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?
e Where is the intent to defraud when disclosures are made and records are kept?
e Where is the criminal mindset when the business model is built to comply?

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:

e A knowing false statement

e Made with intent

e 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



From: "Jacobs, Lisa" <Lisa.Jacobs@dlapiper.com>

To: "joecole@parfunding.com" <joecole@parfunding.com>

Cc: "Bushey, Jr., Michael E." <Michael.Bushey@dlapiper.com>
Subject: FW: RE: Complete Business Solutions Group

Sent: Thu, 10 Nov 2016 16:45:34 +0000

CBSG - Consulting Agreement (Isaac Shehebar).DOCX

CBSG A&R Promissory Note - Issac Shehebar (November 2016).DOCX
CBSG A&R Security Agreement (November 2016).D0OCX

Consulting Agreement (Blackline).pdf

Promissory Note (Blackline).pdf

Security Agreement (Blackline).pdf

Joe - Attached are the following documents:

1. Amended and Restated Non-Negotiable Promissory Note issued to Isaac Shehebar (in the original principal amount of
$3MM);

Blackline against Isaac’s original Promissory Note (in the original principal amount of SIMM);

Amended and Restated Security Agreement;

Blackline against the Isaac’s original Security Agreement;

Consulting Agreement for Isaac; and

Blackline against Perry Abbonizio’s Consulting Agreement.

DN P W0

You will see my questions as you go through them. Let me know once you have had a chance to review.
Best™

Lisa

Lisa R. Jacobs
Partner

T +1215.656.2452

M +1 215.694.9996

E lisa jacobs@dlapiper.com

Please consider the environment before printing this email.

The information contained in this email may be confidential and/or legally privileged. It has been sent for the sole use of the intended recipient(s). If the
reader of this message is not an intended recipient, you are hereby notified that any unauthorized review, use, disclosure, dissemination, distribution, or
copying of this communication, or any of its contents, is strictly prohibited. If you have received this communication in error, please reply to the sender and
destroy all copies of the message. To contact us directly, send to postmaster@dlapiper.com. Thank you,

ACTUAL PROMISSORY NOTE DLA CRAFTED:



THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THIS NOTE MAY NOT BE
OFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT
PERTAINING TO THIS NOTE UNDER SUCH LAWS, OR IF SUCH REGISTRATION IS NOT
REQUIRED TO EFFECT SUCH SALE OR OFFER.

PROMISSORY NOTE
$3,000,000.00 Dated as of January 10,2017

FOR VALUE RECEIVED, COMPLETE BUSINESS SOLUTIONS GROUP INC., a Delaware
corporation (“Maker”), with an address of 141 2™ Street, Philadelphia, PA 19106, promises to pay, without
rights of set-off, to the order of ALBERT CHEHEBAR (“Payee”), with an address 1407 Broadway, New
York, NY 10018 or such other place as Payee may designate to Maker in writing, the principal amount of
Three Million Dollars ($3,000,000.00) lawful money of the United States of America (the “Principal
Amount”), together with interest on the outstanding balance thereof, as provided herein.

1. Interest shall accrue on the Principal Amount of this Promissory Note (this “Note”) from time to
time outstanding hereunder at the rate of eighteen percent (18.0%) per annum. Accrued interest
shall be paid as set forth in Section 2(a). All interest shall be calculated based upon the actual
number of days elapsed.

2. REPAYMENT.,

(a) Interest. Accrued interest shall bo paid montliy in ariears on tiie same day of each
month, as the date of this Note, for the previous month (or if such day is not a
business day, on the immediately following business day) during the term of this
Note until the Principal Amount of this Note and all accrued interest is paid in full;

(b) Payment at Maturity.

(i) The Principal Amount and any accrued and unpaid interest thereon shall
be paid in full on the earlier of January 9, 2022 (as such date may be
automatically extended pursuant to clause (ii) hereof, the “Maturity
Date”) and the date of acceleration in accordance with Sections 6 or 7
hereof.

(ii) Unless Payee provides Maker with prior written notice no less than six (6)
months, and not more than one year prior to the then current Maturity Date
stating that Payee declines to extend the maturity date,



Lisa R. Jacobs Bio:

DLA PIPER

Lisa R. Jacobs
Partner
lisa.jacobs@dlapiper.com

Philadelphia

T: +1 215 656 2452
F: +1 215 606 2152
M: +1 215 694 9996

Lisa Jacobs represents businesses and institutional and individual clients in RELATED SERVICES
domestic and international transnational matters including mergers and *:Corporate
acquisitions, complex corporate finance, venture capital transactions, institutional

and private equity financings, asset securitizations and private placements, as well as private equity fund
formation and governance issues.

In addition to serving numerous business, private equity and financial services clients, Lisa counsels government and sports
organizations in structuring transactions. Her practice also focuses on the sports, entertainment and hospitality industries.

EXPERIENCE

Among her representative engagements, Lisa negotiated the agreement between the Republican National Committee and the City
of Philadelphia that brought the 2000 Republican Presidential Convention to Philadelphia, the first time in history that a host

city's financial obligations to a political party for staging the convention in that city were secured by an irrevocable letter of
credit. She has represented several major families of private equity funds and venture funds in structuring and governance
matters, and initial and follow-on investments in, and dispositions of, portfolio companies.



Lisa has advised a number of sports industry entities, including the Florida Panthers National Hockey League franchise, Mario
Lemieux and a syndicate of investors in the purchase of the Pittsburgh Penguins National Hockey League franchise from
bankruptcy, several AHL and minor hockey league franchises, and a minor league baseball team in their capital and financing
requirements. She represents a number of food and beverage conglomerates and private healthcare service provider groups in
their formation and structuring, merger and acquisition, financing and management activities.

