
UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF FLORIDA 

 
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,  
 
and  
 
THE LME 2017 FAMILY TRUST, a/k/a 
LME 2017 FAMILY TRUST, 
 
  Relief Defendant. 
______________________________________________/ 
 

RESPONSE IN OPPOSITION TO MOTION FOR FINAL JUDGMENT, REQUEST  
FOR EVIDENTIARY HEARING, AND OTHER ASSOCIATED RELIEF  

 
 Defendant, Michael Furman (“Furman”), by and through the undersigned counsel, hereby 

files this Response in Opposition to the Amended Omnibus Motion for Final Judgment of the 

Plaintiff, Securities and Exchange Commission (“SEC”), and in support thereof states:  

SUMMARY OF ARGUMENT 
 

Without presenting a single shred of credible evidence, and while relying on a wholly 

unsupported declaration to support its contention, the SEC is seeking to impose a $3.6 million 

dollar judgment against Defendant, Michael C. Furman. While the SEC may be legally entitled to 

disgorgement of lost profits — without prejudice to Furman’s appellate rights —through reliance 

entirely on evidence which was never admitted and inadmissible hearsay, it has not met its burden 

of establishing a reasonable estimate of the amount of ill-gotten gains received by Furman, who is 
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otherwise entitled to an evidentiary hearing. And, to the extent that Furman would not otherwise 

be entitled to an evidentiary hearing, then the total disgorgement should be significantly less than 

that. 

And, to the extent that the Court accepts the SEC’s unsupported assertions, then Furman 

would otherwise be entitled to an evidentiary hearing on these matters, and, in that event also 

requests an opportunity to conduct and participate in discovery. S.E.C. v. Smyth, 420 F.3d 1225, 

1231 (11th Cir. 2005) (holding that it is an abuse of discretion to refuse to conduct an evidentiary 

hearing on disgorgement). 

THE SEC’S DISGORGEMENT MODEL IS NOT ACCURATE, REASONABLE OR 
SUPPORTED BY ANY RELIABLE INFORMATION 

 
 The SEC is required to provide a “reasonable approximation” of a defendant’s ill-gotten 

gains. See S.E.C. v. Silverman, 328 Fed. Appx. 601, 604 (11th Cir. 2009). Exactitude is not 

required, but there must be some evidence that can be used to support the SEC’s position. Id. 

(noting that the SEC satisfied its burden by producing evidence based upon an affidavit of an 

accountant who spent more than 600 hours on the case.). There is no actual reliable evidence that 

supports the SEC’s reasonable approximation of losses. S.E.C. v. Silverman, 328 Fed. Appx. 601, 

604 (11th Cir. 2009). The SEC relies on the testimony of Bradley Sharp and the introduction of 

Exhibit 205 into evidence, to support its claim that Furman should be required to pay 

$1,888,008.00 in disgorgement. However, the testimony of Mr. Sharp cannot be relied upon or 

used to establish as a reasonable estimate, nor can the single document he relies on to support the 

SEC’s contention.  

 During trial, and after introduction of the summary chart into evidence, the Court asked 

Mr. Sharp, whether he had “done any diligence or checked the records” and Mr. Sharpe responded 

by stating: “not as of yet.”  [ECF No. 1079 at 67:11-14]. He further clarified that he had not 
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verified the document. Id.  at 73:22-21. And, on cross examination, Mr. Sharp admitted that there 

was not enough information to judge whether Furman or Fidelis had in fact received the moneys 

set forth in that exhibit. Id. at 121:9-12; 128:20-129:2. Because there is no evidence to support the 

figures that Mr. Sharp testified to, Mr. Sharp has not conducted any analysis as to the numbers at 

issue, and simply testified to establish the predicate for a business record exception, his testimony, 

and the use of Exhibit 205, is not a reasonable approximation of the amount of ill-gotten gains and 

cannot be used for any purpose. The problem with the SEC’s reliance on the forgoing document 

is further exacerbated by the fact that it is not a document that was created by Furman or Fidelis, 

but was created by another company, which was terminated due to its failure to properly reconcile 

the records it prepared for Fidelis. Declaration of Michael Furman, attached hereto as Exhibit 1 

(the “Furman Declaration”) Furman Declaration ¶ 29.  Because there is no evidence to support 

the SEC’s “approximation,” the SEC is not entitled to judgment of disgorgement.  

 Even if the “evidence” the SEC is seeking to use in support of its claims could properly be 

considered, the estimate is not reasonable. Specifically, the SEC ignores the fact that investor 

capital was re-deployed after they were paid in full, using the “reloading” method which it claims 

is fraudulent in its own pleadings, and counted them as separate investments. The SEC’s 

calculation is also refuted by Furman’s Declaration, which shows that its figures underestimated 

the amount Fidelis received by more than $3 million dollars. Id. ¶¶ 5-8. 

FURMAN IS ENTITLED TO A REDUCTION OF EXPENSES 
 

 Because the SEC has failed to meet its initial burden of presenting a reasonable estimate 

of the ill-gotten gains, Furman is not required to present any additional evidence to refute its 

assertions, and, as a result, the Court should summarily deny the Motion. Notwithstanding, and in 
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an abundance of caution, Furman has presented evidence showing the correct calculation of ill-

gotten gains.  

To the extent that the SEC has met its burden, Furman can refute the amount that it is 

seeking. Under the statutory scheme governing disgorgement, Furman will only be required to pay 

the amount of net profits that he actually received. Liu v. Sec. & Exch. Comm'n, 140 S. Ct. 1936, 

1937 (2020).  “Any further sum would constitute a penalty assessment.” Sec. & Exch. Comm'n v. 

Faulkner, 3:16-CV-1735-D, 2021 WL 75551, at *3 (N.D. Tex. Jan. 8, 2021) (quoting SEC v. Blatt, 

583 F.2d 1325, 1335 (5th Cir. 1978)). 

 As set forth in the Declaration of Michael Furman, Furman received approximately 

$75,000 in net profits after reduction of expenses incurred by Fidelis. Furman Declaration ¶¶ 10-

14. This is the maximum amount that the SEC should be permitted to seek, if it can meet its burden 

of showing that the payment of Furman’s salary was causally connected to the securities violations 

at issue. SEC v. Teo, 746 F. 3d 90, 103 (3d Cir. 2014). 

Since disgorgement primarily serves to prevent unjust enrichment, the court may exercise 

its equitable power only over property that is causally related to the wrongdoing. The remedy may 

well be a key to the SEC's efforts to deter others from violating the securities laws, but 

disgorgement may not be used punitively. SEC v. First City Fin. Corp., 890 F.2d 1215, 1231 

(D.C.Cir.1989); SEC v. Teo, 746 F. 3d 90, 103 (3d Cir. 2014). A defendant may certainly be 

ordered to disgorge salary payments when such payments are tied to unlawful acts. See SEC v. 

Merch. Capital, LLC, 486 Fed.Appx. 93, 96 (11th Cir.2012) (“We know of no authority ... which 

holds that salaries received. . . cannot be considered ill-gotten gains.”). But that such 

payments may be subject to disgorgement does not relieve the SEC of its burden to reasonably 

approximate profits and tie those profits to benefits received. See, e.g., SEC v. Chapman, 826 
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F.Supp.2d 847, 859 (D.Md.2011) (rejecting SEC's request for disgorgement of salary where 

“[t]he SEC has not shown a causal relationship between [defendant's] salary and bonuses and the 

fraud.”); SEC v. Resnick, 604 F.Supp.2d 773, 783 (D.Md.2009) (rejecting disgorgement of chief 

marketing officer's salary where SEC failed to show salary was causally linked to the unlawful 

conduct); SEC v. Church Extension of Church of Church, Inc., 429 F.Supp.2d 1045, 1050 

(S.D.Ind.2005) (ordering disgorgement of one-half of senior officer's salary where, “[b]ut for the 

securities violations, [the organization] would have collapsed earlier, so the violations enabled the 

defendants to continue their employment” and receive salary payments); SEC v. Hughes Capital 

Corp., 917 F.Supp. 1080, 1087 (D.N.J.1996) (same), aff'd, 124 F.3d 449 (3d Cir.1997); Sec. & 

Exch. Comm'n v. E-Smart Techs., Inc., 139 F. Supp. 3d 170, 189 (D.D.C. 2015). The SEC has not 

attempted to meet its burden of showing that the salary received by Furman was part and parcel of 

his ill-gotten gains, and, to the extent that what he received would be subject to disgorgement, then 

Mr. Furman should be entitled to present evidence as to the time he spent working for his clients, 

what services were rendered and the reasonable value of those services, and the efforts he 

undertook to make sure investors were protected and taken care of. [ECF No. 1079 at 171:17-

172:15]. In fact, Furman “was very good with client contact.” Id.  at 207:11-208:22. “In a world 

where you invest 5 cents and they give you 4 back [,] [Furman] would spend five and he’d give 

you 10 back. He was very giving of his time and interest.” Id.   

 The SEC argues that Furman should be precluded from refuting its disgorgement analysis 

because he asserted the Fifth Amendment in response to certain discovery requests. However, 

Furman sat for a deposition where every possible issue in the instant case was discussed, and was 

willing, during the instant disgorgement proceedings, to engage in discovery with the SEC, which 

would have rectified any potential prejudice. The SEC, however, refused to engage in any 
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discovery. See [ECF Nos. 846, 860, 863, 1267, 1276].  As a result, the SEC cannot prevent Furman 

from presenting evidence of expenses of refuting its calculations, which cannot possibly be relied 

on. Moreover, the SEC, and its witness, Bradley Sharp, have had access to the books and records 

of Fidelis, and, as a result, it cannot claim prejudice as a result of Furman or Fidelis’ failure to 

maintain records.1 [ECF No. 1079 at 62:14-63:4].  

And, to the extent that Furman has not through this pleading, established an entitlement to 

the foregoing reduction, then he demands an evidentiary hearing on the matter. See S.E.C. v. Smyth, 

420 F.3d 1225, 1231 (11th Cir. 2005) (holding that it is an abuse of discretion to refuse to conduct 

an evidentiary hearing on disgorgement). 

FURMAN CAN AND SHOULD NOT BE SUBJECTED TO ADDITIONAL  
CIVIL AND CRIMINAL PENALTIES 

 
The factors of the Second Circuit's framework in Patel include: “ ‘(1) the egregiousness of 

the underlying securities law violation; (2) the defendant's repeat offender status; (3) the 

defendant's role or position when he engaged in the fraud; (4) the defendant's degree of scienter; 

(5) the defendant's economic stake in the violation; and (6) the likelihood that misconduct will 

recur.’ ” Patel, 61 F.3d at 141 (quoting Jayne W. Barnard, WHEN IS A CORPORATE 

EXECUTIVE “SUBSTANTIALLY UNFIT TO SERVE”?, 70 N.C. L. REV. 1489, 1492–93 

(1992)). These Patel factors largely overlap with those enumerated by the Levine Court, which 

outlined the following factors to be considered: “ ‘(1) the nature and complexity of the scheme; 

(2) the defendant's role in the scheme; (3) the use of corporate resources in executing the scheme; 

(4) the defendant's financial gain (or loss avoidance) from the scheme; (5) the loss to investors and 

 
1 Given the SEC’s refusal to participate in discovery, Furman opposes the introduction, through a 
reply of any supplemental evidence that would otherwise contradict the testimony it presented 
during trial. 
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others as a result of the scheme; (6) whether the scheme represents an isolated occurrence or a 

pattern of misconduct; (7) the defendant's use of stealth and concealment; (8) the defendant's 

history of business and related misconduct; and (9) the defendant's acknowledgment of 

wrongdoing and the credibility of his contrition.’ ” Levine, 517 F.Supp.2d at 145 (quoting Jayne 

W. Barnard, RULE 10B-5 AND THE “UNFITNESS” QUESTION, 47 ARIZ. L. REV. 9, 46 

(2005)). The goal in both tests is to ensure that only “likely recidivists” are enjoined from serving 

as officers and directors. E–Smart Techs., Inc., 2015 WL 5952237, at *6. United States Sec. & 

Exch. Comm'n v. China Infrastructure Inv. Corp., 189 F. Supp. 3d 118, 134–35 (D.D.C. 2016) 

 The SEC argues, through the Declaration of Ryan Stumphauzer dated April, 2022, that Par 

Funding was being operated as a fraudulent scheme. However, Mr. Stumphauzer’s Declaration 

was never introduced during trial, is inadmissible hearsay, and, most importantly is refuted by the 

testimony of Joseph Cole, who testified about how Par Funding started as a startup short-term 

lender that grew from a small business to one of the most significant lenders in the country. [ECF 

No. 1095 at 118:12-122:8]. Cole also clarified that the majority of the income generated by Par 

Funding was from retained earnings, (id. at 122:7-10) and that it received $740 million in capital 

and was able to deploy $1.25 billion into various loans. Id.  at 122:15-23. In addition, Par Funding 

was subjected to three financial audits, and an onsite inspection, and that during the course of those 

audits, no accountant determined that there was anything wrong with Par Funding’s record keeping 

(id.  at 132:7-20).  

Regardless, because Mr. Furman was prevented from introducing evidence of a lack of 

investor losses and was not permitted to engage in discovery on the matters, the Stumphauzer 

Declaration cannot be considered. [ECF No. 929 at 3] (noting that evidence of investor loss 

causation was not relevant to trial).  
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The Stumphauzer Declaration also cannot be relied on to support the claim that the Par 

Funding creates a likelihood of investor losses, because it does not incorporate his efforts to 

recover funds. Since the inception of this case, the Receiver has recovered a minimum of 

$163,432,100.00 worth of assets, since being appointed. [ECF No. 1223 at 4]. And, the Receiver 

claims that “given the Receiver’s ongoing collection efforts against Par Funding merchants, 

litigation efforts, pursuit of other sources of recovery, and management of Receivership assets, the 

Receiver anticipates that the Net Asset Value will continue to grow in the upcoming calendar 

quarters as the Receivership continues.” [ECF No. 1223 at 5]. These collection efforts involve an 

attempt to collect on $416 million in receivables, plus unknown litigation, whose value could 

increase exponentially. [ECF No. 1079 at 95:18-20].  

The Stumphauzer Declaration also does not reference $400 million in receivables that the 

Receiver is still collecting. Accordingly, either (a) the Stumphauzer Declaration cannot be relied 

on to calculate investor losses; or (b) the Court should, in the exercise of its discretion, wait until 

the Receiver has completed his efforts to recover funds. [ECF No. 1223]. Even if the Stumphauzer 

declaration could properly be considered, it does not show that Par Funding was being operated as 

a fraudulent scheme, as co-mingling of funds is not dispositive of criminal conduct. Nor is there 

any case law reducing the burden of the SEC to prove the risk of investor loss, as there is with the 

amount of disgorgement. 

The fact that investor losses are unlikely, or otherwise rest solely in the hands of the 

Receiver’s recovery efforts is further confirmed by Mr. Sharp’s testimony, which confirmed that 

Par Funding had received approximately $750,000,000 in investor money and had $1,139,000,000 

in cash as of the time of the commencement of the instant case, with an additional $416,000,000 

in receivables which were being collected. [ECF No. 1079 at 77:23-78:23]. Similarly, Joseph Cole 
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confirmed that Par Funding received $740 million in investor money which was used to deploy 

$1.25 billion in cash advances to merchants. [ECF No. 1095 at 122:9].  

To avoid the fact that it has not established a basis to impose a civil penalty as to Furman, 

the SEC relies on the fact that the jury found that Furman made fraudulent misstatements. 

However, the fraudulent misstatements, any of which could have formed the basis of a violation, 

did not create a significant risk of investor loss. In fact, the majority of the alleged statements 

concerning Par Funding’s performance were proven to be true during trial. Of particular 

importance is the fact that the evidence showed that Par Funding had vigorous underwriting 

processes and insurance. [ECF No. 1079 at 184:25-185:11; 1085 at 137-151].  At the end of its 

case, the SEC claimed that Furman made misrepresentations of fact or omissions regarding:  

(a) The success of Par Funding;  
(b) That Par funding founder and executive Joseph LaForte was a convicted felon; 
(c) That the Pennsylvania Department of Banking and Securities had issued an 

Order against Par Funding for violating securities laws in connection with the 
offer and sale of Par Funding Promissory notes; 

(d) That the New Jersey Division of Securities had entered a Cease and Desist 
Order against Par Funding for violating securities laws in connection with the 
offer and sale of Par Funding Promissory Notes; 

(e) That the Texas Securities Board had entered an Emergency Cease and Desist 
Order Against Par Funding, Par Funding executive Perry Abbonizio and ABFP 
for violating securities laws and engaging in fraud in connection with the offer 
and sale of promissory notes;  

(f) That the New Jersey Division of Securities had retracted its Order against Par 
Funding and had made positive findings against Par Funding 

(g) That the Pennsylvania Department of Banking and Securities had issued an 
Order against Dean Vagnozzi/ABFP for violating securities laws in connection 
with Par Funding securities offering and had issued sanctions; and 

(h) That Par Funding’s merchant cash advances had an average of 1% default rate.  
 

[ECF No. 1100 at 21]. Out of the forgoing misrepresentations, only whether Mr. Furman made 

misrepresentations concerning the success of Par Funding, and whether its merchant cash advances 

had a 1% default rate, could have posed a risk to investors of losing money, and there was no 
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evidence to support that they did.2[ECF No. 1095 at 154:11-155:6].  Notably, Mr. Sharp testified 

that Par Funding had generated profits of one hundred and thirty-nine million dollars, when the 

instant proceedings were commenced, such that it could not be a fraudulent scheme. [ECF No. 

1079 at 1079:78:3-79:2]. Likewise, Mr. Cole testified that Par Funding had generated nearly 

double the revenue that it had received, and that the KPI Reports were accurate [ECF No. 1095 at 

122:15-23; 138:7-143:16;]. Mr. Abbonizio testified that it was a great business and confirmed the 

accuracy of KPI Reports for default rate [ECF No. 1079 at 191:7-192:21]. Similarly, Mr. Klenk 

tested the KPI reports and confirmed their accuracy. [ECF No. 1085:10-19].  

While Furman is accused of falsely representing the nature of the New Jersey Regulatory 

Proceedings, he disclosed them and was talking about the civil penalty, his statement was 

consistent with what he had been told by Perry Abbonizio who stated: 

I don’t believe I used the word ‘retracted.’ If I did use that, I used it in error. That 
which I would have told [Furman] . . was that [it] was resolved in relatively short 
order and through an additional filing to the state. There were no fines and penalties 
and we were allowed to proceed in operation. 
 

[ECF No. 1079 at 164:13-18]. Abbonizio also testified that the disclosure of the regulatory actions 

was determined by Par Funding’s legal department, and that Furman relied on that in providing 

materials to investors. [ECF No. 1079 at 183:18-16, 186:1-14].  

 The SEC did not produce or seek to introduce any evidence of Mr. LaForte engaging in 

any misconduct or misappropriating assets of Par Funding, such that the failure to disclose his 

criminal record did not create a risk of loss.  

As such, there is simply no basis to claim that Par Funding was being operated as a 

fraudulent scheme, and even if Par Funding was operated as fraudulent scheme, Furman was not 

 
2 The SEC did not seek an instruction on the issue of whether Par Funding had a vigorous 
underwriting process, or whether it had insurance, because the evidence showed that it had them.  
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part of the scheme, and was not involved in any of the internal affairs of Par Funding. He certainly 

did not and does not have the assets that could be used to satisfy the amounts sought by the SEC.  

  In sum, there was overwhelming testimony showing that (i) Par Funding did not create a 

likelihood of investor losses; (ii) the default rate, as stated in the KPI Reports, was accurate; (ii) 

Par Funding had insurance; and (iii) Par Funding had vigorous underwriting standards; (iv) Furman 

was not involved in the internal processes of Par Funding; and (v) Furman only solicited accredited 

investors. These factors alone should demonstrate why Furman should not be subjected to a civil 

penalty.  

THE COURT SHOULD CONSIDER OTHER FACTORS IN REDUCING  
THE DISGORGEMENT PENALTY 

 
Although a finding that a party, such as Furman, has violated securities regulations, can be 

used as evidence that he is likely to commit future violations, Furman understands and respects 

regulations, has never, prior to being involved in Par Funding, been accused of violating any laws 

or even received a customer complaint, and understands the severity and importance of following 

the law. At this juncture, and because Furman will be appealing the Final Judgment in this matter, 

Furman is unable to accept responsibility for what he has done without losing significant rights. 

However, once a final decision is rendered in this matter, Furman will accept the result, whatever 

it may be. Furman Declaration ¶¶ 24-25.  

In addition, Furman has never been subject to any investigation or other complaint and has 

always endeavored to comply with the applicable law, inclusive of retaining counsel to assist him 

with respect to the instant matters. In fact, Furman takes his obligations so seriously that he has 

complaints to the SEC against other entities for participation in the conduct that could violate 

securities law. Furman also does not otherwise have the assets to satisfy any judgment, or the 

amounts sought as a civil penalty.  
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Finally, the SEC claims that Furman was impeached on cross examination, but his 

testimony was not inconsistent with the surprise rebuttal agent that was presented at trial. Rather, 

his testimony was that he did not recall what he said, and not a denial of certain statements. 

Similarly, Furman testified that he first learned about La Forte’s criminal background in 2019, 

nearly one year after starting Fidelis, which was consistent with what was stated to the SEC. As 

such, there is also no basis to impugn Furman’s credibility as to that matter.  

