
applicakle, are toe ond correct with respect b ench porioer (ether than limited porioers), trostee, or other Member thereot,
{d1 that Mernber has full corperace. limited lLabiliy company, parmership, tast, or ather applicable power and authosicy
to execuie arnd ayree o thas Operatimg Agzreement amd g perlorm s oblseions bereunder and all necessary achions by
the: bonrd of directors, shureholders, Monager(s), Members, pomners, oustess, bereficianes, or other Persons necessary
for the dae autlerization, exeeation, deliveny, and performance of this Operating Agrecment by thar Member have boon
duly tnken; {ed that Member bas duly executad ared delbvared this Operating Agreement; aned (7 that Member's
mithorization, execution, delivery. and performance of this Operating Agreement do not condlict with any other
agreeiment ar arrangament 0owhich that Member is @ party or by owhich it s boosd.

i RESTRICTIONS ON THE DMSPOSITION OF AN INTEREST.

A, Except as spezitically provided in this Section, o Disposition of an interest in the Company may not be
effcced wathout the consent ofall Members,
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Emcepl as reguared by the Ay, s imerted that tis Company shall nol allow rae transiersbalite of
interest, and to the exbent possible, this Opefing Agreement shall be read and mberpreced to prohibit the foee
transfarabilicy of inerest of any Member, Any ateimgied Thspesition by a Peeson of an interest ar right, o any pat
thesant, im e in respect o the Cormpany other than i accondimes wath this Secton shill be, and s hereby dechared, nll
and void af @i,

An pssipnes who bevomes o Member bos, to the extent pssigned, the rights ond poeers and 15 subject
tor the restrictions and liabilitics of @ Member under this Chperating Agreement aind the Act. Unless otherwise provided
by thiz Operating Agreement, am assgree whio becomes o ember alss s lable e the abligmibons ol the assigmar o
muke contributions but is not obligated tor linbilites unknoen o the pssipnes on the dme the assignes becams o Member
and which could not be ascertained from this Operating Agreement. Wheiher or notanassignes of a Membership intcrest
becormes o Member, the asagror s ol released from the assugmor's ikaline oo this Company

k. Motwitlstanding the prosizscas al this Section, the anerest of any Member i the Company may b
transtamed without the consent of the Managens) or any of the Members i1 the tronsfer occurs by reason of or incident
tar the death, dissolution, divosce, liquidation, merger or ceemination of the transteror Member, and (i) the fransferce is a
Permbied Transieres,

. Subject o the provisions of the following Scetions, (1) a Person o whem an interest in the Company
15 Iransterred bis the npght o be admiied 1o the Company s o Member wath the Sharng Babo and the Commiiment so
transfomed to such Person, (A the Member making such transfor granis the sransforec the cight o ke so admited. and
1B such tranafor s comsated o accordance wath thes Section; (] a Pesmtted Tramsfaes wnder the ereamstances
gescnibend n this Sechon bos the mght 1o be sdmated to the Company g5 0 Member wath the Shanng BEatio emd the
Commitment so transferred to the Permitied Transfores; and (6} the Company or (with the permizsion of the Cormpsaiy,
which may b withheld i s sele diserebony a Lencding Bember may grant the porchaser of a0 Delinguent Member's
interest in the Company ot a foreclosure of the seourtty interest therein grunced pursvant to this Cperoring Amreement the
right to be adiniced to the Company as & Member with siech Sharing Ratio and soch Commitmeent (no greater than the
Sharing Batio s the Commatment of the Mernber effecting such Disposiion pror thereln] as they may agres,

I The Company may oot recogmize for any purpose any purparted Disposiion of all or part of a
Membership Interest unless and until the other applicable provisions of this Scction have becn satisfied and the
Plamagens ], o Membiers 17 there ara noe Managas) ar the management of the Company 12 resereed v the Members,
hawe recaivesl, on behalt of the Compary, a document (1} exeaed by Both the Member effecting the Dizposifien (or if
the transfer is o sccount of the death, incapacicy, ar liquidation of the transforor, or its represcatacive) and the Porson to
which the Membership Interest or paen theran© s Desposed, dapomeloding the notics address ol any Ferson o be adomned
ta the Company ns 2 Member and its pgresment to be bound by this Operating Agrecment in respect of the Membership
[rbcrest ar part thereof Being obiained, (i) sciting foith the Sharing Batios and the Commitments afier the Dispasition
ot the Member -:I'i"rchng the I_}isp.'_'@'ilin_ln imid the Persan o whach the Me:rnbr:r'\,'hip Inberest or pirrt therreat 15 I_‘.Iispl_'uwlj
[which fogether must toml the Sharing Batio and the Commitmen: of the Member ctfecting the Dizposition before the
Dhispositien ), and {iv) containing a repregsantation and wananty that the Dispositnen was made in aceordance with all
applicable bres and regulotions (incheding secuntivs lws) amd, if the Person to which the Membership Interest or part
thereof is Dispeacd Is 10 be admitted to the Company, its represcnfation and warrancy that the represcnrations and
wearranhies i this Operaiing Agreement are jroe andd correct with respect ot Persen, Each Disposiion and, af
applicable, pdmizsion complving with the provisions of this Section is efbective os of the first dov of the colendur month
iminediately succeeding the manth D which the Manages{=) roceive the nocification of Disposition and the other
reguirerments of this Saction heve been me

k., Fuor the nght ola Member io Thspose of a Membesshep Inierest o any pant thareal s of winy Terson to
b adrnittesd to the Company in conneciion therewith o exist or be exercised, (1) etther (A the Membership Interes: or
part thereof subject to the Disposition or admission moust be registered under the Scewrities Act of 1923, as amended, and
any apphiciable stae securities loss or (] the Company most receree a fevorable cpimon ol the Company's el counse!
or ot other legol counsel secepiazle to the Manoges( =), or it there ore ne Monpger| s) o1 if the management of the Compony
ia roserecd 10 s Mambors, ther a Bequered Incercss of the Members, 1o the effoct that the Dispesition or adomigsion s
gmermpd From registmation under these laws and (D) the Company must recedve o treomble opimion of the Company's kegal
covmsc] or of other legal connsel acceptakle fo the Manages{=) or 2 Required Interest, as appropriace. 1o the cffect thar the

1M
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Pnspositn or adessaon, when adoded v the il ol all siber sades, assigrnmenis, or ather Disposiions within the
preceding 12 months, would not result in the Compony's being considered to have terminnced within the meaning of the
Code. The Maageiis), hiwwever, may waive the requirements of this sul-part of this Seetion.

F. The Member ctteciing 2 Disposition and any Person admitted o the Company in conreetion therewith
shall [R3y, AT retinbuige the Il-“|||'|||:'|a.||_'.- flu:_ all sty incarsad ':'|_'.- the f'-:'&-l:l['lanl'_-.' in connecton with e Diﬁpmiliun L&
admassion (inclwiing, aithout Bmitation, the legol tees ineumed in conrection with the leml opinions referred o obove)
ot o before the teith day after the reccipe by that Person of the Company's invoice for the amount due. [f payment is
nedd el by the e d, thee Parsom cwim hat amount shall pay milerast on the unpasd amoant from the date doe unnl
paidd ot o roce per annum equol to the Detiult Interest Rate,

i: Mutwithestandimgs the forepmge or anyihing heran e the contsary, 10 a0 Membes ansters s or her
Membership incerest vo a Person and thar Person is {1 o charity. {ii) the assignor Member's spovse, but only it the transfor
pezguns |y reason ol Use assiznor Mamber's death, or Gy a trast foe the exelusive lDifztime beneficelthe assianor bMember™s
spouse that qualities for the mantal deduction ueder 2056 ondfor $2522 of the Code, such Person sholl sutomatically
becomms a berther and shall immiediacely have all the righes and powers of a Member,

Ak ADDITIONAL MEMBERS, Additionol Persons may be ndmitted to the Compary as Members ond
Membership Interosts may be created and issucd o those Porsons and e exisfing Mambers at the diccetion of (2) a
oty of the Manazen ) whio ane Mambers, (bl thers are oo Sdamigen]s) who are Membees, o Regporesd Dnlerest, o
{c} it reanngoment is reserved o the Members, a Required Interest, on swech erms and conditions as the bManagen(s) or a
Frogquired Tnierest, as appropuaate, may detenming al the tine of adoission. The teems of adimssan o ssoance st
speeci by the Shoring Ratios and the Commuutments applicable therneto and miy provisie for the creation of difherent clisses
o growps of Members and having different righes, powers, and dutics.  The banagen(s) or a Roequired Interese, as
appropriate, shall relect the cresison of any new cliass or groaep im e amershiment e ths Opessting Agreement iediceling
the different rights, powers, and dutizs, and such on nmendment necd be executed only by the Mannger{s), Any such
adinigzion also must comply with the requircments described elacwhere o this Operating Agreement and s effoerive
omly afler the new Member his executed and deliversd o the Mamggrer(s] or g Beguesd Interes), s appropriate,
dogument including the new Member's notice address, its agreement 1o be bound by this Operating Agreement, and its
reprezenfation and warranty that the representation and warrantes reguirsd of new Members are mee and comest with
respect to the now bommber. The provizions of this Scotion shall mot apely ro Dizpositions of Membership Inferests.

Jdkz INTERESTS IN A MEMBER, A Member thot i= ool o natura] persen may nob cise o7 parmat an
incerest. direct or indirect, in itself o be Dizposed of such thar, after the Dizpasition, {a) the Company would be conzidesed
tor b termmmsteh wiibien the mgamang oF§708 ol the Code or (ko watbimet the consent of the Mamgeer]s]) wnd a Reguired
[ritcrest thor bdember sholl ceasze to be controlled by substantiolly the same Persons who control it os of the date of s
adinigzion 0 the Comgaaig. Cnany bicach of the provisiens of Clause (b)) of the inunediately preceding sentence, the
Company =hall have the ophion o buy, ared on exercise of that apaen the breachime Member shall szl the breaching
Member's Membership [nterest all in necordance with Article X1 as it the breaching Member were 0 Bankrpt Mamber.

S INFORMATION.

A I akfiviom 1 the gther mgphis specilealbe s frth o fhis Opersing Asresment, ech BMember 15
ntitled ol infonmation o which that Member is emtitled 10 hawve access pursuant to KRS 86,241 undar the
cireuimstances and subject to the coaditions therzin stated,  The Membars agree, however, that the Managens) or a
I-'.ﬁ|'.|'.n:|_l Inierest, ns uppropriite, frarm Hrme (o Hme i HAA cletermine, dis o contmciog) |_1I_'|I1g:|1|-:_:--|z;I busimess concems, or
other considerations, that cortain informarion regarding the business. affairs. propertics. and financial condition of the
Coomvpany shooald e kepr confidential and nor prosaded o o or all atber Membars, and that i not pest or reasonable
tor those Maembers or assignees or representitives thereot o examing or copy that mtormation,

k. ke Pdambers sckmowledae that form tme o tme, they ray recaive information fiam o regarding
the Cormpary in the nature of frade seerets or that atherwise is confidentiol, the release of which may be damaging o the
Corvpaiy or Fersans wath which it docs husiness, Each Memiber slall bold oy sonet confidence ainy information it ieeeraes
regarding the Company that is identitied ss being condidential (and 38 that informistion is provided inowriting, thit is so
marked) and may not disclose it to ooy persan other than ancther MembBer or a Manager, except for disclosures (i)
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corngrelled by L (hot the Bembier st ool By the Mamuper(s) o a Begquared Inlarest, as appropnate, promptly of any
request for that informortion, before disclosing it it practicable), {iil to advisers or representatives of the Member or
Persans o which thar Member's Mombeeship Tnterest may be Thspesod as peemitted Iy this Operating Agrocnseit, b
vl 10 the recrpients i spmeed o be bound by the proveistons of this Secton o (g o infarmaiign thal bMember also
hais roceived fiom a source independenn of the Comipany that the Member reasonably belicyes obinined thar informzation
withod kecach L'lf;’u'l}' |1|:l|:igjli-.'|r'| |.'||'¢|:-|'.I_||.|L'||I:i;3|il}'. The Mernbers jukr'ul-.-l.'h;'d._lg_l_" that tezach of the |:l||:l'.-iﬁi-:'&-||ﬁ af this
Sechon may canse mrepatable injury o the Company for which manesory damapges ore madequate, fithcult o compure,
or both. Accordingly, the Bdoimbers agirce that the provisions of this Section may be cnforeed by spocitic pofermance.

JAKT LIARILITIES TO THIRD FPARTIES. Excopt as otherwise expressly agreed in writing, no Mamber
of Manager shall be liable for the debes, abligations o liabilitics of the Company. including vurder 2 judgment decree oo
erder ol a court

Am WITHDRAWAL. A Mamber does not bave the sight or poswer i withdras: Traon the Company as a
Member,

R[] LACE OF AUTHCRITY, Mo Mermber fother than o Manaper or anoolTicery has the autharivy or
power b act tor of on behalt of the Compony, o do ony act that would be binding on the Company, or @ incur any
cxpenditures an bohalf of the Compaiy.

S0l CLASSES AND YOTING. Unless the Articles state o the contrary or a5 provided by this Operating
Agreement twn o mede classes or groups of one or msie Maembers s estahlished, there shall be one class of Mambers
The Articles or amy smendments thereod or by a feo-thinds vole of the Mambers of this Compemy of o duly authorizesd
anial or special meeting may clect fo catablish tao or more elasscs or groups of ane or moee Memibers, 1nthe event of
the estabhshment ol e or more clasess or sroaps ol ane or rmore Members, then the Tollowang provissens shall apply:

A The rights, poswers, ar dufics of 2 clags or group may be scoior w those of ene or more existing classes
ot groups of Memnbears,

I, IF v or mome classes or groups of one or mone Members are established, then each cliss or group of
Members, as far as waiver of notices, action by consent without a meeting, csablishiment of & record date, quonim
reguirarianls, weling mopargon or by procy, or any olher matler relating W the exercise of the right e vole, shall b
rovernad by the sume prosasions of 1this Clperding Agreement as perinm o ong cliss or groep of Members,

. Froanpl nutiee ol the akimg of an sction umier this Operabing Agresment thal regueires less than
umamimous writken conseot of the Members and thor may be token without 2 meeting sholl be given to the Members who
v non congented iy wiiting oo the taking of the action,

. For the purposcs of this Section, the faking of an action includes amending this Cperting Agreement
o creating, wnder provizions of this Operating Agreement, a clags of Membership inbzrests tat was ool previoesly
vuistemding,

A2 YVIFNING AN RONYOTING INTERESTS.  The Coamipary iy 1551 ".-'-:u:iu_lr_ h"llr!l'llhr!'l’xh'irl
[rterestz ond MWon-Yotng Membership Interests,  [f the Membership comiticabes are not clearly desigmated so as o
distinguizh bersoen woding and mea-voting classes, then the Membership Intercsts shall be presumed 1o bz of ane class
omly,

Motwitlstanding anythong i this Operating Agreament oo the Articles of Orgamzation o the
gonirary, during any time in which the Compony has issued both Voting Membership Interests smd  Mon-Voting
Membership Intercsrs:

Al The owners of the YVotng Membership Interesss shall have exelusive management ond
contiol of the business of the Company, and all decisions reeanding the management and affais of the
Coomnpany zhall be mide by the owners of the Vating Memberzhip Interests

=1
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Ik Mo wnier ol a Man-Vatms Membership Interest fother than ore whin also mans a Valing
Membership Interest] shall ke port in the manpgement of the Compony's business, tunspct any
buginess o the Comgany's saime or have the posser to sign docamseins or otheredse Bind the Compansy.