CREDENTIALS

Admissions

* Pennsylvania

DLA Piper is a global law firm operating through various separate and distinct legal entities. Further details of these entities can be found at www.dlapiper.com. This may qualify as

Education

® Harvard Leadership Program 2012

e J.D., Villanova University School of Law 1986
cum laude

e B.S., University of Pennsylvania 1980
cum laude

Memberships

Lisa is active in a number of national and regional professional associations, as well as in national and local
politics, and serves on the boards of several civic and charitable organizations. The Governor of Pennsylvania
appointed her in 2012 to the Uniform Law Commission (ULC), representing the Commonwealth. She currently
chairs the ULC's Drafting Committeeson Canadian Judgment Registration and its Diversity and Inclusion
Committee, and serves on its Scope and Program Committees (selection of new projects). She previously served on
the ULC's Series of Unincorporated Business Entities, Social Media Privacy, Business Organization Acts and



Harmonization of Business Entity Acts Drafting Committees. She is a member of the ULC/ABA Joint Editorial Board
on Uniform Unincorporated Organization Acts. Lisa has been a member of the American Law Institute since 2009
and is active in both the American Bar Association and the Pennsylvania Bar Association, currently serving as Chair
of the Business Law Section's Business Organization Statutory Update Committee. Lisa was elected Chair of the
Advisory Committee for the Pennsylvania Department of State Corporations Bureau (members are appointed by the
Secretary of the Commonwealth) having served since 2015 and previously from 2002 through 2011. She also is a
member of the Pennsylvania task force that drafted Act 170 - the legislation that overhauled the Commonwealth's
business organization laws , which became effective in 2017.

Civic and Charitable

Lisa was elected to the Board of Directors of Republic Bank (a state-chartered bank operating in Pennsylvania and
New Jersey) in 2017. Additionally, she serves on the Board of Directors of the Philadelphia-Freedom Valley YMCA
(currently its Vice Chair). She is pro bono counsel to Teen Cancer America, a charitable organization sponsored by
The Who's Roger Daltrey and Pete Townsend and devoted to improving the lives of teenagers and young adults
with cancer, the Museum of the American Revolution, and Liberty Steam Fire Engine Co. No. 1 of Spring City.

INSIGHTS

Events

e Moderator and Lead Speaker, "Act 170 — Changing the Face of Pennsylvania Business Law," Pennsylvania Bar Institute
(multiple programs in 2017 and 2018)

e Moderator and Panelist, “The Dreaded Deadlock in LLCs," 2017 Pennsylvania Bar Law Institute (November 2017)
e Speaker, "Model Entity Transactions Act,” Pennsylvania Bar Institute (May 2015)
® Panelist, "Leading to Series LLC and Related Entities,” The American Law Institute (April 2015)

e Panelist, "Globalization of Commercial Transactions: Leading in a Changing World,"” The National Association of Women
Lawyers' GCI 10 Conference (November 2014)

e Co-Presenter, "Getting The Deal You Thought You Had,” DELVACCA's 6th Annual In-House Counsel Conference, Philadelphia
(April 2014)

e [egal Intelligencer In House Counsel Seminar (March 2014 "Staying Ahead of the Curve: Leveraging Your Compliance and
Governance Programs as a Tool for Change Management")

e Drafting LLC Operating Agreements (January 2013)

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

From: Newman, Timothy

Sent: Thursday, March 12, 2020 8:33 PM
To: Goodman, Benjamin

Subject: RE: Promissory Notes/Securities

Thanks. I'll take a look.

haynesboone

Tim Newman | Partner
timothy.newman@haynesboone.com | (t) +1 214.651.5029

From: Goodman, Benjamin

Sent: Thursday, March 12, 2020 6:41 PM

To: Newman, Timothy <Timothy.Newman@haynesboone.com>
Subject: Promissory Notes/Securities

Tim,

Attached is the Supreme Court’s opinion in Reves adopting the “family resemblance” test for whether a
promissory note is a security, as well as an opinion from the Amarillo Court of Appeals applying the Reves test
and holding that a note was not a security. See Reves v. Ernst & Young, 494 U.S. 56 (1990); Campbell v. C.D.
Payne & Geldermann Sec., Inc., 894 S.W.2d 411 (Tex. App.—Amarillo 1995, writ denied).

Best,
Benjamin

haynesboone

Benjamin Goodman
Associate
benjamin.goodman@haynesboone.com

Haynes and Boone, LLP
2323 Victory Avenue

Suite 700

Dallas, TX 75219-7672



From: Goodman, Benjamin

Sent: Monday, March 23, 2020 6:11 PM

To: Newman, Timothy

Subject: Par Funding - Security Research

Attachments: Sunset Management LLC v American Realty Investors Inc.pdf; Campbell v CD Payne
and Geldermann Securities Inc.pdf

Follow Up Flag: Flag for follow up

Flag Status: Completed

Tim,

I've reached a good stopping point in my research into whether the notes are securities to provide an

update. |'ve reviewed case law from Texas state courts, the U.S. Supreme Court, and courts within the Fifth
Circuit. In sum, it’s unclear how a court would rule (and odds may be against us), but | think we can make a
legitimate, good-faith argument that these notes are not securities. Ultimately, a court (of SOAH) may find
that they are securities, but the argument has enough merit to make the TSSB think twice and consider the
chance of an adverse ruling. It is difficult to predict how a court would rule because the analysis is based on a
four-factor balancing test, and it appears in some cases courts decide on a desired outcome and then mold the
analysis of the four factors accordingly, leading to inconsistent results/analysis across cases.