CONCLUSION 
 

Furman, who does not otherwise have any non-exempt assets that could be used to satisfy 

a judgment, was tangentially involved in the Par Funding operation, and has been and continues 

to be an afterthought in connection with the instant proceedings. Such a fact is made apparent by 

the Motion itself, which, devotes a single page to Furman, and relies exclusively on a document, 

which the SEC did not attempt to verify, and lacks any credibility. Because the SEC has not 

produced anything that can be relied on to form a reasonable estimate in its Motion, the Motion 

must be denied.3 

Even if the SEC has met its initial burden, Furman has shown that he is entitled to 

reductions of almost all of the amounts sought. There is also no basis to impose civil penalties or 

prejudgment interest as to Furman. Accordingly, the Motion should be denied, or Furman should 

be entitled to an evidentiary hearing.  

 WHEREFORE, Defendant, Michael Furman, respectfully requests that the Court enter an 

Order: (i) Denying the Motion; (ii) Conducting an Evidentiary Hearing on the Amount of 

 
3 As previously stated, Furman did not understand how the discovery process works while representing himself pro 
se. Once he obtained counsel, his counsel requested that the SEC engage in additional discovery, though after the 
deadline had expired. The SEC refused the request, and, did not otherwise seek to compel the production of documents 
from Furman after he waived his Fifth Amendment. As a result, the SEC must present more than a business record of 
another company to establish its position.  
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Disgorgement; (iii) Limiting the amount of disgorgement to be paid by Furman; (iv) Declining to 

impose a civil penalty or prejudgment interest; and (iv) Granting such further relief as the Court 

deems just and proper, inclusive of reopening discovery.  

REQUEST FOR EVIDENTIARY HEARING 
 

Pursuant to Local Rule 7.1 (b), Furman requests that the Court conduct an evidentiary 

hearing on the amount of disgorgement, See S.E.C. v. Smyth, 420 F.3d 1225, 1231 (11th Cir. 2005) 

(holding that it is an abuse of discretion to refuse to conduct an evidentiary hearing on 

disgorgement). In that event Furman also respectfully requests that the Court reopen discovery 

into the matter.   

Respectfully submitted,  

     MILLENNIAL LAW, INC. 
Attorneys for Michael C. Furman 
501 E. Las Olas Blvd Ste 200/308 
Fort Lauderdale Fl 33301 
Phone: 954-271-2719 
 
By:  s/ Zachary P. Hyman    

Zachary P. Hyman 
Florida Bar No.  98581 
zach@millenniallaw.com   
jessica@millenniallaw.com 
assistant@millenniallaw.com  

 
CERTIFICATE OF SERVICE 

 
 I HEREBY CERTIFY that on this 8th day of July, 2022, the foregoing was filed using 

the Court’s CM/ECF Filing system which will transmit Notices of Electronic Filing generated by 

CM/ECF to all counsel of record.  

By:  s/ Zachary P. Hyman    
Zachary P. Hyman 
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D E C L A R A T I O N O F MI C H A E L F U R M A N  

 
1.  M y n a m e is Mi c h a el F ur m a n, I a m o v er t h e a g e of 1 8 a n d I s u b mit t his D e cl ar ati o n 

i n S u p p ort of M y R es p o ns e i n O p p ositi o n t o t h e S E C’s M oti o n f or Fi n al J u d g m e nt.  

2.  I h a v e p ers o n al k n o wl e d g e of t h e f a cts a n d cir c u mst a n c es s et f ort h i n t h e i nst a nt 

D e cl ar ati o n,  a n d  if  c all e d  t o  t estif y,  I  w o ul d  t estif y  tr ut hf ull y as  t o  t h e  f a cts  s et  f ort h  i n  t his  

D e cl ar ati o n.  

3.  I h a v e pr e p ar e d t his D e cl ar ati o n b as e d o n m y r e vi e w of t h e b a n k st at e m e nts a n d 

ot h er r e c or ds of Fi d elis Fi n a n ci al Pl a n ni n g ( “ Fi d elis ”), w hi c h ar e att a c h e d h er et o as C o m p osit e  

E x hi bit A . T h e att a c h e d b a n k st at e m e nts ar e tr u e a n d c orr e ct c o pi es.  

4.  It is Fi d elis’ n or m al pr a cti c e t o k e e p or m ai nt ai n t h e b a n k st at e m e nts a n d r e c or ds 

i n t h e or di n ar y c o urs e of b usi n ess at or r o u n d t h e ti m e t h at t h e y ar e pr e p ar e d.  

5.  Fr o m its i n c e pti o n u ntil t h e c o m m e n c e m e nt of t h e i nst a nt a cti o n, Fi d elis r e c ei v e d a 

t ot al of $ 9, 5 8 2, 0 0 0 fr o m i n v est ors b et w e e n 2 0 1 8 a n d 2 0 2 0.  Fi d elis o nl y i n v est e d m o n e y wit h P ar 

F u n di n g. 

6.  D uri n g t h e f or e g oi n g ti m efr a m e, Fi d elis r e c ei v e d a t ot al of $ 3, 9 8 3, 9 7 6 fr o m P ar 

F u n di n g.  

7.  Of t h e $ 3, 9 3 8, 9 7 6 Fi d elis r e c ei v e d fr o m P ar F u n di n g, $ 3, 2 7 7, 0 0 0 w as r et ur n e d t o 

i n v est ors.  

8.  Fi d elis  r e c ei v e d  a  t ot al  of  $ 6 9 0, 3 2 4 aft er  d e d u cti n g  a m o u nts  t h at  w er e  p ai d  t o  

i n v est ors as a r es ult of t h e i n v est m e nts i n P ar F u n di n g a n d p ai d $ 1 6 1, 4 8 2 t o A F B P M a n a g e m e nt 

c o m p a n y.   

9.  Fi d elis i n c urr e d si g nifi c a nt e x p e ns es i n c o n n e cti o n wit h t h e f or e g oi n g pr o c ess.  
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1 0.  I n 2 0 1 8, Fi d elis p ai d $ 2 7, 0 0 0 i n m ar k eti n g e x p e ns e s, of w hi c h $ 5, 9 1 3 w as s p e nt o n 

n e ws p a p er a d v ertis e m e nt s wit h t h e P al m B e a c h P o st  a n d  $ 1, 5 0 0 t o cr e at e a w e bsit e ;  $ 6 3, 6 2 8 w as 

s p e nt o n  p a y m e nts t o t h e I R S ; $ 4 1, 0 0 0 f or w a g e s t h at w er e p ai d t o m ys elf a n d  $ 2 0, 0 2 2 w as p ai d 

t o C hristi n e Fur m a n as h er s al ar y ; $ 2, 6 2 5 w as p ai d t o M D R T  a n d t h e P al m B e a c h C o u nt y T a x 

C oll e ct or ; $ 3, 3 2 6  w as  p ai d  t o  t h e  P al m  B e a c h  T a x  Gr o u p  f or  a c c o u nti n g  e x p e ns es – p a yr oll, 

tr e as ur y  &  st at e  r e v e n u e  e x p e ns es; $ 6, 5 0 0  f or  b usi n ess  tr a v el  e x p e ns es ; $ 6, 1 6 2  w as  p ai d  i n  

i ns ur a n c e c h ar g e b a c ks; $ 1 6, 0 0 0 f or h e alt h i ns ur a n c e ; $ 5, 0 2 6 w as p ai d i n d e nt al e x p e ns es ;  a n d 

$ 5, 0 0 0 i n l e g al f e es. Fi d elis als o i n c urr e d $ 4, 2 0 0 t o p ur c h as e offi c e e q ui p m e nt & s u p pli es.   

1 1.  I n 2 0 1 9, Fi d elis p ai d $ 8 2, 0 0 0 i n m ar k eti n g e x p e ns e s, of w hi c h $ 9, 5 3 2 w as i n c urr e d 

t o p a y f or s e mi n ars, $ 9, 7 2 0 f or a d v ertis e m e nts wit h C o ast al St ar, $ 1 3, 1 9 3 f or r a di o a d v ertisi n g 

a n d w e bsit e u p d at es,  a n d $ 2 8, 9 4 8 f or a d v ertis e m e nts wit h t h e P al m B e a c h P ost. F urt h er,  $ 5, 5 5 3 

w as s p e nt o n offi c e s u p pli es ; $ 8, 4 9 0 w as s p e nt o n st at e a n d m e m b ers hi p f e es ; $ 4, 4 0 0 w as s p e nt 

o n att or n e y’s f e es t o pr e p ar e t h e Fi d elis P P M; $ 3, 9 0 0 w as p ai d i n i ns ur a n c e c h ar g e b a c ks ; $ 5 4, 0 0 0 

w as p ai d i n t a x es  i n t a x es; $ 1 9, 0 0 0 f or w a g es a n d ot h er p a yr oll e x p e ns es ; a n d $ 1 0, 2 6 8 ass o ci at e d 

wit h tr a v el e x p e ns es . Fi d elis als o p ai d Kristi n Gr ol e a u $ 7, 3 4 9 a n d C hristi n e F ur m a n $ 1 5, 2 3 8 as 

p a yr oll  f or  s er vi c es  r e n d er e d.  I n  a d diti o n,  Fi d eli s  p ai d  $ 2 1, 0 0 0  f or  r e nt.  Fi d elis  als o  i n c urr e d  

$ 8, 3 3 3 f or i ns ur a n c e a n d ot h er h e alt h c ar e e x p e ns e s.  

1 2.  I n 2 0 2 0, Fi d elis p ai d $ 3 9, 5 0 0 i n t a x es a n d $ 1 2, 0 0 0 f or p a yr oll a n d ot h er assi st a n c e. 

T h at  y e ar,  Fi d elis  als o  p ai d  $ 2 7, 5 0 0  i n  offi c e  e x p e ns es  w hi c h  i n cl u d e d  $ 1 1, 7 8 5  f or  utiliti es,  

$ 1 0, 4 6 0 f or r e nt, a n d $ 3 0 7 f or pri nti n g.  It i n c urr e d $ 1 4, 1 6 8 i n att or n e y’s f e es t o p a y f or t h e 

pr e p ar ati o n of a d diti o n al d o c u m e nts  a n d t o pr e p ar e a t er mi n ati o n l ett er t o A B ett er Fi n a n ci al Pl a n. 

Fi d elis  i n c urr e d  $ 7, 6 2 6  f or  s e mi n ars  a n d  m e eti n gs ; $ 8, 0 9 1  f or  r a di o  a n d  w e bsit e  a d v ertisi n g ; 

$ 4, 0 5 0 f or C o ast al St ar n e ws p a p er a d v ertis e m e nts ; $ 7, 4 1 5 f or a d v ertis e m e nts i n t h e P al m B e a c h 
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P ost; a n d $ 1 3, 6 0 7 f or p a yr oll h e alt h i ns ur a n c e. Fi d elis als o p ai d $ 1 1, 3 3 2 t o Kristi n Gr ol e a u a n d 

$ 8, 8 3 1 t o C hristi n e F ur m a n f or a d mi nistr ati v e s u p p ort.  

1 3.  B as e d o n t h e f or e g oi n g,  c o ns er v ati v el y, Fi d elis r e c ei v e d a n et r e v e n u e of $ 7 5, 0 0 0, 

of w hi c h 1 0 0 % w as distri b ut e d t o U nit e d Fi d elis Gr o u p f or p a yr oll t o b e distri b ut e d t o m e , t h o u g h 

t h e a m o u nt a ct u all y r e c ei v e d w as l ess t h a n t h at.  

1 4.  Alt h o u g h m y  p a y m e nt  w as  b as e d  o n  Fi d elis’  p erf or m a n c e,  I  w as  ot h er wis e  

c o m p e ns at e d f or t h e ti m e t h at I s p e nt i n c o n n e cti o n wit h t h e a d vi c e a n d c o u ns el t h at I pr o vi d e d t o 

its cli e nts. D uri n g Fi d elis’ lif e, I s p e nt a mi ni m u m of f ort y h o urs p er w e e k w or ki n g wit h m y cli e nts 

t o m a k e s ur e t h at t h e y u n d erst o o d t h e ris ks of t h eir i n v est m e nts a n d h o w t h eir i n v est m e nts w er e 

b ei n g m a n a g e d. T h e p a y m e nts I r e c ei v e d w er e si g nifi c a ntl y l ess t h a n w h at I w o ul d ot h er wis e h a v e 

b e e n e ntitl e d t o h a d I t a k e n a s al ar y. A c c or di n gl y, t h e distri b uti o ns I r e c ei v e d s h o ul d b e c o nsi d er e d 

v ali d e x p e ns es w hi c h s h o ul d ot h er wis e n ot b e i n cl u d e d a s p art of t h e c al c ul ati o n of ill- g ott e n g ai ns.  

1 5.  At t h e ti m e w h e n t h e i nst a nt c as e w as c o m m e n c e d, P ar F u n di n g als o h el d a t ot al of  

$ 7, 4 5 5, 0 0 0 of m o n e y t h at w as tr a nsf err e d t o it fr o m Fi d elis. It is m y u n d er st a n di n g t h at t h e f ull 

$ 7, 4 5 5, 0 0 0 will b e r et ur n e d t o i n v est ors.   

1 6.  I h a v e als o r e q u est e d t h at t h e R e c ei v er p urs u e, o n b e h alf of Fi d elis, cl ai ms a g ai nst 

Fi d elis’ f or m al c o u ns el Eri c  W ei n g ol d, f or f aili n g t o pr o p erl y a d vis e Fi d elis of t h e p ot e nti al iss u es 

wit h r es p e ct t o r e gistr ati o n  a n d his mist a k es m a d e wit h his fili n g as p oi nt e d o ut b y t h e S E C at tri al . 

H o w e v er, t h e R e c ei v er h as d e cli n e d t o pr os e c ut e t h os e cl ai ms.  

1 7.  I n a d diti o n t o t h e f or e g oi n g, t h e R e c ei v er is c urr e ntl y h ol di n g o nt o $ 5, 2 5 0 t h at is 

n ot ass o ci at e d wit h t h e i nst a nt c as e  as s h o w n i n t h e att a c h e d c orr es p o n di n g l ett er fr o m t h e att or n e y 

w h o  iss u e d  t h e  c h e c k/ a c h,  t o  s atisf y  a  p ot e nti al  dis g or g e m e nt  p e n alt y,  as  s et  f ort h  i n  t h e  

c orr es p o n d e n c e att a c h e d h er et o as E x hi bit B.   
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1 8.  I  h a v e  n e v er  vi ol at e d  a n y  f e d er al  or  st at e  l a w  i n  m y  lif e,  a n d  pri or  t o  t h e  

c o m m e n c e m e nt of t h e i nst a nt c as e , h a v e n ot b e e n a c c us e d of c o m mitti n g a n y cri m e. I h a v e n ot 

e v er e v e n h a d t o p a y a  s p e e di n g ti c k et.  I h a v e w or k e d pri m aril y wit h r etir e d s e ni ors assisti n g t h e m 

wit h t h eir fi n a n ci al i n c o m e pl a n ni n g a n d i ns ur a n c e n e e ds as a li c e ns e d i ns ur a n c e a g e nt si n c e 2 0 0 4 

a n d h a v e n e v er h a d e v e n o n e c o ns u m er c o m pl ai nt i n t h e 1 6 y e ars b ef or e t his c as e. I w as bri efl y 

li c e ns e d b et w e e n 2 0 0 4 t o 2 0 0 8 as a FI N R A li c e ns e d s e c uriti es br o k er h ol di n g a s eri es 7 a n d s eri es 

6 6 ( c o m bi n e d s eri es 6 5 & 6 3) a n d di d n ot h a v e a si n gl e c ust o m er c o m pl ai nt or c o m pli a n c e iss u e.  

1 9.  I w as i n t h e mi d dl e of r et a ki n g t h e FI N R A S E C S e c uriti es Li c e nsi n g E x a ms i n 2 0 2 0 

t o f urt h er m y i nt er est i n w or ki n g wit h pri v at e f u n ds as a li c e ns e d br o k er.  

2 0.  I h a v e al w a ys t a k e n c o m pli a n c e a n d m y cli e nts w ell b ei n gs s eri o usl y a n d  w as a n 

u ps t a n di n g  m e m b er  of  t h e  N ati o n al  Et hi cs  Ass o ci ati o n  as  pr o u dl y  dis pl a y e d  o n  m y  d es k  a n d  

ar o u n d m y offi c e f or m y cli e nts.  I w as a m ulti -y e ar Milli o n D oll ar R o u n d T a bl e M e m b er a c hi e vi n g 

b ot h t h e T o p of t h e T a bl e a n d C o urt of t h e T a bl e a c hi e v e m e nts as a n o utst a n di n g i ns ur a n c e a g e nt 

i n t h e c o u ntr y.  I w as als o v ot e d b y t h e p u bli c a n d b y m y cli e nts t o t h e B est of t h e B est of P al m 

B e a c h C o u nt y 2 0 2 0 b y t h e P al m B e a c h P ost f or b ot h T o p I n v est m e nt Fir m a n d T o p I ns ur a n c e 

A g e nt.  

2 1.   I h a v e a n d will c o nti n u e t o h el p as a w histl e bl o w er f or t h e S E C i n c as es, a n d h a v e 

r e p ort e d s e v er al ot h er c o m p a ni es f or e n g a gi n g i n  w h at I b eli e v e t o b e vi ol ati o ns  of t h e S e c uriti es 

a n d E x c h a n g e A c t.  

2 2.  I r eli e d o n t h e a d vi c e of c o u ns el a n d t h e a d vi c e t h at I r e c ei v e d fr o m ot h er pri n ci p als 

i n d e ci di n g t o e n g a g e i n t h e c o n d u ct t h at I h a v e e n g a g e d i n pri or t o s elli n g s e c uriti es, a n d it w as 

m y u n d erst a n di n g t h at Fi d elis’ e x e m pti o ns c o ul d b e r eli e d o n i n c o n n e cti o n wit h t h e c o n d u ct at 

i ss u e.  I n f a ct, a n d as s et f ort h i n t h e e-m ail att a c h e d h er et o as E x hi bit C , I d e m a n d e d t h at Eri c 
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W ei n g ol d pr o vi d e a d diti o n al dis cl os ur es i n c o n n e cti o n wit h c ert ai n off eri n gs, b ut h e r ef us e d a n d 

t ol d m e t h at w h at h e pr e p ar e d w as s uffi ci e nt.  

2 3.  I h a v e b e e n a d vis e d t h at I n e e d t o pr es er v e a n y a n d all ri g hts t h at m a y e xist wit h 

r es p e ct t o a n a p p e al, a n d as a r es ult, a m u n a bl e, l e g all y , t o t a k e r es p o nsi bilit y f or m y a cti o ns, si n c e 

d oi n g s o w o ul d r es ult i n m y b ei n g est o p p e d fr o m r aisi n g ar g u m e nts o n a p p e al .  H o w e v er, o n c e a 

fi n al r es ol uti o n of t his c a s e is d e ci d e d, if u nf a v or a bl e t o m e, I w o ul d a c c e pt t h e r es ult.  

2 4.   I n a d diti o n, m y d ef e ns e di d n ot r el y o n “ bl a mi n g ” ot h er p e o pl e f or t h eir cri m es. 

T h e r ef er e n c e t o h o w t h e S E C c h a n g e d t h e g a m e, w as b as e d o n m y u n d erst a n di n g t h at Fi d elis ’ 

a p pli c ati o n f or e x e m pti o n  w as s uffi ci e nt t o pr ot e ct m e fr o m li a bilit y f or t h e s al e of u nr e gist er e d 

s e c uriti es, w hi c h w as c o n sist e nt wit h t h e C o urt’s r uli n g o n its M oti o n f or S u m m ar y J u d g m e nt.  

2 5.  Si n c e  e ntr y  of  t h e  fi n al  j u d g m e nt  i n  t his  m att er,  I  h a v e  fil e d  w histl e bl o w er  

c o m pl ai nts, a n d h a v e off er e d t o w or k wit h t h e S E C a n d Fl ori d a R e g ul at ors i n p urs ui n g a n y a v e n u es 

of r e c o v er y t h at ar e a v ail a bl e t o t h e m. I t a k e vi ol ati o ns of s e c uriti es l a w v er y s eri o usl y a n d d o n ot 

pl a n o n p utti n g m ys elf i n a p ositi o n w h er e I c a n b e at ris k of b ei n g a c c us e d of vi ol ati n g s e c uriti es 

l a w. I h a v e a n d c o nti n u e t o c o ns ult wit h c o u ns el as I tr y t o a p pl y f or n e w w or k, t o m a k e s ur e t h at 

I st a y i n c o m pli a n c e wit h t h e C o urt’s Or d ers.  

2 6.  I d o n ot bl a m e t h e S E C f or t h e sit u ati o n t h at I a m i n a n d h ol d m ys elf a c c o u nt a bl e 

f or t h e ris k t o i n v est ors. 

2 7.  T h e i nst a nt e x p eri e n c e h as b e e n o n e of t h e w orst e x p eri e n c es of m y lif e. All of m y 

ass ets w er e fr o z e n f or m o nt hs, I h a v e l ost m ost of m y cli e nts, a n d t h e fr e e d o m t o c o nti n u e t o b e a n 

e ntr e pr e n e ur.  T h e  c o ns e q u e n c es  of  m y  p arti ci p ati o n  i n  t h e  r aisi n g  of  c a pit al  h a v e  b e e n  s o  

si g nifi c a nt t h at I h a v e b e e n f or c e d t o li v e wit h m y p ar e nts a n d h as g u ar a nt e e d t h at I will n e v er 
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vi ol at e  a n y  s e c uriti es  l a w  i n  t h e  f ut ur e  aft er  t his  lif e  c h a n gi n g  e x p eri e n c e  a n d  will  b e  

e xtr a or di n aril y c a uti o us t o m a k e s ur e t h at I d o n ot vi ol at e t h e m.  