. All retzrences in the Aricles and this Cperating Agrecment o the terms “Member™ and
“Mleimbiess" shall pefer o the owness of the Yoting Membesships Tiferests whesaver e teem peraing
o n discretonary action which is subjest ton vore or which constbstes 2 manpgeial decision,

1k Adlrelerenves in the Articles amd this Operating Agreerment o the lerms = Reguired Interest”
gmd “Shuring Raotio™ when used with respect to g diseresionary potion, whether by wote or not by vobe,
ar when wod with respect o the necessary guosum for a wore, shall refer only to the Vating
Membership Interests

in PLACE ARD MARNER OF MEETING. Al meetings of the Mambers shall be hald asoch time
andd place, within ar without the State of Meyvuda, vz shall be stuted o the notice of the meeting or in o duly executed
walver of notice thereof. Members may parficipabe in such meetings by means of conference telephone or similar
cormmunicationg equipanent by means ol which all Pessons parcpating mo the meeting can hewr sach other, and
participaizon in o mesting gs provided herein shall constituie presence in person at such mesting. except where a Person
paiticipates in the meeting for the express porpose of ohjocting o the fransaction of any buginess an the growed that the
mmling 15 nol I:_m'lully calles] or convenel

a2 CONDUCT OF MEETINGS. All recetings ol the Bambers shall be presided over by the chaimen
wof the meeting, who shall be g Manager (o7 representaiive thereot) desipmated by o majonity of the Manozer{s), The
chatrman of any mecting of Mambers slall detenmine the order of usiness and the procedure at the meeting, including
suich ru;.-'__ulﬂlillrl ul the rmarmer ol wirling arnd the comeluct ol dizcussion s seern Lo hom in arcer,

i3 AMNMUAL MEETING. A annsal mecting of the Mambers for the election of bManage(s) ad for
the: transaciiom ol all siher business which mie corne batire the mzetmgs shall be held each wear, 15 the snnual meshing
is ot held, or i the election of Manager(s) shall not e held. the Manages(=) shall cause a special meeting of the Mambers
in Dien thereot by be held, and any business tomsacted or electon held an thae mesting shall be s valid e o beld o the
anal mesting, Failure to hold the annual mesting at the designaced fime shall nor work a dissolution of the Cormpany.

il4 SPECIAL MEETINGS, Specinl meetings of the Members mo ke cilled abamy fome By the President
or the Manager(=), or if there are no Manager{=) or it the management of the Company is reserved to the Members, then
b thie holders o an beast len parcent C10%5 of the Membersbp mtens entibed o b voted ot soch meebing, Special
meztings of bembers may also be called by the Secrctary upon the written request of the kolders of ot least ten percent
{000 af the bembarship Tnterest cntitled e be vored at such meeting, Such request shall siate the parpose or pusposes
wb sch meedmg and the matters proposed e be scbed on tharesa)

ils MOTICE. Written or peinbed notice stating the place, day and bowr of the meating and, in case of a
special mesting, the purpose or purposes for which the meeting 15 called, shall be delivered not less than fen nor mare
than sty days before the date of the mecting cither persenally or by mail, by or at the direetion of the president, the
secrelary o the alTicer or Parson calling the rmeetmg, 1 oeach Marmber entnbed o vote al the meaing, prosaded that sisch
nadice may be wiived ss provided o this Operating Apreement. I mintled, such rotice shall be deemed to be delivered
when deposited in e Unibed Staces mall addressed w the BMamiber at his addiess as ic agpears on the reconds of the
Carmpany, wilh sl Lherein |'|n,--|'_|:|'i|_|. Amy e resjure] [ b given o any sember hereurgler or uncer the Ariclas
of Organization need not be given to the bember iFCA) notice of two consecutive annual mectings of the Company and
all natiees ol meatings held dunng the penod Beisoen these annoal meetores, Cany, or TRl (o or ne event less tan
teeah paymients (it sent by first closs mail) of distributions or inferest on secucities during a peelve-month pened have
bzen mailed oo that Person, addrcssed ar his address as shoan on the records of the Company, and have been renrmed
unclelvverble. Arny acton or reeetimg laken o beld witheast notics veosnch Merson shall bave the same Torce mnd 2Tect as
it the notice had becn duly given,

.16 QUORL OF MEMBERS. Unless otherase providesd im the Aricles, the holders of o migarity of
the Membership Interest entitled o vote, reprosented in porson or by proxy, shall constinate o quomam at a mecting of
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Plembers, but i mo event shall @ gquoram corsist ol the belders of less than cneathird (153 o the Mambership Inieres
ertitled o vobe for ench class. The vobe of the kolders of o majoricy of the Membership [Interest entitled to vare for each
clags, if more than one class, and thus represented &t a meeting an which a quenun is peesant shall be the act of the
Plemhbers” mesting, anless the vole ol grester numter s regquired by s, the Aricles or this Opersting Agresmenl,

R il MAJORITY YOTE: WITHDRAWAL OF QUOREN. With iespect woany matter when & quaram
1= present b any meeding, the vote of the holders of o majonty of'the Membership Interest, present in person or representasd
by proesy, having voting povwcr with respoct o that matier, shall decide such matics brovghs before such mecting. wnless
the matler iz are upon which, by express prosasion ol the Arbeles or Bes Cperating Agreemend, or by an exspress provision
of the At which is applicuizle to such vobe unless overridden by the Articles, o ditbzrens vore = required, in which case
guch cxpross provision shall geacnn and eontrel the decision of swel matter, The Members present at a duly erganized
mesghing rray contnue o mansae business oot adizarnment, notwishstmedime the sithdrnsal of encngh dernbaers o
leave less thon a quorum.

J.18 VOTING OF MEMBERSHIF INTEREST. Euch outsionding Mambership Interest, reaurdless of
clags, shall ke entitled fo cnc vore or a fraction of one vote por one percent of Membership Inferest or fraction of
Plemberatop Inlerest cowened b the Mermbaer oo each matter subrmtied oo vole ala meeting of Members, excepl o the
exbent that the voting rights of the Membership [Inberest of any cluss or closses are limited or denied by the Articles, this
Oiperating Agreement or by law.

blernbership Intorest owned by another lirniced liakility company or comporation, the majority of the
bzmberatap Inbzrest or voting stock o which s owned or contrallad by tes Compaigg, and Memibzrshbap Tnieezst held by
this Clompany in i fiduciory capacaty shall not be voded, directly or mdirectly, of any mesing, amd shall not be counted
in determining the toral Membership Diterest an any given fime.

A Member moy vote gither in persen or by proxy executed in writing by the Member or by his duly
authovized attorney in fact. Mo proxy shall be walid after eleven (L1 months from the date of 8 exceurion wnless
olherwise prorecest i Lhe prowy. Pach prosy skl ke revienble unless the prisy [ comspi el shiles that 1he oy
is irrevecable and the prosy is coupled with an inczres:,

At cach cloction for Managens) every bember cnzitled 1o vore at such election shall harve the right w
v, i persnn or by preecy, the perceniage of Mambership inberest cowned by Tam foe as many Farsens as thare ane
Mlamaprer(s] o be elected amd for whose elechon be bas o oght ovote, o7 unless probibned by the Arbcles, o cumolate
his viotes by giving onc candidace a8 many wotes as the oamber of such Mamagens) oouliiplied by the pescentage of his
Memberstop Intarest shall egual, or by deinboiing sechowoles on the saone principal onong any momber o siech
condidates. Any Member who inbends to cumulate his vores gz herein puthorized sholl give written notice of such
intention o the Secretary of the Compay on or Before the day preecding the clection at which such Momber iriends o
sumulite bis votes, Adl Members i cumulats ther vates 18 any bMamber gives the seiten nedice prosaded for berein

ERL CLOSING RECORD BOOKS AND FIXING RECORD DATE. For the purpese of determining
Members entitled b nodice oFor ioovode ot ony meetiing of Members or ony sdjoumment thereot, or entitlad o distribubion
of inorder to meake a determination of Members for any other proger purposs, the Mamagens) or & Reguired Interese, as
appropriate, miey proviske that the recond baoks shall be clivsad Tor o staved penaod med exceecdimge sty O600 diys, 17 the
recond books shall be closed for the purpeee of determining Members entitled o notice of or o vode at o meestng of
Mcmbers, such bocks shall be closed for at Leasc fen (100 davs Dnmediapely proceding sucl mecting. T lice of closing
thee record books, this Clpemating Agmesment or o the absencs o any apphaable s, the Managers) may fixmoadvanee
o date a8 the record dae for any such detcrmination of Members, such date in oy cose to be not more than sixey (600
dbavs and an the case ala meeting of Members, ot less than ten {90 days peioe o the date ol which the particalar action
requiting such determination of Members is to be taken, £ the record books are not closed snd oo record date is fioed
for the detenmination of Membess cniitled to nofice of or to vote ana mecting of Members, or Mombers entitled to receive
distribatian, the diste on which nebce of te meetmng s omaled o e dace onowhech the resoleisen of the Managen] ) or
Beequired [nterest, as appropriotz., decloring such distribution is adopted, a= the case moy be, shall be the record date for
such detcriminatien of Members, When a determination of Members enntled wowede at any mecting of Members las
bezen macle s providesd in fthes Sechion, such determination shall apply e any adyoermmment thereol, excepl whene the
deterrnination kas been made through the clesing of record ooks and the scaced period of closing has expired.
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J.24 FIXIMNG RECORD DATES FOR CONSENTS TO ACTION. Unless o record dote shall hawve
previcasly been fised or deterimined herein, whesever actien by bMendhers s proposcd w be taken by consent i writing
withoul i mesting of Bdembers, o proveiclesd Tor by the Ariicles, the Marsgzen'= ) or s Begquired Inferes), as approprisle, may
fix a record doce for putposcs of detenmining Members entitled to conscnt o that actien, which record date shall not
|:l||'.‘L'l;'-:‘|.n:: and shall non b more tai en |‘].3'_-.'1 H.|-|.l_"'|: Ll et apan which the reselution |_|=-:i|'|g thie resedd date is a.-:1.-.'||:'|lt|J
b the Blanngenis) or s Required Interess, oz oppropoate, 1 no recond date has been tixed by the Managen(s)or o Required
[ritcrest, as approgeiate, and the prior action of the Managen(s) or a Required Interest, as apprapeiace, 15 not requined by
the Act, the recond date Tor determiming Wembars enbitled g consant g achon i weitimg sithoul aomestng shall be the
tirst dute on which a signed written consent seting forth the action feken or proposed o be taken 15 delivered o the
Cormpainy by delivery 1o s registered office, i principal place of business, or a Managers ar agant of the Comipany having
sustoidy of the beaks inowhich proceedings of meetmge: of Membars are recorded, Dielivery shall ke by hand or by
certified or registered mail, retam reccipt requested. Delivery fo the Company's principal place of business shall be
addressed v the president e the Manager o0 bember i charge of the Membarship records foe the Coampany. 17 nn
recond dote bas besn fixed by the Managens) or o Bequired Interest, as appropriate, ard proor action of the Manngen s
or a Required Incercst, as appropriace. is requircd by the staiute, the reeord date for defermining Meombers caritled o
oreenl o astion in st witbol aomesing shall ket e close o basimess oo the dace on which the Managen(} or
Beequired Imterest, us appropriste, sdopis o resolution faking such prior sction.

3.21 ACTHONY WITHOUT MEETING -'l.n':.' actiom rr::|:.|'n_-'|_| I:\-:,-' the At o be lken ot o eI i The
Members, or any action which may be faken ata meeting of the Members, may be taken withouwt 2 mecting, withaur pricr
irbiee, and wathour a vate, 1F @ comsent ar corseints nweting, seitng Feoth the action ao taken, shall have been signed by
the: berlder or holders of all the Membership Interest for each cliss, 38 mone than one cliss, enfitled foovobs with respect o
the action that is the subject matter of the consent. and such consent shall have e same foree and effoor as 2 unanimons
vl ol the Members, [Tihe Arbcles of the Company sooprosade, any acton regquired by the At o be ken a1 any anmal
or special meeting of bembers, or any ncfion which may be taken at ary anoal or specisl meeting of Members, moy be
takcn without a mecting, withowt prior netiee, and withowt a voe, if a congent or conscits in writing, sciting forh the
action so krken, shall be symesd by the boliler or halifzrs of Mambership Inlerest of sach clsss, 0 more than one class,
hawing not Less than the mininwm number of votes that would be necessary to take sueh action at 2 meeting at which the
herlders of all Membershep Interest of aach cliss, 17 more than one class, entitled g ovate on the seion were present ad
virted. Every oithcn consent pursuant to this Secrion shall be signed, dated and delivered in the manner required by, and
shill baeame elMectoee an the e and resmamn elTective For the penaed specifed by, the Acl. A teleeram, welex, cablegrun,
or simalir trmsmassion by a Member, ora photographig, photostabe, fiicsmile, or simalar reprodhuction ofw wriimge signed
by a Member, shall be regarded as signed by the bMember for purpescs of this Scetion. Prompt notice of the taking of
any achon by Mernbers wilbimst g mgeding by less than umanmmous weitlen comsent <hall be given o those Blambiers whe
id not consent in writng o the action,

Frar purpses nf this Sectoen, fhe taking of un achon inchedes smending this Cipemdimg Agnesmend or
creating, vmder provisions of this Operoting Agrecmen:, o class of Membership [nterest that was not previously
uistanding.

322 ASRIGHNMENT OF MEMEBERSHIF INTEREST.
Al Linless atherwise provided by thiz Operating Ajpreement:
(n A ".-1|,-:rnb-e:rshi|'_| Inlerast 1= :_:531gru|hle: n whole orin pirTl;

(1] an assigroment o a blembership Daterest does ol entiile the assignee o beeome, or o exercrse
Tights or powess of, a Member;

(3] amassigrmend entithes the assimes o eceree disinbutions, wesbach the asagror was enbitled,
o the extent those itzms ane pssigned:; and

(4] umbil the assygnes becomes a Member, the assinor Member continoes o be g Member and
1o have the power to exercise any rights or poeacrs of 8 Member, cxcept to the cxrent thase rights or powers are assigned.
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B, Thizs Cperuting Agreement provides that g Member's Membership Interest may be evidenced by a
cerlificate of Mombership Tndcrest issucd by this Company, provides foe the assigniment or ransfar of Mambership
imleresis reprasented by o certificate, aml makes clher prosasions wath respect o the certlficale.