Courts use the “family resemblance” test to determine whether a note is a security. The presumption is that
every note is a security, but one can rebut this presumption, To start, there is a list of judicially-created
exceptions, including a note delivered in consumer financing, a short-term note secured by a lien on a small
business or some of its assets, and a short-term note secured by an assignment of accounts receivable. If the
note at issue is not on the list, one can rebut the presumption by analyzing four factors to determine whether
the note “bears a strong resemblance” to those that are on the list and, if not, whether the note is of a new
category that “should be added” to the list of non-securities. The four factors are as follows:

(1) the motivations that would prompt a reasonable seller and buyer to enter into the transaction—i.e.,
whether it’s an investment whereby the seller raises money for general business use and the buyer is
interested primarily in a profit the note is expected to generate, versus whether the note is to advance some
commercial or consumer purpose;

(2) the plan of distribution of the instrument to determine whether it is an instrument in which there is
common trading for speculation or investment, such as where the instrument is offered and sold to a broad
segment of the public;

(3) the reasonable expectations of the investing public as to whether it is a security; and

(4) whether some factor significantly reduces the risk of the instrument, including another regulatory scheme
other than the securities laws or the collateralization of the note.

Here, we could argue that these notes fit within some of the judicially-created exceptions mentioned

above. Butif not, we would have to analyze the four factors. The first factor weighs against us and in favor of

the notes being securities. The second factor is arguably in our favor, particularly if the transaction is limited

to Par and Merchant, although the TSSB could argue that Par offered many notes like these and they were

meant as investments for the broader public. The third factor also could weigh in our favor because the notes
1
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were clearly labeled “notes” rather than investments, and they state that they are not registered. But again,
the TSSB could argue that the notes were advertised as investments to the broader public. Lastly, the fourth
factor weighs in our favor because the note is collateralized, although at least one court called this neutral
where there was not also a second regulatory scheme that governed the instruments.

As mentioned, we have a legitimate argument, it's difficult to predict what a court will do, but it may be an
uphill battle particularly where there’s a presumption that notes are securities. Yet, I've attached two cases
that | found that held notes were not securities.

I am working on a memorandum that summarizes the law and analyzes some precedent, and | should have
that to you in the next day or two.

Best,
Benjamin

Benjamin Goodman
Associate

" @h A 0

Haynes and Boone, LLP
mav:;wyAmuo

Suite 71
Dallas, TX 75219-7672

() +1 214,651 5440
{f) +1 214200 0531

vCard | Bio | Website
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HAYNES BOONE

Benjamin G. Goodman
Partner

Dallas
benjamin,geodman@haynesboone.com
+1214.651.5440

PRACTICES Litigation, Privacy and Cybersecurity, Securities and Shareholder Litigation, Class Action
Defense, Products Liability Litigation, White Collar and Investigations, Antitrust and Competition,
Criminal Investigations and Defense, False Claims Act and Qui Tam and Defense, Internal Investigations,
SEC Enforcement, Financial Services Investigations and Enforcement

Benjamin Goodman is a litigator known for his client-first approach, tireless dedication, and strategic
thinking. Whether representing financial institutions in a securities class action, a manufacturer in a
consumer fraud case, or a healthcare services company in antitrust litigation, he understands that
successfully serving clients requires understanding the big picture—his clients' businesses and priorities
—and not just the discrete legal issues at hand,

Benjamin's civil and criminal practice spans an array of white collar and commercial matters
representing public and private companies, individual executives and officers, and boards. He routinely
represents clients in securities, antitrust, healthcare, and other fraud-related litigation, including class
actions. He navigates clients through data and privacy decisions, internal investigations, and
investigations by government entities like the DOJ, SEC, and state AG offices. Benjamin's practice



extends beyond white collar matters to all types of commercial disputes and product liability cases.

Benjamin argues critical motions in venues across the country, such as a motion to dismiss a class
action in Texas federal court and an opposition to class certification in Virgin Islands territorial court. He
also prepares successful case-dispositive motions, including a motion to dismiss a fraud case against a
manufacturer of work tools and a motion for summary judgment on behalf of a popular retailer who was
victimized by a data breach. Clients appreciate Benjamin’s sound judgment and reliability
quarterbacking teams in complex matters—like parallel securities class actions, parallel antitrust class
actions, and multi-jurisdictional product liability litigation.

As a Dallas native, Benjamin enjoys giving back to his local religious and non-profit communities. He
serves on the firm’s pro bono committee, co-leads the firm's partnership with the Katy Trail, and serves
as a board member for The Sandlot Children’s Charity, which provides financial assistance to
organizations that support kids with physical and intellectual disabilities.

QUALIFICATIONS

https://www. haynesboone.com/people/goodman-benjamin
© 2026 Haynes Boone | 01/24/2026



HAYNES BOONE

EDUCATION

e J.D., The University of Texas School of Law, 2015, High Honors; Order of the Coif; Chancellors; Morgan L.
Pearce Endowed Presidential Scholarship in Law; Editorial Board, Associate Recent Developments Editor,
Texas Journal of Oil, Gas, and Energy Law

e B.A,, Political Science and French, Vanderbilt University, 2011

CLERKSHIPS

e Judicial Intern to the Honorable Judge Lynn N. Hughes, U.S. District Court for the Southern District of
Texas, July - August 2013

LANGUAGES

e French

ADMISSIONS

* Texas

COURT ADMISSIONS

U.S. Court of Appeals for the Fifth Circuit

U.S. Court of Appeals for the Sixth Circuit

U.S. District Court for the Eastern District of Texas
U.S. District Court for the Northern District of Texas