2 8.  I n a d diti o n, A F P B’s r e c or ds wit h r es p e ct t o Fi d eli s c a n n ot b e r eli e d u p o n. I n f a ct, 

a n d as s et f ort h i n t h e c orr es p o n d e n c e, att a c h e d h er et o as E x hi bit D , Fi d elis t er mi n at e d A F B P as 

a r es ult of its f ail ur e t o r e c o n cil e Fi d elis r e c or ds a n d v ari o us i n a c c ur a ci es i n A F B P’s r e c or ds.  

2 9.  Fi n all y, I di d n ot r ef us e t o c o m pl y wit h t h e C o urt’ s Or d er R e q uiri n g m e t o pr o vi d e 

a n a c c o u nti n g. I niti all y, I i n v o k e d m y Fift h A m e n d m e nt Ri g ht a g ai nst s elf -i n cri mi n ati o n, b as e d 

o n  a d vi c e  of  c o u ns el.  H o w e v er,  I  c o ul d  n ot  c o m pl et e  t h e  pr o c ess  of  pr e p ari n g  a  d et ail e d  

a c c o u nti n g, b e c a us e I di d n ot h a v e p oss essi o n, c ust o d y, or c o ntr ol of Fi d eli s’ r e c or ds at t h at ti m e.  

3 0.  W h e n I w ai v e d m y ri g ht  t o i n v o k e t h e Fift h A m e n d m e nt, I off er e d, o n  s e v er al  

o c c asi o ns t o pr o d u c e d o c u m e nts t o t h e S E C a n d t h e R e c ei v er  a n d di d n ot r e c ei v e a si n gl e r e q u est 

t o c o m pl et e t h e a c c o u nti n g i n t his m att er.  

3 1.  H a d t h e S E C or R e c ei v er r e q u est e d t h at I c o m pl et e t h e a c c o u nti n g, aft er a j ur y 

v er di ct, or at a n y ti m e aft er I w ai v e d  t h e ri g ht t o i n v o k e t h e Fift h A m e n d m e nt as t h e y h a v e wit h 

ot h er p arti es, I w o ul d h a v e h a p pil y c o m pli e d wit h t h e r e q u est. 

3 2.   I h a v e als o r e q u est e d a n d a gr e e d t o e n g a g e i n dis c o v er y wit h t h e S E C at w hi c h 

p oi nt,  I  w o ul d  h a v e  pr o vi d e d,  y et  a g ai n,  a n y  i nf or m ati o n  s o u g ht,  a n d  w as  a n d  a m  willi n g  t o  

v ol u nt aril y pr o vi d e a n y a d diti o n al i nf or m ati o n t o t h e S E C. H o w e v er, t h e S E C d e cli n e d t h e off er. 

3 3.  Alt h o u g h pr o d u ci n g a d diti o n al m at eri als a n d d o c u m e nts w o ul d cr e at e a si g nifi c a nt 

b ur d e n o nt o m e a n d m y c o u ns el, w h o I c a n n ot aff or d t o p a y, I a m a n d c o nti n u e t o b e willi n g t o 

w or k wit h t h e S E C.  
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                           F L T             O C E             1 6 1 5  F O R U M  P L C E  S U I T E  5 0 0
            P E A  30             E  0            W E S T  P A L M  B E A C H  F L  3 3 4 0 1 - 0 0 0 0           W E S T  P A L M  B E A C H  F L  3 3 4 0 1 - 0 0 0 0

   m  A cn ne  f  aS u m m ar y of A c c o u nt B al a n c e

        

  t e  An n  cSt at e m e nt of A c c o u nt

    

atD at e  T rt n T r a n s a cti o n T y p e oe sD e s cri pti o n AA m o u nt

 a s  L a st st at e m e nt:    3 ,   M a y 3 1, 2 0 2 0

h se mt hs st T hi s st at e m e nt:T hi s st at e m e nt:  0 e  J u n e 3 0, 2 0 2 0J u n e 3 0, 2 0 2 0

      a y  st p t   e m   T ot al d a y s i n st at e m e nt p eri o d: 3 0

0 3 1 61 6 5

            

   

  B e gi n ni n g b al a n c e      8 5 0, 4 8 2. 0 0

  D e p o sit s/ Cr e dit s     1 0 1, 0 6 3. 3 5L o w b al a n c e        6, 4 1 8. 4 9

  Wit h dr a w al s/ D e bit s     9 4 5, 1 2 6. 8 6A v er a g e b al a n c e       7 1, 1 5 8. 8 3
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0 6- 0 3S er vi c e C h ar g e D o m e sti c Wir e O ut          3 0. 0 0
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1

 
 
 

B e gi n  f or w ar d e d m e s s a g e:  
 
Fr o m:  mi c h a el  f ur m a n < mf ur m a n @ u nit e dfi d elis gr o u p. c o m >  
S u bj e ct:  F w d:  A m e n d e d  N ot e  f or Fi d eli s  
D at e:  J ul y 7,  2 0 2 2  at  1: 2 0: 1 6  P M  E D T  
T o:  " mi k e cf ur m a n @ g m ail. c o m "  < mi k e cf ur m a n @ g m ail. c o m >  
 
 

-- 
Mi c h a el C. F ur m a n, M F P ® 
M a st er Fi n a n ci al Pl a n n er ® 
5 6 1- 6 2 3- 0 9 1 3 M ai n Offi c e 
1- 8 0 0- 7 2 7- 8 1 3 9 T oll Fr e e 
5 6 1- 2 0 2- 7 3 4 5 Dir e ct C ell 
1- 8 8 8- 2 2 9- 2 7 5 6 F a x 
M F ur m a n @ U nit e d Fi d eli s Gr o u p. c o m  
 
 
S p e ci ali z e d T a x Pl a n ni n g S er vi c e s Pr o vi d e d B y T h e P al m B e a c h T a x Gr o u p 
 
T hi s e m ail a n d it s c o nt e nt, a n d a n y fil e s tr a n s mitt e d wit h it, ar e i nt e n d e d s ol el y f or t h e a d dr e s s e e( s) a n d m a y b e 
l e g all y pri vil e g e d a n d/ or c o nfi d e nti al. A c c e s s b y a n y ot h er p art y i s u n a ut h ori z e d wit h o ut t h e e x pr e s s writt e n 
p er mi s si o n of t h e s e n d er. If y o u h a v e r e c ei v e d t hi s e m ail i n err or y o u m a y n ot c o p y or u s e t h e c o nt e nt s, att a c h m e nt s 
or i nf or m ati o n i n a n y w a y. Pl e a s e d e str o y it a n d c o nt a ct t h e s e n d er vi a e m ail r et ur n. T hi s e m ail h a s b e e n pr e p ar e d 
u si n g i nf or m ati o n b eli e v e d b y t h e a ut h or t o b e r eli a bl e a n d a c c ur at e, b ut I m a k e n o w a rr a nt y a s t o a c c ur a c y or 
c o m pl et e n e s s. I n p arti c ul ar Mi c h a el F ur m a n d o e s n ot a c c e pt r e s p o n si bilit y f or c h a n g e s m a d e t o t hi s e m ail aft er it w a s 
s e nt. 
 
 

 
Fr o m:  mi c h a el  f ur m a n < mf ur m a n @ u nit e dfi d elis gr o u p. c o m >  
S e nt:  Fri d a y,  M a y  8,  2 0 2 0  1: 4 6: 2 7  P M  
T o:  Eri k  P.  W ei n g ol d  < eri k @ p p ml a w y er s. c o m >  
S u bj e ct:  R E:  A m e n d e d  N ot e  f or Fi d elis   

  

G o o d  D a y  Eri k,  
  
T h a n k  y o u  f or g etti n g  s o m et hi n g  b a c k  t o m e,  h o w e v er,  I m ust  a s k  it r e all y l o o k s li k e t h er e n e e d s  t o b e  a  
l ot m or e  a d d e d  t o t his.  I h a d  att a c h e d  t h e r e st at e d n ot es  t h at m o st  of  t h e ot h er  m a n a g ers  ar e  usi n g,  
a n d  wit h  t h e e xtr e m e  i m p ort a n c e of  h o w  e v er y  p art  of  t h e l e g al a gr e e m e nts  will  b e  l o o k e d at  
( c o nsi d eri n g t h e st at e  &  t h e s e c   ar e  c all i n g i n v est or s  l et al o n e  t h e i n di vi d u al i n v e st or s h a vi n g  t h e m 
l o o k e d o v er  b e c a us e  of  t his) I j u st n e e d  t o a s k  t h at w e  i n cl u d e q uit e  a  l ot m or e.   T h er e  is n ot hi n g  a b o ut  

R e d a ct e d
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3

1- 8 8 8- 2 2 9- 2 7 5 6  F a x 
M F u r m a n @ U nit e d Fi d eli s G r o u p. c o m  
w w w. Fi x e d R at e F u n d s. c o m  

  
T his e m ail a n d its c o nt e nt, a n d a n y fil es tr a ns mitt e d wit h it, ar e i nt e n d e d s ol el y f or t h e a d dr ess e e(s) a n d m a y b e l e g all y pri v il e g e d a n d/ or c o nfi d e nti al  A c c ess b y a n y ot h er p art y is u n a ut h ori z e d 
wit h o ut t h e e x pr ess writt e n p er missi o n of t h e s e n d er  If y o u h a v e r e c ei v e d t his e m ail i n err or y o u m a y n ot c o p y or us e t h e c o nt e nts, att a c h m e nts or i nf or m ati o n i n a n y w a y Pl e as e d estr o y it a n d 
c o nt a ct t h e s e n d er vi a e m ail r et ur n  T his e m ail h as b e e n pr e p ar e d usi n g i nf or m ati o n b eli e v e d b y t h e a ut h or t o b e r eli a bl e a n d a c c ur at e, b ut I m a k e n o w arr a nt y as t o  a c c ur a c y or c o m pl et e n ess  I n 
p arti c ul ar  Mi c h a el F ur m a n d o es n ot a c c e pt r es p o nsi bilit y f or c h a n g es m a d e t o t his e m ail aft er it w as s e nt   
  

Fr o m:  Eri k  P.  W ei n g ol d  
S e nt:  Fri d a y,  M a y  8,  2 0 2 0  1: 1 4  P M  
T o:  mi c h a el  f ur m a n 
S u bj e ct:  A m e n d e d  N ot e  f or Fi d elis  
  
Mi c h a el,   
  
Att a c h e d  is t h e dr aft  A m e n d m e nt  t o t h e N ot es  f or Fi d elis  Fi n a n ci al  Pl a n ni n g  L L C.   T his  A m e n d m e nt  s h all  
b e  c o m pl et e d  f or e a c h  i n v est or a n d  s p e cifi c all y  a m e n d s  t h e t er ms of  t h eir i n di vi d u al n ot e s.   Pl e a s e  
r e vi e w a n d  l et m e  k n o w  if y o u  h a v e  a n y  c o m m e nts  or  q u esti o ns.   T h a n k  y o u.  
  
B e st  R e g ar ds,  
 
  
  

 

Eri k P. W ei n g ol d, E s q.  
6 4 6. 3 8 9. 4 7 7 6 
eri k @ p p ml a w y er s. c o m  
w w w. p p ml a w y er s. c o m  
  
W e H el p E ntr e pr e n e ur s C o n d u ct t h eir Pri v at e Pl a c e m e nt t h e Ri g ht W a y S o t h e y D o n't G et i n 
Tr o u bl e wit h t h e S E C or I n v e st or s.  
_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  
Mr. W ei n g ol d i s a n att or n e y a d mitt e d t o pr a cti c e l a w i n t h e St at e s of N e w Y or k a n d N e w J er s e y. 
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n o n G R 8  I N C O M E F U N D, L L C  
 

S u p pl e m e nt t o C o nfi d e nti al P ri v at e Pl a c e m e nt Off e ri n g M e m o r a n d u m  
f o r t h e  

E x c h a n g e o f O utst a n di n g P r o miss o r y N ot es  
fo r  

A m e n d e d a n d R est at e d  P r o mi ss o r y  N ot es  

 
G R 8  I N C O M E F U N D, L L C, a D el a w ar e li mit e d li a bilit y c o m p a n y (t h e “ C o m p a n y ”) is 

off eri n g t o e x c h a n g e all iss u e d a n d o utst a n di n g  pr o miss or y  n ot es  of all cl ass es  (t h e “ O utst a n di n g 
N ot es ”)  f or n e w n ot es i n t h e a m o u nt of t h e o utst a n di n g b al a n c e  of t h e O utst a n di n g N ot e  as  of t h e 
Eff e cti v e  D at e  ( as d efi n e d h er ei n)  b ut wit h a diff er e nt t er m, i nt er est r at e a n d r e p a y m e nt s c h e d ul e 
t h a n w as a p pli c a bl e t o t h e O utst a n di n g N ot es (t h e “ R est at e d  N ot es ”).  

T h e e x c h a n g e off er e es ar e all p ers o ns w h o ar e c urr e nt h ol d ers of t h e O utst a n di n g N ot es.  
T h e R est at e d N ot es ar e n ot b ei n g off er e d a n d will n ot b e s ol d t o a n y p ers o n or e ntit y w h o d o es n ot 
h ol d o n e or m or e O utst a n di n g N ot es. 

T h e e x c h a n g e off er e x pir es at 5: 0 0 p m, E ast er n D a yli g ht Ti m e, o n [A p ril 3 0 , 2 0 2 0] u nl ess 
e xt e n d e d i n t h e s ol e dis cr eti o n of t h e C o m p a n y (t h e “ E x pir ati o n D at e ”). 

T h e e x c h a n g e off er is n ot c o n diti o n e d u p o n t h e a c c e pt a n c e of t h e e x c h a n g e off er b y a 
mi ni m u m n u m b er of h ol d ers of O utst a n di n g N ot es or a mi ni m u m a g gr e g at e pri n ci p al a m o u nt  of 
O utst a n di n g N ot es b y t h e E x pir ati o n D at e. 

I n all r es p e cts, t h e i nf or m ati o n c o nt ai n e d h er ei n is q u alifi e d i n its e ntir et y b y r ef er e n c e t o 
t h e E x c h a n g e  A gr e e m e nt att a c h e d as E x hi bit A  (t h e “E x c h a n g e A gr e e m e nt ”) a n d t h e f or m of A m e n d e d 
a n d R est at e d  Pr o mis s or y N ot e a tt a c h e d as E x hi bit B h er et o (t h e “ R est at e d N ot e ”) E a c h p ers o n 
r e c ei vi n g t his e x c h a n g e off er is e n c o ur a g e d t o r e a d t h e  E x c h a n g e A gr e e m e nt a n d t h e  R est at e d 
N ot e  c ar ef ull y.  

E x e c uti o n a n d s u b missi o n of t h e E x c h a n g e A gr e e m e nt t o t h e C o m p an y b y t h e h ol d er of a n 
O utst a n di n g N ot e c o nstit ut es a n irr e v o c a bl e a c c e pt a n c e of t h e e x c h a n g e off er a n d aft er  s u b mitti n g 
t o t h e C o m p a n y, t h e h ol d er of t h e O utst a n di n g N ot e  h as n o ri g ht t o wit h dr a w his or h er a c c e pt a n c e 
of t h e e x c h a n g e off er.  
 

T h e d at e of t his E x c h a n g e Off e r is [A p ril 2 4 , 2 0 2 0]. 
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I M P O R T A N T C O N SI D E R A TI O N S  

T H E O F F E RI N G A N D T H E S E C U RI TI E S O F F E R E D H E R E U N D E R H A V E N O T 
B E E N R E GI S T E R E D U N D E R T H E U NI T E D S T A T E S S E C U RI TI E S A C T O F 1 9 3 3, A S 
A M E N D E D  ( T H E  “ S E C U RI TI E S  A C T ”)  A N D  M A Y  N O T  B E  O F F E R E D  O R  S O L D  
E X C E P T  T O  A  LI MI T E D  N U M B E R  O F  I N V E S T O R S.   I N V E S T O R S  S H O U L D  B E  
A W A R E T H A T T H E Y WI L L B E R E Q UI R E D T O B E A R T H E F I N A N CI A L RI S K O F 
T H E  I N V E S T M E N T  F O R  A N  I N D E FI N I T E  P E RI O D  O F  TI M E.  P R O S P E C TI V E  
P U R C H A S E R S A R E H E R E B Y  N O TI FI E D T H A T T H E I S S U E R I S R E L YI N G O N T H E 
E X E M P TI O N S  F R O M  R E GI S T R A TI O N  P R O V I D E D  U N D E R  R E G U L A TI O N  D  
P R O M U L G A T E D U N D E R T H E S E C U RI TI E S A C T.  I N A D DI TI O N, T HI S O F F E RI N G 
H A S N O T B E E N R E GI S T E R E D U N D E R T H E S E C U RI TI E S L A W S O F A N Y S T A T E I N 
R E LI A N C E  O N  E X E M P TI O N S  F R O M  R E GI S T R A TI O N  F O U N D  I N  T H E  
R E S P E C TI V E S E C U R I TI E S L A W S O F S U C H S T A T E S A N D T H E S E C U RI TI E S M A Y 
B E  S U B J E C T  T O  A D DI TI O N A L  R E S T RI C TI O N S  O N  T R A N S F E R  I N  S U C H  
J U RI S DI C TI O N S. A C C O R DI N G L Y, P U R C H A S E R S O F T H E S E C U RI TI E S O F F E R E D 
H E R E B Y  M A Y  N O T  S E L L  O R  O T H E R WI S E  T R A N S F E R  S U C H  S E C U RI TI E S  
E X C E P T P U R S U A N T T O R E GI S T R A TI O N U N D E R T H E S E C U R I TI E S A C T A N D A N Y 
A P P LI C A B L E S T A T E S E C U RI TI E S L A W S O R E X E M P TI O N S T H E R E F R O M.  

T H E S E  S E C U RI TI E S  H A V E  N O T  B E E N  A P P R O V E D  O R  DI S A P P R O V E D  B Y  
T H E S E C U RI TI E S A N D E X C H A N G E C O M MI S SI O N O R A N Y S T A T E  S E C U RI T I E S 
C O M MI S SI O N  N O R  H A S  T H E  S E C U RI TI E S  A N D  E X C H A N G E  C O M MI S SI O N  O R  
A N Y  S T A T E  S E C U RI TI E S  C O M MI S SI O N  P A S S E D  U P O N  T H E  A C C U R A C Y  O R  
A D E Q U A C Y  O F  T HI S  M E M O R A N D U M.  A N Y  R E P R E S E N T A TI O N  T O  T H E  
C O N T R A R Y I S A C RI MI N A L O F F E N S E.  

I N V E S T M E N T I N T H E S E C U RI TI E S O F F E R E D H E R E B Y I N V O L V E S A HI G H 
D E G R E E  O F  RI S K.   I T  I S  N O T  E X P E C T E D  T H A T  S U C H  S E C U R I TI E S  WI L L  
B E C O M E M A R K E T A B L E. P U R C H A S E O F T H E S E S E C U RI TI E S I S S UI T A B L E O N L Y 
F O R P E R S O N S O F S U B S T A N TI A L M E A N S W H O H A V E N O N E E D F O R LI Q UI DI T Y 
I N  T HI S  I N V E S T M E N T  A N D  W H O  C A N  A F F O R D  T H E  T O T A L  L O S S  O F  T H EI R  
I N V E S T M E N T. S E E “ RI S K F A C T O R S. ”  

T H E I N F O R M A TI O N P R E S E N T E D I N T HI S M E M O R A N D U M W A S P R E P A R E D 
B Y T H E F U N D A N D I S B EI N G F U R NI S H E D B Y T H E F U N D S O L E L Y F O R U S E B Y 
P R O S P E C TI V E  I N V E S T O R S  I N  C O N N E C TI O N  W I T H  T HI S  O F F E RI N G.   N O  
P E R S O N S H A V E B E E N A U T H O RI Z E D T O M A K E R E P R E S E N T A TI O N S O R T O GI V E 
A N Y I N F O R M A TI O N WI T H R E S P E C T T O T H E O F F E RI N G O F T H E N O T E S O R T H E 
O P E R A TI O N S O F T H E F U N D, E X C E P T T H E  I N F O R M A TI O N C O N T AI N E D I N T HI S 
M E M O R A N D U M  O R  P R O V I D E D  A S  S E T  F O R T H  B E L O W.  T HI S  M E M O R A N D U M  
S U P E R S E D E S  A L L  P RI O R  O R A L  O R  W RI T T E N  I N F O R M A TI O N,  I F  A N Y,  
P R O V I D E D  T O  I N V E S T O R S  WI T H  R E S P E C T  T O  T H E  O F F E RI N G  O F  T H E  
S E C U RI TI E S O R T H E O P E R A T I O N S O F T H E F U N D.  

