
How Does This Happen in America? 

How does a man get charged with securities fraud when the top firms said it was not a security. 

That is the unanswered question at the heart of the Par Funding case — a case that should alarm 
anyone who believes the Constitution still means what it says. 

The government charged Joe LaForte with securities fraud based on the claim that Par Funding’s 
merchant cash advance product was an unregistered security. But Par Funding did not operate in the 
shadows. It did not guess. It did not improvise. 

Par Funding structured its product as a non-security — deliberately, transparently, and under the 
advice of counsel from some of the largest and most sophisticated law firms in the country. Firms 
whose job is to know exactly where the line is — and how not to cross it. 

Yet the line was moved anyway. 

No statute changed. 
No regulation was rewritten. 
No warning was issued. 

Instead, a lawful product was retroactively rebranded as criminal — and a business was destroyed on 
that theory alone. 

This is not a disagreement over fine print. It is the government asserting the power to criminalize 
conduct after the fact, even when that conduct was structured in reliance on legal advice from top-tier 
counsel. If that can happen here, it can happen anywhere. 

The Constitution is supposed to prohibit exactly this. Due process requires notice. Fair warning is not 
optional. Laws are not supposed to bend to political winds or enforcement agendas. 

And yet, in the Par Funding case, they did. 

This exposé examines how a lawful financial product became a crime, how legal advice became 
meaningless, and how a prosecution moved forward not because the law was clear — but because 
power was. 

If this can happen to Par Funding, the question is no longer what is legal. 

The question is, “who is safe? 
 

If the legal advice was wrong — why is the client the one charged? 

That is the question no one in this case has been willing to answer. 

Par Funding did not invent its structure in a vacuum. It relied on advice from some of the largest, most 
sophisticated law firms in the United States — firms that specialize in securities law, regulatory 
compliance, and risk mitigation. Firms whose opinions are relied upon every day by banks, hedge funds, 
and Fortune 500 companies. 



If that advice was flawed, where are the consequences for the advisors? 
If the law was unclear, where was the warning? 
If the rules were changing, where was the notice? 

Instead, the government skipped every constitutional safeguard and went straight to punishment — 
charging Joe LaForte with securities fraud for conduct undertaken in reliance on counsel, then 
pretending that reliance never existed. 

That is not law enforcement. 
That is retroactive criminalization. 

And when the state can charge the client for following expert legal advice — while no one else is held 
accountable — the message is unmistakable: compliance is irrelevant, and innocence is no defense. 

That should terrify every business owner in America. 

How Can the SEC and the AUSA Ignore the Lawyers Advice of Counsel— and Still Call It 
Securities Fraud? 

How does the U.S. Securities and Exchange Commission simply ignore the engagement letters, 
opinions, structuring work, form D Filings, and actual document creation of some of the most powerful 
law firms in America? 

These were not back-alley advisors. 
These were national firms paid millions of dollars to analyze the product, vet the structure, and ensure 
that Par Funding operated within the guidelines that the SEC provided. 

Their work was not secret. 
Their role was not hidden. 
Their conclusions were not ambiguous. 

Yet when a civil enforcement action began, those firms vanished from the narrative — while the client 
was criminally charged. 

If the Lawyers Were Wrong, Why Isn’t That the Story? 

If the SEC truly believed the product was a security, there are only three possibilities: 

1. The law firms misunderstood black-letter securities law 
2. The law was unclear and evolving 
3. The SEC changed its interpretation after the fact 

None of those scenarios equal fraud. 

And none justify criminal charges against a client who relied on counsel. 

Yet instead of confronting the advisory record, the SEC acted as if it never existed. 

The firms took their fees from Par Funding. 
The government took the case. 
And the client took the fall. 



Where Is the Scienter? 

This is where the case collapses under its own weight. 

Scienter — the intent to deceive, manipulate, or defraud — is not optional. It is a required element of 
securities fraud. 

So ask the obvious questions: 

• Where is the intent to deceive when a company hires top-tier counsel? 

• Where is the intent to defraud when disclosures are made and records are kept? 

• Where is the criminal mindset when the business model is built to comply? 

You cannot accidentally commit securities fraud while actively trying not to!!!!! 

At worst, the government alleges a disagreement over classification. 
A disagreement is not fraud. 
A misclassification is not intent. 
Compliance is not deception. 

Without scienter, the charge fails. 

This Is Not How Fraud Is Defined 

Fraud requires: 

• A knowing false statement 

• Made with intent 

• To deceive 

What happened here was the opposite. 

Joe LaForte did not hide the product. 
He did not evade regulators. 
He did not operate in secret. 

He hired lawyers. 
He followed their advice. 
He structured accordingly. 

Calling that “fraud” drains the word of all meaning. 

What This Really Signals 

When regulators can: 

• Ignore legal opinions 

• Disregard advice of counsel 

• Skip scienter 

• Criminalize hindsight disagreement 



then no compliance effort is safe. 

The message becomes clear: 
The rules are whatever the government says they are after the fact. 

That is not regulation. 
That is power without constraint. 