. Mobwithstanding tee Feregoing o anything leiein 0 the contiasy, i e nansfesse is 10 a chanty, (i
the pssimor Member's spouse, but anly 38 the frmster ocours by reason of thee wssigmor Member's death, or () a trost
for the exclusive lifetime benefic of the assignor BMombers spouse thar qualifies for the maittal deducrion visder 2050
aior E2525 ol the Coade, such mmsferae shall sutomatical by become o Subsinele Member amd shall immestintely hve
all the rights and powers of & Member, ond such admission sholl ocoor immedioiely upon receipt of the mnstemed
Mzmbczship Incerest.

523 DISTRIBUTION ON WITHDRAWAL. Exccpt as otheraise provided by the Act, the Arficles, or
thas Uparating Agreement, an willwlrawal, any withdrawong Mambers = antitled o reeeive, within a reasonable tme alie
withdrowal, the fuir value of thor Member's interest in this Company os of the date of withdmowal

324 IISTRIBUTION 1M KIMDL Exoept as prosaded by the Aricles or s Operating Aareermanl, @
Member, regardlzss of the noture of the Member's contribution, may mot demand or receive o distribution trom this
Corpairy in ary form atler than cash.

328 N RIGHT TO DISTRIBUTION, Unless otherwise provided in this Operating Agrecment, a
Mzmber, regandless of the natuse of the Menibar's contnbustions, o a ransfaee, regandles of the nataee of the ansferee's
predeceszar's contmibutions, has no might e demend o7 recerve any distribubon from the Comipany moany form other than
cash.  Except as othcrwise provided in WRE BL3%] and 86321, and unless otheradse provided in this Opesating
Agrreemnient, al the bime o Memmber or s feree becomes entitled o orecerve a disinbution, the member or inms leree has
the: status ot and i= eotitled to all remedies pvailable to o ereditor of the Company with respect to the distribution.

126 LAMETATTOMN O DS TRIBL TN,

&, This Company my not make o chsiribution to 1z Membeaes tihe exent that, imereedistely afler g e
ta the distribution, all lizbilittes of this Company. other than linbilitics {0 Members with respect o thelr inferests and
labelivies for whach the recourse of coediters s hrmited w specilied propeiy of ths Company, exceed the Gur valwe of
this Clompiny assels, except that the Bair value of property thit s subpect ooa habibicy for ehich recourse of credilor 15
litmited shall be incladed in this Company's asscts only o the cxfenr that the fair value of thar property cuceeds thar
lahrliny.

B. A Mamber who roccives a distribation that is oot pennitied visder this Chperating Ageeement lsas oo Lliakility
umeler ther At o retern the distnbghon unless the Member knew that the distmbabon volated the pn_lhlb'ilir_ln ol the A,
This does not affcet nny obligotion of the Members vnder this Operating Agrecment or other applicable law to return the
digtribatian.

in ADDITION AL RESTRICTIONS AND OPTION T PURCHASE A MEMBERSHIP
INTEREST,

MWorwithstanding anvihing herein to the coatrary, the Membership Diterest ard trarsferabilice of Membesship
Irlerest i the Compaeny are substimially resinicled. Beather record e nor beneficial oanership of 3 Membership
[rtcrest mmay be ransferred or cncumbered withour the consent of all Members, This Company is tormed by a closehy-
bazlel grougr wha ko and trost one another, who will have surrendensd cerain management rghis in exclangs Toe
lirmited Linkilicy) bosed upen thedr relotionship and froost, Capital is olso motesiol o the business ond investment objeciiees
of the Comgany and its federal tax stas. A unauthorized ransfer of a Membership Inberest could create o substantial
bearlship 1w the Comnpany, jeopardies s cepatal base, s adversely aflisct s ax strectore, These restnaetions upon
oamership and franster ore not intended os 2 peonlty, but as 3 method to procect and preserve existing relatonships based
wpran trust and the Company's capital and itz fsancial abilice wo continoz,
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Motwithstnnding the foregoing restrictions upon transter and ownership, the following franstzes ore
itz

Dieath of 1 Member, The Personal represencative of a geceased Membes's estabe, or his or her contract
I:.:uuﬁ-:;au-_-.-, miay caaitise all of the desedant's :’i;_a__l"lh anid L] o Ko Bleinbier, and the decedet's "'r'[l'.‘r'|'||:-c|:1|'|i|:'| [nlziest
in the Company will conbinue and pass o those enbiibed theredo upon the Member's death. 1435 speeifically procaded that
a Meimbes may peopaie a writcen and acknowledged docunent I which be ar she designaes ane or moee beneficiaics
ol thit Person’s Membership Interest, and his or ber weitlen destmabon wall be banding wpon the Company 15 deliveral
ta the Compary before or within st least sixky 60 dovs ofter the death of the Member,

Ir||.'u|nu1.:i1_} ol 1 Membwer, The p:-.'r'\g-:_m:ﬂ rrrp're:se:nl.ﬂli'-.'u ol un inl.::l.'p:a-t_:ll:'.lr.-:l Member, i wrnder
durable power of adormey or Letters of Guardianship, may exercize oll of a Member's rights and powers and will be
arbithed e recarve distnbuisons of cash o ether property Tram the Company. Neither the Company oor any olficer,
Memaer, or Member will kave o duty b inguire as tothe application or vse of funds deliversd o o personal representative

Estabe Planning Transfers. A bMambes will also have the right oo make estaie planmng ransfers of
all ar any part of his or her Membership Interest in the Company, The term “estpie planning oanster™ will mean any
traisfar made during the Nife of a Member without value, oF for Less than full consideration, by way of a marical paiition
agreement areifor i manstee of all o any part of s Memberzship Interest oo inest whose beneficinry or beneficiries: are
the: Momber andor the spouse of 8 Member, and'or the descendants of 8 Member, and'or cne or more bencficlarcs
gualificd v recerve a chantable gift andae § 1700ch of the Code. The Arbeles and this Operating Agrocnart will band the
transhares of ony estie plannmygs fransFer to the exoct ferms and comdibons of the Aricles ond this Operating Agresment,

Uhe Cormpany will ned b reguired 1 recognies the mterest of mny nansferes who has obiaonad o
purparted interest as the result of o rronster of ownecship which is not an authorized fransfer. [ the Membership Inberest
i5 i doeabie, or if there is reesonakle doubt & 4o who is cnfitled tooa distibwtion of the ineome rcalized from a Mambership
Irlerest, the Company maey ccumulate the ncoarme ani] thes ssoee s ooy deiemrmimed gl reselead,  Accumulaied
incomz will be credited to the capital account of the Member whose interesn is in guestion,

If ary Person or ageney should acquire the intercst of o Member os the result of an order of a court of
cormpetent junsdician which the Company is requared o recagmiee (o this parpose, a charging order oer @ Memilsars
inberest shall oot be comswiered o Person or agency acguimng the Member™s mieresth, or if o Member makes an
unavthorized transfor of a Membership Inferest which the Company is required to recognize, the interest of the ansfere:
ey then b acguired by the Coampany upon the Tllevang tamns amd condiinns;

(a) The Company will have the eption fo acguine the bMemberslip Tnterest by giving written notice to
the mmsferee of itz intent o purchise within S0 days fom the dare it s fnally determned thin the Company s
required to recogize the ranster.

(by The Compemy will hirve 1B days brom the first day ofthe month talleeing the month in which it
delivers notice cxercising its option w puschase the Momborship Interest. The valuation date for the
sembership Inkerest will be the first day of the month fallossnge the romth mowhich nones s dalivesad,

(e} Unlcss the Company and the ransferce agrec otherwise, the faic marker valoe of & Member's
Memnbership Inerest s by be determingd by the weitlen apprnsal o o Person ar Gem guadiied eolue ts ype
of business, The appraizer selected by the Company nast be a member of and qualified by the American Saciery
al Apgrszisers, Business Yaluations Dhivision, [T O Hox 177203, Washington, T 200417 b parfommm apprisal <

(d) Closing of the sale will occur at the registered oftics of the Compony ot 10 o'clock A M. on the
firat Tueaday of the moirth follewing the mand in which e valoation repoin s accepied by the ransfzrec
goinlled the “closimg date™) The imansteres must sovepd or retect the valusbon report within 30 days rom the
date it is delivered. If not rejected in writing within the required period, the report will be aceepred as written
I regecied, closing of the sale will e postpened unil the Bt Teasday of the month ollewang the manth in
which the voluation of the Membership Interest is reselved. The mmnsteree will be considered o non-voting

CESG-ReceiverMative-000561 290



Case 9:20-cv-81205-RAR Document 602-27 Entered on FLSD Docket 05/28/2021 Page 13 of
33

awrier o the Membarship Interast, ard entiled o all vems of income, deduciion, san o loss Torm tha

Membership [nterzst, plus any additions or subiractions therefrom il closing.

(b In orer 1 oreduee the burden gpon the resources ol the Compamy, the Company el bave the
aption, to be cxercised in writing delivered ot closing, o pay its purchase money oblipation in 10 2qual annaal
installineits for the remasining teems of e Commpany i7 less than [ vears) with inerast theseon at market sates,
gafjusted smnunlly ws of the tirst day of esch colendir vear ab the option of the Menagens) The teem “market
rabes” will mican the rate of intercst preseribed as the “primee raic™ as quoted in the meoncy rates scetion of the
Weall Sireet Jougmal, which s also the e mle on comormte loans ol bage Dmiled States money cenler
comumercinl banks, ws of the firss day of the colendor yeor, I $8485 and 12744 of the Code apply to this
transaction, the rate of intereat of the purchasze mancy abligation will e fixed at the vate of interest then required
by L. Ther Bt et llment ol prmcipal, et interest due therean, sall be due amd pagsble on the e day of
the enlendar weor followdng closing, ond subsequent annual instaliments, with interest due thereon, will be due
and payable, i oorder, on the Tkt day of each calendar vear which follows wnnl the antive aimomait of the
oblizution, prncipel ard interest, is fully paid. The Compamy will kave the right to prepay oll or sny part of the
purchase moncy obligation at amy time withouw! premium or penaloy.

(fy The Managen =} moy pssign the Compony's option fo purchose o one or more ofthe Membens (this
with the affiemative consent of no less than the Reguired [ntercat of the ramaining Meombers, cxcluding the
nterest uf the Member or tromsfesee whose imterest 15 1 be aeguimed), amd sehen done, any rights o oblgations
immpased upon the Cormpany will instend become, by substitution, the rights and obligations of the Mombers
who are assignees.

(2} Meither the ransferee of an unmithorized fransfor or the Member cavzing the transtze will have the
rimhil v voe daring the preseribed option persd, or 10 te oplion i parchase i mely axencigsed, onbl the sale
is potually closed.

ARTICLE I¥
CAPITAL CONTRIBUTIONS

4401 IMITIAL CONTRIBUTIONS, Contornporancously with the excoution by such Member of this
Oyparating, Agrocmand, cach Member shall make the Capital Contibutions desenbad for that Member o the
ergantzationa] mimates of the: kaembers

A2 SUBSEQUENT COMNTRIBUTIONS, Withoul ereating any righis m o of any thind party, ssch
Member shall conimburte to the Compary, in cash, on or befors the date specitied ns herginatber described thot Member's
Sharing Ratso of all monics that in the judgiment of the Manager(s) arc nocessary 0 cnable the Company o canse the
sty ol the Company to be properly operded aned maimtoned and 1o dischacge s costs, expenses, obligations, and
linhilities; provided, however, that a Member is not obligated to contribube o total nmouns chat, when added to all Capital
Contribiations that Member proviowsly has made pursaant o Sectien 400 o this Section 4.02, exceods that Member's
Commutment, The Managens), or i there ore e Monager(s] or f the management of the Company s reserved o the
Mmbers, then a Reguired Incercss, shall notify cach Member of the need for Capital Contributions purswant to this
Sechinn 4402 when appropriate, which nobice most inchele a stlement in ressenable detal of the proposest nses of the
Cupital Contributions amd o dote (which dofe moy be no earier them the fitih Buziness Day folloeing each Member's
receipt of its notice) before which the Capital Contributions nuest be made. Wotices for Capital Contriburions must be
micle 1 all Bdarnbes i acooniance with therr Shanmg Bl

4413 FAILLUEE TO COONTRIBLUTE,
A If o Member docs not contribuce by the time required all or any poriion of & Capifal Contribwtion that
Member 1x required e make as provsdad i this Operating Agrecment, the Company may exercize, an nolice o thal

Member (the “Delinguent BMaember™), one or more of the tollowing remediss:

[n I:|k1n]_; sich sciim [1n|,:'|,:|-;]ingI withoot hrekstn, cour ?n:_n:-e:rthnj_:.-c:- its the Milﬂil._l_:q!r[ﬁ] oT A
Foquired literest, a= appropriate, may deem appropriate to obtain payment by the Delinguent Memiber of the porion of
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the Dalimguent Bembess Capitel Contrbuation that s o e Gan osether seth mierest thereon at the Dafioll Inberest Hile
fromm the dote that the Capinl Confribution ews due untl the date that it is made, all at the cost ond expense of the
Drelinguent bamber,

(] penmitting the other Members in proportion o their Sharing Radics or in such other
PErCsiiages a5 l|'||'."_-.' May agred |_l||l_" “|.¢|'.-:‘|.i|'|g :".-1-.‘:|'|'|'|:-c|:“ whether give or moe), 10 advasee the |:~:'&-|li|||'| of the Dt|i|||.'|u|’.‘r|l
bember’s Coprial Contribution that 15 i defiule, with the following resulis:

{u) thee s pchvameed comsiibtes o ban from the Lending Membes 1o the Delinguent
Member and o Capitn] Contribution of thot sum to the Compeny by the Delinguent Member purspant o dhe opplicable
proveigicns of this Operating Agrocment,

{b} the principal Balance of the loan and all accreed unpaid intercsr thereon i= dus and
pevabile oy whaole onthe tench day alfter weitien demand therelfoee by the Landing benibsar to the Thalinguant Maimbes,

{cl thee arveunt loancd bears interest at the Detault Interest Rate from the day char the
advance 1 deamed wade unnl the dide that the Tnan, ogether wath all inerest acemed onon s orepasd wothe Lending
Member,

{d] all dhstributions from the Company that sdherwrse wouldd be mande 1o the Delinguent

Member falether betore or atter dissolution of the Company} instead shall be paid to the Lending Member uneil the Loan
arud all interesd acerasd an e have boen pand i fall oo the Lesdbing Member (anth payments baimg appbad first o acenweed
airid unpaiel imterest and then o principal),

{e] ther paverrent of Uhe Lo ard milerest seermed oo it s secured by @ securly inleresd m
the Delinguen: Member's Bembership Interest, os more tully sex forth in this Section, and

{I the Lerhing Member has the nght, inoadhnon o the ather rights and remedies
oranted 1o it pursuant to this Operating Agreement o available fo it at Lar or in egquicy, s take any action Cincluding,
without limitation, coert proceedhings) that the Lending Member may desm appropriate o obldan pasment by the
Ceclinguent Meomber of the loan and all acerved and unpaid intcrest on it, at the cost and cxpense of the Delinguent
Meaimber;

(31 crcreising the rights of a sceurcd party under the Unifonm Comumercial Code of the Soae of
Pearvandan, s arre Tl sed Foethoain this Section; or

(4] crcreising any other iglis and remedics availalble at law o o equity.