N O  S T A T E M E N T  C O N T AI N E D  H E R EI N  S H A L L  B E  D E E M E D  T O  M O DI F Y,  
S U P P L E M E N T  O R  C O N S T R U E  I N  A N Y  W A Y  T H E  P R O V I SI O N S  O F  A N Y  
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D O C U M E N T S I N C L U D E D H E R E WI T H A S E X HI BI T S O R A N Y O F T H E P R O V I SI O N S 
C O N T AI N E D T H E R EI N, A N D A N Y S T A T E M E N T M A D E H E R EI N WI T H R E S P E C T 
T O  A N Y  S U C H  D O C U M E N T  I S  Q U A LI F I E D  I N  I T S  E N TI R E T Y  B Y  R E F E R E N C E  
T H E R E T O.  

T HI S M E M O R A N D U M D O E S N O T C O N S TI T U T E A N O F F E R T O S E L L O R A 
S O LI CI T A TI O N  O F  A N  O F F E R  T O  B U Y  A N Y  O F  T H E  S E C U RI TI E S  O F F E R E D  
H E R E B Y I N A N Y S T A T E O R O T H E R J U R I S DI C TI O N I N W HI C H S U C H A N O F F E R 
O R S O LI C I T A TI O N  I S N O T A U T H O RI Z E D. E X C E P T A S O T H E R WI S E I N DI C A T E D, 
T HI S  M E M O R A N D U M  S P E A K S  A S  O F  I T S  D A T E  O F  I S S U E.  N EI T H E R  T H E  
D E LI V E R Y O F T HI S M E M O R A N D U M N O R A N Y S A L E H E R E U N D E R S H A L L U N D E R 
A N Y CI R C U M S T A N C E S C R E A T E A N Y I M P LI C A TI O N T H A T T H E R E H A S B E E N N O 
C H A N G E I N T H E A F F AI R S O F T H E F U N D SI N C E T H E D A T E H E R E O F.  

T H E  S E C U RI TI E S  O F F E R E D  A R E  S U B J E C T  T O  T H E  P R O V I SI O N S  O F  A  
S U B S C RI P TI O N  A G R E E M E N T,  W HI C H  E A C H  I N V E S T O R  P U R C H A SI N G  
S E C U RI TI E S WI L L B E R E Q UI R E D T O E X E C U T E P RI O R T O T H E P U R C H A S E O F 
A N Y  S E C U RI TI E S.  A N Y  P U R C H A S E  O F  S E C U RI TI E S  S H O U L D  B E  M A D E  O N L Y  
A F T E R A C O M P L E T E A N D T H O R O U G H R E V I E W O F T H E P R O V I SI O N S O F S U C H 
A G R E E M E N T.   I N  T H E  E V E N T  T H A T  A N Y  O F  T H E  T E R M S,  C O N DI TI O N S  O R  
O T H E R  P R O V I SI O N S  O F  S U C H  A G R E E M E N T  A R E  I N C O N S I S T E N T  WI T H  O R  
C O N T R A R Y  T O  T H E  D E S C RI P TI O N S  O R  T E R M S  C O N T AI N E D  I N  T HI S  
M E M O R A N D U M, S U C H A G R E E M E N T W I L L C O N T R O L.  

I N V E S T O R S  W H O  P U R C H A S E  T H E  S E C U RI TI E S  A N D  R E S E L L  T H E M  O R  
A N Y  P A R T  O F  T H E M,  M A Y  B E  D E E M E D  T O  B E  “ U N D E R W RI T E R S ”  U N D E R  
S E C TI O N  2( 3)  O F  T H E  S E C U RI TI E S  A C T  A N D  M A Y  B E  S U B J E C T  T O  A L L  
LI A BI LI TI E S I M P O S E D U P O N “ U N D E R W RI T E R S ” U N D E R S U C H S E C U R I TI E S A C T 
I N C O N N E C TI O N WI T H T H E R E S A L E O F T H E S E C U RI TI E S.  

T H E S E  S E C U RI TI E S  A R E  O F F E R E D  S O L E L Y  B Y  T HI S  M E M O R A N D U M 
S U B J E C T T O P RI O R S A L E, A P P R O V A L O F C O U N S E L, T H E RI G H T T O WI T H D R A W 
O R  M O DI F Y  T HI S  O F F E R  WI T H O U T  P RI O R  N O TI C E  O R  T O  R E J E C T  A N Y  
S U B S C RI P TI O N S, A N D C E R T AI N O T H E R C O N DI TI O N S.  

T HI S M E M O R A N D U M I S B EI N G P R O V I D E D F O R T H E E X C L U SI V E U S E O F 
T H E P R O S P E C TI V E I N V E S T O R R E C EI V I N G T HI S M E M O R A N D U M A N D HI S, H E R, 
O R  I T S  A D V I S O R S.  D E LI V E R Y  O F  T HI S  M E M O R A N D U M  T O  A N Y O N E  I S  
U N A U T H O RI Z E D  A N D  A N Y  R E P R O D U C TI O N  O F  T HI S  M E M O R A N D U M,  I N  
W H O L E O R I N P A R T, O R A N Y R E L E A S E O F I T S C O N T E N T S, I N W H O L E O R I N 
P A R T,  W I T H O U T  T H E  P RI O R  W RI T T E N  C O N S E N T  O F  A N  A U T H O RI Z E D  
R E P R E S E N T A TI V E O F T H E F U N D I S P R O HI BI T E D.  

T H E  I N V E S T O R,  B Y  A C C E P TI N G  D E LI V E R Y  O F  T HI S  M E M O R A N D U M,  
A G R E E S T O R E T U R N T HI S M E M O R A N D U M A N D E X HI BI T S T O T H E F U N D I F T H E 
I N V E S T O R  D E CI D E S  N O T  T O  P U R C H A S E  A N Y  O F  T H E  S E C U RI TI E S  O F F E R E D  
H E R E B Y.  
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I N  M A K I N G  A N  I N V E S T M E N T  D E CI SI O N,  I N V E S T O R S  M U S T  R E L Y  O N  
T H EI R O W N E X A MI N A TI O N O F T H E F U N D A N D T H E T E R M S O F T H E O F F E RI N G, 
I N C L U DI N G T H E M E RI T S A N D RI S K S I N V O L V E D. T H E S E S E C U RI TI E S H A V E N O T 
B E E N R E C O M M E N D E D B Y A N Y F E D E R A L O R S T A T E S E C U R I TI E S C O M MI S SI O N 
O R  R E G U L A T O R Y  A U T H O RI T Y.  F U R T H E R M O R E,  T H E  F O R E G OI N G  
A U T H O RI TI E S H A V E N O T C O N FI R M E D T H E A C C U R A C Y O R D E T E R MI N E D T H E 
A D E Q U A C Y O F T HI S D O C U M E N T. A N Y R E P R E S E N T A TI O N T O T H E C O N T R A R Y 
I S A C RI M I N A L O F F E N S E.  

P R O S P E C TI V E I N V E S T O R S S H O U L D N O T C O N S T R U E T H E C O N T E N T S O F 
T HI S  M E M O R A N D U M  A S  L E G A L  O R  T A X  A D V I C E.  E A C H  I N V E S T O R  S H O U L D  
C O N S U L T HI S, H E R, O R I T S C O U N S E L, A C C O U N T A N T O R B U SI N E S S A D V I S O R A S 
T O  L E G A L,  T A X,  B U SI N E S S  A N D  R E L A T E D  M A T T E R S  C O N C E R NI N G  
I N V E S T M E N T I N T H E I N T E R E S T S O F F E R E D H E R E B Y.  

S T A T E M E N T S  I N  T HI S  M E M O R A N D U M  A R E  M A D E  A S  O F  T H E  D A T E  
H E R E O F  A N D  D O  N O T  I N C L U D E  I N F O R M A TI O N  R E L A TI N G  T O  E V E N T S  
O C C U R RI N G S U B S E Q U E N T T O I T S D A T E. U N L E S S S T A T E D O T H E R WI S E H E R EI N, 
N EI T H E R  T H E  D E LI V E R Y  O F  T HI S  M E M O R A N D U M  A T  A N Y  TI M E,  N O R  A N Y  
S A L E  H E R E U N D E R,  S H A L L  U N D E R  A N Y  CI R C U M S T A N C E S  C R E A T E  A N  
I M P LI C A T I O N T H A T T H E I N F O R M A TI O N C O N T AI N E D H E R EI N I S C O R R E C T A S 
O F A N Y TI M E S U B S E Q U E N T T O T H E D A T E O F T HI S M E M O R A N D U M.  

 

T his Pri v at e Pl a c e m e nt Off eri n g M e m or a n d u m c o nt ai ns “f or w ar d l o o ki n g ” st at e m e nts t h at i n v ol v e 
ris ks a n d u n c ert ai nti es. T h es e st at e m e nts m a y r el at e t o f ut ur e e v e nts or t h e C o m p a n y’s f ut ur e 
fi n a n ci al p erf or m a n c e. E x a m pl es of f or w ar d-l o o ki n g i nf or m ati o n i n cl u d e: st at e m e nts of i n v est m e nt 
o bj e cti v es of m a n a g e m e nt, st at e m e nts r e g ar di n g r et ur n o n i n v est m e nt, e ar ni n gs, i nt er est i n c o m e  or 
e x p e ns e, l oss, i n v est m e nt mi x a n d q u alit y, gr o wt h pr os p e cts, c a pit al str u ct ur e a n d ot h er fi n a n ci al 
t er ms,  a n d  ass u m pti o ns,  s u c h  as  e c o n o mi c  c o n diti o ns  u n d erl yi n g  ot h er  st at e m e nts.  Alt h o u g h  w e  
b eli e v e t h at t h e e x p e ct ati o ns r efl e ct e d i n t h e f or w ar d -l o o kin g st at e m e nts ar e r e as o n a bl e, w e c a n n ot 
g u ar a nt e e f ut ur e r es ults, l e v els of a cti vit y, p erf or m a n c e, or a c hi e v e m e nts.  
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G R 8  I N C O M E F U N D  O RI GI N A L N O T E O F F E RI N G  

G R 8  I n c o m e F u n d, L L C (t h e “ C o m p a n y ”) w as est a blis h e d f or t h e p ur p os e of p ur c h asi n g 
pr o miss or y n ot es a n d ot h er si mil ar d e bt i nstr u m e nts off er e d a n d s ol d b y c o m p a ni es w hi c h pr o vi d e 
“ M er c h a nt  C as h  A d v a n c e ”  fi n a n ci n g.  T h e  C o m p a n y off er e d  a n d  s ol d  its  pr o miss or y  n ot es  
( coll e cti v el y,  t h e  “ O utst a n di n g N ot es ”)  wit h  v ar yi n g  r at es  of  i nt er est  a n d  d at es  of  m at urit y  (t h e  
“ Ori gi n al  Off eri n g ”).   T h e  t er ms  a n d  c o n diti o ns  of  t h e  Ori gi n al  Off eri n g  w er e  s et  f ort h  i n  a  
C o nfi d e nti al Pri v at e Pl a c e m e nt M e m or a n d u m, a c o p y of w hi c h w as pr o vi d e d t o e a c h i n v est or w h o 
p ur c h as e d  a n  O uts t a n di n g N ot e.   F or  r ef e r e n c e,  a  c o m pl et e  c o p y  of  t h at C o nfi d e nti al  Pri v at e  
Pl a c e m e nt M e m or a n d u m is b ei n g s e nt t o g et h er wit h t his S u p pl e m e nt f or e as e of r ef er e n c e.  

T h e pr o c e e ds fr o m t h e s al e of t h e O utst a n di n g N ot es w er e  us e d t o p ur c h as e pr o miss or y 
n ot es off er e d a n d s ol d b y C o m pl et e B usi n ess S ol uti o ns Gr o u p, I n c.  d/ b/ a  P A R F u n di n g  ( “ C B S G ”).  
C B S G   pr o vi d es s m all   a n d mi d -si z e  b usi n ess es  wit h  “ M er c h a nt  C as h  A d v a n c e ”  fi n a n ci n g .  
M er c h a nt  C as h  A d v a n c e  fi n a n ci n g  is  d es cri b e d i n  d et ail i n  t h e  C o nfi d e nti al Pri v at e Pl a c e m e nt 
M e m or a n d u m.  

T h e C O VI D -1 9 p a n d e mi c i n t h e U nit e d St at es h as c a us e d st at e a n d l o c al g o v er n m e nts t o 
i ss u e or d ers t h at r e q uir e n o n- ess e nti al b usi n ess es t o cl os e a n d f or t h e p o p ul ati o n s of t h os e st at es  
a n d l o c al es  t o is ol at e t h e ms el v es at h o m e.  T h es e g o v er n m e nt al or d ers  h a v e f or c e d t h e cl os ur e of 
m a n y  of  C B S G ’s  c ust o m ers a n d  r e d u c e d  dr a m ati c all y  t h e  b usi n ess  a cti vit y  f or  t h os e  w hi c h  
r e m ai n e d  o p e n.   U n a bl e  t o  o p er at e  a n d  g e n er at e  r e v e n u e,  m a n y  of  C B S G’s  c ust o m ers  h a v e 
d ef a ult e d  o n t h eir p a y m e nt o bli g ati o ns t o C B S G ; m a n y h a v e cl os e d e ntir el y a n d ar e n ot e x p e ct e d 
t o r e o p e n, m a ki n g c oll e cti o n v er y diffi c ult if n ot i m p ossi bl e . 

 O n  M ar c h  1 6,  2 0 2 0,  C B S G  d e cl ar e d  a m or at ori u m  o n p a y m e nt of  i nt er est o n all of  its 
o utst a n di n g n ot es ,  i n cl u di n g  t h e  n ot es  p ur c h as e d  b y  t h e  C o m p a n y  wit h t h e  pr o c e e ds  fr o m  t h e 
Ori gi n al Off eri n g.   Si n c e t h e n, t h e C o m p a n y, ot h er si mil arl y sit u at e d n ot e h ol d ers a n d C B S G h a v e 
n e g oti at e d t h e t er ms o n w hi c h C B S G’s n ot e s mi g ht b e r estr u ct ur ed b y l o w eri n g t h e i nt er est r at e 
a n d l e n gt h e ni n g t h e t er m. 

 C B S G’s m a n a g e m e nt t e a m h as e x pr ess e d its c o m mit m e nt  t o c o nti n ui n g as a g oi n g c o n c er n 
r at h er  t h a n  fili n g  f or  b a n kr u pt c y  pr ot e cti o n b ut o nl y  if  a  si g nifi c a nt  a m o u nt  of  its  d e bt  is  
r estr u ct ur e d o n m or e f a v or a bl e t er ms. 

 C B S G h as pr o p os e d a n d t h e C o m p a n y h as a gr e e d t o e x c h a n g e t h e n ot es w hi c h it p ur c h as e d 
fr o m C B S G f or n e w, r est at e d n ot es h a vi n g a l o w er r at e of i nt er est a n d l o n g er r e p a y m e nt t er m (t h e 
“ R est at e d C B S G N ot es ”).   T o pr o vi d e t h e C o m p a n y a n d ot h er n ot e h ol d ers wit h s o m e ass ur a n c e 
t h at t h e y will b e r e p ai d, t h e R est at ed C B S G N ot e s  iss u e d t o t h e C o m p a n y a n d ot h er n ot e h ol d ers 
will b e s e c ur e d b y a li e n i n all of C B S G’s ass ets.  

 C B S G h as i d e ntifi e d t h e f oll o wi n g Ris k F a ct ors r el ati n g t o e x c h a n gi n g t h e e xisti n g n ot es 
f or R est at e d C B S G N ot es ( pl e as e n ot e t h at t h e t er m “ O utst a n di n g N ot es ” i n t h e f oll o wi n g s e cti o n 
r ef ers t o t h e R est at e d C B S G N ot es): 
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RI S K S R E L A TI N G T O T H E E X C H A N G E O F F E R  

If  t h e e x c h a n g e  off er  is n ot  a c c e pt e d  b y s u bst a nti all y  all  of t h e h ol d ers of t h e 
O utst a n di n g  N ot es, t h e C o m p a n y li k el y will n ot b e a bl e t o c o nti n u e as a g oi n g c o n c er n.  

 
 I n  or d er t o  h a v e  a n y r e as o n a bl e  pr os p e ct  of  c o nti n ui n g as   a  g oi n g c o n c er n,  t h e 

C o m p a n y m ust  r estr u ct ur e  its  O utst a n di n g  N ot es  t o  l o w er  t h e  i nt er est  r at e  a n d  l e n gt h e n  t h e  
r e p a y m e nt p eri o d as pr o vi d e d i n t h e e x c h a n g e off er. F ail ur e of h ol d ers of s u bst a nti all y all of t h e 
O utst a n di n g N ot es t o a c c e pt t h e e x c h a n g e off er li k el y w o ul d r es ult i n t h e C o m p a n y s e e ki n g t h e 
pr ot e cti o n  of  t h e  b a n kr u pt c y  c o urts  as  it  w o ul d  b e  u n a bl e  t o  m e et  its  o bli g ati o ns  u n d er  t h e  
O utst a n di n g N ot es as t h e y b e c o m e  d u e.  
 

If t h e C o m p a n y w o ul d fil e f or b a n kr u pt c y, h ol d ers of t h e O utst a n di n g N ot es m ost li k el y 
w o ul d n ot r e c o v er t h eir e ntir e pri n ci p al a m o u nt a n d i nt er est.  

 
 If  t h e  C o m p a n y  w o ul d file  f or  b a n kr u pt c y,  a n y dis b urs e m e nts  t o  h ol d ers  of  t h e 

O utst a n di n g N ot es w o ul d b e s u bj e ct t o a p pr o v al of t h e b a n kr u pt c y c o urt a n d t h er e is n o ass ur a n c e 
t h at t h e b a n kr u pt c y est at e  will  h a v e s uffi ci e nt  ass ets  t o p er mit  h ol d ers of t h e O utst a n di n g N ot es  t o 
r e c o v er eit h er t h e e ntir e pri n ci p al a m o u nt of t h e O utst a n di n g N ot e or a n y a c cr u e d b ut u n p ai d 
i nt er est.  I n  a d diti o n,  t h e  d e bt  r e pr es e nt e d  b y  t h e  R est at e d  N ot es  c o ul d  b e  r e vi e w e d  u n d er  t h e  
F e d er al b a n kr u pt c y l a ws a n d c o m p ar a bl e pr o visi o ns of st at e fr a u d ul e nt tr a nsf er l a ws. 
 

A h ol d er of a n O utst a n di n g N ot e m a y n ot wit h dr a w fr o m t h e e x c h a n g e off er aft er t h e 
h ol d er h as e x e c ut e d t h e R est at e d N ot e P ur c h as e A gr e e m e nt, t h e R est at e d N ot e a n d t h e 
R est at e d S e c urit y A gr e e m e nt a n d s u b mitt e d t h e m t o t h e C o m p a n y.  

 
 E x e c uti o n a n d s u b missi o n of t h e a b o v e -r ef er e n c e d d o c u m e nts t o t h e C o m p a n y b y 

t h e h ol d er of a n O utst a n di n g N ot e c o nstit ut es a n irr e v o c a bl e a c c e pt a n c e of t h e e x c h a n g e off er a n d 
aft er  s u b mitti n g t h e m t o t h e C o m p a n y, t h e h ol d er of t h e O utst a n di n g N ot e  h as n o ri g ht t o wit h dr a w 
his a c c e pt a n c e of t h e e x c h a n g e  off er.  
 

T h e  e x c h a n g e off er  is n ot  c o n diti o n e d u p o n t h e a c c e pt a n c e  of t h e e x c h a n g e  off er  b y  a 
mi ni m u m n u m b er of h ol d ers of O utst a n di n g N ot es or a mi ni m u m a g gr e g at e pri n ci p al 
a m o u nt of O utst a n di n g N ot es b y t h e E x pir ati o n D at e.  

 
 D u e  t o  t h e  e xi g e n ci es  d es cri b e d  u n d er  “ R e c e nt  D e v el o p m e nts, ”  t h e  C o m p a n y  

i nt e n ds  t o  c o u nt er-si g n  t h e  R est at e d  N ot e  P ur c h as e  A gr e e m e nt,  R est at e d  N ot e  a n d  R est at e d  
S e c urit y A gr e e m e nt  u p o n r e c ei pt. T h er ef or e,  at  t h e ti m e of  s u b missi o n of t h es e d o c u m e nts t o t h e 
C o m p a n y w hi c h c o nstit ut es a n irr e v o c a bl e a c c e pt a n c e of t h e e x c h a n g e off er, t h e h ol d er of t h e 
O utst a n di n g  N ot es  a c c e pti n g  t h e  e x c h a n g e  off er  will  n ot  k n o w  h o w  m a n y  ot h er  h ol d ers  of  
O utst a n di n g N ot es h a v e a c c e pt e d t h e e x c h a n g e off er or t h e pri n ci p al a m o u nt of s u c h O utst a n di n g 
N ot es a n d w h et h er a  s uffi ci e nt  n u m b er of h ol d ers of t h e O utst a n di n g N ot es  or a s uffi ci e nt  a g gr e g at e 
p ri n ci p al a m o u nt of t h e O utst a n di n g N ot es h a v e a c c e pt e d or will a c c e pt t h e e x c h a n g e off er b y t h e 
E x pir ati o n D at e, all of w hi c h will h a v e a m at eri al eff e ct o n t h e C o m p a n y’s a bilit y t o c o nti n u e as a 
g oi n g c o n c er n. 
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T h e C o m p a n y m a y b orr o w f u n ds fr o m ot h er l e n d ers i n t h e f ut ur e. 
 

