
UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF FLORIDA 

 
CASE NO. 20-CIV-81205-RAR 

 
SECURITIES AND EXCHANGE 
COMMISSION, 
 
 Plaintiff, 
 
v. 
 
COMPLETE BUSINESS SOLUTIONS 
GROUP, INC. d/b/a PAR FUNDING, et al., 
 
 Defendants. 

 
____________________________________/ 
 

DEFENDANT DEAN VAGNOZZI’S MOTION TO REFER DISPUTE TO 
SETTLEMENT CONFERENCE BEFORE MAGISTRATE JUDGE BRUCE E. 

REINHART CONCERNING PROSECUTION OF LEGAL MALPRACTICE CLAIMS 
AGAINST ECKERT SEAMANS AND JOHN PAUCIULO 

 
 Defendant, Dean Vagnozzi (“Vagnozzi”), by and through his undersigned counsel, hereby 

submits this Motion to Refer Dispute to Settlement Conference Before Magistrate Judge Bruce E. 

Reinhart Concerning Prosecution of Legal Malpractice Claims Against Eckert Seamans and John 

Pauciulo.   

In support of his Motion, Vagnozzi states the following:  

1. Vagnozzi was named as a defendant in this matter.     

2. With the substantial aid and assistance of Magistrate Judge Bruce E. Reinhart, 

Vagnozzi, the Securities and Exchange Commission (“SEC”), and the Court’s appointed Receiver, 

reached settlement.  This resulted in a Permanent Injunction (ECF # 1006), and a consented Final 

Judgment.  See ECF # 1160, ECF #1163.  On March 31, 2022, the Receiver filed a Notice of 
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Settlement with Dean J. Vagnozzi, setting forth the principal terms of Vagnozzi’s settlement with 

the Receiver.  See ECF # 1203.     

3. The aforesaid settlements were reached after and as a result of multiple settlement 

conferences with Magistrate Judge Reinhart occurring on November 3, 2021, November 10, 2021, 

and November 17, 2021, as well as several follow-up telephone conversations.  See ECF #s 874, 

934, 940.   

4.  Separate and apart from this matter, on April 23, 2021, Vagnozzi instituted a 

lawsuit in Pennsylvania state court against his former lawyer John Pauciulo (“Pauciulo”) and the 

law firm where Pauciulo was a partner, Eckert Seamans Cherin & Mellott, LLC (“Eckert”), based 

on the legal services Pauciulo and Eckert performed for Vagnozzi related to the offerings of 

promissory notes in connection with PAR Funding (the “Pennsylvania Action”).   

5. Among other things, Vagnozzi engaged Pauciulo and Eckert to perform 

comprehensive due diligence analysis of CBSG, d/b/a PAR Funding, and its founders, and to 

ensure that Vagnozzi’s proposed promissory note offerings concerning PAR Funding fully 

complied with state and federal securities laws.   

6. Vagnozzi alleges in the Pennsylvania Action that the legal advice and services of 

Pauciulo and Eckert turned out to be wrong and grossly negligent, causing Vagnozzi substantial 

damages and hardship, as fully detailed in the complaint Vagnozzi filed in Pennsylvania state court 

against Pauciulo and Eckert, attached hereto as Exhibit “A.” 

7. Recently, on July 7, 2022, the SEC entered an Order imposing remedial sanctions 

and a cease-and-desist order against Pauciulo for the legal advice he provided to Vagnozzi.  That 

SEC Order was entered by agreement and is attached hereto as Exhibit “B.”   

8. That SEC Order states as follows:    
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These proceedings arise out of attorney Pauciulo’s role in a multi-million-dollar 
unregistered offering fraud through his involvement with the unregistered and 
fraudulent offerings of multiple private investment funds created to invest in 
Complete Business Solutions Group, d/b/a Par Funding (“CBSG”).  Pauciulo made 
material misstatements and omissions in private placement memoranda (“PPMs”) 
he prepared for many of these private investment funds and in in-person and video 
presentations he made to prospective investors and investors.  However, Pauciulo 
knew or was reckless in not knowing that there was no exemption from registration 
available for the CBSG offering or some of the private investment fund offerings 
because CBSG and some of the private investment funds engaged in a general 
solicitation.  By engaging in this conduct, Pauciulo violated Sections 5(a), 5(c) and 
17(a) of the Securities Act and Section 10(b) of the Exchange Act and Rule 10b-5 
thereunder.     
 

Exhibit “B,” SEC Order at ¶ 1.   

9. Vagnozzi has been unable to proceed with his claims against Pauciulo and Eckert 

because of this Court’s Stay of Litigation Oder.   

10. In this regard, although Vagnozzi did not believe the causes of action he asserted 

against Pauciulo and Eckert in the Pennsylvania Action were covered by the litigation stay 

provisions of this Court’s August 13, 2020 Amended Receivership Order (ECF # 141), Pauciulo, 

Eckert and the Court’s appointed Receiver filed motions in the Pennsylvania state court arguing 

the Pennsylvania Action should be stayed.     

11. On September 1, 2021, Vagnozzi filed a Motion for Clarification, or in the 

Alternative, for Limited Relief from the Stay of Litigation, asking this Court to clarify whether the 

stay of litigation provisions in the Amended Receivership Order covered the Pennsylvania Action 

and, if they did, to grant Vagnozzi relief from the stay to proceed with his claims in the 

Pennsylvania Action against Pauciulo and Eckert.  See ECF # 742.   

12. On September 15, 2021, the Receiver and Eckert and Pauciulo filed their 

Oppositions to Vagnozzi’s Motion for Clarification and/or Relief from Stay (ECF  # 763), and on 

September 21, 2021, the Court denied Vagnozzi’s Motion.  See ECF # 788.   
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13. Similarly, on February 15, 2022, certain non-parties – Mark Nardelli, Francis 

Cassidy, David Gollner, and Christopher Morrow – filed a Motion to Lift Litigation Stay (“Non-

Parties’ Motion”) for the purpose of proceeding with similar legal malpractice and related claims 

against Pauciulo and Eckert.  See ECF # 1152.   

14. As with Vagnozzi’s Motion, the Receiver filed an Opposition to the Non-Parties’ 

Motion to Lift Litigation Stay on March 1, 2022 (ECF # 1175), and the Court, on March 3, 2022, 

entered an Order denying the Non-Parties’ Motion to Lift Litigation Stay.  See ECF # 1179.   

15. Significantly, in the Receiver’s Opposition at ECF # 1175, the Receiver argued one 

of the chief reasons the Court should not lift the litigation stay was because the Receiver was in 

the end stages of deciding what to do with the Pauciulo and Eckert claims:  

The Receiver is contemplating various actions he might potentially take with 
respect to claims against Eckert and Pauciulo.  These options include, among other 
things:  (i) filing a lawsuit on behalf of certain of the current Receivership Entities 
against Pauciulo and Eckert; (ii) moving to expand the receivership over certain 
“Agent Funds,” including some of the Agent Funds that are Plaintiffs in the Parker 
Action, and pursuing claims on behalf of the Agent Funds against Pauciulo and 
Eckert; and (iii) exploring any other potential actions that might result in the 
recovery of additional funds to the Receivership Estate and, ultimately, for 
distribution to the investors in Par Funding.  The receiver is in the final stages of 
his investigation and decision-making process and, therefore, anticipates 
deciding what action to take within the next 90 days.     
 

ECF # 1175, Receiver Opp. at pp. 7-8 (emphasis added). 
 

16. To Vagnozzi’s knowledge, the Receiver has not taken any action to date with 

respect to potential claims against Eckert and Pauciulo.   

17. Based on a review of the Docket in this matter, the Receiver has not filed a status 

report concerning whether the Receiver intends to proceed with claims against Pauciulo and 

Eckert, although the Receiver indicated in his March 1, 2022, Opposition to the Non-Parties’ 
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Motion that he was willing to “file a status report within the next 90 days with an update on his 

proposed action.”  ECF # 1175, Receiver Opp. p. 8.   

18. Indeed, the Receiver last filed a Status Report on May 1, 2022 (ECF #1223), 

consisting of 21 pages of narrative about the “status” of the Estate and 21 pages of financial 

exhibits.  Not once in those 42 pages did the Receiver mention Pauciulo, Eckert or the Receiver’s  

intentions with respect to proceeding with claims against Pauciulo and Eckert.    

19. It has now been close to two years since the Receiver was appointed.  The Receiver 

has known about the claims against Pauciulo and Eckert for (at least) well over one year since 

Vagnozzi’s claims were filed on April 23, 2021.   

20. Before filing this Motion, Vagnozzi’s counsel had discussions with the Receiver’s 

counsel about various proposals and agreements whereby the stay applicable to the claims against  

Pauciulo and Eckert could be lifted to the benefit of all interested parties, but to date, such 

discussions have not resulted in a meeting of the minds.   

21. Vagnozzi strongly believes that a Court-ordered settlement conference would 

greatly benefit interested parties in reaching an agreement about the prosecution of the claims 

against Pauciulo and Eckert.  Further, depending on the willingness of Pauciulo and Eckert (and 

their carrier(s)), a settlement conference also could be used to reach a global settlement of the 

claims by various parties against them, which would benefit all interested parties, including the 

Receivership Estate and affected Par Funding promissory note holders.     

22. During the settlement conferences leading to Vagnozzi’s agreement with the SEC 

and the Receiver, Magistrate Judge Reinhart became familiar with the claims against Pauciulo and 

Eckert, and offered to assist in addressing such claims if and when appropriate.     
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23. The delay caused by the Litigation Stay and the Receiver’s failure to proceed with 

claims against Pauciulo and Eckert is no longer in the Estate’s best interest.  

24. A settlement conference with Judge Reinhart may expedite and/or resolve the 

outstanding issues concerning these claims.      

25. Accordingly, Vagnozzi requests the Court refer the issue to Magistrate Judge 

Reinhart for a settlement conference.   

 WHEREFORE, based on the foregoing, Defendant Dean Vagnozzi respectfully requests 

that this Honorable Court refer the issues outlined herein to Magistrate Judge Bruce E. Reinhart 

with instructions to schedule a settlement conference.   

CERTIFICATE OF GOOD FAITH CONFERENCE 

I HEREBY CERTIFY that, pursuant to Local Rule 7.1, I contacted and conferred with 

the attorneys for the Receiver in a good faith effort to resolve the issues raised in this motion and, 

based on those communications, state that both the SEC and Receiver oppose this motion. 
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CERTIFICATE OF SERVICE 
 

I HEREBY CERTIFY that the foregoing document was electronically filed August 5, 

2022 with the CM/ECF filing portal, which will send a notice of electronic filing to all counsel of 

record.  

Respectfully submitted, this 5th day of August 2022.  

  
       BOCHETTO & LENTZ, P.C.   
       1524 Locust Street 
       Philadelphia, PA 19102 
       Telephone: 215-735-3900 
       Fax: 215-735-2455 
 

By: /s/ George Bochetto                           
       George Bochetto, Esquire 
       Pro Hac Vice  
       E-mail: gbochetto@bochettoandlentz.com  
 
       Attorneys for Dean Vagnozzi 
 
        And 
 
       EATON & WOLK, PL 

Local Counsel for Bochetto & Lentz, P.C. 
2665 S. Bayshore Drive, Suite 609 
Miami, Florida 33133 
Telephone: 305-249-1640 
Email:  wwolk@eatonwolk.com 

        mcomas@eatonwolk.com 
 

By:       s/William G. Wolk   
WILLIAM G. WOLK 
FBN: 103527 
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BOCHETTO & LENTZ, P.C. 
%\���*HRUJH�%RFKHWWR��(VTXLUH�
��������*DYLQ�3��/HQW]��(VTXLUH�
��������'DYLG�3��+HLP��(VTXLUH�
,�'��1R����������������������
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���������������
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JOHQW]#ERFKHWWRDQGOHQW]�FRP��
GKHLP#ERFKHWWRDQGOHQW]�FRP��������������������������������������������Attorneys for Plaintiff 
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'($1�9$*12==,�����������������������������������������������������������&2857�2)�&20021�3/($6�
�������������������������������������������������������������������������������������������3+,/$'(/3+,$�&2817<�
��������������������������������������������������������������Plaintiff,������������
���������������Y�����������������������������������������������������������������������
���������������������������������������������������������������������������������������������$35,/�7(50������� �
-2+1�:��3$8&,8/2��(648,5(��������������������������������
��������������DQG�������������������������������������������������������������������������12���������
(&.(57�6($0$16�&+(5,1�	�0(//277��//&���
���������������������������������������������������������������������������������������������JURY TRIAL DEMANDED 
�����������������������������������������������������������Defendants�����������
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
�

NOTICE 

NOTICE 

You have been sued in court.  If you wish to defend against the claims set forth in the 
following pages, you must take action within twenty (20) days after this complaint 
and notice are served, by entering a written appearance personally or by attorney 
and filing in writing with the court your defenses or objections to the claims set forth 
against you.  You are warned that if you fail to do so the case may proceed without 
you and a judgment may be entered against you by the court without further notice 
for any money claimed in the complaint or for any other claim or relief requested by 
the plaintiff.  You may lose money or property or other rights important to you. 

YOU SHOULD TAKE THIS PAPER TO YOUR LAWYER AT ONCE.  IF YOU DO NOT HAVE A 
LAWYER OR CANNOT AFFORD ONE, GO TO OR TELEPHONE THE OFFICE SET FORTH 
BELOW TO FIND OUT WHERE YOU CAN GET LEGAL HELP. 

 

Philadelphia Bar Association 
Lawyer Referral and Information Service 

One Reading Center  
Philadelphia, PA 19107  

Telephone: (215) 238 -6333  
 

AVISO 

Le han demandado a usted en la corte.  Si usted quiere defenderse de estas demandas 
expuestas en las paginas siguientes, usted tiene veinte (20) dias de plazo al partir de 
la fecha de la demanda y la notificacion.  Hace falta asentar una comparesencia 
escrita o en persona o con un abogado y entregar a la corte en forma escrita sus 
defensas o sus objeciones a las demandas en contra de su persona.  Sea avisado que 
si usted no se defiende, la corte tomara medidas y puede continuar la demanda en 
contra suya sin previo aviso o notificacion.  Ademas, la corte puede decidir a favor del 
demandante y requier que usted cumpla con todas las provisiones de esta demanda.  
Usted puede perder dinero o sus propiedades u otros derechos importantes para 
usted.  

 

LLEVE ESTA DEMANDA A UN ABOGADO INMEDIATAMENTE, SI NO TIENE ABOGADO 
O SI NO TIENE EL DINERO SUFICIENTE DE PAGAR TAL SERVICIO, VAYA EN PERSONA O 
LLAME POR TELEFONO A LA OFICINA CUYA DIRECCION SE ENCUENTRA ESCRITA 
ABAJO PARA AVERIGUAR DONDE SE PUEDE CONSEGUIR ASISTENCIA LEGAL. 

Asociacion De Licenciados De Filadelfia 
SERVICIO De Referencia E Informacion Legal 

One Reading Center 
Filadelfia, Pennsylvania 19107  

Telefono: (215) 238-633

Case ID: 210402115

Filed and Attested by the
Office of Judicial Records 

12 MAY 2021 10:37 am
M. RUSSO
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BOCHETTO & LENTZ, P.C. 
%\���*HRUJH�%RFKHWWR��(VTXLUH�
��������*DYLQ�3��/HQW]��(VTXLUH�
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,�'��1R����������������������
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��������������������������������������������������������������Plaintiff,������������
���������������Y�����������������������������������������������������������������������
���������������������������������������������������������������������������������������������$35,/�7(50������� �
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BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
�

COMPLAINT�
�

3ODLQWLII��'HDQ�9DJQR]]L��KHUHE\� ILOHV� WKLV� &RPSODLQW� DJDLQVW� 'HIHQGDQWV�� MRLQWO\�DQG�

VHYHUDOO\��IRU�'HIHQGDQWV¶�ZURQJIXO�FRQGXFW�DQG�WKH�GDPDJHV�KH�KDV�VXVWDLQHG�SHUVRQDOO\��DQG�LQ�

VXSSRUW� WKHUHRI� DYHUV� DV�IROORZV��

INTRODUCTION�
�

7KLV�LV�D�OHJDO�PDOSUDFWLFH�DFWLRQ�DULVLQJ�RXW�RI�WKH�ORQJ�VWDQGLQJ�UHSUHVHQWDWLRQ�RI�'HDQ�

9DJQR]]L� E\� 'HIHQGDQWV� -RKQ� :�� 3DXFLXOR�� (VTXLUH� �³3DXFLXOR´�� DQG� KLV� ODZ� ILUP�� (FNHUW�

6HDPDQV�&KHULQ�	�0HOORWW��//&� �³(FNHUW�´�RU�³(FNHUW� )LUP´�� �FROOHFWLYHO\�� ³'HIHQGDQWV´�� LQ�

FRQQHFWLRQ� ZLWK� WKH� FUHDWLRQ� RI� YDULRXV� LQYHVWPHQW� IXQGV� IRUPHG� IRU� WKH� H[SUHVV� SXUSRVH� RI�

LQYHVWLQJ�LQ�DOWHUQDWLYH�LQFRPH�SURGXFLQJ�RSSRUWXQLWLHV�� �
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'HIHQGDQWV��ZKR�KHOG� WKHPVHOYHV�RXW�DV�VHFXULWLHV�DQG�FRUSRUDWH� ODZ�VSHFLDOLVWV���ZHUH�

HQJDJHG�E\�9DJQR]]L� WR�SHUIRUP�³GXH�GLOLJHQFH´�RQ�HDFK�RI� WKH� LQYHVWPHQW� VLWXDWLRQV��DQG� WR�

FUHDWH�LQYHVWPHQW�YHKLFOHV�WKDW�FRPSOLHG�ZLWK�DOO�VWDWH�DQG�IHGHUDO�VHFXULWLHV�ODZV��

,Q�WKLV�UHJDUG��'HIHQGDQWV�ZHUH�HQJDJHG�WR�SUHSDUH�YDULRXV�3ULYDWH�3ODFHPHQW�0HPRUDQGD�

�³330´��ZKLFK��DPRQJ�RWKHU�WKLQJV�� ZHUH� VXSSRVHG� WR� FRQWDLQ� UHTXLUHG� GLVFORVXUHV� DERXW� WKH�

ULVNV� RI� WKH� LQYHVWPHQW� DQG� WR�EH�SURSHUO\� UHJLVWHUHG�ZLWK� WKH�8�6��6HFXULWLHV� DQG�([FKDQJH�

&RPPLVVLRQ��³6(&´���RU�SURSHUO\�H[HPSWHG�IURP�VXFK�UHJLVWUDWLRQ����

,Q�-XO\�������PRVW�RI�3ODLQWLII¶V�DVVHWV�ZHUH�HLWKHU�VHL]HG�RU�IUR]HQ�E\�WKH�8QLWHG�6WDWHV�

'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�)ORULGD�LQ�DQ�DFWLRQ�EURXJKW�E\�WKH�6(&��DQG�DORQJ�

ZLWK�WKDW��WKH�DVVHWV�RI�PRVW�RI�3ODLQWLII¶V�EXVLQHVVHV�DQG�PDQ\�RI�KLV�LQYHVWPHQW�YHKLFOHV��7KH�

)ORULGD�)HGHUDO�&RXUW¶V�LQWHUYHQWLRQ�ZDV�LQ�FRQQHFWLRQ�ZLWK�D�ODZVXLW�EURXJKW�E\�WKH�6(&�DJDLQVW�

DQ�HQWLW\�NQRZQ�DV�3$5�)XQGLQJ��DOOHJLQJ�VLJQLILFDQW�VHFXULWLHV�ODZ�YLRODWLRQV�ZLWK�UHVSHFW�WR�

WKH�9DJQR]]L�330V����7KH�6(&�KDV�VWDWHG�LQ�WKDW�OLWLJDWLRQ�WKDW�WKH�330V�SUHSDUHG�E\�3DXFLXOR�

DQG� (FNHUW� ZHUH� ZRHIXOO\� LQFRPSOHWH�� LQDFFXUDWH�� DQG� FRQWUDU\� WR� YDULRXV� VWDWH� DQG� IHGHUDO�

VHFXULWLHV�ODZV��DQG�WKDW�WKH\�ZHUH�LQ�GLUHFW�YLRODWLRQ�RI�WKH�UHJLVWUDWLRQ�UHTXLUHPHQWV���6XFK�6(&�

DOOHJDWLRQV�KDYH�VXEMHFWHG�9DJQR]]L�WR�HQRUPRXV�DGYHUVH�FRQVHTXHQFHV�DQG�ZLGHVSUHDG�QHJDWLYH�

SXEOLFLW\���

:KHWKHU� WKH� 6(&¶V� ODZVXLW� DJDLQVW� 3DU� )XQGLQJ� LV� PHULWRULRXV� RU� QRW�� 9DJQR]]L� KDV�

VXIIHUHG�DQG�ZLOO�FRQWLQXH�WR�VXIIHU�HQRUPRXV�SHUVRQDO�DQG�SURIHVVLRQDO�GDPDJH�SXUHO\�E\�YLUWXH�

RI�'HIHQGDQWV¶�UHFNOHVV�DQG�QHJOLJHQW�UHSUHVHQWDWLRQ�DV�GHWDLOHG�KHUHLQ���7KDW�LV��HYHQ�LI�HYHU\WKLQJ�

WKH�6(&�KDV� DOOHJHG�DJDLQVW�3$5�)XQGLQJ� LV� IDOVH�� DQG�HYHQ� WKRXJK� LW� LV� EH\RQG�GLVSXWH� WKDW�

 
��6HH�VDPSOH�SRUWLRQV�RI�'HIHQGDQW¶V�ZHE�VLWH�DWWDFKHG�KHUHWR�DV�([KLELW�³$´�DQG�ORFDWHG�DW�
KWWSV��ZZZ�HFNHUWVHDPDQV�FRP�RXU�SHRSOH�MRKQ�Z�SDXFLXOR����
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9DJQR]]L�VFUXSXORXVO\�LQYHVWHG�HYHU\�GROODU�UDLVHG�ZLWK�LQYHVWRUV�H[DFWO\�DV�KH�VKRXOG�KDYH��DQG�

SDLG�HYHU\�LQYHVWRU�HYHU\�SHQQ\�WKH\�HDUQHG��3ODLQWLII�KHUHLQ�KDV�EHHQ�DQG�UHPDLQV�SURIRXQGO\�

GDPDJHG�EHFDXVH�RI�'HIHQGDQWV¶�IDLOXUH�WR�FRPSO\�ZLWK�WKH�³UHJLVWUDWLRQ´�DQG�³ULVN�GLVFORVXUH´�

UHTXLUHPHQWV�VHW�IRUWK�LQ�WKH�VWDWH�DQG�IHGHUDO�VHFXULWLHV�ODZV��

7KLV�FDVH�FDQ�EH�EHVW�XQGHUVWRRG�IURP�WKH�ZRUGV�VSRNHQ�E\�'HIHQGDQWV�WKHPVHOYHV��ZKLFK�

ZDV�UHFRUGHG�IRU�SOD\EDFN�WR�9DJQR]]L¶V�FOLHQWV��

4�� &DQ�,�EH�VXUH�WKLV�LV�OHJDO"�

$�� >'HIHQGDQW�3DXFLXOR�VSHDNLQJ@��)UDQNO\��'HDQ�VSHQW�D�ORW�RI�PRQH\�ZLWK�PH�DQG�
P\� ODZ�ILUP�� �7KLV�NLQG�RI� OHJDO�FRPSOLDQFH� LV� FRPSOLFDWHG�� �$QG�EHFDXVH� LW� LV�
FRPSOLFDWHG��ZH�VSHQG�D�ORW�RI�WLPH�RQ�LW�DQG�WKDW�WLPH�UHVXOWV�LQ�H[SHQVH���$QG�
'HDQ�KDV�VSHQW��DQG�FRQWLQXHV�WR�VSHQG��D�ORW�PRQH\�WR�PDNH�VXUH�WKLQJV�DUH�GRQH�
WKH�ULJKW�ZD\��

�
I.  PARTIES 

�� 3ODLQWLII�'HDQ�9DJQR]]L��³9DJQR]]L´��LV�DQ�LQGLYLGXDO�FLWL]HQ�DQG�UHVLGHQW�RI�WKH�

&RPPRQZHDOWK�RI�3HQQV\OYDQLD��ZKR��DW�DOO�UHOHYDQW�WLPHV��UHVLGHG�LQ�&ROOHJHYLOOH��3HQQV\OYDQLD��

�� 9DJQR]]L� GLG� EXVLQHVV� ERWK� LQGLYLGXDOO\� DQG� WKURXJK� D� YDULHW\� RI� HQWLWLHV�� WKH�

XPEUHOOD�RI�ZKLFK�ZDV�NQRZQ�DV�³DEHWWHUILQDQFLDOSODQ�FRP��//&�´� �³$%)3�´�� �9DJQR]]L�DOVR�

HVWDEOLVKHG�YDULRXV�³IXQGV´�ZLWK�GLIIHULQJ�GHVFULSWLYH�QDPHV���7KLV�LV�DQ�DFWLRQ�EURXJKW�RQO\�E\�

9DJQR]]L�SHUVRQDOO\�IRU�WKH�GDPDJHV�KH�KDV�VXIIHUHG���

�� 'HIHQGDQW�3DXFLXOR�LV�DQ�LQGLYLGXDO�FLWL]HQ�RI�WKH�&RPPRQZHDOWK�RI�3HQQV\OYDQLD�

ZKR�LV�OLFHQVHG�WR�SUDFWLFH�ODZ�LQ�WKH�&RPPRQZHDOWK�RI�3HQQV\OYDQLD��DQG�D�³0HPEHU´�RI�WKH�ODZ�

ILUP�(FNHUW�)LUP��ZLWK�RIILFHV�ORFDWHG�DW����6����WK�6WUHHW����QG�)ORRU��3KLODGHOSKLD��3$��������

�� 'HIHQGDQW�(FNHUW�)LUP�LV�D�OLPLWHG�OLDELOLW\�FRPSDQ\�RUJDQL]HG�IRU�WKH�SXUSRVH�RI�

SURYLGLQJ�OHJDO�VHUYLFHV�WR�WKH�SXEOLF�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�DIRUHPHQWLRQHG�3ODLQWLII��

ZLWK�RIILFHV�ORFDWHG�DW����6����WK�6WUHHW����QG�)ORRU��3KLODGHOSKLD��3$��������
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�� $W�DOO�UHOHYDQW�WLPHV��'HIHQGDQW�(FNHUW�DFWHG�E\�DQG�WKURXJK�LWV�DXWKRUL]HG�DJHQWV��

VHUYDQWV��SDUWQHUV��PHPEHUV�� DVVRFLDWHV�� DQG�HPSOR\HHV�� LQFOXGLQJ�3DXFLXOR��DOO�RI�ZKRP�ZHUH�

DFWLQJ�LQ�WKH�FRXUVH�DQG�VFRSH�RI�WKHLU�UHODWLRQVKLS�ZLWK�(FNHUW�DQG�WKH�SURIHVVLRQDO�VHUYLFHV�LW�

SURYLGHV��

II.  JURISDICTION AND VENUE 

�� 7KLV�&RXUW�KDV�SHUVRQDO�MXULVGLFWLRQ�RYHU�'HIHQGDQWV�EHFDXVH�WKH�SULQFLSDO�SODFH�RI�

EXVLQHVV�RI�3DXFLXOR�DQG�(FNHUW�LV�ORFDWHG�LQ�3KLODGHOSKLD�&RXQW\���

�� 9HQXH� LV�SURSHU� LQ�3KLODGHOSKLD� VLQFH� WKH�YDVW�PDMRULW\�RI�'HIHQGDQWV¶�FRQGXFW�

JLYLQJ� ULVH� WR� WKHVH� FODLPV� RFFXUUHG� LQ� 3KLODGHOSKLD� &RXQW\�� WKH� OHJDO� VHUYLFHV� SURYLGHG� WR�

3ODLQWLIIV� ZDV� SHUIRUPHG� LQ� 3KLODGHOSKLD� &RXQW\�� DQG� 'HIHQGDQW� (FNHUW� UHJXODUO\� FRQGXFWV�

EXVLQHVV�LQ�3KLODGHOSKLD�&RXQW\����

III.  FACTS COMMON TO ALL COUNTS 

A.       The beginning of the Attorney-Client Relationship 
 
�� 3ODLQWLII�ILUVW�PHW�3DXFLXOR�LQ�RU�DURXQG�������ZKHQ�KH�ZDV�ORRNLQJ�IRU�DQ�DWWRUQH\�

ZKR�FRXOG�UHSUHVHQW�KLP�LQ�FRQQHFWLRQ�ZLWK�MRLQLQJ�RWKHU�LQYHVWRUV�WR�EX\�UHDO�HVWDWH��

�� 3DXFLXOR��WKHQ�DQ�DWWRUQH\�DW�WKH�3KLODGHOSKLD�ODZ�ILUP�RI�:KLWH�	�:LOOLDPV��KHOG�

KLPVHOI�RXW�DV�D�VSHFLDOLVW�LQ�FRUSRUDWH�DQG�VHFXULWLHV�ODZ��DQG�WRXWHG�WKH�IDFW�WKDW�KH�ZDV�IRUPHUO\�

DQ�³HQIRUFHPHQW�ODZ\HU´�ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��

��� 7KXV�EHJDQ�D�ORQJ�VHULHV�RI�UHSUHVHQWDWLRQV�E\�3DXFLXOR�RI�9DJQR]]L��

��� $V� WLPH� SURJUHVVHG�� 3DXFLXOR� EHFDPH� LQWLPDWHO\� IDPLOLDU� ZLWK� DQG� DGYLVRU\�

WRZDUGV�DOO�RI�9DJQR]]L¶V�SHUVRQDO�DQG�EXVLQHVV�DIIDLUV��

��� 3ODLQWLII�ZDV�QHYHU�SURYLGHG��HLWKHU�LQGLYLGXDOO\�RU�DV�SDUW�RI�DQ\�HQWLW\�RU�IXQG�

FUHDWHG��ZLWK�DQ�HQJDJHPHQW�OHWWHU��HLWKHU�E\�3DXFLXOR�RU�WKH�ODZ�ILUP�RI�:KLWH�	�:LOOLDPV��RU�
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ODWHU�WKH�(FNHUW�)LUP��LQ�YLRODWLRQ�RI�WKHLU�RZQ�SURFHGXUHV�DQG�FRQWUDU\�WR�WKH�UHTXLUHPHQWV�RI�WKH�

5XOHV�RI�3URIHVVLRQDO�&RQGXFW��

��� 'XULQJ�WKH�ILUVW�WHQ�\HDUV�RI�WKLV�UHSUHVHQWDWLRQ��������������9DJQR]]L�H[SHULHQFHG�

PRUH�DQG�PRUH�VXFFHVV��DQG�IXQGDPHQWDOO\�UHOLHG�XSRQ�3DXFLXOR¶V��DQG�WKH�UHVSHFWLYH�ODZ�ILUPV�

KH�ZRUNHG�IRU��DGYLFH�DQG�JXLGDQFH�UHJDUGLQJ�HYHU\�DVSHFW�RI�KLV�EXVLQHVV�RSHUDWLRQV��

��� 3DXFLXOR¶V�ILUVW�³LQYHVWPHQW�YHKLFOH´�UHSUHVHQWDWLRQ�RI�3ODLQWLII�ZDV�LQ�FRQQHFWLRQ�

ZLWK�WKH�IRUPDWLRQ�RI�DQ�HQWLW\�WR�LQYHVW�LQ�UHDO�HVWDWH�DQG�WR�FRPSO\�ZLWK�DOO�VWDWH�DQG�IHGHUDO�

ODZV��

��� /DWHU��3DXFLXOR�UHSUHVHQWHG�9DJQR]]L�LQ�FRQQHFWLRQ�ZLWK�FUHDWLQJ�RWKHU�HQWLWLHV�IRU�

SXUSRVHV�RI�LQYHVWPHQWV�LQ�UHDO�HVWDWH�DQG�YDULRXV�OLIH�VHWWOHPHQW�IXQGV��IRU�SXUSRVHV�RI�LQYHVWLQJ�

LQ�OLIH�LQVXUDQFH�SROLFLHV���ZKLFK�LQFOXGHG�HQVXULQJ�VXFK�IXQGV�FRPSOLHG�ZLWK�VHFXULWLHV�ODZV��

B.  Vagnozzi meets “Joe Mack.” 

��� ,Q�WKH�6SULQJ�RI�������9DJQR]]L�ILUVW�PHW�DQ�LQGLYLGXDO�JRLQJ�E\�WKH�QDPH�RI�³-RH�

0DFN´�DW�D�3KLODGHOSKLD�DUHD�JROI�FRXUVH��

��� 'XULQJ� WKDW� ILUVW� HQFRXQWHU�� -RH�0DFN� H[SODLQHG� KH�ZDV� LQ� WKH� ³PHUFKDQW� FDVK�

DGYDQFH´�EXVLQHVV��DQG�WKDW��HVVHQWLDOO\��KLV�EXVLQHVV�ZRXOG�PDNH�³DGYDQFHV´�WR�VPDOO�DQG�PLG�

VL]HG�EXVLQHVVHV�ZKLFK�QHHG�IDVW�IXQGLQJ���%HFDXVH�RI�GHOD\V�LQYROYHG�LQ�VHFXULQJ�FRQYHQWLRQDO�

ORDQV�DW�EDQNV��0DFN�H[SODLQHG��DQ�HQWLUH�PDUNHW�IRU�VXFK�UDSLG�IXQGLQJ�ZDV�XQGHUVHUYLFHG�DQG�

ULSH�IRU�LQYHVWPHQW�RSSRUWXQLW\���,Q�H[FKDQJH�IRU�VXFK�UDSLG�DGYDQFHV��WKH�PHUFKDQWV�ZRXOG�DVVLJQ�

WKH�ULJKW�WR�UHFHLYH�D�SRUWLRQ�RI�WKHLU�DFFRXQWV�UHFHLYDEOH��

��� 0DFN� H[SODLQHG� WKDW� KLV� FRPSDQ\� ³&RPSOHWH�%XVLQHVV�6ROXWLRQV�*URXS��//&´�

�GRLQJ�EXVLQHVV�DV�³3$5�)XQGLQJ´��ZDV�H[SHUW�DW�GHFLGLQJ�ZKLFK�PHUFKDQWV�WR�PDNH�DGYDQFHV�

WR��DQG�ZDV�UHJXODUO\�FROOHFWLQJ�OXFUDWLYH�LQWHUHVW�SD\PHQWV��
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��� 'XULQJ�WKLV�JROI�FRXUVH�HQFRXQWHU��DQG�D�VXEVHTXHQW�PHHWLQJ�DW�0DFN¶V�2OG�&LW\�

3KLODGHOSKLD�RIILFH��0DFN�ZDV�DOVR�LQWHUHVWHG�WR�OHDUQ�WKDW�9DJQR]]L�ZDV�LQ�WKH�EXVLQHVV�RI�ORRNLQJ�

IRU�LQYHVWPHQW�RSSRUWXQLWLHV�IRU�KLV�FOLHQWV��DQG�ZDV�LPSUHVVHG�ZLWK�9DJQR]]L¶V�WUDFN�UHFRUG�DQG�

VXSHUE�UHSXWDWLRQ�LQ�WKH�FRPPXQLW\��

��� )ROORZLQJ� WKH� LQLWLDO� HQFRXQWHUV�� 9DJQR]]L� ZDQWHG� WR� EH� YHU\� FDUHIXO� DERXW�

FRQGXFWLQJ�DQ\�EXVLQHVV�ZLWK�3$5�)XQGLQJ��ZKLFK�KH�KDG�QHYHU�KHDUG�RI�EHIRUH��

��� 9DJQR]]L� WKXV� FRQWDFWHG� KLV� �E\� WKHQ�� ORQJ�WLPH� WUXVWHG� FRXQVHO�� 3DXFLXOR�� WR�

FRQGXFW�D�GHHS�GLYH��GXH�GLOLJHQFH�EDFNJURXQG�FKHFN�RQ�3$5�)XQGLQJ��LQFOXGLQJ�WKH�SHUVRQDO�

EDFNJURXQG�KLVWRU\�RI�DOO�RI�LWV�SULQFLSDOV��LWV�ILQDQFLDO�FRQGLWLRQ�DQG�SHUIRUPDQFH��LWV�UHSXWDWLRQ�

IRU�LQWHJULW\��DQG�DOO�RI�LWV�EXVLQHVV�RSHUDWLRQV�DQG�FDVK�DGYDQFH�SUDFWLFHV��

��� 3DXFLXOR��E\�WKHQ�D�PHPEHU�DW�WKH�(FNHUW�)LUP�LQ�LWV�3KLODGHOSKLD�KHDGTXDUWHUV��

HDJHUO\� WRRN� RQ� WKH� DVVLJQPHQW�� DVVXULQJ�9DJQR]]L� KH�ZDV� DQ� H[SHUW� DW� FRQGXFWLQJ� VXFK� GXH�

GLOLJHQFH��DQG�DVVXUHG�9DJQR]]L�KH�ZRXOG�GR�D�WKRURXJK�MRE��

��� 7KHUHDIWHU�� 3DXFLXOR� ELOOHG�9DJQR]]L� SHUVRQDOO\� WHQV� RI� WKRXVDQGV� RI� GROODUV� WR�

FRQGXFW�VXFK�GXH�GLOLJHQFH�RQ�3$5�)XQGLQJ�DQG�LWV�SULQFLSDOV��DQG�9DJQR]]L�SDLG�VXFK�IHHV�ZLWK�

WKH�XQGHUVWDQGLQJ�WKDW�'HIHQGDQWV�SHUIRUPHG�D�WKRURXJK�DQG�SURIHVVLRQDO�GXH�GLOLJHQFH��

��� 8QEHNQRZQVW�WR�9DJQR]]L��3DXFLXOR�DQG�(FNHUW�HQJDJHG�LQ�DQ�DPDWHXULVK��OD]\��

LQFRPSOHWH��DQG�GDQJHURXVO\�LQDGHTXDWH�GXH�GLOLJHQFH��

��� )RU�H[DPSOH��VRPH�RI�WKH�PDQ\�LVVXHV�FOHDUO\�DSSDUHQW��RU�WKDW�VKRXOG�KDYH�EHHQ�

FOHDUO\�DSSDUHQW��WR�3DXFLXOR�DQG�(FNHUW�GXULQJ�VXFK�GXH�GLOLJHQFH�ZHUH�WKH�IROORZLQJ��

D� 3DXFLXOR� UHYLHZHG� QR� DXGLWHG� ILQDQFLDO� VWDWHPHQWV� RI� 3$5� )XQGLQJ�� EXW�

UDWKHU�RQO\�ORRNHG�DW�LQWHUQDO�FRPSLODWLRQV��

�
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E� 3DXFLXOR� UHYLHZHG� QR� YHULILHG� RU� DXGLWHG� GRFXPHQWV� RI� 3$5� )XQGLQJ�

FRQFHUQLQJ�WKH�GHIDXOW�UDWHV�RQ�WKH�PHUFKDQW�FDVK�DGYDQFHV��DQG�FRQGXFWHG�

QR�WHVWLQJ�RI�DQ\�NLQG�UHJDUGLQJ�GHIDXOW�UDWHV��

F� 7KH�QDPH�³-RH�0DFN´�ZDV�DQ�DOLDV�IRU�WKH�UHDO�QDPH�-RVHSK�/D)RUWH��

G� -RH�/DIRUWH�D�N�D�-RH�0DFN��ZDV�LQYROYHG�LQ�WKH�EXVLQHVV�IRU�3$5�)XQGLQJ��

H� 3DXFLXOR� UHYLHZHG� QR� H[SHUW� RU� DXGLWHG� DQDO\VLV� RI� DQ\� 3$5� )XQGLQJ�

XQGHUZULWLQJ� SROLFLHV�� DQG� XQGHUWRRN� QR� HIIRUWV� WR� GHWHUPLQH� WKH� DFWXDO�

SUDFWLFHV�RI��3$5�)XQGLQJ�LQ�LPSOHPHQWLQJ�XQGHUZULWLQJ�SROLFLHV��

��� $V�SDUW�RI�WKHLU�VR�FDOOHG�³GXH�GLOLJHQFH�´�QHLWKHU�3DXFLXOR�QRU�(FNHUW�HYHU��

D� ([DPLQHG�DFWXDO�ERRNV�RI�RULJLQDO�HQWU\�RI�3$5�)XQGLQJ��

E� (QJDJHG�DQ\�DFFRXQWDQWV�WR�WHVW�WKH�DFFXUDF\�RI�WKH�ILQDQFLDO�SUHVHQWDWLRQV�

JLYHQ�WR�KLP�E\�3$5��

F� ([DPLQHG� RU� WHVWHG� DQ\� OHQGLQJ�� DGYDQFH� RU� XQGHUZULWLQJ� SROLFLHV�

LPSOHPHQWHG�E\�3$5��

G� ,QWHUYLHZHG�WKH�RXWVLGH�DFFRXQWDQWV�IRU�3$5�)XQGLQJ��

H� ,QWHUYLHZHG�DQ\�FXVWRPHUV�RU�PHUFKDQWV�GRLQJ�EXVLQHVV�ZLWK�3DU�)XQGLQJ��

I� 9HULILHG�ZKHWKHU�WKH�XQGHUZULWLQJ�SROLFLHV�RI�3$5�ZHUH�EHLQJ�FRQVLVWHQWO\�

LPSOHPHQWHG�UHJDUGLQJ�GHFLVLRQV�WR�PDNH�FDVK�DGYDQFHV��

J� 9HULILHG�ZKR�DW�3DU�)XQGLQJ�ZDV�EHLQJ�SDLG�ZKDW�FRPSHQVDWLRQV��

K� 'HWHUPLQHG� ZKHWKHU� WKHUH� ZDV� DQ\� FRQFHQWUDWLRQV� RI� FDVK� DGYDQFHV� WR�

PHUFKDQWV�ZKR�PD\�KDYH�KDG�DQ\�FRQQHFWLRQV�WR�RU�FRQWURO�E\�DQ\�RI�WKH�

SULQFLSDOV�RI�3$5�)XQGLQJ�RU�³-RH�0DFN�´�

�
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L� &RQGXFWHG�DQ�DGHTXDWH�OLHQ�VHDUFK��WKH�DPRXQW�RI�VXFK�OLHQV��RU�WKH�UHDVRQ�

WKH�OLHQV�H[LVWHG��

M� 'HWHUPLQHG� RU� WHVWHG� WKH� DFFXUDF\� RI� WKH� GHIDXOW� UDWHV� UHSRUWHG� E\� 3$5�

)XQGLQJ��

N� 'HWHUPLQHG�RU�WHVWHG�ZKR�ZHUH�WKH�³FRQWURO´�SHUVRQ�V��DW�3$5�)XQGLQJ�DV�

GHILQHG�E\�VWDWH�DQG�IHGHUDO�VHFXULWLHV�ODZ��

��� 3DXFLXOR��ZKHQ�DGYLVLQJ�9DJQR]]L��JDYH�3$5�)XQGLQJ�D�³FOHDQ�ELOO�RI�KHDOWK´�DQG�

DGYLVHG�9DJQR]]L�WKDW�3$5�ZDV�D�FUHGLEOH��YLDEOH��DQG�D�KLJKO\�VXFFHVVIXO�RSHUDWLRQ���7R�TXRWH�

3DXFLXOR��KH�WROG�9DJQR]]L��³WKHUH�DUH�QR�UHG�IODJV�´�³WKH\�DUH�YHU\�RUJDQL]HG�´�³WKH\�JDYH�PH�

HYHU\WKLQJ�,�DVNHG�IRU�´� 

��� 'HIHQGDQWV�ZHUH�ZHOO�DZDUH�WKDW�DW�QR�WLPH�HYHU�ZDV�9DJQR]]L��

D� (PSOR\HG�LQ�DQ\�ZD\��VKDSH��RU�IRUP�E\�3$5�)XQGLQJ��

E� $�PHPEHU�RI�WKH�%RDUG�RI�'LUHFWRUV�RI�3$5�)XQGLQJ��

F� $Q\�NLQG�RI�FRQVXOWDQW�WR�RU�DJHQW�RI�3$5�)XQGLQJ��

G� $�VKDUHKROGHU�RU�RZQHU�LQ�DQ\�IRUP�RI�3$5�)XQGLQJ��

H� 3URYLGHG� DQ\� GLUHFW� DFFHVV� WR� LQWHUQDO� GRFXPHQWV�� UHFRUGV�� RU� SURSULHWDU\�

LQIRUPDWLRQ�E\�3$5�)XQGLQJ��

��� $V�VXFK��'HIHQGDQWV�ZHUH�FRPSOHWHO\�DZDUH�WKDW�9DJQR]]L�ZDV�UHO\LQJ�RQ�WKHP�WR�

SHUIRUP�D�WKRURXJK�GXH�GLOLJHQFH�RQ�3$5�)XQGLQJ�DQG�UHO\LQJ�RQ�WKH�'HIHQGDQWV¶�DSSURYDO�RI�

WKH� UHSUHVHQWDWLRQV� PDGH� E\� 3$5� )XQGLQJ� DV� WR� LWV� EXVLQHVV� RSHUDWLRQV�� ILQDQFLDO� FRQGLWLRQ��

GHIDXOW�UDWHV��DQG�XQGHUZULWLQJ�SROLFLHV��

��� 9DJQR]]L¶V�UHOLDQFH�RQ�'HIHQGDQWV�LQ�WKLV�UHJDUG�ZDV�UHDVRQDEOH��HVSHFLDOO\�VLQFH�

KH�VSHFLILFDOO\�HQJDJHG�'HIHQGDQWV�WR�DGYLVH�KLP�RQ�VXFK�LVVXHV���
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C.   Vagnozzi Begins Doing Business with PAR Funding 

��� 5HO\LQJ� RQ� 3DXFLXOR¶V� DGYLFH�� 9DJQR]]L� WKHQ� LQ� $XJXVW� ����� HPEDUNHG� XSRQ�

VWUXFWXULQJ�DQ�DUUDQJHPHQW�ZLWK�3$5�WR�GR�EXVLQHVV�ZLWK�LW��

��� ,QLWLDOO\��WKH�IRUP�RI�WKDW�DUUDQJHPHQW�ZDV�DV�D�³)LQGHU�´�E\�ZKLFK�9DJQR]]L�ZRXOG�

EH�FRPSHQVDWHG�E\�3$5�EDVHG�RQ�DPRXQWV� LQYHVWHG� LQ�3$5�E\� LQYHVWRUV� IRXQG�E\�9DJQR]]L���

9DJQR]]L� ZDV� SURYLGHG� ZLWK� D� ³)LQGHUV� $JUHHPHQW´� E\� 3$5�� ZKLFK� 3DXFLXOR� UHYLHZHG� DQG�

DGYLVHG�9DJQR]]L�WR�VLJQ���3DXFLXOR�VSHFLILFDOO\�DGYLVHG�9DJQR]]L�WKDW�KH�ZRXOG�QRW�QHHG�WR�EH�D�

OLFHQVHG�³%URNHU´�DV�RU�ZKHQ�VHUYLQJ�DV�D�)LQGHU�IRU�3$5��DQG�WKDW�WKH�)LQGHUV�$JUHHPHQW�ZDV�

LQ�FRPSOLDQFH�ZLWK�DOO�VHFXULWLHV�ODZV���

��� )URP�$XJXVW������XQWLO�ODWH�'HFHPEHU�������9DJQR]]L�ZRUNHG�ZLWK�3$5�)XQGLQJ�

DV�D�)LQGHU�DQG�UHIHUUHG�PDQ\�LQYHVWRUV�WR�LW���'XULQJ�WKDW�SHULRG��3$5�)XQGLQJ��

D� 7UHDWHG�HDFK�RI�9DJQR]]L¶V�LQYHVWRUV�ZLWK�SURIHVVLRQDOLVP�DQG�UHVSHFW��

E� $QVZHUHG�DQ\�TXHVWLRQV�DQ\�VXFK�LQYHVWRUV�KDG��

F� $OORZHG�LQYHVWRUV�WR�WRXU�LWV�IDFLOLWLHV��ZLWQHVV�LWV�RSHUDWLRQV��DQG�VSHDN�WR�LWV�

SHUVRQQHO��

G� 0DGH�HYHU\�SD\PHQW�SURPLVHG��RQ�WLPH��DQG�LQ�IXOO��

D.   A Change in Approach 

��� :LWK�WKLV�LQLWLDO�VXFFHVV�LQ�PLQG��9DJQR]]L�WKHQ�FRQVXOWHG�ZLWK�3DXFLXOR�LQ������

DERXW�DOWHULQJ�WKH�DUUDQJHPHQW�ZLWK�3$5�IURP�D�³)LQGHU´�WR�D�³)XQG´�PRGHO��

��� $�)XQG�PRGHO�ZRXOG�EH�IRU�9DJQR]]L�WR�FUHDWH�DQ�LQYHVWPHQW�YHKLFOH�E\�ZKLFK�

QXPHURXV�LQYHVWRUV�FRXOG�SRRO�WKHLU�PRQLHV��KDYH�WKDW�YHKLFOH�LQYHVW�LQ�3$5�LQ�ODUJHU�DPRXQWV�

DQG�RQ�PRUH�IDYRUDEOH�WHUPV�WKDQ�FRXOG�EH�DFFRPSOLVKHG�LQ�WKH�)LQGHUV�0RGHO��DQG�E\�ZKLFK�WKH�

)XQG�FRXOG�HDUQ�DV�D�PDQDJHPHQW�IHH�WKH�VSUHDG�EHWZHHQ�WKH�DPRXQW�RI�LQWHUHVW�3$5�)XQGLQJ�
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SDLG�WKH�)XQG�DQG�WKH�OHVVHU�DPRXQW�RI�LQWHUHVW�WKH�)XQG�ZRXOG�SD\�WKH�LQYHVWRU��

��� 3DXFLXOR�ZDV�HQWKXVLDVWLF�LQ�DVVXULQJ�9DJQR]]L�WKDW�WKLV�)XQG�PRGHO�ZDV�D�VRXQG��

OHJDO��DQG�DGYLVDEOH�ZD\�RI�SURFHHGLQJ��DQG�WKDW�KH�FRXOG�DQG�ZRXOG�PDNH�VXUH�WKDW�DOO�QHFHVVDU\�

OHJDO�FRPSOLDQFH�ZRXOG�EH�VWULFWO\�REWDLQHG��

��� &UHDWLQJ�WKH�)XQG�PRGHO�QHFHVVDULO\�LQFOXGHG�FUHDWLQJ�DQ�HQWLW\�WKDW�9DJQR]]L¶V�

LQYHVWRUV�FRXOG�LQYHVW� LQ��ZKLFK�LQ�WXUQ�ZRXOG�LQYHVW� LQ�3$5�)XQGLQJ�E\�OHQGLQJ�3$5�PRQH\�

SXUVXDQW� WR� SURPLVVRU\� QRWHV� EHDULQJ� YHU\� IDYRUDEOH� LQWHUHVW� UDWHV�� �7KLV� VWUXFWXUH� QHFHVVDULO\�

LQFOXGHG�SD\LQJ�WKH�LQYHVWRUV�D�OHVVHU�DPRXQW�RI�LQWHUHVW�WKDQ�WKH�)XQG�ZDV�WR�UHFHLYH�IURP�3$5�

)XQGLQJ��DQG�ZDV�VSHFLILFDOO\�HQGRUVHG�DQG�DSSURYHG�E\�'HIHQGDQWV��

��� $V�SDUW�RI�KDYLQJ�9DJQR]]L¶V�FOLHQWV�LQYHVW�LQ�VXFK�D�IXQG�HQWLW\��YDULRXV�VWDWH�DQG�

IHGHUDO�VHFXULWLHV�ODZV�FRPH�LQWR�SOD\��ZKLFK�DUH�H[WUHPHO\�FRPSOLFDWHG�DQG�LPSRUWDQW��DQG�ZKLFK�

FDUU\�VWHUQ�SHQDOWLHV�LI�YLRODWHG��

��� 7ZR�NH\�TXHVWLRQV�LQ�WKH�FUHDWLQJ�WKH�)XQG�PRGHO�ZHUH��

D� :RXOG�WKH�LQYHVWPHQW�YHKLFOHV�FRQVWLWXWH�³VHFXULWLHV�´�DQG�LI�VR��ZKDW�VWDWH�

DQG�IHGHUDO�UHJLVWUDWLRQ�UHTXLUHPHQWV�ZRXOG�DSSO\��DQG�

E� 5HJDUGOHVV�RI�WKH�DQVZHU�WR�WKH�IRUHJRLQJ�TXHVWLRQ��ZKDW�³GLVFORVXUHV´�DERXW�

WKH�QDWXUH�RI�WKH�LQYHVWPHQWV�DQG�WKH�DWWHQGDQW�ULVN�IDFWRUV�QHHG�WR�EH�PDGH�

WR�WKH�LQYHVWRUV�SULRU�WR�PDNLQJ�WKHLU�LQYHVWPHQW�LQ�RUGHU�WR�EH�LQ�FRPSOLDQFH�

ZLWK�DSSOLFDEOH�ODZV��UXOHV��DQG�UHJXODWLRQV��

��� 7KHVH�DUH�H[WUHPHO\�FRPSOH[�TXHVWLRQV��DQG�WKH�FRQVHTXHQFHV�RI�IDLOLQJ�WR�EH�LQ�

IXOO�FRPSOLDQFH�DUH�JHQHUDOO\�XQGHUVWRRG�ZLWKLQ�WKH�VHFXULWLHV�ODZ�FRPPXQLW\�WR�EH�VHYHUH��

��� (YHQ�VRSKLVWLFDWHG�LQYHVWRUV�DQG�SURPRWHUV��H�J���WKRVH�ZLWK�0%$¶V�RU�-'�GHJUHHV��

PXVW�UHO\�RQ�³VSHFLDOW\�ODZ\HUV´�ZLWK�D�KLJK�OHYHO�RI�WUDLQLQJ�DQG�H[SHULHQFH�LQ�VHFXULWLHV� ODZ�
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PDWWHUV��VLQFH�³UHJLVWUDWLRQ´�DQG�³GLVFORVXUH�RI�ULVN�IDFWRUV´�DUH�KLJKO\�GHILQHG�WHUPV�ZLWKLQ�WKH�

ODZ�RI�VHFXULWLHV��

��� 7KLV�ZDV�WKH�SRVLWLRQ�9DJQR]]L�ZDV�LQ�ZKHQ�GHFLGLQJ�ZKHWKHU�WR�FRQYHUW�IURP�D�

)LQGHU�PRGHO�WR�D�)XQG�PRGHO�XQGHU�WKH�FDUHIXO�JXLGDQFH�DQG�DGYLFH�RI�'HIHQGDQWV��

��� 'HIHQGDQWV�DVVXUHG�9DJQR]]L�RI�WKHLU�H[SHUWLVH�LQ�VXFK�UHSUHVHQWDWLRQ����

��� 'HIHQGDQWV�NQHZ�ZKDW�9DJQR]]L�GLGQ¶W�NQRZ��DQG�NQHZ�9DJQR]]L�KDG�QR�WUDLQLQJ�

RU�FRPSHWHQFH�LQ�WKHVH�FRPSOH[�DUHDV�RI�ODZ���'HIHQGDQWV�NQHZ�WKH\�ZHUH�LQ�D�SRVLWLRQ�RI�IDU�

VXSHULRU�NQRZOHGJH�WKDQ�9DJQR]]L��DQG�DVVXUHG�9DJQR]]L�KH�DQG�KLV�FOLHQWV�FRXOG�UHO\�XSRQ�WKHP�

IRU�DGYLFH��

��� 9DJQR]]L��WRR��NQHZ�KH�KDG�QR�WUDLQLQJ�LQ�RU�XQGHUVWDQGLQJ�RI�WKH�FRPSOH[�ZHE�RI�

VWDWH�DQG�IHGHUDO�VHFXULWLHV�ODZ��DQG�UHSHDWHGO\�H[SODLQHG�WR�'HIHQGDQWV�KH�ZDV�UHO\LQJ�RQ�WKHLU�

JXLGDQFH��

��� 7KXV��9DJQR]]L�ZDV� FRPSOHWHO\� UHOLDQW� RQ� WKH� DGYLFH� RI�'HIHQGDQWV� LQ� KRZ� WR�

SURFHHG�ZKHQ�FRQYHUWLQJ�WR�WKH�³)XQG´�PRGHO�IRU�SXUSRVHV�RI�GRLQJ�IXUWKHU�EXVLQHVV�ZLWK�3$5�

)XQGLQJ��

��� $W�QR�WLPH�ZRXOG�9DJQR]]L�KDYH�HYHU�EHJDQ�XVLQJ�WKH�)XQG�PRGHO�ZLWKRXW� WKH�

H[SUHVV�DGYLFH�E\�'HIHQGDQWV�WKDW�GRLQJ�VR�ZRXOG�EH�LQ�FRPSOHWH�FRPSOLDQFH�ZLWK�DOO�VWDWH�DQG�

IHGHUDO�ODZV�DQG�UHJXODWLRQV��

��� $W�RU�DERXW�WKLV�WLPH�IUDPH��9DJQR]]L�ILUVW�OHDUQHG�WKDW�-RH�0DFN¶V�UHDO�QDPH�ZDV�

-RH�/D)RUWH��DQG�WKDW�KH�KDG�D�FULPLQDO�EDFNJURXQG��

��� :KHQ�9DJQR]]L�UDLVHG�WKLV�ZLWK�3DXFLXOR��3DXFLXOR�VDLG�KH�DOUHDG\�NQHZ�RI�LW��EXW�

H[SOLFLWO\�WROG�9DJQR]]L�WKDW�/D)RUWH¶V�FRQYLFWLRQ�ZDV�VR�ORQJ�DJR��WKDW�LW�GLG�QRW�UHSUHVHQW�DQ\�

NLQG�RI�EDUULHU�WR�GR�EXVLQHVV�ZLWK�KLP��DQG�WKDW�³HYHU\RQH�GHVHUYHV�D�VHFRQG�FKDQFH�´��3DXFLXOR�
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HPSKDVL]HG�WR�9DJQR]]L�WKDW�/D)RUWH¶V�FULPLQDO�FRQYLFWLRQ�ZDV�³QRW�PDWHULDO�´�DQG�QHLWKHU�ZDV�

WKH�IDFW�WKDW�KH�XVHG�DQ�DOLDV��DQG�QHHG�QRW�HYHU�EH�GLVFORVHG�WR�LQYHVWRUV��

��� 2Q� WKH� VWUHQJWK� RI� WKLV� DGYLFH�� LQ� RU� DERXW�'HFHPEHU� ����� DQG� -DQXDU\� ������

9DJQR]]L�DFFHSWHG�'HIHQGDQWV¶�DGYLFH�WR�FUHDWH�D�³3ULYDWH�3ODFHPHQW�0HPRUDQGXP´��³330´���

WR� FUHDWH� D� IXQG� IRU� LQYHVWPHQW� LQ�3$5�)XQGLQJ�� DQG� WR� SUHSDUH� DFFRPSDQ\LQJ� ³6XEVFULSWLRQ�

$JUHHPHQWV�´�

��� 7KDW�LQLWLDO�IXQG�ZDV�NQRZQ�DV�³$%)3�,QFRPH�)XQG���´��7KH�330�IRU�WKLV�)XQG�

��LV�DWWDFKHG�KHUHWR�DV�([KLELW�³%�´�ZKLOH�WKH�6XEVFULSWLRQ�$JUHHPHQW�LV�DWWDFKHG�KHUHWR�DV�([KLELW�

³&�´��

��� 1RWDEO\�DEVHQW�IURP�WKH�330�RU�WKH�6XEVFULSWLRQ�$JUHHPHQW�IRU�)XQG���ZDV�DQ\�

GLVFXVVLRQ�RI�RU�GLVFORVXUH�DERXW��

D� 3$5�)XQGLQJ�DV�DQ�HQWLW\��

E� 7KH�DFWXDO�SDVW�ILQDQFLDO�KLVWRU\�RU�SHUIRUPDQFH�RI�3$5�)XQGLQJ��

F� $Q\�RSHUDWLQJ�KLVWRU\�RI�3$5�)XQGLQJ��

G� $Q\�LQIRUPDWLRQ�DERXW�-RH�0DFN��-RH�/D)RUWH��KLV�FULPLQDO�FRQYLFWLRQV��RU�

DERXW�DQ\�RWKHU�SULQFLSDO�RU�FRQWURO�SHUVRQ�RI�3$5��

H� $Q\�LQIRUPDWLRQ�DERXW�3$5¶V�FRUSRUDWH�VWUXFWXUH�RU�UHODWHG�HQWLWLHV��

I� $Q\� LQIRUPDWLRQ� RU� EDFNJURXQG� KLVWRU\� RI� DQ\� RI� 3$5¶V� RIILFHUV� DQG�

GLUHFWRUV��RU�WKHLU�RZQHUVKLS�VWUXFWXUH��

J� $Q\�LQIRUPDWLRQ�DERXW�3$5¶V�LQWHUHVW�UDWHV�FKDUJHG��FROOHFWLRQ�PHWKRGV��RU�

ORVV�UDWLRV��

K� :KHWKHU�WKH�IXQGV�UDLVHG�ZHUH�LQWHQGHG�IRU�LQYHVWLQJ�LQ�3$5�)XQGLQJ��

�
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E.   Creation of an Investment Fund 

��� ,Q�-DQXDU\��������WKH�$%)3�,QFRPH�)XQG����³)XQG��´��ZDV�FUHDWHG��DQG�RYHU�WKH�

QH[W� HLJKW� PRQWKV� WRRN� LQ� RYHU� ������������ IURP� ��� FOLHQWV�� DOO� XWLOL]LQJ� WKH� 330V� DQG�

6XEVFULSWLRQ�$JUHHPHQWV�SUHSDUHG�E\�WKH�'HIHQGDQWV��

��� 7KH�HQWLUHW\�RI� WKH� IXQGV� UDLVHG� LQ�)XQG���ZHUH�XVHG� IRU� LQYHVWPHQW�ZLWK�3$5�

)XQGLQJ��

��� 'HIHQGDQWV�ZHUH�LQWLPDWHO\�DZDUH�RI�DOO�DVSHFWV�RI�)XQG����DQG�WKH�IDFW�WKDW�DOO�WKH�

PRQLHV�UDLVHG�IURP�LQYHVWRUV�LQ�)XQG���ZHUH�WR�EH�LQYHVWHG�ZLWK�3$5�)XQGLQJ��

��� 'HIHQGDQWV�ZHUH� DOVR� DZDUH� WKDW� HYHU\� LQYHVWRU� IRXQG� E\�9DJQR]]L� GXULQJ� KLV�

VHUYLFHV�DV�D�³)LQGHU´�RQO\�LQYHVWHG�LQ�3$5�DQG�QRW�DQ\�RWKHU�PHUFKDQW�FDVK�EXVLQHVV��

��� :KHQ�'HIHQGDQWV�GUDIWHG�WKH�330�DQG�6XEVFULSWLRQ�$JUHHPHQW��VXFK�GLVFORVXUHV�

ZHUH�QRW�PDGH�WR�WKH�LQYHVWRUV�LQ�)XQG����

��� )XQG� �� ZDV� VXFFHVVIXO�� DQG� DOO� RI� 9DJQR]]L¶V� FOLHQWV� ZKR� LQYHVWHG� LQ� )XQG� ��

UHFHLYHG�DOO�DJUHHG�XSRQ�SD\PHQWV��

��� 'HIHQGDQWV�DOVR�VSHFLILFDOO\�DGYLVHG�3ODLQWLII�WKDW�WKH�SURPLVVRU\�QRWHV�LVVXHG�E\�

)XQG���QHHG�QRW�EH� UHJLVWHUHG�ZLWK� WKH�6(&��EHFDXVH�RI� WKH�H[HPSWLRQ�XQGHU�³5HJXODWLRQ�'´�

LQYROYLQJ�RIIHULQJV�WR�SULYDWH�LQYHVWRUV��QRW�PHPEHUV�RI�WKH�SXEOLF��

F. Vagnozzi Radio Advertisements 

��� 'HIHQGDQWV� ZHUH� DW� DOO� WLPHV� WKRURXJKO\� IDPLOLDU� ZLWK� WKH� PDQQHU� LQ� ZKLFK��

9DJQR]]L�ORFDWHG�PHPEHUV�RI�WKH�JHQHUDO�SXEOLF�WR�EHFRPH�KLV�FOLHQWV��

��� 'HIHQGDQWV�ZHUH�DW�DOO�WLPHV�DZDUH�RI�WKH�IUHTXHQW�UDGLR�DGYHUWLVHPHQWV�VSRQVRUHG�

E\�9DJQR]]L��WKH�FRQWHQW�RI�ZKLFK�ZHUH�UHSHDWHGO\�UHYLHZHG�LQ�DGYDQFH�ZLWK�'HIHQGDQWV��

�
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��� 7KH�UDGLR�DGYHUWLVHPHQWV�FOHDUO\�VROLFLW�PHPEHUV�RI�WKH�JHQHUDO�SXEOLF�WR�FRQWDFW�

9DJQR]]L�DQG�KLV�FRPSDQLHV�UHJDUGLQJ�D�YDULHW\�RI�LQYHVWPHQW�RSSRUWXQLWLHV��

��� 3DXFLXOR�DOVR�DWWHQGHG�PDQ\�PHHWLQJV��GLQQHUV��DQG�SURPRWLRQDO�HYHQWV�VSRQVRUHG�

E\�9DJQR]]L�WR�DWWUDFW�PHPEHUV�RI�WKH�JHQHUDO�SXEOLF�DV�SRWHQWLDO�FOLHQWV��

��� ,QGHHG��3DXFLXOR�DSSHDUHG�RQ�QXPHURXV�YLGHRV�DQG�UHFRUGLQJV�WKDW�ZHUH�SOD\HG�WR�

DQG�IRU�WKH�EHQHILW�RI�SRWHQWLDO�FOLHQWV��SHUVRQDOO\�DVVXUHG�SRWHQWLDO�FOLHQWV�WKDW�9DJQR]]L�DQG�KLV�

HQWLWLHV�ZHUH� LQ� IXOO�FRPSOLDQFH�ZLWK�DOO�VHFXULWLHV� ODZV��DQG� WKDW�DOO� UHTXLUHG�GLVFORVXUHV�ZHUH�

FRQWDLQHG�ZLWKLQ�WKH�330V����

��� &RQVLGHU��IRU�H[DPSOH��3DXFLXOR¶V�YLGHR�UHFRUGHG�FRPPHQWV�DV�IROORZV��

D� ³Question posed on video screen – ³:KDW�LV�<RXU�+LVWRU\�ZLWK�'HDQ"´�

³'HDQ�DQG�,�KDYH�ZRUNHG�WRJHWKHU�QRZ�IRU�PDQ\�\HDUV�� � ,�
WKLQN�VLQFH��������$QG�ZH¶YH�FUHDWHG�IXQGV�WR�LQYHVW�LQ�D�SUHWW\�ZLGH�
YDULHW\�RI�LQGXVWULHV�DQG�EXVLQHVVHV���2QH�RI�WKH�WKLQJV�,�UHDOO\�OLNH�
DERXW�P\�MRE�LV�,�JHW�WR�ORRN�LQWR�DOO�GLIIHUHQW�NLQGV�RI�EXVLQHVV�DQG�
VHH� KRZ� WKH\� UXQ�� VHH� KRZ� WKH\�ZRUN�� VHH� KRZ� DQG�ZK\� WKH\¶UH�
SURILWDEOH���7KHUH¶V�D�ORW�RI�ZD\V�WR�PDNH�PRQH\�RXW�WKHUH���7KHUH¶V�
D� ORW� RI� GLIIHUHQW� NLQGV� RI� EXVLQHVVHV�� D� ORW� RI� GLIIHUHQW� NLQGV� RI�
LQYHVWPHQWV���(YHU\ERG\¶V�IDPLOLDU�ZLWK�WKH�SXEOLF�PDUNHWV�DQG�WKH�
VWRFN�PDUNHW�DQG�PXWXDO�IXQGV�DQG�WKRVH�NLQGV�RI�WKLQJV���%XW�WKHUH¶V�
DQRWKHU�ZRUOG�RXWVLGH�WKH�SXEOLF�PDUNHWV�WKDW�PD\EH�D�ORW�RI�UHWDLO�
LQYHVWRUV�PD\EH�DUHQ¶W�IDPLOLDU�ZLWK��DQG�WKH\¶UH�QRW�IDPLOLDU�ZLWK�
LW�EHFDXVH�D�VWRFN�EURNHU�FDQ¶W�DQG�ZRQ¶W�VHOO�WKHP�WR�\RX���:KDW�
'HDQ�KDV�GRQH�LV�WR�LGHQWLI\�GLIIHUHQW�W\SHV�RI�LQYHVWPHQWV�ZKHWKHU�
LW�EH�UHDO�HVWDWH��ZKHWKHU� LW�EH� OLIH�VHWWOHPHQWV�RU�RWKHU�DOWHUQDWLYH�
LQYHVWPHQW�FODVVHV�DQG� WRJHWKHU�'HDQ�DQG� ,�KDYH�FUHDWHG�D�PRGHO�
ZKHUH�D�UHWDLO�LQYHVWRU�FDQ�JHW�LQYROYHG�LQ�D�NLQG�RI�DVVHW�FODVV�WKDW�
RQ�KLV�RZQ��PD\�RU�PD\�QRW�KDYH�WKH�ILQDQFLDO�ZKHUHZLWKDO�WR�GR���
2U�PD\EH�KDV�WKH�ZKHUHZLWKDO�EXW�GRHVQ¶W�ZDQW�WR�SXW�VRUW�RI�DOO�KLV�
HJJV� LQ� RQH� EDVNHW�� VR� WR� VSHDN�� � %XW� DV� SDUW� RI� WKH� GLYHUVLILHG�
SRUWIROLR��LW¶V�DQ�RSSRUWXQLW\�WR�SXW�PRQH\�LQ�D�ORW�RI�DOWHUQDWLYH�DVVHW�
FODVVHV�VHSDUDWH�DQG�DSDUW�IURP�SXEOLF�DQG�WUDGHG�VHFXULWLHV�RQ�WKH�
VWRFN�PDUNHW�RU�VWRFN�H[FKDQJH�´�

�
E� Question posed on video screen “What’s Unique About a Better Financial Plan?�
 

³,� ZRUN� ZLWK� FOLHQWV� WR� LGHQWLI\� PDUNHW� RSSRUWXQLWLHV� DQG�
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LQYHVWPHQW�RSSRUWXQLWLHV��DQG�ZH�GR�WKDW�LQ�D�FRXSOH�GLIIHUHQW�ZD\V���
7KH� ILUVW� VWHS� LV� XVXDOO\� GXH� GLOLJHQFH� DQG� MXVW� ORRNLQJ� DW� DQ�
RSSRUWXQLW\�DQG�WU\LQJ�WR�GHWHUPLQH�ZKHWKHU�LW¶V�ZRUWKZKLOH���2QFH�
ZH�LGHQWLI\�WKHP��ZH�SUHSDUH�GRFXPHQWV�WKDW�DOORZ�WKH�SURPRWHU�±�
WKH�SULQFLSDO�EHKLQG�WKH�IXQG�WR�FUHDWH�D�IXQG�DQG�EULQJ�LQ�LQYHVWPHQW�
GROODUV�DQG�WKDW¶V�GRQH�DOVR�LQ�D�FRXSOH�VWHSV�EXW�D�ELJ�SDUW�RI�WKDW�
WKH� GUDIWLQJ� RU� FUHDWLRQ� RI� D� ZKDW¶V� FDOOHG� D� 3ULYDWH� 3ODFHPHQW�
0HPRUDQGXP��VRPHWLPHV�\RX¶OO�KHDU�SHRSOH�UHIHU�WR�LW�DV�D�330�RU�
DQG�RIIHULQJ�ERRN�RU�D�FLUFXODU�ERRN«GLIIHUHQW�ZRUGV�IRU�WKH�VDPH�
WKLQJ���7KH�SULYDWH�SODFHPHQW�LV�WKH�WRRO�WKURXJK�ZKLFK�DQ�LQYHVWRU�
FDQ�LQYHVW�LQWR�D�FRPSDQ\���6R�HYHU\�WLPH�\RX�VHOO�D�VHFXULW\��LW�HLWKHU�
KDV�WR�EH�UHJLVWHUHG�ZLWK�WKH�6(&�RU�WKHUH¶V�JRW�WR�EH�DQ�H[HPSWLRQ��
DQG� ZH� RSHUDWH� XQGHU� H[HPSWLRQV� IURP� WKH� UHJLVWUDWLRQ�
UHTXLUHPHQWV���$QG�ZKHQ�\RX�ORRN�DW�WKRVH�UXOHV�DQG�WKH\¶UH�NLQG�RI�
ORQJ�DQG�WKH\¶UH�FRPSOLFDWHG�EXW�WKH\���ZH�DUH�DOO�DERXW�3ODFHPHQW�
0HPRUDQGXP� LV� WKH� GLVFORVXUH� GRFXPHQW�� � ,W¶V� WKH� LQVWUXPHQW�
WKURXJK�ZKLFK�WKH�LQYHVWRU�PDNHV�DQ�LQIRUPHG�GHFLVLRQ�DQG�PDNHV�
D�GHFLVLRQ�DERXW�ZKHWKHU�WKH\�ZDQW�WR�JHW�LQYROYHG�ZLWK�VRPHWKLQJ���
$QG�WKDW�GRFXPHQW¶V�LQWHQGHG�WR�SURYLGH�D�SURVSHFWLYH�LQYHVWRU�ZLWK�
DOO�WKH�LQIRUPDWLRQ�WKDW�D�UHDVRQDEOH�SHUVRQ�ZRXOG�ZDQW�WR�NQRZ��RU�
LQIRUPDWLRQ� WKH\� ZDQW� WR� KDYH� LQ� RUGHU� WR� PDNH� DQ� LQIRUPHG�
LQYHVWPHQW�GHFLVLRQ���6R�LGHDOO\�DQ�LQYHVWRU�FDQ�SLFN�XS�WKH�3ULYDWH�
3ODFHPHQW�0HPRUDQGXP��UHDG�LW��XQGHUVWDQG�WKH�ULVNV�LQYROYHG�LQ�
WKH� LQYHVWPHQW�� XQGHUVWDQG� WKH� QDWXUH� RI� WKH� LQYHVWPHQW�� DQG�
XQGHUVWDQG� WKH� LQGXVWU\� RU� WKH� EXVLQHVV� WKDW¶V� LQYROYHG� LQ� WKH�
LQYHVWPHQW�� � ,W� UHDOO\� VKRXOG� EH� D� FRPSUHKHQVLYH� GRFXPHQW� WKDW�
VRPHERG\�FDQ�XVH� WR� LQIRUP� WKHPVHOYHV� DQG�PDNH�DQ� LQYHVWPHQW�
GHFLVLRQ�´���

�
F� Question posed on video screen – “Can I Be Sure This is Legal?”�
�

³)UDQNO\�'HDQ�VSHQW�D� ORW�RI�PRQH\�ZLWK�PH�DQG�P\� ODZ�
ILUP��7KLV�NLQG�RI� OHJDO�FRPSOLDQFH�LV�FRPSOLFDWHG�� �$QG�EHFDXVH�
LW¶V�FRPSOLFDWHG��ZH�VSHQG�D�ORW�RI�WLPH�RQ�LW�DQG�WKDW�WLPH�UHVXOWV�LQ�
H[SHQVH���$QG�'HDQ�KDV�VSHQW��DQG�FRQWLQXHV�WR�VSHQG�D�ORW�RI�PRQH\�
WR�PDNH�VXUH�WKLQJV�DUH�GRQH�WKH�ULJKW�ZD\�´�

�
��� 7LPH�DIWHU�WLPH��'HIHQGDQWV�DGYLVHG�9DJQR]]L�WKDW�KH�DQG�HDFK�RI�WKH�)XQGV�ZHUH�

LQ�FRPSOHWH�FRPSOLDQFH�ZLWK�DOO�VWDWH�DQG�IHGHUDO�VHFXULWLHV�ODZV�DQG�UHJXODWLRQV��

��� $W�QR�WLPH�HYHU�GLG�'HIHQGDQWV�WHOO��DGYLVH��RU�LQ�DQ\�ZD\�ZDUQ�9DJQR]]L�WKDW�KH�

VKRXOG�FHDVH�DQ\�VXFK�DGYHUWLVHPHQWV�RU�GLVFRQWLQXH�DQ\�VXFK�PHHWLQJV��GLQQHUV��RU�SURPRWLRQDO�

HYHQWV�� QRU� GLG� 'HIHQGDQWV� HYHU� WHOO�� DGYLVH�� RU� FRXQVHO� 9DJQR]]L� WKDW�� LQ� YLHZ� RI� VXFK�
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DGYHUWLVHPHQWV�DQG�HYHQWV�� WKH�)XQGV�QHHGHG� WR�EH�SXEOLFO\� UHJLVWHUHG�ZLWK� WKH�6HFXULWLHV�DQG�

([FKDQJH�&RPPLVVLRQ�DQG�WKH�YDULRXV�VWDWH�VHFXULWLHV�FRPPLVVLRQV���,Q�IDFW��3DXFLXOR�UHJXODUO\�

WROG�9DJQR]]L�WKDW�WKH�ODQJXDJH�RI�WKH�UDGLR�DGYHUWLVHPHQW�ZDV�³JRRG´�EHFDXVH�LW�ZDV�³JHQHULF�´�

DQG�WKXV�ZDV�QRW�D�JHQHUDO�VROLFLWDWLRQ�RI�WKH�SXEOLF�³LQ�WKH�H\HV�RI�WKH�ODZ�´�

��� )XUWKHU��'HIHQGDQWV�ZHUH�VSHFLILFDOO\�DZDUH�WKDW�3$5�)XQGLQJ�KDG�UHSUHVHQWHG�WR�

WKHP�DV�ZHOO� DV� WR�9DJQR]]L� WKDW� LW� KDG� ³WKH� EHVW� GHIDXOW� UDWH´� LQ� WKH�PHUFKDQW� FDVK� DGYDQFH�

LQGXVWU\��WKDW�LW�KDG�³WKH�EHVW�XQGHUZULWLQJ�SROLFLHV�´�DQG�KDG�SURYLGHG�GRFXPHQWDWLRQ�SXUSRUWLQJ�

D��������GHIDXOW�UDWH��

��� 'HIHQGDQWV�ZHUH�VSHFLILFDOO\�DZDUH�RI�DQG�DSSURYHG�WKDW�9DJQR]]L��ZKHQ�DVNHG�

E\�SRWHQWLDO�FOLHQWV�DQG�LQYHVWRUV��DERXW�GHIDXOW�UDWHV�DQG�XQGHUZULWLQJ�SROLFLHV��9DJQR]]L�ZRXOG�

UHSHDW�ZKDW�3$5�)XQGLQJ�UHSUHVHQWHG�LQ�WKLV�UHJDUG��

��� ,QGHHG�� 3DXFLXOR� ZDV� SUHVHQW� DW� YDULRXV� PHHWLQJV�� GLQQHUV�� DQG� HYHQWV� ZKHUH�

9DJQR]]L�VWDWHG�ZKDW�3DU�)XQGLQJ�KDG�UHSUHVHQWHG�LWV�XQGHUZULWLQJ�SROLFLHV�DQG�GHIDXOW�UDWHV�WR�

EH��DQG�DW�QR�WLPH�HYHU�DGYLVHG�RU�VXJJHVWHG�WR�9DJQR]]L�QRW�WR�PDNH�VXFK�VWDWHPHQWV�RU�WR�DOWHU�

KLV�VWDWHPHQWV�LQ�DQ\�ZD\�

��� 7KRXJK� HQJDJHG� WR� GR� VR�� 'HIHQGDQWV� QHYHU� XQGHUWRRN� DQ\� HIIRUWV� WR� WHVW� WKH�

DFFXUDF\�RI�3$5�)XQGLQJ�XQGHUZULWLQJ�SROLFLHV�RU�GHIDXOW�UDWHV���$W�WKH�VDPH�WLPH��'HIHQGDQWV�

ZHUH��PLVUHSUHVHQWLQJ�WR�9DJQR]]L�WKDW�'HIHQGDQWV�KDG�FRQGXFWHG�DOO�GXH�GLOLJHQFH�QHFHVVDU\��VR�

WKDW�9DJQR]]L��LQ�PDNLQJ�VXFK�UHSUHVHQWDWLRQV�DERXW�3$5�)XQGLQJ��ZDV�LQ�IXOO�FRPSOLDQFH�ZLWK�

DOO�VWDWH�DQG�IHGHUDO�VHFXULWLHV�ODZV��

G. Creation of Additional Investment Funds 

��� ,Q�RU�DERXW�$XJXVW��������9DJQR]]L�FRQVXOWHG�ZLWK�3DXFLXOR�DQG�'HIHQGDQWV�DERXW�

FUHDWLQJ�D�VHFRQG�IXQG�IRU�LQYHVWPHQW�LQ�3$5��$%)3�,QFRPH�)XQG����³)XQG��´���
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��� ,Q�FRQQHFWLRQ�ZLWK�)XQG����9DJQR]]L�VSHFLILFDOO\�DVNHG�3DXFLXOR�ZKHWKHU�LW�VKRXOG�

EH�GLVFORVHG�WKDW��OLNH�WKH�SURFHHGV�RI�)XQG����WKH�SURFHHGV�RI�)XQG���ZRXOG�EH�XVHG�SULPDULO\�IRU�

LQYHVWPHQW�LQ�3$5�)XQGLQJ��ZLWK�D�VPDOO�DPRXQW�LQWHQGHG�IRU�QRQ�³FDVK�DGYDQFH´�LQYHVWPHQW���

DQG�ZKHWKHU�DQ\�GHWDLOV�DERXW�3$5�RU�-RH�/D)RUWH�VKRXOG�EH�GLVFORVHG�LQ�WKH�)XQG���330��

��� 3DXFLXOR�VSHFLILFDOO\�DGYLVHG�9DJQR]]L��

D� 7KHUH�ZDV�QR�QHHG�ZKDWVRHYHU�WR�GLVFORVH�WKDW�WKH�SURFHHGV�RI�)XQG���ZRXOG�

EH� LQYHVWHG� ZLWK� 3$5� )XQGLQJ�� RQO\� WKDW� LW� ZRXOG� EH� LQYHVWHG� LQ� WKH�

³PHUFKDQW�FDVK�DGYDQFH´�LQGXVWU\��VR�DV�WR�PDLQWDLQ�IOH[LELOLW\�WR�EH�DEOH�WR�

LQYHVW�WKH�IXQGV�ZLWK�DQ\�RWKHU�´FDVK�DGYDQFH´�OHQGHU��

E� 7KHUH�ZDV�QR�QHHG�WR�UHIHU�WR�-RVHSK�/D)RUWH��IRU�WKH�VDPH�UHDVRQ�FLWHG�LQ�

�D��� DERYH�� DQG� QR� UHDVRQV� WR� HYHU� GLVFORVH�/D)RUWH¶V� FULPLQDO� FRQYLFWLRQ�

³EHFDXVH�LW�ZDV�PRUH�WKDQ����\HDUV�ROG�´�

F� 7KHUH�ZDV� QR� QHHG� WR� GLVFORVH� DQ\�RI� WKH� LQKHUHQW� EXVLQHVV� ULVNV� RI�3$5�

)XQGLQJ¶V�RSHUDWLRQV�RU�ILQDQFLDO�FRQGLWLRQ��VLQFH�WKHUH�ZDV�QR�QHHG�WR�HYHU�

UHIHU�WR�3$5�)XQGLQJ��

��� $OO�WROG��'HIHQGDQWV�UHSUHVHQWHG�9DJQR]]L�LQ�WKH�FUHDWLRQ�RI�WKH�IROORZLQJ�IXQGV��

HDFK�ZLWK�D�VHSDUDWH�330�DQG�6XEVFULSWLRQ�$JUHHPHQW��HDFK�ZLWK�D�GLVWLQFW�DQG�GLIIHUHQW�JURXS�

RI�LQYHVWRUV��DQG�DV�WR�HDFK�'HIHQGDQWV�FKDUJHG�GLVWLQFW�OHJDO�IHHV�DQG�UHQGHUHG�³UHJLVWUDWLRQ´�DQG�

³GLVFORVXUH´�DGYLFH��

Date Fund Amount Raised Percentage Invested in PAR 
-DQ������� $%)3�)XQG��� ����PLOOLRQ� �����
$XJ������� $%)3�)XQG��� ���PLOOLRQ� ���������QRQ�0&$��
0DU������� $%)3�)XQG��� ����PLOOLRQ� �����
$XJ������� $%)3�)XQG��� ����PLOOLRQ� �����
1RY������� $%)3�)XQG��� ����PLOOLRQ� �����
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H.   Other Investment Vehicles 
 
��� 6HSDUDWHO\�� 'HIHQGDQWV� DOVR� UHSUHVHQWHG�9DJQR]]L� LQ� WKH� FUHDWLRQ� RI� DGGLWLRQDO�

³PXOWL�SXUSRVH´�)XQGV��HDFK�ZLWK�D�GLVWLQFW�DQG�VHSDUDWH�JURXS�RI�LQYHVWRUV��IRU�ZKLFK�'HIHQGDQWV�

FKDUJHG�GLVWLQFW�OHJDO�IHHV��HDFK�ZLWK�D�VHSDUDWH�330��DV�IROORZV��

0DUFK������ 0XOWL�6WUDWHJ\�
,QYHVWPHQW�)XQG���

����PLOOLRQ� $SSUR[������OLIH�LQV��
����3$5�

)DOO������ 0XOWL�6WUDWHJ\�
,QYHVWPHQW�)XQG���

����PLOOLRQ� $SSUR[������OLIH�LQV��
����3$5�

��� 6HSDUDWH�DQG�DVLGH�IURP�WKH�IRUHJRLQJ��'HIHQGDQWV�DOVR�UHSUHVHQWHG�9DJQR]]L�LQ�

QRQ�3$5�)XQGLQJ�IXQGV�IRU�LQYHVWPHQW�LQ�OLIH�LQVXUDQFH�SROLFLHV��HDFK�ZLWK�GLVWLQFW�DQG�VHSDUDWH�

JURXS�RI�LQYHVWRUV��IRU�ZKLFK�'HIHQGDQWV�FKDUJHG�GLVWLQFW�OHJDO�IHHV��HDFK�ZLWK�D�VHSDUDWH�330��

DV�IROORZV��

Date Fund Amount Raised What 
0DUFK������ 3LOODU�)XQG��� ���PLOOLRQ� /LIH�6HWWOHPHQW�
0D\������ 3LOODU�)XQG��� �����PLOOLRQ� /LIH�6HWWOHPHQW�
0DUFK������ 3LOODU�)XQG��� ���PLOOLRQ� /LIH�6HWWOHPHQW�
$SULO������ 3LOODU�)XQG��� �����PLOOLRQ� /LIH�6HWWOHPHQW�
0DUFK������ 3LOODU�)XQG��� �����PLOOLRQ� /LIH�6HWWOHPHQW�
$XJ������� 3LOODU�)XQG��� �����PLOOLRQ� /LIH�6HWWOHPHQW�
0D\������ 3LOODU�)XQG��� ����PLOOLRQ� /LIH�6HWWOHPHQW�
)HEUXDU\������ 3LOODU�)XQG��� ������PLOOLRQ� /LIH�6HWWOHPHQW�
��

��� 2YHU� WKH� VSDQ� RI� DOO� WKHVH� \HDUV��'HIHQGDQWV� DOVR� UHSUHVHQWHG� 9DJQR]]L� LQ� WKH�

FUHDWLRQ�RI�)XQGV�VHSDUDWH�DQG�DSDUW�IURP�PHUFKDQW�FDVK�DGYDQFH�RU�OLIH�LQVXUDQFH��HDFK�ZLWK�D�

GLVWLQFW�DQG�VHSDUDWH�JURXS�RI�LQYHVWRUV��IRU�ZKLFK�'HIHQGDQWV�FKDUJHG�GLVWLQFW�OHJDO�IHHV��HDFK�

ZLWK�D�330�DV�IROORZV��

-XO\������ $WULXP�&DSLWDO��� ���PLOOLRQ� /LWLJDWLRQ�)XQGLQJ�
-XQH������ $WULXP�&DSLWDO��� ���PLOOLRQ� /LWLJDWLRQ�)XQGLQJ�
-DQ������� $WULXP�&DSLWDO��� ����PLOOLRQ� /LWLJDWLRQ�)XQGLQJ�
(DUO\������ $WULXP�&DSLWDO��� ���PLOOLRQ� /LWLJDWLRQ�)XQGLQJ�
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I. Defendants’ Complete Immersion in Plaintiff’s Businesses 
 

��� :LWK�HDFK�QHZ�IXQG��3DXFLXOR�EHFDPH�PRUH�GHHSO\�LQYROYHG�ZLWK�WKH�WRWDOLW\�RI�

9DJQR]]L¶V�EXVLQHVV��LQFOXGLQJ��

D� ,QWHUDFWLQJ� ZLWK� PHPEHUV� RI� 9DJQR]]L¶V� EXVLQHVV� PDQDJHPHQW� WHDP� DQG�

HPSOR\HHV��

E� ,QWHUDFWLQJ�ZLWK�SRWHQWLDO�FOLHQWV�DQG�LQYHVWRUV�VRXUFHG�E\�9DJQR]]L�SHUVRQDOO\�

DQG�WKURXJK�UDGLR�DGYHUWLVHPHQWV��

F� 6RPHWLPHV� DWWHQGLQJ�ZHHNO\� ³WHDP�PHHWLQJV´�ZLWK� 9DJQR]]L� DQG� KLV� VWDII� DW�

9DJQR]]L¶V�RIILFHV��

G� 5HYLHZLQJ� DQG� DSSURYLQJ� ZULWWHQ� FRPPXQLFDWLRQV� ZLWK� FOLHQWV� DQG� SRWHQWLDO�

FOLHQWV�DQG�LQYHVWRUV�LQ�WKH�)XQGV��

H� $WWHQGLQJ� DQG� VSHDNLQJ� DW� GLQQHUV� DQG�PHHWLQJV� VSRQVRUHG� E\�9DJQR]]L�ZLWK�

SRWHQWLDO� FOLHQWV� DQG� LQYHVWRUV�� DQG� DSSURYLQJ� 9DJQR]]L¶V� VWDWHPHQWV� DQG�

UHSUHVHQWDWLRQV�DW�VXFK�GLQQHUV�DQG�PHHWLQJV��

I� $SSHDULQJ�ZLWK�9DJQR]]L�RQ�YDULRXV�YLGHR� UHFRUGLQJV� WRXWLQJ�KLV� �3DXFLXOR¶V��

H[SHUWLVH� LQ� VHFXULWLHV� ODZ� DQG� WKH� YLDELOLW\� DQG� LQWHJULW\� RI� WKH�330V�KH�ZDV�

FUHDWLQJ�LQ�IXUWKHUDQFH�RI�LQYHVWPHQW� LQ�3$5�)XQGLQJ��DQG�DSSURYLQJ�RI�DOO�RI�

9DJQR]]L¶V�VWDWHPHQWV�DQG�SUHVHQWDWLRQV�RQ�VXFK�YLGHRV��

J� 3URYLGLQJ�JXLGHOLQHV�WR�IROORZ�ZLWK�UDGLR�DGYHUWLVHPHQWV�XQGHUWDNHQ�E\�9DJQR]]L�

WR�VROLFLW�SRWHQWLDO�FOLHQWV�DQG�LQYHVWRUV�IURP�WKH�JHQHUDO�SXEOLF��

��� 6HSDUDWHO\�� 'HIHQGDQWV� DOVR� UHSUHVHQWHG� 9DJQR]]L� LQ� HVWDEOLVKLQJ� IXQGV� IRU�

LQYHVWPHQW�RI�OLIH�VHWWOHPHQW�SROLFLHV��

�
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��� $JDLQ��3DXFLXOR�DQG�(FNHUW�ZHUH�LQWULFDWHO\�LQYROYHG�LQ�DOO�DVSHFWV�RI�FUHDWLQJ�WKH�

HQWLWLHV�DQG�GUDIWLQJ�WKH�330V�DQG�6XEVFULSWLRQ�$JUHHPHQWV�XVHG�DV�LQYHVWPHQW�YHKLFOHV�LQ�WKH�

OLIH�LQVXUDQFH�LQYHVWPHQWV��

��� 'HIHQGDQWV�ZHUH�ZHOO�DZDUH�RI�WKH�EXVLQHVV�VWUXFWXUH�RI�9DJQR]]L¶V�EXVLQHVVHV��

DQG� WKH� IDFW� WKDW� FHUWDLQ�PDQDJHPHQW� IHHV� �ZKHWKHU� IURP�3$5�)XQGV��/LIH�6HWWOHPHQW�)XQGV��

0XOWL�6WUDWHJ\�)XQGV��HWF���ZHUH�SDLG�LQWR�WKH�DFFRXQWV�RI�$%)3�0DQDJHPHQW�&R���ZKLFK�LV�VROHO\�

RZQHG�E\�9DJQR]]L��

��� 9DJQR]]L�QHYHU�ZLWKKHOG�LQIRUPDWLRQ�IURP�'HIHQGDQWV��DQVZHUHG�HYHU\�TXHVWLRQ�

HYHU�SRVHG�E\�'HIHQGDQWV��DQG�VKDUHG�DOO�LQWHUQDO�DQG�SURSULHWDU\�LQIRUPDWLRQ�DQG�GRFXPHQWV�ZLWK�

'HIHQGDQWV�DW�DOO�WLPHV��

��� 9DJQR]]L�ZDV�DW�DOO�WLPHV�VFUXSXORXVO\�FDUHIXO�WR�PDNH�VXUH��

D� $OO� LQYHVWRU� IXQGV� ZHUH� PDLQWDLQHG� LQ� VHJUHJDWHG� EDQNV� DFFRXQWV� DQG� QHYHU�

FRPLQJOHG��ZKHWKHU�IRU�0&$�)XQGV��/LIH�6HWWOHPHQW�)XQGV�RU�0L[HG�8VH�)XQGV��

E� $OO�LQYHVWRU�IXQGV�ZHUH�LQYHVWHG�H[DFWO\�DV�'HIHQGDQWV�DGYLVHG��DQG�DOO�SD\PHQWV�

UHFHLYHG�� ZKHWKHU� IURP� 3$5� )XQGLQJ� RU� RWKHU� LQYHVWPHQW� YHKLFOHV�� ZHUH�

GLVWULEXWHG�WR�LQYHVWRUV�H[DFWO\�DV�UHTXLUHG��

F� $OO� VXEVWDQWLYH� FRPPXQLFDWLRQV� ZLWK� SRWHQWLDO� FOLHQWV� DQG� LQYHVWRUV� ZHUH�

UHYLHZHG�E\�'HIHQGDQWV��

��� 'XULQJ� WKLV� SURFHVV��'HIHQGDQWV�ZHUH� FKDUJLQJ�9DJQR]]L� DQG� KLV� EXVLQHVVHV� LQ�

H[FHVV�RI�RQH�PLOOLRQ�GROODUV�LQ�OHJDO�IHHV��ZKLFK�WKH\�VKDUHG�DPRQJVW�WKHPVHOYHV��

��� 6LJQLILFDQWO\�� 'HIHQGDQWV� DOVR� EHJDQ� UHSUHVHQWLQJ� RWKHU� LQGLYLGXDOV� UHIHUUHG� WR�

WKHP�E\�9DJQR]]L�±�IRU�H[DPSOH��KLV�EURWKHU��$OEHUW�9DJQR]]L�±�WR�FUHDWH�IXQGV�IRU�LQYHVWPHQWV�

ZLWK�3$5��DOVR�FKDUJLQJ�PDQ\�PRUH�KXQGUHGV�RI�WKRXVDQGV�RI�GROODUV�LQ�OHJDO�IHHV��
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��� $OO�WROG��'HIHQGDQWV�DXWKRUHG�PRUH�WKDQ����330V�IRU�9DJQR]]L��DQRWKHU����RU�VR�

330V� IRU� WKLUG�SDUWLHV�� DQG� UDLVHG�PRUH� WKDQ������PLOOLRQ�GROODUV��HYHU\�SHQQ\�RI�ZKLFK�ZDV�

LQYHVWHG�LQ�3$5�)XQGLQJ��DQG�DQRWKHU������PLOOLRQ�GROODUV�LQ�OLIH�VHWWOHPHQWV�DQG�UHDO�HVWDWH��

��� 7KURXJKRXW� WKH�HQWLUH�SURFHVV��XSRQ�WKH�VSHFLILF�DGYLFH�RI�'HIHQGDQWV��QR�330�

QRU�6XEVFULSWLRQ�$JUHHPHQW�ZDV�HYHU�UHJLVWHUHG�ZLWK�WKH�6(&��DQG�QRQH�HYHU�GLVFORVHG��

D� 7KDW�WKH�LQYHVWRU�PRQLHV�ZRXOG�EH�VROHO\�LQYHVWHG�LQ�3$5��

E� 7KH�QDPHV��EDFNJURXQGV��RU�FULPLQDO�FRQYLFWLRQV�RI�DQ\�RI�3$5¶V�SULQFLSDOV��

F� $Q\�RI�WKH�ULVN�IDFWRUV�DWWHQGDQW�WR�LQYHVWLQJ�IXQGV�LQ�3$5�)XQGLQJ��

��� 7KURXJKRXW� WKLV� WLPH� SHULRG�� 'HIHQGDQWV� KDG� DPSOH� DFFHVV� DQG� RSSRUWXQLW\� WR�

FRQGXFW�IXUWKHU�GXH�GLOLJHQFH�DV�WR�3$5�)XQGLQJ�DQG�LWV�SULQFLSDOV��EXW�QHYHU�GLG�VR��

J.   Things Begin to Go Sideways 

��� ,Q�0DUFK�������ZLWK�WKH�RQVHW�RI�WKH�&RYLG����SDQGHPLF��3$5�)XQGLQJ�LQLWLDOO\�

DQQRXQFHG� WR�9DJQR]]L� LW� ZDV� LQ� D� JRRG� SRVLWLRQ�� � %XW� WKHQ� VKRUWO\� WKHUHDIWHU� 3$5� )XQGLQJ�

DQQRXQFHG�IRU�WKH�ILUVW�WLPH�LW�ZRXOG�EH�XQDEOH�WR�FRQWLQXH�WR�PDNH�DOO�SD\PHQWV�LQ�IXOO�WR�WKH�

LQYHVWRUV�ZKR�LQYHVWHG�LQ�WKH�YDULRXV�)XQGV�FUHDWHG�E\�9DJQR]]L�DQG�E\�WKH�YDULRXV�WKLUG�SDUWLHV��

��� 9DJQR]]L� FDUHIXOO\� FRQVXOWHG� ZLWK� 'HIHQGDQWV� RQ� KRZ� WR� KDQGOH� WKH� GLIIHULQJ�

DQQRXQFHPHQWV�WKDW�3DU�)XQGLQJ�KDG�LVVXHG�LQ�0DUFK�������DQG�ZKDW�FRPPXQLFDWLRQV�KH�VKRXOG�

KDYH�ZLWK�3$5��WKH�PDQ\�LQYHVWRUV�KH�VRXUFHG��DQG�ZLWK�WKLUG�SDUWLHV����

��� �,Q�WKLV�UHJDUG��9DJQR]]L�VSHFLILFDOO\�DVNHG�'HIHQGDQWV�WR���

D� 5HYLHZ�3$5¶V�ILQDQFLDO�SRVLWLRQ�DQG�DELOLW\�WR�FRQWLQXH�WR�PDNH�SD\PHQWV�WR�WKH�

YDULRXV�)XQGV�DV�DQG�ZKHQ�GXH��

E� 5HYLHZ�3$5¶V�RQJRLQJ�RSHUDWLRQV�DQG�SDVW�DQG�SUHVHQW�OHQGLQJ�SUDFWLFHV��

�
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F� 5HYLHZ�WKH�QXPEHU�DQG�VFRSH�RI�GHIDXOWV�E\�PHUFKDQWV�LQ�WKH�SD\PHQWV�GXH�3$5�

)XQGLQJ��

G� 5HYLHZ�ZKHWKHU�3$5�)XQGLQJ�ZDV�LQYROYHG�LQ�DQ\�OLWLJDWLRQ�ZLWK�LWV�PHUFKDQWV��

DQG�LI�VR��WR�ZKDW�H[WHQW�DQG�ZLWK�KRZ�PDQ\�PHUFKDQWV��

H� 5HYLHZ�ZKHWKHU�WKH�SULQFLSDOV�RI�3$5�)XQGLQJ�ZHUH�WDNLQJ�H[FHVV�FRPSHQVDWLRQ�

VR�DV�WR�SUHYHQW�3$5�IURP�PHHWLQJ�LWV�REOLJDWLRQV�WR�LQYHVWRUV��

I� 'HWHUPLQH�SURVSHFWV�IRU�IXWXUH�UHVXPSWLRQ�RI�SD\PHQWV�LQ�IXOO��

J� 'HWHUPLQH�ZKHWKHU�DQ\�QHZ�ULVN�IDFWRUV�HPHUJHG��ZKHWKHU�DQ\�XQGHUZULWLQJ�RU�

FROOHFWLRQ�SROLFLHV� FKDQJHG�� DQG�ZKHWKHU� WKH� UHFHLYDEOHV� IURP�PHUFKDQWV�ZHUH�

DGYHUVHO\�DIIHFWHG��

��� 2QFH�DJDLQ��3DXFLXOR�DQG�(FNHUW�SHUIRUPHG�RQO\�WKH�VKDOORZHVW�RI�GXH�GLOLJHQFH��

DQG�IDLOHG�WR�FRQGXFW�DQ\�PHDQLQJIXO�LQYHVWLJDWLRQ�RU�DQDO\VLV�RI�WKH�IRUHJRLQJ�LVVXHV��

��� ,QVWHDG�� XQEHNQRZQVW� WR� 9DJQR]]L�� 3DXFLXOR� DQG� (FNHUW� RQO\� UHYLHZHG� 3$5¶V�

LQWHUQDOO\� SUHSDUHG� ILQDQFLDO� VWDWHPHQWV�� DQG� D�3$5�GRFXPHQW� DERXW� WKH� LPSDFW� RI�&RYLG� �����

1HLWKHU�3DXFLXOR�QRU�DQ\RQH�HOVH�DW�(FNHUW�SHUIRUPHG�DQ\�RWKHU�UHYLHZ�RU�DQDO\VLV���

��� +HUH�DJDLQ��'HIHQGDQWV�ZHUH�VSHFLILFDOO\�DZDUH� WKDW�9DJQR]]L�KDG�QR�DFFHVV� WR�

DQ\� LQVLGH� RU� SURSULHWDU\� LQIRUPDWLRQ� RI� 3$5� )XQGLQJ�� DQG� WKDW� 9DJQR]]L� ZDV� UHO\LQJ� RQ�

'HIHQGDQWV�WR��SHUIRUP�D�FRPSHWHQW�GXH�GLOLJHQFH�DQG�SURYLGH�9DJQR]]L��UHOLDEOH�UHVXOWV�IURP�

VXFK�GXH�GLOLJHQFH��

��� 6LJQLILFDQWO\�� E\� HDUO\� ������ 3$5� )XQGLQJ� KDG� EHHQ� WKH� VXEMHFW� RI� QXPHURXV�

UHJXODWRU\�LQYHVWLJDWLRQV�E\�ERWK�WKH�6(&�DQG�YDULRXV�VWDWH�UHJXODWRU\�ERGLHV��

��� /LNHZLVH�� 9DJQR]]L� DQG� KLV� YDULRXV� IXQGV� EHFDPH� WKH� VXEMHFW� RI� UHJXODWRU\�

LQYHVWLJDWLRQV��
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��� %RWK� WKH� VHFXULWLHV� UHJXODWRUV� LQ� WKH� 1HZ� <RUN� RIILFH� RI� WKH� 6(&� DQG� WKH�

&RPPRQZHDOWK� RI� 3HQQV\OYDQLD� FRQGXFWHG� LQYHVWLJDWLRQV�� WKH� SULPDU\� IRFXV� RI� ZKLFK� ZHUH�

ZKHWKHU�9DJQR]]L�ZDV�ZRUNLQJ�DV�D�³EURNHU´�ZKHQ�ZRUNLQJ�ZLWK�3$5�DV�D�)LQGHU��DQG�LI�VR��ZDV�

9DJQR]]L� OLFHQVHG� DV� VXFK�� ZKHWKHU� WKH� 9DJQR]]L� YDULRXV� DQG� GLYHUVH� 330V� ZHUH� SURSHUO\�

UHJLVWHUHG��DQG�ZKHWKHU�VXIILFLHQW�GLVFORVXUHV�DERXW�3$5�DQG�LWV�ULVNV�ZHUH�PDGH���7KH�6WDWH�RI�

7H[DV�DOVR�RSHQHG�DQ�LQYHVWLJDWLRQ�RI�9DJQR]]L�IRU�WKH�VDPH�UHDVRQV��

��� 'HIHQGDQWV�DOO�DORQJ�UHSHDWHGO\�DVVXUHG�9DJQR]]L�KH�ZDV�QRW�DFWLQJ�DV�D�³EURNHU�´�

WKDW�WKHUH�ZDV�QR�QHHG�WR�EHFRPH�OLFHQVHG�DV�VXFK��WKDW�KLV�330V�QHHG�QRW�EH�UHJLVWHUHG��DQG�WKDW�

DOO�UHTXLUHG�ULVN�GLVFORVXUHV�ZHUH�PDGH��

���� %HFDXVH�RI�WKH�HQRUPRXV�H[SHQVH�DQG�VWUHVV�LQYROYHG�LQ�GHIHQGLQJ�WKH�UHJXODWRU\�

LQYHVWLJDWLRQV��9DJQR]]L�ZDV�IRUFHG�WR�VHWWOH�WKH�VDPH�RQ�D�³QR�DGPLW�QR�GHQ\´�EDVLV�LQ�-XO\�������

DQG�IRUFHG�WR�SD\�KXQGUHGV�RI�WKRXVDQGV�RI�GROODUV�LQ�ILQHV�DQG�GLVJRUJHPHQW������

���� +HUH� DJDLQ�� 'HIHQGDQWV�� ZKHQ� SUHSDULQJ� \HW� DGGLWLRQDO� ³6XSSOHPHQWV´� WR� WKH�

RULJLQDO�330V��DQG�ZKHQ�PDNLQJ�DGGLWLRQDO�ZULWWHQ�GLVFORVXUHV�PDGH�QR�UHIHUHQFH�WR�RU�GLVFORVXUH�

DERXW�DQ\�RI�9DJQR]]L¶V�UHJXODWRU\�LQYHVWLJDWLRQV�RU�VHWWOHPHQWV��

���� ,Q� WKLV� UHJDUG�� LQ�$SULO� RI� ������ IROORZLQJ� 3$5¶V� DQQRXQFHPHQW� WKDW� LW� ZDV�

VXVSHQGLQJ��SD\PHQWV�RQ�WKH�QRWHV�RZQHG�E\�WKH�YDULRXV�)XQGV��3DXFLXOR�WKHQ�EHJDQ�GUDIWLQJ�

³([FKDQJH�2IIHUV´�EHWZHHQ�3$5�)XQGLQJ�DQG�WKH�PDQ\�LQYHVWRUV�LQ�9DJQR]]L¶V�IXQGV��E\�ZKLFK�

3$5�ZRXOG�SD\�DQG�WKH�LQYHVWRUV�ZRXOG�DFFHSW�OHVVHU�SD\PHQWV�RI�LQWHUHVW�RYHU�D�ORQJHU�SHULRG�

RI�WLPH��

���� ,W� ZDV� 3DXFLXOR� DQG� (FNHUW� WKDW� GHWHUPLQHG� WKH� HQWLUH� SURFHVV�� WHUPV� RI�� DQG�

GLVFORVXUHV�FRQFHUQLQJ�WKH�([FKDQJH�2IIHUV��DQG�DGYLVHG�9DJQR]]L�KRZ�WR�SURFHHG�LQ�DOO�UHVSHFWV��

�

Case ID: 210402115

Case 9:20-cv-81205-RAR   Document 1348-1   Entered on FLSD Docket 08/05/2022   Page 25 of
111



 

24 

 

���� ,QGHHG�� 3DXFLXOR� DSSHDUHG� LQ� $SULO� ����� LQ� DQRWKHU� WZR� YLGHRV� GLVWULEXWHG� WR�

LQYHVWRUV�� WRXWLQJ� WKDW� WKH� ³([FKDQJH� 2IIHUV´� ZHUH� WKH� EHVW� DOWHUQDWLYH� IRU� 9DJQR]]L� DQG� WKH�

LQYHVWRUV�WR�UHFRYHU�WKHLU�SUHYLRXV�LQYHVWPHQWV�LQ�3$5��DQG�WKDW�HQJDJLQJ�LQ�DQ\�OLWLJDWLRQ�ZLWK�

3$5�)XQGLQJ�ZRXOG�OHDG�WR�DGYHUVH�FRQVHTXHQFHV�LQFOXGLQJ�SRWHQWLDOO\�D�3$5�EDQNUXSWF\����

���� ,Q�FRQQHFWLRQ�ZLWK�QHJRWLDWLQJ�ZLWK�DQG�KDYLQJ� LQYHVWRUV�DFFHSW� WKH�³([FKDQJH�

2IIHUV�´�'HIHQGDQWV�UHSUHVHQWHG�9DJQR]]L�LQ�WKH�FUHDWLRQ�RI�$%)3�3DUDOOHO�)XQGV������������DQG�

���HDFK�ZLWK�D�VHSDUDWH�330��DQG�SUHSDUHG�³6XSSOHPHQWV´�WR�WKH�RULJLQDO�330V��ZKLFK�ZHUH�DOVR�

GLVWULEXWHG�WR�DOO�WKH�DIIHFWHG�LQYHVWRUV�DQG�ZKLFK�SXUSRUWHG�WR�PDNH�IXOO�GLVFORVXUHV��

���� +HUH�DJDLQ��WKH�6(&�KDV�DOOHJHG�WKH�6XSSOHPHQWV�ZHUH�FRPSOHWHO\�LQDGHTXDWH�DQG�

QRW� LQ� FRPSOLDQFH� ZLWK� VWDWH� DQG� IHGHUDO� ODZ�� DQG� WKDW� WKH� 3DUDOOHO� )XQGV� ZHUH� QRW� SURSHUO\�

UHJLVWHUHG����

K.  The Fall-Catcher Scenario 

���� 6HSDUDWH� DQG�DVLGH� IURP�DQ\WKLQJ�KDYLQJ� WR�GR�ZLWK� WKH�330V� UHODWLQJ� WR�3$5�

)XQGLQJ�RU�PHUFKDQW�FDVK�DGYDQFHV��9DJQR]]L�KDG�SUHOLPLQDU\�GLVFXVVLRQV�LQ�0D\������ZLWK�DQ�

HQWLW\�NQRZQ�DV�³)DOO�&DWFKHU�´�ZKLFK�ZDV�LWVHOI�DQ�LQYHVWPHQW�YHKLFOH��

���� ,Q� -XQH� RI� ������9DJQR]]L�PHW�ZLWK� 3DXFLXOR� DQG� UHYLHZHG�ZLWK� KLP�ZKHWKHU�

9DJQR]]L�FRXOG�VHW�XS�D�330�SXUHO\�IRU�LQYHVWPHQW�E\�9DJQR]]L¶V�H[LVWLQJ�ZHDOWK�PDQDJHPHQW�

FOLHQWV��DQG�LQ�WXUQ�KDYH�WKH�)XQG�LQYHVW�LQ�)DOO�&DWFKHU��

���� $IWHU� UHYLHZLQJ� WKH�PDWWHU��3DXFLXOR�H[SOLFLWO\�DGYLVHG�9DJQR]]L�QRW� WR�XVH� WKH�

330�PRGHO��EXW�UDWKHU�WR�HQWHU�LQWR�D�³)LQGHUV�$JUHHPHQW´�ZLWK�)DOO�&DWFKHU��E\�ZKLFK�9DJQR]]L�

FRXOG�GLUHFWO\�UHIHU�KLV�FOLHQWV��WR�)DOO�&DWFKHU�IRU�LQYHVWPHQW��DQG�HDUQ�D�ILQGHUV�IHH��

���� 9DJQR]]L�FDUHIXOO\�DQG�H[SOLFLWO\�IROORZHG�3DXFLXOR¶V�DGYLFH��DQG�HQWHUHG�LQWR�D�

)LQGHUV�$JUHHPHQW�ZLWK�)DOO�&DWFKHU��ZKLFK��ZDV�GUDIWHG�E\�3DXFLXOR��
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���� 3DXFLXOR� DGYLVHG� 9DJQR]]L� WKDW� VXFK� D� ILQGHUV� DUUDQJHPHQW� ZDV� LQ� FRPSOHWH�

FRPSOLDQFH�ZLWK�DOO�VWDWH�DQG�IHGHUDO�VHFXULWLHV�ODZV��DQG�WKDW�KH�QHHG�QRW�UHJLVWHU�DV�D�EURNHU��

���� 8QIRUWXQDWHO\�� WKH� 1HZ� <RUN� RIILFH� RI� WKH� 6(&� RSHQHG� DQ� LQYHVWLJDWLRQ� RI�

9DJQR]]L�IRU�DFWLQJ�DV�DQ�XQUHJLVWHUHG�EURNHU�LQ�FRQQHFWLRQ�ZLWK�WKH����PLOOLRQ�GROODUV�KLV�FOLHQWV�

GLUHFWO\�LQYHVWHG�LQ�)DOO�&DWFKHU��

���� 9DJQR]]L� ZDV� WKXV� IRUFHG� WR� DJUHH� WR� WKH� GLVJRUJHPHQW� RI� ��������� LQ�

FRPPLVVLRQV�HDUQHG�DV�D�ILQGHU�ZLWK�)DOO�&DWFKHU��

���� 7KLV�FRPSOHWH�PLVKDQGOLQJ�E\�'HIHQGDQWV�RI�WKH�DGYLFH�DQG�VHUYLFHV�UHODWHG�WR�)DOO�

&DWFKHU�LWVHOI�EURXJKW�DERXW�ZLGHVSUHDG�DGYHUVH�SXEOLFLW\��

���� 3DXFLXOR� HDVLO\� FRXOG� KDYH� FRUUHFWO\� DGYLVHG� 9DJQR]]L� WR� EHFRPH� D� OLFHQVHG�

EURNHU��RU�HDVLO\�FRXOG�KDYH�VHW�XS�D�FRPSOLDQW�)XQG�ZLWK�D�FRPSOLDQW�330�IRU�9DJQR]]L��

���� +DG�3DXFLXOR�JLYHQ�9DJQR]]L�FRUUHFW�DGYLFH�DQG�FRPSHWHQW�VHUYLFH�UHJDUGLQJ�)DOO�

&DWFKHU�� 9DJQR]]L� SHUVRQDOO\� ZRXOG� KDYH� EHHQ� DEOH� WR� HDUQ� DQG� UHWDLQ� WKH� ��������� LQ�

FRPPLVVLRQV��DQG�ZRXOG�KDYH�DYRLGHG�SXEOLF�HPEDUUDVVPHQW��

L.   The Securities & Exchange Commission Litigation 

���� 7KH�6(&�VFUXWLQ\�RI�3$5�)XQGLQJ�UHVXOWHG�LQ�WKH�ILOLQJ�RI�DQ�DFWLRQ��EURXJKW�E\�

WKH�6(&�RQ�-XO\����������LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�)ORULGD��

FDSWLRQHG��Securities & Exchange Commission v. Complete Business Solutions Group, Inc et al., 

&LYLO�'RFNHW�1R�� �����FY�������5$5� �WKH� ³6(&� )ORULGD�$FWLRQ´���� 7KH� 6(&�)ORULGD�$FWLRQ�

ZDV�EURXJKW�DJDLQVW�3$5�)XQGLQJ�DQG�LWV�SULQFLSDOV��/LVD�0F(OKRQH�DQG�-RVHSK�:��/D�)RUWH��DV�

ZHOO�DV�RWKHU�WKLUG�SDUWLHV�LQFOXGLQJ�'HDQ�9DJQR]]L��

���� :LWKLQ�GD\V�RI�WKH�LQLWLDWLRQ�RI�WKH�6(&�)ORULGD�$FWLRQ��WKH�+RQRUDEOH�5RGROIR�$��

5XL]��,,�DSSRLQWHG�D�5HFHLYHU�WR�LPPHGLDWHO\�WDNH�RYHU�DQG�RSHUDWH�3$5�)XQGLQJ��
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���� ,Q� FRQQHFWLRQ� ZLWK� WKH� 330V�� 6XEVFULSWLRQ� $JUHHPHQWV�� DQG� 6XSSOHPHQWV�

SUHSDUHG�E\�'HIHQGDQWV��WKH�6(&�VXHG�9DJQR]]L�DQG�YDULRXV�RI�KLV�IXQGV�DQG�EXVLQHVV�HQWLWLHV�

DOOHJLQJ��DPRQJ�RWKHU�WKLQJV��WKDW��

D� 1RQH�RI�WKH�330V�RU�IXQGV�FUHDWHG�E\�'HIHQGDQWV�ZHUH�HYHU�SURSHUO\�UHJLVWHUHG�

ZLWK�WKH�6(&��

E� 7KH� 330V� ±� DQG� ODWHU�� WKH� 6XSSOHPHQWV� ±� SUHSDUHG� E\� 'HIHQGDQWV� FRQWDLQHG�

ZRHIXOO\�LQDGHTXDWH�GLVFORVXUHV��LQFOXGLQJ�RQ�VXFK�LVVXHV�DV��

L� -RH�0DFN¶V�WUXH�QDPH��

LL� 7KH�FULPLQDO�EDFNJURXQG�RI�-RH�/D)RUWH��

LLL� 7KH� GHIDXOW� UDWHV� RQ� FDVK� PHUFKDQW� DGYDQFHV� H[SHULHQFHG� E\� 3$5�

)XQGLQJ��

LY� 7KH�PDQDJHPHQW�RI�WKH�3$5�)XQGLQJ�EXVLQHVV�RSHUDWLRQV��

Y� 7KH�H[LVWHQFH�RI�SULRU�UHJXODWRU\�DFWLRQV�DQG�LQYHVWLJDWLRQV�DJDLQVW�3$5�

)XQGLQJ��

YL� 7KH� H[LVWHQFH� RI� SULRU� UHJXODWRU\� DFWLRQ� DQG� LQYHVWLJDWLRQV� RI� 'HDQ�

9DJQR]]L�DQG�YDULRXV�RI�WKH�IXQGV�HVWDEOLVKHG�WKURXJK�WKH�330V��

YLL� 7KH� XQGHUZULWLQJ� SURFHGXUHV� HPSOR\HG� E\� 3$5� )XQGLQJ�ZKHQ�PDNLQJ�

FDVK�DGYDQFHV��

���� 7KH�IROORZLQJ�HQWLWLHV�DVVRFLDWHG�ZLWK�9DJQR]]L�ZHUH�QDPHG�DV�'HIHQGDQWV�E\�WKH�

6(&�LQ�LWV�LQLWLDO�)ORULGD�DFWLRQ�DORQJ�ZLWK�9DJQR]]L��

D� $�%HWWHU�)LQDQFLDO�3ODQ�&RP�//&�

E� $%)3�0DQDJHPHQW�&R���//&�

F� $%)3�,QFRPH�)XQG��//&�
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G� $%)3�,QFRPH�)XQG����/�3��

���� 7KHUHDIWHU��DGGLWLRQDO�9DJQR]]L�)XQGV�DQG�HQWLWLHV�ZHUH�DGGHG�WR�WKH�)ORULGD�

$FWLRQ��LQFOXGLQJ�YDULRXV�3LOODU��$WULXP��DQG�$%)3�3DUDOOHO�HQWLWLHV��

���� $V�D�UHVXOW��DQ�DVVHW�IUHH]H�ZDV�LPSRVHG�XSRQ�9DJQR]]L�DQG�DOO�KLV�UHODWHG�)XQGV�

DQG�PDQDJHPHQW�HQWLWLHV��

���� $W�QR�WLPH�KDV�DQ\�UHJXODWRU\�DJHQF\�RI�WKH�6(&�HYHU�DOOHJHG�WKDW�9DJQR]]L�HYHU�

PLVDSSURSULDWHG�DQ\�IXQGV�RI�DQ\�FOLHQWV�RU�LQYHVWRUV�RU�WKDW�KH�KDG�DQ\�FRQWURO�RYHU�3$5�)XQGLQJ�

RQ�WKH�LQIRUPDWLRQ�WKH\�SURYLGHG�WR�9DJQR]]L��

���� 7KH�RQO\�EDVLV�DV�DOOHJHG�E\�WKH�VWDWH�UHJXODWRUV�DQG�LQ�WKH�OLWLJDWLRQ�EURXJKW�E\�WKH�

6(&�ZHUH�DERXW�PDWWHUV�WKDW�'HIHQGDQWV�KDG�VSHFLILFDOO\�DGYLVHG�DQG�UHSUHVHQWHG�9DJQR]]L�DV�WR��

DQG�IRU�ZKLFK�WKH\�ZHUH�VROHO\�UHVSRQVLEOH�LQ�EULQJLQJ�DERXW��

IV. DAMAGES 

���� 7KH� GDPDJHV� VXVWDLQHG� E\� 9DJQR]]L� GLUHFWO\� DQG� SUR[LPDWHO\� UHODWHG� WR� WKH�

PDOSUDFWLFH��EUHDFK�RI�ILGXFLDU\�GXW\��DQG�EUHDFK�RI�FRQWUDFW�E\�'HIHQGDQWV�FDQQRW�EH�RYHUVWDWHG��

DQG�LQFOXGHV�DW�OHDVW�WKH�IROORZLQJ��

D� 9DJQR]]L�KDV�EHHQ�QDPHG�WR��DQG�IRUFHG�WR�GHIHQG��DW�JUHDW�H[SHQVH��

L� 7KH�)ORULGD�$FWLRQ��EURXJKW�E\�WKH�8QLWHG�6WDWHV�6HFXULWLHV�DQG�([FKDQJH�

&RPPLVVLRQ��

LL� 7KUHH�FODVV�DFWLRQ�ODZVXLWV��RQH�LQ�)ORULGD��DQRWKHU�LQ�'HODZDUH��DQG�WKH�

WKLUG�LQ�3HQQV\OYDQLD��

LLL� 1XPHURXV� RWKHU� UHJXODWRU\� LQYHVWLJDWLYH� SURFHHGLQJV� E\� WKH� 6(&� DQG�

YDULRXV�6WDWH�UHJXODWRU\�FRPPLVVLRQV��

�
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���� 9DJQR]]L¶V�SURIHVVLRQDO�UHSXWDWLRQ�LQ�WKH�ZHDOWK�PDQDJHPHQW��LQVXUDQFH��DQG�

LQFRPH�LQYHVWPHQW�LQGXVWULHV�KDV�EHHQ�GHVWUR\HG��

���� 9DJQR]]L�KDV�KDG�KXQGUHGV�RI�WKRXVDQGV�RI�GROODUV�IUR]HQ�IURP�EXVLQHVV�DQG�

SHUVRQDO�EDQN�DQG�VWRFN�DFFRXQWV��

���� 9DJQR]]L�KDV�KDG�LPSRVHG�XSRQ�KLP�YDULRXV�³&HDVH�DQG�'HVLVW�2UGHUV´�E\�

YDULRXV�VWDWH�DQG�IHGHUDO�UHJXODWRU\�DJHQFLHV��SUHYHQWLQJ�KLP�IURP�FRQGXFWLQJ�DQ\�RI�KLV�

EXVLQHVVHV��DQG�KDYLQJ�WR�SD\�ILQHV�LQ�WKH�KXQGUHGV�RI�WKRXVDQGV�RI�GROODUV��QRZ�DW�OHDVW�

�����������

���� 9DJQR]]L¶V�EXVLQHVV�RSHUDWLRQV�±�HVSHFLDOO\�LQ�WKH�OLIH�LQVXUDQFH�OLIH�VHWWOHPHQW�

DQG�OLWLJDWLRQ�IXQGLQJ�DUHDV�±�KDYH�EHHQ�VKXW�GRZQ�DQG�LWV�DVVHWV�VHL]HG��DQG�KH�KDV�SHUVRQDOO\�

ORVW�WKH�YDOXH�RI�KLV�RZQHUVKLS�LQWHUHVWV�LQ�VXFK�EXVLQHVVHV����

���� ,QGHHG��XQWLO�WKH�WLPH�9DJQR]]L�ZDV�VXEMHFWHG�WR�WKH�6(&�OLWLJDWLRQ��KH�ZDV�

ZLGHO\�FRQVLGHUHG�RQH�RI�WKH�EHVW�DQG�PRVW�HIIHFWLYH�OLIH�LQVXUDQFH�VDOHVSHUVRQV�LQ�WKH�&RXQWU\���

+H�ZDV�LQYLWHG�WR�VSHDN��DQG�GLG�VR��DW�FRXQWOHVV�FRQYHQWLRQV�DQG�LQGXVWU\�VHPLQDUV�DURXQG�WKH�

&RXQWU\��ZDV�FRYHWHG�E\�YLUWXDOO\�HYHU\�OLIH�LQVXUDQFH�FDUULHU�ORRNLQJ�WR�HQJDJH�KLP�DV�D�

UHSUHVHQWDWLYH��DQG�KDG�DXWKRUHG�DQ�LQVSLUDWLRQDO�ERRN��

���� %HFDXVH�RI�'HIHQGDQWV¶�PLVFRQGXFW�DQG�SURIRXQG�QHJOLJHQFH�DV�GHVFULEHG�

KHUHLQ��9DJQR]]L¶V�DELOLW\�WR�FDUU\�RQ�DQ\�OLIH�LQVXUDQFH�VHWWOHPHQW�EXVLQHVV�KDV�EHHQ�GHVWUR\HG���

9DJQR]]L�ZHQW�IURP�HDUQLQJ�VHYHQ�ILJXUHV�D�\HDU�LQ�WKLV�UHJDUG�WR�HDUQLQJ�QRWKLQJ��

���� 7KH�HQWLUHW\�RI�9DJQR]]L¶V��SRWHQWLDO�GLVJRUJHPHQW�OLDELOLW\�DQG�UHODWHG�ILQHV�DQG�

SHQDOWLHV�WR�WKH�6(&��LV�QRZ�DOOHJHG�WR�EH�LQ�WKH�PDQ\�PLOOLRQV�RI�GROODUV��

���� 9DJQR]]L�DQG�KLV�IDPLO\�KDYH�EHHQ�VXEMHFWHG�WR�XQUHOHQWLQJ��VFDWKLQJ�PHGLD�DQG�

SHUPDQHQW�LQWHUQHW�FRYHUDJH�LQ�FRQQHFWLRQ�ZLWK�WKH�3$5�)XQGLQJ�FRQWURYHUV\�DQG�KLV�UROH�
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�RUFKHVWUDWHG�E\�'HIHQGDQWV��LQ�EULQJLQJ�PLOOLRQV�RI�GROODUV�RI�SXEOLF�LQYHVWPHQW�GROODUV�WR�LW��

���� 9DJQR]]L�KDV�VXIIHUHG�DQG�ZLOO�FRQWLQXH�WR�VXIIHU�HQRUPRXV�DQG�RQJRLQJ�

SHUVRQDO�KXPLOLDWLRQ��VWUHVV��DQG�VKDPH��DQG�WKH�ZLGHVSUHDG�VKXQQLQJ�RI�9DJQR]]L�DQG�KLV�

IDPLO\�E\�YLUWXH�RI�DOO�WKH�DGYHUVH�SUHVV�FRYHUDJH��

���� 9DJQR]]L�KDV�VXIIHUHG�VXEVWDQWLDO�ORVV�RI�PRQH\�LQYHVWHG�E\�KLP�SHUVRQDOO\�LQ�

WKH�)XQGV�DQG�ZLOO��LQ�WKH�IXWXUH��VXIIHU�D�ORVV�RI�KLV�DELOLW\�WR�UDLVH�IXQGV�DQG�HDUQ�LQFRPH�LQ�WKH�

IXWXUH�LQ�DQ\�RI�WKH�LQGXVWULHV�KH�SUHYLRXVO\�RSHUDWHG�ZLWKLQ��

���� 9DJQR]]L�ZDV�FDXVHG�WR�ZDVWH�PRQLHV�SDLG�WR�'HIHQGDQWV�DV�OHJDO�IHHV�IRU�

VHUYLFHV�WKDW�ZHUH�LOOHJDO��LQHSW��IDU�EHORZ�PLQLPDOO\�DFFHSWDEOH�VWDQGDUGV�ZLWKLQ�KLV��RU�DQ\��

ILHOG�RI�ODZ��DQG�QRW�LQ�DFFRUGDQFH�ZLWK�DQ\�FRQWUDFWXDO�RU�ILGXFLDU\�REOLJDWLRQV��LQFOXGLQJ�

KXQGUHGV�RI�WKRXVDQGV�RI�GROODUV�LQ�OHJDO�IHHV�WR�GHIHQG�WKH�UHJXODWRU\�DFWLRQV�EURXJKW�DERXW�

VROHO\�E\�'HIHQGDQWV¶�FRQGXFW��

RELIEF REQUESTED 

COUNT I – Negligence/Professional Malpractice 

Plaintiff v. Both Defendants  

���� 3ODLQWLII�KHUHE\�LQFRUSRUDWHV�DOO�RWKHU�SDUDJUDSKV�RI�WKH�&RPSODLQW�DV�LI�VHW�IRUWK�

IXOO\�KHUHLQ����

���� $V� PRUH� IXOO\� VHW� IRUWK� DERYH�� 3ODLQWLII�� LQGLYLGXDOO\� VRXJKW� OHJDO� DGYLFH� DQG�

VHUYLFHV�IURP�'HIHQGDQWV��

���� 3ODLQWLII�SHUVRQDOO\�SDLG�'HIHQGDQWV�KXJH�DPRXQWV�RI�OHJDO�IHHV��

���� 7KH� OHJDO� DGYLFH� DQG� VHUYLFHV� 3ODLQWLII� VRXJKW� ZHUH� ZLWKLQ� ZKDW� 'HIHQGDQWV�

SURIHVVHG�WR�EH�LQ�WKHLU�SURIHVVLRQDO�FRPSHWHQFH�DQG�H[SHUWLVH��

���� 'HIHQGDQWV�H[SUHVVO\�DJUHHG�WR�SURYLGH�OHJDO�DGYLFH�DQG�VHUYLFHV�WR�3ODLQWLII����
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���� 3ODLQWLII�UHDVRQDEO\�EHOLHYHG�WKDW�'HIHQGDQWV�ZHUH�FRPSHWHQWO\�UHSUHVHQWLQJ�KLP�

LQ�FRQQHFWLRQ�ZLWK�SURYLGLQJ�WKH�DIRUHPHQWLRQHG�OHJDO�DGYLFH�DQG�VHUYLFHV����

���� %\� YLUWXH� RI� WKH� DERYH�� DQ� H[SUHVV� DWWRUQH\�FOLHQW� UHODWLRQVKLS� H[LVWHG� EHWZHHQ�

3ODLQWLII�DQG�'HIHQGDQWV��WKRXJK�FOHDUO\�LQ�YLRODWLRQ�RI�WKH�UXOHV�RI�3URIHVVLRQDO�&RQGXFW�EHFDXVH�

RI�WKH�QRQ�H[LVWHQFH�RI�DQ\�HQJDJHPHQW�OHWWHUV��

���� ,Q�DGGLWLRQ��DQG�LQ�WKH�DOWHUQDWLYH��DQ�LPSOLHG�DWWRUQH\�FOLHQW�UHODWLRQVKLS�H[LVWHG�

EHWZHHQ�3ODLQWLII�DQG�'HIHQGDQWV��

���� 7KH�DFWV�DQG�RPLVVLRQV�RI�3DXFLXOR�GHVFULEHG�KHUHLQ�RFFXUUHG�ZKLOH�3DXFLXOR�ZDV�

D�SDUWQHU��PHPEHU��RU�DXWKRUL]HG�DJHQW�RI�'HIHQGDQW�(FNHUW��DQG�ZLWKLQ�WKH�VFRSH�RI�KLV�DXWKRULW\�

ZLWK�(FNHUW����

���� 'HIHQGDQW�(FNHUW�LV�DOVR�GLUHFWO\�OLDEOH�IRU�LWV�RZQ�QHJOLJHQW��UHFNOHVV��RU�RWKHUZLVH�

XQODZIXO�FRQGXFW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��DQ�DEMHFW�IDLOXUH�WR�SURSHUO\�VXSHUYLVH�3DXFLXOR�

�DQG�RWKHU�ILUP�DWWRUQH\V��LQ�FRQQHFWLRQ�ZLWK�WKH�OHJDO�DGYLFH�DQG�VHUYLFHV�SURYLGHG�WR�3ODLQWLII���

���� %\�YLUWXH�RI�WKH�DWWRUQH\�FOLHQW�UHODWLRQVKLS��HDFK�RI�WKH�'HIHQGDQWV�KDG�D�GXW\�WR�

3ODLQWLII�WR�H[HUFLVH�RUGLQDU\�VNLOO�DQG�NQRZOHGJH�FRQVLVWHQW�ZLWK�WKH�DSSOLFDEOH�VWDQGDUG�RI�FDUH�

IRU�DWWRUQH\V�OLFHQVHG�LQ�3HQQV\OYDQLD�DQG�SUDFWLFLQJ�LQ�WKH�VHFXULWLHV�DQG�FRUSRUDWH�ILHOGV�RI�ODZ����

���� $V�PRUH�IXOO\�VHW�IRUWK�DERYH��HDFK�RI�WKH�'HIHQGDQWV�EUHDFKHG�WKH�GXW\�WR�3ODLQWLII�

WR� H[HUFLVH� RUGLQDU\� VNLOO� DQG� NQRZOHGJH� FRQVLVWHQW� ZLWK� WKH� DSSOLFDEOH� VWDQGDUG� RI� FDUH� IRU�

DWWRUQH\V�OLFHQVHG�LQ�3HQQV\OYDQLD��DQG�LQ�IDFW�SURYLGHG�LQFRPSHWHQW��LOOHJDO��DQG�UHFNOHVV�DGYLFH�

DQG�VHUYLFHV���

���� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�WKH�'HIHQGDQWV¶�FRQGXFW��3ODLQWLII�KDV�VXIIHUHG�

DQG�FRQWLQXHV�WR�VXIIHU�GDPDJHV�DV�IXOO\�VHW�IRUWK�KHUHLQ�IRU�ZKLFK�'HIHQGDQWV�DUH�OLDEOH��MRLQWO\�

DQG�VHYHUDOO\����
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���� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�WKH�'HIHQGDQWV¶�FRQGXFW��3ODLQWLII�KDV�LQFXUUHG�

VXEVWDQWLDO�OHJDO�IHHV�DQG�H[SHQVHV�WKDW�KH�ZRXOGQ¶W�KDYH�RWKHUZLVH�KDG�WR�LQFXU�RU�H[SHQG����

���� 'HIHQGDQWV¶�FRQGXFW�ZDV�RXWUDJHRXV�DQG�GHPRQVWUDWHG�D�UHFNOHVV�LQGLIIHUHQFH�WR�

WKH�ULJKWV�RI�3ODLQWLII��DQG�3ODLQWLII�LV�WKHUHIRUH�HQWLWOHG�WR�SXQLWLYH�GDPDJHV�DJDLQVW�HDFK�RI�WKH�

'HIHQGDQWV����

WHEREFORE��3ODLQWLII�UHVSHFWIXOO\�UHTXHVWV�WKH�UHOLHI�VHW�IRUWK�EHORZ�LQ�WKH�3UD\HU�IRU�

5HOLHI���

COUNT II—Information Negligently Supplied for Others’ Guidance 
Restatement (Second) of Torts § 552 

 
Plaintiff v. Both Defendants 

 
���� 3ODLQWLII�KHUHE\�LQFRUSRUDWHV�DOO�RWKHU�SDUDJUDSKV�RI�WKH�&RPSODLQW�DV�LI�IXOO\�VHW�

IRUWK�KHUHLQ����

���� ,Q�WKH�FRXUVH�RI�WKHLU�EXVLQHVV��SURIHVVLRQ��DQG�HPSOR\PHQW��'HIHQGDQWV�SURYLGHG�

IDOVH�� LQFRUUHFW�� DQG�PLVOHDGLQJ� LQIRUPDWLRQ� WR�3ODLQWLII�� LQFOXGLQJ� IDOVH� LQIRUPDWLRQ� DERXW� WKH�

'HIHQGDQWV¶�RULJLQDO�GXH�GLOLJHQFH�LQWR�3$5�)XQGLQJ��IDOVH�LQIRUPDWLRQ�DERXW�ZKHWKHU�3ODLQWLII�

ZDV�SHUPLWWHG�WR�DGYHUWLVH�RQ�WKH�UDGLR�WR�WKH�JHQHUDO�SXEOLF��DQG�FRQGXFW�PHHWLQJV�DQG�HYHQWV�

ZLWK�VXFK�JHQHUDO�SXEOLF��ZLWKRXW�3ODLQWLII¶V�IXQGV�EHLQJ�SXEOLFO\�UHJLVWHUHG�ZLWK�WKH�VWDWH�DQG�

IHGHUDO�VHFXULWLHV�UHJXODWRUV��DERXW�ZKDW�GLVFORVXUHV�WR�LQYHVWRUV�ZHUH�DQG�ZHUH�QRW�UHTXLUHG��DQG�

DERXW�'HIHQGDQWV¶�VXEVHTXHQW�GXH�GLOLJHQFH�DERXW�WKH�([FKDQJH�2IIHUV����

���� 'HIHQGDQWV� IDLOHG� WR� H[HUFLVH� UHDVRQDEOH� FDUH� DQG� FRPSHWHQFH� LQ� REWDLQLQJ� RU�

FRPPXQLFDWLQJ�FRUUHFW� LQIRUPDWLRQ� WR�3ODLQWLII� DERXW�HDFK�RI� WKHVH� IRUHJRLQJ�PDWWHUV�� DQG� WKH�

(FNHUW�)LUP�IDLOHG�WR�UHYLHZ�LQ�DQ\�PHDQLQJIXO�ZD\�WKH�FRUUHFWQHVV�RU�IDOVLW\�RI�WKH�LQIRUPDWLRQ�

3DXFLXOR�ZDV�SURYLGLQJ�WR�WKH�3ODLQWLII�����

���� 'HIHQGDQWV�LQWHQGHG�WR�VXSSO\�VXFK�LQIRUPDWLRQ�IRU�3ODLQWLII¶V�JXLGDQFH����
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���� 3ODLQWLII� MXVWLILDEO\� UHOLHG� RQ� VXFK� LQIRUPDWLRQ� LQ� FUHDWLQJ� DQG� DGYHUWLVLQJ� WKH�

YDULRXV�LQYHVWPHQW�IXQGV��DQG�LQ�FRQGXFWLQJ�KLV�YDULRXV�EXVLQHVV�DFWLYLWLHV�LQ�WKH�PDQQHU�DGYLVHG�

E\�'HIHQGDQWV��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� VXFK� IDOVH�� LQFRUUHFW�� DQG� PLVOHDGLQJ�

LQIRUPDWLRQ�DQG�3ODLQWLII¶V�MXVWLILDEOH�UHOLDQFH�RQ�LW��3ODLQWLII�KDV�VXIIHUHG�DQG�FRQWLQXHV�WR�VXIIHU�

GDPDJHV�GHVFULEHG�KHUHLQ�IRU�ZKLFK�'HIHQGDQWV�DUH�OLDEOH��MRLQWO\�DQG�VHYHUDOO\����

���� 'HIHQGDQWV¶�FRQGXFW�ZDV�RXWUDJHRXV�DQG�GHPRQVWUDWHG�D�UHFNOHVV�LQGLIIHUHQFH�WR�

WKH�ULJKWV�RI�3ODLQWLII�DQG�3ODLQWLII�LV�WKHUHIRUH�HQWLWOHG�WR�SXQLWLYH�GDPDJHV�DJDLQVW�HDFK�RI�WKHP����

WHEREFORE��3ODLQWLII�UHVSHFWIXOO\�UHTXHVWV�WKH�UHOLHI�VHW�IRUWK�EHORZ�LQ�WKH�3UD\HU�IRU�

5HOLHI���

COUNT III – Breach of Fiduciary Duty 

Plaintiff v. Both Defendants 
 

���� 3ODLQWLII�KHUHE\�LQFRUSRUDWHV�DOO�RWKHU�SDUDJUDSKV�RI�WKH�&RPSODLQW�DV�LI�VHW�IRUWK�

KHUHLQ����

���� %\�YLUWXH�RI�WKH�DWWRUQH\�FOLHQW�UHODWLRQVKLS��HDFK�RI�WKH�'HIHQGDQWV�RZHG�3ODLQWLII�

D�ILGXFLDU\�GXW\����

���� )XUWKHU��E\�ZD\�RI�WKHLU��SXUSRUWHG��VXSHULRU�NQRZOHGJH�UHJDUGLQJ�VHFXULWLHV�ODZ��

DQG�WKHLU�NQRZOHGJH�WKDW�3ODLQWLII�ODFNHG�VXFK�NQRZOHGJH�DQG�ZDV�UHO\LQJ�RQ�'HIHQGDQWV¶�DGYLFH��

'HIHQGDQWV�WRRN�RQ�D�SRVLWLRQ�RI�WUXVW�DQG�VSHFLDO�WUXVW�ZLWK�3ODLQWLII��

���� $V�PRUH�IXOO\�VHW�IRUWK�DERYH��'HIHQGDQWV�EUHDFKHG�VXFK�ILGXFLDU\�GXWLHV��H[SRVLQJ�

9DJQR]]L�WR�WKH�6(&¶V�DOOHJDWLRQV�UHJDUGLQJ�IDLOLQJ�WR�SURSHUO\�UHJLVWHU�WKH�YDULRXV�IXQGV�XQGHU�

VWDWH�DQG�IHGHUDO�VHFXULWLHV�ODZV��IDLOLQJ�WR�SURSHUO\�GLVFORVH�WKH�QHFHVVDU\�DQG�UHTXLUHG�ULVN�IDFWRUV�

LQ�WKH�YDULRXV�330V�DVVRFLDWHG�ZLWK�WKH�YDULRXV�LQYHVWPHQW�IXQGV��IDLOLQJ�WR�SURSHUO\�GLVFORVH�WKH�

Case ID: 210402115

Case 9:20-cv-81205-RAR   Document 1348-1   Entered on FLSD Docket 08/05/2022   Page 34 of
111



 

33 

 

QXPHURXV� PDWHULDO� ULVNV� DVVRFLDWHG� ZLWK� LQYHVWPHQWV� LQ� 3$5� )XQGLQJ�� PLVUHSUHVHQWLQJ� WR�

3ODLQWLIIV�WKH\�SHUIRUPHG�DW�OHDVW�WZR�VHSDUDWH��PHDQLQJIXO�GXH�GLOLJHQFH��LQYHVWLJDWLRQV�LQWR�3$5�

)XQGLQJ�ZKHQ� WKH\� GLG� QRW�� DQG� IDLOLQJ� WR� SURSHUO\� DGYLVH� 3ODLQWLII� FRQFHUQLQJ� KLV� HIIRUWV� WR�

DGYHUWLVH�KLV�EXVLQHVV�WR�WKH�JHQHUDO�SXEOLF������

���� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�VXFK�EUHDFKHV�RI�ILGXFLDU\�GXWLHV��3ODLQWLII�KDV�

VXIIHUHG�DQG�FRQWLQXHV�WR�VXIIHU�GDPDJHV�IRU�ZKLFK�'HIHQGDQWV�DUH�OLDEOH��MRLQWO\�DQG�VHYHUDOO\����

���� 'HIHQGDQWV¶�FRQGXFW�ZDV�RXWUDJHRXV�DQG�GHPRQVWUDWHG�D�UHFNOHVV�LQGLIIHUHQFH�WR�

WKH�ULJKWV�RI�3ODLQWLII��DQG�3ODLQWLII�LV�WKHUHIRUH�HQWLWOHG�WR�SXQLWLYH�GDPDJHV�DJDLQVW�HDFK�RI�WKHP����

WHEREFORE��3ODLQWLII�UHVSHFWIXOO\�UHTXHVWV�WKH�UHOLHI�VHW�IRUWK�EHORZ�LQ�WKH�3UD\HU�IRU�

5HOLHI���

COUNT IV – Breach of Contract 

Plaintiff v. Both Defendants 

���� 3ODLQWLII�KHUHE\�LQFRUSRUDWHV�DOO�RWKHU�SDUDJUDSKV�RI�WKH�&RPSODLQW�DV�LI�VHW�IRUWK�

KHUHLQ����

���� $V�PRUH�IXOO\�VHW�IRUWK�DERYH��3ODLQWLII�KDG�DQ�H[SUHVV�DQG�RU�LPSOLHG�FRQWUDFW�ZLWK�

'HIHQGDQWV�WR�SURYLGH�FRPSHWHQW�OHJDO�DGYLFH�DQG�VHUYLFHV�LQ�FRQQHFWLRQ�ZLWK�3ODLQWLII¶V�ULJKWV��

REOLJDWLRQV��DQG�OLDELOLWLHV�LQ�UDLVLQJ�WKH�YDULRXV�LQYHVWPHQW�IXQGV�DQG�LQYHVWLQJ�PRQH\�LQ�VXFK�

IXQGV�� LQFOXGLQJ�LQ�3$5�)XQGLQJ��SHUIRUPLQJ�GXH�GLOLJHQFH�� LQYHVWLJDWLRQV�LQWR�3$5�)XQGLQJ��

SURSHUO\�UHJLVWHULQJ�DQG�RU�REWDLQLQJ�H[HPSWLRQV�IURP�UHJLVWHULQJ�WKH�LQYHVWPHQW�IXQGV�ZLWK�VWDWH�

DQG�IHGHUDO�UHJXODWRUV��FUHDWLQJ�DGHTXDWH�330V�XQGHU�H[LVWLQJ�VWDWH�DQG�IHGHUDO�VHFXULWLHV�ODZV��

DQG�SURSHUO\�DGYLVLQJ�3ODLQWLII�FRQFHUQLQJ�DGYHUWLVLQJ�KLV�EXVLQHVV�WR�WKH�JHQHUDO�SXEOLF��

���� 'HIHQGDQWV� H[SUHVVO\� RU� LPSOLHGO\� SURPLVHG� WKH\�ZHUH� TXDOLILHG� WR� DQG�ZRXOG�

SURYLGH�FRPSHWHQW��DQG��LQGHHG��H[SHUW��VXFK�OHJDO�DGYLFH�DQG�VHUYLFHV�����
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���� $V�PRUH�IXOO\�VHW�IRUWK�DERYH��'HIHQGDQWV�EUHDFKHG�VXFK�FRQWUDFW�E\��DPRQJ�RWKHU

WKLQJV��IDLOLQJ�WR�FDUU\�RXW� LWV�PLQLPDOO\�UHTXLUHG�FRQWUDFWXDO�UHVSRQVLELOLWLHV�WR�3ODLQWLII� LQ� WKH�

SURYLGLQJ�RI�VXFK�OHJDO�DGYLFH�DQG�VHUYLFHV���

���� 'LUHFWO\�DV�D�UHVXOW�RI�VXFK�EUHDFKHV��3ODLQWLII�KDV�VXIIHUHG�DQG�FRQWLQXHV�WR�VXIIHU

WKH�FRQVHTXHQW�DQG�IRUHVHHDEOH�GDPDJHV�IRU�ZKLFK�'HIHQGDQWV�DUH�OLDEOH��MRLQWO\�DQG�VHYHUDOO\����

WHEREFORE��3ODLQWLII�UHVSHFWIXOO\�UHTXHVWV�WKH�UHOLHI�VHW�IRUWK�EHORZ�LQ�WKH�3UD\HU�IRU�

5HOLHI��

V. PRAYER FOR RELIEF

3ODLQWLII�UHVSHFWIXOO\�UHTXHVWV�WKDW�WKH�&RXUW�HQWHU�MXGJPHQW�LQ�KLV�IDYRU�DQG�DJDLQVW�

'HIHQGDQWV��MRLQWO\�DQG�VHYHUDOO\��LQ�DQ�DPRXQW�LQ�H[FHVV�RI����������WR�IXOO\�DQG�IDLUO\�

FRPSHQVDWH�KLP�IRU�DOO�RI�KLV�DFWXDO�GDPDJHV�DQG�ORVVHV��WR�DZDUG�SXQLWLYH�GDPDJHV��WR�DZDUG�

SUH�DQG�SRVW�MXGJPHQW�LQWHUHVW��DWWRUQH\V¶�IHHV��FRVWV�RI�VXLW��DQG�VXFK�RWKHU�UHOLHI�DV�WKLV�&RXUW�

GHHPV�MXVW��OHJDO��DQG�HTXLWDEOH���

5HVSHFWIXOO\�6XEPLWWHG��

BOCHETTO & LENTZ, P.C.

'DWH��BB���������BB� %\�� /s/  George Bochetto �
*HRUJH�%RFKHWWR��(VTXLUH���������
*DYLQ�3��/HQW]��(VTXLUH���������
'DYLG�3��+HLP��(VTXLUH���������
�����/RFXVW�6WUHHW�
3KLODGHOSKLD��3$�������
3K�����������������
)[�����������������

Attorneys for Plaintiff 
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Confidential Private Placement Offering Memorandum 

ABFP INCOME FUND, LLC, 
D�'HODZDUH�OLPLWHG�OLDELOLW\�FRPSDQ\�
����0DOO�%RXOHYDUG��6XLWH�����
.LQJ�RI�3UXVVLD��3$��������

�������������

IRU�WKH�VDOH�RI�LWV�

Promissory Notes having maturities of One Year with Varying Interest Rates 
       

7KLV�&RQILGHQWLDO�3ULYDWH�3ODFHPHQW�2IIHULQJ�0HPRUDQGXP�UHODWHV�WR�DQ�RIIHULQJ�XQGHUWDNHQ�E\�$%)3�,QFRPH�
)XQG��//&��WKH�³&RPSDQ\´��RI�LWV�SURPLVVRU\�QRWHV��FROOHFWLYHO\��WKH�³1RWHV´��ZLWK�WKH�IROORZLQJ�IXQGDPHQWDO�
WHUPV������2QH�<HDU�0DWXULW\�EHDULQJ�LQWHUHVW�DW�WKH�UDWH�RI������SHU�\HDU�ZLWK�LQWHUHVW�SD\PHQWV�PDGH�TXDUWHUO\�
DQG�SULQFLSDO�SDLG�RQ�WKH�PDWXULW\�GDWH�DYDLODEOH�IRU�LQYHVWPHQW�DPRXQWV�IURP���������WR�����������³&ODVV�$�
1RWH´��� � ����2QH�<HDU�0DWXULW\� EHDULQJ� LQWHUHVW� DW� WKH� UDWH� RI� ������SHU� \HDU�ZLWK� LQWHUHVW� SD\PHQWV�PDGH�
TXDUWHUO\�DQG�SULQFLSDO�SDLG�RQ�WKH�PDWXULW\�GDWH�DYDLODEOH�IRU�LQYHVWPHQW�DPRXQWV�IURP����������WR����������
�³&ODVV�%�1RWH´��������2QH�<HDU�0DWXULW\�EHDULQJ�LQWHUHVW�DW�WKH�UDWH�RI�������SHU�\HDU�ZLWK�LQWHUHVW�SD\PHQWV�
PDGH� TXDUWHUO\� DQG� SULQFLSDO� SDLG� RQ� WKH�PDWXULW\� GDWH� DYDLODEOH� IRU� LQYHVWPHQW� DPRXQWV� IURP���������� WR�
����������³&ODVV�&�1RWH´��������2QH�<HDU�0DWXULW\�EHDULQJ�LQWHUHVW�DW�WKH�UDWH�RI�������SHU�\HDU�ZLWK�LQWHUHVW�
SD\PHQWV�PDGH�TXDUWHUO\�DQG�SULQFLSDO�SDLG�RQ�WKH�PDWXULW\�GDWH�DYDLODEOH�IRU�LQYHVWPHQW�DPRXQWV�RI����������
WR�����������³&ODVV�'�1RWH´���DQG�����2QH�<HDU�0DWXULW\�EHDULQJ�LQWHUHVW�DW�WKH�UDWH�RI�������SHU�\HDU�ZLWK�
LQWHUHVW�SD\PHQWV�PDGH�TXDUWHUO\�DQG�SULQFLSDO�SDLG�RQ�WKH�PDWXULW\�GDWH�DYDLODEOH�IRU�LQYHVWPHQW�DPRXQWV�RI�
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VROH�GLVFUHWLRQ���7KH�1RWHV�ZLOO�EH�XQVHFXUHG�REOLJDWLRQV�RI�WKH�&RPSDQ\��WKHUH�LV�QR�FROODWHUDO�VHFXULQJ�WKH�
REOLJDWLRQV�RI�WKH�&RPSDQ\�XQGHU�WKH�1RWHV��

7KH�SURFHHGV� IURP� WKH� VDOHV� RI� WKH�1RWHV�ZLOO� EH� XVHG� WR�SXUFKDVH�SURPLVVRU\�QRWHV� DQG�RWKHU� VLPLODU� GHEW�
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FRPSDQ\�SXUFKDVHV�D�SRUWLRQ�RI�D�EXVLQHVVHV¶�IXWXUH�DFFRXQWV�UHFHLYDEOH�LQ�H[FKDQJHV�IRU�DQ�LPPHGLDWH�SD\PHQW�
RI�PRQH\���7KH�&RPSDQ\�ZLOO�XVH�WKH�SD\PHQWV�UHFHLYHG�IURP�WKH�0&$�'HEW�2EOLJDWLRQV�WR�UHSD\�WKH�1RWHV��
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3HU����������� ��������� ��� ���������

7RWDO� ��������� ��� ���������

       
 

THIS OFFERING INVOLVES SOME DEGREE OF RISK. 
SEE “RISK FACTORS.” 

 
February 1, 2018 
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IMPORTANT CONSIDERATIONS 

THE OFFERING AND THE SECURITIES OFFERED HEREUNDER HAVE NOT 
BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS 
AMENDED (THE “SECURITIES ACT”) AND MAY NOT BE OFFERED OR SOLD 
EXCEPT TO A LIMITED NUMBER OF INVESTORS.  INVESTORS SHOULD BE 
AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISK OF 
THE INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. PROSPECTIVE 
PURCHASERS ARE HEREBY NOTIFIED THAT THE ISSUER IS RELYING ON THE 
EXEMPTIONS FROM REGISTRATION PROVIDED UNDER REGULATION D 
PROMULGATED UNDER THE SECURITIES ACT.  IN ADDITION, THIS OFFERING 
HAS NOT BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE IN 
RELIANCE ON EXEMPTIONS FROM REGISTRATION FOUND IN THE 
RESPECTIVE SECURITIES LAWS OF SUCH STATES AND THE SECURITIES MAY 
BE SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER IN SUCH 
JURISDICTIONS. ACCORDINGLY, PURCHASERS OF THE SECURITIES OFFERED 
HEREBY MAY NOT SELL OR OTHERWISE TRANSFER SUCH SECURITIES 
EXCEPT PURSUANT TO REGISTRATION UNDER THE SECURITIES ACT AND ANY 
APPLICABLE STATE SECURITIES LAWS OR EXEMPTIONS THEREFROM. 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY 
THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES 
COMMISSION NOR HAS THE SECURITIES AND EXCHANGE COMMISSION OR 
ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR 
ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. 

INVESTMENT IN THE SECURITIES OFFERED HEREBY INVOLVES A HIGH 
DEGREE OF RISK.  IT IS NOT EXPECTED THAT SUCH SECURITIES WILL 
BECOME MARKETABLE. PURCHASE OF THESE SECURITIES IS SUITABLE ONLY 
FOR PERSONS OF SUBSTANTIAL MEANS WHO HAVE NO NEED FOR LIQUIDITY 
IN THIS INVESTMENT AND WHO CAN AFFORD THE TOTAL LOSS OF THEIR 
INVESTMENT. SEE “RISK FACTORS.” 

THE INFORMATION PRESENTED IN THIS MEMORANDUM WAS PREPARED 
BY THE FUND AND IS BEING FURNISHED BY THE FUND SOLELY FOR USE BY 
PROSPECTIVE INVESTORS IN CONNECTION WITH THIS OFFERING.  NO 
PERSONS HAVE BEEN AUTHORIZED TO MAKE REPRESENTATIONS OR TO GIVE 
ANY INFORMATION WITH RESPECT TO THE OFFERING OF THE NOTES OR THE 
OPERATIONS OF THE FUND, EXCEPT THE INFORMATION CONTAINED IN THIS 
MEMORANDUM OR PROVIDED AS SET FORTH BELOW. THIS MEMORANDUM 
SUPERSEDES ALL PRIOR ORAL OR WRITTEN INFORMATION, IF ANY, 
PROVIDED TO INVESTORS WITH RESPECT TO THE OFFERING OF THE 
SECURITIES OR THE OPERATIONS OF THE FUND. 
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NO STATEMENT CONTAINED HEREIN SHALL BE DEEMED TO MODIFY, 
SUPPLEMENT OR CONSTRUE IN ANY WAY THE PROVISIONS OF ANY 
DOCUMENTS INCLUDED HEREWITH AS EXHIBITS OR ANY OF THE PROVISIONS 
CONTAINED THEREIN, AND ANY STATEMENT MADE HEREIN WITH RESPECT 
TO ANY SUCH DOCUMENT IS QUALIFIED IN ITS ENTIRETY BY REFERENCE 
THERETO. 

THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL OR A 
SOLICITATION OF AN OFFER TO BUY ANY OF THE SECURITIES OFFERED 
HEREBY IN ANY STATE OR OTHER JURISDICTION IN WHICH SUCH AN OFFER 
OR SOLICITATION IS NOT AUTHORIZED. EXCEPT AS OTHERWISE INDICATED, 
THIS MEMORANDUM SPEAKS AS OF ITS DATE OF ISSUE. NEITHER THE 
DELIVERY OF THIS MEMORANDUM NOR ANY SALE HEREUNDER SHALL UNDER 
ANY CIRCUMSTANCES CREATE ANY IMPLICATION THAT THERE HAS BEEN NO 
CHANGE IN THE AFFAIRS OF THE FUND SINCE THE DATE HEREOF. 

THE SECURITIES OFFERED ARE SUBJECT TO THE PROVISIONS OF A 
SUBSCRIPTION AGREEMENT, WHICH EACH INVESTOR PURCHASING 
SECURITIES WILL BE REQUIRED TO EXECUTE PRIOR TO THE PURCHASE OF 
ANY SECURITIES. ANY PURCHASE OF SECURITIES SHOULD BE MADE ONLY 
AFTER A COMPLETE AND THOROUGH REVIEW OF THE PROVISIONS OF SUCH 
AGREEMENT.  IN THE EVENT THAT ANY OF THE TERMS, CONDITIONS OR 
OTHER PROVISIONS OF SUCH AGREEMENT ARE INCONSISTENT WITH OR 
CONTRARY TO THE DESCRIPTIONS OR TERMS CONTAINED IN THIS 
MEMORANDUM, SUCH AGREEMENT WILL CONTROL. 

INVESTORS WHO PURCHASE THE SECURITIES AND RESELL THEM OR 
ANY PART OF THEM, MAY BE DEEMED TO BE “UNDERWRITERS” UNDER 
SECTION 2(3) OF THE SECURITIES ACT AND MAY BE SUBJECT TO ALL 
LIABILITIES IMPOSED UPON “UNDERWRITERS” UNDER SUCH SECURITIES ACT 
IN CONNECTION WITH THE RESALE OF THE SECURITIES. 

THESE SECURITIES ARE OFFERED SOLELY BY THIS MEMORANDUM 
SUBJECT TO PRIOR SALE, APPROVAL OF COUNSEL, THE RIGHT TO WITHDRAW 
OR MODIFY THIS OFFER WITHOUT PRIOR NOTICE OR TO REJECT ANY 
SUBSCRIPTIONS, AND CERTAIN OTHER CONDITIONS. 

THIS MEMORANDUM IS BEING PROVIDED FOR THE EXCLUSIVE USE OF 
THE PROSPECTIVE INVESTOR RECEIVING THIS MEMORANDUM AND HIS,  HER, 
OR ITS ADVISORS. DELIVERY OF THIS MEMORANDUM TO ANYONE IS 
UNAUTHORIZED AND ANY REPRODUCTION OF THIS MEMORANDUM, IN 
WHOLE OR IN PART, OR ANY RELEASE OF ITS CONTENTS, IN WHOLE OR IN 
PART, WITHOUT THE PRIOR WRITTEN CONSENT OF AN AUTHORIZED 
REPRESENTATIVE OF THE FUND. 
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THE INVESTOR, BY ACCEPTING DELIVERY OF THIS MEMORANDUM, 
AGREES TO RETURN THIS MEMORANDUM AND EXHIBITS TO THE FUND IF THE 
INVESTOR DECIDES NOT TO PURCHASE ANY OF THE SECURITIES OFFERED 
HEREBY. 

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON 
THEIR OWN EXAMINATION OF THE FUND AND THE TERMS OF THE OFFERING, 
INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT 
BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION 
OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING 
AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE 
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY 
IS A CRIMINAL OFFENSE. 

PROSPECTIVE INVESTORS SHOULD NOT CONSTRUE THE CONTENTS OF 
THIS MEMORANDUM AS LEGAL OR TAX ADVICE. EACH INVESTOR SHOULD 
CONSULT HIS, HER, OR ITS COUNSEL, ACCOUNTANT OR BUSINESS ADVISOR AS 
TO LEGAL, TAX, BUSINESS AND RELATED MATTERS CONCERNING 
INVESTMENT IN THE INTERESTS OFFERED HEREBY. 

STATEMENTS IN THIS MEMORANDUM ARE MADE AS OF THE DATE 
HEREOF AND DO NOT INCLUDE INFORMATION RELATING TO EVENTS 
OCCURRING SUBSEQUENT TO ITS DATE. UNLESS STATED OTHERWISE HEREIN, 
NEITHER THE DELIVERY OF THIS MEMORANDUM AT ANY TIME, NOR ANY 
SALE HEREUNDER, SHALL UNDER ANY CIRCUMSTANCES CREATE AN 
IMPLICATION THAT THE INFORMATION CONTAINED HEREIN IS CORRECT AS 
OF ANY TIME SUBSEQUENT TO THE DATE OF THIS MEMORANDUM. 

�  
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NOTICE TO NEW JERSEY RESIDENTS 
 
 THE ATTORNEY GENERAL OF THE STATE OF NEW JERSEY HAS NOT 
PASSED ON OR ENDORSED THE MERITS OF THIS OFFERING.  THE FILING OF 
THE WITHIN OFFERING DOES NOT CONSTITUTE APPROVAL OF THE ISSUE OR 
THE SALE THEREOF BY THE BUREAU OF SECURITIES OR THE DEPARTMENT 
OF LAW AND PUBLIC SAFETY OF THE STATE OF NEW JERSEY.  ANY 
REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 
 

NOTICE TO PENNSYLVANIA RESIDENTS 
 
 ANY PERSON WHO ACCEPTS AN OFFER TO PURCHASE THE SECURITIES 
IN THE COMMONWEALTH OF PENNSYLVANIA IS ADVISED THAT, PURSUANT 
TO SECTION 207(m) OF THE PENNSYLVANIA SECURITIES ACT, HE, SHE, OR IT 
SHALL HAVE THE RIGHT TO WITHDRAW HIS, HER, OR ITS ACCEPTANCE, AND 
RECEIVE A FULL REFUND OF ANY CONSIDERATION PAID, WITHOUT 
INCURRING ANY LIABILITY, WITHIN TWO (2) BUSINESS DAYS FROM THE 
LATER OF THE DATE THAT HE, SHE, OR IT RECEIVES NOTICE OF THIS 
WITHDRAWAL RIGHT OR THE FUND RECEIVES THEIR EXECUTED 
SUBSCRIPTION AGREEMENT.  ANY PERSON WHO WISHES TO EXERCISE SUCH 
RIGHT OF WITHDRAWAL IS ADVISED TO GIVE NOTICE BY LETTER OR 
TELEGRAM POSTMARKED BEFORE THE END OF THE SECOND BUSINESS DAY 
AFTER EXECUTION.  IF THE REQUEST FOR WITHDRAWAL IS TRANSMITTED 
ORALLY, WRITTEN CONFIRMATION MUST BE GIVEN. 
 

NOTICE TO NEW YORK RESIDENTS 
 
 THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR THE NEW YORK FRAUDULENT 
PRACTICES ACT, BY REASON OF SPECIFIC EXEMPTIONS THEREUNDER 
RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE 
SECURITIES CANNOT BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF 
TO ANY PERSON OR ENTITY UNLESS SUBSEQUENTLY REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR THE NEW YORK FRAUDULENT 
PRACTICES ACT, IF SUCH REGISTRATION IS REQUIRED. 
 