B. Ench Member grants o the Company, ond to each Lending MMember with respect 1o amy loons made
b ez Lozngdimgg Beleimbier 1o that Memiban as a Delinguent Meinber parsoant o this Seetion, as secaniy, equally and raiably,
tor the pivment of all Capifal Contmibutions thot bember hos pgresd fo moke ond the peyment of all loons s inbarest
apcrucd on them made by Lending Memibers to that Member as a Delinguent Mamber purswant o this Beerion, a sceuricy
inberest im e o penenal hen onoits Membership Interest amd the procaeds thereal, all ander the Ui Cormmeraial
Code of the State of Mevado, On amy defaudt in the payment of 0 Capitn] Contribution or in the payment of such o loem
of infesest accred on it the Company ar the Lending Member, as applicable, is entitlod o all the rights and semedics of
A secured parky under the Uniferm Cormmersal Code of the State of Mevada with respect o the szearity mieres) pmanled
in this Section. Each Maommber shall execure and deliver to the Compary and the other Members all financing statcmcnrs
arl piher snoments that te Managans)oor the Lending Membser, as applicable, may regquest o efTeenate and cany ou
the: preceding provisions of this Section. AL the ophion of the Managen(s) or o Bequited Interest, as appropriate, or a
Lerding Member, this Operating Aorccment or a carbon, photographic, or other cogy hereof may serve as a financing
=talerniernl.

A RETURN OF CONTRIBUTTONS. A Momber s not cniitled 1o the setwrn of any part of i Cagital
Conlributions or o be paad mderest inorespect of either ts capital sccount or ks Capital Coninbutions,  An o anmepasd
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Capatal Contrbieiion 15 rol a libilite of the Comprony or ol any Member, A Bdembier 15 non regquired o contmbate or o
lend A cash or property o the Compony o enable the Compony to retam amy Member's Copital Contributions,

415 ANV ANCES BY MEMBERS. [7ihe Cormpany dees non have suelTicient cash o pay s ahlizsone,
ary Membier] =) that may aares o do so with the Managen(s) consent or the consent of 2 Required Interest, 2= appropriaie,
1LYy advance all o var af the seeded Punds tooor an belal§ ol the f'l’&-l'u['la:l'_-.'. Anadvanos described in this Seetion
gonstthutes » losn from the Member to the Compony, bears inberest of the Geperl Interest Bote from the dote of the
advance unill the dace of paviment, and is not a Capital Contribazion.

CEL CAPITAL ACCOUNTS. A capitl account shall b2 established snd maintpined for each hMember
Each Membei's capital acocunt (a) shall be incrcased by (00 the amoant of moncy contributed by thar bMamber o the
Cornpany, (00 the for market vidue of proparty comributesd by thin Membear o the Company (net of labilimes secored by
the: coneribuced propery that the Company is considered o assume or ke subject o under 732 of the Code). and {iil)
alloczations o that Membear of Company teeome and gain (or items theren ), mecluding inecme amd gann exemnpl fom s
andd angomee smd gain described in Tress. Beg, 5170410002000 ) 2], but excluding incomes amd gam described in Treas,
Beg 51 704-1(0x 400, and {bi shall ke deercased by (1) the amount of money distributed to that BMomber by the Cormpany,
(p the Gor rarkel walue of propesty distnboted e thal Menber by the Company (net of Babihines secomed by the
distributed property that the Member is considered o nssume or take subject o under §752 of the Code), (iii) nllocations
tor theat Member of cxpenditures of the Company deseitbed in §705a 20 B of the Code. and (iv) allocatiens of Company
lerss and desbuchion Jor vems therzof], incleiing loss and dedestion deseobed m Trens, Beg, 1,704 1B 10w002], bt
cxcluding itoms described in clause (il above and loss or deducrion described in Treas, Reg, 5170410040 or
1A= 1B ). The Members' capatal secounis alao shall be mainiaimed and adjosied as peemittied by the prosvaisions
of Tress Fep $1.704- LB and s required By the ather provizions of Trees Bep 17081002000 amd
L7041k . including adjustments to reflect the allocations to the Members of depreciatien, depletion, amorizarion,
arud marm o loss as computed Tor book porpeses rather than the allosaton of the corresponding e as computed Tor s
purpases. as required by Tress. Bee. 1704 LB 210021, A Member that has more than one Membership Inferest sholl
have a single capital aceount thar reflects all itz Membership Interests, rcgardless of the clags of Membership Intercsis
owwnexd by thael Mernber amd rl:!ﬁil'i“l:ﬁ'\,' ol the tme or manmer inowhich (s Membership Inleraesls were .1:_:.,||_|i1've_1|_1. I
the transfer of all or part of 2 Membeaeship Interest. the capital account of the transtzror that is attribotable o fhe transferrad
Membership [nterest or part therealshall ey over 1o the mansferes Mermber imaccondance wath the provisions of Tres
Beg &1.704-Libu 2 ivul.

ARTICLE YV
ALLOCATIONS AND DISTRIBUTIONS

5.0 ALLOCATIONS,

Al Except ws may be regured by §T000) of the Code and Treas. Reg, $1.708- 1000200004, all tems
of incomee, gain, loss, dedwction, and eredit of the Company shall be allocated among the Members in accordance with
their Sharing Ratios.

B. All ttems of income, gain, less. dedocrion, and ceedic allocable fo ay Membership Inceress that meay
haave been mransfirrad shall be allecate] bapween the mansteror wmd the mansieres based on o the portien ol the calendar
year during which eoch was recognized as owning that Membership Intersst wathour regord o the resultz of Company
aporations during any particalar poitien of thar calendar year and wichouat regard to whether cash discribucions wees made
e the dransfzror o the tamsferee during that calenddar vean, provided, hoseever, that this allocebon most be msbe o
accordance with a method permizsible under §706 of the Code and the regelations therounder.

502 DISTRIBUTIONS.
Al Froan e o tme (bl ae least anee ench calendar quarter) the Managads), o if there are nn
Maemagers] or 1 the management of the Compony is reserved to the Members, then o Bequired [nberest, sholl detzrmine

in thedr reagoiable judement o owlat exeent (F any) the Company's cash on land creosds s cursent and antienpated
needs, incleding, without limitation, for operating expenses, debt service, acouisitions, aod o rewsonable confmpency
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reserve, 1 such an excess axists, the Manazen{s) or @ Beguired Inerest, as approprate, shall coee the Company Lo

distributz fo the Members, in aceordance with their Sharing Batios, an amount in cash egual to that exoess,

. Frgann tiere lo Do Lhe Mamagreris ] or o Begquired Interest, as appropriate, also may ciose propetly of
the: Cormpany oiher than cash o be distributed to the Members, which distribution must be made in accordance with ctheir
Rha.:‘ir'lg Ratios aid 1LYy ls made al.l]:'l_iI:L"I 10 l_‘xiﬁliﬂg lialsilities aid 1’&-1:-|i_|.!,ali|.||'|s. f|'|!||r'||.'|.|ia.lt'.}' |"||'.i|:l| o sl a |‘]i:~l|i'|:-u[i-:'&-1|:_
the cupital pceoumts of the Members shall be adjusted as provided in Treos, Begx &1.704-1{R2Wiv (1,

i Motwithstimding anything o the comirary in 500 A ard 502 B above, 17 the Managensh amlior
bembers soelect, dismnbutions of profits, losses, or return of capital muoy be wathheld to pcoomplish the business purposes
of the company as may be catablished from time 1o time.

ARTICLE V1
M AMALER(S)

LK) MANAGEMENT BY MANAGER{S).

Al Except for situations in which the approeal of the Members is required by this Operating Agresment
of by nonwaivable provisions of applicable law, and subject o the provisions of Bection 02, (i} the powars of the
Company shall Be exercized by or undsr the sutharity of, aod the business and affisics of the Company shill be mimaged
under the divccrion of, the Manager(s), and (i) the Manager(s) may make all decisions and take all actions for the
Cormpaity tet edherwise provaaded foe i thas Opecating Agreciment, melacdhing, sathou himtation, the follmaing:

(1) crbering e, making, and porfonming contracts, agreemients, and other undenakings binding
e Coompreny Uhal ey b necessary, appeopeide, o advizadle in G hermee ol the poarposes o0 the Cormpany amt making
all deizions ond waivers thereunder,

(2] -:_:-'p:-.'ning Akt rr|:|1n|.:1|11in|_-: baank Al Invastment acoounts wmd WTTIITEETNR S, .'_i'r:l'-l.-lnj_; checks
and other orders for the paviment of money, and designating individuals with suthority te sign or give instnactions with
respect f those acommis and amemgements;

(1 wvinlaiming the assets of the Corgsany i good arder;

(4] collecting sums due the Company;

(3] ta the extent that funds of the Company are available therefore, poyving debts and obligations
of the Coanpany;

1] apquiring, viilizing for Compares purposcs, and Dhisposing of any nsset of the Company;

(7 borrewing moaney or atherwise commeting the cradit ofthe Company for Compiny activitiss
and voluntary prepavmenis or exiensions of debi;

(%) selecting, removing, and changing the suthority ond responsibility of lrwyers, accountants,
and othor advigsers and consultans;

(9 alanining insurance for the Comgany;

(1) determining dismbutions of Compary cash ond other property vs provided m Section 502;
and

(1) the instingtion, prosecution and detense of any procesding in the Company's nome.

It, Motwithztanding the provizions of Section 6,01A,, the Maragzen(=) may not cause the Company o do
anny of the following withow: complying with the applicable requirements sct forth beloas:

1%
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(1] zell, lease, exchonge or atheredse dispose of (other than by wnv of o pledge, mortgape, desd
of trusr o frust indennere) all or subsiantially all the Company's property and assets Owith or withowt good willy, other
than an the sl et regulr conmse ol the Company's basimess, withon! cormplyimg wath the apphicable procedures: s
torth in the Act, including, without limication. the requirements sec forth in this Cperatiing Agpreement regarding approval
|:|_-,.- this Meimbers [l.||'||-c:e~ such |:l||l'.-iﬁi-:'&-|| i erbeied irla.|:-|:'|]il."3|'||¢ |"|'_-.' anather |:-1'-:'&-'.-i:1i-.'|:|| ol annli-:.al:-l-: |.3'.J.'],

() bz a paity o (0 & meerger, or (il an cxchange or asquisition, without complying with the
apphicable provedures st Tarth o the Act, inchxhng, withool brititen, the ragqueirements el b m ins Opesating
Agrreement regarding approval by the Members (unless such prondsion is rendered mapplicoizle by pnother provision of
applicakle lawi:

(3 armend or restate the Articles, without complying with the applicable procedures sct forh in
the Act, including, withoor Brntatsen, the requirensats et Goth i this Operating Aereansant regasding approval by the
Members {funless such provision is rendered inopplicable by pnother provision of applicable Lo,

6.2 ACTIONS BY MANMAGER(S); COMMITTEES; DELECGATION OF AUTHORITY AND
DLUTIES.

& In TN the Bysiness arsd alters of the I:_'n:_l-np.;m_'_.' amel e::u:n'.ismg 1% e, I b "r"ilﬂilj__l:ﬂT[E] shill
act (i) collectively through meetings and written consants consistent &2 may be provided or limited in other provizions of
thas Orperating Agrccment, (o) through commiiiees pusoant o Seeton G020 and (o0 thioegh Managen( g o owham
swithority und dutees hove been delemied pursuant to Section 6020, Moteathstanding the foreggoing or anything herein
o the contrary, cach Manager may act alone o hind the Company in an action thar is congistent with the decigion of the
mgjurily ol the: Mlamasers; providked, hoseever, oo Sanases may acl o manmer contrary o decision by the magonty of
thi bembers.

. Fhe Manageni=) may, from fme o dme, desigmate ong or more commmitless, ewch ol which shall b
comprisad of one or mose Manager(=), Any such commiteze, to the extent provided i such resclution or in the Articles
o7 this Operatig Agmesmrent, shall bivee amel iy exersise all o the authorns of the Mamigrer(s), subjest o the limikons
=t forth in the Act. At cvery mecting of any such commitee, the presence of a majorioy of all the Members thereof shall
corsdniute @ opeeruan, ard the alfirmmatiee vole of aomajorty of the Members present shall be necessary Tor the adoptson of
iy meselubion, The Managen(=) miny dissolve any commatkes ab any fome, unless otherwise provided i the Aricles o
this Dperating Agrecmens,

L The Muonoger{s) may, from fime ke dme, designate one or more Persons e be officers of the Company
wher are not Baragens). Mo officer necd be a resident of the State of Mevada or a Member. Any officers so desiginated
shiell bavve such authory ard perform soch duties as the Manasends) ey, Fromm me o bme, delepgaie o them,  The
bemapers1 moy assign titles o particulor officers. Unless the Menapger(s] decide otherwise, 18 the title is one conumonly
wad for officess of a buziness corporation fermed wnder the WRS Chaprer 78, the assigiiment of such ritte shall constitate
Phee dlelegiom 1o sueh ofTicer of the aathority aned dunies that are normally associated wath that olTice, sufect e () any
specific delegarion of suthority and dutizs made to such officer by the Maragen(s), or (it) any delegation of authoricy and
dwties made o oome ar more Sangers pursaant i Secton 502 A0 Fach oMcer shall hold offee antl bes sieceessor shall
bex chuly desynatest am shall gquakity or until bes death or unbl he shall resyem or shall bove been removed inthe marmaer
hercinaficr provided. Ay number of offices mav be held by the same Person. The salarics or other compensation, i
ary, ol the ofTicers and agents ol e Company shall be Beed Froan tme v e by the Marnages |

Adry officer may resign as such ar any tinee, Bwech resignatien shall ke made in wiiting and shall take
efTesct aat the tirre specafied therein, or i no tme be speaitied, al the tme of s recerpd by the Manazen =), The scceplimes
of a resignation sholl not be necessory to make it ettective, unless expressly so provided inthe resignation. Aoy officer
may be removed as gweh, cither with o withowt cause, by the Manager(s)h whenever in their judgmeint the best interess
of the Compamy will be served therebey; provaded, boweseer, that seeh remoreal shadl be seiboul preqesics fo the conirzt
rights, if amy, of the Person so removed. Designacion of an officer shall not of itself create contracr rights.  Any vacaney
eceurring i oany ofTice ol he Cornpany may be Dllad by the Mamgner(s),
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I Ay Person dealing wilh the Company, ather thisn s Member, miy rely on the auborivy alany Sanager
or officer in taking any action in the nome of the Company wathour inquiry into the provisions of this Operating
Agreement o complianes hesewith, regasdless of whether that action acnslly is taken in accordance with the peavisions
ol Lhis Olperaling A presrmeni

LR E] POSWERS OF MANAGERS). Every Manager s @i agant of this Company for the puposs of its
bstrezss o the oot af' s Manoger, incleding the execubion in the name of the Compony of any instrument for apparenily
carrving an in the usual way the business of this Company, binds the Compaiy unless the Manager so acting othoraiac
lgecks the puthomity toact for this Cormpeny and the Persan wath whom e Marager is dealing bag knosladize ol the el
thut the Manazer has re such nuthoricy,

i[5 ML AMNIY TIEEM O OFFICE.  The nomber af h-1.1n:||_3-::n::<r il fhe [_lernpdn'r' shall b
deternined trom time o time by resolution of the Manager|{s): provided. however, that no decrense in the number of
Mlamages ] that would have the efMeet of shorening the term alan imcembent Marager may be made by the Managens).
[fthe Monoreris) moke no such determination. the number of Monoger|s) shall be the number szt forth in the Aricles as
the number of Manager| =) constifuting the initial Managen{=). Each Manager shall hold office for the term for which he
i elected and therealier wnil his succesor shall have bean elected and qualifed, or aanl g escher deach, resiamaton oo
remmval. Unless otherwise provided in the Articles. Manageris) need not be Members or residents of'the Stote of Wevado.