PUBLICATIONS AND SPEAKING ENGAGEMENTS

e “Now You See It, Now You Don’t: What to Do About Ephemeral Data,” speaker, Cybersecurity and
Data Privacy Law Conference, Institute for Law and Technology at The Center for American and
Internal Law, September 11, 2019.

e “Emerging Issues with Ephemeral Data and Messaging Applications,” speaker, 2018 Essential



Cybersecurity Law Conference, Houston, Texas, July 25, 2018.

e “Recent Developments in Texas, United States, and International Energy Law,” contributor, Texas
Journal of Oil, Gas, and Energy Law, Volume 10.1 and 10.2.

e “Temporary Emergency Jurisdiction Under the UCCJEA: The Bermuda Triangle of Child Custody
Determinations,” author, State Bar Section Report: Family Law, Spring 2014, at 13.

e “The Evolving Landscape of Cybersecurity Disclosures,” contributor, American Bar Association
Section of Litigation, Securities Litigation, July 16, 2013.

PROFESSIONAL AFFILIATIONS AND ENGAGEMENTS

Dallas Bar Association

Dallas Association of Young Lawyers

American Bar Association, Sections of Litigation, Health Law, and Antitrust
National Association of College and University Attorneys

Board Member, The Sandlot Children's Charity

https://www.haynesboone.com/people/goodman-benjamin
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SELECTED CLIENT REPRESENTATIONS
Antitrust Litigation and Investigations

e Secured complete dismissal of federal antitrust claims seeking $250 million in damages against



Cybersecurity Law Conference, Houston, Texas, July 25, 2018.

e “Recent Developments in Texas, United States, and International Energy Law,” contributor, Texas
Journal of Oil, Gas, and Energy Law, Volume 10.1 and 10.2.

e “Temporary Emergency Jurisdiction Under the UCCJEA: The Bermuda Triangle of Child Custody
Determinations,” author, State Bar Section Report: Family Law, Spring 2014, at 13.

e “The Evolving Landscape of Cybersecurity Disclosures,” contributor, American Bar Association
Section of Litigation, Securities Litigation, July 16, 2013.

PROFESSIONAL AFFILIATIONS AND ENGAGEMENTS

Dallas Bar Association

Dallas Association of Young Lawyers

American Bar Association, Sections of Litigation, Health Law, and Antitrust
National Association of College and University Attorneys

Board Member, The Sandlot Children's Charity

https://www.haynesboone.com/people/goodman-benjamin
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SELECTED CLIENT REPRESENTATIONS
Antitrust Litigation and Investigations

e Secured complete dismissal of federal antitrust claims seeking $250 million in damages against



nation’s leading healthcare services companies, including conspiracy and monopolization claims
for alleged exclusive dealing and refusal to deal under Sections 1 and 2 of the Sherman Act.

e Defended leading concrete manufacturer in parallel antitrust class actions brought on behalf of
thousands of class members that alleged illegal market allocation in violation of local and federal
antitrust law.

e Persuaded DOJ to bring no action against leading construction products manufacturer during civil
and criminal antitrust investigations.

e Advised clients on mitigating antitrust risk for strategic business decisions like exclusive services
agreements, market expansion, and corporate restructuring.

Securities and Other Class Actions

e Defended securities class action for leading financial institutions who underwrote public offerings
totaling over $800 million of a publicly-traded freestanding emergency room operator.

e Defended publicly-traded oilfield services firm, certain officers and directors, and a private
investment firm in parallel state and federal securities class actions related to the company’s IPO
of nearly $250 million.

* Defended manufacturer of water filter systems against consumer fraud claims in federal court
brought on behalf of a nationwide class of potentially millions of consumers.

Product Liability and Other Complex Litigation

e Secured complete dismissal before the Sixth Circuit Court of Appeals for retailer in a lawsuit that
set important limitations on the liability of merchants who have been victimized by data breaches.

e Secured complete dismissal of fraud case in federal district court against manufacturer of work
tools.

e Defended serial product liability lawsuits throughout the U.S. against a major manufacturer of
highway products.

e Advised clients on mitigating product liability risk for strategic business decisions like corporate
transactions, product expansion, and corporate restructuring.

Government Investigations, Internal Investigations, and Other Board Advice

* Persuaded civil and criminal divisions of the DOJ to bring no action against telecommunications
services company during fraud investigations.

e Persuaded state Attorney General to bring no action against online travel agency during
investigation into potential violations of consumer protection laws.

e Secured no-action termination letter from SEC during investigation of investment adviser’s
securities trading strategies involving allegations of possible front-running and insider trading.



e Persuaded SEC to take no action against chief financial officer of public company in investigation
of restated financials, including allegations of false statements in company filings and aiding and
abetting violations of securities laws.

e Secured no-action termination letter from DOJ Civil Rights Division during investigation into
client’s alleged violations of Title III of the ADA by failing to provide reasonable accommodations
for individuals with disabilities at client’s public facilities.

e Lead internal investigations for leading financial institution, leading manufacturer, and other
corporate clients into highly-sensitive matters with financial and reputational implications.

ps://www.haynesboone.com/people/goodman-benjamin
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e Advised boards of Fortune 50 companies on technology usage and risks, including ephemeral
messaging applications and personal electronic devices.