 N ot hi n g i n t h e R est at e d N ot e P ur c h as e A gr e e m e nt or t h e R est at e d N ot es pr o hi bits 
t h e  C o m p a n y  fr o m  b orr o wi n g  f u n ds fr o m  ot h er  l e n d ers  at  a n y  ti m e i n t h e f ut ur e  a n d  i n s u c h 
a m o u nts  a n d  o n  s u c h  t er ms  as  it  d e e ms  a p pr o pri at e.  A bs e nt  a  c orr es p o n di n g  i n cr e as e  i n  t h e  
C o m p a n y’s  ass et  b as e,  s u c h  b orr o wi n gs  c o ul d  r es ult  i n  a  r e d u c e d  c oll at er al  p o ol  a v ail a bl e  t o  
e xisti n g l e n d ers. S e e D es cri pti o n of R est at e d N ot es a n d t h e R est at e d N ot e P ur c h as e A gr e e m e nt  
 

T h e R est at e d N ot es will b e s u b or di n at e t o a n y N e w S e ni or I n d e bt e d n ess.  
 

  As pr o vi d e d i n t h e R est at e d N ot e P ur c h as e A gr e e m e nt, if t h e C o m p a n y e nt ers i nt o 
a b orr o wi n g c o nstit uti n g N e w S e ni or I n d e bt e d n ess, t h e R est at e d N ot es will b e s u b or di n at e t o a n y 
N e w  S e ni or  I n d e bt e d n ess  w hi c h  is  d efi n e d  g e n er all y  t o  i n cl u d e  i n d e bt e d n ess  i n c urr e d  f or  
b orr o w e d f u n ds i n t h e a m o u nt of $ 1 0 0 milli o n  or m or e  fr o m a si n gl e l e n d er or a gr o u p of a l e n d er 
a n d its affili at es.  
 

I n  t h e  e v e nt  t h e  C o m p a n y  e nt ers  i nt o  ot h er  b orr o wi n gs  f or  a n  a m o u nt  t h at  d o es  n ot  
c o nstit ut e  N e w  S e ni or  I n d e bt e d n ess,  a n y  s e c urit y  i nt er est  gr a nt e d  t o  s u c h  n e w  h ol d er  of  
i n d e bt e d n ess i n t h e c oll at er al, as d efi n e d i n t h e R est at e d S e c urit y A gr e e m e nt (t h e “ C oll at er al ”), 
s h all b e p ari p ass u wit h t h e s e c urit y i nt er est i n t h e C oll at er al gr a nt e d u n d er t h e R e st at e d S e c urit y 
A gr e e m e nts. S e e D es cri pti o n of R est at e d N ot es a n d t h e R est at e d N ot e P ur c h as e A gr e e m e nt.  
 

T h e R est at e d N ot es ar e n o n - n e g oti a bl e a n d n o n-tr a nsf er a bl e. 
 

 T h e  R est at e d  N ot es  c a n n ot  b e  n e g oti at e d,  tr a nsf err e d,  assi g n e d,  pl e d g e d  or  
h y p ot h e c at e d.  S e e D es cri pti o n of R est at e d N ot es a n d t h e R est at e d N ot e  
 

T h e C o m p a n y, i n its dis cr eti o n, m a y pr e- p a y a R est at e d N ot e at a n y ti m e. 
 

 T h e R est at e d N ot es d o n ot c o nt ai n a pr e -p a y m e nt p e n alt y a n d t h e C o m p a n y, i n its 
dis cr eti o n, m a y pr e -p a y a R est at e d N ot e at a n y ti m e. S e e D es cri pti o n of R est at e d N ot es a n d t h e 
R est at e d N ot e  
 

T h e t er ms of t h e R est at e d N ot es m a y b e a m e n d e d or w ai v e d u p o n t h e a p pr o v al of t h e 
h ol d ers of a m aj orit y of t h e t h e n - o utst a n di n g b al a n c es of t h e R est at e d N ot es. 

 
 T h e t er m s of t h e R est at e d N ot e P ur c h as e A gr e e m e nt, t h e R est at e d N ot e a n d t h e 

R est at e d S e c urit y A gr e e m e nt m a y b e a m e n d e d or w ai v e d u p o n writt e n c o ns e nt of t h e C o m p a n y 
a n d t h e h ol d ers of a m aj orit y of t h e t h e n -o utst a n di n g b al a n c es of t h e R est at e d N ot es, e x c e pt t h at 
t h e fi n a n ci al t er ms of  a R est at e d  N ot e  m a y  n ot b e  a m e n d e d  or  w ai v e d  wit h o ut t h e c o ns e nt  of t h e 
h ol d er of s u c h R est at e d N ot e. S e e D es cri pti o n of R est at e d N ot es a n d t h e R est at e d  N ot e.  
 

T h e R est at e d N ot es ar e n ot g u ar a nt e e d as t o r e p a y m e nt of pri n ci p al or i nt er est. 
 

  P a y m e nt of i nt er est a n d pri n ci p al  w h e n  d u e o n t h e R est at e d  N ot es  is n ot g u ar a nt e e d  
b y  a n y ot h er e ntit y or i n di vi d u al a n d t h e h ol d ers of t h e R est at e d N ot es m ust l o o k t o t h e C o m p a n y 
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a s t h e s ol e s o ur c e f or r e p a y m e nt of t h e R est at e d N ot es. T h e R est at e d N ot es ar e s e c ur e d b y a 
s e c urit y i nt er est  i n s u bst a nti all y  all  of  t h e C o m p a n y’s t a n gi bl e a n d int a n gi bl e  ass ets,  w hi c h  s e c urit y  
i nt er est is p ari p ass u wit h t h e ot h er R est at e d N ot es. S e e D es cri pti o n of R est at e d N ot es a n d t h e 
R est at e d N ot e P ur c h as e  A gr e e m e nt  
 

T h e R est at e d N ot es will n ot b e r e gist er e d wit h t h e S E C or wit h a n y st at e s e c uriti es 
c o m missi o n a n d will b e s u bj e ct t o a r estri cti o n o n r es al e.  

 
 T h e  C o m p a n y  is  u n d ert a ki n g  t his  e x c h a n g e  off er  i n  g o o d  f ait h  r eli a n c e  o n  t h e  

e x e m pti o n fr o m r e gistr ati o n u n d er R ul e 5 0 6( b) of S E C R e g ul ati o n D a d o pt e d u n d er t h e 1 9 3 3 A ct 
a n d t h e R est at e d N ot es t o b e iss u e d i n t h e e x c h a n g e off er ar e d e e m e d t o b e “r estri ct e d s e c uriti es ” 
u n d er  f e d er al  s e c uriti es  l a ws.  P ur c h as ers  of  s u c h  s e c uriti es  ar e  s u bj e ct  t o  t h e  h ol di n g  p eri o ds  
d es cri b e d i n  S E C  R ul e  1 4 4. G e n er all y,  “r estri ct e d  s e c uriti es ”  c a n n ot b e r es ol d or tr a nsf err e d f or 
o n e ( 1) y e ar fr o m  t h e d at e of p ur c h as e  a bs e nt  c o m pli a n c e wit h  t h e r e gistr ati o n r e q uir e m e nts of 
S e cti o n  5 of t h e 1 9 3 3 A ct or t h e a v ail a bilit y of a n e x e m pti o n fr o m r e gistr ati o n. A l e g e n d d es cri bi n g 
t h es e r estri cti o ns will b e pl a c e d o n e a c h R est at e d Not e. H o w e v er, t h e R est at e d N ot es, p urs u a nt t o 
t h eir t er ms, ar e n o n-tr a nsf er a bl e. 

 
T h e R est at e d N ot es ar e n ot b ei n g iss u e d p urs u a nt t o a tr ust i n d e nt ur e.  

 
 T h e R est at e d N ot es ar e b ei n g iss u e d i n r eli a n c e o n R ul e 5 0 6( b) of S E C R e g ul ati o n 

D a n d n o i n d e nt ur e i n r es p e ct of t h e R est at e d N ot es is r e q uir e d t o b e q u alifi e d u n d er t h e Tr ust 
I n d e nt ur e A ct of 1 9 3 9, as a m e n d e d.  

 
T h e  C o m p a n y h as  n ot  s o u g ht  a n i n d e p e n d e nt t a x o pi ni o n o n  t h e tr e at m e nt of t h e 
e x c h a n g e off er u n d er F e d er al, st at e or l o c al i n c o m e t a x l a ws. 

 
 T h e C o m p a n y h as n ot s o u g ht n or will it s e e k a n i n d e p e n d e nt t a x o pi ni o n o n t h e 

tr e at m e nt of t h e e x c h a n g e off er u n d er F e d er al, st at e or l o c al i n c om e t a x l a ws a n d e x c h a n g e off er e es 
ar e  e n c o ur a g e d  t o s e e k r el e v a nt a d vi c e  i n t his r e g ar d fr o m t h eir  a c c o u nti n g, t a x a n d  fi n a n ci al 
a d vis ors.  
 

T h e n at ur e of its b usi n ess s u bj e cts t h e C o m p a n y t o liti g ati o n.  
 
 T h e  C o m p a n y  is  i n  t h e  b usi n ess  of  pr o vi di n g  M C As  t o  s m all  a n d  mi d -si z e 

b usi n ess es. I n c o n n e cti o n wit h its c oll e cti o n eff orts a g ai nst M C A c ust o m ers a n d i n ot h er si mil ar 
c o nt e xts i n v ol vi n g its M C A c ust o m ers, t h e C o m p a n y h as b e e n s u b j e ct t o a s u bst a nti al n u m ber of  
l a ws uits. It is n ot u n us u al f or M C A c ust o m ers t o r es ort t o liti g ati o n a g ai nst t h e C o m p a n y i n d ef e ns e 
of s elli n g its f ut ur e r e c ei v a bl es w h e n t h e c ust o m er is i n d ef a ult of its M C A o bli g ati o ns a n d t h e 
C o m p a n y i niti at es c oll e cti o n eff orts. Alt h o u g h t h e C o m p a n y b eli e v es t h at l a ws uits of t his n at ur e 
ar e a n or di n ar y a n d n e c ess ar y p art of t h e M C A b usi n ess, t h e C o m p a n y c a n n ot ass ur e t h at t h es e 
l e g al pr o c e e di n gs will n ot si n g ul arl y, or i n t h e a g gr e g at e, h a v e a m at eri al a d v ers e eff e ct o n t h e 
b usi n ess of t h e C o m p a n y.  
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G R 8  I N C O M E F U N D  E X C H A N G E O F F E RI N G  
 

T h e C o m p a n y is off eri n g t o e x c h a n g e e a c h O utst a n di n g N ot e f or a R est at e d N ot e i n t h e  
a m o u nt of t h e o utst a n di n g b al a n c e of t h e O utst a n di n g N ot e as of t h e Eff e cti v e D at e b ut wit h a 
diff er e nt  t er m, i nt er est r at e a n d r e p a y m e nt s c h e d ul e t h an w as a p pli c a bl e t o t h e O utst a n di n g  N ot e . 
T h e e x c h a n g e off er e es ar e all p ers o ns w h o ar e c urr e nt h ol d ers of t h e O utst a n di n g N ot es. 

 
T h e e x c h a n g e off er e x pir es at 5: 0 0 p m, E ast er n D a yli g ht Ti m e, o n [A p ril 3 0 , 2 0 2 0], u nl ess 

e xt e n d e d i n t h e s ol e dis cr eti o n of t h e C o m p a n y (t h e “ E x pir ati o n D at e ”). 
 

T h e e x c h a n g e  off er is n ot c o n diti o n e d u p o n t h e a c c e pt a n c e of t h e e x c h a n g e off er b y a 
mi ni m u m n u m b er of h ol d ers of O utst a n di n g N ot es or a mi ni m u m a g gr e g at e pri n ci p al a m o u nt of 
O utst a n di n g N ot es b y t h e E x pir ati o n D at e. 

 
E x e c uti o n a n d s u b missi o n of t h e E x c h a n g e A gr e e m e nt b y t h e h ol d er of a n O utst a n di n g 

N ot e c o nstit ut es a n irr e v o c a bl e a c c e pt a n c e of t h e e x c h a n g e off er a n d aft er s u b mitti n g it t o t h e 
C o m p a n y, t h e h ol d er of t h e O utst a n di n g N ot e h as n o ri g ht t o wit h dr a w his or h er a c c e pt a n c e of 
t h e e x c h a n g e off er. T h e C o m p a n y will c o u nt er- si g n t h e E x c h a n g e A gr e e m e nt  a n d wi ll iss u e t h e 
R est at e d N ot e u p o n r e c ei pt. 

 
T er ms of t h e R est at e d N ot es . 
 
E a c h  R est at e d  N ot e  t o  b e  iss u e d  i n  t h e  e x c h a n g e  off er  will  b e  i n  t h e  a m o u nt  of  t h e  

o utst a n di n g b al a n c e of t h e O utst a n di n g N ot es as of t h e d at e o n w hi c h t h e C o m p a n y a c c e pt s e a c h 
e x c h a n g e off er e e’s irr e v o c a bl e a c c e pt a n c e of t h e  e x c h a n g e off er b y c o u nt er -si g ni n g t h e E x c h a n g e 
A gr e e m e nt (t h e “ Eff e cti v e D at e ”).  T h e R est at e d N ot e s h all m at ur e a n d b e p a y a bl e o n t h e s e v e nt h 
( 7t h) a n ni v ers ar y of t h e Eff e cti v e D at e.  

 
T h e r at e of i nt er est a c cr ui n g o n t h e pri n ci p al a m o u nt of e a c h R est at e d N ot e is t hr e e p er c e nt 

( 3%) p er y e ar  c al c ul at e d o n t h e a ct u al n u m b er of d a ys el a ps e d.  C o m m e n ci n g o n t h e fi ft h ( 5t h) 
b usi n ess d a y of t h e s e c o n d  m o nt h f oll o wi n g t h e Eff e cti v e D at e, i nt er est will b e p ai d , i n arr e ars, i n 
ei g ht y- t hr e e ( 8 3) i nst all m e nts. 

 
C o m m e n ci n g o n t h e f ift h ( 5t h) b usi n ess d a y of t h e m o nt h f oll o wi n g t h e first a n ni v ers ar y of 

t h e Eff e cti v e D at e, t h e pri n cip al a m o u nt s h all b e p ai d i n s e v e nt y -t w o ( 7 2) i nst all m e nts, at t h e 
f oll o wi n g r at es: fi v e p er c e nt ( 5 %) p er y e ar d uri n g m o nt hs 1 3 t o 2 4 ( y e ar 2); t e n p er c e nt ( 1 0 %) p er 
y e ar  d uri n g m o nt hs 2 5 t o 3 6 ( y e ar 3); fift e e n p er c e nt ( 1 5 %) p er y e ar d uri n g m o nt hs 3 7 t o 4 8  ( y e ar 
4); t w e nt y p er c e nt ( 2 0 %) p er y e ar d uri n g m o nt hs 4 9 t o 6 0  ( y e ar 5); a n d t w e nt y-fi v e p er c e nt ( 2 5 %) 
p er y e ar d uri n g m o nt hs 6 1 t o 8 4 ( y e ars 6 a n d 7 ). Th e fi n al i nst all m e nt of i nt er est a n d pri n ci p al  will 
b e i n a n a m o u nt t o f ull y p a y t h e r e m ai ni n g b al a n c e. 

   
Att a c h e d t o t h e E x c h a n g e A gr e e m e nt as S c h e d ul e 1  is a s a m pl e  a m o rti z ati o n s c h e d ul e 

w hi c h s h o ws t h e a m o u nt of t h e p a y m e nts of pri n ci p al a n d i nt er est ass u mi n g a  pri n ci p al b al a n c e of 
$ 1 0 0, 0 0 0 as of t h e Eff e cti v e D at e. 
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All p a y m e nts m a d e u n d er t h e R est at e d N ot e will b e a p pli e d first t o a c cr u e d i nt er est, t h e n 
t o a n y a n d all s u ms, ot h er t h a n pri n ci p al, d u e u n d er t h e R est at e d N ot e, a n d t h e n t o pri n ci p al. I n n o 
e v e nt s h all t h e c h ar g es c o nstit uti n g i nt er est u n d er t h e R est at e d N ot e e x c e e d t h e r at e p er mitt e d 
u n d er a n y a p pli c a bl e l a w or r e g ul ati o n. 

N e g oti a bilit y, Assi g n m e nt, Tr a nsf er, Pl e d g e a n d H y p ot h e c ati o n. 
 
T h e R est at e d N ot es c a n n ot b e n e g oti at e d, assi g n e d, tr a nsf err e d, pl e d g e d or h y p o t h e c at e d. 
 

R est ri cti o ns o n R es al e o r T r a nsf e r  

T h e R est at e d N ot es ar e b ei n g off er e d i n r eli a n c e o n a n e x e m pti o n fr o m r e gistr ati o n u n d er 
S e cti o n 4( a)( 2) of t h e 1 9 3 3 A ct a n d R ul e 5 0 6( b) of S E C R e g ul ati o n D. S e c uriti es s ol d i n r eli a n c e 
o n  t h is  e x e m pti o n  ar e  d e e m e d  t o  b e  "r estri ct e d  s e c uriti es "  u n d er  f e d er al  s e c uriti es  l a ws  a n d  
p ur c h as ers  of  s u c h  s e c uriti es  ar e  s u bj e ct  t o  t h e  h ol di n g  p eri o ds  d es cri b e d  i n  S E C  R ul e  1 4 4.  
G e n er all y,  "r estri ct e d  s e c uriti es "  c a n n ot  b e  r es ol d  or  tr a nsf err e d  f or  o n e  (l)  y e ar  fr o m  d at e  of  
p ur c h as e a bs e nt c o m pli a n c e wit h t h e r e gistr ati o n r e q uir e m e nts of S e cti o n 5 of t h e 1 9 3 3 A ct or t h e 
a v ail a bilit y  of  a n  e x e m pti o n  fr o m  r e gistr ati o n. A  l e g e n d  t o  t his  eff e ct  will  b e  pl a c e d  o n  e a c h 
R est at e d N ot e. H o w e v er, t h e R est at e d N ot es, p urs u a nt t o t h eir t er ms, ar e n o n- tr a nsf er a bl e. 

N o G u a r a nt e e 

P a y m e nt of i nt er est a n d pr i n ci p al w h e n d u e o n t h e R est at e d N ot es is n ot g u ar a nt e e d b y a n y 
ot h er e ntit y or i n di vi d u al a n d t h e h ol d ers of t h e R est at e d  N ot es m ust l o o k t o  t h e C o m p a n y, as t h e  
s ol e s o ur c e f or r e p a y m e nt of t h e N ot es.  

E a rl y R e p a y m e nt 

T h e  R est at e d  N ot es  d o  n ot  c o nt ai n  a  pr e- p a y m e nt  p e n alt y  a n d  t h e  C o m p a n y,  i n  its  
dis cr eti o n, m a y pr e -p a y a R est at e d N ot e at a n y ti m e.  

R i g hts i n E v e nts of D ef a ult 

T h e R est at e d N ot e s ets f ort h w h at cir c u mst a n c es c o nstit ut e a n e v e nt of  d ef a ult u n d er t h e 
R es t at e d N ot e. U p o n a f ail ur e t o m a k e a n y r e q uir e d p a y m e nt of pri n cip al, a c cr u e d i nt er est or a n y 
o t h er a m o u nt u n d er t h e R est at e d N ot e o n or b ef or e t h e d at e o n w hi c h it s h all f all d u e; or a br e a c h 
or vi ol ati o n of a n y r e pr es e nt at i o n, w arr a nt y, t er m, pr o visi o n or c o v e n a nt of t h e R est ate d N ot e, at 
t h e h ol d er's o pti o n, m a y d e cl ar e t h e u n p ai d pri n ci p al b al a n c e of all a c cr u e d a n d u n p ai d int er est o n, 
a n d all ot h er s u ms p a y a bl e wit h r e g ar d  t o t h e R est at e d N ot e t o b e i m m e di at el y d u e a n d p a y a bl e 
a n d  d e m a n d  p a y m e nt  t h er ef or,  a n d  m a y  e x er cis e  a n y  of  t h e  h ol d er' s ri g hts  a n d  r e m e di es  f or  
c oll e cti o n of t h e R est at e d N ot e w h et h er  s et f o rt h i n t h e R est at e d N ot e or ot h er wis e. 
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A C C E P TI N G T H E E X C H A N G E O F F E R  
 

T o  a c c e pt  t h e  e x c h a n g e  off er,  t h e  h ol d er  of  t h e  O utst a n di n g  N ot es  s h o ul d  f oll o w  t h e  
pr o c ess s et f ort h b el o w. 
 

1.  Si g n  t h e  E x c h a n g e  A gr e e m e nt  w hi c h  a p p e ars  as  E x hi bit  A  h er et o.  
 

2.   S u b mit t h e si g n e d E x c h a n g e A gr e e m e nt t o t h e att e nti o n of M ar k  St e v e n  N ar d elli . 
 

B Y  E M AI L:    
m ar k @ w e alt h c ar e a d v a nt a g e. c o m  

 
 B Y  O V E R NI G H T  C O U RI E R  O R  U S  M ail:  
 

        2 2 3 2 P a g e R o a d, S uit e 2 0 4  
      D ur h a m, N C 2 7 7 0 3 
 
E x e c uti o n a n d s u b missi o n of t h e E x c h a n g e A gr e e m e nt t o t h e C o m p a n y b y t h e h ol d er of a n 

O utst a n di n g N ot e c o nstit ut es a n irr e v o c a bl e a c c e pt a n c e of t h e e x c h a n g e off er a n d aft er s u b mitti n g 
t h e m t o t h e C o m p a n y, t h e h ol d er of t h e O utst a n di n g N ot e h as n o ri g ht t o wit h dr a w his a c c e pt a n c e 
of t h e e x c h a n g e off er. 