[N =] CLASSIFICATIONN OF MAMAGER(S) Al any hme b:,-' atfirmaive wole ol the M:m:_:]__.ne:r[s] ik an
anal banagen(s) mecting or by atfirmacive vote of the holders of a mejority of Mombership intcrest az an annoal
Mzmbers' meating, thes Operating Agecement may provide that the Mamagens) shall be dveiced imto cither two or thiee
glasses, ench class fo be s neatly egpual in number gs passible, the terms of office of Monogeris) of the first cluss b expire
at the first annual meeting of Mombers after their election, that of the sccond class to cxpine at the sceond annual mecting
aller thesr electiom, amd that of the thind elss, 10 any, woexpare at the thivd anmsl mesting aller thear electon, 10 ths
classitication of Managen=) is implemented, (1) the whole number of Mannger{ =) of this Company need mot be elected
aninsally, and (2% at cach annwoal meeting afier such classificarion, the number of Manages(s) ogqual o the number of the
lass whise lerm expires al the e of such mestimg shasll be alectad o kol office anbl the second succesdimgs annul
mecting, it there Be vao elasses, aor until the thivd sucezeding anoval meeting, iF chere be three classes.

G REMOWVAL. Any and all Managens} may be rermoved, cither for or withour cause, at amy special
mecting 0f Members by tee alMiomatve vobe of @ majoeiy of te Maerbarship Interest entitled i vole a elecios of
Memapersl. The nobce callimg such mesting shull give nobce of the miention o act upon such mateer, ond 1 the nobce
= prevides, the vacancy cansed bee such removal may be filled ar such meecring By voe of a majority of the Membership
Interest represented al soch meetmg and entiled o vote Tor the election of Mamuper[ ).

adK? RESIGNATIONS, Any Manager may resign at aiy tinse, Such resignation shall be made eowiting
and shall ke effisct al the time specified theren, or, 1 oo me be specified then at the Tme of 1t receipt by the President
of Chaitman. The accepance of o resignation shall not be necessary o make it cffective. unless expressly so provided
in the resignation.

hk VACANCIES. Any wacancy acourring in the Managers) may be filled by the affiomative vore of &
migjurity ol he ramaming Managers 1, hoagzh less than g quomam o e Mamger(s), A Maimager elected o Al vacaney
shall be elecead tor the unexpired term of his predecessor in otfice. Any Monoger pasition 1o be tilled by reason of an
increase in the number of Managen s) shall be filled by cleetion at an annoal meecting ar at a special mecting of bembors
cilled Tor that gL,

LR PLACE AND MANNER OF MEETINGS. Meetings of the Managens)y, regulas or spaeial, may b
held either within or without the Stefe of Mevpda, Managen(s) may particippie in such mestings by means of conterence
telephone or similar commumnications cquigment by means of which all Persons participating in the meeting can hear
gach other and parbicipseiion inoa meeting as proeided berein shall constiole prasance mpersan sl sech mesting, excepl
where a Person participates in the mesting for the express purpase of objecting to the franssction of ony business on the
grosund that the mecting 1= met lawfully called o convened.
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a1k FIRST MIEEETINGS, The Grst meeiing of the neswly alected Marnagen’=) hall be held satho Terithes
nafice immiedintzly tollowing the anmual meeting of Members, ond at the snme place, unless by unanimons consent of
the Managens) then cleeted amd sarving, such time o place shall be changed

Gll REGULAR MEETING OF MANAGER(S). A remulor reeeting of the Manager=) may be held at
such tinwe &5 shall he datermined from time o tme by resolution of the Maiageifs).

hl2 SPECIAL MEETING OF MANAGER{S). The Rcorctary shall call a special meeting of the
Mamapgeris} whenavar raguestend 1o so by e President or by any o Mamagrer(s), Sach speaial mesting shall b held
ot the time speitied indhe notice of meeting. Except as otherwise expressly prodided by statute, or by the Amicles, or
by this Operating Agrcciment, peither the business to be ransacted an, nor the papose of, any special mecting need e
~,_nﬂz_:|l'|rx] M s mobice ar winver of nohce,

f13 NOTICE OF MANAGERS' MEETINGS.  All meestings of the Managais) fammual, regular or
special) shall be held vpon fve (35 doys’ written nobice stebing the datz, ploce ond hour of mesting delivered o each
Manager cither peraonally or by mail or at the direction of the Presidens or the 2ecrctary or the officer or Person calling
e rmesting,

v any case whese all of the Manages{s) exeeare a waiver of notice of the time and place of
rnr:e:ling, rio mihice therent shill be Tve:l_]uimq], amd amy siech mihing {whether anmual, -¢J__r.||I:|' ar 5pe:|,:1i|l:| shitll be heeld s
the time and at the place {either within or adthout the State of Mevada) specified in the waiver of notice,  Amendance of
Manageifs] at any mecting shall constinee a waiver of rodce of such meeting, except where the Manager =) atend a
mezhing for the express purpose of objecting to the fmmzscion of any business on the groumd thet the meeting is not
larwfully called or convencd.

Meither the business to be fransacted at, nor the purpose of, any onnal, regular o special
mocting of the Maragans) noed be specified fn the notics or wabver of modice of such meeting.

.14 ACTION WITHOUT MEETIMNG. Any action reguived By stature to be taken at 2 mezting of the
Mamapger(s), or any sction which i be tiken at oo mesting of the Memapens], may be taken without o mesting 17
corsent in writing, setting forth the action so taken, shall be signed by all the Manager(=). Such consent shall have the
s Towce aondd 2Tt a5 o wrsannmmes vole al ameating,

(WL QUORUM: MAJORITY VOTE. At all mectings of the Managen=) a majerivy of the number of
Pelimaagreer(s ] Ded by thas Orperatimg Agreemnent shall consbitute g gquormm Tor the tmnsactcon of bosinesss anbess o greater
number is required by lver or by the Articles. The ace of a mojority of the Monager|s) present at ony mecting oo which 2
quaram = present shall be the act of the Manages(s) onless the set of a greater numiber is voguired by scatete, by the
Arhcles or by fhis Operating Agreement, I gquoram shall nod be present at any meeting of the Manigen{s), the
Managers) presenn therenr may adjourn the meeting fiom time to time. withour notice other than announcement at the
imecting, wntil & quorne iz presenl

G146 APPROVAL OR BATIFICATION OF ACTS OR CONTRACTS BY MEMBERS The
Belimangreer(s ] v thear discration maay submit any ack or contract Tor appnvval or ranBcsion at sy anmad mesiing of the
Members, or ot any specinl mezting of the Members colled tor the purpase of considening uny such oct or contract, amd
ary act or eoitract that shall be appeoved or be ratified by a Boquined [ntereasr shall be as valid and as binding upen the
Cormpamy ard upen all the bMermbsers as 10 shall b been approved or ranfed by every Member of the Companey,

a.17 INTERESTED MANAGER(S), OFFICERS AN MEMBERS.

A INTERESTED MANAGER{S). Mo confract or rransaction beracen this Company and ong or more
ol 1 Managen=) or oificers, or bevween this Company and any ather lmatad Bakiline company, corpuossion, parinership,
associgtion, or other organization in which one or more of its Meanagens) or otticers are Manapen(zp or officers or have
a financial interest, shall be voad or voadahle solely for this rcagon, solely beeause the Manages or officen is prcsent at oo
participaies in the mesting of Manizen) s or of s committes: of Manazen s which asuiborizes e conlmet or mnsaciion,
of solcly because such Manager's or Manager(=)' votes are counted for such purpose, I
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(1} The material taces as fo the relationship or inferest and vs to the conimact or ransaction are disclosed
of ase kiwewn e the Mamageiis ) o the comumitios, asd the baisgarsa) o comimitics in goed Farth suthovizes the comract
o draressetion by the alTimmaiive wolde of g maqoniiy of the dismieresied Moamagers], even thoush the dismieresied
Mamagens) be bess than o guoram; or

(2} The material tacts as o the relationship or imterest ond s ke the contmacs or ransaction are disclosed
of e koo o the Bembers ctitled o vote thercon, and the contract or transaction is specifically approved in good
Gimth by wodde o the Members; or

(¥) The contract aF transaction is fair ag to this Company as of the time it s authonized. approved. o
ratifiesd by the Manazen <), @ committes theresl, or the Marmbars,

k. Comnmwmn or interesied Maagens) may be counted i detemming the presence of a guanan at @
mezting of the Mamagensh or ofa committer which authorizes the contract or fransagtion,

Q. MOM=EXCLUSIVE, This prosasion shall med be constraed womealidate any contract or immsaction
which would be valid in the abserce of this provizion,

618 COMPENSATION, iy reselunon of the Manager(s], the Managen ) may be paid ther expenses, if
ay, of attendance at cach mecting of the Managen(=) and may e paid a fixed sum for acendance at cach mecting of the
Mlanageirs ] or @ sated salary as Manager, Mo such payment shall preclode any Managers from serding the Compainy i
iy other cipacity and receiving compensation theretore. Members of any speeinl or slemding committess miy, by
resolution of the Manages(=), ke allowed like compensation for atending comimitic: meciings.

(LY PROCEDURE. The Manngen(=) shall kecp regular minuies of its procezdings. The minutes shall be
placed i the minute book of the Company.

ARTICLE VII
INDEMMIFICATION

741 DEFINITIOMNS. For pupusaes ol this Article vl
A “Limited Linbility Comipany™ includes any domestic or foreign predecessor entiy of the Company in
a mnerger, comsohidaton, cr other tamsacten inowdoch the abibies ol the predecessor are tnms lerred o the Company by

operotion of law and in ony other tansaction in which the Compoany assumes the lisbilities of the predecessor bt does
it specifically caclude labilitics that are the subject mater of this Artiele.

B. (1} If maragerment of the Company = reserved o ifs Members in the Addicles of Orponization, the
tern “Manages™ shall also mean any Member acting as an agent o inany ather cagacity an behalfof the Company.

(3 “Mamager™ means any Person who s or was a Manager of the Company and any Person who,
wehile o Marser ol the Compary, s or waes serving sl the reguest ol e Compamy as a Manages, oilicer, parner, venburer,
proprictor, trusies, emplowvee. pgent, o similar functionary of onother forgipn or domestic lmited liabilitye company,
corporation, paitnziship, joing venmre, sele proprictocship, tast, cmployes beocfic plan, or other enteoprise.

. "Expenszes” include cowrt costs and attomeys’ focs.
I “UHicinl copocity™ means-
(1] when wsed with respect oa Manager, the ellice of Barger nthe Corpany; amd
(3} when vsed with respoect te a Forsen other than a Manager, the clective or appointive office in the

Company held by the officer or the employment or agency relstionship undeciiken by the emplovee or agpent on behal 0
of the Company; provided, howeyer, that in cach case deseribed in paragraphs (1) ard {23 of this Subscetion D, “official
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capreity' doses nol mclude service Tor any other Forargn or dormesdie lirmited Bakalivy company, corposation, or any
partmership, joint venture, sole proprieforship. tresr, emploves benefit plan, or otber entemprise.

k., “Prowesding” mesmes any threstenesd, pending, or completed acton, sl or procesching, whathar civl,
crirmingl, administrative, arbitrative, or investigative, any appeal in such an action, suit, or procesding, and any inquiry
o direestigation that could lead o sueh an action, ar procecding.

T2 STANDARD FOR INDEMMIFICATION. The Comgany shall indcmnity a Pecson who was, is, or
iz thresslemed 1o be made oommed delendant or respondent im s proceading because the Persen 1s or waes a Manager of Uhe
Cormpany omly if'it is decermined in neoordanee with this Attcle thet the Person:

A conduted himselCin good ik
k. resnaiely heleved:
(1 in the case of conduct in his official capacicy as a banager of the Company. that his conduce

woats o Lhe Coampame's best imberesis; and

(1) in all other cases. that his conduet was at least ot oppescd o the Company's bost intoresis,
iind

. i the case of any arnunal proceeding, bad o reasonable caese w belicse s eomdwct was unlawiul.

T35 PROHIBITED INDEMNIFICATION. Except to the extent permitted by this Armicle, a Manager

ey vl b inclemrn G ungbar any Sectiion al Ges Aricle morespect of o procesding:

A in which the Porsea is found liable on the basis that porsanal boencfit was impropesly reecived by hin,
whether ar not the benefin resulied From an acion tken in the Person's o] capacite; or

It in which the Persen is Found Bable v the Company,

T4 EFFECT O T ERMINATTON OF PROCEREDING, The wereminaton ola proceedue by jucdament,
vrier, settlement, or conviction, or on o plen of nolo comtenders or s equivalent s not o sl determnative thit the
Perzan did not mect the requircments st forth in any Section of this Aricle. A Person shall be decmed to have boeen
fonenel liable i respect of any clum, ssee or maiar anly aller the Person shall have bean sooadpedped by a court of
competen: jurisdiction after exhavstion of all appeals therefrom.

T4 EXTENT OF INDEMMFICATIOMN, A Persom shall be medemnrhied ander ths Arhcle a'|__r..a|i11$I
Jjudgments. penaliics (including excise and similar thxes), fincs, settlements, and reasonnble expenses acmally incurred
b tlez Person in comsection with the proceeding, bar if i Pesson is foend liakbde we e Commpany o is foond Liakle on
the: basis thor Personal benetit wos improperly received by the Person, the indemmitication shall-

A b ermatend b resasomatele expansas aciually meerred, amd

B. it Bz made in respect of any proceoding i whicl dee Person shall have boen found liable for sillful
o anlentiomsl masconduct in the rre:rl'i_lrmilnl.'g alsuch Person's |_‘|||I:J By e l:_Zl_'urnp:m],-.