AWARDS AND RECOGNITIONS

¢ Included in the "Ones to Watch" category of Best Lawyers in America, Woodward/White, Inc.,

2021-2026
* Top Attorney Under 40, Cardozo Society, Jewish Federation of Greater Dallas, 2018

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



RECEIVED

1017 Mumma Road
. Suste 302
_ Lemoyne, PA 17043
. FER -5 204 717 731 1700 phose
17 731 8205 fax

BYBEL RUTLEDGE LLP PA DEPARTMENT OF vovew bybelratledge com
BANKING AND SECURITIES
February 5, 2018
Hand Del

Glenn Skreppen, Bureau Director

Bureau of Securitics Compliance and Examinations
Pennsylvania Department of Banking and Securities
17 N. Second Street, Suite 1300

Harrisburg, PA 17101

RE: Production of Records Pursuant to Subpoena Issued to
Complete Business Solutions Group, Inc, d/b/a PAR Funding (“CBSG”)
Docket No. 2017-12-4

Dear Mr., Skreppen:

Enclosed is a USB flash drive containing the information identified by the Pennsylvania
Department of Banking and Securities in its subpoena dated January 4, 2018 to CBSG.

usiness of CBSG

I have been advised by CBSG that its business plan is to provide working capital to
merchant businesses through purchasing an interest in a designated portion of the merchants’
tuture accounts and receivables. Under CBSG's Future Receipts Sales Agreement (a copy of
which is enclosed), a merchant agrees to sell a certain amount of its future receipts to CBSG for



an immediate cash payment. The merchant further agrees to pay CBSG a daily amount of the
future receipts to fulfill the transaction, with the daily amounts deducted from the merchant’s
operating account by CBSG pursuant to the terms of its Automatic Collection Program.

CBSG has asserted that the transactions between the merchants and CBSG are not loans,
a forbearance of money, or a credit transaction, but rather constitute a purchase and sale of future
receipts governed largely by Section 9 of the Uniform Commercial Code which Pennsylvania
has adopted at 13 Pa.C.S. §9901 et seq. (“PA UCC™).

Under the terms described above, CBSG has enters into Future Receipts Sales
Agreements with multiple merchants across the United States. The proceeds from the sale of the
promissory notes issued by CBSG has allowed CBSG to have a more diversified portfolio of
purchased merchant business receivables which contributes to its growth and fiscal stability.

Mr. Glenn Skreppen
February S5, 2018
Page 2

As the Department will be able to see from the production of subpoenaed documents,
CBSG operates a legitimate business that provides an important function in financing operating
businesses in Pennsylvania by maintaining an open-end cash flow debt financing for these
merchants through a standby agreement to purchase receipts of these merchants for cash.



The source of funds for payment to these merchants has been the sale of non-negotiable,
non-transferable term promissory notes issued by CBSG to individuals who met the definition of
Accredited Investor in Rule 501 of SEC Regulation D. The source of funds for repayment of the
principal and interest on the notes is the amount realized from monies due to the merchant,
which right to receipt has been assigned to CBSG.

CBSG has entered to contracts with “finders” who have received compensation for
finding individuals who met the definition of Accredited Investor in Rule 501 of SEC Regulation
D to purchase notes issued by CBSG. Upon advice of counsel retained in the above-captioned
matter, CBSG advises that it has terminated this practice with immediate effect and until CBSG
has received further advice and direction from the Department.

As the Department will see from the promptness and completeness of the production
accompanying this letter, CBSG desires to comply with all rules and regulations applicable to its
activities and is receptive to suggestions by the Department in how it can achieve compliance
with regard to its business model. As an example of its desire to cooperate with the Department
and aid staff in the review of the subpoenaed documents, CBSG has included a spreadsheet
showing the purchaser of the Note, date of purchase and amount of each purchase.

CBSG believes that the documents enclosed herein satisfy the terms of the subpoena with
one minor exception. Although CBSG believed at the time that its promissory notes were
purchased by individuals who met the definition of Accredited Investor, upon receipt of the
subpoena, CBSG went back to each note holder to confirm such status. There are a few of these
confirmations outstanding and they will be forwarded to the Department upon receipt by CBSG.

The Promissory Note

The form of promissory note issued by CBSG (“Note”) is a non-negotiable, non-
transferable term debt instrument, the payment of principal and interest thereon when due is
secured by the execution by CBSG of a security agreement in favor of the Note holder which
grants the Note holder a security interest in all tangible and intangible personal property of



Mr. Glenn Skreppen
February 5, 2018
Page 3

CBSG, wherever located and whether now owned or hereafter acquired. When the security
interest granted by CBSG is properly perfected by the Note holder under the PA UCC, the Note
holder will have an interest in the assets of CBSG (ie the contracts binding merchants to sell a
certain amount of its future receipts to CBSG) in the event of CBSG defaulting on its obligations
under the Note.

Is the Note a Security?

Section 102(t) of the Pennsylvania Securities Act of 1972, as amended (the “1972 Act”)
defines a “security” to include a “note.”

The leading case for determining whether a document denominated as a “note” is a
security under the federal securities laws is the opinion of the U.S. Supreme Court in Reves v
Ernst & Young, 494 U.S. 56 (1990). The Court determined that an instrument denominated as a
“note” shall be presumed to be a security and that presumption may be rebutted only by showing
that the note bears a strong resemblance (in terms of the four factors enunciated by the Court) to
one of the enumerated categories of notes that have been deemed not to constitute securities.

In Reves, the Court determined that (1) notes delivered in consumer financing, (2) a note
secured by a mortgage on a home, (3) a short-term note secured by a lien on a small business or
some of its assets, (4) a note evidencing a “character” loan to a bank customer, (5) short-term
notes secured by an assignment of accounts receivable and (6) a note that formalizes an open-
account debt incurred in the ordinary course of business are not the type of notes that come
within the definition of a “security.”

The Notes appear to meet the fifth type of arrangement identified by the Court as not
constituting a security. The Notes are short term (ie not exceeding an 18 month maturity) and
the Note holders are the beneficiaries of a security interest granted by CBSG in the merchant
receipts pledged to CSBG under the Future Receipts Sales Agreements. This security interest



may be perfected by the Note holder under the PA UCC.