T h e C o m p a n y i nt e n ds t o c o unt er -si g n t h e E x c h a n g e A gr e e m e nt a n d will iss u e a R est at e d 
N ot e u p o n r e c ei pt a n d will r et ur n a f ull y e x e c ut e d c o p y of t h e a b o v e -r ef er e n c e d d o c u m e nts t o t h e 
e x c h a n g e off er e e.  

 
 
 

 
[ T H E R E M AI N D E R O F T HI S P A G E L E F T I N T E N TI O N A L L Y 

B L A N K]  
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E X C H A N G E A G R E E M E N T  
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E X C H A N G E  A G R E E M E N T  
 

 T HI S E X C H A N G E A G R E E M E N T  (t h e “ A gr e e m e nt ”) is d at e d as of t h e Eff e ct i v e D at e 
( as d efi n e d b el o w) a n d is m a d e b et w e e n G R 8  I N C O M E F U N D, L L C, a D el a w ar e li mit e d li a bilit y 
c o m p a n y ( “Iss u er ”), a n d t h e p ers o n or e ntit y w h os e n a m e a p p e ars o n t h e si g n at ur e p a g e h er e of 
u n d er t h e h e a di n g “ P ur c h as er ” (t h e “ P ur c h as er ”). 
 

R E CI T A L S  
 

W H E R E A S,  P ur c h as er p ur c h as e d a n d a c q uir e d o n e or m or e pr o miss or y n ot es iss u e d b y 
I ss u er ( e a c h, a n  “ Ori gi n al N ot e ” a n d c oll e cti v el y, t h e “ Ori gi n al  N ot es ”);  

W H E R E A S, Iss u er us e d t h e pr o c e e ds fr o m t h e s al e of t h e Ori gi n al N ot es t o p ur c h as e n ot es 
i ss u e d b y C o m pl et e B usi n ess S ol uti o ns Gr o u p, I n c., a D el a w ar e c or p or ati o n ( “ C B S G ”) fr o m ti m e 
t o ti m e (t h e “ C B S G N ot es ”); 

W H E R E A S, i n r e c o g niti o n of t h e m at eri al a n d l o n g -t er m a d v ers e i m p a ct of t h e C o vi d-1 9 
p a n d e mi c o n C B S G ’s b usi n ess, a n d i n a n eff ort t o s u p p ort C B S G ’s a bilit y t o c o nti n u e as a g oi n g 
c o n c er n  a n d p urs u e a r e as o n a bl e pl a n t o r e p a y all of its cr e dit ors, Iss u er h as a gr e e d t o a m e n d t h e t er ms 
of t h e C B S G N ot es.  

W H E R E A S, c o nsist e nt wit h t h e r estr u ct uri n g of t h e C B S G N ot es, Iss u er h as off er e d t o 
r estr u ct ur e t h e Ori gi n al N ot es b y e x c h a n gi n g t h e Ori gi n al N ot es f or n e w n ot es (t h e “ R est at e d 
N ot es ”) wit h diff er e nt r at es of i nt er est a n d m at urit y d at es (t h e “ E x c h a n g e Off e r ”) as s h o w n o n t h e 
s a m pl e a m orti z ati o n s c h e d ul e att a c h e d t o t his A gr e e m e nt as S c h e d ul e 1; 

W H E R E A S,  i n  c o n n e cti o n wit h  P ur c h as er’s  a c c e pt a n c e   of  t h e  E x c h a n g e Off er,   t h e 
P ur c h as er d esir es t o e x c h a n g e P ur c h as er’s Ori gi n al N ot e  f or t h e R est at e d N ot e. 

  NO W, T H E R E F O R E,  f or g o o d a n d v al u a bl e c o nsi d er ati o n , t h e r e c ei pt a n d s uffi ci e n c y of 
w hi c h is h er e b y a c k n o wl e d g e d, i nt e n di n g t o b e l e g all y b o u n d, Iss u er a n d P ur c h as er h er e b y a gr e e 
as f oll o ws:  

A R TI C L E I   
R E CI T A L S  

S e cti o n  1. 0 1 R e cit al s. T h e R e cit als s et f ort h a b o v e ar e i n c or p or at e d h er ei n b y r ef er e n c e 
as  if s et f ort h i n f ull. 

A R TI C L E II   
R E S T A T E D N O T E  

S e cti o n  2. 0 1 O ri gi n al N o t es. P ur c h as er p ur c h as e d  o n e or m or e of  t h e Ori gi n al N ot es 
i ss u e d b y Iss u er. P ur c h as er  a n d Iss u er a c k n o wl e d g e a n d a gr e e  t h at, as  of  t h e Eff e cti v e D at e, t h e 
a g gr e g at e o utst a n di n g a m o u nt of t h e Ori gi n al N ot es is as s et f ort h o n S c h e d ul e 2 att a c h e d  h er et o, 
w hi c h  s h all  b e d e e m e d  t o b e t h e ori gi n al  o utst a n di n g pri n ci p al  b al a n c e of t h e R est at e d N ot e, a n d 
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w hi c h  t h e  p arti es  a c k n o wl e d g e  t ot als  t h e  a g gr e g at e  pri n ci p al  o utst a n di n g  u n d er  t h e  Ori gi n al  
N ot e (s) t hr o u g h t h e Eff e cti v e D at e. 
 

S e cti o n 2. 0 2  R est at e d N o t e. Iss u er h as d ul y a ut h ori z e d t h e iss u a n c e, s al e a n d d eli v er y 
of t h e R est at e d N ot e o n t h e Eff e cti v e D at e, s u bst a nti all y i n t h e f or m of E x hi bit A  att a c h e d h er et o 
(t h e “ R est at e d N ot e ”). T h e R est at e d N ot e s h all b e iss u e d i n e x c h a n g e f or all of t h e Ori gi n al N ot es 
i ss u ed t o P ur c h as er. 
 

A R TI C L E III 
R E P R E S E N T A TI O N S A N D W A R R A N TI E S O F T H E P U R C H A S E R  

 
P ur c h as er h er e b y m a k es t h e f oll o wi n g r e pr es e nt ati o ns a n d w arr a nti es t o Iss u er as 

of t h e Eff e cti v e D at e:  
 

S e cti o n 3. 0 1  N ot a B r o k e r -D e al e r . P ur c h as er is n ot a cti n g as a br o k er or d e al er as t h os e 
t er ms ar e d efi n e d i n t h e S e c uriti es  E x c h a n g e A ct  of 1 9 3 4, as  a m e n d e d  (t h e “ 1 9 3 4 A ct ”)  a n d is n ot  
a cti n g as  a br o k er-d e al er  u n d er t h e P e n ns yl v a ni a S e c uriti es  A ct  of 1 9 7 2, as  a m e n d e d  (t h e “ 1 9 7 2 
A ct ”)  or t h e s e c uriti es l a ws of a n y ot h er st at e a n d is n ot r e q uir e d t o r e gist er as a br o k er or d e al er 
wit h t h e U nit e d St at es S e c uriti es a n d E x c h a n g e C o m missi o n (t h e “ S E C ”) or as a br o k er -d e al er 
wit h t h e P e n ns yl v a ni a  D e p art m e nt  of B a n ki n g a n d S e c uriti es  (t h e “ P A D O B S ”)  or t h e s e c uriti es  
r e g ul at or y a g e n c y of a n y ot h er st at e. 
 

S e cti o n 3. 0 2 N ot  a n  I n v est m e nt  A d vis e r . P ur c h as er  is  n ot  a cti n g  as  a n  i n v est m e nt  
a d vis er as t h at t er m is d efi n e d i n t h e I n v est m e nt A d vis ers A ct of 1 9 4 0, as a m e n d e d ( “ A d vis ers 
A ct ”) or t h e 1 9 7 2 A ct a n d is n o t r e q uir e d t o r e gist er as a n i n v est m e nt a d vis er wit h t h e S E C, t h e 
P A D O B S or t h e s e c uriti es r e g ul at or y a g e n c y of a n y ot h er st at e. 
 

S e cti o n 3 . 0 3 N ot a n I n v e st m e nt C o m p a n y . P ur c h as er is n ot a cti n g as a n i n v est m e nt 
c o m p a n y as t h at t er m is d efi n e d i n t h e I n v est m e nt C o m p a n y A ct of 1 9 4 0, as a m e n d e d ( “ 1 9 4 0 A ct ”) 
a n d is n ot r e q uir e d t o r e gist er wit h t h e S E C as a n i n v est m e nt c o m p a n y  t h er e u n d er. 
 

S e cti o n 3. 0 4 C o m pli a n c e  wit h  S e c u riti es  L a ws;  I n v est m e nt  I nt e nt . P ur c h as er’s 
b usi n ess as n o w  b ei n g c o n d u ct e d is i n c o m pli a n c e  wit h  all  a p pli c a bl e  f e d er al a n d st at e  s e c uriti es  
l a ws a n d t h e r ul es a n d r e g ul ati o ns a d o pt e d t h er e u n d er. T h e  R est at e d  N ot e  is b ei n g a c q uir e d  f or t h e 
P ur c h as er’s o w n a c c o u nt f or i n v est m e nt p ur p os es o nl y, n ot as a n o mi n e e or a g e nt a n d n ot wit h a 
vi e w t o t h e r es al e or distri b uti o n of a n y p art t h er e of, a n d t h e P ur c h as er h as n o pr es e nt i nt e nti o n of 
s elli n g,  gr a nti n g   a n y p arti ci p ati o n  i n or   ot h er wis e distri b uti n g   t h e s a m e.  B y   e x e c uti n g t his 
A gr e e m e nt,  t h e  P ur c h as er  f urt h er r e pr es e nts t h at  t h e P ur c h as er   d o es  n ot  h a v e a n y  c o ntr a ct,  
u n d ert a ki n g, a gr e e m e nt or  arr a n g e m e nt  wit h  a n y p ers o n  t o s ell, tr a nsf er or gr a nt p arti ci p ati o n  t o s u c h 
p ers o n or t hir d p ers o n wit h r es p e ct t o t h e R est at e d N ot e. P ur c h as er a c k n o wl e d g es t h at t h e R est at e d 
N ot es ar e n ot b ei n g iss u e d u n d er a tr ust i n d e nt ur e q u alifi e d u n d er t h e Tr ust I n d e nt ur e A ct.  
 

S e cti o n 3. 0 5 Fi n d e rs o r B r o k e rs . P ur c h as er h as n ot p ai d a n y f e e or c o m missi o n t o a n y 
a g e nt, br o k er, fi n d er or ot h er P ers o n f or or o n a c c o u nt of s er vi c es r e n d er e d as a br o k er or fi n d er i n 
c o n n e cti o n wit h t his A gr e e m e nt or t h e tr a ns a cti o ns c o nt e m pl at e d h er e b y. 
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S e cti o n 3. 0 6 N o G o v e r n m e nt R e vi e w . P ur c h as er u n d erst a n ds t h at n eit h er t h e S E C n or 
a n y  s e c uriti es  c o m missi o n  or  ot h er  g o v er n m e nt al  a ut h orit y  of  a n y  st at e,  c o u ntr y  or  ot h er 
j uris di cti o n h as a p pr o v e d t h e iss u a n c e of t h e R est at e d N ot e or p ass e d u p o n or e n d ors e d t h e m erits 
of t h e R est at e d N ot e, or t his A gr e e m e nt, or c o nfir m e d t h e a c c ur a c y of, d et er mi n e d t h e a d e q u a c y 
of, or r e vi e w e d t his A gr e e m e nt.  
 

S e cti o n 3. 0 7 I n v est m e nt  E x p e ri e n c e;  E nti r e  A g r e e m e nt . T h e  P ur c h as er  h as  s u c h  
k n o wl e d g e, s o p histi c ati o n  a n d e x p eri e n c e  i n fi n a n ci al, t a x a n d  b usi n ess m att ers  i n g e n er al,  a n d 
i n v est m e nts i n s e c uriti es i n p arti c ul ar,  t h at it is c a p a bl e of e v al u ati n g  t h e m erits  a n d ris ks of t his 
i n v est m e nt i n  t h e R est at e d  N ot e,  a n d t h e P ur c h as er  h as m a d e  s u c h  i n v esti g ati o ns i n c o n n e cti o n 
h er e wit h  as  it d e e m e d  n e c ess ar y  or  d esir a bl e  s o  as  t o  m a k e  a n  i nf or m e d  i n v est m e nt  d e cisi o n  
wit h o ut r el yi n g u p o n  Iss u er f or l e g al, t a x or ot h er  a d vi c e r el at e d t o t his i n v est m e nt. T h e  P ur c h as er  
a c k n o wl e d g es a n d r e pr es e nts t h at (i) t his N ot e P ur c h as e A gr e e m e nt a n d t h e t er ms of t h e R est at e d 
N ot e c o nstit ut e  t h e e ntir e  a gr e e m e nt  a n d u n d erst a n di n g b y a n d  b et w e e n  t h e p arti es  a n d m a y n ot b e 
c o ntr a di ct e d b y e vi d e n c e of pri or, c o nt e m p or a n e o us, or s u bs e q u e nt or al a gr e e m e nts b et w e e n t h e 
p arti es or a n y pri or writt e n a gr e e m e nts b et w e e n t h e p arti es;   a n d (ii) t h er e ar e n o ot h er or al or 
writt e n  a gr e e m e nts  b et w e e n  t h e p arti es  wit h  r es p e ct t o t h e s u bj e c t m att er  h er e of. 
 

S e cti o n 3. 0 8 Ris ks  R e l ati n g  t o  E x c h a n g e  Off e r.  T h e  P u r c h as e r  r e p r es e nts  a n d  
w a r r a nts t h at it is a w a r e of t h e ris k of s u r r e n d e ri n g t h e O ri gi n al N ot es i n e x c h a n g e f o r t h e 
R est at e d  N ot e,  a n d  h as  r e c ei v e d  a n d  c a r ef ull y  r e vi e w e d  a  c o p y  of  t h e S u p pl e m e nt  t o  
C o nfi d e nti al  P ri v at e  Pl a c e m e nt  M e m o r a n d u m  (t h e  “ S u p pl e m e nt ”),  i n cl u di n g  t h e  ris k  
f a ct o rs s et f o rt h t h e r ei n. I n a d diti o n t o t h e ris k f a ct o rs s et f o rt h wit hi n t h e S u p pl e m e nt , t h e 
P u r c h as e r  r e p r es e nts  a n d  w a r r a nts  t h at  it  is  a w a r e  of  ot h e r  ris ks  ass o ci at e d  wit h  a n  
i n v est m e nt i n t h e Iss u e r , i n cl u di n g b ut n ot li mit e d t o t h e f oll o wi n g ris ks: (i) t h at t h e R est at e d  
N ot es  a r e n ot  b ei n g  iss u e d u n d e r  a t r ust i n d e nt u r e q u alifi e d  u n d e r t h e T r ust I n d e nt u r e A ct;  
a n d  (ii) t h at t h e Iss u e r h ol ds n ot es iss u e d b y a c o m p a n y t h at  o p e r at es a n M C A b usi n ess 
w h os e  p ri n ci p al  c ust o m e rs   a r e s m all b usi n ess es  t h at  h a v e b e e n  a d v e rs el y  aff e ct e d  b y  t h e 
C o vi d- 1 9 p a n d e mi c,  a n d,  t h us,  m a y  h a v e  diffi c ult y,  ti m el y  o r  ot h e r wis e,  r e p a yi n g  t h ei r  
o bli g ati o ns t o  t h e Iss u e r . 
 

S e cti o n 3. 0 9  A c c ess t o I nf o r m ati o n . I n m a ki n g its d e cisi o n t o a c q uir e t h e R est at e d N ot e, 
t h e P ur c h as er c o nfir ms t h at it h as h a d t h e o p p ort u nit y t o as k r e pr es e nt ati v es of t h e Iss u er c ert ai n 
q u esti o ns a n d r e q u est c ert ai n a d diti o n al i nf or m ati o n r e g ar di n g t h e  t er ms a n d c o n diti o ns of s u c h 
i n v est m e nt, a n d h as h a d a n y a n d all  s u c h  q u esti o ns a n d r e q u ests a ns w er e d  t o its s atisf a cti o n;  a n d 
t h at it u n d erst a n ds t h e  ris ks  a n d ot h er   c o nsi d er ati o ns r el ati n g t o a n  i n v est m e nt i n t h e R est at e d  
N ot e.  T h e  P ur c h as er  u n d erst a n ds  a n d  h as  i n d e p e n d e ntl y  e v al u at e d  t h e  m erits  a n d  ris ks  of  a n  
i n v est m e nt i n t h e Iss u er a n d t h e a c q uisiti o n of t h e R est at e d N ot e. 
 

A R TI C L E I V 
R E L E A S E A N D W AI V E R S 

 
S e cti o n 4 . 0 1  R el e as e  of  Iss u e r . F or  v al u e  r e c ei v e d,  i n cl u di n g  wit h o ut  li mit ati o n  t h e  

R est at e d N ot e  a n d ot h er g o o d a n d v al u a bl e c o nsi d er ati o n, P ur c h as er,  o n b e h alf of its elf a n d o n 
b e h alf of  its s h ar e h ol d ers, offi c ers, dir e ct ors, e m pl o y e es, a g e nts, affili at es, r e pr es e nt ati v es a n d its 
a n d t h eir r e pr es e nt ati v e  h eirs,  e x e c ut ors,  a d mi nistr at ors,  p ers o n al r e pr es e nt ati v es, s u c c ess ors  a n d 

Case 9:20-cv-81205-RAR   Document 1296-1   Entered on FLSD Docket 07/08/2022   Page 87 of
103



A- 4 
 

a s si g n ors, d o es h er e b y r el e as e a n d dis c h ar g e  Iss u er a n d its Affili at es a n d e a c h of t h eir r es p e cti v e 
o w n ers, m e m b ers,  m a n a g ers,  p art n ers,  pr e d e c ess ors,  s u c c ess ors,  assi g ns,  a g e nts,  dir e ct ors,  
offi c ers , e m pl o y e es a n d r e pr es e nt ati v es, a n d all  p ers o ns a cti n g  b y, t hr o u g h, u n d er or i n c o n c ert  wit h  
a n y of t h e m ( “ Iss u er R el e as e d P arti es ”) of a n d fr o m a n y a n d all cl ai ms, c a us es of a cti o n, ri g hts, 
t h at t h e P ur c h as er m a y h a v e or h a d, o w n e d or h el d, a g ai nst t h e Iss u er R el e as e d P arti es b y r e as o n 
of a n y m att er, c a us e, f a ct, t hi n g, a ct or o missi o n at a n y ti m e i n t h e p ast t hr o u g h t h e Eff e cti v e D at e, 
i n cl u di n g wit h o ut li mit ati o n a n y cl ai m  wit h  r es p e ct t o a n y br e a c h  of or a n y E v e nt of D ef a ult  u n d er 
t h e Ori gi n al  N ot es . T h e f or e g oi n g r el e as e d o es n ot aff e ct t h e ri g hts of P ur c h as er t o e nf or c e t h e 
t er ms of t his A gr e e m e nt or t h e R est at e d N ot e. 
 

S e cti o n  4. 0 2  W ai v e r of Cl ass A cti o n; W ai v e r of J u r y T ri al . 
 

( a) W AI V E R O F C L A S S A C TI O N. E A C H P A R T Y H E R E T O W AI V E S T H E 
RI G H T T O LI TI G A T E I N C O U R T O R A R BI T R A T E A N Y C L AI M O R  DI S P U T E U N D E R 
T HI S A G R E E M E N T O R A N Y R E S T A T E D N O T E  A S A C L A S S A C TI O N,  EI T H E R A S A 
M E M B E R  O F  A  C L A S S  O R  A S  A  R E P R E S E N T A TI V E,  O R  T O  A C T  A S  A  P RI V A T E  
A T T O R N E Y  G E N E R A L.  
 

( b) W AI V E R  O F  J U R Y  T RI A L .  E A C H  P A R T Y  H E R E T O  H E R E B Y  
W AI V E S,  T O  T H E  F U L L E S T  E X T E N T  P E R MI T T E D  B Y  A P P LI C A B L E  L A W,  A N Y  RI G H T 
I T M A Y H A V E T O A T RI A L B Y J U R Y I N A N Y L E G A L P R O C E E DI N G DI R E C T L Y O R 
I N DI R E C T L Y A RI SI N G O U T O F O R R E L A TI N G T O T HI S A G R E E M E N T, T H E R E S T A T E D  
N O T E  O R  T H E  T R A N S A C TI O N S  C O N T E M P L A T E D  H E R E B Y A N D  T H E R E B Y  ( W H E T H E R 
B A S E D  O N  C O N T R A C T,  T O R T  O R  A N Y  O T H E R  T H E O R Y). E A C H P A R T Y H E R E T O ( A) 
C E R TI FI E S  T H A T  N O  R E P R E S E N T A TI V E,  A G E N T  O R  A T T O R N E Y  O F  A N Y  O T H E R  
P A R T Y  H A S  R E P R E S E N T E D,  E X P R E S S L Y  O R  O T H E R WI S E,  T H A T  S U C H  O T H E R  
P A R T Y  W O U L D  N O T,  I N  T H E  E V E N T  O F  LI TI G A TI O N,  S E E K  T O  E N F O R C E  T H E  
F O R E G OI N G  W AI V E R  A N D  ( B)  A C K N O W L E D G E S  T H A T  I T A N D  O T H E R  P A R TI E S  
H E R E T O  H A V E  B E E N  I N D U C E D T O  E N T E R  I N T O  T HI S  A G R E E M E N T  B Y,  A M O N G  
O T H E R T HI N G S, T H E M U T U A L W AI V E R S A N D C E R TI FI C A TI O N S I N T HI S  S E C TI O N.  