And if that is enough to destroy Par Funding — it is enough to destroy anyone. 

 

 

The "Compliance Shield": Backed by the Titans of Law 
 
In the world of securities, there is a difference between a neighborhood lawyer and a powerhouse firm 
that literally helps write the rules. Par Funding didn’t search for shortcuts; they sought out the highest 
level of legal scrutiny available in the United States. 
Par Funding engaged firms and individuals who are the "Gold Standard" of legal rankings—the experts 
that Fortune 500 companies and international banks hire when they need to ensure absolute compliance. 
If the government claims Par Funding "intended" to defraud, they are essentially claiming that these 
world-class institutions and scholars—with thousands of combined years of experience—failed to spot 
what the SEC claims was "obvious." 
Below is the chronological evidence of the professional advice Par Funding requested, paid for, and 
followed: 
 
1. DLA Piper 
The Global Powerhouse: DLA Piper is one of the largest and most prestigious law firms in the world. Their 
Capital Markets and Securities practice is regularly ranked Tier 1 by The Legal 500. They are the "Big 
Four" of the legal world. 
 
 
EXHIBIT: DLA Piper Advice/Security & Form D Guidance 
 



 
 
 
 
 
 
ACTUAL PROMISSORY NOTE DLA CRAFTED: 
 



 
 
 
 
 



Lisa R. Jacobs Bio:

 



 



 
 
 
 
 
2. Haynes and Boone, LLP 
The Institutional Leaders: Nationally recognized for their expertise in SEC regulatory enforcement and 
corporate finance, Haynes and Boone is a staple on the "Best Law Firms" lists. They specialize in 
protecting clients against regulatory overreach. 
 



EXHIBIT: Haynes Boone Advice/Compliance Review 

 

 
 



 



 
 

 



 

 
 



 

 



 

 
 
 
 
BENJAMIN G. GOODMAN BIO:  



 



 



 



 
 



 



 



 
 
3. Philip Rutledge (Bybel Rutledge LLP) 
The Scholar & Regulator: Based in Harrisburg, PA, Philip Rutledge is not just a lawyer; he is a former 
Chief Counsel for the Pennsylvania Department of Banking and a teacher of law at Oxford University. 
When a man who teaches the law at the highest level in the world tells you that your filings are compliant, 
you listen. 
 
EXHIBIT: Philip Rutledge/Bybel Rutledge Advice 



 



 



 



 



 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



PAR FUNDING TRIPLE CHECKED ADVICE BY HAVING COUNSEL SPEAK WITH COUNSEL ON 
CERTAIN ISSUES LIKE THE EMAIL SHOWS BELOW.  AND THESE ATTORNEYS ACTUALLY FILED 
THE FORM D’S FOR PAR FUNDING.  PAR FUNDING DID NOT FILE THEIR OWN FORM D’S. 

 



 



 



 
 
 
 
 
G. PHILIP RUTLEDGE BIO:  



 

 



 

 



 

 
 
4. Fox Rothschild LLP 
The Litigation & Regulatory Experts: A national powerhouse with a massive footprint in White-Collar 
Defense and Securities Litigation. They are known for their rigorous approach to commercial law and 
financial services. 
 
EXHIBIT: Fox Rothschild Advice/Legal Opinion 
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5. Offit Kurman 
The Corporate Authority: An Am Law 200 firm recognized as one of the fastest-growing in the U.S. Their 
Mergers and Acquisitions and Corporate groups are highly regarded for guiding private businesses 
through complex regulatory landscapes. 
 
EXHIBIT: Offit Kurman Advice  



 

 



 

 



 

 



 

 



 
 



 



 



 



 



 



 



 

 
 
 
The Question for the Reader 
 
When you look at these names, you aren't looking at people who "miss" fraud. You are looking at the 
peak of legal intelligence. 
If these firms—including an Oxford law teacher and former government regulator—reviewed our 
documents and filed our Form Ds, then the SEC’s "witch hunt" is an attack on the entire American legal 



profession. If a citizen cannot rely on the advice of an Oxford scholar and the world’s largest law firms, 
then no one is safe. 
 

After millions of dollars on legal advice  - (See QuickBooks export documenting payments made to 
the major law firms that advised Par Funding on how to structure its product as a non-security) — 
the result should have been accountability. 

 

 



 

 
 



Instead, it was annihilation.  And it was all ignored because the government chose to pretend the legal 
advice never existed. 

This case did not succeed because evidence was lacking. 
It succeeded because evidence was disregarded. 

It sends a chilling message to every American business owner: 

Hire the best lawyers. 
Pay them millions. 
Follow their advice. 
Document everything. 

And if the government later decides it doesn’t like your business model, your compliance will be treated 
as irrelevant — and your reliance as guilt. 

When advice of counsel means nothing, 
when civil disputes become criminal prosecutions, 
when lies under oath are excused but legal records are ignored, 

The courtroom stops being a safeguard. 

It becomes a formality. 

If this can happen here, it can happen to anyone. 

And that is why no American should feel safe pretending this is someone else’s problem. 

 
 

 

 

 