Although Pennsylvania courts are not bound by federal court decisions, there is evidence
that Pennsylvania courts may derive guidance from federal case law in determining whether the
Notes constitute a security under the 1972 Act.

Mr. Glenn Skreppen
February 5, 2018
Page 4

In this regard, the leading case is the Pennsylvania Superior Court opinion in Martin v.
ITM/International Trading & Marketing Ltd., 343 Pa.Super. 250 (1985). In Martin, the Court
stated that it would derive guidance from federal case law in determining whether the agreement
in question constituted an “investment contract” under the 1972 Act. Based upon the decision in
Martin, one would expect that Pennsylvania courts would derive guidance from the Reves
decision_if they were faced with interpreting whether a particular instrument constituted a “note”
under the 1972 Act.

Of course, if were determined that the Note did not constitute a security under the 1972
Act, the finders to whom CBSG paid compensation would not come within the jurisdiction of the



1972 Act as they did not represex;t CBSG in effecting or attempting to effect pu-rchases or sales
of securities.

Availability of Rule 506(b) Exemption

Even if it was determined that the Notes were securities under the 1972 Act, it appears
that the exemption provided in Rule 506(b) of SEC Regulation D would be available in that the
Notes were sold only to Accredited Investors. Non-compliance by CBSG (including failure to
file Form D with the SEC) would not make the exemption in Rule 506(b) unavailable under the
provisions of Rule 508 of SEC Regulation D. Similarly, a failure to file Form D with the
Department under Section 211(b) of the 1972 Act does not create a civil private cause of action
pursuant to Section 211(d) thereof. However, CBSG has advised that it stands ready to file Form
D with the SEC and the Department upon advice of the Department.

As previously indicated, CBSG has expressed a desire to comply with all applicable
requirements to operating its business model and stands ready to cooperate with the Department.

Although I will be commencing my annual teaching in the Master of Laws program at
BPP Law School in London, England on February 15, 2018 through March 11, 2018, I will have
access to email during this time but not telephone access.

Very truly yours,

BYBEL RUTLEDGE LLP!

By: G. Philip Rutledge
cc: Joseph Cole, CFO, CBSG



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.

Message

From: Philip Rutledge [Rutledge@bybelrutledge.com]

Sent: 4/15/2020 12:11:23 PM

To: Joe Cole [joecole@parfunding.com]

cc: Berman, Brett [BBerman@foxrothschild.com]; Cohen, Stephen M. [SMCohen@ foxrothschild.com]; Taylor, Lauren W.
[LWTaylor@foxrothschild.com]

Subject: [EXT] RE: Form D Filing Items for Exchange Offer

Attachments: 4.15.2020 Memo on Updated List of States for Form D Filing for Exchange Offer.pdf; SEC Update Passphrase
Confirmation.pdf

Joe:

Based on your email from yesterday, attached is an updated memo which includes a matrix of all the states where
copies of Form D need to be filed and the associated filing fees.

I will change Item 14 on Form D to 89.
We are now registered with EFD for filing with the states.

On the SEC issue, | went to EDGAR support and was advised that the attached Update Passphrase Confirmation Form
should be filed.

Please correct the contact person and telephone number and sign the form. If you can notarize it, fine. If not, EDGAR
support said to indicate no notarization due to COVID-19.

Scan and return to me.

| am told that the SEC will call the phone number to verify the submission so use a phone number where there is a
person available who can verify the submission.

Let me know if you have any questions.

Phil

3R

BYBEL RUTLEDGE LLP



From: Philip Rutledge [Rutledge@bybelrutiedge.com]

Sent: 4/14/2020 1:27:36 PM

To: Complete Business Solutions, Inc. (joecole@parfunding.com) [joecole@parfunding.com]

CcC: Berman, Brett [BBerman@foxrothschild.com]; Cohen, Stephen M. [SMCohen@foxrothschild.com); Taylor, Lauren W.
[LWTaylor@foxrothschild.com]

Subject: [EXT) Form D Filing Items for Exchange Offer

Attachments: 4.14.2020 Memo to CBSG on Form D Filing for Exchange Offer.pdf

Joe:

Attached is a memo indicating the process for filing Form D with the SEC and the several states with respect to the
Exchange Offer.

In that regard, please review the “Draft Form D” attached to the memo.

In particular, please confirm that the information in Items 1-5, which was taken directly from the Form D filed by CBSG in
February 2019, remains accurate and current.

The other item which needs to be firmed up is the states in which the Form D for the Exchange Offer is to be filed.

In this regard, you should compare the list of states on the EFD Receipt in which the original Form D was filed with the
list of states you provided on Friday, April 10, 2020 to come up with a final list.

We are still working with Martin Hewitt on getting the “codes” to be able to file with the SEC (and thereafter with the
states) and | will let you know when that has been accomplished.

Please call with any questions.

Phil

3R

BYBEL RUTLEDGE LLP

G. Philip Rutledge

BYBEL RUTLEDGE LLP

1017 Mumma Road, Suite 302
Lemoyne, PA 17043

Tel. 717.731.1700



Message

From: Philip Rutledge [Rutledge@bybelrutledge.com]

Sent: 4/10/2020 10:03:16 AM

To: Cohen, Stephen M. [SMCohen@foxrothschild.com]; Taylor, Lauren W. [LWTaylor@foxrothschild.com]

cc Berman, Brett [BBerman@foxrothschild.com]; Complete Business Solutions, Inc. (joecole@parfunding.com)
[joecole@parfunding.com]

Subject: [EXT] Form D Filings

Attachments: 2.12.19 EFD Filing Receipt for State Form D Filings.pdf

Steve and Lauren:

| wanted to reach out to you concerning effecting the filing of Form D with the SEC and the various states for the
exchange offer as well as possibly address the updating of the CBSG’s current Form D. Our firm is not equipped to file
Form Ds with the SEC or through the EFD system run by NASAA but | suspect that Fox Rothschild may have that
capability based on the size of the firm. Also, you have the latest data on the states where the exchange offer is being
made.