 THIS PRIVATE PLACEMENT MEMORANDUM HAS NOT BEEN REVIEWED 
BY THE ATTORNEY GENERAL PRIOR TO ITS ISSUANCE AND USE. THE 
ATTORNEY GENERAL OF THE STATE OF NEW YORK HAS NOT PASSED ON OR 
ENDORSED THE MERITS OF THIS OFFERING, ANY REPRESENTATION TO THE 
CONTRARY IS UNLAWFUL. PURCHASE OF THESE SECURITIES INVOLVES A 
HIGH DEGREE OF RISK. THIS PRIVATE PLACEMENT MEMORANDUM DOES NOT 
CONTAIN AN UNTRUE STATEMENT OF A MATERIAL FACT OR OMIT TO STATE 
A MATERIAL FACT NECESSARY TO MAKE THE STATEMENTS MADE, IN LIGHT 
OF THE CIRCUMSTANCES UNDER WHICH THEY WERE MADE, AND IS 
THEREFORE NOT MISLEADING. IT CONTAINS A FAIR SUMMARY OF THE 
MATERIAL TERMS OF DOCUMENTS PURPORTED TO BE SUMMARIZED HEREIN.
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ADDITIONAL INFORMATION 

The Company has agreed to make available to each prospective investor, prior to the 
issuance of any security by the Company, the opportunity to ask questions of, and receive 
answers from, certain authorized representatives of the Company concerning the terms and 
conditions of the Offering and to obtain any additional information, to the extent they possess 
such information.  Prospective investors and/or their advisors are encouraged to 
communicate directly with ABFP Income Fund, LLC, by contacting its sole member, Dean 
Vagnozzi at 234 Mall Boulevard, Suite 270, King of Prussia, PA�19406 or by telephone at 
484-425-7393. 
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ABFP INCOME FUND, LLC  

This Private Placement Offering Memorandum contains “forward looking” statements that involve 
risks and uncertainties. These statements may relate to future events or the Company’s future 
financial performance. Examples of forward looking information include: statements of investment 
objectives of management, statements regarding return on investment, earnings, interest income or 
expense, loss, investment mix and quality, growth prospects, capital structure and other financial 
terms, and assumptions, such as economic conditions underlying other statements. Although we 
believe that the expectations reflected in the forward-looking statements are reasonable, we cannot 
guarantee future results, levels of activity, performance, or achievements. 
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Summary of the Offering 
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Company 

�
$%)3�,QFRPH�)XQG��//&��WKH�³&RPSDQ\´��KDV�EHHQ�HVWDEOLVKHG�DV�D�
'HODZDUH�OLPLWHG�OLDELOLW\�FRPSDQ\�IRU�WKH�SXUSRVH�RI�SXUFKDVLQJ�
SURPLVVRU\�QRWHV�DQG�RWKHU�VLPLODU�GHEW�LQVWUXPHQWV�RIIHUHG�DQG�VROG�E\�
FRPSDQLHV�ZKLFK�SURYLGH�³0HUFKDQW�&DVK�$GYDQFH´�ILQDQFLQJ��7KH�
&RPSDQ\�LV�QHZO\�IRUPHG�DQG�GRHV�QRW�RZQ�DQ\�DVVHWV�RU�KDYH�DQ\�
OLDELOLWLHV�DV�RI�WKH�GDWH�RI�WKLV�0HPRUDQGXP�RWKHU�WKDQ�H[SHQVHV�
LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�IRUPDWLRQ�RI�WKH�&RPSDQ\�DQG�WKLV�
2IIHULQJ��

Risk Factors $Q�LQYHVWPHQW�LQ�WKH�&RPSDQ\�LQYROYHV�D�FHUWDLQ�GHJUHH�RI�ULVN��<RX�
VKRXOG�FRQVLGHU�WKH�ULVN�IDFWRUV�FRPPHQFLQJ�RQ�SDJH���LQFOXGLQJ��DPRQJ�
RWKHUV��ZRUVHQLQJ�HFRQRPLF�FRQGLWLRQV�PD\�UHVXOW�LQ�GHFUHDVHG�GHPDQG�
IRU�PHUFKDQW�FDVK�DGYDQFH�ILQDQFLQJ�DQG�FDXVH�GHIDXOW�UDWHV�WR�LQFUHDVH�
DQG�LI�WKH�LQIRUPDWLRQ�SURYLGHG�E\�FXVWRPHUV�LV�LQFRUUHFW�RU�IUDXGXOHQW��D�
FXVWRPHU¶V�TXDOLILFDWLRQV�WR�UHFHLYH�PHUFKDQW�FDVK�DGYDQFH�ILQDQFLQJ�
PD\�EH�PLVMXGJHG�DQG��DFFRUGLQJO\��GHIDXOWV�UDWHV�PD\�EH�KLJKHU�WKDQ�
DQWLFLSDWHG��

Offering 7KH�&RPSDQ\�LV�RIIHULQJ�LWV�SURPLVVRU\�QRWHV��WKH�³2IIHULQJ´��ZLWK�WKH�
IROORZLQJ�IXQGDPHQWDO�WHUPV������2QH�<HDU�0DWXULW\�EHDULQJ�LQWHUHVW�DW�
WKH�UDWH�RI������SHU�\HDU�ZLWK�LQWHUHVW�SD\PHQWV�PDGH�TXDUWHUO\�DQG�
SULQFLSDO�SDLG�RQ�WKH�PDWXULW\�GDWH�DYDLODEOH�IRU�LQYHVWPHQW�DPRXQWV�IURP�
��������WR�����������³&ODVV�$�1RWH´��������2QH�<HDU�0DWXULW\�EHDULQJ�
LQWHUHVW�DW�WKH�UDWH�RI�������SHU�\HDU�ZLWK�LQWHUHVW�SD\PHQWV�PDGH�
TXDUWHUO\�DQG�SULQFLSDO�SDLG�RQ�WKH�PDWXULW\�GDWH�DYDLODEOH�IRU�LQYHVWPHQW�
DPRXQWV�IURP����������WR�����������³&ODVV�%�1RWH´��������2QH�<HDU�
0DWXULW\�EHDULQJ�LQWHUHVW�DW�WKH�UDWH�RI�������SHU�\HDU�ZLWK�LQWHUHVW�
SD\PHQWV�PDGH�TXDUWHUO\�DQG�SULQFLSDO�SDLG�RQ�WKH�PDWXULW\�GDWH�
DYDLODEOH�IRU�LQYHVWPHQW�DPRXQWV�IURP����������WR�����������³&ODVV�&�
1RWH´��������2QH�<HDU�0DWXULW\�EHDULQJ�LQWHUHVW�DW�WKH�UDWH�RI�������SHU�
\HDU�ZLWK�LQWHUHVW�SD\PHQWV�PDGH�TXDUWHUO\�DQG�SULQFLSDO�SDLG�RQ�WKH�
PDWXULW\�GDWH�DYDLODEOH�IRU�LQYHVWPHQW�DPRXQWV�RI����������WR����������
�³&ODVV�'�1RWH´���DQG�����2QH�<HDU�0DWXULW\�EHDULQJ�LQWHUHVW�DW�WKH�UDWH�
RI�������SHU�\HDU�ZLWK�LQWHUHVW�SD\PHQWV�PDGH�TXDUWHUO\�DQG�SULQFLSDO�
SDLG�RQ�WKH�PDWXULW\�GDWH�DYDLODEOH�IRU�LQYHVWPHQW�DPRXQWV�RI����������
RU�PRUH��³&ODVV�(�1RWH´�����

�
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 7KH�&RPSDQ\�LQWHQGV�WR�FRQWLQXH�WKH�2IIHULQJ�XQWLO�-XQH����������EXW�
UHVHUYHV�WKH�ULJKW�WR�FRQWLQXH�WKH�2IIHULQJ�IRU�DQ�DGGLWLRQDO�WKLUW\������
GD\V���

Minimum 
Investment 

7KH�PLQLPXP�LQYHVWPHQW�LV���������EXW�WKH�&RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�
DFFHSW�LQYHVWPHQWV�RI�OHVVHU�DPRXQWV��

Use of Proceeds 
 

7KH�JURVV�SURFHHGV�RI�WKH�RIIHULQJ�ZLOO�EH�XVHG�WR�SXUFKDVH�SURPLVVRU\�
QRWHV�DQG�RWKHU�VLPLODU�GHEW�LQVWUXPHQWV�RIIHUHG�DQG�VROG�E\�FRPSDQLHV�
ZKLFK�SURYLGH�³0HUFKDQW�&DVK�$GYDQFH´�ILQDQFLQJ��WKH�³0&$�'HEW�
2EOLJDWLRQV´����0HUFKDQW�&DVK�$GYDQFH�ILQDQFLQJ�LV�D�IRUP�RI�
FRPPHUFLDO�ILQDQFLQJ�ZKHUHE\�WKH�ILQDQFLQJ�FRPSDQ\�SXUFKDVHV�RI�D�
EXVLQHVVHV¶�IXWXUH�DFFRXQWV�UHFHLYDEOH�LQ�H[FKDQJHV�IRU�DQ�LPPHGLDWH�
SD\PHQW�RI�PRQH\��

([SHQVHV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�IRUPDWLRQ�RI�WKH�&RPSDQ\�DQG�
WKLV�2IIHULQJ��DV�ZHOO�DV��WKH�&RPSDQ\¶V�RSHUDWLQJ�H[SHQVHV�VKDOO�EH�
ERUQH�E\�WKH�&RPSDQ\�DQG�QRW�WKH�SXUFKDVHUV�RI�WKH�1RWHV��

Management 3LOODU�/LIH�6HWWOHPHQW�0DQDJHPHQW�&RPSDQ\��//&��D�'HODZDUH�OLPLWHG�
OLDELOLW\�FRPSDQ\��LV�WKH�0DQDJHU�RI�WKH�&RPSDQ\��WKH�³0DQDJHU´��DQG��
DV�VXFK��ZLOO�PDNH�DOO�LQYHVWPHQW�GHFLVLRQV�RQ�EHKDOI�RI�WKH�&RPSDQ\�
DQG�ZLOO�EH�VROHO\�UHVSRQVLEOH�IRU�WKH�GHYHORSPHQW�DQG�LPSOHPHQWDWLRQ�RI�
WKH�&RPSDQ\
V�LQYHVWPHQW�SROLF\�DQG�VWUDWHJ\��

Legal Counsel 
 

(FNHUW�6HDPDQV�&KHULQ�	�0HOORWW��//&��

Subscription; 
Subscription Fee 
 

7R�SXUFKDVH�1RWHV��FRPSOHWH�DQG�H[HFXWH�WKH�6XEVFULSWLRQ�$JUHHPHQW�
DQG�,QYHVWRU�4XHVWLRQQDLUH�DQG�GHOLYHU�LW�WR�WKH�&RPSDQ\��
�
3D\PHQWV�IRU�1RWHV�PD\�EH�PDGH�E\�FDVK��FKHFN�PDGH�SD\DEOH�WR�WKH�
&RPSDQ\����

7KH�&RPSDQ\�UHVHUYHV�WKH�XQFRQGLWLRQDO�ULJKW�WR�DFFHSW�RU�UHMHFW�DQ\�
VXEVFULSWLRQ��

7KH�&RPSDQ\�FKDUJHV�D�VXEVFULSWLRQ�IHH�RI��������7KH�VXEVFULSWLRQ�IHH�LV�
XVHG�E\�WKH�&RPSDQ\�WR�SD\�FHUWDLQ�FRVWV�DQG�H[SHQVHV�LQFXUUHG�LQ�
FRQQHFWLRQ�ZLWK�WKH�IRUPDWLRQ�RI�WKH�&RPSDQ\�DQG�WKLV�2IIHULQJ��

�
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RISK FACTORS 

7+(�6(&85,7,(6�2))(5('�+(5(,1�,192/9(�$�'(*5((�2)�5,6.�$1'�6+28/'�127�
%(�385&+$6('�%<�3(56216�:+2�&$1127�$))25'�7+(�/266�2)�7+(,5�727$/�
,19(670(17��35263(&7,9(�385&+$6(56�2)�7+(� ,17(5(676�2))(5('�+(5(,1�
6+28/'� *,9(� &$5()8/� &216,'(5$7,21�� ,1� $'',7,21� 72� 7+(� 27+(5�
,1)250$7,21�,1�7+,6�0(025$1'80��72�7+(�)2//2:,1*�5,6.�)$&7256��

Worsening economic conditions may result in decreased demand for business credit and cause 
default rates to increase���
�
8QFHUWDLQW\� DQG�QHJDWLYH� WUHQGV� LQ�JHQHUDO� HFRQRPLF�FRQGLWLRQV� LQ� WKH�8QLWHG�6WDWHV� DQG�DEURDG��
LQFOXGLQJ�VLJQLILFDQW�WLJKWHQLQJ�RI�FUHGLW�PDUNHWV��KLVWRULFDOO\�KDYH�FUHDWHG�D�GLIILFXOW�HQYLURQPHQW�IRU�
FRPSDQLHV�LQ�WKH�OHQGLQJ�LQGXVWU\��0DQ\�IDFWRUV��LQFOXGLQJ�IDFWRUV�WKDW�DUH�EH\RQG�WKH�&RPSDQ\¶V�
FRQWURO��PD\�KDYH�D�GHWULPHQWDO�LPSDFW�RQ�FRPSDQLHV�SURYLGLQJ�0HUFKDQW�&DVK�$GYDQFH�ILQDQFLQJ���
7KHVH�IDFWRUV�LQFOXGH�JHQHUDO�HFRQRPLF�FRQGLWLRQV��XQHPSOR\PHQW�OHYHOV��HQHUJ\�FRVWV�DQG�LQWHUHVW�
UDWHV��DV�ZHOO�DV�HYHQWV�VXFK�DV�QDWXUDO�GLVDVWHUV��DFWV�RI�ZDU��WHUURULVP�DQG�FDWDVWURSKHV���
�
0RVW� FRPSDQLHV�ZKLFK�VHHN�DQG�REWDLQ�0HUFKDQW�&DVK�$GYDQFH� ILQDQFLQJ�DUH� VPDOO� EXVLQHVVHV��
6PDOO�EXVLQHVVHV�KDYH�KLVWRULFDOO\�EHHQ��DQG�PD\�LQ�WKH�IXWXUH�UHPDLQ��PRUH�OLNHO\�WR�EH�DIIHFWHG�RU�
PRUH�VHYHUHO\�DIIHFWHG�WKDQ�ODUJH�HQWHUSULVHV�E\�DGYHUVH�HFRQRPLF�FRQGLWLRQV��7KHVH�FRQGLWLRQV�PD\�
UHVXOW�LQ�D�GHFOLQH�LQ�WKH�GHPDQG�IRU�0HUFKDQW�&DVK�$GYDQFH�ILQDQFLQJ�RU�KLJKHU�GHIDXOW�UDWHV���
�
0HUFKDQW�&DVK�$GYDQFH�ILQDQFLQJ� LQYROYHV� WKH�SXUFKDVH�RI� IXWXUH� DFFRXQWV� UHFHLYDEOH�DQG� LI� WKH�
VHOOHU�RI� WKH� DFFRXQWV� UHFHLYDEOH� �WKH�0HUFKDQW�&DVK�$GYDQFH� UHFLSLHQW�� JRHV� RXW�RI� EXVLQHVV� RU�
GHFODUHV� EDQNUXSWF\�� WKHQ� WKH� SXUFKDVHU� RI� WKH� DFFRXQWV� UHFHLYDEOH� �WKH�0HUFKDQW�&DVK�$GYDQFH�
ILQDQFLQJ� FRPSDQ\��PD\� ORVH� LWV� HQWLUH� LQYHVWPHQW�� � ,I�ZRUVHQLQJ� HFRQRPLF� FRQGLWLRQV� UHVXOW� LQ�
EXVLQHVV�FORVXUHV� LQ� VLJQLILFDQW�QXPEHUV��0HUFKDQW�&DVK�$GYDQFH� ILQDQFLQJ�FRPSDQLHV�PD\� ORVH�
PRQH\�DQG�QRW�KDYH�IXQGV�VXIILFLHQW�WR�UHSD\�WKHLU�GHEWV��LQFOXGLQJ�WKH�0&$�'HEW�2EOLJDWLRQV���7KLV�
VFHQDULR�FRXOG�KDYH�QHJDWLYH�HIIHFW�RQ�WKH�&RPSDQ\¶V�DELOLW\�WR�UHSD\�WKH�1RWHV���7KHUH�FDQ�EH�QR�
DVVXUDQFH�WKDW�HFRQRPLF�FRQGLWLRQV�ZLOO�UHPDLQ�IDYRUDEOH�RU�WKDW�GHPDQG�IRU�0HUFKDQW�&DVK�$GYDQFH�
ILQDQFLQJ�RU�GHIDXOW�UDWHV�ZLOO�UHPDLQ�DW�FXUUHQW�OHYHOV��
�
If the information provided by the Merchant Cash Advance recipient is incorrect or 
fraudulent, its qualification to receive Merchant Cash Advance financing and the operating 
results of the Merchant Cash Advance financing company may be harmed���
�
7KH�GHFLVLRQ�ZKHWKHU�WR�SURYLGH�0HUFKDQW�&DVK�$GYDQFH�ILQDQFLQJ�WR�D�SDUWLFXODU�EXVLQHVV�LV�EDVHG�
SDUWO\�RQ�LQIRUPDWLRQ�SURYLGHG�E\�WKH�DSSOLFDQW���7R�WKH�H[WHQW�WKDW�DSSOLFDQWV�SURYLGH�LQIRUPDWLRQ�LQ�
D�PDQQHU�WKDW�FDQQRW�EH�YHULILHG��WKH�0HUFKDQW�&DVK�$GYDQFH�ILQDQFLQJ�FRPSDQ\�PD\�QRW�DFFXUDWHO\�
XQGHUVWDQG�WKH�DVVRFLDWHG�ULVN�ZLWK�HQWHULQJ�LQWR�D�WUDQVDFWLRQ�ZLWK�VXFK�DSSOLFDQW�DQG�PD\�SD\�WRR�
PXFK�WR�DFTXLUH�FHUWDLQ�DFFRXQWV�UHFHLYDEOH����
�
)UDXGXOHQW� DFWLYLW\� RU� VLJQLILFDQW� LQFUHDVHV� LQ� IUDXGXOHQW� DFWLYLW\� FRXOG� DOVR� OHDG� WR� UHJXODWRU\�
LQWHUYHQWLRQ��QHJDWLYHO\�LPSDFW�RSHUDWLQJ�UHVXOWV��EUDQG�DQG�UHSXWDWLRQ�DQG�UHTXLUH�0HUFKDQW�&DVK�
$GYDQFH�ILQDQFLQJ�FRPSDQLHV�WR�WDNH�VWHSV�WR�UHGXFH�IUDXG�ULVN��ZKLFK�FRXOG�LQFUHDVH�WKHLU�FRVWV�DQG�
FRXOG�DIIHFW�WKHLU�DELOLW\�WR�UHSD\�WKH�0&$�'HEW�2EOLJDWLRQV����

�
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�
Underwriting and risk management efforts may not be effective.  
�
,Q�RUGHU� WR�EH�SURILWDEOH��0HUFKDQW�&DVK�$GYDQFH�ILQDQFLQJ�FRPSDQLHV�PXVW�HIIHFWLYHO\� LGHQWLI\��
PDQDJH��PRQLWRU�DQG�PLWLJDWH�ULVNV��VXFK�DV�RSHUDWLRQDO�ULVN��LQGXVWU\�ULVN��OLTXLGLW\�ULVN��DQG�RWKHU�
PDUNHW�UHODWHG�ULVN���7R�WKH�H[WHQW�WKH�PRGHOV�DQG�PHWKRGV�XVHG�WR�DVVHVV�WKH�DELOLW\�RI�WKH�0HUFKDQW�
&DVK�$GYDQFH�UHFLSLHQW�WR�FRQWLQXH�WR�RSHUDWH�D�SURILWDEOH�EXVLQHVV�DQG�JHQHUDWH�VXIILFLHQW�UHYHQXH�
WR�FRPSHQVDWH�WKH�0HUFKDQW�&DVK�$GYDQFH�ILQDQFLQJ�FRPSDQ\�DUH�IODZHG��LQFRUUHFW�RU�QRW�H[HFXWHG�
SURSHUW\�� VXFK� 0HUFKDQW� &DVK� $GYDQFH� ILQDQFLQJ� FRPSDQ\� PD\� VXVWDLQ� ORVVHV� JUHDWHU� WKDQ�
DQWLFLSDWHG�DQG��LQ�VXFK�HYHQW��PD\�QRW�JHQHUDWH�SURILWV�VXIILFLHQW�WR�UHSD\�WKH�0&$�'HEW�2EOLJDWLRQV��
�
The Merchant Cash Advance Company is unregulated.  Regulations could adversely affect 
their business���
�
&XUUHQWO\��0HUFKDQW�&DVK�$GYDQFH�ILQDQFLQJ�LV�QRW�UHJXODWHG�E\�IHGHUDO�RU�VWDWH�ODZV���(QDFWPHQW�RI�
ODZV�RU�UHJXODWLRQV�DSSOLFDEOH�WR�0HUFKDQW�&DVK�$GYDQFH�ILQDQFLQJ�FRXOG�DGYHUVHO\�DIIHFW�ILQDQFLQJ�
FRPSDQLHV¶�DELOLW\�WR�RSHUDWH�LQ�WKH�PDQQHU�LQ�ZKLFK�WKH\�FXUUHQWO\�FRQGXFW�EXVLQHVV�DQG�RU�PDNH�LW�
PRUH�GLIILFXOW�RU�FRVWO\�WR�RULJLQDWH�ILQDQFLQJ�WUDQVDFWLRQV�E\�VXEMHFWLQJ�WKHP�WR�DGGLWLRQDO�OLFHQVLQJ��
UHJLVWUDWLRQ�DQG�RWKHU�UHJXODWRU\�UHTXLUHPHQWV�LQ�WKH�IXWXUH���)RU�H[DPSOH��LI�0HUFKDQW�&DVK�$GYDQFH�
ILQDQFLQJ�WUDQVDFWLRQV�ZHUH�GHWHUPLQHG�IRU�DQ\�UHDVRQ�WR�EH�FRPPHUFLDO�ORDQV��ILQDQFLQJ�FRPSDQLHV�
ZRXOG�EH�VXEMHFW�WR�PDQ\�DGGLWLRQDO�UHTXLUHPHQWV�LQFOXGLQJ�OLPLWDWLRQV�RQ�WKH�DPRXQW�FKDUJHG��DQG�
WKHLU� IHH� VWUXFWXUHV� DQG� UHSD\PHQW� DUUDQJHPHQWV� FRXOG� EH� FKDOOHQJHG� E\� UHJXODWRUV� RU�0HUFKDQW�
)LQDQFLQJ�$GYDQFH�UHFLSLHQWV��DOO�RI�ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKHLU�EXVLQHVV�DQG�
ILQDQFLDO�FRQGLWLRQ�DQG�WKHLU�DELOLW\�WR�UHSD\�WKH�0&$�'HEW�2EOLJDWLRQV���
�
General Investment Risks; Competition����

7KH�&RPSDQ\�ZLOO�EH�FRPSHWLQJ�ZLWK�RWKHU�LQYHVWPHQW�IXQGV��DV�ZHOO�DV�RSHUDWLQJ�FRPSDQLHV�DQG�
LQVWLWXWLRQDO�LQYHVWRUV��IRU�RSSRUWXQLWLHV�WR�LQYHVW�LQ�WKH�W\SHV�RI�LQYHVWPHQWV�WDUJHWHG�E\�WKH�&RPSDQ\��
6RPH�RI�WKHVH�FRPSHWLWRUV�KDYH�JUHDWHU�ILQDQFLDO�UHVRXUFHV�WKDQ�WKH�&RPSDQ\�DQG�PD\�EH�DEOH�WR�
IXQG�PRUH�0&$�'HEW�2EOLJDWLRQV�WKDQ�WKH�&RPSDQ\���7KLV�FRPSHWLWLRQ�PD\�UHGXFH�WKH�QXPEHU�RI�
DWWUDFWLYHO\�SULFHG�LQYHVWPHQW�RSSRUWXQLWLHV�DYDLODEOH�WR�WKH�&RPSDQ\��7KH�LGHQWLILFDWLRQ�RI�VXLWDEOH�
LQYHVWPHQWV�IRU�WKH�&RPSDQ\�LV�D�GLIILFXOW�WDVN�DQG�WKHUH�LV�QR�DVVXUDQFH�WKDW�LW�FDQ�EH�DFFRPSOLVKHG�
VXFFHVVIXOO\��

No Operating History; Experience of Manager����

7KH� &RPSDQ\� LV� QHZO\� IRUPHG�� KDV� QR� RSHUDWLQJ� KLVWRU\� DQG� KDV� QR� LQYHVWLQJ� KLVWRU\�ZLWK� WKH�
LQWHQGHG�LQYHVWPHQW�VWUDWHJ\�DQG�DVVHW�FODVV�RI�WKH�&RPSDQ\���)XUWKHU��WKH�VXFFHVV�RI�WKH�&RPSDQ\�
GHSHQGV�WR�D�ODUJH�H[WHQW�RQ�WKH�DELOLW\�DQG�H[SHULHQFH�RI�WKH�0DQDJHU���7KH�0DQDJHU�GRHV�QRW�KDYH�
DQ\�H[SHULHQFH�LQ�FRPPHUFLDO�OHQGLQJ�RU�EXVLQHVV�ILQDQFH�WUDQVDFWLRQV���7KH�0DQDJHU��DFWLQJ�LQ�LWV�
VROH�GLVFUHWLRQ�ZLOO�FKRRVH�DOO�RI�WKH�LQYHVWPHQWV�RI�WKH�&RPSDQ\����,I�WKH�0DQDJHU�RU�FHUWDLQ�RI�LWV�
SULQFLSDOV� FHDVH� WR� SDUWLFLSDWH� LQ� WKH� &RPSDQ\¶V� EXVLQHVV�� WKH� &RPSDQ\¶V� DELOLW\� WR� PDQDJH� LWV�
LQYHVWPHQWV�PD\�EH�PDWHULDOO\�LPSDLUHG��7KHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�WKH�LQYHVWPHQW�RSSRUWXQLWLHV�
WKDW� FRPH� WR� WKH� DWWHQWLRQ� RI� WKH�0DQDJHU�ZLOO� EH� VXFK� DV� WR� HQDEOH� WKH�&RPSDQ\� WR� DFKLHYH� LWV�
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LQYHVWPHQW�JRDOV��RU�WKDW�WKH�KROGHUV�RI�1RWHV�ZLOO�UHFRYHU�DOO�RI�WKHLU�LQYHVWPHQW�LQ�WKH�&RPSDQ\��

Other Regulatory Risks���

7KH�&RPSDQ\�ZLOO�QRW�EH�UHJLVWHUHG�DV�DQ�³LQYHVWPHQW�FRPSDQ\´�XQGHU�WKH�,QYHVWPHQW�&RPSDQ\�$FW�
RI������RU�DV�DQ�³LQYHVWPHQW�DGYLVHU´�XQGHU� WKH�,QYHVWPHQW�$GYLVHU�$FW�RI�������&RQVHTXHQWO\��
3DUWQHUV�LQ�WKH�&RPSDQ\�ZLOO�QRW�EH�FRYHUHG�E\�WKH�SURWHFWLRQV�DIIRUGHG�E\�WKH�,QYHVWPHQW�&RPSDQ\�
$FW�RI������RU� WKH�,QYHVWPHQW�$GYLVRU�$FW�RI�������$GGLWLRQDOO\�� IHGHUDO�DQG�VWDWH�SULYDF\� ODZV�
UHVWULFW�WKH�XVH�DQG�GLVFORVXUH�RI�QRQSXEOLF�SHUVRQDO�LQIRUPDWLRQ�REWDLQHG�DERXW�LQGLYLGXDOV�ZKR�VHOO�
WKHLU�SROLFLHV�RU�DUH�LQVXUHG�XQGHU�VXFK�SROLFLHV��7KHVH�ODZV�FRXOG�UHVWULFW�RU�OLPLW�WKH�&RPSDQ\¶V�
DELOLW\�WR�DFTXLUH�OLIH�LQVXUDQFH�SROLFLHV��WR�WUDQVIHU�SROLFLHV�SUHYLRXVO\�DFTXLUHG�RU�WR�VKDUH�QRQSXEOLF�
SHUVRQDO�LQIRUPDWLRQ�DERXW�LQVXUHGV�ZLWK�/LPLWHG�3DUWQHUV��

No Market for Notes; Lack of Liquidity����

1R�SXEOLF�PDUNHW�IRU�WKH�1RWHV�SUHVHQWO\�H[LVWV�QRU�LV�RQH�H[SHFWHG�WR�GHYHORS���,Q�DGGLWLRQ��WKH�1RWHV�
DUH�VXEMHFW�WR�VLJQLILFDQW�UHVWULFWLRQV�RQ�WUDQVIHUDELOLW\���&RQVHTXHQWO\��KROGHUV�RI�1RWHV�PD\�QRW�EH�
DEOH�WR�UHFRXS�WKHLU�LQYHVWPHQW�LQ�WKH�HYHQW�RI�DQ�HPHUJHQF\�RU�IRU�DQ\�RWKHU�UHDVRQ��7KH�1RWHV�VKRXOG�
EH�SXUFKDVHG�RQO\�ZLWK�WKH�LQWHQWLRQ�WR�KROG�WKHP�XQWLO�PDWXULW\���6HH��,QYHVWRU�6XLWDELOLW\�6WDQGDUGV����
$� VXEVFULSWLRQ� IRU�1RWHV� VKRXOG�EH� FRQVLGHUHG�RQO\�E\�SHUVRQV� ILQDQFLDOO\� DEOH� WR�PDLQWDLQ� WKHLU�
LQYHVWPHQW�XQWLO�WKH�PDWXULW\�GDWH�RI�WKH�1RWHV�DQG�ZKR�FDQ�DIIRUG�D�ORVV�RI�WKHLU�HQWLUH�LQYHVWPHQW��

There is No Operating History to Judge Portfolio Performance��

7KH�&RPSDQ\�LV�QHZO\�IRUPHG�DQG�KDV�QR�RSHUDWLQJ�KLVWRU\���7KH�VXFFHVV�RI�WKH�&RPSDQ\�ZLOO�EH�
ODUJHO\�GHSHQGHQW�RQ�WKH�HIIRUWV�RI�WKH�0DQDJHU��

Conflicts of Interest.  

7KH�0DQDJHU�PD\�DFW�DV�PDQDJHU�RU�DGYLVRU�LQ�DQG�IRU�RWKHU�VHSDUDWH�IXQGV�DQG�PD\�DFW�DV�LQYHVWPHQW�
PDQDJHU� RU� DGYLVRU� IRU� VHSDUDWH� PDQDJHG� LQYHVWPHQW� DFFRXQWV�� ZKLFK� PD\� KDYH� LQYHVWPHQW�
VWUDWHJLHV�WKH�VDPH�DV�RU�VLPLODU�WR�WKH�&RPSDQ\¶V��,Q�DGGLWLRQ��LQ�LWV�YDULRXV�FXUUHQW�DQG�H[SHFWHG�
IXWXUH� FDSDFLWLHV�� D� PDMRULW\� RI� ZKLFK� LQYROYH� LQYHVWLQJ� DQG� ILQDQFLDO� DFWLYLWLHV�� WKH� 0DQDJHU�
�LQFOXGLQJ�DQ\�DOO�DIILOLDWHG�SHUVRQV�RU�HQWLWLHV��PD\�HQFRXQWHU�RU�HQJDJH�LQ�DFWLYLWLHV�ZKLFK�PD\�EH�
FRQVLGHUHG�FRQIOLFWV�RI�LQWHUHVW�ZLWK� WKH�&RPSDQ\��ZKHUH�VXFK�DFWLYLWLHV�PD\�LQFOXGH��EXW�DUH�QRW�
OLPLWHG�WR��DGYLVLQJ��FRQVXOWLQJ��PDQDJLQJ��DQG�JHQHUDOO\�EHLQJ�LQYROYHG�LQ�ILQDQFLDO�WUDQVDFWLRQV�
ZKLFK�PD\� EH� UHODWHG� WR� DFWLYLWLHV� RI� WKH� &RPSDQ\�� )XUWKHU�� WKH� SUHVHQW� DQG� DQWLFLSDWHG� IXWXUH�
DFWLYLWLHV�RI� WKH�0DQDJHU�PD\� UHVXOW� LQ�FRQIOLFWV�RI� LQWHUHVW� VKRXOG� LW�EHFRPH�QHFHVVDU\� IRU� WKH�
0DQDJHU�WR�HVWDEOLVK�SULRULWLHV�LQ�WKH�DOORFDWLRQ�RI�WLPH��RU�RWKHU�UHVRXUFHV�LQ�ZKLFK�LW�LV�RU�PD\�EHFRPH�
LQYROYHG��LQFOXGLQJ�WKH�GHWHUPLQDWLRQ�RI�KRZ�SROLFLHV�DUH�DOORFDWHG�IRU�SXUFKDVH�EHWZHHQ�GLIIHUHQW�
HQWLWLHV���
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Indemnification.  

3XUVXDQW�WR�WKH�/LPLWHG�/LDELOLW\�&RPSDQ\�2SHUDWLQJ�$JUHHPHQW��WKH�0DQDJHU�DQG�LWV�RIILFHUV��
GLUHFWRUV�� HPSOR\HHV�� DJHQWV�� DQG� DIILOLDWHV� ZLOO� EH� LQGHPQLILHG� E\� WKH� &RPSDQ\� DJDLQVW� DQ\�
OLDELOLW\�DULVLQJ�RXW�RI�WKHLU�DFWLRQV�RU�LQDFWLRQ�LQ�PDQDJLQJ�WKH�&RPSDQ\��LQFOXGLQJ��EXW�QRW�OLPLWHG�
WR��DOO�LQYHVWPHQW�GHFLVLRQV�DQG�DQ\�ORVVHV�LQFXUUHG��6XFK�LQGHPQLILFDWLRQ�PD\�FUHDWH�DQ�LQFHQWLYH�
IRU�WKH�0DQDJHU�WR�PDNH�LQYHVWPHQWV�WKDW�LQYROYH�JUHDWHU�ULVN�RU�DUH�PRUH�VSHFXODWLYH�LQ�QDWXUH��

�  
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Description of the Company 

$%)3� ,1&20(�)81'��//&��WKH�³&RPSDQ\´���D�'HODZDUH� OLPLWHG� OLDELOLW\�FRPSDQ\��KDV�EHHQ�
HVWDEOLVKHG�E\�3LOODU�/LIH�6HWWOHPHQW�0DQDJHPHQW�&RPSDQ\��//&��WKH� ³0DQDJHU´��� D�'HODZDUH�
OLPLWHG�OLDELOLW\�FRPSDQ\��IRU� WKH�SXUSRVH�RI�SXUFKDVLQJ�SURPLVVRU\�QRWHV�DQG�RWKHU�VLPLODU�GHEW�
LQVWUXPHQWV�RIIHUHG�DQG�VROG�E\�FRPSDQLHV�ZKLFK�SURYLGH�³0HUFKDQW�&DVK�$GYDQFH´�ILQDQFLQJ��WKH�
³0&$�'HEW�2EOLJDWLRQV´��� �7KH� LQYHVWPHQW�RIIHUHG�FRQVLVWV�RI�SURPLVVRU\� QRWHV� LVVXHG�E\� WKH�
&RPSDQ\���$Q�LQYHVWPHQW�LQ�WKH�&RPSDQ\¶V�SURPLVVRU\�QRWHV�SURYLGHV�LQYHVWRUV�ZLWK�DQ�RSSRUWXQLW\�
WR� SDUWLFLSDWH� LQ� WKH� UHODWLYHO\� KLJK� UDWHV� RI� UHWXUQV� JHQHUDWHG� LQ� ³0HUFKDQW� &DVK� $GYDQFH´�
ILQDQFLQJ�WUDQVDFWLRQV����

7KH�&RPSDQ\�LV�QHZO\�IRUPHG�DQG�GRHV�QRW�RZQ�DQ\�DVVHWV�RU�KDYH�DQ\�OLDELOLWLHV�DV�RI�WKH�GDWH�RI�
WKLV�0HPRUDQGXP�RWKHU�WKDQ�H[SHQVHV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�IRUPDWLRQ�RI�WKH�&RPSDQ\�
DQG�WKLV�2IIHULQJ��

Use of Proceeds�

7KH�SURFHHGV�IURP�WKH�VDOH�RI�WKH�1RWHV�ZLOO�EH�XVHG�WR�SXUFKDVH�SURPLVVRU\�QRWHV�DQG�RWKHU�VLPLODU�
GHEW� LQVWUXPHQWV� RIIHUHG� DQG� VROG� E\� RQH� RU�PRUH� FRPSDQLHV�ZKLFK� SURYLGH� ³0HUFKDQW� &DVK�
$GYDQFH´�ILQDQFLQJ��WKH�³0&$�'HEW�2EOLJDWLRQV´��LQ�WKH�8QLWHG�6WDWHV���0HUFKDQW�&DVK�$GYDQFH�
ILQDQFLQJ�LV�D�IRUP�RI�FRPPHUFLDO�ILQDQFLQJ�ZKHUHE\�WKH�ILQDQFLQJ�FRPSDQ\�SXUFKDVHV�D�SRUWLRQ�
RI�D�EXVLQHVVHV¶�IXWXUH�DFFRXQWV�UHFHLYDEOH�LQ�H[FKDQJHV�IRU�DQ�LPPHGLDWH�SD\PHQW�RI�PRQH\���7KH�
&RPSDQ\�ZLOO�XVH�WKH�SD\PHQWV�UHFHLYHG�IURP�WKH�0&$�'HEW�2EOLJDWLRQV�WR�UHSD\�WKH�1RWHV�DQG�
DOO�RSHUDWLQJ�H[SHQVHV�RI�WKH�&RPSDQ\����

7KH�&RPSDQ\�ZLOO�QRW�SD\�DQ\�FDVK�SURFHHGV�RI� WKLV�2IIHULQJ� WR�DQ\�SHUVRQ�DV�FRPSHQVDWLRQ��
FRPPLVVLRQ��RU�FRQVLGHUDWLRQ�IRU�WKH�VDOH�RI�WKH�1RWHV��

7KH�&RPSDQ\�FKDUJHV�D�VXEVFULSWLRQ�IHH�RI��������7KH�VXEVFULSWLRQ�IHH�LV�XVHG�E\�WKH�&RPSDQ\�
WR�SD\�FHUWDLQ�FRVWV�DQG�H[SHQVHV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�IRUPDWLRQ�RI�WKH�&RPSDQ\�DQG�
WKLV�2IIHULQJ��

Overview of Merchant Cash Advance Financing Transactions 

7KH�WHUP�³0HUFKDQW�&DVK�$GYDQFH´�JHQHUDOO\�UHIHUV�WR�D�IRUP�RI�VKRUW�WHUP�ILQDQFLQJ�SURYLGHG�WR�
RSHUDWLQJ� EXVLQHVVHV�� �:KLOH� WKH� VSHFLILF� WHUPV� RI� WKH� ILQDQFLQJV�PD\� YDU\� IURP� FRPSDQ\� WR�
FRPSDQ\�RU�WUDQVDFWLRQ�WR�WUDQVDFWLRQ��XVXDOO\��D�³0HUFKDQW�&DVK�$GYDQFH´�WUDQVDFWLRQ�LV�D�IRUP�
RI� FRPPHUFLDO� ILQDQFLQJ�ZKHUHE\� WKH� ILQDQFLQJ� FRPSDQ\�SXUFKDVHV� D�SRUWLRQ�RI� D�EXVLQHVVHV¶�
IXWXUH� DFFRXQWV� UHFHLYDEOH� LQ� H[FKDQJH� IRU� DQ� LPPHGLDWH� SD\PHQW� RI� PRQH\� ��� WKH� VR�FDOOHG�
³$GYDQFH´���0HUFKDQW�&DVK�$GYDQFHV��WHFKQLFDOO\��DUH�QRW�ORDQV�EXW�UDWKHU�WKH�VDOH�RI�UHYHQXHV�
ZKLFK�WKH�RSHUDWLQJ�FRPSDQ\�H[SHFWV�WR�JHQHUDWH�LQ�WKH�IXWXUH��

$� ³0HUFKDQW� &DVK� $GYDQFH´� ILQDQFLQJ� WUDQVDFWLRQ� KDV� VHYHUDO� EDVLF� EXVLQHVV� RU� FRPPHUFLDO�
WHUPV������WKH�DPRXQW�RI�WKH�$GYDQFH�WR�EH�PDGH�E\�WKH�ILQDQFLQJ�FRPSDQ\������WKH�DPRXQW�WR�EH�
SDLG�EDFN�WR�WKH�ILQDQFH�FRPSDQ\�ZKLFK�LV�XVXDOO\�UHIHUUHG�WR�DV�WKH��EX\�UDWH��RU��IDFWRU�UDWH�������
WKH�KROGEDFN�UDWH�ZKLFK�LV�WKH�DPRXQW�RI�GDLO\�UHYHQXH�ZKLFK�LV�UHWDLQHG��RU�KHOG�EDFN��E\�WKH�
ILQDQFH�FRPSDQ\�DQG�����WKH�WHUP�RU�GXUDWLRQ�RI�WKH�DGYDQFH���
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7KH�DPRXQW�ZKLFK�LV�SDLG�EDFN�WR�D�ILQDQFLQJ�FRPSDQ\�GHSHQGV�XSRQ�WKH�%X\�5DWH���%X\�5DWHV�
YDU\�GHSHQGLQJ�XSRQ�PDUNHW�FRQGLWLRQV�DV�ZHOO�DV�HDFK�ILQDQFLQJ�FRPSDQLHV¶�XQGHUZULWLQJ�DQG�
SULFLQJ�SROLFLHV�EXW�DUH�RIWHQ�EHWZHHQ������DQG������RI� WKH�DGYDQFH��RU����� WR����� WLPHV� WKH�
DPRXQW�RI�WKH�DGYDQFH����7R�GHWHUPLQH�KRZ�PXFK�D�0HUFKDQW�&DVK�$GYDQFH�UHFLSLHQW�LV�UHTXLUHG�
WR�UHSD\��WKH�DPRXQW�RI�WKH�DGYDQFH�LV�PXOWLSOLHG�E\�WKH�%X\�5DWH���)RU�H[DPSOH��LI�WKH�0HUFKDQW�
&DVK�$GYDQFH�UHFLSLHQW�VROG����������RI�LWV�IXWXUH�DFFRXQWV�UHFHLYDEOH�DW�D�%X\�5DWH�RI�����IRU�D�
WHUP� RI� WZHOYH�PRQWKV�� WKHQ� WKH� WRWDO� DPRXQW� WR� EH� SDLG� WR� WKH� ILQDQFLQJ� FRPSDQ\�ZRXOG� EH�
����������

+ROGEDFN�UDWHV�GHSHQG�XSRQ�WKH�YROXPH�RI�EXVLQHVV�JHQHUDWHG�E\�WKH�0HUFKDQW�&DVK�$GYDQFH�
UHFLSLHQW���7KH�ILQDQFLQJ�FRPSDQ\�UHFHLYHV�WKH�DPRXQW�RI�WKH�$GYDQFH�PXOWLSOLHG�E\�WKH�%X\�5DWH�
E\� WDNLQJ� VRPH� SHUFHQWDJH� RI� WKH� EXVLQHVV
V� UHYHQXH�� XVXDOO\� LQ� WKH� IRUP� RI� GDLO\� FUHGLW� FDUG�
UHFHLSWV���7KH�UHPDLQGHU�LV�UHWDLQHG�E\�WKH�0HUFKDQW�&DVK�$GYDQFH�UHFLSLHQW���7\SLFDO�KROGEDFN�
UDWHV�UDQJH�IURP���������RI�GDLO\�UHFHLSWV��WKRXJK�WKLV�DPRXQW�PD\�YDU\�ZLGHO\�EDVHG�XSRQ�WKH�
QDWXUH�RI� WKH�EXVLQHVV� DQG� WKH� ULVN�RI�SD\PHQW� DV�GHWHUPLQHG�E\� WKH� ILQDQFLQJ�FRPSDQ\�� � )RU�
H[DPSOH��LI�WKH�0HUFKDQW�&DVK�$GYDQFH�UHFLSLHQW�JHQHUDWHG���������SHU�GD\�LQ�SD\PHQWV�YLD�FUHGLW�
FDUGV�DQG�WKH�+ROGEDFN�5DWH�ZDV������WKH�0HUFKDQW�&DVK�$GYDQFH�ILQDQFLQJ�FRPSDQ\�ZRXOG�
NHHS�RU�³KROGEDFN´���������IRU�WKDW�GD\���7KH�DPRXQW�RI�WKH�KROGEDFN�LV�DSSOLHG�WR�WKH�WRWDO�DPRXQW�
SD\DEOH�WR�WKH�0HUFKDQW�&DVK�$GYDQFH�ILQDQFLQJ�FRPSDQ\�±�WKDW�LV��WKH�$GYDQFH�PXOWLSOLHG�E\�
WKH�%X\�5DWH��

Merchant Cash Advances Are Not Loans 

$OWKRXJK� EXVLQHVV� ORDQV� DQG�0HUFKDQW�&DVK�$GYDQFHV� ORRN� TXLWH� VLPLODU� DQG� VHUYH� WKH� VDPH�
SXUSRVH��0HUFKDQW� &DVK� $GYDQFHV� DUH� QRW� ORDQV� EXW� UDWKHU� VDOHV� RI� DQ� DVVHW� RI� DQ� RSHUDWLQJ�
FRPSDQ\�±�QDPHO\��LWV�IXWXUH�UHYHQXHV���/RDQV�DUH�WUDQVIHUV�RI�IXQGV�ZLWK�WKH�REOLJDWLRQ�WR�UHSD\�
WKH� ORDQ�DPRXQW� WRJHWKHU�ZLWK� LQWHUHVW�� �7KHUH�DUH�VHYHUDO�FULWLFDO�GLIIHUHQFHV�EHWZHHQ�EXVLQHVV�
ORDQV�DQG�0HUFKDQW�&DVK�$GYDQFH�ILQDQFLQJ�WUDQVDFWLRQV��

,QVWHDG�RI�EHLQJ�SULFHG�LQ�WHUPV�RI�DQ�LQWHUHVW�UDWH�OLNH�WUDGLWLRQDO�ORDQV��0HUFKDQW�&DVK�$GYDQFHV�
DUH�SULFHG�XVLQJ��%X\�5DWHV��RU��)DFWRU�5DWHV��� �8QOLNH�WUDGLWLRQDO��LQWHUHVW�EHDULQJ�ORDQV��%X\�
5DWHV� DUH� QRW� DQQXDOL]HG�� � 0HUFKDQW� &DVK� $GYDQFH� WUDQVDFWLRQV� FRQWLQXH� XQWLO� WKH� ILQDQFLQJ�
FRPSDQ\�UHFHLYHV�WKH�IXOO�DPRXQW�RZHG��WKDW�LV��WKH�UHWXUQ�RI�WKH�$GYDQFH�DPRXQW�PXOWLSOLHG�E\�
WKH�%X\�5DWH�RU�)DFWRU�$PRXQW���6LQFH�WKHUH�DUH�QR�IL[HG�SD\PHQWV�RI�SULQFLSDO�DQG�LQWHUHVW��WKH�
GXUDWLRQ�RI�D�0HUFKDQW�&DVK�$GYDQFH�WUDQVDFWLRQ�LV�LQGHWHUPLQDWH�DQG�GHSHQGV�RQ�WKH�0HUFKDQW�
&DVK�$GYDQFH�UHFLSLHQW¶V�VDOHV�ERWK�LQ�WHUPV�RI�TXDQWLW\�DQG�WLPH���+RZHYHU��ILQDQFLQJ�FRPSDQLHV�
DUH�DEOH�WR�H[HUW�VRPH�FRQWURO�RYHU�WKH�WUDQVDFWLRQ
V�OHQJWK�E\�DGMXVWLQJ�WKH�KROGEDFN�SHUFHQWDJH���
)LQDQFLQJ�FRPSDQLHV�UHYLHZ�WKH�0HUFKDQW�&DVK�$GYDQFH�UHFLSLHQW¶V�DYHUDJH�PRQWKO\�FUHGLW�FDUG�
VDOHV� DQG� DGMXVW� WKH� KROGEDFN� SHUFHQWDJHV� WR� HVWLPDWH� WKH� WLPH� SHULRG� QHFHVVDU\� WR� UHSD\� WKH�
$GYDQFH�DQG�WKH�%X\�5DWH��

/DVWO\�� XQOLNH� ORDQ� UHFLSLHQWV��0HUFKDQW�&DVK�$GYDQFH� UHFLSLHQWV� DUH� QRW� DEVROXWHO\� OLDEOH� IRU�
UHSD\LQJ� WKH� ILQDQFLQJ� FRPSDQ\� EHFDXVH� 0HUFKDQW� &DVK� $GYDQFHV� GR� QRW� FDUU\� DQ� DEVROXWH�
REOLJDWLRQ�RU�DQ�XQFRQGLWLRQDO�SURPLVH�WR�UHSD\���/HJDOO\��WKH�ILQDQFLQJ�FRPSDQ\�KDV�SXUFKDVHG�
WKH�ULJKW�WR�UHFHLYH�WKH�IXWXUH�UHFHLYDEOHV�DQG�LPPHGLDWHO\�WDNHV�OHJDO�RZQHUVKLS�RI�WKHP���$V�D�
SXUFKDVHU��WKH�ILQDQFLQJ�FRPSDQ\�DVVXPHV�WKH�ULVN�WKDW�LW�ZLOO�UHFHLYH�DOO�RU�D�SRUWLRQ�RI�WKH�DPRXQW�
WKDW�WKH\�DUH�HQWLWOHG�WR�DQG�WKDW�WKH�DFFRXQWV�SXUFKDVHG�ZLOO�QRW�EHFRPH�ZRUWKOHVV��,QGHHG��DIWHU�
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WKH�VDOH�RFFXUV��WKH�0HUFKDQW�&DVK�$GYDQFH�UHFLSLHQW¶V�SULQFLSDO�GXW\�LV�WR�LPPHGLDWHO\�GHOLYHU�
WKH�FRQWUDFWHG�SRUWLRQV�RI�LWV�FUHGLW�FDUG�VDOHV�WR�WKH�ILQDQFLQJ�FRPSDQ\�DV�WKH�VDOHV�RFFXU��

%HFDXVH� WKH\� DUH� QR� ORQJHU� REOLJHG� WR� PDNH� SD\PHQWV� RQFH� WKH\� DUH� RXW� RI� EXVLQHVV�� VRPH�
0HUFKDQW�&DVK�$GYDQFH� UHFLSLHQWV�ZLOO�FORVH� WKHLU�EXVLQHVVHV�DQG�UHRSHQ�XQGHU�DQRWKHU�QDPH���
2WKHU�EXVLQHVVHV�DWWHPSW� WR�HVFDSH�E\�XVLQJ�DQRWKHU�FUHGLW�FDUG�SURFHVVRU� ���RQH� WKH�0HUFKDQW�
&DVK� $GYDQFH� SURYLGHU� FDQQRW� FROOHFW� IURP� RU� E\� GHSRVLWLQJ� VDOHV� LQWR� D� KLGGHQ� DFFRXQW���
)LQDQFLQJ�FRPSDQLHV�SURWHFW�WKHLU�LQWHUHVWV�E\�UHTXLULQJ�WKDW�WKH�0HUFKDQW�&DVK�$GYDQFH��UHFLSLHQW�
DJUHH� QRW� WR� DFFHSW�PXOWLSOH�0HUFKDQW� &DVK�$GYDQFHV� IURP� GLIIHUHQW� ILQDQFLQJ� FRPSDQLHV� �D�
SUDFWLFH�VRPHWLPHV�UHIHUUHG�WR�DV�VWDFNLQJ��DQG�RU�E\�UHTXLULQJ�WKDW�WKH�EXVLQHVV
V�RZQHU�JLYH�KLV�
RU�KHU�SHUVRQDO�JXDUDQWHH���7KH�RZQHU��KRZHYHU��LV�QRW�JXDUDQWHHLQJ�WKDW�WKH�EXVLQHVV�ZLOO�UHSD\�
DOO�RU�VRPH�RI�WKH�0HUFKDQW�&DVK�$GYDQFH�EXW�UDWKHU�RQO\�WKDW�WKH�EXVLQHVV�ZLOO�QRW�EUHDFK�WKH�
FRQWUDFWXDO�REOLJDWLRQV���

%HFDXVH�0HUFKDQW�&DVK�$GYDQFHV�ODFN�DEVROXWH�REOLJDWLRQV�WR�UHSD\��IL[HG�SD\PHQW�VFKHGXOHV��
LQWHUHVW�UDWHV��DQG�PDWXULW\�GDWHV��FRXUWV�DUH�QRW�OLNHO\�WR�KROG�LQ�IDYRU�RI�FODVVLI\LQJ�WKH�WUDQVDFWLRQ�
DV�D�ORDQ��WKHUHE\�VXEMHFWLQJ�WKH�WUDQVDFWLRQ�WR�OHQGLQJ�ODZV�DQG�UHJXODWLRQV��VXFK�DV�XVXU\�ODZV�
ZKLFK�ZRXOG�OLPLW�WKH�DPRXQW�0HUFKDQW�&DVK�$GYDQFH�ILQDQFLQJ�FRPSDQLHV�FRXOG�FKDUJH�RU�HDUQ�
RQ�D�JLYHQ�WUDQVDFWLRQ��

The Rise of Merchant Cash Advances 

6LQFH� WKH� UHFHVVLRQ� RI� ������ WKH� QXPEHU� RI� FRPPHUFLDO� ORDQV� RI� ����������� RU� OHVV� KDV� EHHQ�
GHFOLQLQJ�QDWLRQDOO\�HDFK�\HDU�DQG�UHPDLQV�EHORZ�SUH�UHFHVVLRQ�OHYHOV���&RPPHUFLDO�EDQNV�KDYH�
ZLWKGUDZQ� IURP� OHQGLQJ� WR� VPDOO� EXVLQHVVHV� IRU� D� YDULHW\� RI� UHDVRQV�� � $GGLWLRQDOO\�� VPDOO�
FRPPXQLW\�EDQNV��ZKLFK�RQFH�LVVXHG�D�VL]DEOH�SRUWLRQ�RI�WKH�QDWLRQ
V�VPDOO�EXVLQHVV�ORDQV��DUH�
HLWKHU� FORVLQJ� GRZQ� RU� FRQVROLGDWLQJ� GXH� WR� WKH� LQFUHDVHG� FRVWV� RI� UHJXODWRU\� FRPSOLDQFH���
$FFRUGLQJO\��ZKLOH�WKH�GHPDQG�IRU�VPDOO�EXVLQHVV�ORDQV�KDV�QRW�GHFUHDVHG��WKH�VXSSO\�KDV��

6WUXFWXUDO�EDUULHUV�WKDW�PDNH�LW�GLIILFXOW�IRU�EDQNV�WR�OHQG�WR�VPDOO�EXVLQHVVHV�KDYH�DOVR�SOD\HG�D�
SDUW�LQ�SURPSWLQJ�WKH�EDQNV�WR�OHDYH�WKH�VPDOO�EXVLQHVV�ORDQ�PDUNHW���)RU�OHQGHUV�DQG�ERUURZHUV�
DOLNH��WKH�VHDUFK�FRVWV�LQ�VPDOO�EXVLQHVV�OHQGLQJ�WHQG�WR�EH�KLJK��(YHQ�PRUH�WURXEOHVRPH�IRU�VPDOO�
EXVLQHVV�RZQHUV��WKH�WUDQVDFWLRQV�FRVWV�RI�D����������ORDQ�DUH�FRPSDUDEOH�WR�WKRVH�RI�D������������
ORDQ�EXW�ZLOO�HDUQ�WKH�EDQN�OHVV�SURILW��7KLV�LV�EHFDXVH�VPDOO�EXVLQHVV�ORDQV�W\SLFDOO\�KDYH�D�JUHDWHU�
ULVN�RI�GHIDXOW��6PDOO�EXVLQHVVHV�WHQG�WR�EH�PRUH�VHQVLWLYH�WR�HFRQRPLF�WXUEXOHQFH�WKDQ�WKHLU�ODUJHU�
FRXQWHUSDUWV��DQG�EDQNV�KDYH�DQ�RQHURXV�WLPH�DVVHVVLQJ�WKH�FUHGLWZRUWKLQHVV�RI�VPDOOHU�EXVLQHVVHV�
GXH�WR�D�ODFN�RI�LQIRUPDWLRQ��,Q�SDUWLFXODU��VPDOO�EXVLQHVVHV�WHQG�WR�ODFN�GHWDLOHG�EDODQFH�VKHHWV��
GR�QRW�PDNH�WKHLU�LQIRUPDWLRQ�SXEOLF��PDLQWDLQ�LQDGHTXDWH�LQFRPH�VWDWHPHQWV��DQG�ILOH�VSDUVH�WD[�
UHWXUQV��

/DUJHU�FRPPHUFLDO�EDQNV�KDYH�ZLWKGUDZQ�IURP�WKH�VPDOO�EXVLQHVV�ORDQ�PDUNHW���,Q�DQ�DWWHPSW�WR�
FXUWDLO�WKH�QXPEHU�RI�WLPH�FRQVXPLQJ�ORDQ�DSSOLFDWLRQV�IURP�VPDOO�EXVLQHVVHV��VRPH�EDQNV���ODUJHU�
RQHV�LQ�SDUWLFXODU����KDYH�HQWLUHO\�HOLPLQDWHG�RU�GUDVWLFDOO\�UHGXFHG�ORDQV�EHORZ�D�FHUWDLQ�WKUHVKROG��
ZKHUHDV�RWKHUV�VLPSO\�UHIXVH�WR�OHQG�WR�EXVLQHVVHV�WKDW�JHQHUDWH�OHVV�WKDQ������������LQ�DQQXDO�
UHYHQXH��7KH�EDQNV
�ZLWKGUDZDO�FUHDWHV�D�SUREOHP�IRU�VPDOO�EXVLQHVVHV�EHFDXVH�WKRVH�WKDW�JHW�D�
ORDQ��HYHQ�D�VXESULPH�RQH��DUH�IDU�PRUH�OLNHO\�WR�VXUYLYH�WKDQ�WKRVH�WKDW�GR�QRW��7KH�KLJK�GHPDQG�
IRU�VPDOO�EXVLQHVV� ORDQV�FRXSOHG�ZLWK� WKH�EDQNV
�H[LW� IURP�WKH�PDUNHW�KDV�FUHDWHG�D�YRLG� WR�EH�
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Investment Objective 

7KH�&RPSDQ\¶V�LQYHVWPHQW�REMHFWLYH�LV�WR�SURYLGH�D�UHWXUQ�RQ�LQYHVWHG�FDSLWDO�WKDW�LV�XQFRUUHODWHG�
WR�WUDGLWLRQDO�LQYHVWPHQWV�VXFK�DV�SXEOLFDOO\�WUDGHG�VWRFNV�DQG�ERQGV��ZKLOH�PLQLPL]LQJ�SULQFLSDO�ULVN���
7KH�&RPSDQ\�ZLOO�VHHN�ILQDQFLQJ�FRPSDQLHV�ZKLFK�SURYLGH�0HUFKDQW�&DVK�$GYDQFHV�DQG�ZLOO�LQYHVW�
LQ� VXFK� ILQDQFLQJ� FRPSDQLHV�� � 7KH�&RPSDQ\� H[SHFWV� WKDW� LWV� LQYHVWPHQWV� ZLOO� EH� LQ� WKH� IRUP� RI�
DFTXLULQJ� SURPLVVRU\� QRWHV� RU� RWKHU� GHEW� OLNH� LQVWUXPHQWV� LVVXHG� E\� WKH�0HUFKDQW�&DVK�$GYDQFH�
ILQDQFLQJ� FRPSDQLHV� DQG�ZKLFK� JHQHUDWH� D� IL[HG� UDWH�RI� UHWXUQ� RYHU� D� JLYHQ�SHULRG� RI� WLPH�� �7KH�
&RPSDQ\�GRHV�QRW�LQWHQG�WR�DFTXLUH�HTXLW\�RZQHUVKLS�LQ�DQ\�³0HUFKDQW�&DVK�$GYDQFH´�ILQDQFLQJ�
FRPSDQ\��

Investment Management 

3LOODU�/LIH�6HWWOHPHQW�0DQDJHPHQW�&RPSDQ\��//&��DV�0DQDJHU��ZLOO�PDNH�DOO�LQYHVWPHQW�GHFLVLRQV�
RQ�EHKDOI�RI�WKH�&RPSDQ\�DQG�ZLOO�EH�VROHO\�UHVSRQVLEOH�IRU�WKH�GHYHORSPHQW�DQG�LPSOHPHQWDWLRQ�RI�
WKH�&RPSDQ\
V�LQYHVWPHQW�SROLF\�DQG�VWUDWHJ\����

'HDQ�9DJQR]]L��DJH�����LV�WKH�VROH�PDQDJHU�RI�3LOODU�/LIH�6HWWOHPHQW�0DQDJHPHQW�&RPSDQ\��//&��
WKH�&RPSDQ\¶V�0DQDJHU���'HDQ�KROGV�D�%DFKHORU�RI�6FLHQFH�GHJUHH�LQ�$FFRXQWLQJ�IURP�$OEULJKW�
&ROOHJH���+H�LV�OLFHQVHG�WR�VHOO�OLIH��KHDOWK�DQG�GLVDELOLW\�LQVXUDQFH�SROLFLHV�LQ�3HQQV\OYDQLD��1HZ�
<RUN��'HODZDUH�DQG�0DVVDFKXVHWWV���'HDQ�KDV�PDQDJHG�QXPHURXV�RWKHU�SULYDWH�SODFHPHQWV���'HDQ�
ZDV�D�VHOI�HPSOR\HG�OLIH�LQVXUDQFH�SURGXFHU�IURP�������������)URP������XQWLO�'HFHPEHU��������
'HDQ� ZDV� DIILOLDWHG� ZLWK� 'HODZDUH� 9DOOH\� )LQDQFLDO� *URXS� LQ� &RQVKRKRFNHQ�� 3HQQV\OYDQLD���
3UHVHQWO\��'HDQ�RZQV�DQG�PDQDJHV�$�%HWWHU�)LQDQFLDO�3ODQ�//&���'HDQ�IRFXVHV�KLV�HIIRUWV�RQ�WKH�
VDOH� RI� VWRFN� PDUNHW� DOWHUQDWLYH� LQYHVWPHQWV� VXFK� DV� ,QGH[HG� 8QLYHUVDO� /LIH� ,QVXUDQFH�� OLIH�
VHWWOHPHQWV��OLWLJDWLRQ�IXQGLQJ�DQG�PHUFKDQW�FDVK�DGYDQFH�ILQDQFLQJ��
�
7KH�&RPSDQ\�ZLOO�QRW�KDYH�DQ\�HPSOR\HHV���1R�SHUVRQ�ZLOO�PDQDJH�WKH�IXQG�H[FHSW�0U��9DJQR]]L� 

Legal Counsel 

7KH�&RPSDQ\�KDV�HQJDJHG�WKH�ODZ�ILUP�RI�(FNHUW�6HDPDQV�&KHULQ�	�0HOORWW��//&�WR�DGYLVH�WKH�
&RPSDQ\� RQ� YDULRXV� OHJDO�PDWWHUV�� LQFOXGLQJ� LVVXHV� UHODWLQJ� WR� VHFXULWLHV� ODZ�� FHUWDLQ� UHJXODWRU\�
PDWWHUV�DV�ZHOO�DV�FHUWDLQ�WD[�PDWWHUV���

Accounting and Audit 

7KH�&RPSDQ\�LQWHQGV�WR�XVH�WKH�DFFRXQWLQJ�VHUYLFHV�RI�-RVHSK�%ULQGLVL��DQ�DFFRXQWDQW�ZLWK�RIILFHV�
ORFDWHG�DW�����1RUWK�%URDG�6WUHHW��/DQVGDOH��3$�������  
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The Offering 

7KH�&RPSDQ\�LV�RIIHULQJ�LWV�SURPLVVRU\�QRWHV��FROOHFWLYHO\��WKH�³1RWHV´��ZLWK�WKH�IROORZLQJ�
IXQGDPHQWDO�WHUPV��

� ���� &ODVV�$�1RWHV���3URPLVVRU\�QRWHV�KDYLQJ�D�PDWXULW\�GDWH�RI�RQH�\HDU�DIWHU�WKH�GDWH�RI�
LVVXDQFH��EHDULQJ�LQWHUHVW�DW�WKH�UDWH�RI������SHU�\HDU�ZLWK�SD\PHQWV�RI�LQWHUHVW�RQO\�PDGH�ZLWKLQ���
GD\V�DIWHU�WKH�HQG�RI�HDFK�PRQWK�DIWHU�WKH�GDWH�RI�LVVXDQFH�DQG�SULQFLSDO�DQG�DQ\�DFFUXHG�DQG�XQSDLG�
LQWHUHVW�SDLG�RQ�WKH�PDWXULW\�GDWH��D�³&ODVV�$�1RWH´����&ODVV�$�1RWHV�DUH�DYDLODEOH�IRU�LQYHVWPHQW�
DPRXQWV�IURP���������WR�����������

� ���� &ODVV�%�1RWHV� �3URPLVVRU\�QRWHV�KDYLQJ�D�PDWXULW\�GDWH�RI�RQH�\HDU�DIWHU�WKH�GDWH�RI�
LVVXDQFH��EHDULQJ�LQWHUHVW�DW�WKH�UDWH�RI�������SHU�\HDU�ZLWK�SD\PHQWV�RI�LQWHUHVW�RQO\�PDGH�ZLWKLQ���
GD\V�DIWHU�WKH�HQG�RI�HDFK�PRQWK�DIWHU�WKH�GDWH�RI�LVVXDQFH�DQG�SULQFLSDO�DQG�DQ\�DFFUXHG�DQG�XQSDLG�
LQWHUHVW�SDLG�RQ�WKH�PDWXULW\�GDWH��D�³&ODVV�%�1RWH´����&ODVV�%�1RWHV�DUH�DYDLODEOH�IRU�LQYHVWPHQW�
DPRXQWV�IURP����������WR�����������

� ���� &ODVV�&�1RWHV���3URPLVVRU\�QRWHV�KDYLQJ�D�PDWXULW\�GDWH�RI�RQH�\HDU�DIWHU�WKH�GDWH�RI�
LVVXDQFH��EHDULQJ�LQWHUHVW�DW�WKH�UDWH�RI�������SHU�\HDU�ZLWK�SD\PHQWV�RI�LQWHUHVW�RQO\�PDGH�ZLWKLQ���
GD\V�DIWHU�WKH�HQG�RI�HDFK�PRQWK�DIWHU�WKH�GDWH�RI�LVVXDQFH�DQG�SULQFLSDO�DQG�DQ\�DFFUXHG�DQG�XQSDLG�
LQWHUHVW�SDLG�RQ�WKH�PDWXULW\�GDWH��D�³&ODVV�&�1RWH´����&ODVV�&�1RWHV�DUH�DYDLODEOH�IRU�LQYHVWPHQW�
DPRXQWV�IURP����������WR�������������

� ���� &ODVV�'�1RWHV���3URPLVVRU\�QRWHV�KDYLQJ�D�PDWXULW\�GDWH�RI�RQH�\HDU�DIWHU�WKH�GDWH�RI�
LVVXDQFH��EHDULQJ�LQWHUHVW�DW�WKH�UDWH�RI�������SHU�\HDU�ZLWK�SD\PHQWV�RI�LQWHUHVW�RQO\�PDGH�ZLWKLQ���
GD\V�DIWHU�WKH�HQG�RI�HDFK�PRQWK�DIWHU�WKH�GDWH�RI�LVVXDQFH�DQG�SULQFLSDO�DQG�DQ\�DFFUXHG�DQG�XQSDLG�
LQWHUHVW�SDLG�RQ�WKH�PDWXULW\�GDWH��D�³&ODVV�'�1RWH´����&ODVV�'�1RWHV�DUH�DYDLODEOH�IRU�LQYHVWPHQW�
DPRXQWV�RI����������RU�PRUH��

� ���� &ODVV�(�1RWHV���3URPLVVRU\�QRWHV�KDYLQJ�D�PDWXULW\�GDWH�RI�RQH�\HDU�DIWHU�WKH�GDWH�RI�
LVVXDQFH��EHDULQJ�LQWHUHVW�DW�WKH�UDWH�RI�������SHU�\HDU�ZLWK�SD\PHQWV�RI�LQWHUHVW�RQO\�PDGH�ZLWKLQ���
GD\V�DIWHU�WKH�HQG�RI�HDFK�PRQWK�DIWHU�WKH�GDWH�RI�LVVXDQFH�DQG�SULQFLSDO�DQG�DQ\�DFFUXHG�DQG�XQSDLG�
LQWHUHVW� SDLG� RQ� WKH�PDWXULW\� GDWH� �³&ODVV� (�1RWH´��� &ODVV� (�1RWHV� DUH� DYDLODEOH� IRU� LQYHVWPHQW�
DPRXQWV�RI����������RU�PRUH���

7KH�PLQLPXP�LQYHVWPHQW�LV����������SURYLGHG��KRZHYHU��WKDW�WKH�0DQDJHU�UHVHUYHV�WKH�ULJKW�LQ�LWV�
VROH�GLVFUHWLRQ�WR�LQFUHDVH�RU�GHFUHDVH�WKH�PLQLPXP�LQYHVWPHQW�DW�DQ\�WLPH���

,QWHUHVW�RQ�WKH�1RWHV�ZLOO�EH�FRPSXWHG�RQ�WKH�EDVLV�RI�D�����GD\�\HDU�FRPSULVHG�RI�WZHOYH����GD\�
PRQWKV��,QWHUHVW�ZLOO�EHJLQ�WR�DFFUXH�RQ�WKH�WHQ����WK��GD\�RU�WKH�WZHQW\�ILIWK����WK��GD\�RI�HDFK�
PRQWK�GHSHQGLQJ�XSRQ�WKH�GDWH�RQ�ZKLFK�SD\PHQW�IRU�WKH�1RWH�ZDV�UHFHLYHG�E\�WKH�&RPSDQ\���,I�
WKH�&RPSDQ\� UHFHLYHV�SD\PHQW�RQ� WKH�ILUVW� ��VW�� WKURXJK� WKH� WHQWK� ���WK��GD\�RI�D�PRQWK�RU� WKH�
WZHQW\�ILIWK����WK��GD\�WKURXJK�WKH�WKLUW\�ILUVW����VW��GD\�RI�WKH�SULRU�PRQWK��LQWHUHVW�ZLOO�EHJLQ�WR�
DFFUXH�RQ�WKH�WHQWK����WK��GD\�RI�WKH�PRQWK���,I�WKH�&RPSDQ\�UHFHLYHV�SD\PHQW�RQ�WKH�HOHYHQWK�
���WK��GD\�RI� WKH�PRQWK� WKURXJK� WKH� WZHQW\�ILIWK� ���WK��GD\�RI� WKH�PRQWK�� LQWHUHVW�ZLOO�EHJLQ� WR�
DFFUXH� RQ� WKH� WZHQW\�ILIWK� ���WK�� GD\� RI� WKH�PRQWK�� � )RU� H[DPSOH�� LI� WKH�&RPSDQ\� UHFHLYHV� D�
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FRPSOHWHG�VXEVFULSWLRQ�IRU����������RQ�)HEUXDU\���QG��LQWHUHVW�ZRXOG�EHJLQ�WR�DFFUXH�RQ�)HEUXDU\�
��WK����

7KH� 1RWHV� ZLOO� EH� XQVHFXUHG� REOLJDWLRQV� RI� WKH� &RPSDQ\�� WKHUH� LV� QR� FROODWHUDO� VHFXULQJ� WKH�
REOLJDWLRQV�RI�WKH�&RPSDQ\�XQGHU�WKH�1RWHV���
 
This Memorandum set forth a brief summary of the terms of the Notes which is qualified in 
its entirety by reference to the definitive form of the Notes, the terms of which may be more 
extensive and complex than the descriptions thereof.  A copy of the form of the Note is 
attached to this Memorandum as Exhibit “A”.   The summary of the Notes is limited only to 
certain material business provisions and is not intended to be completely comprehensive. 
Prospective investors should also review the form of Note in its entirety before deciding 
whether or not to invest in the Company. 
�
3D\PHQWV�IRU�WKH�1RWHV�PXVW�EH�PDGH�LQ�FDVK��E\�FHUWLILHG�FKHFN�RU�ZLUH�WUDQVIHU�RI�LPPHGLDWHO\�
DYDLODEOH�IXQGV���$W�WKLV�WLPH��WKH�0DQDJHU�LQWHQGV�WR�FORVH�WKH�RIIHULQJ�RI�LWV�1RWHV�RQ�RU�EHIRUH�
-XQH�����������EXW�VXFK�GDWH�PD\�EH�H[WHQGHG�RU�VKRUWHQHG�DW�WKH�0DQDJHU¶V�VROH�GLVFUHWLRQ��

7KHUH�LV�QR�PLQLPXP�DPRXQW�ZKLFK�PXVW�EH�UDLVHG�EHIRUH�FRPPHQFLQJ�RSHUDWLRQV���7KH�&RPSDQ\�
UHVHUYHV�WKH�ULJKW�WR�FRQWLQXH�WKH�2IIHULQJ�IRU�DQ�DGGLWLRQDO�WKLUW\������GD\V�DQG�WR�LQFUHDVH�WKH�
QXPEHU�RI�WKH�1RWHV�RIIHUHG�DQG�VROG��

Operating Expenses  

7KH�&RPSDQ\¶V� RSHUDWLQJ� H[SHQVHV�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� WKH� IHHV� RI� LWV� DFFRXQWDQWV��
DXGLWRUV��FRPPLVVLRQV��EDQNLQJ�H[SHQVHV��SURIHVVLRQDO�DQG�OHJDO�IHHV��WKH�³2SHUDWLQJ�([SHQVHV´��
ZLOO�EH�SDLG�E\�WKH�&RPSDQ\�DQG�QRW�WKH�KROGHUV�RI�WKH�1RWHV��

7KH�&RPSDQ\�FKDUJHV�D�VXEVFULSWLRQ�IHH�RI��������7KH�VXEVFULSWLRQ�IHH�LV�XVHG�E\�WKH�&RPSDQ\�
WR�SD\�FHUWDLQ�FRVWV�DQG�H[SHQVHV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�IRUPDWLRQ�RI�WKH�&RPSDQ\�DQG�
WKLV�2IIHULQJ��

  

�
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Compensation 

1DPH�RI�,QGLYLGXDO�RU�
,GHQWLW\�RI�*URXS�

&DSDFLWLHV�LQ�:KLFK�
5HPXQHUDWLRQ�:DV�5HFHLYHG�

�
$JJUHJDWH�5HPXQHUDWLRQ�

3LOODU�/LIH�6HWWOHPHQW�
0DQDJHPHQW�&RPSDQ\��//&��
DV�0DQDJHU�

0DQDJHU�DQG�RU�6ROH�0HPEHU�
RI�WKH�&RPSDQ\�

([DFW�DPRXQW�FDQQRW�EH�
GHWHUPLQHG�DW�WKLV�WLPH�EXW�WKH�
0DQDJHU�DQG�6ROH�0HPEHU�
VKDOO�UHWDLQ�WKH�GLIIHUHQFH�
EHWZHHQ�WKH�DPRXQW�SDLG�WR�
WKH�&RPSDQ\�IURP�WKH�0&$�
'HEW�2EOLJDWLRQV�DQG�WKH�
DPRXQWV�SD\DEOH�RQ�WKH�1RWHV���

7KH�&RPSDQ\�ZLOO�QRW�KDYH�DQ\�HPSOR\HHV�DQG�GRHV�QRW�DQWLFLSDWH�SD\LQJ�DQ\�RWKHU�FRPSHQVDWLRQ�
LQ�FRQQHFWLRQ�ZLWK�WKH�PDQDJHPHQW�RI�WKH�&RPSDQ\�DQG�GRHV�QRW�KDYH�DQ\�SODQ�RU�DUUDQJHPHQW�WR�
SURYLGH�FRPSHQVDWLRQ�WR�DQ\�SHUVRQ��H[FHSW�WKH�0DQDJHU�DV�GHVFULEHG�KHUH��

Commissions�
7KH�0HUFKDQW�&DVK�$GYDQFH�ILQDQFLQJ�FRPSDQLHV�ZKLFK�LVVXH�WKH�0&$�'HEW�2EOLJDWLRQV�PD\�SD\�
D�IHH�RU�FRPPLVVLRQ�WR�WKH�SDUW\�ZKR�DFTXLUHV�WKH�0&$�'HEW�2EOLJDWLRQV�RU�WKH�SDUW\�ZKR�LQWURGXFHV�
WKH� DFTXLUHU� RI� WKH�0&$�'HEW� 2EOLJDWLRQV�� �:KHWKHU� IHHV� RU� FRPPLVVLRQV� DUH� SD\DEOH� DQG� WKH�
DPRXQWV�SD\DEOH�YDU\�IURP�ILQDQFLQJ�FRPSDQ\�WR�ILQDQFLQJ�FRPSDQ\���,Q�DQ\�HYHQW��DQ\�VXFK�IHHV�
DQG�FRPPLVVLRQV��LI�SDLG�LQ�FRQQHFWLRQ�ZLWK�WKH�&RPSDQ\¶V�SXUFKDVH�RI�WKH�0&$�'HEW�2EOLJDWLRQV��
VKDOO�EH�UHWDLQHG�LQ�IXOO�E\�WKH�&RPSDQ\�DQG�VKDOO�QRW�EH�SD\DEOH�WR�WKH�KROGHUV�RI�WKH�1RWHV��

Transferability of the Notes 

7KH�1RWHV�PD\�QRW�EH�WUDQVIHUUHG��SOHGJHG��K\SRWKHFDWHG��DVVLJQHG�RU�VROG�WR�WKLUG�SDUWLHV�H[FHSW�
ZLWK�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�0DQDJHU��ZKLFK�FRQVHQW�ZLOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG���
7UDQVIHUV�DUH�DOVR�VXEMHFW�WR�UHVWULFWLRQV�VHW�IRUWK�LQ�WKH�6HFXULWLHV�$FW�RI�������DV�DPHQGHG��WKH�
³6HFXULWLHV�$FW´���

Indemnification 

7KH�0DQDJHU�DQG�DQ\�PHPEHUV��PDQDJHUV��HPSOR\HHV��DIILOLDWHV��DJHQWV�DQG�RIILFHUV�RI�WKH�0DQDJHU�
ZLOO�EH�LQGHPQLILHG�DQG�KHOG�KDUPOHVV�E\�WKH�&RPSDQ\�IURP�DQG�DJDLQVW�DQ\�DQG�DOO�ORVVHV��OLDELOLWLHV�
DQG�H[SHQVHV��LQFOXGLQJ�OHJDO�IHHV��DULVLQJ�IURP��EXW�QRW�OLPLWHG�WR��FODLPV��LQYHVWLJDWLRQV��GHPDQGV��
VXLWV�RU�DFWLRQV��LQ�ZKLFK�LW�PD\�EH�LQYROYHG��DV�D�SDUW\�RU�RWKHUZLVH��E\�UHDVRQ�RI�WKH�PDQDJHPHQW�RI�
WKH�&RPSDQ\��+RZHYHU��WKH�0DQDJHU�ZLOO�QRW�EH�HQWLWOHG�WR�LQGHPQLILFDWLRQ�IRU�ORVVHV�UHVXOWLQJ�IURP�
WKH�0DQDJHU¶V�IDLOXUH�WR�DFW�LQ�JRRG�IDLWK�LQ�LWV�PDQDJHPHQW�RI�WKH�&RPSDQ\
V�DIIDLUV���

Fiscal Year 

7KH�&RPSDQ\¶V�ILVFDO�\HDU��WKH�³)LVFDO�<HDU´��ZLOO�EH�WKH�FDOHQGDU�\HDU���
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Investor Suitability Standards 

,QYHVWPHQW�LQ�WKH�1RWHV�LQYROYHV�D�GHJUHH�RI�ULVN�DQG�LV�VXLWDEOH�RQO\�IRU�DFFUHGLWHG�LQYHVWRUV�RU�
SHUVRQV�ZKR�HLWKHU�DORQH�RU�ZLWK�KLV��KHU��RU�LWV�UHSUHVHQWDWLYH�KDYH�VXFK�EXVLQHVV�DQG�LQYHVWPHQW�
H[SHULHQFH�ZKLFK�PDNHV� WKHP� FDSDEOH� RI� HYDOXDWLQJ� WKH�PHULWV� DQG� ULVNV� RI� WKHLU� SURVSHFWLYH�
LQYHVWPHQW�LQ�WKH�1RWHV��ZKR�FDQ�DIIRUG�WR�VXVWDLQ�D�FRPSOHWH�ORVV�RI�WKHLU�LQYHVWPHQW�DQG�WR�EHDU�
WKH�ILQDQFLDO�ULVN�RI�WKHLU�LQYHVWPHQW�XQWLO�WKH�VWDWHG�PDWXULW\�GDWH�RI�WKH�1RWH�DQG�ZKR�KDYH�QR�
QHHG�IRU�OLTXLGLW\�LQ�WKHLU�LQYHVWPHQW���
�
(DFK�SURVSHFWLYH�LQYHVWRU�ZLOO�EH�UHTXLUHG�WR�UHSUHVHQW�WKDW�KH��VKH��RU�LW�LV�SXUFKDVLQJ�RQH�RU�PRUH�
1RWHV�IRU�KLV��KHU��RU�LWV�RZQ�DFFRXQW��DV�SULQFLSDO��IRU�LQYHVWPHQW�SXUSRVHV�RQO\�DQG�QRW�ZLWK�D�
YLHZ�WR�UHVDOH�RU�GLVWULEXWLRQ��DQG�WKDW�KH��VKH��RU�LW�LV�DZDUH�WKDW�KLV��KHU��RU�LWV�ULJKW�WR�WUDQVIHU�WKH�
1RWHV� LV� UHVWULFWHG� E\� WKH� 6HFXULWLHV� $FW�� DSSOLFDEOH� VWDWH� VHFXULWLHV� ODZV�� WKH� WHUPV� RI� WKH�
6XEVFULSWLRQ�$JUHHPHQW�DQG�3XUFKDVHU�4XHVWLRQQDLUH��DWWDFKHG�KHUHWR�DV�Exhibit B��FROOHFWLYHO\��
WKH�³6XEVFULSWLRQ�'RFXPHQWV´��DQG�WKH�DEVHQFH�RI�DQ\�PDUNHW�IRU�WKH�1RWHV��
�
(DFK�SURVSHFWLYH�LQYHVWRU�ZKR�ZLVKHV�WR�SXUFKDVH�WKH�1RWHV�ZLOO�EH�UHTXLUHG�WR�FRPSOHWH��VLJQ�DQG�
GDWH� WKH�6XEVFULSWLRQ�'RFXPHQWV�� �7KH�6XEVFULSWLRQ�'RFXPHQWV�� DPRQJ�RWKHU�PDWWHUV�� FRQWDLQ�
UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�DV� WR� WKH�SURVSHFWLYH� LQYHVWRU¶V� �D��VDWLVIDFWLRQ�RI� WKH�VXLWDELOLW\�
VWDQGDUGV� HVWDEOLVKHG� E\� WKH�&RPSDQ\� DQG� �E�� LQYHVWPHQW� LQWHQW�ZLWK� UHVSHFW� WR� DFTXLULQJ� WKH�
1RWHV��
�
3URVSHFWLYH� LQYHVWRUV�VKRXOG� WDNH�H[WUHPH�FDUH� LQ�FRPSOHWLQJ� WKH�6XEVFULSWLRQ�'RFXPHQWV� LQ�D�
FRPSOHWH�DQG�DFFXUDWH�PDQQHU���$Q\�6XEVFULSWLRQ�'RFXPHQWV�WKDW�DUH�QRW�SURSHUO\�FRPSOHWHG�ZLOO�
EH�UHMHFWHG���7KH�&RPSDQ\�PD\�UHMHFW�DQ\�VXEVFULSWLRQ�IRU�1RWHV�LQ�LWV�IXOO�DQG�FRPSOHWH�GLVFUHWLRQ��
�
7KH�1RWHV�KDYH�QRW�EHHQ�UHJLVWHUHG�XQGHU�WKH�6HFXULWLHV�$FW�RU�DQ\�VWDWH�VHFXULWLHV�ODZV��DQG�DUH�
EHLQJ� RIIHUHG� DQG� VROG� SXUVXDQW� WR� DQ� H[HPSWLRQ� IURP� WKH� UHJLVWUDWLRQ� UHTXLUHPHQWV� RI� WKH�
6HFXULWLHV�$FW�SURYLGHG�E\�6HFWLRQ������ WKHUHRI�DQG�5XOH�����E��RI�5HJXODWLRQ�'�SURPXOJDWHG�
WKHUHXQGHU�IRU�D�WUDQVDFWLRQ�E\�DQ�LVVXHU�QRW�LQYROYLQJ�DQ\�SXEOLF�RIIHULQJ��7KH�&RPSDQ\�GRHV�QRW�
FRQWHPSODWH�UHJLVWHULQJ�WKH�1RWHV�DQG�LV�QRW�UHTXLUHG�WR�GR�VR��
�
7KHUH� LV�QR�SXEOLF�PDUNHW� IRU� WKH�1RWHV��DQG�VXFK�D�PDUNHW� LV�XQOLNHO\� WR�GHYHORS�� �7KHUHIRUH��
SXUFKDVHUV�RI�1RWHV�PD\�EH�UHTXLUHG�WR�EHDU�WKH�ILQDQFLDO�ULVN�RI�DQ�LQYHVWPHQW�LQ�WKH�1RWHV�XQWLO�
WKH�VWDWHG�PDWXULW\�GDWH�WKHUHRI��
�
Accredited Investors�
 
5XOH�����RI�5HJXODWLRQ�'��SURPXOJDWHG�XQGHU�WKH�6HFXULWLHV�$FW��SHUPLWV�WKH�1RWHV�WR�EH�VROG�WR�
DQ�XQOLPLWHG�QXPEHU�RI�$FFUHGLWHG�,QYHVWRUV���5XOH�����RI�5HJXODWLRQ�'��SURPXOJDWHG�XQGHU�WKH�
6HFXULWLHV�$FW��GHILQHV�DQ��$FFUHGLWHG�,QYHVWRU��DV�WKH�IROORZLQJ�SHUVRQV��
�
� �� $Q\�QDWXUDO�SHUVRQ�ZKRVH�LQGLYLGXDO�QHW�ZRUWK��RU�MRLQW�QHW�ZRUWK�ZLWK�WKDW�SHUVRQ
V�
VSRXVH��H[FOXGLQJ�SULPDU\�UHVLGHQFH��DW�WKH�WLPH�RI�SXUFKDVH��H[FHHGV�������������
�
� �� $Q\�QDWXUDO�SHUVRQ�ZKR�KDG�DQ�LQGLYLGXDO�LQFRPH�LQ�H[FHVV�RI����������LQ�HDFK�RI�
WKH�WZR�PRVW�UHFHQW�\HDUV��RU�MRLQW�LQFRPH�ZLWK�WKDW�SHUVRQ
V�VSRXVH�LQ�H[FHVV�RI����������LQ�HDFK�

�
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RI�WKRVH�\HDUV��DQG�KDV�D�UHDVRQDEOH�H[SHFWDWLRQ�RI�UHDFKLQJ�WKH�VDPH�LQFRPH�OHYHO�LQ�WKH�FXUUHQW�
\HDU��
�
� �� $Q\�GLUHFWRU�RU�H[HFXWLYH�RIILFHU�RI�WKH�LVVXHU��
�
� �� $Q\� WUXVW��ZLWK� WRWDO� DVVHWV� LQ�H[FHVV�RI�������������QRW� IRUPHG� IRU� WKH� VSHFLILF�
SXUSRVH� RI� DFTXLULQJ� WKH� VHFXULWLHV� RIIHUHG��ZKRVH� SXUFKDVH� LV� GLUHFWHG�E\� D� SHUVRQ�ZLWK� VXFK�
NQRZOHGJH�DQG�H[SHULHQFH�LQ�ILQDQFLDO�DQG�EXVLQHVV�PDWWHUV�WKDW�KH�LV�FDSDEOH�RI�HYDOXDWLQJ�WKH�
PHULWV�DQG�ULVNV�RI�WKH�SURVSHFWLYH�LQYHVWPHQW��RU�WKH�LVVXHU�UHDVRQDEO\�EHOLHYHV�LPPHGLDWHO\�SULRU�
WR�PDNLQJ�DQ\�VDOH�WKDW�VXFK�SHUVRQ�FRPHV�ZLWKLQ�WKLV�GHVFULSWLRQ��
�
� �� $Q\�HQWLW\�LQ�ZKLFK�DOO�RI�WKH�HTXLW\�RZQHUV�DUH�$FFUHGLWHG�,QYHVWRUV��
�
� �� $Q\�RUJDQL]DWLRQ�GHVFULEHG�LQ�6HFWLRQ�����F�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�
������DV�DPHQGHG��RU�DQ\�FRUSRUDWLRQ�RU�VLPLODU�EXVLQHVV�WUXVW�RU�SDUWQHUVKLS��QRW�IRUPHG�IRU�WKH�
VSHFLILF�SXUSRVH�RI�DFTXLULQJ�WKH�VHFXULWLHV�RIIHUHG��ZLWK�WRWDO�DVVHWV�LQ�H[FHVV�RI�������������
�
� �� $Q\� HPSOR\HH� EHQHILW� SODQ� ZLWKLQ� WKH� PHDQLQJ� RI� 7LWOH� ,� RI� WKH� (PSOR\HH�
5HWLUHPHQW�,QFRPH�6HFXULW\�$FW�RI��������(5,6$���LI��D��WKH�LQYHVWPHQW�GHFLVLRQ�LV�PDGH�E\�D�
SODQ�ILGXFLDU\��DV�GHILQHG�LQ�6HFWLRQ�������RI�(5,6$��ZKLFK�LV�HLWKHU�D�EDQN��VDYLQJV�DQG�ORDQ�
DVVRFLDWLRQ��LQVXUDQFH�FRPSDQ\�RU�UHJLVWHUHG�LQYHVWPHQW�DGYLVRU���E��WKH�HPSOR\HH�EHQHILW�SODQ�
KDV�WRWDO�DVVHWV�LQ�H[FHVV�RI�������������RU��F��LW�LV�D�VHOI�GLUHFWHG�SODQ��ZLWK�LQYHVWPHQW�GHFLVLRQV�
PDGH�VROHO\�E\�SHUVRQV�WKDW�DUH�$FFUHGLWHG�,QYHVWRUV��
�
� �� $Q\�EDQN�DV�GHILQHG�LQ�6HFWLRQ���D�����RI�WKH�6HFXULWLHV�$FW�RU�DQ\�VDYLQJV�DQG�ORDQ�
DVVRFLDWLRQ�RU�RWKHU� ILQDQFLDO� LQVWLWXWLRQ�DV�GHILQHG� LQ�6HFWLRQ���D�����$��RI� WKH�6HFXULWLHV�$FW��
ZKHWKHU�DFWLQJ�LQ�LWV�LQGLYLGXDO�RU�ILGXFLDU\�FDSDFLW\���
�
� �� $Q\�EURNHU�RU�GHDOHU�UHJLVWHUHG�SXUVXDQW�WR�VHFWLRQ����RI�WKH�6HFXULWLHV�([FKDQJH�
$FW�RI�������
�
� �� $Q\�LQVXUDQFH�FRPSDQ\�DV�GHILQHG�LQ�VHFWLRQ���D������RI�WKH�$FW��
�
� �� $Q\�6PDOO�%XVLQHVV� ,QYHVWPHQW�&RPSDQ\� OLFHQVHG� E\� WKH�8�6�� 6PDOO�%XVLQHVV�
$GPLQLVWUDWLRQ�XQGHU�VHFWLRQ�����F��RU��G��RI�WKH�6PDOO�%XVLQHVV�,QYHVWPHQW�$FW�RI�������
�
� �� $Q\�SULYDWH�EXVLQHVV�GHYHORSPHQW�FRPSDQ\�DV�GHILQHG�LQ�VHFWLRQ�����D������RI�WKH�
,QYHVWPHQW�$GYLVHUV�$FW�RI�������RU�
�
� �� $Q\�LQYHVWPHQW�FRPSDQ\�UHJLVWHUHG�XQGHU�WKH�,QYHVWPHQW�&RPSDQ\�$FW�RI�������
DV�DPHQGHG��RU�D�EXVLQHVV�GHYHORSPHQW�FRPSDQ\�DV�GHILQHG�LQ�6HFWLRQ���D������LQ�VXFK�DFW��
�
7KH�&RPSDQ\� LQWHQGV� WR� UHO\� RQ� WKH� LQIRUPDWLRQ� SURYLGHG�E\� WKH� LQYHVWRU� LQ� WKH�6XEVFULSWLRQ�
'RFXPHQWV�LQ�GHWHUPLQLQJ�ZKHWKHU�DQ�LQYHVWRU�LV�DQ�$FFUHGLWHG�,QYHVWRU�RU�RWKHUZLVH�VDWLVILHV�WKH�
LQYHVWPHQW�VWDQGDUGV�XQGHU�5XOH������
�
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Satisfaction of Standards�
 
8QOHVV�WKH�&RPSDQ\�LV�VDWLVILHG�WKDW�DQ�LQYHVWRU�LV�DQ�DFFUHGLWHG�LQYHVWRU�RU�KDV�VXFK�EXVLQHVV�DQG�
LQYHVWPHQW�H[SHULHQFH��ZKHWKHU�DORQH�RU�ZLWK�KLV��KHU��RU�LWV�UHSUHVHQWDWLYH��ZKLFK�PDNHV�WKHP�
FDSDEOH� RI� HYDOXDWLQJ� WKH� PHULWV� DQG� ULVNV� RI� DQ� LQYHVWPHQW� LQ� WKH� &RPSDQ\�� DQ\� DGGLWLRQDO�
VWDQGDUGV� WKDW� PD\� EH� DSSOLFDEOH� XQGHU� VWDWH� VHFXULWLHV� ODZV�� DQG� RWKHU� VWDQGDUGV� ZKLFK� WKH�
&RPSDQ\�PD\�LPSRVH�LQ�LWV�GLVFUHWLRQ��QR�VXEVFULSWLRQ�IURP�VXFK�LQYHVWRU�ZLOO�EH�DFFHSWHG���7KH�
&RPSDQ\�KDV�WKH�ULJKW��LQ�LWV�DEVROXWH�GLVFUHWLRQ��WR�DSSURYH�RU�GLVDSSURYH�DQ\�RIIHU�WR�VXEVFULEH�
IRU�1RWHV�PDGH�E\�DQ\�LQYHVWRU�IRU�DQ\�UHDVRQ��
�

Case ID: 210402115

Case 9:20-cv-81205-RAR   Document 1348-1   Entered on FLSD Docket 08/05/2022   Page 75 of
111



� � �

^0���������`� ���

Restrictions Imposed by the USA PATRIOT Act and Related Acts��
7KH� 1RWHV� PD\� QRW� EH� RIIHUHG�� VROG�� WUDQVIHUUHG� RU� GHOLYHUHG�� GLUHFWO\� RU� LQGLUHFWO\�� WR� DQ\�
³8QDFFHSWDEOH�,QYHVWRU´���8QDFFHSWDEOH�,QYHVWRU�PHDQV�DQ\�SHUVRQ�ZKR�LV�D��

x 3HUVRQ�RU�HQWLW\�ZKR�LV�D�³GHVLJQDWHG�QDWLRQDO�´�³VSHFLDOO\�GHVLJQDWHG�QDWLRQDO�´�³VSHFLDOO\�
GHVLJQDWHG� WHUURULVW�´� ³VSHFLDOO\� GHVLJQDWHG� JOREDO� WHUURULVW�´� ³IRUHLJQ� WHUURULVW�
RUJDQL]DWLRQ�´�RU�³EORFNHG�SHUVRQ´�ZLWKLQ�WKH�GHILQLWLRQV�VHW�IRUWK�LQ�WKH�)RUHLJQ�$VVHWV�
&RQWURO�5HJXODWLRQV�RI�WKH�8�6��7UHDVXU\�'HSDUWPHQW��

x 3HUVRQ�DFWLQJ�RQ�EHKDOI�RI��RU�DQ\�HQWLW\�RZQHG�RU�FRQWUROOHG�E\��DQ\�JRYHUQPHQW�DJDLQVW�
ZKRP�WKH�8�6��PDLQWDLQV�HFRQRPLF�VDQFWLRQV�RU�HPEDUJRHV�XQGHU�WKH�5HJXODWLRQV�RI�WKH�
8�6��7UHDVXU\�'HSDUWPHQW²LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�WKH�³*RYHUQPHQW�RI�6XGDQ�´�WKH�
³*RYHUQPHQW�RI�,UDQ�´�WKH�³*RYHUQPHQW�RI�/LE\D�´�DQG�WKH�³*RYHUQPHQW�RI�6\ULD´��

x 3HUVRQ�RU�HQWLW\�ZKR�LV�ZLWKLQ�WKH�VFRSH�RI�([HFXWLYH�2UGHU�������%ORFNLQJ�3URSHUW\�DQG�
3URKLELWLQJ� 7UDQVDFWLRQ� ZLWK� 3HUVRQV� ZKR� &RPPLW�� 7KUHDWHQ� WR� &RPPLW�� RU� 6XSSRUW�
7HUURULVP��HIIHFWLYH�6HSWHPEHU�����������RU�

x 3HUVRQ� RU� HQWLW\� VXEMHFW� WR� DGGLWLRQDO� UHVWULFWLRQV� LPSRVHG� E\� WKH� IROORZLQJ� VWDWXWHV� RU�
UHJXODWLRQV�DQG�H[HFXWLYH�RUGHUV�LVVXHG�WKHUHXQGHU���WKH�7UDGLQJ�ZLWK�WKH�(QHP\�$FW��WKH�
,UDT�6DQFWLRQV�$FW�� WKH�1DWLRQDO�(PHUJHQFLHV�$FW�� WKH�$QWLWHUURULVP�$FW� DQG�(IIHFWLYH�
'HDWK�3HQDOW\�$FW�RI�������WKH�,QWHUQDWLRQDO�HPHUJHQF\�(FRQRPLFV�3RZHUV�$FW��WKH�8QLWHG�
1DWLRQV�3DUWLFLSDWLRQ�$FW��WKH�,QWHUQDWLRQDO�6HFXULW\�DQG�'HYHORSPHQW�&RRSHUDWLRQ�$FW��
WKH�1XFOHDU�3UROLIHUDWLRQ�3UHYHQW�$FW�RI�������WKH�IRUHLJQ�1DUFRWLFV�.LQJSLQ�'HVLJQDWLRQ�
$FW��WKH�,UDQ�DQG�/LE\D�6DQFWLRQV�RI�$FW�RI�������WKH�&XEDQ�'HPRFUDF\�$FW��WKH�&XEDQ�
/LEHUW\�DQG�'HPRFUDWLF�6ROLGDULW\�$FW�DQG�WKH�)RUHLJQ�2SHUDWLRQV��([SRUW�)LQDQFLQJ�DQG�
5HODWHG�3URJUDPV�$SSURSULDWLRQV�$FW�RU�DQ\�RWKHU�ODZ�RI�VLPLODU�LPSRUW�DV�WR�DQ\�QRQ�
8�6��&RXQWU\��DV�HDFK�VXFK�DFW�RU�ODZ�KDV�EHHQ�RU�PD\�EH�DPHQGHG��DGMXVWHG��PRGLILHG�RU�
UHYLHZHG�IURP�WLPH�WR�WLPH��

IRA and ERISA Considerations 

IRA Investors 

1RWHV�PD\�EH�SXUFKDVHG��WUDQVIHUUHG��DVVLJQHG�RU�UHWDLQHG�E\�DQ�,QGLYLGXDO�5HWLUHPHQW�$FFRXQW�
�³,5$´�� HVWDEOLVKHG� XQGHU� 6HFWLRQ� ���� RI� WKH� ,QWHUQDO�5HYHQXH� &RGH�RI� ������ DV� DPHQGHG��$Q�
LQYHVWPHQW�LQ�WKH�1RWHV�ZLOO�QRW��LQ�DQG�RI�LWVHOI��FUHDWH�DQ�,5$�DQG�WKDW��LQ�RUGHU�WR�FUHDWH�DQ�,5$��
SXUFKDVHUV�PXVW�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�6HFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH��

ERISA Investors 

7KH� LQYHVWPHQW�REMHFWLYHV�DQG�SROLFLHV�RI� WKH�&RPSDQ\�KDYH�EHHQ�GHVLJQHG� WR�PDNH� WKH�1RWHV�
VXLWDEOH�LQYHVWPHQWV�IRU�HPSOR\HH�EHQHILW�SODQV�XQGHU�FXUUHQW�ODZ��,Q�WKLV�UHJDUG��(5,6$�SURYLGHV�
D� FRPSUHKHQVLYH� UHJXODWRU\� VFKHPH� IRU� �SODQ� DVVHWV��� ,Q� DFFRUGDQFH� ZLWK� ILQDO� UHJXODWLRQV�
SXEOLVKHG�E\�WKH�'HSDUWPHQW�RI�/DERU�LQ�WKH�)HGHUDO�5HJLVWHU�RQ�1RYHPEHU�����������RXU�0DQDJHU�
ZLOO�PDQDJH�WKH�&RPSDQ\�VR�DV�WR�DVVXUH�WKDW�DQ�LQYHVWPHQW�LQ�WKH�1RWHV�E\�D�TXDOLILHG�SODQ�ZLOO�
QRW��VROHO\�E\�UHDVRQ�RI�VXFK�LQYHVWPHQW��EH�FRQVLGHUHG�WR�EH�DQ�LQYHVWPHQW�LQ�WKH�XQGHUO\LQJ�DVVHWV�
RI�WKH�&RPSDQ\�VR�DV�WR�PDNH�WKH�DVVHWV�RI�WKH�&RPSDQ\��SODQ�DVVHWV���7KH�ILQDO�UHJXODWLRQV�DUH�
DOVR�DSSOLFDEOH�WR�DQ�,5$��
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:H�DUH�QRW�SHUPLWWHG�WR�DOORZ�WKH�SXUFKDVH�RI�XQLWV�ZLWK�DVVHWV�RI�DQ\�TXDOLILHG�SODQV�LI�ZH��L��KDYH�
LQYHVWPHQW�GLVFUHWLRQ�ZLWK�UHVSHFW�WR�WKH�DVVHWV�RI�WKH�TXDOLILHG�SODQ�LQYHVWHG�LQ�WKH�&RPSDQ\��RU�
�LL�� UHJXODUO\� JLYH� LQGLYLGXDOL]HG� LQYHVWPHQW� DGYLFH� WKDW� VHUYHV� DV� WKH� SULPDU\� EDVLV� IRU� WKH�
LQYHVWPHQW�GHFLVLRQV�PDGH�ZLWK� UHVSHFW� WR� VXFK�DVVHWV��7KLV�SURKLELWLRQ� LV�GHVLJQHG� WR�SUHYHQW�
YLRODWLRQ�RI�FHUWDLQ�SURYLVLRQV�RI�(5,6$��

(5,6$� FRQWDLQV� VWULFW� ILGXFLDU\� UHVSRQVLELOLW\� UXOHV� JRYHUQLQJ� WKH� DFWLRQV� RI� �ILGXFLDULHV�� RI�
HPSOR\HH�EHQHILW�SODQV��,W�LV�DQWLFLSDWHG�WKDW�VRPH�LQYHVWRUV�ZLOO�EH�FRUSRUDWH�SHQVLRQ�RU�SURILW�
VKDULQJ� SODQV� DQG� ,5$V�� RU� RWKHU� HPSOR\HH� EHQHILW� SODQV� WKDW� DUH� VXEMHFW� WR� (5,6$�� ,Q� WKHVH�
VLWXDWLRQV��WKH�SHUVRQ�PDNLQJ�WKH�LQYHVWPHQW�GHFLVLRQ�FRQFHUQLQJ�WKH�SXUFKDVH�RI�WKH�XQLWV�ZLOO�EH�
D�³ILGXFLDU\��RI� VXFK�SODQ�DQG�ZLOO�EH� UHTXLUHG� WR�FRQIRUP� WR�(5,6$
V� ILGXFLDU\� UHVSRQVLELOLW\�
UXOHV�� 3HUVRQV�PDNLQJ� LQYHVWPHQW� GHFLVLRQV� IRU� HPSOR\HH� EHQHILW� SODQV� �L�H��� �ILGXFLDULHV���PXVW�
GLVFKDUJH� WKHLU�GXWLHV�ZLWK� WKH� FDUH�� VNLOO� DQG�SUXGHQFH�ZKLFK� D�SUXGHQW�PDQ� IDPLOLDU�ZLWK� VXFK�
PDWWHUV� ZRXOG� H[HUFLVH� LQ� OLNH� FLUFXPVWDQFHV�� ,Q� HYDOXDWLQJ� ZKHWKHU� WKH� SXUFKDVH� RI� XQLWV� LV� D�
³SUXGHQW��LQYHVWPHQW�XQGHU�WKLV�UXOH��ILGXFLDULHV�VKRXOG�FRQVLGHU�DOO�RI�WKH�ULVN�IDFWRUV�VHW�IRUWK�LQ�WKLV�
SURVSHFWXV��)LGXFLDULHV�VKRXOG�DOVR�FDUHIXOO\�FRQVLGHU�WKH�SRVVLELOLW\�DQG�FRQVHTXHQFHV�RI�XQUHODWHG�
EXVLQHVV�WD[DEOH�LQFRPH��VHH��)HGHUDO�,QFRPH�7D[�&RQVHTXHQFHV����DV�ZHOO�DV�WKH�SHUFHQWDJH�RI�SODQ�
DVVHWV�ZKLFK�ZLOO�EH�LQYHVWHG�LQ�WKH�&RPSDQ\�LQVRIDU�DV�WKH�GLYHUVLILFDWLRQ�UHTXLUHPHQWV�RI�(5,6$�DUH�
FRQFHUQHG��$Q�LQYHVWPHQW�LQ�WKH�&RPSDQ\�LV�UHODWLYHO\�LOOLTXLG��DQG�ILGXFLDULHV�PXVW�QRW�UHO\�RQ�DQ�
DELOLW\� WR� FRQYHUW� DQ� LQYHVWPHQW� LQ� WKH� &RPSDQ\� LQWR� FDVK� LQ� RUGHU� WR� PHHW� OLDELOLWLHV� WR� SODQ�
SDUWLFLSDQWV�ZKR�PD\�EH�HQWLWOHG�WR�GLVWULEXWLRQV��

DUE TO THE COMPLEX NATURE OF ERISA, EACH PROSPECTIVE INVESTOR IS 
URGED TO CONSULT HIS OWN TAX ADVISOR OR PENSION CONSULTANT TO 
DETERMINE THE APPLICATION OF ERISA TO HIS/HER/ITS PROSPECTIVE 
INVESTMENT. 

�
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Subscription Procedure for the Notes 

3URVSHFWLYH�LQYHVWRUV�ZKR�VDWLVI\�WKH�LQYHVWRU�VXLWDELOLW\�VWDQGDUGV�RI�WKH�&RPSDQ\�PD\�VXEVFULEH�
IRU�1RWHV�E\�IROORZLQJ�WKH�VWHSV�VHW�IRUWK�EHORZ��

5HDG�� FRPSOHWH� DQG� H[HFXWH� WKH� IRUPV� HQWLWOHG� ³6XEVFULSWLRQ� $JUHHPHQW�´� ³3XUFKDVHU�
4XHVWLRQQDLUH´��DQG�³1RWH�&RXQWHUSDUW�6LJQDWXUH�3DJH´�LQFOXGHG�ZLWK�WKH�6XEVFULSWLRQ�%RRNOHW��
DQG�

�� 0DLO�WKH�FRPSOHWHG�IRUPV�WR�$%)3�,QFRPH�)XQG��//&������0DOO�%RXOHYDUG��6XLWH������.LQJ�
RI�3UXVVLD��3$��������

�� ([HFXWLRQ�FRSLHV�RI�WKH�6XEVFULSWLRQ�$JUHHPHQW��WKH�3XUFKDVHU�4XHVWLRQQDLUH�DQG�WKH�1RWH�
6LJQDWXUH�3DJH� DUH� LQFOXGHG�ZLWK� WKLV�&RQILGHQWLDO� 3ULYDWH�3ODFHPHQW�0HPRUDQGXP��7KH�
0DQDJHU�UHVHUYHV�WKH�XQFRQGLWLRQDO�ULJKW�WR�DFFHSW�RU�UHMHFW�DQ\�VXEVFULSWLRQ��

8QOHVV�D�VXEVFULSWLRQ�IRU�1RWHV�LV�UHMHFWHG�E\�WKH�0DQDJHU�EHIRUH�WKH�H[SLUDWLRQ�RI�WKH�2IIHULQJ��
IXOO\�SDLG�VXEVFULSWLRQV�LQ�SURSHU�IRUP�ZLOO�EH�GHHPHG�DFFHSWHG�DQG�WKH�VXEVFULEHU�ZLOO�EH�LVVXHG�
WKH�1RWHV�RI�WKH�W\SH�DQG�LQ�WKH�DPRXQWV�DV�GHVFULEHG�LQ�WKH�6XEVFULSWLRQ�$JUHHPHQW���7KH�0DQDJHU�
PD\�DFFHSW�VXEVFULSWLRQV�XQWLO�WKH�H[SLUDWLRQ�RI�WKH�2IIHULQJ��

Certain Regulatory Matters 

Securities Act of 1933 

7KH�RIIHU�DQG�VDOH�RI�WKH�1RWHV�ZLOO�QRW�EH�UHJLVWHUHG�XQGHU�WKH�6HFXULWLHV�$FW�RI�������DV�DPHQGHG�
�WKH� ³6HFXULWLHV�$FW´�� LQ� UHOLDQFH� XSRQ� WKH� H[HPSWLRQ� IURP� UHJLVWUDWLRQ� SURYLGHG� E\� 6HFWLRQ� �����
WKHUHRI�DQG�5XOH�����E��RI�5HJXODWLRQ�'�SURPXOJDWHG�WKHUHXQGHU��(DFK�SXUFKDVHU�ZLOO�EH�UHTXLUHG�
WR�UHSUHVHQW��DPRQJ�RWKHU�FXVWRPDU\�SULYDWH�SODFHPHQW�UHSUHVHQWDWLRQV��WKDW�LW�LV�DFTXLULQJ�WKH�1RWHV�
IRU�LWV�RZQ�DFFRXQW�IRU�LQYHVWPHQW�SXUSRVHV�RQO\�DQG�QRW�ZLWK�D�YLHZ�WRZDUG�UHVDOH�RU�GLVWULEXWLRQ��
6HH�³,QYHVWRU�6XLWDELOLW\�6WDQGDUGV�´�

Investment Company Act of 1940 

7KH�&RPSDQ\�ZLOO� QRW� EH� VXEMHFW� WR� WKH�SURYLVLRQV�RI� WKH� ,QYHVWPHQW�&RPSDQ\�$FW� RI� ������ DV�
DPHQGHG��WKH�³,QYHVWPHQW�&RPSDQ\�$FW´���LQ�UHOLDQFH�XSRQ�6HFWLRQ���F�����DQG�RU�6HFWLRQ���F�����
WKHUHRI�� 6HFWLRQ���F����� H[FOXGHV� IURP� WKH�GHILQLWLRQ�RI� ³LQYHVWPHQW� FRPSDQ\´�DQ\� LVVXHU�ZKRVH�
RXWVWDQGLQJ�VHFXULWLHV�DUH�EHQHILFLDOO\�RZQHG��DV�GHILQHG�LQ�6HFWLRQ���F������E\�QRW�PRUH�WKDQ�����
SHUVRQV�DQG�ZKLFK�PHHWV�WKH�RWKHU�FRQGLWLRQV�FRQWDLQHG�WKHUHLQ��

Investment Advisers Act of 1940 

7KH�0DQDJHU� RI� WKH� &RPSDQ\� LV� QRW� UHJLVWHUHG� DV� DQ� LQYHVWPHQW� DGYLVHU� XQGHU� WKH� ,QYHVWPHQW�
$GYLVHUV�$FW�RI�������DV�DPHQGHG��WKH�³$GYLVHUV�$FW´��� LQ� UHOLDQFH�XSRQ�DQ�H[HPSWLRQ�IURP�WKH�
UHJLVWUDWLRQ�UHTXLUHPHQWV�RI�WKH�$GYLVHUV�$FW���
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EXHIBIT “A” 
 

FORM OF PROMISSORY NOTE 

See Attached 
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CLASS A PROMISSORY NOTE 

� )25�9$/8(�5(&(,9('��$%)3� ,1&20(�)81'��//&�� D�'HODZDUH� OLPLWHG� OLDELOLW\�
FRPSDQ\�ZLWK�DQ�DGGUHVV�DW�����0DOO�%RXOHYDUG��6XLWH������.LQJ�RI�3UXVVLD��3HQQV\OYDQLD�������
�³%RUURZHU´��SURPLVHV�WR�SD\�WR�WKH�RUGHU�RI�� � � � � � � �
�³/HQGHU´���LQ�OHJDO�WHQGHU�RI�WKH�8QLWHG�6WDWHV��WKH�VXP�RI�BBBBBBBBBBBBB�'ROODUV���BBBBBBBBB��
�WKH�³3ULQFLSDO�$PRXQW´���WRJHWKHU�ZLWK�LQWHUHVW�RQ�WKH�XQSDLG�3ULQFLSDO�$PRXQW�DW�WKH�UDWHV�DQG�
RQ�WKH�WHUPV�VHW�IRUWK�LQ�WKLV�&ODVV�$�3URPLVVRU\�1RWH��WKLV�³1RWH´���

,QWHUHVW�5DWH���7KH�3ULQFLSDO�$PRXQW�VKDOO�EHDU�LQWHUHVW�DW�WKH�UDWH�RI�HLJKW�SHUFHQW��������
,QWHUHVW�VKDOO�EH�FDOFXODWHG�DW�DOO�WLPHV�RQ�WKH�EDVLV�RI�D�����GD\�\HDU��HDFK�PRQWK�LV�GHHPHG�WR�EH�
���GD\V���

3D\PHQWV�RI�3ULQFLSDO�DQG�,QWHUHVW���/HQGHU�VKDOO�SD\�SULQFLSDO�DQG�LQWHUHVW�VXPV�GXH�XQGHU�
WKLV�1RWH�DV�IROORZV���D��LQWHUHVW�RQ�WKH�XQSDLG�EDODQFH�VKDOO�DFFUXH�IURP�WKH�>WHQWK�WZHQW\�ILIWK@�
GD\�RI�WKH�PRQWK�LQ�ZKLFK�WKLV�1RWH�LV�LVVXHG�DQG�VKDOO�EH�SDLG�ZLWKLQ�WKUHH�����GD\V�DIWHU�WKH�HQG�
RI�HDFK�PRQWK��LQ�DUUHDUV��FRPPHQFLQJ�RQ�BBBBBBBBBBBB��DQG�FRQWLQXLQJ�RQ�WKH�ODVW�GD\�RI�HDFK�
PRQWK�WKHUHDIWHU�DQG��E��WKH�3ULQFLSDO�$PRXQW�VKDOO�EH�SDLG�RQ�WKH�ILUVW���VW��DQQLYHUVDU\�RI�WKLV�
1RWH� �WKH� ³0DWXULW\�'DWH´��� � $Q\� DFFUXHG� DQG� XQSDLG� LQWHUHVW� DQG� DQ\� UHPDLQLQJ� RXWVWDQGLQJ�
SULQFLSDO� VKDOO� EH� GXH� DQG� SD\DEOH� LQ� IXOO� RQ� WKH� 0DWXULW\� 'DWH�� � 1RWZLWKVWDQGLQJ� DQ\WKLQJ�
FRQWDLQHG�KHUHLQ�WR�WKH�FRQWUDU\��LQ�WKH�HYHQW�WKDW�DQ\�SD\PHQW�LV�GXH�RQ�D�GDWH�WKDW�LV�QRW�D�%XVLQHVV�
'D\��WKHQ�WKH�SD\PHQW�VKDOO�EH�GXH�RQ�WKH�ILUVW�%XVLQHVV�'D\�IROORZLQJ�VXFK�GDWH���)RU�SXUSRVHV�
RI�WKLV�1RWH��WKH�WHUP�³%XVLQHVV�'D\´�PHDQV�DQ\�GD\�RWKHU�WKDQ�D�6DWXUGD\��6XQGD\��OHJDO�KROLGD\�
RU�GD\�RQ�ZKLFK�EDQNV�DUH�DXWKRUL]HG�RU�SHUPLWWHG�WR�EH�FORVHG��

5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV���%RUURZHU�KHUHE\�UHSUHVHQWV�DQG�ZDUUDQWV�WR�WKH�/HQGHU�
�ZKLFK�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�VKDOO�VXUYLYH�XQWLO�WKLV�1RWH�KDV�EHHQ�SDLG�LQ�IXOO��WKDW���

�D� 3RZHU� DQG� $XWKRULW\�� $XWKRUL]DWLRQ�� (QIRUFHDELOLW\�� � %RUURZHU� KDV� IXOO�
SRZHU��DXWKRULW\�DQG�OHJDO�ULJKW�WR�H[HFXWH��GHOLYHU�DQG�FRPSO\�ZLWK�WKH�WHUPV�RI�WKLV�1RWH�DQG��
XSRQ�H[HFXWLRQ�KHUHRI��WKLV�1RWH�VKDOO�FRQVWLWXWH�D�YDOLG�DQG�OHJDOO\�ELQGLQJ�REOLJDWLRQ�RI�%RUURZHU�
HQIRUFHDEOH�LQ�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�IRU�LWV�WHUP��

�E� &RQIOLFW��%UHDFK���7KH�H[HFXWLRQ�DQG�GHOLYHU\�RI�DQG�FRPSOLDQFH�ZLWK�WKLV�
1RWH�E\�%RUURZHU�ZLOO�QRW�FRQIOLFW�ZLWK�RU�UHVXOW� LQ�D�EUHDFK�RI�DQ\�DSSOLFDEOH�ODZ��MXGJPHQW��
RUGHU��ZULW�� LQMXQFWLRQ�� GHFUHH�� UXOH� RU� UHJXODWLRQ� RI� DQ\� FRXUW�� DGPLQLVWUDWLYH� DJHQF\� RU� RWKHU�
JRYHUQPHQWDO�DXWKRULW\��RU�RI�DQ\�DJUHHPHQW�RU�RWKHU�GRFXPHQW�RU�LQVWUXPHQW�WR�ZKLFK�%RUURZHU�
LV�D�SDUW\�RU�E\�ZKLFK�%RUURZHU�LV�ERXQG��

(YHQWV� RI� 'HIDXOW�� � 7KH� RFFXUUHQFH� RI� DQ\� RQH� RU� PRUH� RI� WKH� IROORZLQJ� HYHQWV� VKDOO�
FRQVWLWXWH�DQ�HYHQW�RI�GHIDXOW�KHUHXQGHU��

�D� %RUURZHU�VKDOO�IDLO�WR�PDNH�DQ\�SD\PHQW�RI�SULQFLSDO�DQG�RU�LQWHUHVW�GXH�WR�
/HQGHU�XQGHU�WKLV�1RWH�ZKHQ�WKH�VDPH�VKDOO�EHFRPH�GXH�DQG�SD\DEOH��DQG�VXFK�IDLOXUH�FRQWLQXHV�
IRU�D�SHULRG�RI�WHQ������GD\V��

�E� 2WKHU�WKDQ�IDLOXUH�WR�PDNH�D�SD\PHQW�UHTXLUHG�XQGHU�WKLV�1RWH��ZKLFK�LV�DQ�
HYHQW� RI� GHIDXOW� XQGHU� 3DUDJUDSK� �D���� %RUURZHU� VKDOO� IDLO� WR� REVHUYH� RU� SHUIRUP� DQ\� RI� WKH�
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FRYHQDQWV�RU�DJUHHPHQWV�RQ�LWV�SDUW�WR�EH�REVHUYHG�RU�SHUIRUPHG�XQGHU�WKLV�1RWH�ZLWKLQ����GD\V�
DIWHU�ZULWWHQ�QRWLFH�IURP�/HQGHU�RI�VXFK�QRQ�FRPSOLDQFH��

�F� $Q\�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�RI�%RUURZHU�XQGHU�WKLV�1RWH�VKDOO�EH�XQWUXH�
LQ�DQ\�PDWHULDO�UHVSHFW��

�G� %RUURZHU�VKDOO�DSSO\�IRU�RU�FRQVHQW�WR�WKH�DSSRLQWPHQW�RI�D�UHFHLYHU��WUXVWHH�
RU�OLTXLGDWRU�RI�%RUURZHU�RU�DQ\�RI�%RUURZHU¶V�SURSHUW\��PDNH�D�JHQHUDO�DVVLJQPHQW�IRU�WKH�EHQHILW�
RI�FUHGLWRUV��EH�DGMXGLFDWHG�D�EDQNUXSW�RU�LQVROYHQW�RU�ILOH�D�YROXQWDU\�SHWLWLRQ�LQ�EDQNUXSWF\��RU�D�
SHWLWLRQ�RU�DQ�DQVZHU�VHHNLQJ�UHRUJDQL]DWLRQ�RU�DQ�DUUDQJHPHQW�ZLWK�FUHGLWRUV�RU�WR�WDNH�DGYDQWDJH�
RI�DQ\�EDQNUXSWF\��UHRUJDQL]DWLRQ��LQVROYHQF\��UHDGMXVWPHQW�RI�GHEW��GLVVROXWLRQ�RU�OLTXLGDWLRQ�ODZ�
RU�VWDWXWH��RU�DQ�DQVZHU�DGPLWWLQJ�WKH�PDWHULDO�DOOHJDWLRQV�RI�D�SHWLWLRQ�ILOHG�DJDLQVW�%RUURZHU�LQ�
DQ\�SURFHHGLQJ�XQGHU�DQ\�VXFK�ODZ��RU�LI�DFWLRQ�VKDOO�EH�WDNHQ�E\�%RUURZHU�IRU� WKH�SXUSRVH�RI�
HIIHFWLQJ�DQ\�RI�WKH�IRUHJRLQJ��RU�

�H� $Q\�RUGHU��MXGJPHQW�RU�GHFUHH�VKDOO�EH�HQWHUHG�E\�DQ\�FRXUW�RI�FRPSHWHQW�
MXULVGLFWLRQ��DSSURYLQJ�D�SHWLWLRQ�VHHNLQJ�UHRUJDQL]DWLRQ�RI�%RUURZHU�RU�DOO�RU�D�VXEVWDQWLDO�SDUW�RI�
%RUURZHU¶V�DVVHWV��RU�DSSRLQWLQJ�D�UHFHLYHU��VHTXHVWUDWRU��WUXVWHH�RU�OLTXLGDWRU�RI�%RUURZHU�RU�DQ\�
RI�%RUURZHU¶V�SURSHUW\��DQG�VXFK�RUGHU��MXGJPHQW�RU�GHFUHH�VKDOO�FRQWLQXH�XQVWD\HG�DQG�LQ�HIIHFW�
IRU�DQ\�SHULRG�RI����GD\V��

5HPHGLHV���8SRQ�WKH�RFFXUUHQFH�RI�DQ\�HYHQW�RI�GHIDXOW��/HQGHU�VKDOO�SURYLGH�%RUURZHU�
ZLWK�ZULWWHQ�QRWLFH�VHWWLQJ�IRUWK� LQ� UHDVRQDEOH�GHWDLO� WKH�QDWXUH�DQG� WKH�DPRXQW�RI� WKH�HYHQW�RI�
GHIDXOW�� ,I� WKH� HYHQW� RI� GHIDXOW� LV� QRW� FXUHG� ZLWKLQ� WKLUW\� ����� GD\V¶� RI� %RUURZHU¶V� UHFHLSW� RI�
/HQGHU¶V�ZULWWHQ�QRWLFH��WKHQ�WKH�HQWLUH�XQSDLG�SULQFLSDO�VXP�RI�WKLV�1RWH�SOXV�DOO�LQWHUHVW�DFFUXHG�
WKHUHRQ�SOXV�DOO�RWKHU�VXPV�GXH�DQG�SD\DEOH�WR�/HQGHU�XQGHU�WKLV�1RWH�VKDOO��DW�WKH�RSWLRQ�RI�/HQGHU��
EHFRPH� GXH� DQG� SD\DEOH� LPPHGLDWHO\� ZLWKRXW� SUHVHQWPHQW�� GHPDQG�� QRWLFH� RI� QRQSD\PHQW��
SURWHVW��QRWLFH�RI�SURWHVW�RU�RWKHU�QRWLFH�RI�GLVKRQRU��DOO�RI�ZKLFK�DUH�KHUHE\�H[SUHVVO\�ZDLYHG�E\�
%RUURZHU���,Q�DGGLWLRQ�WR�WKH�IRUHJRLQJ��XSRQ�WKH�RFFXUUHQFH�RI�DQ\�HYHQW�RI�GHIDXOW��/HQGHU�PD\�
IRUWKZLWK�H[HUFLVH�VLQJO\��FRQFXUUHQWO\��VXFFHVVLYHO\�RU�RWKHUZLVH�DQ\�DQG�DOO�ULJKWV�DQG�UHPHGLHV�
DYDLODEOH�WR�/HQGHU�XQGHU�WKLV�1RWH�RU�DYDLODEOH�WR�/HQGHU�E\�DW�ODZ��LQ�HTXLW\��XQGHU�VWDWXWH�RU�
RWKHUZLVH��

5HPHGLHV�&XPXODWLYH��HWF��

�D� 1R�ULJKW�RU�UHPHG\�FRQIHUUHG�XSRQ�RU�UHVHUYHG�WR�/HQGHU�KHUHXQGHU�RU�QRZ�
RU�KHUHDIWHU�H[LVWLQJ�DW�ODZ�RU�LQ�HTXLW\�RU�E\�VWDWXWH�RU�RWKHU�OHJLVODWLYH�HQDFWPHQW��LV�LQWHQGHG�WR�
EH� H[FOXVLYH� RI� DQ\� RWKHU� ULJKW� RU� UHPHG\�� DQG� HDFK� DQG� HYHU\� VXFK� ULJKW� RU� UHPHG\� VKDOO� EH�
FXPXODWLYH�DQG�FRQFXUUHQW��DQG�VKDOO�EH�LQ�DGGLWLRQ�WR�HYHU\�RWKHU�VXFK�ULJKW�RU�UHPHG\��DQG�PD\�
EH�SXUVXHG�VLQJO\��FRQFXUUHQWO\��VXFFHVVLYHO\�RU�RWKHUZLVH��DW�WKH�VROH�GLVFUHWLRQ�RI�/HQGHU��DQG�
VKDOO� QRW� EH� H[KDXVWHG�E\� DQ\�RQH�H[HUFLVH� WKHUHRI�EXW�PD\�EH� H[HUFLVHG�DV�RIWHQ� DV�RFFDVLRQ�
WKHUHIRU�VKDOO�RFFXU�� �1R�DFW�RI�/HQGHU�VKDOO�EH�GHHPHG�RU�FRQVWUXHG�DV�DQ�HOHFWLRQ� WR�SURFHHG�
XQGHU�DQ\�RQH�VXFK�ULJKW�RU�UHPHG\�WR�WKH�H[FOXVLRQ�RI�DQ\�RWKHU�VXFK�ULJKW�RU�UHPHG\��IXUWKHUPRUH��
HDFK�VXFK�ULJKW�RU�UHPHG\�RI�/HQGHU�VKDOO�EH�VHSDUDWH��GLVWLQFW�DQG�FXPXODWLYH�DQG�QRQH�VKDOO�EH�
JLYHQ�HIIHFW�WR�WKH�H[FOXVLRQ�RI�DQ\�RWKHU���7KH�IDLOXUH�WR�H[HUFLVH�RU�GHOD\�LQ�H[HUFLVLQJ�DQ\�VXFK�
ULJKW�RU�UHPHG\��RU�WKH�IDLOXUH�WR�LQVLVW�XSRQ�VWULFW�SHUIRUPDQFH�RI�DQ\�WHUP�RI�WKLV�1RWH��VKDOO�QRW�
EH�FRQVWUXHG�DV�D�ZDLYHU�RU�UHOHDVH�RI�WKH�VDPH��RU�RI�DQ\�HYHQW�RI�GHIDXOW�WKHUHXQGHU��RU�RI�DQ\�
REOLJDWLRQ�RU�OLDELOLW\�RI�%RUURZHU�WKHUHXQGHU��
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�E� %RUURZHU� KHUHE\� ZDLYHV� SUHVHQWPHQW�� GHPDQG�� QRWLFH� RI� QRQSD\PHQW��
SURWHVW��QRWLFH�RI�SURWHVW�RU�RWKHU�QRWLFH�RI�GLVKRQRU��DQG�DQ\�DQG�DOO�RWKHU�QRWLFHV�LQ�FRQQHFWLRQ�
ZLWK�DQ\�GHIDXOW�LQ�WKH�SD\PHQW�RI��RU�DQ\�HQIRUFHPHQW�RI�WKH�SD\PHQW�RI��DOO�DPRXQWV�GXH�XQGHU�
WKLV�1RWH���7R�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��%RUURZHU�ZDLYHV�WKH�ULJKW�WR�DQ\�VWD\�RI�H[HFXWLRQ�DQG�
WKH�EHQHILW�RI�DOO�H[HPSWLRQ�ODZV�QRZ�RU�KHUHDIWHU�LQ�HIIHFW���%RUURZHU�IXUWKHU�ZDLYHV�DQG�UHOHDVHV�
DOO�SURFHGXUDO�HUURUV��GHIHFWV�DQG�LPSHUIHFWLRQV�LQ�DQ\�SURFHHGLQJV�LQVWLWXWHG�E\�/HQGHU�XQGHU�WKH�
WHUPV�RI�WKLV�1RWH��

�F� %RUURZHU�DJUHHV�WKDW�DQ\�DFWLRQ�RU�SURFHHGLQJ�DJDLQVW�LW�WR�HQIRUFH�WKH�1RWH�
VKDOO�EH�FRPPHQFHG�LQ�WKH�&RXUW�RI�&RPPRQ�3OHDV�IRU�0RQWJRPHU\�&RXQW\��3HQQV\OYDQLD�DQG�
%RUURZHU�LUUHYRFDEO\�FRQVHQWV�WR�WKH�H[FOXVLYH�MXULVGLFWLRQ�RI�VXFK�FRXUWV��DQG�RI�WKH�DSSURSULDWH�
DSSHOODWH�FRXUWV�� LQ�DQ\� VXFK�DFWLRQ�RU�SURFHHGLQJ�DQG� LUUHYRFDEO\�ZDLYHV�DQ\�REMHFWLRQ�EDVHG�
XSRQ� LQFRQYHQLHQFH� RI� WKH� IRUXP� RU� RWKHUZLVH� WR� YHQXH� ODLG� WKHUHLQ�� � 1RWZLWKVWDQGLQJ� WKH�
IRUHJRLQJ��QRWKLQJ�LQ�WKLV�3DUDJUDSK�LV�LQWHQGHG�WR�SUHYHQW�/HQGHU�IURP�LQVWLWXWLQJ�DQ�DFWLRQ�LQ�DQ\�
MXULVGLFWLRQ� IRU� WKH� VROH� DQG� H[FOXVLYH� SXUSRVH� RI� HQIRUFLQJ� D� MXGJPHQW� E\� D� FRXUW� LQ� WKH�
MXULVGLFWLRQV�UHIHUUHG�WR�LQ�WKH�SUHFHGLQJ�VHQWHQFH����

�G� %RUURZHU�ZDLYHV�SHUVRQDO� VHUYLFH�RI�SURFHVV�DQG�DJUHHV� WKDW�D� VXPPRQV�
DQG�FRPSODLQW�FRPPHQFLQJ�DQ�DFWLRQ�RU�SURFHHGLQJ�LQ�DQ\�VXFK�FRXUW�VKDOO�EH�SURSHUO\�VHUYHG�LI�
VHUYHG�E\�UHJLVWHUHG�RU�FHUWLILHG�PDLO�LQ�DFFRUGDQFH�ZLWK�WKH�QRWLFH�SURYLVLRQV�VHW�IRUWK�KHUHLQ�DQG�
%RUURZHU�H[SUHVVO\�ZDLYHV�DQ\�DQG�DOO�GHIHQVHV�WR�DQ�H[HUFLVH�RI�SHUVRQDO�MXULVGLFWLRQ�E\�DQ\�VXFK�
FRXUW��

�H� %RUURZHU�KHUHE\�NQRZLQJO\��YROXQWDULO\�DQG�LQWHQWLRQDOO\�ZDLYHV�WKH�ULJKW�
LW�PD\�KDYH�WR�D�WULDO�E\�MXU\�LQ�UHVSHFW�RI�DQ\�OLWLJDWLRQ�EDVHG�KHUHRQ��DULVLQJ�RXW�RI��XQGHU�RU�LQ�
FRQQHFWLRQ�ZLWK�WKLV�1RWH��RU�DQ\�FRXUVH�RI�FRQGXFW��FRXUVH�RI�GHDOLQJ��VWDWHPHQWV��ZKHWKHU�YHUEDO�
RU�ZULWWHQ��RU�DFWLRQV�RI�%RUURZHU�RU�/HQGHU���7KLV�SURYLVLRQ�LV�D�PDWHULDO�LQGXFHPHQW�IRU�/HQGHU�
HQWHULQJ�LQWR�WKLV�1RWH��

&RVW�DQG�([SHQVHV���)ROORZLQJ�WKH�RFFXUUHQFH�RI�DQ\�HYHQW�RI�GHIDXOW��%RUURZHU�VKDOO�SD\�
XSRQ� GHPDQG� DOO� UHDVRQDEOH� FRVWV� DQG� H[SHQVHV� �LQFOXGLQJ� DOO� UHDVRQDEOH� DPRXQWV� SDLG� WR�
DWWRUQH\V��DFFRXQWDQWV��EURNHUV�DQG�RWKHU�DGYLVRUV�HPSOR\HG�E\�/HQGHU�DQG�RU�WR�DQ\�FRQWUDFWRUV�
IRU�ODERU�DQG�PDWHULDOV���LQFXUUHG�E\�/HQGHU�LQ�WKH�H[HUFLVH�RI�DQ\�RI�LWV�ULJKWV��UHPHGLHV�RU�SRZHUV�
XQGHU� WKLV�1RWH�ZLWK� UHVSHFW� WR� VXFK� HYHQW� RI� GHIDXOW�� � ,Q� FRQQHFWLRQ�ZLWK� DQG� DV� SDUW� RI� WKH�
IRUHJRLQJ��LI�WKLV�1RWH�LV�SODFHG�LQ�WKH�KDQGV�RI�DQ�DWWRUQH\�IRU�WKH�FROOHFWLRQ�RI�DQ\�VXP�SD\DEOH�
WKHUHXQGHU��%RUURZHU�DJUHHV� WR�SD\� UHDVRQDEOH�DWWRUQH\V¶� IHHV� IRU� WKH�FROOHFWLRQ�RI� WKH�DPRXQW�
EHLQJ�FODLPHG�XQGHU�WKLV�1RWH��DV�ZHOO�DV�DOO�FRVWV��GLVEXUVHPHQWV�DQG�DOORZDQFHV�SURYLGHG�E\�ODZ��

6HYHUDELOLW\���,Q�WKH�HYHQW�WKDW�IRU�DQ\�UHDVRQ�RQH�RU�PRUH�RI�WKH�SURYLVLRQV�RI�WKLV�1RWH�RU�
WKHLU�DSSOLFDWLRQ�WR�DQ\�SHUVRQ�RU�FLUFXPVWDQFH�VKDOO�EH�KHOG�WR�EH�LQYDOLG��LOOHJDO�RU�XQHQIRUFHDEOH�
LQ� DQ\� UHVSHFW� RU� WR� DQ\� H[WHQW�� VXFK� SURYLVLRQV� VKDOO� QHYHUWKHOHVV� UHPDLQ� YDOLG�� OHJDO� DQG�
HQIRUFHDEOH�LQ�DOO�VXFK�RWKHU�UHVSHFWV�DQG�WR�VXFK�H[WHQW�DV�PD\�EH�SHUPLVVLEOH���,Q�DGGLWLRQ��DQ\�
VXFK�LQYDOLGLW\��LOOHJDOLW\�RU�XQHQIRUFHDELOLW\�VKDOO�QRW�DIIHFW�DQ\�RWKHU�SURYLVLRQV�RI�WKLV�1RWH��EXW�
WKLV�1RWH�VKDOO�EH�FRQVWUXHG�DV�LI�VXFK�LQYDOLG��LOOHJDO�RU�XQHQIRUFHDEOH�SURYLVLRQ�KDG�QHYHU�EHHQ�
FRQWDLQHG�KHUHLQ��

6XFFHVVRUV�DQG�$VVLJQV���7KLV�1RWH�LQXUHV�WR�WKH�EHQHILW�RI�/HQGHU�DQG�LWV�KHLUV��H[HFXWRUV��
DGPLQLVWUDWRUV�� SHUVRQDO� UHSUHVHQWDWLYHV�� VXFFHVVRUV� DQG� DVVLJQV�� DQG� ELQGV� %RUURZHU� DQG� LWV�
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VXFFHVVRUV�DQG�DVVLJQV��DQG�WKH�ZRUGV�³Lender´�DQG�³Borrower´�ZKHQHYHU�RFFXUULQJ�KHUHLQ�VKDOO�
EH� GHHPHG� DQG� FRQVWUXHG� WR� LQFOXGH� VXFK� UHVSHFWLYH� KHLUV�� H[HFXWRUV�� DGPLQLVWUDWRUV�� SHUVRQDO�
UHSUHVHQWDWLYHV��DV�WR�/HQGHU���VXFFHVVRUV�DQG�DVVLJQV��DV�DSSOLFDEOH��

'HILQLWLRQV��1XPEHU�DQG�*HQGHU���,Q�WKH�HYHQW�%RUURZHU�FRQVLVWV�RI�PRUH�WKDQ�RQH�SHUVRQ�
RU�HQWLW\��WKH�REOLJDWLRQV�DQG�OLDELOLWLHV�KHUHXQGHU�RI�HDFK�RI�VXFK�SHUVRQV�DQG�HQWLWLHV�VKDOO�EH�MRLQW�
DQG�VHYHUDO�DQG�WKH�ZRUG�³Borrower´�VKDOO�PHDQ�DOO�RU�VRPH�RU�DQ\�RI�WKHP���)RU�SXUSRVHV�RI�WKLV�
1RWH��WKH�VLQJXODU�VKDOO�EH�GHHPHG�WR�LQFOXGH�WKH�SOXUDO�DQG�WKH�QHXWHU�VKDOO�EH�GHHPHG�WR�LQFOXGH�
WKH�PDVFXOLQH�DQG�IHPLQLQH��DV�WKH�FRQWH[W�PD\�UHTXLUH��

&DSWLRQV���7KH�FDSWLRQV�RU�KHDGLQJV�RI�WKH�SDUDJUDSKV�LQ�WKLV�1RWH�DUH�IRU�FRQYHQLHQFH�RQO\�
DQG�VKDOO�QRW�FRQWURO�RU�DIIHFW�WKH�PHDQLQJ�RU�FRQVWUXFWLRQ�RI�DQ\�RI�WKH�WHUPV�RU�SURYLVLRQV�RI�WKLV�
1RWH��

*RYHUQLQJ�/DZ�� �7KLV�1RWH�� WR� WKH�IXOOHVW�H[WHQW�SHUPLVVLEOH��VKDOO�EH�JRYHUQHG�E\�DQG�
FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�&RPPRQZHDOWK�RI�3HQQV\OYDQLD��

� �
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,1�:,71(66�:+(5(2)��DQG�LQWHQGLQJ�WR�EH�OHJDOO\�ERXQG��WKH�XQGHUVLJQHG�KHUHWR�KDV�H[HFXWHG�
WKLV�&ODVV�$�3URPLVVRU\�1RWH�DV�DQ�LQVWUXPHQW�XQGHU�VHDO�DV�RI�WKH�GD\�DQG�\HDU�ILUVW�ZULWWHQ�DERYH��

%2552:(5��
�
$%)3�,1&20(�)81'��//&�
�
%\��3LOODU�/LIH�6HWWOHPHQW�&RPSDQ\��//&��
�������0DQDJHU�

�
�
������%\��� � � � � �
� 1DPH��'HDQ�9DJQR]]L��
� 7LWOH��6ROH�0HPEHU�
�
�
/(1'(5��>,16(57�1$0(�6,*1$785(�127��
5(48,5('@�

�

�
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EXHIBIT “B” 
 

SUBSCRIPTION DOCUMENTS 
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ABFP INCOME FUND, LLC 
INSTRUCTIONS TO INVESTORS 

,QYHVWRUV� VKRXOG� UHDG�FDUHIXOO\� WKH�&RQILGHQWLDO�3ULYDWH�3ODFHPHQW�0HPRUDQGXP� IRU�SUHIHUUHG�
OLPLWHG� OLDELOLW\� FRPSDQ\�PHPEHUVKLS� LQWHUHVWV� �³,QWHUHVWV´�� LQ�$%)3� ,QFRPH�)XQG�� //&� �WKH�
³&RPSDQ\´��GDWHG�)HEUXDU\���������� WRJHWKHU�ZLWK�DQ\�H[KLELWV��DPHQGPHQWV�DQG�VXSSOHPHQWV�
WKHUHWR��EHIRUH�GHFLGLQJ�WR�VXEVFULEH��

Investors should examine the suitability of this type of investment in the context of their own 
needs, investment objectives and financial capabilities and should make their own 
independent investigation and decision as to suitability and as to the risk and potential gain 
involved. Also, investors are encouraged to consult with their own attorney, accountant, 
financial consultant or other business or tax adviser regarding the risks and merits of the 
proposed investment. 
7KH�RIIHULQJ�RI�WKH�,QWHUHVWV�LV�EHLQJ�PDGH�SXUVXDQW�WR�D�SULYDWH�SODFHPHQW�H[HPSWLRQ�SURYLGHG�E\�
5XOH�����E��RI�5HJXODWLRQ�'�SURPXOJDWHG�XQGHU�WKH�6HFXULWLHV�$FW�RI�������DV�DPHQGHG��DQG�LV�
OLPLWHG� WR� LQYHVWRUV�ZKR�PHHW� DOO� WKH� TXDOLILFDWLRQV� VHW� IRUWK� KHUHLQ�� ,I� \RX�GHVLUH� WR� SXUFKDVH�
,QWHUHVWV�� WKHQ� \RX� VKRXOG� FRPSOHWH�� H[HFXWH� DQG� H�PDLO� RU� GHOLYHU� WKH� DWWDFKHG� 6XEVFULSWLRQ�
$JUHHPHQW��WKH�³6XEVFULSWLRQ�$JUHHPHQW´��WR�WKH�&RPSDQ\�DW��

����0DOO�%RXOHYDUG��6XLWH�����
.LQJ�RI�3UXVVLD��3$��������

�������������

8SRQ�UHFHLSW�RI�\RXU�VLJQHG�6XEVFULSWLRQ�$JUHHPHQW�DQG�SD\PHQW�IRU�WKH�SXUFKDVH�RI�WKH�1RWH�V��
DQG� WKH� 6XEVFULSWLRQ� )HH� RI� ����� �³6XEVFULSWLRQ� 3D\PHQW´��� YHULILFDWLRQ� RI� \RXU� LQYHVWPHQW�
TXDOLILFDWLRQV�DQG�DFFHSWDQFH�RI�\RXU�VXEVFULSWLRQ�E\�WKH�&RPSDQ\��ZKLFK�UHVHUYHV�WKH�ULJKW�WR�
DFFHSW�RU�UHMHFW�D�VXEVFULSWLRQ�IRU�DQ\�UHDVRQ�ZKDWVRHYHU��� WKH�&RPSDQ\�ZLOO�QRWLI\�\RX�RI�WKH�
UHFHLSW�DQG�DFFHSWDQFH�RI�\RXU�VXEVFULSWLRQ�DQG�SURYLGH�\RX�ZLWK�D�FRS\�RI� WKH�IXOO\�H[HFXWHG�
6XEVFULSWLRQ�$JUHHPHQW�IRU�\RXU�UHFRUGV��

$OO�6XEVFULSWLRQ�3D\PHQWV�DUH�SD\DEOH�HLWKHU�E\��L��FKHFN�PDGH�SD\DEOH�WR�WKH�&RPSDQ\��RU��LL��YLD�
ZLUH� WUDQVIHU�SXUVXDQW� WR� WKH� IROORZLQJ�ZLUH� LQVWUXFWLRQV�RU� VXFK�RWKHU�ZLUH� LQVWUXFWLRQV� DV� WKH�
&RPSDQ\�PD\�SURYLGH��

$FFRXQW�1DPH�� $%)3�,QFRPH�)XQG��//&�

$FFRXQW�1XPEHU�� �����������

5RXWLQJ�1XPEHU�� �������������

%DQN�1DPH�� :HOOV�)DUJR�

%DQN�$GGUHVV�� ����(DVW�0DLQ�6WUHHW��&ROOHJHYLOOH��3HQQV\OYDQLD�������

5HIHUHQFH�6SHFLDO�
,QVWUXFWLRQV��

Investor Name 
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Anti-Fraud Disclosure Statement: (OHFWURQLF�FRPPXQLFDWLRQV�VXFK�DV�H�PDLO��WH[W�PHVVDJHV�DQG�
VRFLDO�PHGLD�PHVVDJLQJ��DUH�QHLWKHU�VHFXUH�QRU�FRQILGHQWLDO��:KLOH�WKH�&RPSDQ\�DQG�LWV�DIILOLDWHV�
KDYH�DGRSWHG�SROLFLHV�DQG�SURFHGXUHV�WR�DLG�LQ�DYRLGLQJ�IUDXG��HYHQ�WKH�EHVW�VHFXULW\�SURWHFWLRQV�
FDQ�VWLOO�EH�E\SDVVHG�E\�XQDXWKRUL]HG�SDUWLHV��7KH�&RPSDQ\�DQG�LWV�DIILOLDWHV�ZLOO�QHYHU�VHQG�\RX�
DQ\�HOHFWURQLF�FRPPXQLFDWLRQ�ZLWK�LQVWUXFWLRQV�WR�WUDQVIHU�IXQGV�RU�WR�SURYLGH�QRQSXEOLF�SHUVRQDO�
LQIRUPDWLRQ��VXFK�DV�FUHGLW�FDUG�RU�GHELW�QXPEHUV�RU�EDQN�DFFRXQW�DQG�RU�URXWLQJ�QXPEHUV��<28�
6+28/'� 1(9(5� 75$160,7� 12138%/,&� 3(5621$/� ,1)250$7,21�� 68&+� $6�
&5(',7�25�'(%,7�&$5'�180%(56�25�%$1.�$&&2817�25�5287,1*�180%(56��
%<� (�0$,/� 25� 27+(5� 816(&85('� (/(&7521,&� &20081,&$7,21�� (�0$,/6�
$77(037,1*� 72� ,1'8&(� )5$8'8/(17� :,5(� 75$16)(56� $5(� &20021� $1'�
0$<� $33($5� 72� &20(� )520� $� 75867('� 6285&(�� ,I� \RX� UHFHLYH� DQ\� HOHFWURQLF�
FRPPXQLFDWLRQ�GLUHFWLQJ�\RX�WR�WUDQVIHU�IXQGV�RU�SURYLGH�QRQSXEOLF�SHUVRQDO�LQIRUPDWLRQ��(9(1�
,)�7+$7�(/(&7521,&�&20081,&$7,21�$33($56�72�%(�)520�WKH�&RPSDQ\�RU�LWV�
DIILOLDWHV��GR�QRW�UHVSRQG�WR�LW�DQG�LPPHGLDWHO\�FRQWDFW�WKH�&RPSDQ\��6XFK�UHTXHVWV�DUH�OLNHO\�SDUW�
RI�D�VFKHPH�WR�GHIUDXG�\RX�E\�VWHDOLQJ�IXQGV�IURP�\RX�RU�XVLQJ�\RXU�LGHQWLW\�WR�FRPPLW�D�FULPH��
7R�QRWLI\�WKH�&RPSDQ\�RI�VXVSHFWHG�IUDXG�UHODWHG�WR�\RXU�WUDQVDFWLRQ��FRQWDFW��'HDQ�9DJQR]]L� 

Important Note��� ,Q�DOO�FDVHV��WKH�SHUVRQ�RU�HQWLW\�PDNLQJ�WKH�LQYHVWPHQW�GHFLVLRQ�WR�SXUFKDVH�
,QWHUHVWV� VKRXOG� FRPSOHWH� DQG� VLJQ� WKH� 6XEVFULSWLRQ� $JUHHPHQW�� )RU� H[DPSOH�� LI� WKH� LQYHVWRU�
SXUFKDVLQJ�,QWHUHVWV�LV�D�UHWLUHPHQW�SODQ�IRU�ZKLFK�LQYHVWPHQWV�DUH�GLUHFWHG�RU�PDGH�E\�D�WKLUG�
SDUW\�WUXVWHH��WKHQ�WKDW�WKLUG�SDUW\�WUXVWHH�PXVW�FRPSOHWH�WKH�6XEVFULSWLRQ�$JUHHPHQW�UDWKHU�WKDQ�
WKH� EHQHILFLDULHV� XQGHU� WKH� UHWLUHPHQW� SODQ�� 7KLV� DOVR� DSSOLHV� WR� WUXVWV�� FXVWRGLDO� DFFRXQWV� DQG�
VLPLODU�DUUDQJHPHQWV��

An individual investor must list his or her principal place of residence�UDWKHU�WKDQ�KLV�RU�KHU�
RIILFH�RU�RWKHU�DGGUHVV�RQ�WKH�VLJQDWXUH�SDJH�WR�WKH�6XEVFULSWLRQ�$JUHHPHQW�VR�WKDW�WKH�&RPSDQ\�
FDQ�FRQILUP�FRPSOLDQFH�ZLWK�WKH�DSSURSULDWH�VHFXULWLHV�ODZV��

Investment through a retirement or pension plan��,QYHVWRUV�LQYHVWLQJ�WKURXJK�WKHLU�UHWLUHPHQW��
SHQVLRQ� RU� RWKHU� VLPLODU� SODQ�� SOHDVH� VXEPLW� D� FRS\� RI� WKH� DSSOLFDEOH� SODQ� GRFXPHQWV� WR� WKH�
&RPSDQ\�DORQJ�ZLWK�\RXU�6XEVFULSWLRQ�$JUHHPHQW��
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ABFP INCOME FUND, LLC 

SUBSCRIPTION AGREEMENT 
7KLV� LV� WKH� RIIHU� DQG� DJUHHPHQW� �WKLV� ³6XEVFULSWLRQ� $JUHHPHQW´�� RI� WKH� XQGHUVLJQHG�

�³,QYHVWRU´�� WR� SXUFKDVH� �BBBBBBBBBBBBBBBBBB� �WKH� ³6XEVFULSWLRQ� 3ULFH´�� RI� WKH� IROORZLQJ�
SURPLVVRU\�QRWHV��WKH�³1RWHV´��WR�EH�LVVXHG�E\�$%)3�,1&20(�)81'��//&��D�'HODZDUH�OLPLWHG�
OLDELOLW\�FRPSDQ\��WKH�³&RPSDQ\´���

�BBBBBBBBBBBBB�IRU�D�&ODVV�$��
�BBBBBBBBBBBBB�IRU�D�&ODVV�%��
�BBBBBBBBBBBBB�IRU�D�&ODVV�&���
�BBBBBBBBBBBBB�IRU�D�&ODVV�'��DQG�
�BBBBBBBBBBBBB�IRU�D�&ODVV�(��

�
,Q�FRQVLGHUDWLRQ�RI�WKH�6XEVFULSWLRQ�3ULFH�� WKH�&RPSDQ\�ZLOO� LVVXH�WR� ,QYHVWRU� WKH�1RWHV�LQ� WKH�
DPRXQWV� DQG� RI� WKH� W\SH� VHW� IRUWK� DERYH�� � 7KH� PLQLPXP� SXUFKDVH� LV� ��������� VXEMHFW� WR� WKH�
GLVFUHWLRQ�RI� WKH�&RPSDQ\� WR�SHUPLW�VPDOOHU� LQYHVWPHQWV�� �7KH�VDOH�RI� WKH�1RWHV� WR� ,QYHVWRU� LV�
VXEMHFW� WR�DOO� WHUPV��FRQGLWLRQV��DFNQRZOHGJPHQWV�� UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�VWDWHG� LQ� WKLV�
6XEVFULSWLRQ�$JUHHPHQW�DQG�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�LQ�WKH�&RPSDQ\¶V�&RQILGHQWLDO�
3ULYDWH�3ODFHPHQW�0HPRUDQGXP�GDWHG�)HEUXDU\����������WRJHWKHU�ZLWK�DQ\�H[KLELWV��DPHQGPHQWV�
DQG�VXSSOHPHQWV�WKHUHWR��FROOHFWLYHO\��WKH�³0HPRUDQGXP´����6LPXOWDQHRXVO\�ZLWK�WKH�H[HFXWLRQ�
DQG�GHOLYHU\�KHUHRI�� ,QYHVWRU�VKDOO� WUDQVPLW�SD\PHQW� LQ� IXOO� IRU� WKH�DPRXQW�RI� WKH�6XEVFULSWLRQ�
3ULFH��$OO�FDSLWDOL]HG�WHUPV�XWLOL]HG�LQ�WKLV�6XEVFULSWLRQ�$JUHHPHQW�DQG�WKH�DWWDFKPHQWV�KHUHWR�DQG�
QRW�RWKHUZLVH�GHILQHG�KHUHLQ�RU�WKHUHLQ�VKDOO�KDYH�WKH�PHDQLQJV�VHW�IRUWK�LQ�WKH�0HPRUDQGXP���7KH�
&RPSDQ\�FKDUJHV�D�VXEVFULSWLRQ�IHH�RI��������7KH�VXEVFULSWLRQ�IHH�LV�XVHG�E\�WKH�&RPSDQ\�WR�SD\�
FHUWDLQ�FRVWV�DQG�H[SHQVHV� LQFXUUHG� LQ�FRQQHFWLRQ�ZLWK� WKH�IRUPDWLRQ�RI� WKH�&RPSDQ\�DQG� WKLV�
2IIHULQJ��

,W� LV�XQGHUVWRRG�DQG�DJUHHG� WKDW� WKH�&RPSDQ\�VKDOO�KDYH� WKH�VROH� ULJKW�� LQ� LWV�FRPSOHWH�
GLVFUHWLRQ��WR�DFFHSW�RU�UHMHFW�,QYHVWRU¶V�VXEVFULSWLRQ�IRU�WKH�1RWH�V���LQ�ZKROH�RU�LQ�SDUW��IRU�DQ\�
UHDVRQ��IRU�D�SHULRG�RI�WKLUW\������GD\V�DIWHU�UHFHLSW�RI�WKLV�6XEVFULSWLRQ�$JUHHPHQW��DQG�WKDW�WKH�
VDPH�VKDOO�EH�GHHPHG�WR�EH�DFFHSWHG�E\�WKH�&RPSDQ\�RQO\�ZKHQ�LW�LV�VLJQHG�E\�D�GXO\�DXWKRUL]HG�
RIILFHU�RI�WKH�&RPSDQ\�DQG�GHOLYHUHG�WR�,QYHVWRU��$Q\�VXEVFULSWLRQ�QRW�DFFHSWHG�ZLWKLQ�WKLUW\������
GD\V� DIWHU� UHFHLSW� RI� WKH� 6XEVFULSWLRQ� $JUHHPHQW� ZLOO� EH� GHHPHG� UHMHFWHG�� 6XEVFULSWLRQV� IRU�
1RWH�V�� QHHG� QRW� EH� DFFHSWHG� LQ� WKH� RUGHU� UHFHLYHG�� ,Q� WKH� HYHQW� D� VXEVFULSWLRQ� LV� UHMHFWHG�� DOO�
VXEVFULSWLRQ�IXQGV�VKDOO�EH�UHWXUQHG�ZLWKRXW� LQWHUHVW�RU�GHGXFWLRQ��1RWZLWKVWDQGLQJ�DQ\WKLQJ�LQ�
WKLV�6XEVFULSWLRQ�$JUHHPHQW�WR�WKH�FRQWUDU\��WKH�&RPSDQ\�VKDOO�KDYH�QR�REOLJDWLRQ�WR�LVVXH�DQ\�RI�
WKH�,QWHUHVWV�WR�DQ\�SHUVRQ�ZKR�LV�D�UHVLGHQW�RI�D�MXULVGLFWLRQ�LQ�ZKLFK�WKH�LVVXDQFH�RI�1RWH�V��WR�
VXFK�SHUVRQ�ZRXOG�FRQVWLWXWH�D�YLRODWLRQ�RI�WKH�VHFXULWLHV��³EOXH�VN\´�RU�RWKHU�VLPLODU�ODZV�RI�VXFK�
MXULVGLFWLRQ��

7R�LQGXFH�WKH�&RPSDQ\�WR�DFFHSW�WKLV�6XEVFULSWLRQ�$JUHHPHQW�DQG�DV�IXUWKHU�FRQVLGHUDWLRQ�
IRU�VXFK�DFFHSWDQFH��,QYHVWRU�KHUHE\�SURYLGHV�WKH�IROORZLQJ�LQIRUPDWLRQ�DQG�PDNHV�WKH�IROORZLQJ�
DFNQRZOHGJPHQWV�� UHSUHVHQWDWLRQV�� ZDUUDQWLHV� DQG� FRYHQDQWV� ZLWK� WKH� IXOO� NQRZOHGJH� WKDW� WKH�
&RPSDQ\�ZLOO�H[SUHVVO\�UHO\�RQ�WKHP�LQ�PDNLQJ�LWV�GHFLVLRQ�WR�DFFHSW�RU�UHMHFW�WKLV�6XEVFULSWLRQ�
$JUHHPHQW�  
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�� OWNERSHIP TYPE���,QYHVWRU�ZLVKHV�WR�RZQ�WKH�1RWH�V��DV�IROORZV��FKHFN�RQH���

�
Account Type 
Brokerage Account Number:���� � � � � �
� � �
� BBBBBBBBBB� �D�� 6HSDUDWH�RU�LQGLYLGXDO�SURSHUW\��,I�,QYHVWRU¶V�SULPDU\�VWDWH�RI�

UHVLGHQFH�LV�D�FRPPXQLW\�SURSHUW\�VWDWH�DQG�,QYHVWRU�LV�PDUULHG��
WKHQ�,QYHVWRU¶V�VSRXVH�PXVW�VLJQ�DQG�VXEPLW�WKH�&RQVHQW�RI�6SRXVH�
IRUP��DWWDFKHG�DV�$WWDFKPHQW�$�KHUHWR���

�
� BBBBBBBBBB� �E�� +XVEDQG�DQG�ZLIH�DV�FRPPXQLW\�SURSHUW\��&RPPXQLW\�SURSHUW\�

VWDWHV�RQO\���+XVEDQG�DQG�ZLIH�VKRXOG�ERWK�VLJQ�DOO�UHTXLUHG�
GRFXPHQWV���

�
� BBBBBBBBBB� �F�� -RLQW�WHQDQWV�ZLWK�ULJKW�RI�VXUYLYRUVKLS��%RWK�SDUWLHV�PXVW�VLJQ�DOO�

UHTXLUHG�GRFXPHQWV����
�
� BBBBBBBBBB� �G�� 7HQDQWV�LQ�FRPPRQ��%RWK�SDUWLHV�PXVW�VLJQ�DOO�UHTXLUHG�

GRFXPHQWV���
� � � �
� BBBBBBBBBB� �H�� 7UXVW��3OHDVH�FRPSOHWH�$WWDFKPHQW�%�DWWDFKHG�KHUHWR����
� � � � �
� BBBBBBBBBB� �I�� &RUSRUDWLRQ�3DUWQHUVKLS�/LPLWHG�/LDELOLW\�&RPSDQ\��3OHDVH�

FRPSOHWH�$WWDFKPHQW�&�DWWDFKHG�KHUHWR���
� � � � �
� BBBBBBBBBB� �J�� 3HQVLRQ�3ODQ�
� � � � � � �
� BBBBBBBBBB� �K�� 2WKHU��LQGLFDWH��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�
Third Party Custodial Account Type 
Custodian Account Number:���� � � � � �
� � �
� BBBBBBBBBB� �D�� ,5$�
� BBBBBBBBBB� �E�� 5RWK�,5$�
� BBBBBBBBBB� �F�� 6(3�,5$�
� BBBBBBBBBB� �G�� 6LPSOH�,5$�
� BBBBBBBBBB� �H�� 2WKHU��LQGLFDWH��� � � � � �
�
� &XVWRGLDQ�,QIRUPDWLRQ��7R�EH�FRPSOHWHG�E\�&XVWRGLDQ��
�
� &XVWRGLDQ�1DPH�� � � � � � � � �
� &XVWRGLDQ�7HO��� � � � � � � � �
�
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�� INVESTOR INFORMATION��

A. INVESTOR AS NATURAL PERSON 

� 1DPH�� � �
� 6RFLDO�6HFXULW\�1XPEHU��� �'2%�� � �
� $GGUHVV�� � �
� � � �
� 7HO��1R��� � �
� (�0DLO�� � �
� �$GGUHVV�VKRXOG�EH�WKH�DGGUHVV�RI�,QYHVWRU�LQ�SULPDU\�VWDWH�RI�residence���
� �

�
B. CO-INVESTOR AS NATURAL PERSON 

� 1DPH�� � �
� 6RFLDO�6HFXULW\�1XPEHU��� �'2%�� � �
� $GGUHVV�� � �
� � � �
� 7HO��1R��� � �
� (�0DLO�� � �
� �$GGUHVV�VKRXOG�EH�WKH�DGGUHVV�RI�&R�,QYHVWRU�LQ�SULPDU\�VWDWH�RI�residence���
� �

C. ENTITY INVESTOR 

� 1DPH�� � �
� 7D[�,GHQWLILFDWLRQ�1R��� � � � �
� $GGUHVV�� � �
� � � �
� 7HO��1R��� � �
� (�0DLO�� � �
� �$GGUHVV�VKRXOG�EH�WKH�DGGUHVV�RI�,QYHVWRU¶V�principal place of business���
� �

D. BENEFICIARY INFORMATION FOR TRANSFER ON DEATH 
�,QGLYLGXDO�RU�-RLQW�$FFRXQW�ZLWK�5LJKWV�RI�6XUYLYRUVKLS�RQO\��

� 1DPH�� � �
� 6RFLDO�6HFXULW\�1XPEHU��� �'2%�� � �
� &KHFN�2QH�� � �3ULPDU\�� �6HFRQGDU\� � �� �
� � � � � �
� 1DPH�� � �
� 6RFLDO�6HFXULW\�1XPEHU��� �'2%�� � �
� &KHFN�2QH�� � �3ULPDU\�� �6HFRQGDU\� � �� �
� � � � � � � � �
� � � � � � � � �

E. CORRESPONDENCE 
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� ,I�FRUUHVSRQGHQFH�VKRXOG�EH�VHQW�WR�D�GLIIHUHQW�DGGUHVV�WKDQ�LQGLFDWHG�DERYH��
SOHDVH�SURYLGH�WKH�IROORZLQJ�LQIRUPDWLRQ��

�

� � �
� 1DPH�� � �
� $GGUHVV�� � �
� � � �
� (�0DLO�� � �
�

F. RECEIPT OF PAYMENTS 

� 3OHDVH� LQGLFDWH� KRZ� ,QYHVWRU� ZLVKHV� WR� UHFHLYH� SD\PHQWV� RI� SULQFLSDO� DQG�
LQWHUHVW���

�

� � � �
� Check Mailed to: � �
� � � �
� 1DPH�� � �
� $GGUHVV�� � �
� � � �
� $FFRXQW�1R��� � �
� � � �
� 'LUHFW� 'HSRVLW�� 3OHDVH� FRPSOHWH� WKH� DWWDFKHG� 'LUHFW� 'HSRVLW� (QUROOPHQW�

5HTXHVW��
�

� � �
��  INVESTOR STATUS���,QYHVWRU�GHFODUHV�WKDW�WKH�LQIRUPDWLRQ�SURYLGHG�LQ�WKLV�6HFWLRQ���
LV�WUXH��FRUUHFW��DFFXUDWH�DQG�FRPSOHWH�DQG�PD\�EH�UHOLHG�XSRQ�E\�WKH�&RPSDQ\��

A. INDIVIDUALS, INDIVIDUAL RETIREMENT ACCOUNTS, KEOGH PLANS��
�FKHFN�DOO�WKDW�DSSO\��

BBBBBBBB� ,QYHVWRU� KDV� DQ� LQGLYLGXDO� QHW�ZRUWK�� RU� MRLQW� QHW�ZRUWK�ZLWK� ,QYHVWRU¶V� VSRXVH��
LQFOXVLYH�RI�KRPH�IXUQLVKLQJV�DQG�SHUVRQDO�DXWRPRELOHV��EXW�H[FOXGLQJ�WKH�YDOXH�RI�,QYHVWRU¶V�
SULPDU\�UHVLGHQFH��RI�PRUH�WKDQ�������������

BBBBBBBB� ,QYHVWRU�KDV�KDG� LQGLYLGXDO� LQFRPH� LQ�H[FHVV�RI�����������RU� MRLQW� LQFRPH�ZLWK�
,QYHVWRU¶V�VSRXVH�LQ�H[FHVV�RI�����������LQ�HDFK�RI�WKH�WZR�����PRVW�UHFHQW�\HDUV�DQG�,QYHVWRU�
RU�,QYHVWRU�DQG�,QYHVWRU¶V�VSRXVH�KDYH�D�UHDVRQDEOH�H[SHFWDWLRQ�RI�UHDFKLQJ�WKH�VDPH�LQFRPH�
OHYHO�LQ�WKH�FXUUHQW�\HDU��

BBBBBBBB� ,QYHVWRU�LV�DQ�LQGLYLGXDO�UHWLUHPHQW�DFFRXQW�RU�.HRJK�SODQ��WKH�LQGLYLGXDO�IRU�ZKRVH�
EHQHILW�WKH�LQYHVWPHQW�LQ�WKH�&RPSDQ\�LV�EHLQJ�PDGH�KDV�GLUHFWHG�VXFK�LQYHVWPHQW��DQG�VXFK�
LQGLYLGXDO� LV� DQ�$FFUHGLWHG� ,QYHVWRU� EHFDXVH� VXFK� LQGLYLGXDO�KDV� D�QHW�ZRUWK�RU� LQFRPH�DV�
GHVFULEHG�DERYH��

BBBBBBBB� ,QYHVWRU�LV�D�GLUHFWRU�RU�H[HFXWLYH�RIILFHU�RI�WKH�&RPSDQ\��

)RU�SXUSRVHV�RI�FDOFXODWLQJ�,QYHVWRU¶V�QHW�ZRUWK��³QHW�ZRUWK´�PHDQV�WKH�H[FHVV�RI�WRWDO�DVVHWV�
DW� IDLU�PDUNHW�YDOXH� �LQFOXGLQJ�SHUVRQDO�DQG� UHDO�SURSHUW\��EXW� H[FOXGLQJ� WKH�HVWLPDWHG� IDLU�
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PDUNHW�YDOXH�RI�D�SHUVRQ¶V�SULPDU\�KRPH��RYHU�WRWDO�OLDELOLWLHV��7RWDO�OLDELOLWLHV�H[FOXGH�DQ\�
PRUWJDJH�RQ�WKH�SULPDU\�KRPH�LQ�DQ�DPRXQW�XS�WR�WKH�KRPH¶V�HVWLPDWHG�IDLU�PDUNHW�YDOXH�LI�
WKH�PRUWJDJH�ZDV�LQFXUUHG�PRUH�WKDQ�VL[W\������GD\V�EHIRUH�WKH�,QWHUHVWV�ZHUH�SXUFKDVHG��EXW�
LQFOXGHV� �L��DQ\� PRUWJDJH� DPRXQW� LQ� H[FHVV� RI� WKH� KRPH¶V� IDLU� PDUNHW� YDOXH� DQG� �LL�� DQ\�
PRUWJDJH� DPRXQW� WKDW� ZDV� ERUURZHG� GXULQJ� WKH� ���GD\� SHULRG� EHIRUH� WKH� FORVLQJ� RQ� WKH�
SXUFKDVH�RI�,QYHVWRU¶V�,QWHUHVWV��WKH�³&ORVLQJ´��RU�IRU�WKH�SXUSRVH�RI�LQYHVWLQJ�LQ�WKH�,QWHUHVWV��
,Q�WKH�FDVH�RI�ILGXFLDU\�DFFRXQWV��WKH�QHW�ZRUWK�DQG�RU�LQFRPH�VXLWDELOLW\�UHTXLUHPHQWV�PXVW�EH�
VDWLVILHG� E\� WKH� EHQHILFLDU\� RI� WKH� DFFRXQW�� RU� E\� WKH� ILGXFLDU\�� LI� WKH� ILGXFLDU\� GLUHFWO\� RU�
LQGLUHFWO\�SURYLGHV�IXQGV�IRU�WKH�SXUFKDVH�RI�WKH�,QWHUHVWV��
BBBBBBBB� 1RQH�RI�WKH�DERYH�DSSO\��

B. TRUSTS���FKHFN�DOO�WKDW�DSSO\��

BBBBBBBB� ,QYHVWRU�LV�D�WUXVW�ZLWK�WRWDO�DVVHWV�LQ�H[FHVV�RI�������������ZDV�QRW�IRUPHG�IRU�WKH�
VSHFLILF�SXUSRVH�RI�DFTXLULQJ�,QWHUHVWV��DQG�,QYHVWRU¶V�SXUFKDVH�LV�GLUHFWHG�E\�D�SHUVRQ�ZKR�
KDV� VXFK� NQRZOHGJH� DQG� H[SHULHQFH� LQ� EXVLQHVV� RU� ILQDQFLDO� PDWWHUV� WKDW� LW� LV� FDSDEOH� RI�
HYDOXDWLQJ�WKH�PHULWV�DQG�ULVNV�RI�DQ�LQYHVWPHQW�LQ�WKH�,QWHUHVWV��

BBBBBBBB� ,QYHVWRU� LV� D� WUXVW� KDYLQJ� DV� LWV� WUXVWHH� RU� FR�WUXVWHH� D� EDQN� DV� GHILQHG� LQ�
6HFWLRQ���D�����RI�WKH�6HFXULWLHV�$FW��D�VDYLQJV�DQG�ORDQ�DVVRFLDWLRQ��RU�DQRWKHU�LQVWLWXWLRQ�DV�
GHILQHG� LQ� 6HFWLRQ���D�����$�� RI� WKH� 6HFXULWLHV� $FW�� ZKLFK� PDNHV� RU� SDUWLFLSDWHV� LQ� WKH�
LQYHVWPHQW�GHFLVLRQ��

BBBBBBBB� ,QYHVWRU�LV�D�UHYRFDEOH�WUXVW�ZKLFK�PD\�EH�DPHQGHG�RU�UHYRNHG�DW�DQ\�WLPH�E\�WKH�
JUDQWRUV�WKHUHRI�DQG�DOO�WKH�JUDQWRUV�DUH�$FFUHGLWHG�,QYHVWRUV��

BBBBBBBB� 1RQH�RI�WKH�DERYH�DSSO\��

�

C. CORPORATIONS, FOUNDATIONS, ENDOWMENTS, PARTNERSHIPS, 
LIMITED LIABILITY COMPANIES OR MASSACHUSETTS OR SIMILAR 
BUSINESS TRUSTS���FKHFN�DOO�WKDW�DSSO\��

BBBBBBBB� ,QYHVWRU�KDV�WRWDO�DVVHWV�LQ�H[FHVV�RI������������DQG�ZDV�QRW�IRUPHG�IRU�WKH�VSHFLILF�
SXUSRVH�RI�DFTXLULQJ�,QWHUHVWV��

BBBBBBBB� $OO�RI�,QYHVWRU¶V�HTXLW\�RZQHUV�DUH�$FFUHGLWHG�,QYHVWRUV��1RWH���$�WUXVW��RWKHU�WKDQ�
D�EXVLQHVV�WUXVW��UHDO�HVWDWH�LQYHVWPHQW�WUXVW�RU�RWKHU�VLPLODU�HQWLWLHV��PD\�QRW�FODLP�WKLV�EDVLV�
IRU�EHLQJ�DQ�$FFUHGLWHG�,QYHVWRU���

BBBBBBBB� 1RQH�RI�WKH�DERYH�DSSO\��

�

D. EMPLOYEE BENEFIT PLANS���FKHFN�DOO�WKDW�DSSO\��

BBBBBBBB� ,QYHVWRU�LV�DQ�HPSOR\HH�EHQHILW�SODQ�ZLWKLQ�WKH�PHDQLQJ�RI�(5,6$��DQG�WKH�GHFLVLRQ�
WR�LQYHVW�LQ�WKH�,QWHUHVWV�ZDV�PDGH�E\�D�SODQ�ILGXFLDU\��DV�GHILQHG�LQ�6HFWLRQ�������RI�(5,6$���
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ZKLFK� LV� HLWKHU� D� EDQN�� VDYLQJV� DQG� ORDQ� DVVRFLDWLRQ�� LQVXUDQFH� FRPSDQ\� RU� UHJLVWHUHG�
LQYHVWPHQW�DGYLVHU��

BBBBBBBB� ,QYHVWRU�LV�DQ�HPSOR\HH�EHQHILW�SODQ�ZLWKLQ�WKH�PHDQLQJ�RI�(5,6$�DQG�KDV�WRWDO�
DVVHWV�LQ�H[FHVV�RI�������������

BBBBBBBB� ,QYHVWRU�LV�D�SODQ�HVWDEOLVKHG�DQG�PDLQWDLQHG�E\�D�VWDWH��LWV�SROLWLFDO�VXEGLYLVLRQV��
RU�DQ\�DJHQF\�RU�LQVWUXPHQWDOLW\�RI�D�VWDWH�RU�LWV�SROLWLFDO�VXEGLYLVLRQV�IRU�WKH�EHQHILW�RI�LWV�
HPSOR\HHV��DQG�KDV�WRWDO�DVVHWV�LQ�H[FHVV�RI�������������

BBBBBBBB� 1RQH�RI�WKH�DERYH�DSSO\��

�

E. PARTICIPANT-DIRECTED OR SELF-DIRECTED PLANS�� �FKHFN� DOO� WKDW�
DSSO\��

BBBBBBBB� ,QYHVWRU�LV�D�SDUWLFLSDQW�GLUHFWHG�RU�VHOI�GLUHFWHG�SODQ��L�H���D�WD[�TXDOLILHG�GHILQHG�
FRQWULEXWLRQ�SODQ� LQ�ZKLFK�D�SDUWLFLSDQW�PD\�H[HUFLVH�FRQWURO�RYHU� WKH� LQYHVWPHQW�RI�DVVHWV�
FUHGLWHG�WR�KLV�RU�KHU�DFFRXQW��� WKH�SDUWLFLSDQW� IRU�ZKRVH�EHQHILW� WKH�LQYHVWPHQW� LQ�1RWHV�LV�
EHLQJ� PDGH� KDV� GLUHFWHG� VXFK� LQYHVWPHQW�� DQG� VXFK� SDUWLFLSDQW� LV� DQ� $FFUHGLWHG� ,QYHVWRU�
EHFDXVH�VXFK�SDUWLFLSDQW�KDV�D�QHW�ZRUWK�RU�LQFRPH�DV�GHVFULEHG�DERYH�IRU�LQGLYLGXDOV��

BBBBBBBB� 1RQH�RI�WKH�DERYH�DSSO\��

�

�� INVESTOR REPRESENTATIONS, WARRANTIES AND COVENANTS���,QYHVWRU�
PDNHV�WKH�IROORZLQJ�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�WR�WKH�&RPSDQ\��

�$� ,Q� DGGLWLRQ� WR� WKH�RWKHU� UHSUHVHQWDWLRQV� DQG�ZDUUDQWLHV� FRQWDLQHG�KHUHLQ�� WKDW�E\�
UHDVRQ�RI��L��,QYHVWRU¶V�EXVLQHVV�RU�ILQDQFLDO�H[SHULHQFH�RU��LL��FRQVXOWDWLRQ�ZLWK�D�
ILQDQFLDO�DGYLVRU��DFFRXQWDQW�RU�DWWRUQH\��,QYHVWRU�KDV�WKH�FDSDFLW\�WR�XQGHUVWDQG�
WKH�QDWXUH�RI�WKH�LQYHVWPHQW�DQG�WR�SURWHFW�,QYHVWRU¶V�RZQ�LQWHUHVWV�LQ�FRQQHFWLRQ�
ZLWK�,QYHVWRU¶V�LQYHVWPHQW�GHFLVLRQ�WR�SXUFKDVH�WKH�1RWHV�DQG�WR�HYDOXDWH�WKH�PHULWV�
DQG�ULVNV�RI�DQ�LQYHVWPHQW�LQ�WKH�1RWHV��

�%� ,QYHVWRU�KDV�DOO�UHTXLVLWH�DXWKRULW\��DQG�LQ�WKH�FDVH�RI�DQ�LQGLYLGXDO��WKH�FDSDFLW\��
WR�SXUFKDVH�WKH�1RWHV��WR�HQWHU�LQWR�WKLV�6XEVFULSWLRQ�$JUHHPHQW�DQG�WR�SHUIRUP�DOO�
WKH�REOLJDWLRQV�UHTXLUHG�WR�EH�SHUIRUPHG�E\�,QYHVWRU�KHUHXQGHU��DQG�VXFK�SXUFKDVH�
ZLOO�QRW�YLRODWH�DQ\�ODZ��UXOH�RU�UHJXODWLRQ�ELQGLQJ�RQ�,QYHVWRU�RU�DQ\�LQYHVWPHQW�
JXLGHOLQH�RU�UHVWULFWLRQ�DSSOLFDEOH�WR�,QYHVWRU��

�&� ,QYHVWRU�LV�D�UHVLGHQW�RI��RU�LI�DQ�HQWLW\��PDLQWDLQV�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�LQ��
WKH�VWDWH�VHW�IRUWK�LQ�WKLV�6XEVFULSWLRQ�$JUHHPHQW�DQG�LV�QRW�DFTXLULQJ�WKH�,QWHUHVWV�
DV�D�QRPLQHH�RU�DJHQW�RU�RWKHUZLVH�IRU�DQ\�RWKHU�SHUVRQ��

�'� ,QYHVWRU� ZLOO� FRPSO\� ZLWK� DOO� DSSOLFDEOH� ODZV� DQG� UHJXODWLRQV� LQ� HIIHFW� LQ� DQ\�
MXULVGLFWLRQ� LQ� ZKLFK� ,QYHVWRU� SXUFKDVHV� 1RWHV� DQG� ZLOO� REWDLQ� DQ\� FRQVHQW��
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DSSURYDO�RU�SHUPLVVLRQ�UHTXLUHG�IRU�VXFK�SXUFKDVHV�XQGHU�WKH�ODZV�DQG�UHJXODWLRQV�
RI�DQ\�MXULVGLFWLRQ�WR�ZKLFK�,QYHVWRU� LV�VXEMHFW�RU� LQ�ZKLFK�,QYHVWRU�PDNHV�VXFK�
SXUFKDVHV�RU�VDOHV��DQG�WKH�&RPSDQ\�VKDOO�KDYH�QR�UHVSRQVLELOLW\�WKHUHIRU���

�(� ,QYHVWRU�XQGHUVWDQGV�WKDW�LQ�WKH�HYHQW�WKLV�6XEVFULSWLRQ�$JUHHPHQW�LV�QRW�DFFHSWHG�
RU�WKH�2IIHULQJ�LV�WHUPLQDWHG��WKHQ�WKH�IXQGV�WUDQVPLWWHG�KHUHZLWK�VKDOO�EH�UHWXUQHG�
WR�,QYHVWRU�ZLWKRXW�LQWHUHVW�RU�GHGXFWLRQ�DQG�WKLV�6XEVFULSWLRQ�$JUHHPHQW�VKDOO�EH�
WHUPLQDWHG�DQG�RI�QR�IXUWKHU�IRUFH�RU�HIIHFW��

�)� ,QYHVWRU�DFNQRZOHGJHV�WKDW�,QYHVWRU�KDV�UHFHLYHG��UHDG�DQG�IXOO\�XQGHUVWDQGV� WKH�
0HPRUDQGXP�� � ,QYHVWRU� IXUWKHU� DFNQRZOHGJHV� WKDW� ,QYHVWRU� LV� EDVLQJ� ,QYHVWRU¶V�
GHFLVLRQ�WR�LQYHVW�LQ�WKH�1RWHV�VROHO\�RQ�WKH�0HPRUDQGXP�DQG�,QYHVWRU�KDV�UHOLHG�
RQO\� RQ� WKH� LQIRUPDWLRQ� FRQWDLQHG� WKHUHLQ� DQG� KDV� QRW� UHOLHG� XSRQ� DQ\�
UHSUHVHQWDWLRQV�PDGH�E\�DQ\�RWKHU�SHUVRQ��,QYHVWRU�XQGHUVWDQGV�WKDW�DQ�LQYHVWPHQW�
LQ�WKH�1RWHV�LQYROYHV�VLJQLILFDQW�ULVN��,QYHVWRU�IXUWKHU�XQGHUVWDQGV�WKDW�QR�IHGHUDO�
RU�VWDWH�DJHQF\�KDV�SDVVHG�XSRQ�WKH�PHULWV�RU�ULVNV�RI�DQ�LQYHVWPHQW�LQ�WKH�1RWHV�RU�
PDGH� DQ\� ILQGLQJ� RU� GHWHUPLQDWLRQ� FRQFHUQLQJ� WKH� IDLUQHVV� RU� DGYLVDELOLW\� RI�
,QYHVWRU¶V� LQYHVWPHQW�� ,QYHVWRU� LV� IXOO\�FRJQL]DQW�RI�DQG�XQGHUVWDQGV�DOO� WKH�ULVN�
IDFWRUV�UHODWLQJ�WR�D�SXUFKDVH�RI�WKH�1RWHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKRVH�ULVNV�
VHW�IRUWK�XQGHU�³5LVN�)DFWRUV´�LQ�WKH�0HPRUDQGXP��

�*� ,QYHVWRU�FRQILUPV� WKDW� ,QYHVWRU� LV�QRW� UHO\LQJ�RQ�DQ\�FRPPXQLFDWLRQ� �ZULWWHQ�RU�
RUDO�� RI� WKH� &RPSDQ\� RU� DQ\� RI� LWV� DIILOLDWHV�� DV� LQYHVWPHQW� DGYLFH� RU� DV� D�
UHFRPPHQGDWLRQ� WR� SXUFKDVH� 1RWHV�� ,W� LV� XQGHUVWRRG� WKDW� LQIRUPDWLRQ� DQG�
H[SODQDWLRQV� UHODWHG� WR� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH� 1RWHV� SURYLGHG� LQ� WKH�
0HPRUDQGXP�RU�RWKHUZLVH�E\� WKH�&RPSDQ\�RU� DQ\�RI� LWV� DIILOLDWHV� VKDOO� QRW� EH�
FRQVLGHUHG�LQYHVWPHQW�DGYLFH�RU�D�UHFRPPHQGDWLRQ�WR�SXUFKDVH�,QWHUHVWV��DQG�WKDW�
QHLWKHU�WKH�&RPSDQ\�QRU�DQ\�RI�LWV�DIILOLDWHV�LV�DFWLQJ�RU�KDV�DFWHG�DV�DQ�DGYLVHU�WR�
,QYHVWRU�LQ�GHFLGLQJ�WR�LQYHVW�LQ�WKH�1RWHV��,QYHVWRU�DFNQRZOHGJHV�WKDW�QHLWKHU�WKH�
&RPSDQ\�QRU�DQ\�RI�LWV�DIILOLDWHV�KDV�PDGH�DQ\�UHSUHVHQWDWLRQ�UHJDUGLQJ�WKH�SURSHU�
FKDUDFWHUL]DWLRQ�RI� WKH�1RWHV� IRU�SXUSRVHV�RI�GHWHUPLQLQJ� ,QYHVWRU¶V�DXWKRULW\� WR�
LQYHVW�LQ�WKH�1RWHV��

�+� ,QYHVWRU� FRQILUPV� WKDW� WKH� &RPSDQ\� KDV� QRW� �$��JLYHQ� DQ\� JXDUDQWHH� RU�
UHSUHVHQWDWLRQ� DV� WR� WKH� SRWHQWLDO� VXFFHVV�� UHWXUQ�� HIIHFW� RU� EHQHILW� �HLWKHU� OHJDO��
UHJXODWRU\��WD[��ILQDQFLDO��DFFRXQWLQJ�RU�RWKHUZLVH��RI�DQ�LQYHVWPHQW�LQ�WKH�1RWHV��
RU��%��PDGH�DQ\�UHSUHVHQWDWLRQ�WR�,QYHVWRU�UHJDUGLQJ�WKH�OHJDOLW\�RI�DQ�LQYHVWPHQW�
LQ�WKH�1RWHV�XQGHU�DSSOLFDEOH�ODZV�RU�UHJXODWLRQV��,Q�GHFLGLQJ�WR�SXUFKDVH�1RWHV��
,QYHVWRU� LV� QRW� UHO\LQJ� RQ� WKH� DGYLFH� RU� UHFRPPHQGDWLRQV� RI� WKH�&RPSDQ\� DQG�
,QYHVWRU�KDV�PDGH�,QYHVWRU¶V�RZQ�LQGHSHQGHQW�GHFLVLRQ�WKDW�WKH�LQYHVWPHQW�LQ�1RWHV�
LV� VXLWDEOH� DQG� DSSURSULDWH� IRU� ,QYHVWRU��:LWK� WKH� DVVLVWDQFH� RI� ,QYHVWRU¶V� RZQ�
SURIHVVLRQDO�DGYLVRUV��WR�WKH�H[WHQW�WKDW�,QYHVWRU�KDV�GHHPHG�DSSURSULDWH��,QYHVWRU�
KDV� PDGH� ,QYHVWRU¶V� RZQ� OHJDO�� WD[�� DFFRXQWLQJ� DQG� ILQDQFLDO� HYDOXDWLRQ� RI� WKH�
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PHULWV� DQG� ULVNV� RI� DQ� LQYHVWPHQW� LQ� 1RWHV� DQG� WKH� FRQVHTXHQFHV� RI� WKLV�
6XEVFULSWLRQ�$JUHHPHQW��

�,� ,QYHVWRU¶V�RYHUDOO�FRPPLWPHQW�WR�LQYHVWPHQWV�WKDW�DUH�QRW�UHDGLO\�PDUNHWDEOH�LV�QRW�
GLVSURSRUWLRQDWH� WR� ,QYHVWRU¶V� LQGLYLGXDO� QHW� ZRUWK�� LI� D� QDWXUDO� SHUVRQ�� DQG�
,QYHVWRU¶V� LQYHVWPHQW� LQ� WKH� 1RWHV� ZLOO� QRW� FDXVH� VXFK� RYHUDOO� FRPPLWPHQW� WR�
EHFRPH� H[FHVVLYH�� ,QYHVWRU� KDV� DGHTXDWH� PHDQV� RI� SURYLGLQJ� IRU� ,QYHVWRU¶V�
ILQDQFLDO�UHTXLUHPHQWV��ERWK�FXUUHQW�DQG�DQWLFLSDWHG��DQG�KDV�QR�QHHG�IRU�OLTXLGLW\�
LQ�WKLV�LQYHVWPHQW�LQ�RUGHU�WR�GR�VR��,QYHVWRU�FDQ�ILQDQFLDOO\�EHDU�DQG�LV�ZLOOLQJ�WR�
DFFHSW�WKH�HFRQRPLF�ULVN�RI�ORVLQJ�,QYHVWRU¶V�HQWLUH�LQYHVWPHQW�LQ�WKH�1RWHV�

�-� $OO� LQIRUPDWLRQ� WKDW� ,QYHVWRU� KDV� SURYLGHG� WR� WKH� &RPSDQ\� KHUHLQ� FRQFHUQLQJ�
,QYHVWRU¶V�VXLWDELOLW\�WR�LQYHVW�LQ�WKH�1RWHV�LV�FRPSOHWH��DFFXUDWH�DQG�FRUUHFW�DV�RI�
WKH�GDWH�RI�,QYHVWRU¶V�VLJQDWXUH�RQ�WKLV�6XEVFULSWLRQ�$JUHHPHQW�� ,QYHVWRU�KHUHE\�
DJUHHV� WR� QRWLI\� WKH�&RPSDQ\� LPPHGLDWHO\� RI� DQ\�PDWHULDO� FKDQJH� LQ� DQ\� VXFK�
LQIRUPDWLRQ� RFFXUULQJ� SULRU� WR� WKH� DFFHSWDQFH� RI� WKLV� 6XEVFULSWLRQ� $JUHHPHQW��
LQFOXGLQJ� DQ\� LQIRUPDWLRQ� DERXW� FKDQJHV� FRQFHUQLQJ� ,QYHVWRU¶V� QHW� ZRUWK� DQG�
ILQDQFLDO� SRVLWLRQ�� ,QYHVWRU� DOVR� DJUHHV� WR� IXUQLVK� DQ\� DGGLWLRQDO� LQIRUPDWLRQ�
UHTXHVWHG� E\� WKH� &RPSDQ\� RU� DQ\� RI� LWV� DIILOLDWHV� WR� DVVXUH� FRPSOLDQFH� ZLWK�
DSSOLFDEOH�IHGHUDO�DQG�VWDWH�VHFXULWLHV�ODZV�LQ�FRQQHFWLRQ�ZLWK�WKH�SXUFKDVH�DQG�VDOH�
RI� WKH�1RWHV�� ,QYHVWRU�XQGHUVWDQGV� WKDW��XQOHVV� ,QYHVWRU�QRWLILHV� WKH�&RPSDQ\� LQ�
ZULWLQJ�WR�WKH�FRQWUDU\�DW�RU�EHIRUH�WKH�&ORVLQJ��HDFK�RI�,QYHVWRU¶V�UHSUHVHQWDWLRQV�
DQG�ZDUUDQWLHV�FRQWDLQHG�LQ�WKLV�6XEVFULSWLRQ�$JUHHPHQW�ZLOO�EH�GHHPHG�WR�KDYH�
EHHQ� UHDIILUPHG� DQG� FRQILUPHG� DV� RI� WKH� &ORVLQJ�� WDNLQJ� LQWR� DFFRXQW� DOO�
LQIRUPDWLRQ�UHFHLYHG�E\�,QYHVWRU��

�.� ,QYHVWRU�LV�IDPLOLDU�ZLWK�WKH�LQWHQGHG�EXVLQHVV�DQG�RSHUDWLRQV�RI�WKH�&RPSDQ\��DOO�
DV� JHQHUDOO\� GHVFULEHG� LQ� WKH� 0HPRUDQGXP�� ,QYHVWRU� KDV� KDG� DFFHVV� WR� VXFK�
LQIRUPDWLRQ�FRQFHUQLQJ�WKH�&RPSDQ\�DQG�WKH�1RWHV�DV�LW�GHHPV�QHFHVVDU\�WR�HQDEOH�
LW� WR�PDNH� DQ� LQIRUPHG� LQYHVWPHQW� GHFLVLRQ� FRQFHUQLQJ� WKH� SXUFKDVH� RI� 1RWHV��
,QYHVWRU�KDV�KDG�WKH�RSSRUWXQLW\�WR�DVN�TXHVWLRQV�RI��DQG�UHFHLYH�DQVZHUV�IURP��WKH�
&RPSDQ\�DQG�WKH�0DQDJHU�FRQFHUQLQJ�WKH�&RPSDQ\��WKH�FUHDWLRQ�RU�RSHUDWLRQ�RI�
WKH�&RPSDQ\�� DQG� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH�2IIHULQJ�� DQG� WR� REWDLQ� DQ\�
DGGLWLRQDO� LQIRUPDWLRQ� GHHPHG� QHFHVVDU\�� ,QYHVWRU� KDV� EHHQ� SURYLGHG� ZLWK� DOO�
PDWHULDOV� DQG� LQIRUPDWLRQ� UHTXHVWHG� E\� HLWKHU� ,QYHVWRU� RU� RWKHUV� UHSUHVHQWLQJ�
,QYHVWRU��LQFOXGLQJ�DQ\�LQIRUPDWLRQ�UHTXHVWHG�WR�YHULI\�DQ\�LQIRUPDWLRQ�IXUQLVKHG�
WR�,QYHVWRU��

�/� ,QYHVWRU� LV� SXUFKDVLQJ� WKH�1RWHV� IRU� ,QYHVWRU¶V�RZQ�DFFRXQW� DQG� IRU� LQYHVWPHQW�
SXUSRVHV� RQO\� DQG� KDV� QR� SUHVHQW� LQWHQWLRQ�� DJUHHPHQW� RU� DUUDQJHPHQW� IRU� WKH�
GLVWULEXWLRQ�� WUDQVIHU�� DVVLJQPHQW�� UHVDOH� RU� VXEGLYLVLRQ� RI� WKH� 1RWHV�� ,QYHVWRU�
XQGHUVWDQGV�WKDW��GXH�WR�WKH�UHVWULFWLRQV�RQ�WUDQVIHU�DV�RXWOLQHG�LQ�WKH�0HPRUDQGXP�
DQG�LQ�6HFWLRQ���0��EHORZ��DQG�WKH�ODFN�RI�DQ\�PDUNHW�H[LVWLQJ�RU�HYHU�DQWLFLSDWHG�
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WR�H[LVW�IRU�WKH�1RWHV��,QYHVWRU¶V�LQYHVWPHQW�LQ�WKH�&RPSDQ\�ZLOO�EH�KLJKO\�LOOLTXLG�
DQG�PD\�KDYH�WR�EH�KHOG�XQWLO�PDWXULW\��

�0� ,QYHVWRU�XQGHUVWDQGV�WKDW��L��WKH�1RWHV�PD\�QRW�EH�WUDQVIHUUHG�RU�DVVLJQHG�ZLWKRXW�
WKH�FRQVHQW�RI�WKH�0DQDJHU���LL��WKH�1RWHV�KDYH�QRW�EHHQ�UHJLVWHUHG�ZLWK�WKH�6(&�
DQG�DUH�EHLQJ�RIIHUHG�DQG�VROG�LQ�UHOLDQFH�RQ�DQ�H[HPSWLRQ�XQGHU�5HJXODWLRQ�'��
ZKLFK�UHOLDQFH�LV�EDVHG�LQ�SDUW�XSRQ�,QYHVWRU¶V�UHSUHVHQWDWLRQV�VHW�IRUWK�KHUHLQ��DQG�
�LLL��WKH�1RWHV�KDYH�QRW�EHHQ�UHJLVWHUHG�XQGHU�VWDWH�VHFXULWLHV�ODZV�DQG�DUH�EHLQJ�
RIIHUHG� DQG� VROG� SXUVXDQW� WR� H[HPSWLRQV� VSHFLILHG� LQ� VDLG� ODZV�� DQG� XQOHVV�
UHJLVWHUHG��WKH�1RWHV�PD\�QRW�EH�UH�RIIHUHG�IRU�VDOH�RU�UHVROG��SOHGJHG��DVVLJQHG�RU�
RWKHUZLVH� WUDQVIHUUHG� RU� GLVSRVHG� RI�� H[FHSW� LQ� D� WUDQVDFWLRQ�� RU� DV� D� VHFXULW\��
H[HPSW�XQGHU�WKRVH�ODZV��1HLWKHU�WKH�6(&�QRU�DQ\�VWDWH�VHFXULWLHV�FRPPLVVLRQ�KDV�
DSSURYHG�RU�GLVDSSURYHG�WKH�1RWHV�RU�SDVVHG�XSRQ�WKH�DFFXUDF\�RU�DGHTXDF\�RI�WKH�
0HPRUDQGXP��$Q\�UHSUHVHQWDWLRQ�WR�WKH�FRQWUDU\�LV�D�FULPLQDO�RIIHQVH��

�1� 1HLWKHU�,QYHVWRU�QRU�DQ\�VXEVLGLDU\��DIILOLDWH��RZQHU��VKDUHKROGHU��SDUWQHU��PHPEHU��
LQGHPQLWRU��JXDUDQWRU�RU� UHODWHG�SHUVRQ�RU� HQWLW\�� �D��LV� D�6DQFWLRQHG�3HUVRQ� �DV�
GHILQHG�EHORZ��� �E��KDV�PRUH� WKDQ�����RI� LWV�DVVHWV� LQ�6DQFWLRQHG�&RXQWULHV� �DV�
GHILQHG� EHORZ��� RU� �F��GHULYHV� PRUH� WKDQ� ���� RI� LWV� RSHUDWLQJ� LQFRPH� IURP�
LQYHVWPHQWV�LQ��RU�WUDQVDFWLRQV�ZLWK��6DQFWLRQHG�3HUVRQV�RU�6DQFWLRQHG�&RXQWULHV��
)RU�SXUSRVHV�RI�WKH�IRUHJRLQJ��D�³6DQFWLRQHG�3HUVRQ´�PHDQV���D��D�SHUVRQ�QDPHG�
RQ�WKH�OLVW�RI�³VSHFLDOO\�GHVLJQDWHG�QDWLRQDOV´�RU�³EORFNHG�SHUVRQV´�PDLQWDLQHG�E\�
WKH� 8�6�� 2IILFH� RI� )RUHLJQ� $VVHWV� &RQWURO� �³2)$&´�� RQ� LWV� ZHEVLWH� ORFDWHG� DW�
http://www.treasury.gov/resource-center/sanctions/SDN-List/Pages/default.aspx��
RU�DV�RWKHUZLVH�SXEOLVKHG�IURP�WLPH�WR�WLPH��RU��E���L��DQ�DJHQF\�RI�WKH�JRYHUQPHQW�
RI�D�6DQFWLRQHG�&RXQWU\���LL��DQ�RUJDQL]DWLRQ�FRQWUROOHG�E\�D�6DQFWLRQHG�&RXQWU\��
RU��LLL��D�SHUVRQ�UHVLGHQW�LQ�D�6DQFWLRQHG�&RXQWU\��WR�WKH�H[WHQW�VXEMHFW�WR�D�VDQFWLRQV�
SURJUDP� DGPLQLVWHUHG� E\� 2)$&�� $� ³6DQFWLRQHG� &RXQWU\´� RU� ³6DQFWLRQHG�
&RXQWULHV´�VKDOO�PHDQ�D�FRXQWU\�VXEMHFW�WR�D�VDQFWLRQV�SURJUDP�LGHQWLILHG�RQ�WKH�
OLVW� PDLQWDLQHG� E\� 2)$&� DQG� RQ� LWV� ZHEVLWH� ORFDWHG� DW�
http://www.treasury.gov/resource-
center/sanctions/Programs/Pages/Programs.aspx��RU�DV�RWKHUZLVH�SXEOLVKHG�IURP�
WLPH�WR�WLPH��

�2� ,I� WKH� XQGHUVLJQHG� LV� DFTXLULQJ� WKH� 1RWHV� LQ� D� ILGXFLDU\� FDSDFLW\�� �L��WKH� DERYH�
UHSUHVHQWDWLRQV�� ZDUUDQWLHV�� DJUHHPHQWV�� DFNQRZOHGJPHQWV� DQG� XQGHUVWDQGLQJV�
VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�PDGH�RQ�EHKDOI�RI�WKH�SHUVRQ�RU�SHUVRQV�IRU�ZKRVH�
EHQHILW�VXFK�1RWHV�DUH�EHLQJ�DFTXLUHG���LL��WKH�QDPH�RI�VXFK�SHUVRQ�RU�SHUVRQV�LV�
LQGLFDWHG� KHUHLQ�� DQG� �LLL�� VXFK� IXUWKHU� LQIRUPDWLRQ� DV� WKH� &RPSDQ\� GHHPV�
DSSURSULDWH�VKDOO�EH�IXUQLVKHG�UHJDUGLQJ�VXFK�SHUVRQ�RU�SHUVRQV��

�3� &HUWDLQ�VHFWLRQV�RI�WKH�&RGH�UHTXLUH�D�SDUWQHUVKLS�WR�SD\�D�ZLWKKROGLQJ� WD[�ZLWK�
UHVSHFW�WR�D�SDUWQHU¶V�DOORFDEOH�VKDUH�RI�WKH�SDUWQHUVKLS¶V�WD[DEOH�LQFRPH�DQG�ZLWK�
UHVSHFW�WR�FHUWDLQ�WUDQVIHUV�RI�SURSHUW\�WR�D�SDUWQHU��LI�WKH�SDUWQHU�LV�D�IRUHLJQ�SHUVRQ��
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7R�LQIRUP�WKH�&RPSDQ\�WKDW�VXFK�SURYLVLRQV�GR�QRW�DSSO\��,QYHVWRU�KHUHE\�FHUWLILHV�
XQGHU� SHQDOW\� RI� SHUMXU\�� WKDW� �D��,QYHVWRU� LV� QRW� D� QRQUHVLGHQW� DOLHQ�� IRUHLJQ�
FRUSRUDWLRQ��IRUHLJQ�SDUWQHUVKLS��IRUHLJQ�WUXVW�RU�IRUHLJQ�HVWDWH��DV�WKRVH�WHUPV�DUH�
GHILQHG�LQ�WKH�&RGH�DQG�UHJXODWLRQV�WKHUHXQGHU����E��WKH�QXPEHU�VKRZQ�DERYH�LV�
,QYHVWRU¶V�FRUUHFW�6RFLDO�6HFXULW\�1XPEHU�RU�7,1��DQG��F��WKH�DGGUHVV�VKRZQ�DERYH�
LV�,QYHVWRU¶V�FRUUHFW�UHVLGHQFH�RU�RIILFH�DGGUHVV���,QYHVWRU�KHUHE\�DJUHHV�WR�QRWLI\�
WKH�&RPSDQ\�ZLWKLQ�WKLUW\������GD\V�RI�WKH�GDWH�,QYHVWRU�EHFRPHV�D�IRUHLJQ�SHUVRQ��
,QYHVWRU�XQGHUVWDQGV�WKDW�WKLV�FHUWLILFDWLRQ�PD\�EH�GLVFORVHG�WR�WKH�,56�DQG�WKH�VWDWH�
WD[LQJ�DXWKRULW\�DQG�WKDW�DQ\�IDOVH�VWDWHPHQW�PDGH�KHUHLQ�FRXOG�EH�SXQLVKHG�E\�ILQH��
LPSULVRQPHQW�RU�ERWK��,QYHVWRU�DOVR�FHUWLILHV�XQGHU�SHQDOW\�RI�SHUMXU\�WKDW�,QYHVWRU�
LV�QRW�VXEMHFW�WR�IHGHUDO�EDFNXS�ZLWKKROGLQJ�HLWKHU�EHFDXVH��L��,QYHVWRU�KDV�QRW�EHHQ�
QRWLILHG�WKDW�,QYHVWRU�LV�VXEMHFW�WR�EDFNXS�ZLWKKROGLQJ�GXH�WR�D�IDLOXUH�WR�UHSRUW�DOO�
LQWHUHVW�RU�GLYLGHQGV��RU��LL��WKH�,56�KDV�QRWLILHG�,QYHVWRU�WKDW�,QYHVWRU�LV�QR�ORQJHU�
VXEMHFW�WR�IHGHUDO�EDFNXS�ZLWKKROGLQJ���3OHDVH�VWULNH�RXW�WKH�IRUHJRLQJ�VHQWHQFH�LI�
,QYHVWRU�KDV�EHHQ�QRWLILHG� WKDW� ,QYHVWRU� LV�VXEMHFW� WR� IHGHUDO�EDFNXS�ZLWKKROGLQJ�
GXH�WR�XQGHU�UHSRUWLQJ�DQG�,QYHVWRU�KDV�QRW�UHFHLYHG�D�QRWLFH�IURP�WKH�,56�DGYLVLQJ�
,QYHVWRU�WKDW�IHGHUDO�EDFNXS�ZLWKKROGLQJ�KDV�WHUPLQDWHG���7KH�,56�GRHV�QRW�UHTXLUH�
,QYHVWRU¶V�FRQVHQW�WR�DQ\�SURYLVLRQ�RI�WKLV�6XEVFULSWLRQ�$JUHHPHQW�RWKHU�WKDQ�WKH�
FHUWLILFDWLRQV�UHTXLUHG�WR�DYRLG�EDFNXS�ZLWKKROGLQJ��

�4� ,QYHVWRU�KDV�D�VXEVWDQWLYH��SUH�H[LVWLQJ�EXVLQHVV�RU�SHUVRQDO�UHODWLRQVKLS�ZLWK�WKH�
0DQDJHU�RI� WKH�&RPSDQ\�RU� LWV�SULQFLSDO�DQG�KDV�QRW�VHHQ�RU�KHDUG�DQ\�JHQHUDO�
DGYHUWLVLQJ�UHODWHG�WR�DQ\�VHFXULWLHV�RIIHUHG�E\�WKH�&RPSDQ\��LQFOXGLQJ�WHOHYLVLRQ�
FRPPHUFLDOV��UDGLR�VSRWV��SULQW�DGYHUWLVLQJ�RU�WKH�OLNH��

�� ERISA REPRESENTATIONS���7KLV�VHFWLRQ�RQO\�DSSOLHV�WR�HPSOR\HH�EHQHILW�RU�RWKHU�
UHWLUHPHQW�SODQV���

�$� *HQHUDO�5HSUHVHQWDWLRQV��

�L� ,QYHVWRU� DJUHHV� WR� �D��FHUWLI\�ZKHWKHU� RU� QRW� LW� LV�� RU� LV� DFWLQJ� RQ�
EHKDOI� RI�� DQ� HPSOR\HH� EHQHILW� SODQ� VXEMHFW� WR� (5,6$� DQG�RU� D� SODQ�ZLWKLQ� WKH�
PHDQLQJ�RI�6HFWLRQ������H��RI�WKH�&RGH�RU�DQ�HQWLW\�ZKLFK�LV�GHHPHG�WR�KROG�WKH�
DVVHWV�RI�DQ\�VXFK�SODQ�SXUVXDQW�WR����&�)�5����������������DV�PRGLILHG�E\�(5,6$�
6HFWLRQ��������WKH�³3ODQ�$VVHW�5HJXODWLRQ´��RU�RWKHUZLVH��FROOHFWLYHO\��D�³3ODQ´���
�E��SURYLGH��LI�LW�LV�DFWLQJ�RQ�EHKDOI�RI�DQ\�3ODQ��D�OLVW��DQG�UHJXODUO\�XSGDWH�VXFK�
OLVW��RI�WKH�SHUVRQV��DQG�WKHLU�DIILOLDWHV��DV�GHILQHG�LQ�3URKLELWHG�7UDQVDFWLRQ�&ODVV�
([HPSWLRQ� �������3DUW�9�F���ZKR� KDYH� WKH� SRZHU� WR� LQYHVW� LQ� WKH�&RPSDQ\� RU�
UHGHHP�WKHLU�,QWHUHVWV�LQ�WKH�&RPSDQ\�RQ�EHKDOI�RI�VXFK�,QYHVWRU��DQG��F��FHUWLI\�
ZKHWKHU�LW�LV�D�³%HQHILW�3ODQ�,QYHVWRU´��DV�GHILQHG�LQ�WKH�3ODQ�$VVHW�5HJXODWLRQ��
DQG�RU�D�SHUVRQ�ZKR�H[HUFLVHV�FRQWURO�RYHU�WKH�DVVHWV�RI�WKH�&RPSDQ\�RU�SURYLGHV�
LQYHVWPHQW�DGYLFH�WR�WKH�&RPSDQ\�IRU�D�IHH��GLUHFW�RU�LQGLUHFW��RU�LV�DQ�DIILOLDWH�RI�
DQ\�VXFK�SHUVRQ��HDFK�VXFK�SHUVRQ��D�³&RQWUROOLQJ�3HUVRQ´���
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�LL� 'XULQJ� DQ\� SHULRG� LQ�ZKLFK� ,QYHVWRU� LV� RU� LV� DFWLQJ� RQ� EHKDOI� RI�
3ODQ�V��� LQFOXGLQJ� DQ\� %HQHILW� 3ODQ� ,QYHVWRU�V�� �WKH� ³&RQVWLWXHQW� 3ODQV´��� WKH�
ILGXFLDULHV�RI�WKH�&RQVWLWXHQW�3ODQV�UHSUHVHQW�DQG�ZDUUDQW�WKDW��D��WKH\�KDYH�EHHQ�
LQIRUPHG� RI� DQG� XQGHUVWDQG� WKH� &RPSDQ\¶V� LQYHVWPHQW� REMHFWLYHV�� SROLFLHV��
OLPLWDWLRQV��IHH�VWUXFWXUH�DQG�VWUDWHJLHV�DQG�WKDW�WKH�GHFLVLRQ�WR�LQYHVW�WKH�DVVHWV�RI�
WKH�&RQVWLWXHQW� 3ODQV� LQ� WKH�1RWHV�ZDV�PDGH�ZLWK� DSSURSULDWH� FRQVLGHUDWLRQ� RI�
UHOHYDQW�LQYHVWPHQW�IDFWRUV�ZLWK�UHJDUG�WR�VXFK�3ODQV�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�
,QYHVWRU¶V� ILGXFLDU\� GXWLHV� DQG� UHVSRQVLELOLWLHV� LPSRVHG� XSRQ� ILGXFLDULHV� ZLWK�
UHJDUG�WR�WKHLU�LQYHVWPHQW�GHFLVLRQV�XQGHU�(5,6$���E��WKH�,QYHVWRU¶V�SXUFKDVH�DQG�
KROGLQJ�RI�WKH�1RWHV�LV�SHUPLWWHG�XQGHU�WKH�JRYHUQLQJ�GRFXPHQWV�RI�WKH�&RQVWLWXHQW�
3ODQV�� �F��WKH� ,QYHVWRU¶V� SXUFKDVH�� RZQHUVKLS� DQG� KROGLQJ� RI� WKH�1RWHV�ZLOO� QRW�
UHVXOW� LQ�RU�FRQVWLWXWH�D�³SURKLELWHG� WUDQVDFWLRQ´�XQGHU�6HFWLRQ�����RI�(5,6$�RU�
6HFWLRQ������RI�WKH�&RGH�IRU�ZKLFK�DQ�H[HPSWLRQ�LV�QRW�DYDLODEOH���G��LQ�GHFLGLQJ�
WR�SXUFKDVH�RU�FRQWLQXH� WR�KROG�WKH�1RWHV�� ,QYHVWRU�KDV�FRQVLGHUHG�� WR� WKH�H[WHQW�
UHTXLUHG�E\� ODZ�RU� WKH� JRYHUQLQJ�GRFXPHQWV�RI� HDFK�&RQVWLWXHQW�3ODQ�� WKH� FDVK�
QHHGV�� LQYHVWPHQW� SROLFLHV�� SRUWIROLR� FRPSRVLWLRQ� DQG� DSSURSULDWH� OLTXLGLW\� DQG�
GLYHUVLILFDWLRQ�RI�DVVHWV�RI�HDFK�VXFK�&RQVWLWXHQW�3ODQ���H��WKH�JRYHUQLQJ�GRFXPHQWV�
RI�HDFK�RI�WKH�&RQVWLWXHQW�3ODQV�SHUPLW�WKH�SD\PHQW�RI�DFWXDO��GLUHFW�DQG�UHDVRQDEOH�
H[SHQVHV� RI� WKH�&RPSDQ\�� WKH�0DQDJHU� DQG� WKHLU� DIILOLDWHV�� DV� GHVFULEHG� LQ� WKH�
0HPRUDQGXP���I��QRQH�RI�WKH�&RPSDQ\��WKH�0DQDJHU�RU�DQ\�RI�WKHLU�DIILOLDWHV�KDYH�
DFWHG�DV�D�ILGXFLDU\�RI�,QYHVWRU�RU�DQ\�&RQVWLWXHQW�3ODQV�ZLWK�UHVSHFW�WR�,QYHVWRU¶V�
GHFLVLRQ�WR�SXUFKDVH�RU�KROG�DQ\�1RWHV�DQG�QHLWKHU�WKH�&RPSDQ\��WKH�0DQDJHU�QRU�
DQ\�RI�WKHLU�DIILOLDWHV�VKDOO�DW�DQ\�WLPH�EH�UHOLHG�XSRQ�DV�D�ILGXFLDU\�RI�,QYHVWRU�RU�
DQ\�&RQVWLWXHQW�3ODQV�ZLWK�UHVSHFW�WR�DQ\�GHFLVLRQ�WR�SXUFKDVH��FRQWLQXH�WR�KROG�RU�
UHGHHP� DQ\� 1RWHV�� DQG� �J��QRQH� RI� WKH� &RPSDQ\�� WKH�0DQDJHU� RU� DQ\� RI� WKHLU�
DIILOLDWHV�KDYH�SURYLGHG� LQYHVWPHQW�DGYLFH�ZLWK� UHVSHFW� WR� ,QYHVWRU¶V�GHFLVLRQ� WR�
SXUFKDVH�RU�KROG�DQ\�1RWHV��

�LLL� ,QYHVWRU�XQGHUVWDQGV�WKDW�DQ\�WLPH�%HQHILW�3ODQ�,QYHVWRUV�RZQ�����
RU�PRUH�RI�DQ\�FODVV�RI�HTXLW\�LQ�WKH�&RPSDQ\��WKDW�WKH�&RPSDQ\�LV�GHHPHG�WR�KROG�
(5,6$�SODQ�DVVHWV�DQG�WKDW�WUDQVDFWLRQV�LQ�ZKLFK�WKH�&RPSDQ\�PD\�HQJDJH�ZLOO�EH�
VXEMHFW� WR� (5,6$¶V� ILGXFLDU\� REOLJDWLRQV�� DV� ZHOO� DV� WKH� SURKLELWHG� WUDQVDFWLRQ�
H[FLVH�WD[�SURYLVLRQV�RI�&RGH�6HFWLRQ��������&RQVHTXHQWO\��IRU�DQ\�SHULRGV�GXULQJ�
ZKLFK� WKH� &RPSDQ\� ZLOO� EH� GHHPHG� WR� KROG� (5,6$� SODQ� DVVHWV�� WKH� ³QDPHG�
ILGXFLDU\´�RI�DQ\�,QYHVWRU��LI�LW�LV�VXEMHFW�WR�(5,6$��KHUHE\�DSSRLQWV�WKH�0DQDJHU�
WR�EH�DQ�³LQYHVWPHQW�PDQDJHU´��DV�GHILQHG�LQ�6HFWLRQ�������RI�(5,6$��ZLWK�UHVSHFW�
WR�WKH�DVVHWV�RI�VXFK�,QYHVWRU��SXUVXDQW�WR�(5,6$�6HFWLRQ�����F�������,QYHVWRU��LI�
VXEMHFW�WR�(5,6$��KHUHE\�UHSUHVHQWV�WKDW��D��,QYHVWRU¶V�LQYHVWPHQW�LQ�WKH�&RPSDQ\�
ZDV�DXWKRUL]HG�E\�WKH�QDPHG�ILGXFLDULHV�RI�WKH�&RQVWLWXHQW�3ODQV��DQG��E��WKH�SDUW\�
FRPSOHWLQJ�DQG�H[HFXWLQJ�WKLV�6XEVFULSWLRQ�$JUHHPHQW�RQ�EHKDOI�RI�,QYHVWRU�KDV�
WKH�DXWKRULW\�XQGHU�WKH�H[SOLFLW�WHUPV�RI�WKH�JRYHUQLQJ�GRFXPHQWV�RI�HDFK�RI�WKH�
UHOHYDQW�&RQVWLWXHQW�3ODQV�RI� ,QYHVWRU� �DQG�DQ\�QHFHVVDU\� DQG�SURSHU�GHOHJDWLRQ�
LQVWUXFWLRQV�WKHUHXQGHU��WR�DSSRLQW�WKH�0DQDJHU�DV�DQ�LQYHVWPHQW�PDQDJHU�RI�VXFK�

Case ID: 210402115

Case 9:20-cv-81205-RAR   Document 1348-1   Entered on FLSD Docket 08/05/2022   Page 99 of
111



� � �

^0���������`� ���

&RQVWLWXHQW�3ODQV�RI� ,QYHVWRU�ZLWK� UHVSHFW� WR� WKH�SODQ�DVVHWV�RI�VXFK�&RQVWLWXHQW�
3ODQV�GHHPHG�WR�EH�KHOG�E\�WKH�&RPSDQ\��

�LY� ,QYHVWRU� �D��DJUHHV� WR� LQIRUP� WKH� 0DQDJHU� LPPHGLDWHO\� RI� DQ\�
FKDQJH�LQ�WKH�VWDWXV�RI�,QYHVWRU�ZKLFK�UHVXOWV�LQ�,QYHVWRU�EHFRPLQJ�RU�FHDVLQJ�WR�EH�
D� ³%HQHILW� 3ODQ� ,QYHVWRU´�� RU� D� ³&RQWUROOLQJ� 3HUVRQ´�� DQG� �E��DJUHHV� WKDW� WKH�
LQIRUPDWLRQ�VXSSOLHG�LQ�WKLV�6XEVFULSWLRQ�$JUHHPHQW�XSRQ�DFTXLVLWLRQ�RI�WKH�1RWHV�
DQG�DV�UHTXHVWHG�WKHUHDIWHU�ZLOO�EH�XWLOL]HG��L��WR�GHWHUPLQH�ZKHWKHU�%HQHILW�3ODQ�
,QYHVWRUV�RZQ�OHVV�WKDQ�����RI�WKH�YDOXH�RI�HDFK�FODVV�RI�1RWHV�RI�WKH�&RPSDQ\��
ERWK� XSRQ� WKH� RULJLQDO� LVVXDQFH� RI� 1RWHV� DQG� XSRQ� DQ\� VXEVHTXHQW� WUDQVIHU� RI�
,QWHUHVWV� DQG� �LL�� WR� GHWHUPLQH� WKH� DSSOLFDELOLW\� RI� 3URKLELWHG� 7UDQVDFWLRQ� &ODVV�
([HPSWLRQ� ������� RU� DQ\� RWKHU� SURKLELWHG� WUDQVDFWLRQ� FODVV� H[HPSWLRQ�� WR�
WUDQVDFWLRQV� LQ� ZKLFK� WKH� &RPSDQ\� PD\� HQJDJH�� VR� DV� WR� DYRLG� HQJDJLQJ� LQ�
QRQH[HPSW�SURKLELWHG�WUDQVDFWLRQV��

�Y� ,QYHVWRU�DFNQRZOHGJHV�WKDW�WKH�&RPSDQ\��WKH�0DQDJHU�DQG�RWKHUV�
ZLOO� UHO\� XSRQ� WKH� WUXWK� DQG� DFFXUDF\� RI� WKH� IRUHJRLQJ� DFNQRZOHGJPHQWV��
UHSUHVHQWDWLRQV� DQG�ZDUUDQWLHV� DQG� DJUHHV� WKDW�� LI� DQ\� RI� WKH� DFNQRZOHGJPHQWV��
UHSUHVHQWDWLRQV� RU� ZDUUDQWLHV� PDGH� RU� GHHPHG� WR� KDYH� EHHQ� PDGH� E\� LW� LQ�
FRQQHFWLRQ� ZLWK� LWV� SXUFKDVH� RI� ,QWHUHVWV� DUH� QR� ORQJHU� DFFXUDWH�� ,QYHVWRU� ZLOO�
SURPSWO\�QRWLI\�WKH�0DQDJHU��

�%� 7UDQVIHU�5HVWULFWLRQV��(DFK�,QYHVWRU� WKDW� LV�D�%HQHILW�3ODQ�,QYHVWRU�DJUHHV�WKDW� LW�
ZLOO�QRW�VHOO�RU�RWKHUZLVH�WUDQVIHU�WKH�1RWHV�WR�D�WUDQVIHUHH�H[FHSW�ZLWK�WKH�FRQVHQW�
RI� WKH� 0DQDJHU� ZKLFK� FRQVHQW� PD\� EH� ZLWKKHOG� DQG�� XQOHVV� SXUVXDQW� WR� D�
UHGHPSWLRQ�ULJKW�VHW�IRUWK�WKHUHLQ��

�&� )XUWKHU� $GYLFH� DQG� $VVXUDQFHV�� ,QYHVWRU� XQGHUVWDQGV� WKDW� WKH� IRUHJRLQJ�
LQIRUPDWLRQ� ZLOO� EH� UHOLHG� XSRQ� E\� WKH� &RPSDQ\� WR� GHWHUPLQH� �D��ZKHWKHU� WKH�
&RPSDQ\� ZLOO� FRQVWLWXWH� DQ� HQWLW\� KROGLQJ� (5,6$� 3ODQ� DVVHWV� DQG� �E��ZKHWKHU�
WUDQVDFWLRQV� LQ�ZKLFK� WKH�&RPSDQ\�PD\�HQJDJH�DUH�H[HPSW�IURP�WKH�SURKLELWHG�
WUDQVDFWLRQ�UXOHV�RI�(5,6$�DQG�6HFWLRQ������RI�WKH�&RGH�SXUVXDQW� WR�3URKLELWHG�
7UDQVDFWLRQ�&ODVV�([HPSWLRQ��������,QYHVWRU�DJUHHV�WR�SURYLGH��LI�UHTXHVWHG��DQ\�
DGGLWLRQDO� LQIRUPDWLRQ�WKDW�PD\�EH�UHDVRQDEO\�UHTXLUHG�WR�GHWHUPLQH�FRPSOLDQFH�
ZLWK� (5,6$� DQG�RU� 6HFWLRQ������ RI� WKH� &RGH� RU� WR� RWKHUZLVH� GHWHUPLQH� LWV�
HOLJLELOLW\�WR�SXUFKDVH�,QWHUHVWV��

�� GOVERNING LAW; JURISDICTION��

�$� 7KLV�6XEVFULSWLRQ�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�DQG�JRYHUQHG�
E\� WKH� ODZV� RI� WKH� 6WDWH� RI� 'HODZDUH�� H[FHSW� DV� WR� WKH� W\SH� RI� UHJLVWUDWLRQ� RI�
RZQHUVKLS�RI�1RWHV��ZKLFK�VKDOO�EH�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�WKH�VWDWH�RI�WKH�
SULPDU\�UHVLGHQFH�RU�SULQFLSDO�SODFH�RI�EXVLQHVV�RI�,QYHVWRU��
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�%� ,QYHVWRU� KHUHE\� FRYHQDQWV� DQG� DJUHHV� WKDW� YHQXH� IRU� OLWLJDWLRQ� RI� DQ\� GLVSXWH��
FRQWURYHUV\� RU� RWKHU� FODLP� DULVLQJ� XQGHU�� RXW� RI� RU� UHODWLQJ� WR� WKLV� 6XEVFULSWLRQ�
$JUHHPHQW� RU� DQ\� RI� WKH� WUDQVDFWLRQV� FRQWHPSODWHG� KHUHE\�� RU� DQ\� DPHQGPHQW�
WKHUHRI�� RU� WKH� EUHDFK� RU� LQWHUSUHWDWLRQ� KHUHRI� RU� WKHUHRI�� VKDOO� EH� VROHO\� LQ� WKH�
'HODZDUH�&RXUW�RI�&KDQFHU\�RU�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�
'HODZDUH����

�� INDEMNIFICATION���,QYHVWRU�KHUHE\�DJUHHV�WR�LQGHPQLI\��GHIHQG�DQG�KROG�KDUPOHVV�
WKH�&RPSDQ\�DQG�WKH�0DQDJHU��DQG�WKHLU�UHVSHFWLYH�PHPEHUV��PDQDJHUV��VKDUHKROGHUV��RIILFHUV��
GLUHFWRUV��SDUWQHUV��HPSOR\HHV��DIILOLDWHV�DQG�DGYLVHUV�IURP�DQ\�DQG�DOO�GDPDJHV��ORVVHV��OLDELOLWLHV��
FRVWV� DQG� H[SHQVHV� �LQFOXGLQJ� UHDVRQDEOH� DWWRUQH\V¶� IHHV�� WKDW� WKH\� PD\� LQFXU� E\� UHDVRQ� RI�
,QYHVWRU¶V�IDLOXUH�WR�IXOILOO�DOO�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�6XEVFULSWLRQ�$JUHHPHQW�RU�E\�
UHDVRQ� RI� WKH� XQWUXWK� RU� LQDFFXUDF\� RI� DQ\� RI� WKH� UHSUHVHQWDWLRQV�� ZDUUDQWLHV�� FRYHQDQWV� RU�
DJUHHPHQWV� FRQWDLQHG� KHUHLQ� RU� LQ� DQ\� RWKHU� GRFXPHQWV� ,QYHVWRU� KDV� IXUQLVKHG� WR� DQ\� RI� WKH�
IRUHJRLQJ�LQ�FRQQHFWLRQ�ZLWK�WKLV�WUDQVDFWLRQ��7KLV�LQGHPQLILFDWLRQ�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��
DQ\�GDPDJHV��ORVVHV��OLDELOLWLHV��FRVWV�DQG�H[SHQVHV��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV��LQFXUUHG�
E\�WKH�&RPSDQ\�RU�WKH�0DQDJHU�DQG�WKHLU�UHVSHFWLYH�PHPEHUV��PDQDJHUV��VKDUHKROGHUV��RIILFHUV��
GLUHFWRUV�� SDUWQHUV�� HPSOR\HHV�� DIILOLDWHV�RU� DGYLVHUV�GHIHQGLQJ�DJDLQVW� DQ\� DOOHJHG�YLRODWLRQ�RI�
IHGHUDO�RU�VWDWH�VHFXULWLHV�ODZV�WKDW�LV�EDVHG�XSRQ�RU�UHODWHG�WR�DQ\�XQWUXWK�RU�LQDFFXUDF\�RI�DQ\�RI�
WKH� UHSUHVHQWDWLRQV�� ZDUUDQWLHV�� FRYHQDQWV� RU� DJUHHPHQWV� FRQWDLQHG� KHUHLQ� RU� LQ� DQ\� RWKHU�
GRFXPHQWV�,QYHVWRU�KDV�IXUQLVKHG�LQ�FRQQHFWLRQ�ZLWK�WKLV�WUDQVDFWLRQ��

�� MISCELLANEOUS��

�$� ,QYHVWRU�PD\�QRW� WUDQVIHU�RU�DVVLJQ� WKLV�6XEVFULSWLRQ�$JUHHPHQW��RU�DQ\� LQWHUHVW�
KHUHLQ��DQG�DQ\�SXUSRUWHG�WUDQVIHU�VKDOO�EH�YRLG��

�%� ,QYHVWRU�KHUHE\� DFNQRZOHGJHV� DQG�DJUHHV� WKDW� ,QYHVWRU� LV� QRW� HQWLWOHG� WR�FDQFHO��
WHUPLQDWH� RU� UHYRNH� WKLV� 6XEVFULSWLRQ� $JUHHPHQW� DQG� WKDW� WKLV� 6XEVFULSWLRQ�
$JUHHPHQW�FRQVWLWXWHV�D�OHJDO��YDOLG�DQG�ELQGLQJ�REOLJDWLRQ�RI�,QYHVWRU��HQIRUFHDEOH�
DJDLQVW� ,QYHVWRU� DQG� ,QYHVWRU¶V� KHLUV�� VXFFHVVRUV� DQG� SHUVRQDO� UHSUHVHQWDWLYHV��
SURYLGHG��KRZHYHU��WKDW�LI�WKH�&RPSDQ\�UHMHFWV�WKLV�6XEVFULSWLRQ�$JUHHPHQW��WKLV�
6XEVFULSWLRQ�$JUHHPHQW�VKDOO�EH�DXWRPDWLFDOO\�FDQFHOHG��WHUPLQDWHG�DQG�UHYRNHG��

�&� 7KLV�6XEVFULSWLRQ�$JUHHPHQW��WRJHWKHU�ZLWK�DOO�DWWDFKPHQWV�DQG�H[KLELWV�WKHUHWR��
FRQVWLWXWHV�WKH�HQWLUH�DJUHHPHQW�DPRQJ�WKH�SDUWLHV�KHUHWR�ZLWK�UHVSHFW�WR�WKH�VDOH�RI�
WKH�1RWHV�DQG�PD\�EH�DPHQGHG��PRGLILHG�RU�WHUPLQDWHG�RQO\�E\�D�ZULWLQJ�H[HFXWHG�
E\� DOO� SDUWLHV� �H[FHSW� DV� SURYLGHG� KHUHLQ� ZLWK� UHVSHFW� WR� UHMHFWLRQ� RI� WKLV�
6XEVFULSWLRQ�$JUHHPHQW�E\�WKH�&RPSDQ\��

�'� :LWKLQ�ILYH�����GD\V�DIWHU�UHFHLSW�RI�D�ZULWWHQ�UHTXHVW�IURP�WKH�&RPSDQ\��,QYHVWRU�
DJUHHV�WR�SURYLGH�VXFK�LQIRUPDWLRQ�DQG�WR�H[HFXWH�DQG�GHOLYHU�VXFK�GRFXPHQWV�DV�
PD\�EH�UHDVRQDEO\�QHFHVVDU\�WR�FRPSO\�ZLWK�DQ\�DQG�DOO�ODZV�DQG�UHJXODWLRQV�WR�
ZKLFK�WKH�&RPSDQ\�LV�VXEMHFW��
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�(� 7KH� UHSUHVHQWDWLRQV��ZDUUDQWLHV� DQG� FRYHQDQWV� RI� ,QYHVWRU� VHW� IRUWK� KHUHLQ� VKDOO�
VXUYLYH��L��WKH�DFFHSWDQFH�RI�WKH�,QYHVWRU¶V�VXEVFULSWLRQ�E\�WKH�&RPSDQ\�DQG�WKH�
&ORVLQJ���LL��FKDQJHV�LQ�WKH�WUDQVDFWLRQV��GRFXPHQWV�DQG�LQVWUXPHQWV�GHVFULEHG�LQ�
WKH�0HPRUDQGXP�ZKLFK�DUH�QRW�PDWHULDO�RU�ZKLFK�DUH�WR�WKH�EHQHILW�RI�,QYHVWRU��
�LLL��WKH�GHDWK�RU�GLVDELOLW\�RI�,QYHVWRU�DQG��LY��WHUPLQDWLRQ�RI�WKH�&RPSDQ\��

�)� ,I� DQ\� WHUP� RU� SURYLVLRQ� RI� WKLV� 6XEVFULSWLRQ� $JUHHPHQW� LV� LQYDOLG�� LOOHJDO� RU�
XQHQIRUFHDEOH� LQ� DQ\� MXULVGLFWLRQ�� VXFK� LQYDOLGLW\�� LOOHJDOLW\� RU� XQHQIRUFHDELOLW\�
VKDOO� QRW� DIIHFW� DQ\� RWKHU� WHUP� RU� SURYLVLRQ� RI� WKLV� 6XEVFULSWLRQ� $JUHHPHQW� RU�
LQYDOLGDWH�RU�UHQGHU�XQHQIRUFHDEOH�VXFK�WHUP�RU�SURYLVLRQ�LQ�DQ\�RWKHU�MXULVGLFWLRQ��

�*� 7KLV�6XEVFULSWLRQ�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�DQ\�QXPEHU�RI�FRXQWHUSDUWV��HDFK�
RI�ZKLFK�ZKHQ�VR�H[HFXWHG�DQG�GHOLYHUHG�VKDOO�EH�GHHPHG�WR�EH�DQ�RULJLQDO�DQG�DOO�
RI�ZKLFK�WRJHWKHU�VKDOO�EH�GHHPHG�WR�EH�RQH�DQG�WKH�VDPH�DJUHHPHQW��

�+� 7KH�VHFWLRQ�DQG�RWKHU�KHDGLQJV�FRQWDLQHG�LQ�WKLV�6XEVFULSWLRQ�$JUHHPHQW�DUH�IRU�
UHIHUHQFH�SXUSRVHV�RQO\�DQG�VKDOO�QRW�DIIHFW�WKH�PHDQLQJ�RU�LQWHUSUHWDWLRQ�RI�WKLV�
6XEVFULSWLRQ�$JUHHPHQW��

�,� $OO� QRWLFHV� RU� RWKHU� FRPPXQLFDWLRQV� JLYHQ� RU� PDGH� KHUHXQGHU�� RWKHU� WKDQ� WKH�
GHOLYHU\�RI�WKLV�6XEVFULSWLRQ�$JUHHPHQW�DQG�WKH�,QYHVWRU¶V�6XEVFULSWLRQ�3D\PHQW��
VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�EH�H�PDLOHG�RU�GHOLYHUHG��SUHSDLG��WR�WKH�&RPSDQ\�DW�
����0DOO�%RXOHYDUG��6XLWH������.LQJ�RI�3UXVVLD��3$��������DQG�WR�,QYHVWRU�DW�WKH�
VSHFLILHG�DGGUHVV�VHW�IRUWK�LQ�WKLV�6XEVFULSWLRQ�$JUHHPHQW��H[FHSW�DV�VXFK�DGGUHVV�
PD\�EH�FKDQJHG�IURP�WLPH�WR�WLPH�E\�QRWLFH�IURP�,QYHVWRU�WR�WKH�&RPSDQ\��

�� BAD ACTOR REPRESENTATIONS, WARRANTIES AND COVENANTS��,QYHVWRU�
KHUHE\�UHSUHVHQWV��ZDUUDQWV�DQG�FRYHQDQWV�DV�IROORZV��

�$� ,QYHVWRU�KDV�QRW�EHHQ�FRQYLFWHG��ZLWKLQ�WHQ������\HDUV�EHIRUH�WKH�6XEVFULSWLRQ�'DWH�
�DV�GHILQHG�EHORZ���RI�DQ\�IHORQ\�RU�PLVGHPHDQRU��

�L� LQ�FRQQHFWLRQ�ZLWK�WKH�SXUFKDVH�RU�VDOH�RI�DQ\�VHFXULW\�

�LL� LQYROYLQJ�WKH�PDNLQJ�RI�DQ\�IDOVH�ILOLQJ�ZLWK�WKH�6(&��RU�

�LLL� DULVLQJ�RXW�RI�WKH�FRQGXFW�RI�WKH�EXVLQHVV�RI�DQ�XQGHUZULWHU��EURNHU��
GHDOHU�� PXQLFLSDO� VHFXULWLHV� GHDOHU�� LQYHVWPHQW� DGYLVHU� RU� SDLG� VROLFLWRU� RI�
SXUFKDVHUV�RI�VHFXULWLHV��

�%� ,QYHVWRU�LV�QRW�VXEMHFW�WR�DQ\�RUGHU��MXGJPHQW�RU�GHFUHH�RI�DQ\�FRXUW�RI�FRPSHWHQW�
MXULVGLFWLRQ��HQWHUHG�ZLWKLQ�ILYH�����\HDUV�EHIRUH�WKH�6XEVFULSWLRQ�'DWH��WKDW��DW�VXFK�
WLPH��UHVWUDLQV�RU�HQMRLQV�VXFK�SHUVRQ�IURP�HQJDJLQJ�RU�FRQWLQXLQJ�WR�HQJDJH�LQ�DQ\�
FRQGXFW�RU�SUDFWLFH��
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�L� LQ�FRQQHFWLRQ�ZLWK�WKH�SXUFKDVH�RU�VDOH�RI�DQ\�VHFXULW\��

�LL� LQYROYLQJ�WKH�PDNLQJ�RI�DQ\�IDOVH�ILOLQJ�ZLWK�WKH�6(&��RU�

�LLL� DULVLQJ�RXW�RI�WKH�FRQGXFW�RI�WKH�EXVLQHVV�RI�DQ�XQGHUZULWHU��EURNHU��
GHDOHU�� PXQLFLSDO� VHFXULWLHV� GHDOHU�� LQYHVWPHQW� DGYLVHU� RU� SDLG� VROLFLWRU� RI�
SXUFKDVHUV�RI�VHFXULWLHV��

�&� ,QYHVWRU�LV�QRW�VXEMHFW�WR�D�ILQDO�RUGHU�RI�D�VWDWH�VHFXULWLHV�FRPPLVVLRQ��RU�DQ�DJHQF\�
RU�RIILFHU�RI�D�VWDWH�SHUIRUPLQJ�OLNH�IXQFWLRQV���D�VWDWH�DXWKRULW\�WKDW�VXSHUYLVHV�RU�
H[DPLQHV� EDQNV�� VDYLQJV� DVVRFLDWLRQV�� RU� FUHGLW� XQLRQV�� D� VWDWH� LQVXUDQFH�
FRPPLVVLRQ� �RU� DQ� DJHQF\� RU� RIILFHU� RI� D� VWDWH� SHUIRUPLQJ� OLNH� IXQFWLRQV��� DQ�
DSSURSULDWH� IHGHUDO� EDQNLQJ� DJHQF\�� WKH� 8�6�� &RPPRGLW\� )XWXUHV� 7UDGLQJ�
&RPPLVVLRQ��RU�WKH�1DWLRQDO�&UHGLW�8QLRQ�$GPLQLVWUDWLRQ�WKDW��

�L� DV�RI�WKH�6XEVFULSWLRQ�'DWH��EDUV�,QYHVWRU�IURP��

�D��� DVVRFLDWLRQ�ZLWK�DQ�HQWLW\�UHJXODWHG�E\�VXFK�FRPPLVVLRQ��
DXWKRULW\��DJHQF\��RU�RIILFHU��

�E�� HQJDJLQJ�LQ�WKH�EXVLQHVV�RI�VHFXULWLHV��LQVXUDQFH�RU�
EDQNLQJ��RU�

�F�� HQJDJLQJ�LQ�VDYLQJV�DVVRFLDWLRQ�RU�FUHGLW�XQLRQ�DFWLYLWLHV��RU�

�LL� FRQVWLWXWHV�D�ILQDO�RUGHU�EDVHG�RQ�D�YLRODWLRQ�RI�DQ\�ODZ�RU�UHJXODWLRQ�
WKDW�SURKLELWV�IUDXGXOHQW��PDQLSXODWLYH��RU�GHFHSWLYH�FRQGXFW�HQWHUHG�ZLWKLQ�WHQ������
\HDUV�EHIRUH�WKH�6XEVFULSWLRQ�'DWH��

�'� ,QYHVWRU�LV�QRW�VXEMHFW�WR�DQ�RUGHU�RI�WKH�6(&�HQWHUHG�SXUVXDQW�WR�VHFWLRQ����E��RU�
��%�F��RI�WKH�([FKDQJH�$FW�(15 U.S.C. 78�R��E��RU����R����F���RU�VHFWLRQ�����H��RU�
�I�� RI� WKH� ,QYHVWPHQW� $GYLVHUV� $FW� (15 U.S.C. 80b-3�H�� RU� �I��� WKDW�� DV� RI� WKH�
6XEVFULSWLRQ�'DWH��

�L� VXVSHQGV� RU� UHYRNHV� ,QYHVWRU¶V� UHJLVWUDWLRQ� DV� D� EURNHU�� GHDOHU��
PXQLFLSDO�VHFXULWLHV�GHDOHU�RU�LQYHVWPHQW�DGYLVHU��

�LL� SODFHV� OLPLWDWLRQV� RQ� WKH� DFWLYLWLHV�� IXQFWLRQV� RU� RSHUDWLRQV� RI�
,QYHVWRU��RU�

�LLL� EDUV� ,QYHVWRU� IURP� EHLQJ� DVVRFLDWHG� ZLWK� DQ\� HQWLW\� RU� IURP�
SDUWLFLSDWLQJ�LQ�WKH�RIIHULQJ�RI�DQ\�SHQQ\�VWRFN��

�(� ,QYHVWRU�LV�QRW�VXEMHFW�WR�DQ\�RUGHU�RI�WKH�6(&�HQWHUHG�ZLWKLQ�ILYH�����\HDUV�EHIRUH�
WKH�6XEVFULSWLRQ�'DWH��ZKLFK��DV�RI�WKH�6XEVFULSWLRQ�'DWH��RUGHUV�,QYHVWRU�WR�FHDVH�
DQG�GHVLVW�IURP�FRPPLWWLQJ�RU�FDXVLQJ�D�YLRODWLRQ�RU�IXWXUH�YLRODWLRQ�RI��
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�L� DQ\� VFLHQWHU�EDVHG� DQWL�IUDXG� SURYLVLRQ� RI� WKH� IHGHUDO� VHFXULWLHV�
ODZV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�VHFWLRQ����D�����RI�WKH�6HFXULWLHV�$FW�(15 U.S.C. 
77q�D������� 6HFWLRQ� ���E�� RI� WKH� ([FKDQJH�$FW� (15 U.S.C. 78j�E��� DQG� 17 CFR 
240.10b-5�� 6HFWLRQ� ���F����� RI� WKH� ([FKDQJH� $FW� (15 U.S.C. 78� R� �F������ DQG�
6HFWLRQ��������RI�WKH�,QYHVWPHQW�$GYLVHUV�$FW�(15 U.S.C. 80b-6������RU�DQ\�RWKHU�
UXOH�RU�UHJXODWLRQ�WKHUHXQGHU��RU�

�LL� 6HFWLRQ���RI�WKH�6HFXULWLHV�$FW�(15 U.S.C. 77e).�

�)� ,QYHVWRU�LV�QRW�VXVSHQGHG�RU�H[SHOOHG�IURP�PHPEHUVKLS�LQ��RU�VXVSHQGHG�RU�EDUUHG�
IURP�DVVRFLDWLRQ�ZLWK�D�PHPEHU�RI��D�UHJLVWHUHG�QDWLRQDO�VHFXULWLHV�H[FKDQJH�RU�D�
UHJLVWHUHG�QDWLRQDO�RU�DIILOLDWHG�VHFXULWLHV�DVVRFLDWLRQ�IRU�DQ\�DFW�RU�RPLVVLRQ�WR�DFW�
FRQVWLWXWLQJ�FRQGXFW�LQFRQVLVWHQW�ZLWK�MXVW�DQG�HTXLWDEOH�SULQFLSOHV�RI�WUDGH��

�*� ,QYHVWRU�KDV�QRW�ILOHG��DV�D�UHJLVWUDQW�RU�LVVXHU���RU�ZDV�QRW�QDPHG�DV�DQ�XQGHUZULWHU�
LQ��DQ\�UHJLVWUDWLRQ�VWDWHPHQW�RU�5HJXODWLRQ�$�RIIHULQJ�VWDWHPHQW�ILOHG�ZLWK�WKH�6(&�
WKDW��ZLWKLQ�ILYH�����\HDUV�EHIRUH�WKH�6XEVFULSWLRQ�'DWH��ZDV�WKH�VXEMHFW�RI�D�UHIXVDO�
RUGHU��VWRS�RUGHU��RU�RUGHU�VXVSHQGLQJ�WKH�5HJXODWLRQ�$�H[HPSWLRQ��RU�LV��DV�RI�WKH�
6XEVFULSWLRQ� 'DWH�� WKH� VXEMHFW� RI� DQ� LQYHVWLJDWLRQ� RU� SURFHHGLQJ� WR� GHWHUPLQH�
ZKHWKHU�D�VWRS�RUGHU�RU�VXVSHQVLRQ�RUGHU�VKRXOG�EH�LVVXHG��DQG�

�+� ,QYHVWRU�LV�QRW�VXEMHFW�WR�D�8QLWHG�6WDWHV�3RVWDO�6HUYLFH�IDOVH�UHSUHVHQWDWLRQ�RUGHU�
HQWHUHG�ZLWKLQ� ILYH� ���� \HDUV�EHIRUH� WKH�6XEVFULSWLRQ�'DWH�� DQG� LV� QRW�� DV�RI� WKH�
6XEVFULSWLRQ� 'DWH�� VXEMHFW� WR� D� WHPSRUDU\� UHVWUDLQLQJ� RUGHU� RU� SUHOLPLQDU\�
LQMXQFWLRQ�ZLWK�UHVSHFW�WR�FRQGXFW�DOOHJHG�E\�WKH�8QLWHG�6WDWHV�3RVWDO�6HUYLFH�WR�
FRQVWLWXWH�D�VFKHPH�RU�GHYLFH�IRU�REWDLQLQJ�PRQH\�RU�SURSHUW\�WKURXJK�WKH�PDLO�E\�
PHDQV�RI�IDOVH�UHSUHVHQWDWLRQV��

�,� ,QYHVWRU� ZLOO� LPPHGLDWHO\� QRWLI\� WKH� &RPSDQ\� LQ� ZULWLQJ� LI� ,QYHVWRU� EHFRPHV�
VXEMHFW�WR�DQ\�RI�WKH�HYHQWV�VHW�IRUWK�DERYH�LQ�WKLV�6HFWLRQ����D�³'LVTXDOLILFDWLRQ�
(YHQW´��IROORZLQJ�WKH�6XEVFULSWLRQ�'DWH��6XFK�QRWLFH�VKDOO�EH�UHIHUUHG�WR�DV�D�³%DG�
$FW�1RWLFH´�DQG�VKDOO�VHW�IRUWK�LQ�VXIILFLHQW�GHWDLO�WKH�QDWXUH�RI�WKH�'LVTXDOLILFDWLRQ�
(YHQW�WR�ZKLFK�,QYHVWRU�KDV�EHFRPH�VXEMHFW�DQG�WKH�GDWH�RI�WKH�RFFXUUHQFH�RI�WKH�
'LVTXDOLILFDWLRQ�(YHQW��

��� CLOSING�� �7KH�FORVLQJ�RI�WKH�SXUFKDVH�DQG�VDOH�RI�WKH�1RWH�V��SXUFKDVHG�E\�,QYHVWRU�
VKDOO�WDNH�SODFH�DQG�EH�HIIHFWLYH�XSRQ�DFFHSWDQFH�E\�WKH�&RPSDQ\�RI�,QYHVWRU¶V�VXEVFULSWLRQ�IRU�
1RWH�V��DV�GHVFULEHG�DERYH��

>6,*1$785(6�21�)2//2:,1*�3$*(@�
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IN WITNESS WHEREOF��,QYHVWRU�KDV�H[HFXWHG�WKLV�6XEVFULSWLRQ�$JUHHPHQW�WKLV�BBBB�GD\�RI�
BBBBBBBBBBBBBBB�����BB��WKH�³6XEVFULSWLRQ�'DWH´���

� � �
If Investor(s) is/are (a) natural 
person(s)��

� �

� � �
� � �
�SULQW�QDPH�� � �SULQW�QDPH��
� � �
� � �
6LJQDWXUH� � 6LJQDWXUH�
� � �
� � �
 
 
If Investor is other than a natural person:�
�
�
�SULQW�QDPH��
�
%\�� �
1DPH���
7LWOH�� �
� �
� � � � �
MUST BE SIGNED BY CUSTODIAN OR TRUSTEE  
IF PLAN IS ADMINISTERED BY A THIRD PARTY. 
�
 
Accepted by: 

�

� �
$%)3�,1&20(�)81'��//&��� �
D�'HODZDUH�OLPLWHG�OLDELOLW\�FRPSDQ\� �
� �
%\��3LOODU�/LIH�6HWWOHPHQW�0DQDJHPHQW�
�������&RPSDQ\��//&�

�

� � � �
� � � �
%\�� BBBBBBBBBBBBBBBBBBBBBBBBB�
� 'HDQ�9DJQR]]L��6ROH�0HPEHU�

'DWH�� BBBBBBBBBBBBBBBBBBBBBBBB�
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ATTACHMENT A 

CONSENT OF SPOUSE 

(For natural persons in community property states, which are currently 
Alaska, Arizona, California, Idaho, Louisiana, Nevada 

New Mexico, Texas, Washington and Wisconsin) 

,���� ��VSRXVH�RI���
�SULQW�QDPH�� �SULQW�QDPH��

KDYH�UHDG�DQG�KHUHE\�DSSURYH�RI� WKH�6XEVFULSWLRQ�$JUHHPHQW� IRU�$%)3�,1&20(�)81'��//&��WKH�
³6XEVFULSWLRQ�$JUHHPHQW´���ZKLFK�P\�VSRXVH�KDV�VLJQHG��,�KHUHE\�DSSRLQW�P\�VSRXVH�DV�P\�DWWRUQH\�
LQ�IDFW�ZLWK�UHVSHFW�WR�WKH�H[HUFLVH�RI�DQ\�ULJKWV�UHODWHG�WR�D�SXUFKDVH�RI�DQ\�VXFK�,QWHUHVWV�DQG�DJUHH�WR�
EH� ERXQG� E\� WKH� SURYLVLRQV� RI� WKH� 6XEVFULSWLRQ�$JUHHPHQW� DQG� DQ\� RWKHU� GRFXPHQWV� UHODWHG� WR� WKH�
SXUFKDVH�RI�DQ\�VXFK�1RWHV� �FROOHFWLYHO\�� WKH�³6XEVFULSWLRQ�'RFXPHQWV´�� LQVRIDU�DV� ,�PD\�KDYH�DQ\�
ULJKWV�LQ�VDLG�6XEVFULSWLRQ�'RFXPHQWV�RU�DQ\�SURSHUW\�RU�LQWHUHVW�VXEMHFW�WKHUHWR�XQGHU�WKH�FRPPXQLW\�
SURSHUW\� ODZV�RI� WKH�6WDWH�&RPPRQZHDOWK� RI� BBBBBBBBBBBBBBBB�RU� VLPLODU� ODZV� UHODWLQJ� WR�PDULWDO�
SURSHUW\�LQ�HIIHFW�LQ�WKH�VWDWH�RI�RXU�SULPDU\�UHVLGHQFH�DV�RI�WKH�GDWH�RI�WKH�VLJQLQJ�RI�WKH�6XEVFULSWLRQ�
$JUHHPHQW�DQG�RU�WKH�6XEVFULSWLRQ�'RFXPHQWV��

'DWHG����� ������ � �
� �VLJQDWXUH��
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ATTACHMENT B 

CORPORATE/LIMITED LIABILITY COMPANY/LIMITED PARTNERSHIP 
RESOLUTION�

�WR�EH�FRPSOHWHG�RQO\�E\�,QYHVWRUV�WKDW�DUH�FRUSRUDWLRQV��OLPLWHG�OLDELOLW\�FRPSDQLHV�RU�OLPLWHG�
SDUWQHUVKLSV��

�

7KLV�IRUP�PD\�EH�XVHG�E\�DQ\�,QYHVWRU�V��WR�JUDQW�GHVLJQDWHG�RIILFHU�V���PDQDJHU�V���PHPEHU�V��
RU�SDUWQHU�V��RI�DQ�HQWLW\�IXOO�DXWKRULW\�UHJDUGLQJ�DQ�LQYHVWPHQW�LQ�$%)3�,1&20(�)81'��//&��
D�'HODZDUH�OLPLWHG�OLDELOLW\�FRPSDQ\��

'DWH�� BBBBBBBBBBBBBBBBBBBBBBB�

�

,��WKH�XQGHUVLJQHG��KHUHE\�FHUWLI\�WKDW�SXUVXDQW�WR��

BBBBBBB� $� YDOLG� PHHWLQJ� RI� WKH� ERDUG� RI� GLUHFWRUV�PDQDJHUV�PHPEHUV�SDUWQHUV� RI�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�� DQ� HQWLW\� RUJDQL]HG� DQG� H[LVWLQJ� XQGHU�
DQG�E\�YLUWXH�RI�WKH�ODZV�RI�WKH�6WDWH�&RPPRQZHDOWK�RI�BBBBBBBBBBBBBBBBBBBB�
�WKH� ³(QWLW\´��� RQ� BBBBBBBBBBBBBBB� �GDWH� RI� LQFRUSRUDWLRQ� RU� IRUPDWLRQ�� DW�
ZKLFK�VDLG�PHHWLQJ�D�TXRUXP�ZDV�SUHVHQW�DQG�DFWLQJ�WKURXJKRXW��RU�

BBBBBBB� $�YDOLG�ZULWWHQ�FRQVHQW�RI�WKH�ERDUG�RI�GLUHFWRUV�PDQDJHUV�PHPEHUV�SDUWQHUV�RI�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�� DQ� HQWLW\� RUJDQL]HG� DQG� H[LVWLQJ� XQGHU�
DQG�E\�YLUWXH�RI�WKH�ODZV�RI�WKH�6WDWH�&RPPRQZHDOWK�RI�BBBBBBBBBBBBBBBBBBBB�
�WKH�³(QWLW\´���RQ�BBBBBBBBBBBBBBB��GDWH�RI�LQFRUSRUDWLRQ�RU�IRUPDWLRQ���

�

WKH�IROORZLQJ�UHVROXWLRQ�ZDV�DGRSWHG�DQG�UHPDLQV�LQ�IXOO�IRUFH�DQG�HIIHFW�ZLWKRXW�PRGLILFDWLRQ�
WKURXJK�WKH�GDWH�VHW�IRUWK�DERYH��

RESOLVED, WKDW�DQ\�RIILFHUV�PDQDJHUV�PHPEHUV�SDUWQHUV�RI�WKH�(QWLW\�OLVWHG�EHORZ�DUH��DQG�DQ\�
RQH� RI� WKHP� KHUHE\� LV�� IXOO\� DXWKRUL]HG�� HPSRZHUHG� DQG� GLUHFWHG� WR� LQYHVW� DQG� WR� SXUFKDVH�
SURPLVVRU\�QRWHV�LVVXHG�E\�$%)3�,1&20(�)81'��//&��D�'HODZDUH�OLPLWHG�OLDELOLW\�FRPSDQ\��
DQG�WKDW�HDFK�RI�VXFK�RIILFHUV�PDQDJHUV�PHPEHUV�SDUWQHUV�LV�KHUHE\�DXWKRUL]HG��HPSRZHUHG�DQG�
GLUHFWHG�WR�H[HFXWH��GHOLYHU�RQ�EHKDOI�RI�WKH�(QWLW\�DQG�FDXVH�WKH�(QWLW\�WR�SHUIRUP��XQGHU�DQ\�DQG�
DOO� DJUHHPHQWV�� LQVWUXPHQWV� DQG� RWKHU� GRFXPHQWV�� DQG� WR� WDNH� VXFK� DFWLRQV� DV� VXFK�
RIILFHUV�PDQDJHUV�PHPEHUV�SDUWQHUV�PD\� UHDVRQDEO\� GHHP� QHFHVVDU\� RU� DGYLVDEOH� WR� FDUU\� RXW�
VXFK�LQYHVWPHQWV�RU�PRGLILFDWLRQV�WKHUHWR��

�

,� IXUWKHU� FHUWLI\� WKDW� WKH� DXWKRULW\� WKHUHE\� FRQIHUUHG� LV� QRW� LQFRQVLVWHQW� ZLWK� WKH�
FKDUWHU�E\ODZV�RSHUDWLQJ�DJUHHPHQW�SDUWQHUVKLS�DJUHHPHQW��DV�DPHQGHG��RI�WKH�(QWLW\��DQG�WKDW�WKH�
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IROORZLQJ�LV�D�WUXH�DQG�FRUUHFW�OLVW�RI�WKH�RIILFHUV�PDQDJHUV�PHPEHUV�SDUWQHUV�RI�WKH�(QWLW\�DV�RI�
WKH�GDWH�VHW�IRUWK�DERYH��

�

1DPH��BBBBBBBBBBBBBBBBBBBBBB���7LWOH��BBBBBBBBBBBBBBBBB�3HUFHQWDJH�2ZQHUVKLS��BBBB�

�

1DPH��BBBBBBBBBBBBBBBBBBBBBB��7LWOH��BBBBBBBBBBBBBBBBBB�3HUFHQWDJH�2ZQHUVKLS��BBBB�

�

1DPH��BBBBBBBBBBBBBBBBBBBBBBB�7LWOH��BBBBBBBBBBBBBBBBBB�3HUFHQWDJH�2ZQHUVKLS��BBBB�

�

,1�:,71(66�:+(5(2)��,�KDYH�KHUHXQWR�VHW�P\�KDQG�WKLV�BBB�GD\�RI�BBBBBBBB����BBB��

$XWKRUL]HG�6LJQDWRU\��BBBBBBBBBBBBBBBBBBBBBBBBBBBB��
3ULQW�1DPH��BBBBBBBBBBBBBBBBBBBBBBBBB�
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ATTACHMENT C 

TRUST CERTIFICATION OF INVESTMENT POWERS�

�WR�EH�FRPSOHWHG�RQO\�E\�,QYHVWRUV�WKDW�DUH�WUXVWV��

� 7KLV�IRUP�PD\�EH�XVHG�LQ�FRQQHFWLRQ�ZLWK�LQYHVWPHQWV�LQ�$%)3�,1&20(�)81'��//&��D�
'HODZDUH�OLPLWHG�OLDELOLW\�FRPSDQ\��WKH�³&RPSDQ\´���E\�D�WUXVW��

TRUST INFORMATION: 

1DPH�RI�7UXVW��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

'DWH�RI�7UXVW�� BBBBBBBBBBBBBBBBBBBBBBBBBBB�

'DWH�RI�/DWHVW�$PHQGPHQW�RI�7UXVW�� BBBBBBBBBBBBBBBBBBBBBBBBBBB�

5HYRFDEOH�/LYLQJ�7UXVW�� BBBB�\HV� BBBB�QR�

7UXVW�%HQHILFLDU\����� � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

7UXVW�%HQHILFLDU\����� � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�

AUTHORIZED INDIVIDUALS:�

<RX�DUH�DXWKRUL]HG�WR�DFFHSW�RUGHUV�DQG�RWKHU�LQVWUXFWLRQV�IURP�WKRVH�LQGLYLGXDOV�RU�HQWLWLHV�OLVWHG�
EHORZ�� XQOHVV� WKHLU� DXWKRULW\� LV� H[SUHVVO\� OLPLWHG� RQ� WKLV� FHUWLILFDWLRQ� �DWWDFK� H[WUD� SDJHV� LI�
QHFHVVDU\���

3OHDVH�VHOHFW�RQH�RI�WKH�IROORZLQJ�WKUHH�RSWLRQV��

BBBB� 7KH� 7UXVWHH�V�� OLVWHG� EHORZ� PD\� DFW� DV� D� PDMRULW\� DV� SURYLGHG� LQ� WKH� WUXVW� GRFXPHQW�
UHIHUHQFHG�DERYH��

BBBB� 7KH� 7UXVWHH�V�� OLVWHG� EHORZ� PD\� DFW� LQGHSHQGHQWO\� DV� SURYLGHG� LQ� WKH� WUXVW� GRFXPHQW�
UHIHUHQFHG�DERYH��

BBBB� 7KH� 7UXVWHH�V�� OLVWHG� EHORZ� PXVW� DFW� FROOHFWLYHO\� DV� SURYLGHG� LQ� WKH� WUXVW� GRFXPHQW�
UHIHUHQFHG�DERYH��

:H�FHUWLI\�WKDW�ZH�KDYH�WKH�SRZHU�XQGHU�WKH�7UXVW�DQG�DSSOLFDEOH�ODZ�WR�HQWHU�LQWR�WUDQVDFWLRQV�
LQYROYLQJ� WKH� HVWDEOLVKPHQW� DQG�PRGLILFDWLRQ� RI� VXEVFULSWLRQV� SHUWDLQLQJ� WR� LQYHVWPHQW� LQ� WKH�
SURPLVVRU\�QRWHV� LVVXHG�E\�&RPSDQ\� LQ� UHVSHFW�RI�ZKLFK� WKH�7UXVW�KDV�VXEPLWWHG�D�FRPSOHWHG�
6XEVFULSWLRQ�$JUHHPHQW���

:H�XQGHUVWDQG�WKH�0DQDJHU�RI�WKH�&RPSDQ\��LQ�LWV�VROH�GLVFUHWLRQ�DQG�IRU�WKH�SURWHFWLRQ�RI�WKH�
&RPSDQ\��PD\� UHTXLUH� WKH�ZULWWHQ� FRQVHQW� RI� DQ\� RU� DOO� WKH�7UXVWHHV� SULRU� WR� DFWLQJ� XSRQ� WKH�
LQVWUXFWLRQV�RI�DQ\�LQGLYLGXDO�7UXVWHH��:H��WKH�7UXVWHH�V���MRLQWO\�DQG�VHYHUDOO\�VKDOO�LQGHPQLI\�
WKH� &RPSDQ\� DQG� KROG� WKH� &RPSDQ\� KDUPOHVV� IURP� DQ\� OLDELOLW\� IRU� DIIHFWLQJ� DQ\� RUGHUV��
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WUDQVDFWLRQV�DQG�LQVWUXFWLRQV��LI�WKH�&RPSDQ\�DFWV�SXUVXDQW�WR�LQVWUXFWLRQV�WKH�0DQDJHU�EHOLHYHV�
WR�KDYH�EHHQ�JLYHQ�E\�DQ\�RI�WKH�DXWKRUL]HG�LQGLYLGXDOV�OLVWHG�EHORZ��

:H�DJUHH�WR�LQIRUP�WKH�&RPSDQ\�LQ�ZULWLQJ�RI�DQ\�DPHQGPHQW�WR�WKH�7UXVW�WKDW�DIIHFWV�LWV�LQWHUHVW�
LQ�WKH�&RPSDQ\�RU�LWV�DFWLRQV�LQ�UHVSHFW�WKHUHWR��RU�DQ\�FKDQJH�LQ�WKH�FRPSRVLWLRQ�RI�WKH�7UXVWHH�V���
RU�DQ\�RWKHU�HYHQW�WKDW�FRXOG�PDWHULDOO\�DOWHU�WKH�FHUWLILFDWLRQ�PDGH�DERYH��7KH�&RPSDQ\�PD\�UHO\�
RQ�WKH�FRQWLQXHG�YDOLGLW\�RI�WKLV�FHUWLILFDWLRQ�LQGHILQLWHO\�DEVHQW�DFWXDO�UHFHLSW�RI�QRWLFH�RWKHUZLVH��

�$OO�7UXVWHH�V��PXVW�VLJQ��6KRXOG�RQO\�RQH�SHUVRQ�H[HFXWH�WKLV�$WWDFKPHQW�&��LW�VKDOO�FRQVWLWXWH�D�
UHSUHVHQWDWLRQ�WKDW�WKH�VLJQHU�LV�WKH�VROH�7UXVWHH��3OHDVH�DWWDFK�H[WUD�SDJHV�LI�QHFHVVDU\���

TRUSTEES: 

6LJQDWXUH�� � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

7UXVWHH�1DPH��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

'DWH�� � � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

6LJQDWXUH�� � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

7UXVWHH�1DPH��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

'DWH�� � � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

6LJQDWXUH�� � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

7UXVWHH�1DPH��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

'DWH�� � � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

SUCCESSOR TRUSTEES: 

6LJQDWXUH�� � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

7UXVWHH�1DPH��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

'DWH�� � � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

6LJQDWXUH�� � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

7UXVWHH�1DPH��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

'DWH�� � � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

6LJQDWXUH�� � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

7UXVWHH�1DPH��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

'DWH�� � � BBBBBBBBBBBBBBBBBBBB�
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 UNITED STATES OF AMERICA 

 Before the 

 SECURITIES AND EXCHANGE COMMISSION 
 

 

SECURITIES ACT OF 1933 

Release No. 11080 / July 7, 2022 

 

SECURITIES EXCHANGE ACT OF 1934 

Release No. 95205 / July 7, 2022 

 

ADMINISTRATIVE PROCEEDING 

File No. 3-20926 

 

 

 

In the Matter of 

 

JOHN W. PAUCIULO, Esq., 

 

Respondent. 

 

 

 

 

ORDER INSTITUTING PUBLIC 

ADMINISTRATIVE AND CEASE- 

 AND-DESIST PROCEEDINGS PURSUANT TO 

SECTION 8A OF THE SECURITIES ACT OF 

1933 AND SECTIONS 4C AND 21C OF THE 

SECURITIES EXCHANGE ACT OF 1934 AND 

RULE 102(e) OF THE COMMISSION’S RULES 

OF PRACTICE, MAKING FINDINGS, AND 

IMPOSING REMEDIAL SANCTIONS AND A 

CEASE-AND-DESIST ORDER 

   

I. 
 

 The Securities and Exchange Commission (“Commission”) deems it appropriate that public 

administrative and cease-and-desist proceedings be, and hereby are, instituted against John W. 

Pauciulo, Esq. (“Respondent” or “Pauciulo”) pursuant to Section 8A of the Securities Act of 1933 

(“Securities Act”) and Sections 4C1 and 21C of the Securities Exchange Act of 1934 (“Exchange 

Act”) and Rule 102(e)(1)(iii) of the Commission’s Rules of Practice. 2 

                                                           
1  Section 4C provides, in relevant part, that:  

 

 The Commission may censure any person, or deny, temporarily or permanently, 

to any person the privilege of appearing or practicing before the Commission in 

any way, if that person is found . . . (1) not to possess the requisite qualifications 

to represent others; (2) to be lacking in character or integrity, or to have engaged 

in unethical or improper professional conduct; or (3) to have willfully violated, or 

willfully aided and abetted the violation of, any provision of the securities laws or 

the rules and regulations issued thereunder. 

 
2  Rule 102(e)(1)(iii) provides, in pertinent part, that: 
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II. 
 

 In anticipation of the institution of these proceedings, Respondent has submitted an Offer 

of Settlement (the “Offer”) which the Commission has determined to accept. Solely for the purpose 

of these proceedings and any other proceedings brought by or on behalf of the Commission, or to 

which the Commission is a party, and without admitting or denying the findings herein, except as 

to the Commission’s jurisdiction over him and the subject matter of these proceedings, which are 

admitted, and except as provided herein in Section V, Respondent consents to the entry of this 

Order Instituting Public Administrative Cease-and-Desist Proceedings Pursuant to Section 8A of 

the Securities Exchange Act of 1933 and Sections 4C and 21C of the Securities Exchange Act of 

1934 and Rule 102(e) of the Commission’s Rules of Practice, Making Findings, and Imposing 

Remedial Sanctions and a Cease-And-Desist Order (“Order”), as set forth below.   

 

III. 
 

 On the basis of this Order and Respondent’s Offer, the Commission finds3 that:  

 

A. SUMMARY 
 

1. These proceedings arise out of attorney Pauciulo’s role in a multi-million dollar 

unregistered offering fraud through his involvement with the unregistered and fraudulent 

offerings of multiple private investment funds created to invest in Complete Business Solutions 

Group, d/b/a Par Funding (“CBSG”).  Pauciulo made material misstatements and omissions in 

private placement memoranda (“PPMs”) he prepared for many of these private investment funds 

and in in-person and video presentations he made to prospective investors and investors.  Among 

other things, Pauciulo said that the investments did not need to be registered with the SEC and 

that they complied with the securities laws and gave full disclosure to investors.  However, 

Pauciulo knew or was reckless in not knowing that there was no exemption from registration 

available for the CBSG offering or some of the private investment fund offerings because CBSG 

and some of the private investment funds engaged in a general solicitation.  By engaging in this 

conduct, Pauciulo violated Sections 5(a), 5(c) and 17(a) of the Securities Act and Section 10(b) 

of the Exchange Act and Rule 10b-5 thereunder.  

 

B. RESPONDENT 
 

 2. Pauciulo, age 56, resides in Pennsylvania.  He is an attorney licensed to practice in 

the Commonwealth of Pennsylvania.  During the relevant time, Pauciulo served as the chair of his 

law firm’s Financial Transactions Group.  

                                                           

 The Commission may . . . deny, temporarily or permanently, the privilege of 

appearing or practicing before it . . . to any person who is found…to have 

willfully violated, or willfully aided and abetted the violation of any provision of 

the Federal securities laws or the rules and regulations thereunder. 

 
3   The findings herein are made pursuant to Respondent’s Offer of Settlement and are not 

binding on any other person or entity in this or any other proceeding. 
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C. OTHER RELEVANT ENTITY AND INDIVIDUALS 

 

3. CBSG is a Delaware corporation that was engaged in the merchant cash advance 

business.  Neither CBSG nor any of its securities have ever been registered with the Commission 

in any capacity.  In November 2018, the Pennsylvania Department of Banking and Securities 

filed a Consent Agreement and Order (the “Pennsylvania Order”) against CBSG for selling 

securities through at least one unregistered sales agent.  CBSG also is subject to a December 

2018 Summary Cease and Desist Order issued by the New Jersey Bureau of Securities (the “New 

Jersey Order”) for CBSG’s offer and sale of unregistered securities. In February 2020, the Texas 

State Securities Board issued an Emergency Cease and Desist Order against CBSG and others, 

alleging fraud and registration violations (the “Texas Order”).  In July 2020, the Commission 

charged CBSG, seven individuals, and various other entities, in an emergency action in federal 

district court for antifraud and securities registration violations (the “CBSG Action”).   

 

4. Dean J. Vagnozzi, age 53, resides in Collegeville, Pennsylvania, and is the sole 

owner of ABetterFinancialPlan.com, LLC d/b/a/ ABetterFinancialPlan (“ABFP”), which is an 

investment firm that offers alternative investments involving assets unrelated to the stock 

market.  ABFP has never been registered with the Commission.  Vagnozzi has a disciplinary 

history.  On May 30, 2019, Vagnozzi d/b/a ABFP entered into a settlement with the 

Pennsylvania Department of Banking and Securities in connection with the sale of notes offered 

and sold by CBSG, in which he agreed to pay a penalty of $490,000 for violations of the 

Pennsylvania Securities Act of 1972.  See Commonwealth of Pennsylvania Department of 

Banking and Securities, Bureau of Securities Compliance and Examinations v. Dean J. Vagnozzi 

d/b/a Better Financial Plan, LLC, Docket No. 190016 (SEC-OSC)(May 30, 2019).  

 

5.  Joseph W. LaForte, age 51, is a resident of Philadelphia, Pennsylvania.  LaForte 

was an undisclosed control person of CBSG.  In 2007, LaForte was convicted of state charges in 

New York for grand larceny and money laundering, sentenced to jail time, and ordered to pay 

$14.1 million in restitution.   In 2009, LaForte pled guilty to federal criminal charges in the 

District of New Jersey for conspiracy to operate an illegal gambling business.  He was sentenced 

to ten months incarceration, three years supervised release, and a $5,000 fine.  He was released 

from jail in February 2011. 

 

D. FACTS 

 

6. CBSG engaged in an unregistered, fraudulent offering of securities in the form of 

notes (the “CBSG Notes”) from August 2012 until July 2020, when the Commission obtained 

emergency injunctive relief from the federal district court to halt the offering.  CBSG initially 

offered the CBSG Notes directly to the investing public, using a network of sales agents who 

solicited investors for CBSG in exchange for commissions.  

 

7. CBSG switched its sales strategy in 2018 after Pennsylvania regulators launched 

an investigation into the sale of the CBSG Notes.  CBSG began using what it called a “fund 

model,” through which it raised investor money for CBSG’s unregistered offering through sales 

agents located nationwide who operated their own private investment funds.   
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8. Pauciulo provided legal representation for one of the sales agents, Vagnozzi, who 

raised more than $100 million from investors for investment into CBSG through at least seven 

private investment funds (the “Vagnozzi Agent Funds”), and Pauciulo also provided legal 

representation for at least 25 other private investment funds formed to raise money for CBSG 

(collectively, with the Vagnozzi Agent Funds, the “Agent Funds”).   

 

9. The Agent Funds raised money from investors to be invested in CBSG’s merchant 

cash advance business, and issued promissory notes to the investors.  Then, the Agent Funds  

transferred the investor money to CBSG in exchange for 12-month promissory notes that CBSG 

issued to the Agent Funds in CBSG’s unregistered offering.  CBSG compensated the Agent 

Funds for soliciting investors and investing in the CBSG notes by paying the Agent Funds 20% 

interest on the CBSG notes. The Agent Funds then paid lesser returns to investors, ranging from 

8% to 12% interest, and kept as their compensation the “spread” between the 20% received from 

CBSG and the 8% to 12% interest the Agent Funds paid investors.  

 

10. Vagnozzi, with Pauciulo’s assistance, created a turnkey operation to create the 

Agent Funds. Vagnozzi recruited other agents to start their own Agent Funds that would issue, 

offer, and sell promissory notes to investors.  Vagnozzi introduced the agents he recruited to 

Pauciulo.  Pauciulo provided legal representation to the agents and helped them create their own 

Agent Funds by drafting the offering documents necessary for the Agent Funds to issue 

promissory notes, including PPMs and the filing of Notices of Exempt Offering of Securities on 

Form D with the Commission in reliance on Rule 506(b).     

 

11. From no later than January 2018 until at least July 31, 2019, Pauciulo attended 

and spoke at dinner seminars Vagnozzi held to solicit investors for the Vagnozzi Agent Funds.  

During at least one dinner presentation on July 31, 2019, Pauciulo told investors that the 

securities being offered were exempt from registration with the Commission.  Pauciulo also 

spoke with potential investors by telephone and told them that the investment was legal and that 

it complied with the securities laws. 

 

12. From no later than March 2018 through at least late 2019, Vagnozzi and the 

Agent Funds distributed a video to prospective investors featuring Pauciulo.  Pauciulo knew 

when he filmed the video that it would be shown to potential investors.  In the video, Pauciulo 

tells potential investors about his specialized experience as a securities law attorney and assures 

them that: (1) he and his law firm “…work very hard to make sure things are done the correct 

and appropriate way;” (2) he drafts a PPM to provide investors with “all the information that a 

reasonable person would want to know or information they want to have in order to make an 

informed investment decision;” and (3) he conducts due diligence and it is “… all about 

disclosure.  Disclosure of risk, disclosure of the nature of the investment.”  

13. Pauciulo knew that Vagnozzi was advertising on the radio, and Pauciulo appeared 

on at least one radio show with Vagnozzi.   

 

14. Through his legal representation of Vagnozzi, Pauciulo was aware in May 2019 

that Vagnozzi had settled a regulatory action with the Commonwealth of Pennsylvania ordering 

him to pay a $490,000 fine based on his sales of the CBSG investment in violation of state law.  

Pauciulo was also aware that in February 2020, the Texas State Securities Board issued an 
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Emergency Cease and Desist Order against CBSG and others, including Vagnozzi, alleging fraud 

and registration violations.  Pauciulo also knew since at least 2017, that LaForte, an undisclosed 

control person of CBSG, who was running the company, had a criminal history.  LaForte had 

been convicted in 2007 of grand larceny and money laundering and had pled guilty in 2009 to 

federal criminal charges for conspiracy to operate an illegal gambling business.  

 

15. Pauciulo was a necessary participant and substantial factor in the CBSG offering 

and in the offering of the seven Agent Funds Vagnozzi controlled, by virtue of his drafting of the 

Agent Funds’ PPMs and signing Forms D claiming exemptions under Rule 506(b).   

 

16. Pauciulo knew or was reckless in not knowing that there was no exemption from 

registration available for the CBSG offering that he and the Agent Funds participated in, because 

CBSG engaged in a general solicitation.  Pauciulo also knew that Vagnozzi was engaged in a 

general solicitation through radio ads and dinner seminars, and thus, the seven Agent Funds 

Vagnozzi controlled had no exemption from registration.     

 

 17. Pauciulo made material misrepresentations and omissions to investors.  Pauciulo 

told investors that the investments did not need to be registered with the SEC and that they 

complied with the securities laws.  Pauciulo knew or was reckless in not knowing that there was 

no exemption available for the CBSG offering or the Vagnozzi Agent Funds offerings, and thus, 

the offerings needed to be registered with the SEC.  Pauciulo touted Vagnozzi’s investment 

experience in presentations and in the PPMs he prepared, but failed to disclose Vagnozzi’s 

regulatory history and also failed to disclose LaForte’s criminal history.  Pauciulo made these 

omissions while telling investors and prospective investors that the PPMs he prepared contained 

all the information that a reasonable person would want to know in order to make an informed 

investment decision. 

 

18. In approximately March 2020 during the beginning of the Covid-19 pandemic,  

CBSG’s business began to fail and it stopped paying returns to some investors.  Pauciulo 

appeared with Vagnozzi in two April 2020 video calls with the Vagnozzi Agent Funds investors 

to solicit them to exchange their Agent Funds’ promissory notes for new promissory notes (the 

“Exchange Offering”).  The new notes would be from the same Agent Funds issuers, but with 

lower interest rates and longer maturity dates, purportedly to allow CBSG to recover and begin 

making payments again.  On the first video call, Pauciulo told investors that he would file a first 

priority lien against CBSG’s assets and stated that no prior liens had been filed against CBSG. 

Pauciulo knew or was reckless in not knowing that prior liens against CBSG’s assets existed.  On 

the second video call, Pauciulo participated and listened while Vagnozzi assured investors that 

they would have security through the new notes because he would secure liens against CBSG.  

Pauciulo failed to disclose to investors in the two video calls or in the supplemental PPMs he 

drafted for the Exchange Offering that CBSG was the subject of several regulatory actions.   

 

Findings 

 

19. Based on the foregoing, the Commission finds that Pauciulo willfully violated 

Sections 5(a), 5(c) and 17(a) of the Securities Act and Section 10(b) of the Exchange Act and 

Rule 10b-5 thereunder. 
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20. Based on the foregoing, the Commission finds that Pauciulo engaged in conduct 

within the meaning of Section 4C(a)(3) of the Exchange Act and Rule 102(e)(1)(iii) of the 

Commission’s Rules of Practice. 

 

IV. 

 

 In view of the foregoing, the Commission deems it appropriate to impose the sanctions 

agreed to in Respondent Pauciulo’s Offer. 

 

 Accordingly, it is hereby ORDERED, effective immediately, that: 

 

A. Respondent shall cease and desist from committing or causing any violations and 

any future violations of Sections 5(a), 5(c) and 17(a) of the Securities Act and Section 10(b) of 

the Exchange Act and Rule 10b-5 thereunder.   

 

B. Respondent is denied the privilege of appearing or practicing before the 

Commission as an attorney.  

 

C. After five years from the date of the Order, Respondent may request that the 

Commission consider Respondent’s reinstatement by submitting an application to the attention of 

the Office of the General Counsel. 

   

D. In support of any application for reinstatement to appear and practice before the 

Commission as an attorney, Respondent shall provide a certificate of good standing from each state 

bar where Respondent is a member.   

  

E.  In support of any application for reinstatement, Respondent shall also submit a 

signed affidavit truthfully stating, under penalty of perjury:  

 

1. That Respondent has complied with the Commission suspension Order, and 

with any related orders and undertakings including any orders in this Order 

or any related Commission proceedings, including any orders requiring 

payment of disgorgement or penalties; 

 

2. That Respondent is not currently suspended or disbarred as an attorney by 

a court of the United States (or any agency of the United States) or the bar 

or court of any state, territory, district, commonwealth, or possession;  

 

3. That Respondent, since the entry of the Order, has not been convicted of a 

felony or a misdemeanor involving moral turpitude that would constitute a 

basis for a forthwith suspension from appearing or practicing before the 

Commission pursuant to Rule 102(e)(2); 

 

4. That Respondent, since the entry of the Order: 
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a. has not been charged with a felony or a misdemeanor involving 

moral turpitude as set forth in Rule 102(e)(2) of the Commission’s 

Rules of Practice, except for any charge concerning the conduct that 

was the basis for the Order; 

 

b. has not been found by the Commission or a court of the United 

States to have committed a violation of the federal securities laws, 

and has not been enjoined from violating the federal securities laws, 

except for any finding or injunction concerning the conduct that was 

the basis for the Order;   

 

c. has not been charged by the Commission or the United States with a 

violation of the federal securities laws, except for any charge 

concerning the conduct that was the basis for the Order;   

 

d. has not been found by a court of the United States (or any agency of 

the United States) or any state, territory, district, commonwealth, or 

possession, or any bar thereof to have committed an offense (civil or 

criminal) involving moral turpitude, except for any finding 

concerning the conduct that was the basis for the Order;  

 

e. has not been charged by the United States (or any agency of the 

United States) or any state, territory, district, commonwealth, or 

possession, civilly or criminally, with having committed an act of 

moral turpitude, except for any charge concerning the conduct that 

was the basis for the Order; and  

 

f. has not been subject to disciplinary action by a bar, court or agency 

of any state for violations of applicable rules of professional 

conduct, except for any charge concerning the conduct that was the 

basis for the Order; 

 

5. That Respondent’s conduct is not at issue in any pending investigation of 

the Commission’s Division of Enforcement or any criminal law 

enforcement investigation. 

  

6. That Respondent is not the subject of any complaints to, or investigations 

by, the bar or court of any state, territory, district, commonwealth, or 

possession, except to the extent that such complaints concern the conduct 

that was the basis for the Order;  

 

7. That Respondent has complied with any and all orders, undertakings, or 

other remedial, disciplinary, or punitive sanctions resulting from any action 

taken by the bar or court of any state, territory, district, commonwealth, or 

possession, or other regulatory body; and 
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8. That Respondent undertakes to notify the Office of General Counsel 

immediately in writing if any information submitted in support of the 

application for reinstatement becomes materially false or misleading or 

otherwise changes in any material way while the application is pending. 

 

F. Respondent shall also provide a detailed description of: 

 

1. Respondent’s professional history since the imposition of the Order, including  

 

(a) all job titles, responsibilities and role at any employer; 

 

(b) the identification and description of any work performed for entities 

regulated by the Commission, and the persons to whom Respondent reported for 

such work;  

 

2. The circumstances under which Respondent’s membership in a state bar or any 

court for which Respondent was a member has lapsed or otherwise is no longer 

active and an explanation of why for each; and 

 

3. Respondent’s plans for any future appearance or practice before the 

Commission. 

 

G. The Commission may conduct its own investigation to determine if the foregoing 

attestations are accurate. 

 

H. If Respondent provides the documentation and attestations required in this Order 

and the Commission (1) discovers no contrary information therein, and (2) determines that 

Respondent truthfully and accurately attested to each of the items required in Respondent’s 

affidavit, and the Commission discovers no information, including under Paragraph G, indicating 

that Respondent has violated a federal securities law, rule or regulation or rule of professional 

conduct applicable to Respondent since entry of the Order (other than by conduct underlying 

Respondent’s original Rule 102(e) suspension), then, unless the Commission determines that 

reinstatement would not be in the public interest, the Commission shall reinstate the respondent for 

cause shown. 

  

I.   If Respondent is not able to provide the documentation and truthful and accurate 

attestations required in this Order or if the Commission has discovered contrary information, 

including under Paragraph G, the burden shall be on the Respondent to provide an explanation as 

to the facts and circumstances pertaining to the matter setting forth why Respondent believes cause 

for reinstatement nonetheless exists and reinstatement would not be contrary to the public interest.  

The Commission may then, in its discretion, reinstate the Respondent for cause shown.   

 

J. If the Commission declines to reinstate Respondent pursuant to Paragraphs H and I, 

it may, at Respondent’s request, hold a hearing to determine whether cause has been shown to 

permit Respondent to resume appearing and practicing before the Commission as an attorney.  
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K. Respondent shall pay a civil money penalty of one hundred twenty-five thousand 

dollars ($125,000).  Payment shall be made to CBSG dba Par Funding Receivership (aka Ryan 

K. Stumphauzer, Esq., the court-appointed receiver for Complete Business Solutions Group, Inc. 

dba Par Funding), pursuant to Rule 1102 of the Commission Rules of Fair Fund and 

Disgorgement Plans [17 C.F.R. § 201.1102].  Payment shall be made in the following 

installments:   

 

1) $65,000 within 14 days of the entry of the Order; 

2) $15,000.00 within 99 days of the entry of the Order: 

3) $15,000,00 within 184 days of the entry of the Order:  

4) $15,000.00 within 269 days of the entry of the Order; 

5) $15,000,00 within 354 days of the entry of the Order; 

 

 

Payments shall be applied first to post-order interest, which accrues pursuant to 31 U.S.C. §3717.  

Prior to making the final payment set forth herein, Respondent shall contact the staff of the 

Commission for the amount due.  If Respondent fails to make any payment by the date agreed 

and/or in the amount agreed according to the schedule set forth above, all outstanding payments 

under this Order, including post-order interest, minus any payments made, shall become due and 

payable immediately at the discretion of the staff of the Commission without further application 

to the Commission. 

 
Payment must be made in one of the following ways:  

 

(1) Respondent may transmit payment electronically to CBSG dba Par Funding 

Receivership, which will provide detailed ACH transfer/Fedwire instructions upon 

request;  

 

(2) Respondent may pay by certified check or bank cashier’s check, made payable to CBSG 

dba Par Funding Receivership and hand-delivered or mailed by United States Postal 

Service or overnight courier to:  

 

CBSG dba Par Funding Receivership 

Development Specialists, Inc. 

Attn: Stacey Cooper 

500 W. Cypress Creek Road, Suite 400 

Fort Lauderdale, FL 33309 

  

The suite number must be included in the address if mailing or overnight courier. 

 

Payments by check must be accompanied by a copy of this Order and a cover letter identifying 

Mr. Pauciulo as a Respondent in these proceedings, the file number of these proceedings, and 

Securities and Exchange Commission v. Complete Business Solutions Group, Inc. d/b/a Par 

Funding et al., Civil Action No. 20-cv-81205-RAR.  A copy of the cover letter and check must 

be simultaneously sent to Glenn S. Gordon, Associate Regional Director, Miami Regional 

Office, Securities and Exchange Commission, 801 Brickell Avenue, Suite 1950, Miami, FL 

33131.  If the payment is transmitted electronically, the Respondent must, within 3 business days 
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of making the payment, send a copy of the electronic payment receipt, along with a cover letter 

identifying the Respondent in these proceedings and the file number of these proceedings to 

Glenn S. Gordon, Associate Regional Director, Miami Regional Office, Securities and Exchange 

Commission, 801 Brickell Avenue, Suite 1950, Miami, FL 33131.  
 

 L. Pursuant to Section 308(a) of the Sarbanes-Oxley Act of 2002, as amended, a Fair 

Fund is created for the penalty referenced in paragraph K above.  The Fair Fund will be distributed 

by the court-appointed receiver.  Amounts ordered to be paid as civil money penalties pursuant to 

this Order shall be treated as penalties paid to the government for all purposes, including all tax 

purposes.  To preserve the deterrent effect of the civil penalty, Respondent agrees that in any 

Related Investor Action, he shall not argue that he is entitled to, nor shall he benefit by, offset or 

reduction of any award of compensatory damages by the amount of any part of Respondent’s 

payment of a civil penalty in this action ("Penalty Offset").  If the court in any Related Investor 

Action grants such a Penalty Offset, Respondent agrees that he shall, within 30 days after entry 

of a final order granting the Penalty Offset, notify the Commission's counsel in this action and 

pay the amount of the Penalty Offset to the Securities and Exchange Commission.  Such a 

payment shall not be deemed an additional civil penalty and shall not be deemed to change the 

amount of the civil penalty imposed in this proceeding.  For purposes of this paragraph, a 

"Related Investor Action" means a private damages action brought against Respondent by or on 

behalf of one or more investors based on substantially the same facts as alleged in the Order 

instituted by the Commission in this proceeding. 

 

V. 

It is further Ordered that, solely for purposes of exceptions to discharge set forth in 

Section 523 of the Bankruptcy Code, 11 U.S.C. §523, the findings in this Order are true and 

admitted by Respondent, and further, any debt for disgorgement, prejudgment interest, civil 

penalty or other amounts due by Respondent under this Order or any other judgment, order, 

consent order, decree or settlement agreement entered in connection with this proceeding, is a 

debt for the violation by Respondent of the federal securities laws or any regulation or order 

issued under such laws, as set forth in Section 523(a)(19) of the Bankruptcy Code, 11 U.S.C. 

§523(a)(19). 

 

 By the Commission. 

 

 

 

 

 

Vanessa A. Countryman 

Secretary 
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