 
A R TI C L E V  

M I S C E L L A N E O U S  

S e cti o n 5 . 0 1 E nti r e A g r e e m e nt; M o difi c ati o n .  T his A gr e e m e nt s u p ers e d es all pri or 
a gr e e m e nts, w h et h er writt e n or or al, b et w e e n t h e p arti es wit h r es p e ct t o its s u bj e ct m att er a n d 
c o nstit ut es a c o m pl et e a n d e x cl usi v e st at e m e nt of t h e t er ms of t h e a gr e e m e nt b et w e e n t h e p arti es 
w it h r es p e ct t o its s u bj e ct m att er. T his A gr e e m e nt m a y n ot b e a m e n d e d, s u ppl e m e nt e d, or ot h er wis e 
m o difi e d e x c e pt b y a writt e n a gr e e m e nt e x e c ut e d b y t h e p art y t o b e c h ar g e d wit h t h e a m e n d m e nt.   

S e cti o n 5. 0 2 G o v e r ni n g L a w a n d V e n u e .  T his A gr e e m e nt will b e g o v er n e d b y a n d 
c o nstr u e d u n d er t h e l a ws of t h e C o m m o n w e alt h of P e n ns yl v a ni a wit h o ut r e g ar d t o c o nfli cts - of-
l a ws pri n ci pl es t h at w o ul d r e q uir e t h e a p pli c ati o n of a n y ot h er l a w.  A n y a cti o n or pr o c e e di n g 
r el ati n g t o t his A gr e e m e nt s h all b e c o m m e n c e d i n t h e C o urt of C o m m o n Pl e as f or M o nt g o m er y 
C o u nt y, P e n ns yl v a ni a a n d t h e p arti es irr e v o c a bl y c o ns e nt t o t h e e x cl usi v e j uris di cti o n of s u c h c o urt 
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( a n d of t h e a p pr o pri at e a p p ell at e c o urts) i n a n y s u c h a cti o n or pr o c e e di n g a n d irr e v o c a bl y w ai v es 
a n y o bj e cti o n b as e d u p o n i n c o n v e ni e n c e of t h e f or u m or ot h er wis e t o v e n u e l ai d t h er ei n.   

 S e cti o n 5. 0 3 E x e c uti o n of A g r e e m e nt .  T his A gr e e m e nt m a y b e e x e c ut e d i n o n e or m or e 
c o u nt er p arts, e a c h of w hi c h will b e d e e m e d t o b e a n ori gi n al c o p y of t his A gr e e m e nt a n d all of 
w hi c h, w h e n t a k e n t o g et h er, will b e d e e m e d t o c o nstit ut e o n e a n d t h e s a m e a gr e e m e nt. T h e e x c h a n g e 
of c o pi es of t his A gr e e m e nt a n d of si g n at ur e p a g es b y el e ctr o ni c tr a ns missi o n s h all c o n stit ut e eff e cti v e 
e x e c uti o n a n d d eli v er y of t his A gr e e m e nt as t o t h e p arti es a n d m a y b e us e d i n li e u of t h e ori gi n al 
A gr e e m e nt f or all p ur p os es. Si g n at ur es of t h e p arti es tr a ns mitt e d el e ctr o ni c all y s h all b e d e e m e d t o b e 
t h eir ori gi n al si g n at ur es f or all p ur p os es. 

 

( Si g n at ur es on F oll o wi n g P a g e)
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I N  WI T N E S S  W H E R E O F,  t h e p arti es  h er et o  h a v e c a us e d  t his A gr e e m e nt t o b e d ul y e x e c ut e d 
a n d d eli v er e d b y t h eir pr o p er a n d d ul y a ut h ori z e d offi c ers as of t h e d a y a n d y e ar first a b o v e 
writt e n.  
 
 
I S S U E R : 
 
G R 8  I N C O M E F U N D, L L C  

 

B y:   
M ar k  St e v e n  N ar d elli , s ol e m e m b er  

 
 

 
 P U R C H A S E R/ I N V E S T O R : 

 
 

 Si g n N a m e: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ 
 
 Pri n t N a m e: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ 
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S c h e d ul e 1  

S e e att a c h e d S a m pl e A m o rti z ati o n S c h e d ul e  
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S c h e d ul e 2 

S e e att a c h e d E x c el S p r e a ds h e et  
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E X H I BI T B  
 

F O R M O F A M E N D E D A N D R E S T A T E D P R O MI S S O R Y N O T E  
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A M E N D E D  A N D  R E S T A T E D  P R O MI S S O R Y  N O T E   

 F O R  V A L U E  R E C EI V E D, G R 8  I N C O M E  F U N D,  L L C,  a  D el a w ar e  li mit e d  li a bilit y 
c o m p a n y  wit h  a n  a d dr ess  at  2 2 3 2  P a g e  R o a d,  S uit e  2 0 4 , D ur h a m,  N ort h  C ar oli n a   2 7 7 0 3 
( “B orr o w er ”)  pr o mis es t o p a y t o t h e or d er of                
( “L e n d er ”),  i n  l e g al  t e n d er  of  t h e  U nit e d  St at es,  t h e  s u m  s et  f ort h  n e xt  t o  L e n d er’s  n a m e  o n  
S c h e d ul e 2 of t h e E x c h a n g e A gr e e m e nt b y a n d a m o n g B orr o w er  a n d t h e L e n d er (t h e “ Pri n ci p al 
A m o u nt ”) t o g et h er wit h  i nt er est o n t h e u n p ai d Pri n ci p al A m o u nt at t h e r at es a n d o n t h e t er ms s et 
f ort h i n t his A m e n d e d a n d R est at e d Pr o miss or y N ot e (t his “N ot e ”).  

1.  I nt er est R at e.  T h e Pri n ci p al A m o u nt s h all be ar i nt er est at t h e r at e of t hr e e p er c e nt 
( 3%).  I nt er est s h all b e c al c ul at e d o n t h e a ct u al n u m b er of d a ys el a ps e d si n c e t h e Eff e cti v e D at e 
( as d efi n e d i n t h e E x c h a n g e A gr e e m e nt). 

2.  P a y m e nt s of Pri n ci p al a n d I nt er est .   

( a) B orr o w er s h all p a y i nt er est o n t h e u n p ai d b al a n c e c o m m e n ci n g o n t h e fift h 
( 5t h) B usi n ess D a y of t h e s e c o nd m o nt h f oll o wi n g t h e Eff e cti v e  D at e, i n arr e ars, i n ei g ht y -t hr e e 
( 8 3) i nst all m e nts. 

( b) B orr o w er s h all p a y pri n ci p al c o m m e n ci n g o n t h e fift h ( 5 t h) B usi n ess D a y of 
t h e m o nt h f oll o wi n g t h e first a n ni v ers ar y of t h e Eff e cti v e D at e, i n s e v e nt y-t w o ( 7 2) i nst all m e nts, 
at t h e f oll o wi n g r at es: fi v e p er c e nt ( 5 %) p er y e ar d uri n g m o nt hs 1 3 t o 2 4 ( y e ar 2); t e n p er c e nt 
( 1 0 %) p er y e ar d uri n g m o nt hs 2 5 t o 3 6 ( y e ar 3); fift e e n p er c e nt ( 1 5 %) p er y e ar d uri n g m o nt hs 3 7 
t o 4 8 ( y e ar 4); t w e nt y p er c e nt ( 2 0 %) p er y e ar d uri n g m o nt hs 49 t o 6 0 ( y e ar 5); a n d t w e nt y -fi v e 
p er c e nt ( 2 5 %) p er y e ar d uri n g m o nt hs 6 1 t o 8 4 ( y e ars 6 a n d 7). O n t h e fift h B usi n ess D a y of t h e 
m o nt h f oll o wi n g t h e s e v e nt h a n ni v ers ar y of t h e Eff e cti v e D at e (t h e “ M at urit y D at e ”), t h e fi n al 
i nst all m e nt of i nt er est a n d prin ci p al will b e d u e i n a n a m o u nt t o f ull y p a y t h e r e m ai ni n g b al a n c e. 
A n y a c cr u e d a n d u n p ai d i nt er est a n d a n y r e m ai ni n g o utst a n di n g pri n ci p al s h all b e d u e a n d p a y a bl e 
i n f ull o n t h e M at urit y D at e.   

( c) N ot wit hst a n di n g a n yt hi n g c o nt ai n e d h er ei n t o t h e c o ntr ar y, i n t h e e v e nt t h at 
a n y p a y m e nt is d u e o n a d at e t h at is n ot a B usi n ess D a y, t h e n t h e p a y m e nt s h all b e d u e o n t h e first 
B usi n ess D a y f oll o wi n g s u c h d at e.  F or p ur p os es of t his N ot e, t h e t er m “ B usi n ess D a y ” m e a ns a n y 
d a y ot h er t h a n a S at ur d a y, S u n d a y, l e g al h oli d a y or d a y o n w hi c h b a n ks ar e a ut h ori z e d or p er mitt e d 
t o b e cl os e d. 

3.  R e pr es e nt ati o ns a n d W arr a nti es .  B orr o w er h er e b y r e pr es e nts a n d w arr a nts t o t h e 
L e n d er ( w hi c h r e pr es e nt ati o ns a n d w arr a nti es s h all s ur vi v e u ntil t his N ot e h as b e e n p ai d i n f ull) 
t h at:  

( a) P o w er  a n d  A ut h orit y;  A ut h ori z ati o n;  E nf or c e a bilit y .   B orr o w er  h as  f ull  
p o w er, a ut h orit y a n d l e g al ri g ht t o e x e c ut e, d eli v er a n d c o m pl y wit h t h e t er ms of t his N ot e a n d, 
u p o n e x e c uti o n h er e of, t his N ot e s h all c o nstit ut e a v ali d a n d l e g all y bi n di n g o bli g ati o n  of B orr o w er 
e nf or c e a bl e i n a c o urt of c o m p et e nt j uris di cti o n f or its t er m.  
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( b) C o nfli ct; Br e a c h .  T h e e x e c uti o n a n d d eli v er y of a n d c o m pli a n c e wit h t his 
N ot e b y B orr o w er will n ot c o nfli ct wit h or r es ult i n a br e a c h of a n y a p pli c a bl e l a w, j u d g m e nt, 
or d er,  writ,  i nj u n cti o n,  d e cr e e,  r ul e or  r e g ul ati o n  of  a n y  c o urt,  a d mi nistr ati v e  a g e n c y  or  ot h er  
g o v er n m e nt al a ut h orit y, or of a n y a gr e e m e nt or ot h er d o c u m e nt or i nstr u m e nt t o w hi c h B orr o w er 
i s a p art y or b y w hi c h B orr o w er is b o u n d. 

4.  E v e nts of D ef a ult.  T h e  o c c urr e n c e  of a n y o n e or m or e of t h e f oll o wi n g e v e nts s h all 
c o nstit ut e a n e v e nt of d ef a ult h er e u n d er: 

( a) B orr o w er s h all f ail t o m a k e a n y p a y m e nt of pri n ci p al a n d/ or i nt er est d u e t o 
L e n d er u n d er t his N ot e w h e n t h e s a m e s h all b e c o m e d u e a n d p a y a bl e, a n d s u c h f ail ur e c o nti n u es 
f or a p eri o d of t e n ( 1 0) d a ys; 

( b) Ot h er t h a n f ail ur e t o m a k e a p a y m e nt r e q uir e d u n d er t his N ot e ( w hi c h is a n 
e v e nt  of  d ef a ult  u n d er  P ar a gr a p h  ( a)),  B orr o w er  s h all  f ail  t o  o bs er v e  or  p erf or m  a n y  of  t h e  
c o v e n a nts or a gr e e m e nts o n its p art t o b e o bs er v e d or p erf or m e d u n d er t his N ot e wit hi n 3 0 d a ys 
aft er writt e n n oti c e fr o m L e n d er of s u c h n o n- c o m pli a n c e;  

( c) A n y r e pr es e nt ati o n or w arr a nt y of B orr o w er u n d er t his N ot e s h all b e u ntr u e 
i n a n y m at eri al r es p e ct; 

( d) B orr o w er s h all a p pl y f or or c o ns e nt t o t h e a p p oi nt m e nt of a r e c ei v er, tr ust e e 
or li q ui d at or of B orr o w er or a n y of B orr o w er’s pr o p ert y, m a k e a g e n er al assi g n m e nt f or t h e b e n efit 
of cr e dit ors, b e a dj u di c at e d a b a n kr u pt or i ns ol v e nt or fil e a v ol u nt ar y p etiti o n i n b a n kr u pt c y, or a 
p etiti o n or a n a ns w er s e e ki n g r e or g a ni z ati o n or a n arr a n g e m e nt wit h cr e dit ors or t o t a k e a d v a nt a g e 
of a n y b a n kr u pt c y,  r e or g a ni z ati o n, i ns ol v e n c y, r e a dj ust m e nt of d e bt, diss ol uti o n or li q ui d ati o n l a w 
or st at ut e, or a n a ns w er a d mitti n g t h e m at eri al all e g ati o ns of a p etiti o n fil e d a g ai nst B orr o w er i n 
a n y pr o c e e di n g u n d er a n y s u c h l a w, or if a cti o n s h all b e t a k e n b y B orr o w er  f or t h e p ur p os e of 
eff e cti n g a n y of t h e f or e g oi n g; or 

( e) A n y or d er, j u d g m e nt or d e cr e e s h all b e e nt er e d b y a n y c o urt of c o m p et e nt 
j uris di cti o n, a p pr o vi n g a p etiti o n s e e ki n g r e or g a ni z ati o n of B orr o w er or all or a s u bst a nti al p art of 
B orr o w er’s ass ets, or a p p o i nti n g a r e c ei v er, s e q u estr at or, tr ust e e or li q ui d at or of B orr o w er or a n y 
of B orr o w er’s pr o p ert y, a n d s u c h or d er, j u d g m e nt or d e cr e e s h all c o nti n u e u nst a y e d a n d i n eff e ct 
f or a n y p eri o d of 9 0 d a ys. 

5.  R e m e di es .   U p o n  t h e  o c c urr e n c e  of  a n y  e v e nt  of  d ef a ult,  L e n d er  s h all  pr o vi d e  
B orr o w er wit h writt e n n oti c e s etti n g f ort h i n r e as o n a bl e d et ail t h e n at ur e a n d t h e a m o u nt of t h e 
e v e nt of d ef a ult. If t h e e v e nt of d ef a ult is n ot c ur e d wit hi n t hirt y ( 3 0) d a ys’ of B orr o w er’s r e c ei pt 
of  L e n d er’s  writt e n  n oti c e,  t h e n  t h e  e ntir e  u n p ai d  pri n ci p al  s u m  of  t his  N ot e  pl us  all  i nt er est  
a c cr u e d t h er e o n pl us all ot h er s u ms d u e a n d p a y a bl e t o L e n d er u n d er t his N ot e s h all, at t h e o pti o n 
of  L e n d er,  b e c o m e  d u e  a n d  p a y a bl e  i m m e di at el y  wit h o ut  pr es e nt m e nt,  d e m a n d,  n oti c e  of  
n o n p a y m e nt, pr ot est, n oti c e of pr ot est or ot h er n oti c e of dis h o n or, all of w hi c h ar e h er e b y e x pr essl y 
w ai v e d b y B orr o w er.  I n a d diti o n t o t h e f or e g oi n g, u p o n t h e o c c urr e n c e of a n y e v e nt of d ef a ult, 
L e n d er m a y f ort h wit h e x er cis e si n gl y, c o n c urr e ntl y, s u c c essi v el y or ot h er wis e a n y a n d all ri g hts 
a n d r e m e di es a v ail a bl e t o L e n d er u n d er t his N ot e or a v ail a bl e t o L e n d er b y at l a w, i n e q uit y, u n d er 
st at ut e or ot h er wis e.  
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6.  R e m e di es C u m ul ati v e, et c . 

( a) N o ri g ht or r e m e d y c o nf err e d u p o n or r es er v e d t o L e n d er h er e u n d er or n o w 
or h er e aft er e xisti n g at l a w or i n e q uit y or b y st at ut e or ot h er l e gisl ati v e e n a ct m e nt, is i nt e n d e d t o 
b e e x cl usi v e of  a n y ot h er  ri g ht  or  r e m e d y, a n d e a c h a n d e v er y s u c h ri g ht  or  r e m e d y s h all  b e 
c u m ul ati v e a n d c o n c urr e nt, a n d s h all b e i n a d diti o n t o e v er y ot h er s u c h  ri g ht or r e m e d y, a n d m a y 
b e p urs u e d si n gl y, c o n c urr e ntl y, s u c c essi v el y or ot h er wis e, at t h e s ol e dis cr eti o n of L e n d er, a n d 
s h all n ot b e e x h a ust e d b y a n y o n e e x er cis e t h er e of b ut m a y b e e x er cis e d as oft e n as o c c asi o n 
t h er ef or s h all o c c ur.  N o a ct of L e n d er s h all b e d e e m e d or c o nstr u e d as a n el e cti o n t o pr o c e e d 
u n d er a n y o n e s u c h ri g ht or r e m e d y t o t h e e x cl usi o n of a n y ot h er s u c h ri g ht or r e m e d y; f urt h er m or e, 
e a c h s u c h ri g ht or r e m e d y of L e n d er s h all b e s e p ar at e, disti n ct a n d c u m ul ati v e a n d n o n e s h all b e 
gi v e n eff e ct t o t h e e x cl usi o n of a n y ot h er.  T h e f ail ur e t o e x er cis e or d el a y i n e x er cisi n g a n y s u c h 
ri g ht or r e m e d y, or t h e f ail ur e t o i nsist u p o n stri ct p erf or m a n c e of a n y t er m of t his N ot e, s h all n ot 
b e c o nstr u e d as a w ai v er or r el e as e of t h e s a m e, or of a n y e v e nt of d ef a ult t h er e u n d er, or of a n y 
o bli g ati o n or li a bilit y of B orr o w er t h er e u n d er.  

( b) B orr o w er  h er e b y  w ai v es  pr es e nt m e nt,  d e m a n d,  n oti c e  of  n o n p a y m e nt,  
pr ot est, n oti c e of pr ot est or ot h er n oti c e of dis h o n or, a n d a n y a n d all ot h er n oti c es i n c o n n e cti o n 
wit h a n y d ef a ult i n t h e p a y m e nt of, or a n y e nf or c e m e nt of t h e p a y m e nt of, all a m o u nts d u e u n d er 
t his N ot e.  T o t h e e xt e nt p er mitt e d b y l a w, B orr o w er w ai v es t h e ri g ht t o a n y st a y of e x e c uti o n a n d 
t h e b e n efit of all e x e m pti o n l a ws n o w or h er e aft er i n eff e ct.  B orr o w er f urt h er w ai v es a n d r el e as es 
all pr o c e d ur al err ors, d ef e cts a n d i m p erf e cti o ns i n a n y pr o c e e di n gs i nstit ut e d b y L e n d er u n d er t h e 
t er ms of t his N ot e. 

( c) B orr o w er a gr e es t h at a n y a cti o n or pr o c e e di n g a g ai nst it t o e nf or c e t h e N ot e 
s h all b e c o m m e n c e d i n  t h e C o urt of C o m m o n Pl e as f or M o nt g o m er y C o u nt y, P e n ns yl v a ni a a n d 
B orr o w er irr e v o c a bl y c o ns e nts t o t h e e x cl usi v e j uris di cti o n of s u c h c o urts ( a n d of t h e a p pr o pri at e 
a p p ell at e c o urts) i n a n y s u c h a cti o n or pr o c e e di n g a n d irr e v o c a bl y w ai v es a n y o bj e cti o n b a s e d 
u p o n  i n c o n v e ni e n c e  of  t h e  f or u m  or  ot h er wis e  t o  v e n u e  l ai d  t h er ei n.   N ot wit hst a n di n g  t h e  
f or e g oi n g, n ot hi n g i n t his P ar a gr a p h is i nt e n d e d t o pr e v e nt L e n d er fr o m i nstit uti n g a n a cti o n i n a n y 
j uris di cti o n  f or  t h e  s ol e  a n d  e x cl usi v e  p ur p os e  of  e nf or ci n g  a j u d g m e nt  b y  a  c o urt  i n  t h e  
j uris di cti o ns r ef err e d t o i n t h e pr e c e di n g s e nt e n c e.   

( d) B orr o w er w ai v es p ers o n al s er vi c e of pr o c ess a n d a gr e es t h at a s u m m o ns 
a n d c o m pl ai nt c o m m e n ci n g a n a cti o n or pr o c e e di n g i n a n y s u c h c o urt s h all b e pr o p erl y s er v e d if 
s er v e d b y r e gist er e d or c ertifi e d m ail i n a c c or d a n c e wit h t h e n oti c e pr o visi o ns s et f ort h h er ei n a n d 
B orr o w er e x pr essl y w ai v es a n y a n d all d ef e ns es t o a n e x er cis e of p ers o n al j uris di cti o n b y a n y s u c h 
c o urt. 