Attached is the EFD receipt received from Martin Hewitt, Esq. who | believe represented CBSG with respect to the New
Jersey C&D Order and who filed the current the Form D on file with the SEC representing the states where the Form D

was filed and the fees paid.

https://www.sec.gov/Archives/edgar/data/1739848/000173984819000002/xsiFormDX01/primary doc.xmi

Form D for the Exchange Offer

As you know, the Form D for the exchange offer (see Item 10 of Form D) is to be filed within 15 calendar days
after the first sale unless the end of the period falls on a Saturday, Sunday or holiday which would move the date to the
next succeeding business day.

Each state follows the same pattern for filing except that the time for filing runs from the date of the first sale
occurring in that state and there is a fee to be paid to the state. Most states accept filings through the EFD system and
several states require such filing to be made through the EFD system (eg New Jersey and Delaware).

Although the terms of the exchange offer state that acceptance is irrevocable once the documents are executed
and submitted to CBSG and it could be argued that the date of execution is the date of sale, administratively it might be

more consistent to take the position that the date of sale is when CBSG counter-signs the documents.

Another approach could be to make all of the filings (SEC and the states) on the same day. Assuming that the



earliest sale might be today, the 15 day period would end on Saturday, April 25 which means that a filing would not
need to be made until Monday, April 27.

Form D Annual Amendment

The Form D filed in February 2019 indicated that the offering (which was marked as “indefinite”) would continue beyond
one year. In that case, CBSG would be required to an amendment to that Form D on the first anniversary date of the
filing of the notice which amendment did not get filed. It should be noted that, under Rule 508, failure to file the
amendment as provided under Rule 503 would be deemed an insignificant deviation as to not result in the loss of the
claimed exemption.

The question is whether CBSG wants to continue this offering in light of current circumstances.

In either event, consideration should be given to filing the amendment to eliminate the finder information which |
understand was not applicable during the prior one year period and/or terminating the offering if that is appropriate.

FR00000557

| am available all day for a call if you want.

R

BYBEL RUTLEDGE LLP

Phil

G. Philip Rutledge
BYBEL RUTLEDGE LLP
1017 Mumma Road. Suite 302

G. PHILIP RUTLEDGE BIO:
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Adjunct Faculty, Widener Universaty School of Law, Harrshurg PA (2008-2012), Best Lawyers in America Harrisburg PA
Adjunct Faculty, The Dickinson School of Law of the Pennsylvama State Universaty Lawyer of the Year - Securities/Capital
(1988-2008) Markets Law (2014, 2015, 2018-2020)
Faculty, FINRA Compliance Prograen, Wharton School, University of Pennsylviss

(2001-2012)

Editonal Advisory Board, The ABA Business Lawyer (2007-2009)

Recent Professional Presentations

o Presenter, “Fundamentals of Investment Adviser Regulation,” Practising Law Institute,
New York, NY (2013-peesent)
Presenter, “Fundamentals of Broker-Dealers Regulation,” Practising Law Institute, New
Yook, NY (2012-present)

Presenter, “Capital Update,” Bybed Rutledge LLP 2019 SEC Seminar, Hershey, PA

= Presenter, “Capital Raising for Community Banks - What's Happening ~ Why? at What
Price?,” 2018 M&A and Capital Riuising Seminar, Hershey, PA (June 2018)
Presenter, "Crowdfunding,” Business Lawyers Institute, Pennsylvama Bar Institute,
Phaladelphia, PA (2016, 2015),
Presenter, “Administration of Criminal Justice in the US," Centre for Development
Studies, University of Cambridge, UK (2016)
Presenter, “Dealing with Serious Crime: The Civil Law,” Center for Development Studies,
Umiversity of Cambridge, UK (2015)
Presenter, “Securities Law 101: A Primer for Business Counsel,” Business Lawyers
Institute, Pennsylvania Bar Institute, Philadelphia, PA (November 2014).
Presenter, “Pitfalls of D&O Insurance,” 2013 Business Lawyers Institute, Pennsylvama

Bar Institute, Philadelphia, PA (November 2013)

Publications

Books:

» Co-Author, Pennsylvania Securities Law: Civil and Administrative Liability, PBI Press
(2005).

» Principal Author, Rutledge and Haines: Electronic Markets, Bloomsbury Publishing,
London (2001)

» Author, Compendium of Pennsylvania Securities Law, 2d Edition, 1994, (Annual Suppl.