[ DETERMINATION OF INDEMNIFICATION, A detammimation of indermilication andee any
Section of this Article must be mode:

A by i oty vole o a guonom consisting of Managen=) who at the tme o the vole ane ot named
defendonts or respondents in the procesding:
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Ik 1 sneh i gquorarm canmol be ohtamead, by oagosivy vole ol o cormaniiiees of the M 5), desagretad
to act in the matber by o majoricy vobe ofall Manager(s). consisting solely of two or more Mamagenst who at the time of
the wote are oot amsed defodans ar resposdents in the peoceeding,

. bev o special legal counsel selected by the Managensi or o commities of the Managen(si by vote as sot
forth in Sulsaectiong (A Y and (B of this Section, o 1 seeh 2 quanim caniged be obtained asd such a committee cannnl T
gstnblished, by o majorioy vole of all Manapens); or

1 by the Members moa vole thit excludes the Membership mierest held by Managars) who are narmed
defendunts or respondents in the procesding.

TAFT AUTHORIZATION  OF  INIBEMNIFICATION, Mothoreaton of  medemnleation and
detenminaiion ns fo repsonablences of cxpenscs must be made in the same manncr a= the detcrmination chat
imclemnni Nezation i permissalle, except et {000 the determination that indermmification 13 pemissible is made by special
lepal counsel, authonzotion of indemniticaton ond determination as w reasonableness of expenses must be mode in the
manncr specified by the foregoing Scotion for the selection of special legal counsel, and (1) the provizion of thiz Amicle
mcking e Neaton rramdatery i ceriam cases speciled berein shall be decmed o constineie sethomsaian i the
manner specified by this Section of indemmification in such cases.

TAN SUCCESSFLL DEFENSE OF FROUFEEDIMNGS, I'.:-:n:_:-e:pl HES pl‘l_'l'|-'i|_|l;‘|;| piher s h_'!.' livwe v by this
Operating Agrecment, the Company shall indemmnity a Manager against reasonable expenses incumred by him in
cornszetion with & procesding inowhich he g a nameed defemtant or respondent hecanse he s o was a Mamager 1§ he las
bezen wholly successtil, on the mecits or otheranss, inthe detense of the procesding,

7R COMR T OV DR PN ST FOR INDEMBIFICATION, 1 moa son Tor medemm Deation reguirad
b the toregoing Section, & court of competent jurisdiction determines that the banoger is entitled to indemmification
wnder that Scetion, the cowt shall order indemnification and shall award o the Manager the expoises incuned in securing
the mclemm Neation,

210 COLURT DETERMINATION OF INDEMMNIFICATION, 1T upen application of a Manager, a
court of competent jurizdiction determines, after giving any notice the court considers neccssary, that the Manmager is
Canrly and reasonably antitled o indeomi Geation o viesw of all the relevant circumsiances, whather or mat he has men the
Teguirements sek forth inany Secion of this Arhcle or hes besn tound Dable i the areomstanees described 10 any Sechon
of this Article, the court may order the indemnification that the cowd derermines is proper and cquitable; but, it the Person
i lowrd lahle v othe Compamns or 1 G Disble on the basis than personal heneDn was ompropesly recesean] by the Ferson,
the indermnification sholl Be limited to reascnable ecxpenses actally incured by the Person in connection with the
procecding.

T11 ADVANCEMENT OF EXPENSES. Reasonnhle expenses incurred by o Maonnger who was, is, or
1% thzabzied to be nade a samed defendant or respondent e a proceading shall be paid or resmbuorsed Ty the Company
in eafvange of the final disposifion of the procesding, without the authorization or determination specitied in this Arbicle,
after the Compaiy roccives 2 written afficmarion by the Manager of his good faith belict that he has mer the standard of
irebuet recessary G incderrmi eadsen arder this Article and @ writben undenzking, which rmizs be an umlmed general
obligation of the Manager (ond can be pecepted without reterence fo finsncial abilicy o meke repayvment) but need not
bz socured, made ey oar on behalf of the bManager o repay tee amoant paid o reimburged if it is wlimacely deteermined
thad b baas mot met thad stnchrd or 101012 ulirmadely determmned that medemmfeaion of the Mamsprer agins) expensas
incurrad by him in connection with that proceeding i= probibited by this Amiele. A provision contained in the Armicles,
s Olperting Agreament, a resolution of Membaers or Banagen(a), ar an agreement thar makes mandaceey tee payment
or reimbursement permitted under this Section shall be desmed wo constinate suthorizotion of that payment or reim-
burscmcni.

T12 EXPENSES OF WITNESS, Moteithstardding any ather provision of this Article, the Compony may
paw or reimbawrse expenscs incusred by a Maager in connection with his appearance as & witness o eiher paricipation
in a procesding at o ime when he 15 oot g named detendant or respondent 10 the procesdings, given that such appearance
of participation occurs by reason of his being or kaving been a Manager of the Company.
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T.13 INDEMNIFICATION OF OFFICERS. The Company shall indzmmify ond advance ar reimburse
cxpenses wa Porson whe is o was an officer of the Company o the same exient tha it slall indemnity and advaiee o
redrmnbrse expenses o bMarnsgens b umder this Aroele

7.4 INDEMNIFICATION OF OTHER PERSONS.  The Compaiy may indemnily and advanes
grpenses touny Person who iz md o was not an ofticer, employes, or gpent of the Compemy bt who 0s or was servangg
at the request of the Company as a Manager, diccetor, officer, partncr, wenbaer, proprictos, frustee, employoe, agent, o
sirm b Tursctionary ol another Tareizn or domestc hmated habibiy compam, corporation, padrership, ool ventare, sole
proprictarship, tress, emploeee benetit plan or other enterprise o the same extent thos o shall indemnity and advonce
cxpenses o Manazos) under this Article.

115 ADVANCEMENT OF EXPENSES TO OFFICERS AND OTHERS. The Corngany shall
imclemnni Ny arnd acvanes expenses iooan olficer, and may indamnily and advance expenses o an employes or agant of the
Comipany, or other Person wha is identified in the toregeing Section ard who = not g Manager, w sech fomher extent as
such Perzon may b entitled by law, agrecment, vote of Mombers or atheradsc,

T16 CONTINUATION OF INDEMNIFICATION,  The indemnitication and advance payments
proceided by this Adticle shall eontinue as {0 a Person whe has ceaged to bald his position as a Manager, officer, coployec
T zenl, or pilher Perzon deserbed moomy Saciion of this Article, and shall rrure 1o bes hers, exacotors amd admimasiaios

117 LIABILITY INSURANCE. The Company may paschase and msintam msoiance or anosther
aremprement on Gehalt of any Person who 15 or was o Monoger, officer, emploves, ar agent of the Compony or whe s or
wag scrving arn the request of the Company ag a Manager, dircetorn, officer, parner, venmarce, proprictor, ruseec, cmplovec,
agzent, ar sirmlar functorsary G another Feeengm o domeste maeed Bisbihitye company, comporation, pardnership, (o
venture, sole proprictorship, trust, employes benefit plan or other enterprise. against ony liakilicy asseried ngoinst him
and Iircormed by him in such a capacity o arising out of his status as such a Person, whether or et the Company sould
haave the poswer 1 melemm Uy bim aggannss that Tabih under this Ariele, 17 e mreanines or other armngermeant iz with
Person or cnfity that is not regularly engaged in the business of providing inswrance coverage, the insurance or
arramgrement ey provedide for pavment of o babilie with respect owhich the Company sould oo e the power 1o
indeminify the Person only it including coverage for the additional Labiliny has becn approved by the Meombers of the
Cormpany. Withaut limiting the power ol the Coampany e procore o mainten any kind o insuranee o other
sremprement, the Company may, ot the benehit of Persons mdemnuiied by the Compamne, (0] create o most tured; (20
catablish amy fonn of self-insurance; (3] scoure its indemmicy obligation by grans of & security intercat or other licn on the
aswels ol Lhe Company; or () establsh o leter of credhn, gusranty, or surely arrangarmenl. The insurmsnce or other
aramgemen: may be procured, maintnined, or established within the Compary or with any insurer o1 other Person desmed
appropriate by the Manages) regardless of whether all or past of the stock or ather securitics of the insures or otheor
Persan are owned in whole or part by the Compamy. In the absence of Fad, the psipment of the BManagzar(s] as 1o the
terns and conditions of the insuranee or other orrangement and the identity of the insurer or other Person participating in
an arranganeent shall be conclusive aid the inseranee o0 arrsangensant shall net be avoidable asd shall vet sulyjeet the
Memaper(s] spproving the insurince or orrangement o liekility, on any ground, regardless of whether Managen=)
participating in the approeal are bencficiarios of the inswrance or arrangemant.

T.18 REFORT T MEMBERS., Any indermmifizotion of or advance of expenses to a Monager in
accordance with this Article shall ke reported in writing w the Members with or bofore the notice or waiver of motice of
thee next Memnbers' mesting or with or batore the next sabrmissien o bMambers of o conszol b scion withow aomeshing
and, in any case. within the vaclve-month period iommediately following the date of the indesmnitication or advance.

T 1% SERVICE TOr EMPLOYEE BENEFIT PLAN, For purposes of thiz Artcle the Compony 5
deemed fo have requestod a Manager 1o scrve an employes benefit plan whenever the performance by him of his duties
tor the Cormpany alse imposes dubies anor otherwize imvalvas services by bimm we the plan or paricipanis or bereficianes
of the plan, Excize taxes assessed on o Manager with respect to an emiplayes benetic plan pursuant to applicable law ore
deemzd fines, Actien taken or amitted by bum with respect o an cmployce benefin plan in the performance of hes dutses
Foor s purpiose ressenably balievesd by him 1o be in the interest of the pacisipants amd beoeficirie: of the plin s desmed
1o b for a purpose which is not opposcd 1o the best intercss of the Cormpsany.
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ARTICLE VIII
CERTIFICATES ANID MEMEBERS

Harl CERTIFMCATES., Certificnies in the form determined by the Managens) sholl be deliversd
||'.‘|:'|n_"u."||1i|!|_|g_ all h']L'lr'||'l|'.‘|‘.=l"|i.|:l [ntziest we which Membees are antitled. Sweh certificates shall e l.‘\-:'&-um.'l."l.l.1i'.-¢|_'.- i,
ind shall be enbered in the books of the Company as they are ssoed, Bach ceritbicate shall stbe on the tace thereot the
haxlder's namie, the class of membership, the Membership Inteeest, and such other matters as may be requiced by the Laws
ol the Stane of Mevicks, They shall be spmed by o Manaser or oMcer o the Cormpeany, sl may be saaled with the seal
ot the Compony or o fcstmile thereot it adopted,  The sigrature of such officer vpon the certtficotes moy be fcsimile

K2 REFLACEMUENT OF LUEST OR BESTROYED CERTIFICATE, The Mlamiggrer(s ) miy direct a
novw cerfificate or coriticates {0 be sued in place of ooy certificnte or centificates theretofore isswed by the Company
alleged 1 have been beal ar destreyed, upon the naking o an alfidavit of thal Gact by the halder of recmid thersal, ar his
duly purhorized wttorney or lego] representative who is climming the certifivate to be lost or destrogred. When authorizing
guch i=sue of & new cortificate or corfificaces, the Manager=) in their dizcretion and 2= a condition precedent to the
vaspanie Hareal, oy regquire the ovweer o such lost or destroeed carti leate or cerbifeates or s legal representative o
adwvertize the same in such manner as o shall reguice or fo give the Company a bord eath surety and in fonm socistectory
tor the Cormgpany (which bend shall alse name the Company's transfor agencs and vogistears, iFany, ag obligoes) in guch
s s iy thiresct s mmelemnnly :@linsl ey clanm thast ity b mipide :|J_:._:i7|s| ||'Il,"'|:_:l_'|l'rlFIiI11'!,l ar ot her uhligrm with b e
o the coertificare alleped to have beon lost or destroyed, or 1o both adverize and also give such bond.

A3 TRANSFER OF MEMBERSHIF INTEREST. Lpon surrender b the Company or the mansfer
agent of the Company of a conificate for Membership Intercsr duly endorsed or aceompanicd by proper evidenes of
sucgession, sagnmenl orantheribye il 30 shiel] be the duty ol the Companye ooissee aones ceriDeats othe Person
entitled therero, cancel the old cemificate and record the tranzaction upon its beoks,

L=} REGISTEREDR MERMBERS, The Company shall ke entiled i messt the bolder of recond of any
certifiente or certificars of Membership interest of the Company 2= the owner thereof for all purposes and. accondingly
shisll not b bownd 1o resognies any equitable or ather clam e or mierest insuch Membership interes or sy nghts
derrving from such Mombership [nferest on che part of any other Person, including {but withowt lirnitation} o purchaser,
agsignes ar tansleree, unbess and unil sucl atber Ferson becomes a Memibarn, whether or ool the Company shall have
either nciual or constrociive notice of the imterest of such Parson, except s otheranse provided by Lavay,

b | PREEMPTIVE RIGHTS. Mo Maember or oy other Persan shall bave any preamplive nght
whatsoever,

ARTICLE IX
TAXES

941 TAX RETURNS. The Purinership Bepresentative, us detined in Section %03, or, if one has nod besn
appointzd becavnss the entity is no taxed as a parmeership wnder Code Subchapter K. the Manager, shall cause o b
prepared o Gled any necessary Taderal and state incame Gex retarns G the Company, meluding makimge the elecions
deseribed in Sectiom D02, Each Member shall turnish b the Purmerzhip Representotive or the Monager, os applicable.
ary and all pertinent information in is possession elating o Company operations that is necessary o enable the
Cormpany's meome L returns o be prepared amd Ole,

Q2 FAX ELECTIONS. The Corpsany may make the folloseng elections an tee appropriale fax seluris:

A, to adogt the calendar year as the Company's fiscal vear;

B. to gadopr the cash method of secounting and 1o keep the Compony's books ond records on the
incornie-tax method;

C. it a distribution of Company property as described in 5724 of the Code occurs or if o fransfor
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ol i Pdarmbearship Interest as desaenbed i E745 ol the Code gocurs, oo wilten reguest ol any Mearmber, o elact, porsaant
ta §754 of the Code, to pdjust the basis of Company properies;

. 1o e lect e ameortnee the orgamrsaisonsl expenses ol the Cormpany ared the stan -up espendilemes

of the Company under § 195 of the Code ratably over o period of 60 months ns permithed by $ 7050 b3 of the Code: ond

L. amy ather electon the Managen=) miy deem appropriote and moihe best inberests of the
Mizimbers

GAK3 PARTHMERSHIPF REFRESENTATIVE. At amy time thot the Compony s subject to fedesal and
glafc incomie faxatien as a partncrship, such thar the foderal income @x basis of a Member's Intercest and all ather matizrs
relating b the distnbative share and foaon of slems of meeme, goan, loss, deduchon, deprecison sed cradit are
catablished by Code Subchapier K, the Manager must designate a representative with a substantial presence in the United
States o sarve as the partsership representative (Parinership Representatve ol the company i accordance with the
riles prescribed pursiunt o Code Section $223, a2 adopted by the Biportsan Budgst Act of 20015 ["BBA™). The
Parmcrship Represcnfative has the sole awthority @ act on behalf of the Company in connection with all cxaminations
Prncluchmg Tnterm] Bevenoe Service audits and sdjostmens) of the Company®s allaes by s aethonties, inchsting
resuliing pdminisirative and judicial procesdings, and o expend Compony funds tor professional services and costs
agsiciatod therewitl, Tlee Compaigy must pay all legal and acocunting eosts asseciated with iy Internal Revenoe Service
priveehing repamding the Company’s las relums,