( e) B orr o w er h er e b y k n o wi n gl y, v ol u nt aril y a n d i nt e nti o n all y w ai v es t h e ri g ht 
it m a y h a v e t o a tri al b y j ur y i n r es p e ct of a n y liti g ati o n b as e d h er e o n, arisi n g o ut of, u n d er or i n 
c o n n e cti o n wit h t his N ot e, or a n y c o urs e of c o n d u ct, c o urs e of d e ali n g, st at e m e nts ( w h et h er v er b al 
or writt e n) or a cti o ns of B orr o w er or L e n d er.  T his pr o visi o n is a m at eri al i n d u c e m e nt f or L e n d er 
e nt eri n g i nt o t his N ot e.  

7.  S e v er a bilit y .  I n t h e e ve nt t h at f or a n y r e as o n o n e or m or e of t h e pr o visi o ns of t his 
N ot e  or  t h eir  a p pli c ati o n  t o  a n y  p ers o n  or  cir c u mst a n c e  s h all  b e  h el d  t o  b e  i n v ali d,  ill e g al  or  
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u n e nf or c e a bl e i n a n y r es p e ct or t o a n y e xt e nt, s u c h pr o visi o ns s h all n e v ert h el ess r e m a i n v ali d, l e g al 
a n d e nf or c e a bl e i n all s u c h ot h er r es p e cts a n d t o s u c h e xt e nt as m a y b e p er missi bl e.  I n a d diti o n, 
a n y s u c h i n v ali dit y, ill e g alit y or u n e nf or c e a bilit y s h all n ot aff e ct a n y ot h er pr o visi o ns of t his N ot e, 
b ut t his N ot e s h all b e c o nstr u e d as if s u c h i n v ali d, ill e g al or u n e nf or c e a bl e pr o visi o n h a d n e v er 
b e e n c o nt ai n e d h er ei n. 

8.  S u c c ess ors a n d Assi g ns .  T his N ot e i n ur es t o t h e b e n efit of L e n d er a n d its h eirs, 
e x e c ut ors, a d mi nistr at ors, p ers o n al r e pr es e nt ati v es, s u c c ess ors a n d assi g ns, a n d bi n ds B or r o w er 
a n d its s u c c ess ors a n d assi g ns, a n d t h e w or ds “ L e n d e r ” a n d “ B o r r o w e r ” w h e n e v er o c c urri n g 
h er ei n s h all b e d e e m e d a n d c o nstr u e d t o i n cl u d e s u c h r es p e cti v e h eirs, e x e c ut ors, a d mi nistr at ors, 
p ers o n al r e pr es e nt ati v es ( as t o L e n d er), s u c c ess ors a n d assi g ns, as a p pli c a bl e.  

9.  D efi niti o ns; N u m b er a n d G e n d er.  I n t h e e v e nt B orr o w er c o nsists of m or e t h a n o n e 
p ers o n or e ntit y, t h e o bli g ati o ns a n d li a biliti es h er e u n d er of e a c h of s u c h p ers o ns a n d e ntiti es s h all 
b e j oi nt a n d s e v er al a n d t h e w or d “ B o r r o w e r ” s h all m e a n all or s o m e or a n y of t h e m.  F or p ur p os es 
of t his N ot e, t h e si n g ul ar s h all b e d e e m e d t o i n cl u d e t h e pl ur al a n d t h e n e ut er s h all b e d e e m e d t o 
i n cl u d e t h e m as c uli n e a n d f e mi ni n e, as t h e c o nt e xt m a y r e q uir e. 

1 0.  C a pti o ns .   T h e  c a pti o ns  or  h e a di n gs  of  t h e  p ar a gr a p hs  i n  t his  N ot e  ar e  f or  
c o n v e ni e n c e o nl y a n d s h all n ot c o ntr ol or aff e ct t h e m e a ni n g or c o nstr u cti o n of a n y of t h e t er ms 
or pr o visi o ns of t his N ot e. 

1 1.  G o v er ni n g L a w .  T his N ot e, t o t h e f ull est e xt e nt p er missi bl e, s h all b e g o v er n e d b y 
a n d c o nstr u e d i n a c c or d a n c e wit h t h e l a ws of t h e C o m m o n w e alt h of P e n ns yl v a ni a. 
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I N WI T N E S S W H E R E O F, a n d i nt e n di n g t o b e l e g all y b o u n d, t h e u n d ersi g n e d h er et o h as e x e c ut e d 
t his N ot e as of t h e d a y a n d y e ar first writt e n a b o v e. 

B O R R O W E R:  
 
G R 8  I N C O M E F U N D, L L C 
 
 
B y:              
     M ar k  St e v e n  N ar d elli, s ol e m e m b er  
 
 
 
L E N D E R: [I N S E R T N A M E/ SI G N A T U R E N O T  
R E Q UI R E D]  
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D A VI D S T EI N F E L D             
B o ar d C ertifi e d B u si n ess Liti g ati o n L a w y er      d a v e @ d a vi d st ei nf el d. c o m 

    
M ar c h 1 1, 2 0 2 0 

VI A U S M AI L 
A n d C ertifi e d U S M AI L 
 
 
A B F P M a n a g e m e nt C o m p a n y, L L C 
Att e nti o n: D e a n V a g n o z zi  
2 3 4 M all B o ul e v ar d, S uit e 2 7 0  
Ki n g of Pr ussi a, P e n ns yl v a ni a 1 9 4 0 6  

E c k ert S e a m a ns C h eri n & M ell ott, L L C  
T w o Li b ert y Pl a c e, 2 2 n d  Fl o or 
5 0 S o ut h 1 6 t h Str e et 
P hil a d el p hi a, P e n ns yl v a ni a 1 9 1 0 2  

 
 

R E:   3 0- d a y d ef a ult n oti c e p u rs u a nt t o 4( b) - M a n a g e m e nt S e r vi c es A g r e e m e nt 
 

D e ar Mr. V a g n o z zi: 
 
 I a m writi n g o n b e h alf of Fi d elis Fi n a n ci al Pl a n ni n g, L L C wit h w h o m A B F P 
M a n a g e m e nt C o m p a n y, L L C h as a M a n a g e m e nt S er vi c es A gr e e m e nt d at e d A pril 2 4, 2 0 1 8.  
Pl e as e dir e ct f ut ur e c orr e s p o n d e n c e t o m y offi c e o n t his m att er. 
 

T his l ett er is f or m al n oti c e of A B F P’s d ef a ult a n d m at eri al br e a c h es of t h e p arti es’ M S A 
as r e q uir e d b y S e cti o n 4( b) of t h at A gr e e m e nt.  T his N oti c e aff or ds A B F P t hirt y- d a ys t o c ur e 
t h es e d ef a ult s p urs u a nt t o t h at S e cti o n.  If A B F P is u n a bl e or u n willi n g t o d o s o wit hi n t h at ti m e, 
it m a y alt er n ati v el y pr o vi d e writt e n c o ns e nt t o t h e i m m e di at e t er mi n ati o n p urs u a nt t o t h at 
S e cti o n. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

L A W O F FI C E O F D A VI D S T EI N F E L D, P. L.  

3 8 0 1 P G A Bl v d., S uit e 6 0 0  

P al m B e a c h G ar d e ns, Fl ori d a 3 3 4 1 0  

T h e P al m B e a c h B usi n es s L a w y er. c o m 
     Tel: ( 5 6 1) 3 1 6- 7 9 0 5  F a x: ( 5 6 1) 8 2 8- 7 6 3 7 
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R E:   3 0- d a y d ef a ult n oti c e p urs u a nt t o 4( b) - M a n a g e m e nt S er vi c es A gr e e m e nt 
M ar c h 4, 2 0 2 0 
P a g e 2 of 4 
 

 
P urs u a nt t o S e cti o n 2( a) of t h e M S A, A B F P w as o bli g at e d t o pr o vi d e t h e f oll o wi n g 

s p e cifi c s er vi c es: 
 

M a n a g e m e nt C o s h all pr o vi d e t h e f oll o wi n g S er vi c es t o a n d f or t h e b e n efit of 

C o m p a n y: (i) a d vis e C o m p a n y wit h r es p e ct t o m et h o ds a n d t e c h ni q u es of r aisi n g 

f u n ds fr o m i n v est ors; (ii) a d di n g M a n a g e m e nt C o's C P A t o C o m p a n y's b a n ki n g 

a c c o u nt as a si g n at or y o nl y t o est a blis h es cr o w a n d/ or b a n k a c c o u nts f or t h e r e c ei pt 

a n d dis b urs e m e nt of f u n ds r e c ei v e d b y C o m p a n y fr o m p ers o ns i n v esti n g i n 

C o m p a n y; (iii) c al c ul ati n g a m o u nts t o b e dis b urs e d t o p ers o ns i n v esti n g i n a n d wit h 

C o m p a n y b as e d o n t h e n at ur e of C o m p a n y's b usi n ess a n d d o c u m e nts pr o vi d e d b y 

C o m p a n y t o M a n a g e m e nt C o; (i v) f a cilit at e t h e m a ki n g of distri b uti o ns b y 

C o m p a n y t o its i n v est ors; ( v) a d vis e C o m p a n y g e n er all y wit h r es p e ct t h e b e n efits 

a n d ris ks of v ari o us Alt er n ati v e Ass et Cl ass es; ( vi) i ntr o d u c e C o m p a n y t o p ers o ns 

a n d e ntiti es fr o m w h o m C o m p a n y m a y a c q uir e ass ets or i n w hi c h C o m p a n y m a y 

m a k e i n v est m e nts ( " Alt er n ati v e Ass et S o ur c es "); ( vii) est a blis h a s pr e a ds h e et w hi c h 

lists t h e n a m es of t h e i n v est or s, t h e a m o u nts i n v est e d b y e a c h i n v est or, t h e 
n at ur e of t h e i n v est m e nt a n d t h e a m o u nts w hi c h s h o ul d b e distri b ut e d t o t h e 
i n v est or b as e d o n d o c u m e nts pr o vi d e d b y C o m p a n y; a n d (i x) i ntr o d u c e 
C o m p a n y t o s er vi c e pr o vi d ers w h o m a y pr o vi d e l e g al, a c c o u nti n g, t a x or ot h er 
pr of es si o n al s er vi c es.  

 
 S p e cifi c all y, Fi d elis Fi n a n ci al Pl a n ni n g c o nt e n d s t h at A B F P f ail e d t o pr o vi d e all t h os e 
s er vi c es as f oll o ws: 
 

1.  N e v er a d vis e d Fi d elis o n a n y m et h o ds or t e c h ni q u es of r aisi n g f u n ds fr o m 
i n v est ors; 

 
2.  W hil e A B F P a d d e d its C P A t o Fi d elis’ W ells F ar g o a c c o u nt as a si g n at or y o nl y 

t o est a blis h es cr o w a n d/ or b a n k a c c o u nts f or t h e r e c ei pt a n d dis b urs e m e nt of f u n ds r e c ei v e d 
b y Fi d elis fr o m p ers o ns i n v esti n g i n Fi d eli s, A B F P a n d/ or its C P A cl os e d Fi d eli s’ W ells 
F ar g o a c c o u nt a n d d e ni e d Fi d elis a c c ess t o all dir e ct p a y r e c or ds.  W h e n c h all e n g e d o n t hi s, 
A B F P’s o nl y r e pl y w as a J a n u ar y 1 5, 2 0 2 0 e m ail st ati n g t h at A B F P w as att e m pti n g a fi x 
a n d as ki n g Fi d eli s’ pri n ci pl e t o tr y t o o bt ai n r e c or ds fr o m W ells F ar g o. S u bs e q u e ntl y, 
Fi d elis r e c ei v e d c h e c ks fr o m Citi z e ns B a n k wit h A B F P’s a d dr ess o n t h e c h e c ks a n d t h e n 
l e ar n e d t h at all of it s f u n ds w er e m o v e d fr o m Vi ct or y B a n k t o a n a c c o u nt at Citi z e ns B a n k 
t h at it n e v er a ut h ori z e d a n d o n w hi c h it m a y n ot e v e n b e a n o w n er;  
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3.  A B F P f ail e d t o c orr e ctl y c al c ul at e a m o u nts t o b e dis b urs e d t o p ers o ns i n v esti n g i n 
a n d w it h Fi d elis a n d f ail e d t o f a cilit at e pr o p er distri b uti o ns b y Fi d eli s t o its i n v est ors.  

 
a.  A B F P miss e d t h e i n v e st m e nt r e n e w al f or E u g e n e S h el d o n f or $ 2 0 0, 0 0 0 i n 

N o v e m b er 2 0 1 9 a n d mi s s e d a n i nt er est p a y m e nt d u e t o hi m i n D e c e m b er 2 0 1 9.  
Cli e nt f u n ds w er e o nl y t h e n i n v est e d o n D e c e m b er 1 1, 2 0 1 9.   A B F P n e v er 
r es p o n d e d t o a D e c e m b er 1 0, 2 0 1 9 e m ail t o dis c uss a n d r es ol v e t h e sit u ati o n a n d 
Mr. S h el d o n is still mi ssi n g t h at p a y m e nt;  
 

b.  A B F P f ail e d t o n otif y Fi d elis pri or t o a D e c e m b er 1 9, 2 0 1 9 wir e f or $ 2 0 0, 0 0 0 
fr o m Fi d elis’ W ells F ar g o a c c o u nt t h at w as pr ofit a n d t a x pl a n ni n g err ors f or 
2 0 1 9; 

 
c.  O n D e c e m b er 1 1, 2 0 1 9, A B F P wr o n gf ull y r el e a s e d t h e p ers o n al i nf or m ati o n of 

Mill e n Li vi s a n d Mill e n Li vi s Li vi n g Tr ust a n d s e nt t h at t o Kr yst a M a x w ell at 
Lif eli n e I n n o v ati o ns & I ns ur a n c e S ol uti o ns L L C, w hi c h is a n u n k n o w n t hir d-
p art y.  Fi d elis n otifi e d A B F P of t hi s dis c o v er y o n F e br u ar y 1 2, 2 0 2 0 aft er t h e 
cli e nt  c o m pl ai n e d a b o ut h er i nf or m ati o n br e a c h; 

 
d.  A B F P f ail e d t o r es p o n d t o a J a n u ar y 8, 2 0 2 0 e m ail fr o m Fi d eli s r e g ar di n g a n 

i nt er est p a y m e nt t h at f ail e d t o pr o c ess or w a s n ot pr o c ess e d wit h Vi ct or y 
B a n k. A B F P al s o f ail e d t o a d dr ess w h y a n i nt er est p a y m e nt f or l at e D e c e m b er 
2 0 1 9 w as first g oi n g o ut o n J a n u ar y 7, 2 0 2 0 aft er st ati n g o n D e c e m b er 2 7, 2 0 1 9 
t h at wir e a n d A C H p a y m e nt err ors w o ul d g o o ut o n D e c e m b er 3 0 or 3 1, 2 0 1 9; 

 
e.  T h e Willi a m Alti er Tr ust i nf or m e d Fi d eli s t h at it w as n ot pr o p erl y b ei n g p ai d.  

Fi d elis i nf or m e d A B F P o n J a n u ar y 1 4, 2 0 2 0 a n d as k e d f or a c c o u nti n g r e c or ds, 
w hi c h A B F P f ail e d t o pr o vi d e; 

 
f. T h e B e n ar d o Tr ust w as p ai d t wi c e o n t h e s a m e d at e i n l at e 2 0 1 9.  T his r es ult e d i n 

l oss es t o Fi d elis aft er Fi d elis r e q u est e d A B F P’s dir e ct d e p osit r e c or ds o n J a n u ar y 
1 4, 2 0 2 0 t h at it di d n ot pr o vi d e; 

 
g.  A B F P h a d i n c orr e ctl y fil e d t h e 1 0 9 9 f or Fr a n k N a s h as a n I R A w h e n it w as a n o n-

q u alifi e d a c c o u nt a n d li st e d a n i n c orr e ct s o ci al s e c urit y n u m b er f or Mr. N as h; 
 

h.  A B F P n e v er fil e d a 1 0 9 9 f or Mr. M ar k K a pl a n.  
 

i. A B F P i n c orr e ctl y fil e d St e v e n T o d d Gi bs o n’s 1 0 9 9s; h e h as o n e R ot h Ir a a n d o n e 
n o n- q u alifi e d i n v est m e nt.  A B F P fil e d t w o n o n- q u alifi e d 1 0 9 9 r et ur ns c a usi n g 
Mr. Gi bs o n t o i n c ur $ 2 4, 0 0 0 i n a d diti o n al t a x a bl e i n c o m e.  Fi d elis, e m ail e d A B F P 
o n t his, b ut A B F P f ail e d t o r es p o n d or a ct;  
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j. A B F P’s d ef a ult i n s e cti o n 3- a a b o v e c a us e d a miss e d t h e D e c e m b er i nt er est 

p a y m e nt t o E u g e n e S h el d o n f or $ 2, 0 0 0.  Fi d elis first n otifi e d A B F P o n J a n u ar y 
1 4, 2 0 2 0 a n d as k e d it t o a d dr ess t his sit u ati o n.  A B F P f ail e d t o r es p o n d a n d di d 
n ot fi x t h e sit u ati o n. Fi d elis t h e n e m ail e d A B F P a g ai n o n F e br u ar y 2 6, 2 0 2 0 o n 
t his d efi ci e n c y b ut A B F P n e v er r e pli e d or r e m e di e d t h e sit u ati o n.  

 
4.  A B F P f ail e d t o i ntr o d u c e Fi d eli s t o a n y p ers o n or e ntiti es fr o m w h o m Fi d eli s 

c o ul d a c q uir e ass ets or i n w hi c h Fi d elis m a y m a k e i n v est m e nts, t h e “ Alt er n ati v e Ass et 
S o ur c es ”; 

 
5.  A B F P f ail e d t o est a blis h a s pr e a ds h e et t h at f ull y i d e ntifi e d t h e n a m es of t h e 

i n v est or s, t h e a m o u nts i n v est e d b y e a c h i n v est or, t h e n at ur e of t h e i n v est m e nt a n d t h e 
a m o u nts w hi c h s h o ul d b e distri b ut e d t o t h e i n v est or b as e d o n d o c u m e nts pr o vi d e d b y 
C o m p a n y.  A B F P f ail e d t o r es p o n d t o Fi d elis’ e m ail o n J a n u ar y 1 4, 2 0 2 0 o n t his a n d f ail e d 
t o r et ur n a n y p h o n e c alls t o A B F P o n t hi s as w ell.  A B F P li k e wis e n e v er c o m pl et e d or e v e n 
r es p o n d e d t o Fi d elis’ r e q u est f or a c o m pl et e r e vi e w of e v er y cli e nt p a y m e nt f or 2 0 1 9 as a 
r es ult of t h e n u m er o us a c c o u nti n g irr e g ul ariti es a n d n e v er r es p o n d e d t o Fi d eli s’ r e q u est t o 
a d d a c al c ul ati o n f or a g e nt pr ofit i nt o e v er y f ut ur e w or k b o o k f or e a c h i nt er est p a y m e nts; 

   
6.  A B F P f ail e d t o i ntr o d u c e Fi d elis t o a n y l e g al, a c c o u nti n g, t a x or ot h er 

pr of es si o n al s er vi c e pr o vi d er s, w hi c h n at ur all y i n cl u d e d m ar k eti n g s er vi c e gi v e n t h e 
n at ur e a n d p ur p os e of t h e M S A.  F or e x a m pl e, vi d e os a n d a w e bsit e h osti n g t h os e at 
htt ps://r etir m e nt 1 2 3.l p a g es. c o/ m c a- mi k e-f ur m a n t h at A B F P pr o vi d e d b e c a m e utt erl y 
u n us a bl e b e c a us e of fi n e s a n d S E C s a n cti o ns i m p os e d o n A B F P’s o w n er  

T h us, Fi d elis c o nt e n ds t h at A B F P h as f ail e d t o pr o vi d e t h e s p e cifi c s er vi c es e n u m er at e d 
b y t h e p arti es’ M S A as n ot e d a b o v e.  Fi d eli s is aff or di n g A B F P t hirt y d a ys t o r e m e d y all t h es e 
d ef e cts a n d br e a c h es p ur s u a nt t o t h e M S A.  If A B F P f ails t o d o s o, Fi d elis will c o nsi d er t h e M S A 
t er mi n at e d fr o m t h at p oi nt a n d of n o f or c e or eff e ct.  S h o ul d A B F P c h o os e or b e u n a bl e t o 
r e m e d y t h es e d ef e cts a n d br e a c h es wit h t h at ti m e, it m a y c o ns e nt t o t h e i m m e di at e t er mi n ati o n of 
t h e M S A p urs u a nt t o its t er ms.  N at ur all y, s h o ul d A B F P dis a gr e e wit h or dis p ut e a n y of t h es e 
d ef e cts a n d br e a c h es t h at Fi d elis e x pr ess e d, Fi d eli s e x p e cts t h e A B F P will pr o vi d e a n i m m e di at e 
writt e n e x pl a n ati o n wit h s u p p orti n g d o c u m e nt ati o n. 
  

Si n c er el y, 

 

D a vi d St ei nf el d 
c c: cli e nt 
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