A LISA MeELHONE 15 designaiad as the iminal Partmership Bepresenianve, Tnaddingi, {0
the Manazer (or if there 1= no Moanager, o Begquited Inferest) 05 hereby authorieed o (o) desipmate any othar eligible
peraon selected by the Manager or a Reguired [ntercst as the Pannership Represenrative tincluding as a replaceiment
Lo LS A S e E LTI E, and (h take, or canse the Company o ke, such other aciong as may be necessary or advizable
pursuant to Tregsury Regulptions or other puidance to ratity the designation, pursuant to this Section %03, of LISA
MeELHOMNE (or any cligible porson selected as provided hercing as the Parinership Reprosontative: and (il cach
Mlermber herehy consents o Lhe il |:||.'hij_1l'lill1lll'l al TISA MeB LTI as the Par rershinp R:nmwnlﬂliw il e
to rake such other actions as may be requestad by L1SA MeELHONE fo ratify. or confirm its censent to, sweh initial
desigmation and any Tuture change in the desiimation of the Partnerzhip Representatiee pursint oo this Secton 903,

I3 Thee Partnership Bepresentative shall exercise, mos sele discretion, any and all acthoricy
wf the “parinership representative” under the Code, s omendead by the BRA includimg, wathost imiehon, {11 Bndoms
the Company and its Members with respect to tax matcers and £2 defenmining whether fo make any available clection
incler section 8224 of the Coabe, as adopiad by the BRA, The Pannersbop Representeiive shall nonly all ol the
Members upon receipt of any notice repording any exominpiion by ond federal, stote or local swthority about the
company™s tax cempliance and keep Members apprised of peogress of the cxamination.  The Parinesship
Fepresentative miy 1y determing whether by contest any proceedings, how to puarsee any procesdmgsz, and whether
and on what tenmes to seitle ony dispute with the Internal Revenue Service: (i) sclect the forum for any tax disputes
invalving the Comgany: (i medain expeits, sechoas expers on parinesship @y ssoes, o assst the Compainy
Bepresentutive in pertorming their dubies; and (1v] extend the statete of Bmitetions for pssessing fox deticiencies
azaingt the Mambers with respeet to adjustiments to the Company's foderal, state, local, or forcign fax returns.

C. Each Member hereby agrees o mdemmnity ond hald hermless the Company ftom and
againgt any liabiliny with resgpect to its shave of any fax deficieney paid or pavable by the Comgainy thar is allocable to
the Member (as T:il.w‘li'.bl],l determined h':' the Farinership Representabived with respect looam anchitedd or reviewed
taxable yenr for which such Member was a Member in the Company (1o avoid doubi including any applicable inferest
and penaliies ). Eacl Membar will provide sech coopemation and assisiance, meloding executing and Tiling formns o
wther statements and providing informotion about the Member, s s ressonably reguested by the Parnership
Bepresentative o cnable the Company to satisty any applicable tax reporting or complianee requirements, o make
arpy L electiom or e guali Ky for an exception fram or redeced rate of b or other G beneler be relieved of habality
for ony tax regardless of whether such requirement, wx benedit or wx liability existed on the dote such Member was
adimitted o the Comgpany. [Ta Momber fails to provide ainy such forms, statements, o other infermation requestod by
The Pilrlnr'r'\,'hip I-'.-,*.p'rrsrn'.:llwr_ siich Member will be rve:l,]ui'r::_l 1c1 in(lmn'j‘:,' e L’c_:-ﬂp:m*.- fiar the shira of umy hixx
deficicney paid or payable by the Company that is due o such failure (a8 reasonably determined by the Pannership
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Fepresentative), The obligatons set fonh i thes Seetion 903 wall servive such Member's ceasing o ke a Member in
the Company and'or the termination, dissolution, lguidation and wanding vp of the Compeny. The Pamnership
Roprescntative shall not be liable, responsible or accountable in damages ar etherwise o the Company or the other
Plermbars Tor any acium ken or Gulare ooact on hehal U ol the Company unless the acl or omission 1 espressly
prohibited pursuant o this Section. or constinates gross wegligenee or willtal misconduct.

. [#amy tax proceeding results in wdjustment in the omount ofany tem of income, giin, loss,
deduction, ar crcdit of the Company—aor any Moimber's distributive share thercof—for a prioe year, the Compainy may
lake corrective action. 1T the Company 2lects oapply Code Sechion 228 witkin 43 days Fom the date of the notce
ot finnl parnership adjustment, the Company may 1ssee the sfotement deseribed in Code Section 226002 o the
[nvernal Revenue Scervice and o cach Member that held an inteeest in the vear in question. The statcment muast deseribe
the Member™s shire ol any adjestment o maorme, gion, s, dediestion, or crehit Gis detemmimed i the notee of fioa)
partncrship adjustment issued By the Internal Revenue Service). Upon receipt of the statoment, each Member must
take the adjustiments deseribed on the statament inte aceount &5 provided in Code Seenen 6220000, Alemateely, the
Compony may require each Member that held on interest in the Member during the proor vear to file an amended tax
refurn reporting the Membor's distributive share of the tax adjustments and o pay any taxcs resulting from the
ajustment in acconlnee with Code Secton fEXSe). Fach Member st sabarn the amersted retam and pay all
related txes not later than 270 days trom the date on which the notice of 0 proposed panneczhip adjustment is mailed
ter the Company. This Scetion survives the Company's tzemisation, dissoletion, liquidation, and sanding ap and the
Blembars withdmmwal from the LZJ_'-rnp:_:r'r' ar ransfer of s ".-1|:'1'nl_'||,-:r,-_:,"|1|'_| Irileresey,

E. Motwithaanding the provisions of this Section 903, Tor any vear in whicl the Company is
eligible fo mike the election in zection 5221001 of the Code, os amended By the BERA 10 hove Subchapter O of Chopler
63 of the Code ot apply to the Company, the banager shall cavse the Company to timecly make such cleetion.

F. The Manager shall amend the provisions of this Operating Apresiment vz appropriate o
refleer the propesal or promulgation of Trcasury Regalations implementing the parinesship aadit, asscasment amd
cillecton rules ill.ll.ll'llEI:I I_-|:|.- 1he A, |nt_:||,.||,:||1|_|_[ vy armendments Lo those ralaes,

ARTICLE X
NOTICE

AN METHCHY, Whenewver by statute or the Arhcles or this Cperatmge Agmresmenl, nohice 1= reguared 1o be
given to any Member or Manager, and re provision is made as w loow the notice shall be given, it shall not be constreed
Lo mesn perscnal nobce, bl any sechomebice mey ke svven mownting, postaee prepsod, addressed o the Manager or
bember at the address appearing on the books of the Company, or in any other method permmicted by e, Any notice
required or pesmiticd to be given by mail shall be desimed given at the time when the same is thas deposiced Ge the Uniced
States manls, Mot o Managen=) or Members may alzo b areen by delegmam, with such notice beimg deemied 1o have
been given whien the telegrom is delivered o the telegruph company.

T2 WAIYVER. Whenever, by statute o7 the Amicles or this Operating Agresment, motioe 15 required o be
given o any Member or Manager, a waiver theroaf inowriting signed by the Porson or Porsons entifled to sueh notice,
whether befire or aller the tme stad ansuch mobice, shall ke aquivadent i the gedang of such notce. Allencimee ol a
bemager or Member ot o meeting sholl constitube o waiver of notice of such meeting, cxcept where o Monoger or Bember
atbends for the cxpress purpese of objocting w the ranssction of any business an the grounds that the meeting is not
Lawwelial by calles] o convene

ARTICLE X1
BANKRLUPTCY OF A MEMBER

My Membear beeames a Bankrapl Member, the Company shall v the opion, esercizable by notee Gom
the: Mannger|s) fo the Bankrupt Member (or itz representative) o any time prior o the D80th dav ather receipo of notice
of the occwrrenee of the evenr canging it wo hecoime & Bankimapt Member, 1o gy, aisd an the cxercise of this optien the
Hium krl.||'_|| Yermber or oy TEprEsEmLGi Ve shall sell, s "n.'!lr.mhrrshlp Interest, The pur-:_:l'n.;r;e: pril.'e: shiall ke o somnoemi t_'!l,]l,'_¢'||
ta the fair market value thereof determined by agreemens by the Bankmpt Member {or it representative) and the
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Pelamaagreer(s ) buvwever, 1 those Persons oo nol asres an the Gur markel visloe an o bafioe the 30k Gy Golloweng, the
sxercise of the option, either such Person, by rofice o the other, may requirs the determination of fair market value o be
imade by an dndependent appraiser specificd in that notice, [T the Person neceiving that notice ohjects on ar befene the
tendh iy ollowang recarpd o the independent apprnser desgnated mothae nobee, amd those Persans slhersase Bal oo
ngres on an independent oppraiser, cither such Person may pettion the United States District Judge, senior in serviee
for the Dhisteict ar Division, 0 designate an appraiser. The detzimination of the idependent appracsan, hisveves
desizmated, 15 Boal amd binding on ol parhes, The Bunkrupt Member ond the Compony each shall poy one-halt of the
cogts of the appraisal. The parchaser shall pay the fair macket value as so detenmined in four cgual cash inscallments, the
first adue on closmp amid the reminnar (geether wath accuamuabatad inzrest an the amoemt umpaod at e Gersrnl Inleres)
Bote) due om eoch of the fimst three anniversanes therect. The pavment to be made o the Bankrupt Member or ifs
represcniative pursuant e this Seclien is in complere lguidation and satisfaction of all the rights and interear of the
Bamkrupt Mermber anid 1t representative Gind ofal] Persens chamims: by, through, or emedes the Bankrops Marmber and s
represcniacive) in and in respect of the Company, inzluding, withowt limitation, any Membership Interes:, any righis in
spect N Company property, and any tghes agaimst the Campany and Cnsolas as the alTaiss ol tee Corrpany wre conzesned)
agnmst the Members, ond constifutes o compromize towhich oll Members have agreed

ARTICLE XII
DISSOLUTION, LIQUIDATION, AND TERMINATION

12411 DISSC LTINS, The E_Zl_'urnp:lm.- shall chissalve el s affiors shall he womed U m the first i acour
of the tallowing:

A. the written consent of ol baembers;
k. the exprration o the period Bxed Gr the durien of the Compaomy el Gaeth mthe Ariicle:,

1242 LIQUIDATION AND TERMINATION. On dissolution of the Company. the Managei(s) shall aec
s Dgguichstor ar ey appormt ane ar mere Memnbees as Dogastator, 10here are no Sdamaiger]s)or i managermsnl 15 reserved
to the Members in the Aricles of Organization, then a Bequirad Interest of the Members will appoint one or more
Members ws haguidater, The Tauadater shall procesd diligently 10 wimd ap the aflairs of the Company and maks firal
distriburions as provided herein and in the Act The costs of liquidation shall be borne as o Company expense. Until
fimal disenbatien, the lageidator shall contime i aperate the Corrmpany proparies with all of the poewer and sisthorty of
the Manngeni=). The steps o ke pccomplished by the houdator ore us fellows:

A as promptly s possible aler dissolution amd aggan aller Goal baguidacion, the lgudisior shall caose a
proper pcepunting i be mode by o recognized firm of cerfified public accountne: of the Compary’s pssets, liohilities,
and operations theeagh the last day of the calendar moatlh inowhich the disselution aocurs or the fal liguidation is
completed, ps applicihle;

k. the liquidaios shall provids seiten wetee 0 be mailed o sach koo credicor ol and clanmant againse
the Company;

i the lugeihior shall pay, sabisly or discharge fom Corrgsoy Tords all of the debds, Disbalipes amd
ohligations of the Company (meluding, without limitetion, all expenses incurred in liquidntion smd ooy advenees
degeribed b Beetion .03 o otheraise make adequate provision for paynent and discharge thereof {including, withour
Birmatatiom, the estbhshment of o cash ez fared e contmaent Dabilies onosech armoumt and Fer such lerm as the
liquidator may reasonably derermine; and

I, ull remiining assets of the Company shall be distnibuted 1o the Members as follows:

(] the hepuacdarer rmey el ane o all Company property, secluding o dembars, sl any realiing
wain o7 loss trom eoch zale shall be compurted and allocored 1o the eopital accounts of the Members:

(2] with respect o all Company property that kas mest been sold, the fiie market waloe of that
property shall be determined and the capital accounts of the Members shall be adjusted fo reflect the manner in which
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the unreslzasd meome, gam, loss, amnd deduction inkberent in propery that s oot been rellecied mothe capnial acommis
previcusly would be allocated among the Members i there were o fuxoble disposition of that propeciy for the fair mare:
value of that property an the dae of distribuation; and

(31 Cormpany propamy sholl be distnobuted among the Members in sccordanee with the positive
ta.|:'|:il.;.1| acerunt balances of the Manshers, as determined alfles lakiu_ﬂ__ intis accouit all :apiual TR LTI b u."‘._iuﬁlu:'u:ul:i far the
texable veur of the Compemy during which the Bguideton of the partnership acours (other thon thosse mide by reason of
this Clavse (33 and thase distibuions shall be made by the cnd of the taxable year of the Company during which the
Bguichiom o the Cormpany oecurs (or, 10 Lier, 90cdiys aflare e date of the guadation), Al disicibutions m kined 1o the
bembers shall be made subject b the liakility ot such distributes for costs, expenses, smd lobilities theretotore incumed
of for which the Company has comimiited prior to the dace of teemination and those costs, expenses, and liabilitics shall
b arllosstesd fo the chstributes pursiamd e thiz Section 1L, The dhstribution of sishoandior property e Member in
necordance with the provisions of this Section 1202 constinne: o complete renurn o the Member of i Capital
Contribtions and & complete distnbaticn o the Member of s Membershig Tnterest and all the Company's pregeeny and
gonstthures o compromise o which oll Members hove consented,  To the extent that o Member returns fiorsds to the
Cornpany, it has no claim against any other Member for those funds.

12453 DEFICIT CAPITAL ACCOUNTS, Modwithstanding anvthing to the contury contained in this
Oiperating Agreenent, and nobwithstanding any costam or vule of Taw 0 the contrasy, v the extent thar the deficit, iF any,
in the capital scvomit of any Member resulls from or is atimbetable o dedections and losses of the Company (ineluding
nxn-cash itcms such as depreciation), or distributions of money pursuant o this Operating Agrecmens to all Mambors in
propadtion to thear respective Sharing Raties, upon dissalotion of the Company such defioi shall not be an asset of the
Company smd such Members shall not be ablizmted o conimbute such amouns o the Compeny o bring the balonee of
guch Mermber's capital account o zoro.

1244 ARTICLES OF DISSOLUTION. On completion of the distribution of Company assets as provided
hzrzin, the Compainry is erminated, and the Masagan’s) or authorized Member shall file Anicles of Trhsselution with the
Secretary of St of Bevachy, canesl amy ather Dlmges macde purasmt o Saetion 2208, amd take such other achons as may
b necessary o wenminate the Company,  An “authorized Member™ w4ll be o Member or Members appointed by the
Mamagers] or il there are e banamgzen| <) or 5 mamspgement iz reserved o the Maembers, the authorized Maember wall b
appointzd by a Reguired [nterest.

ARTICLE X111
GEMERAL PROVISIONS

1501 BOOKS AND RECORDS.

A. The Compary shall mamtinn those books smd reconds o provides] by statte and as b my deem
necessnry or desirable. All books pnd records provided for by statute shall bz open o inspection of the Members from
tirves po Liree snd 1o il exient expressly provided by statwie, and nob ctheswige. The Managens), iTany, may examee all
such books amd reconds ot all repzonohlz ttmes. The Compeny shall kezp amd maintoin the tollowing records inids
principal office in the United Statcs o make them available in that officc within five days afier the daie of receipt of 2
wertlten reqieest s rroy be speciled imothe Act

(1) acurrent list that states:
{a) the mame and mailing address of cach Member

{b} the percentaps or other interzst in the Compary caned by each Member; and

{0l o o more elagses or aroups are established inoor ander e Anicles or this Operating
Agrreement, the names of the Members who are Members of each specitied class or group;

(2] copies of ihe Faderal, state, and local information or income: s retums fior the Company's six
most recnt e vears.
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(31 a copy of the Articles smd this Operating Agresment, all amendments or restaiements,
cxecutcd copics of any powers of atlomey, and copics of any document that ercates, in the manner provided Dy the
Acrhicless or this Olperating Apreernent, clisses or groops of Meambers;

() wnless contaimed v the Articles o this Operating Agreement, & writlen statemeat of:

{a) the amouit of the cash comtribution and a deseription and statement of the agreed value
iy Ether eonirihution mexé by each Member, and the armeant of the cash contrbution ard a descoption aod sklement
at e ngresd value of ony other contribution thot the Member bos pgreed o make in the tuture a5 o0 additionnl
wonrilatiing

{b} the rimcs at which additional contributions are to be made or events requiring additional
coniFibulions e be made:

{e} evenis requiring the Comipany @ be dissalved and it= affhirs wound up; and
{d} the doie on which each Mermber in the Compony became o Mamber: ond
(3] correst ared complete books and records of aconumis of the Company,

B. The Company shall mintan s records o weten oo or inanother farm capahble of conversiin intn
written form within a reasonable time,

[ Fhe Company shall keep an oz registered oifee in Mesanda mnd make avialable e Membars on
reasonnble requess the streen address of ite principo] United States office in which the records required by this Section ore
maintained or will be available,

In A Member or an assignes of o Membership Interest, on wwitten request stating the purpose, may
exarmine and copy, in person or by the Member's or assigree’s representzive, ab any reasonable dme, for any proper
purpase, and ac the bember's expense, records required to be kept under this Scction and other infonmation regarding the
busreass, allas, amd feaneal conditsen of the Company as s qust and reasoable Tor the Persaa o examine ad copy.

E. O the wricten request by any bember or an assignee of & Moembership Inferest made w the Person
arud sledresss dlesipmate) i this Opertmg Agreement, the Cormpany shall proveide o the requestimg Mamber o assipmes
without charge frue copies of

(1 the Articles and this Operating Agreement and all amemiments or restatements; and
(4] ainy of the fax retuwris desernlaed e Act

13402 AMENDMENT OR MODIFICATION. This Operating Agrcciment may be amended or modificd
from o o tme ondy byooweniien mesrorment sdopied by the Mamager(s) aned executed amd agreed o by 3 Begonsd
[riterest; provided, however, that (ol an omendment of modification reducing o Member's Sharng Batio or increasing irs
Cormmitment (other than o reflect changes atherwise provided by this Operating Agrocment) is effoctive anly with tat
Member's comzent, (b1 an amendoment e modilcanon reducimz: the reguired Shanng Babo or ather mesare e any
corsent or vode in this Operating Agrecment 18 cffcctive only with the consenr or vote of Members having the Sharing
Rt ar other mezsang therztofore reguired, amd (0 amesdiments of the tvpe desenlbad in Section 304 may be adopled
i1 theredn provided.

13243 CHECKS, MOTES, DRAFTS, E'TC. Al checks, drafls oo other orders Tor payment ol oy, nntes
or other evidences of indebtedness issued in the name of or pavable fo the Comparry sholl b signed or endorsed by a
designared Morsen which may be appoineed by the Managen ) or, if there are no basaga’s) oc if management of the
Company iz reserves] 1o the Mambers by the Aricles of Onganization, by o Beguired Inlerest of the Membess. The
designared Person mmay be a Manager{s), officen(s), Membens), or ather Personis) as may fiom time be designated.

20
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1344 MANACEMENT BY MEMBERS. Ifthe Aricles of the Company and ench cenificate representing
itg issued and oustanding Mambership intercsr staces thar the business and affadiis of the Company shall be managed by
the Members of the Company rather than Mamises{s), then, whenever the comlest so regummes, the Members of the
Cormpany shall be decmed the Manngeri=) of the Company for purposes of applving any provision of this Operating
Agreement, 1Mhe Articles reseree the manggemeit ol the Company i s Membees, then teis Operating Apeeement shall
ber imberpreted as follows: the tox states of this Company will be the same as for o parmership, and except as ollowsd by
the Code and ainy cosresponding mles and regulations, it is intended thar this Compary shall net alloar ceatralization of
mamsgement, and g e exlent possihls, this Cperatimgs Agmeameant zhall be read and milerpreted o prolabn cenizalization
of manngement,

1345 HEADINGS, The haadmgs used motbs Opergmgs Agreernent bave been inseried for convemence
only and do nod constitube miacter 1o be construcd in inempretation.

L3y CONSTRUCTION. Whenever the conbext so regquires, the gender of all words vsed in this Operating
Agrcement includes the masculing, fomining, and newter, and the singular ghall include the plural, and corecrsely. All
relarenees L Arbckes amd Sectons reler W arbelas mnd sectons of tes Cperating Agraement, and all relarences
Exhibits, if uny, are to Exhibits ntgched hereto, itany, each of which iz mode a part hereot for all purpeses. [Fony portion
of this Operating Agrcement shall e tvaalid or inoperative, then, o far as is scasonable and possible:

A The rermainder of this Cperating Agrecment shall be considered valid and operative; and
It, Litect shall be given o the imtent manifested by the portion held iovalid o moperative

13417 ENTIRE .‘H:illl:l-:“l:."‘-l'l", SLPFERSEDURE. Ths ﬂhrrrﬂliu;.-: Apmeernenl consiitnles e enlire
ngreement of the Members and their Affilinces relating o the Company and supersedes nll prior contrncts or agrecmenss
with respoct e the Company, whether oral ar saditcn.

1304 EFFECT OF WAIVER OR CONSENT, A waiver or consent, express or implicd. to or of ooy
breach or defimlt by any Perzon in the peeformanes by thit Perzon of s obliations sath respect o the Company 15 nol
0 conscnr o waiver o or of any other breach or default in the performance by that Persen of the same or amy other
oblygations af that Person wath respect wothe Company, Failore an the par ol a Person o complain of any act of any
Persan or o declare any Person in detaoli with respect o dhe Company, imespective of how lomge that finlure contmues,
docs ot constiaie a wabver by thar Porson of s rights with respect 1o thar defaule until the applicable
statute-nl lhmntations perid has run,

154 BINDING EFFECT.  Sulject we the restictions on Dispesitions set foth oo this Operating
Sgsreement, s Opersting Agresment 1 banding on amd mmures o the benetit of the Members and their respechive keirs,
lepal represcntatives, successors, and assigns.

1510 GOVERNING LAY; SEVERABILITY, THIS QPERATING AGREEMEMT 15 GOYERKED
BY abMD S5HALL BE COMNATRUED [N ACCORDANCE WITH THE LAW OF THE 5TATE OF NEVADA,
FRCLLUITMNG AMNY CORMELIC TP S RLLE G FRINCIPLE THAT MIGEHTT REFRER TR Cel 0y FES AN
OF THE COMSTRUCTIHAN OF THIS OPERATING AGREEEMENT TO THE LAW OF ANOTHER JURISEICTIOMN.
[in the event of a dircet conflics betwecn the provisions of this Operating Agreement and 1) any provision of the Articles,
or (b} amy Tn:|11|_I:|‘.|_1r:.' provEsn ol he Art, the .a1|'|p|1|,::'.blr ];:-'\-:_'-l.m,'in:_ln ol the Mt shall conrmal II";ln'r-' |'|n_1-..'is|-:_-n ol this
Oiperating Agrecment or the application thereof to ary Person or circumstance is held invalid or unenforceable o any
cxbenl, the remsinder of this Operating Agreement armd the appheaton althat prosiseea o other Parsans or circwmstances
iz not utfected thereby ond that provision shall be enforeed o the areabest extent permicted by Jiee

1511 FURTHER ASSURANCES. In connecltion with this Operating Apreerment and the mamssctions
comtemplated bereby. ench Member sholl execuce ond deliver ooy ndditional documents and instrumencs ard perform any
additienal acis thar may be necessary o appropnabe o effectuate and pecfonm the provissons ofthis Operating Agreement
i thesse ITansactions,
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1312 MOFIICE 10O MEMEIHES OF PROYESIONS OF THIS AGEEEMENT. By execoting this
Ciperating Apreement, sach Member scknowledmes that it has potusl notice of (a) all of the provizions of this Operating
Agreement, incloding, without limitatien, tee ceseictiens an the trasfzr of Membhership Tnterests set forih in Article T11,
arud [hy all o the provisions of the Arteles, Fach Member hereby agrees that this Opersiing Agresment comstiues
adequate notice of all such provisions, ineluding, withour limitation, any rodice requirsreent vnder the Chapter 80 of the
Foevada Revised Stabues and under the Nevada Uniforin Commeicial Code, asd cach Memiber beichy waives any
regjuirement that amy firther notice thereunder be riven,

1313 COUNTERPARTR Thiz Operating Apreement may be exacatad many number ol counlerpars with
the: some effect ns it all signing parties had signed the spme dogument. Al counterports shall be constmed togecher and
coratiate the =me instnament

1514 CONFLICTING PROYISIONS, To the extent that onc or more provisions of this Operating
Agreement appear e b o conllict with ane another, then the Manager(=h or a Required Inveresz, i there are no
Memapgers1 or if mansrement of the Company 5 vested in the Members, shall bove the right to cheose which of the
contlicting provisiens are to be enforced, Wide latitude is given to the Managens) or a Bequired [nderest, iFthere are no
Pelamaageer(s | o o maragenent al the Cormpany = ovested e the Meambers, inomberpreing the provisions of this Opesating
Aprzement to accomplish the purposes and objectives of the Company, and the Manageris) or a Reguired Interest, it
there are oo Manages(s) or if management of the Company s vested o the Mambers, may agply this Opesating
Agreement i such o manner as o be inothe best anterest of the Company, in their sole diseretion, even if such
incerpretation or choice of conflicting provisions o entorce is defrimmental to one or more Members or Manages{=).

1513  EXECUTORY AGREEMENT, The Monapger and Member desne and agree that this Operabing
Agreement shall constituce an cxocutory contract under 11 ULS.C, 8365

ARTICLE X1V
S CORPORATION PROYISIONS

This Aricle X1% zhall apply whenever the Company aperates under an election to have the net profics and
loesses of the Company tisesd direstly 1z Mambars, under Subchapter 3 of the Code

1401 CERTAIN THRANSFERS PROMIBITEI. Inaddition woany olber estrctions contanmed m thes
Clperatimg Agresment, or elseahers, o Member may ned imanster any membership inferest 0 the Company o any
Pierson if such transfer may reasonably be cupectod to resultin a termination of the Company's 5 election. The transfers
pruhinbated by this Secton 14001 mehede, but are ned Boonied o

Al The transfer of any membaship inteeest in the Company o a parincrship, ponresident alicn
meltvifunl, estde {other thin the estate of the Member) or tost (other than o trost that, under the Code, may bold 5
carparation stock withowt terminating an 5 election], or a nx-cxempt organization that may not, under the applicable
fedaral tax rules, hald 5 corpostion siock wathoeut eminating the Company™s & electon

B. The transfer of any membership Datercst in the Company to 2 Person if such transfcr shall increase
the: muzmber o M embers o mene thim the micomem permisahle normbear o shareholders o an 5 comporation (presently,
o hundeed § LO00T; amdfor

L. The FI||;‘|;_|_I_I|.'E or ather eneumbrmee of any anmhr'r~_-.hi|'_| nterest in the {_Z|J1n|1:|n':.' with respaed o
anw Lonn from any Person LF it reasonably could be belicved thar a franster of such membership incerest to such sceured
lender would violate the restrictions of this Sections 14,001,

14.02  ATTEMPTED TRANSFER VOID, Mo attempted transfor or encumbrance of amy membership
mmderest i the Company in breach of the provesions of thes At le S0 will be valid o recogmeed on the Company's

bk,

1403 LIQUIDATEDR DAMAGES. T, 11r_||:'.1.-'ll',-_:,1:|11|;1in5-__' the p'rl_':l.-'is1|_1n'\,' of this Arhicle XI1Y, any Belerribeer's
cncumbrance, transfor. or other action results in or contributes to the termination of the Company™s § clection, such
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Plermber shall be Hable iy the Company Tor haguidaied dumages, Such labibiey G bguidaied damages <hall exst on o
o foult™ basis, regardless of whether such Mamber's terminotion of the Company’s 5 election was coused by acts
that werz intentional, wnineentioial, wicor withewt malice o bad motives. The Bguidated damages shall be an amouant
gl tor G0y thamzsaamd clollars {S50000,000, Bethar the Compiny nor any ol s Members shall hivve any duty oo
mitigate damages with respest to the termination of the Company’s 5 clection by the act of one (11 or more of the
other Mambers,

1444 TERMINATION, Mothing in the Aricle KTV shall resorict the right of all of the Members, ineluding
Members holding only Mon-aotmy Membarship Interests, aetmg unanmously and by wrillen nsirament, e ermimsle
the Company’'s 5 elestion, and no demoges shall be due fo the Compoany or o any Member on account of such
teritinaticn.

I WITKESS WHEREOQF, the undersigned hercby conity that the foregoing Operating Apresiment
wag unanmeasly adopred by the Masager, and approvad by the Member, effective L 200, and we

have hereunto ottixed our signatures.,

Mlanager:

LI5A Mol 1]
APFROVED:

Mernber:

LME 2017 FAMILY TRUST

Hy:
LISA McELHOME, Trustee
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EXHIRIT A

MEMBERS AN INTERES TS
EACLE SIX CONSULTANTS HOLDING LLC

Mcimber blemibership [nfcres:
LAWE 2007 FAMILY TELST 1Y
I
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