1995-2004)
Chapters in Books:

“State Regulation of Investment Advisers," Investment Adviser Regulation, Pructising
Faw Tnsunate (2020)

“State Regulstion of Broker-Dealers anxi Agents,” Broker-Dealer Regulation, Practising
Law Insumute (2020)

“State Law Aspects of Sarbanes-Oxiey,™ The Practitioner s Guide to the Sarbanes Oxley
Act, 2d ed., Amenican Bar Association (2009)

"Trucing of Assets: US Crinunal and Regulatory Law," Infernational Tracing of Assets,
FT Law & Tax (UK) (Supp. 1997, 1998, 1999)

"Insider Contlacts mn US and Japan « An American Perspective,” The Fiduciary, the

Insider and the Congict, Brehon Sweet & Maowell (UK), 1995,
Articles:

“US imposes Restrictions on US Investors Purchasing Securities of Certain Chinese

Companies and Authonzes Sancuons Agamst certuan Chines Government Officials,” The

Company Lawyer, Vol 42, No. 9 (2021) ar 314

"Nasdag's Move 1o Increase Board Daversity,” The Company Lawyer, Vol. 42, No. 4

(2021) at 107

“Internal Investuganons and Cooperation Credin,” The Company Lawyer, Vol 42, No. 3

(2021) 80

“Introduction 1o Corporate Governance in the US,” The Company Lawyer,Nol. 41, No. 9
(2020) ar 2

“Some US Reactions to Cryptocurrencies,” The Company Lawyer,Vol. 41, No. 4 (2020) at
103

“The limits of Delaware’s business judgment rule
(2019) at 158

" The Company Lawyer, Vol 40, No. 5

“Extraternitonial application of anti-fraud provision of US securities laws.” The Company
Lawyer, Vol. 39, No. 12 (2018) at 418.

“Financial Stability in the Digital Era: The Migration to Online Lending and the Rise of

Private Regulation of Online Financial Transactions with Business Customers,” Bangue
de France Financial Stability Review (April 2016) at 93.

“17,S. Supreme Court to rule on applicability of alien tort statute to corporations,” The
Company Lawyer, Vol. 38, No, 7 (2017) at 224,

“Overview of Crowdfunding in the United States,” The Company Lawyer, Vol 36, No. §
(2015) at 244,

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



Message

From: Berman, Brett [BBerman@foxrothschild.com]

Sent: 4/3/2020 4:55:25 PM

To: Philip Rutledge [Rutledge@bybelrutledge.com]

cC: Cohen, Stephen M. [SMCohen@foxrothschild.com]; Joe Cole [joecole@parfunding.com)
Subject: Par Funding -- Amended Note Documents

Attachments: 109137681_7_Par Funding - Amended and Restated Note Purchase Agreement-C2.D0CX; 109169939 _3_CBSG
Amended and Restated Security Agreement-C2.DOCX; 109169940_3_CBSG Amended and Restated Promissory Note-
C2.DOCX; Comparison Result Par Funding - Amended and Restated Note Purchase Agreement-4-1-C2.pdf;
[Comparison Result] CBSG Security Agreement-Merchant Growth Income Funding 051019 (compared with CBSG
Amended and Restated Security Agreement)-C2.pdf; [Comparison Resuit] CBSG Promissory Note-Merchant Growth
Income Funding 051019 (compared with CBSG Amended and Restated Promissory Note)-C2.pdf

Phil

Per my below email, attached are drafts of the following:
{i) Amended and Restated Note Purchase Agreement;
(ii) Amended and Restated Security Agreement; and

(iii) Amended and Restated Promissory Note

We drafted these from the corporate debt restructure side of the transaction. We need your expertise to review/advise
as securities counsel to address the possible securities implications/disclosure obligations/etc.

We will make ourselves available this weekend to work through your comments/recommendations on these issues.
Thanks in advance.
8rett A. Berman, Esq,

Partner
Co-Chair of Litigation Department

Fox Rothschild e

ATTURNEYS AT LAW

Firm Webhsite | COVID-19 Resource Center

PA: 2000 Market Street | 20" Floor | Philadelphia, PA 19103
NY: 101 Park Avenue | Suite 1700 | New York, NY 10178




Philip Rutledge

From:
Sent:
Tor

Ce:
Subject:

Berman, Brett <BBerman@foxrothschild.com>
Tuesday, july 14, 2020 2:33 PM

Philip Rutiedge

Joe Cole

C8SG

i Externol email - Caution opening finks/docs

Phii

Hope you are doing well/staying safe.

Cuestion for CBSG on a high level.

Are there any federal or state laws that would prevent a person with a felony conviction from locating sources
of funding/dealing with investors for CBSG. You can assume that the federal conviction is for wire fraud and
entry of falsely valued goods and is unrelated to any securities violations. You can also assume that the
conviction was in the past 5 years. This person would hypothetically represent PAR Funding in interfacing with
private investors to solicit capital used in PAR Funding's factoring business and/or dealing with
current/prospective investors. Would that pose 2 problem under the bad boy disqualification provision for Rule
506 of Regulation D under the "33 Act? Are there any other federal or state laws that might apply?

This is for something | am working on and time sensitive.

Thanks.

Breit &, Berman, £sq.

Partner

Co-Chair of Litigation Departrment

@ Fox Rothschild s



Philip Rutledge

From: Philip Rutledge

Sent: Tuesday, July 14, 2020 3:50 PM
To: Berman, Brett

Ce: Joe Cole

Subject: RE: CBSG

Billing Entry Date: 7/14/2020

BillingProcessing: 1

Brett:

The initiai and key issue is whether this individual will receive any compensation in connection with these activities by
the payment of commissions or other remuneration based either directly or indirectly upon the capital raised. indirect
remuneration would include entitlements such as parcentage of profit-sharing or bonus based upon the amount of
capitai successfully solicited for PAR by this individual.

if the individual would be receiving compensation for soliciting investors, that would raise agent registration issues at
both the federal and state level. My read of the disqualification provisions in Section 3{a){39) of the Exchange Act would
bar this individual from registering as an agent of a broker-dealer as the disqualification includes any “felony” within the
last 10 years. The federal safe harbor in Rule 3a4-1 of the Exchange Act relating to associated persons of issuers not
deemed to be broker-dealers requires such individuai not be subject to a Section 3(a}{39){F} statutory disquaiification

An aiternative could be for the individual, if he was receiving compensation for soliciting investors, to register as an
issuer agent of PAR with state securities regulators in those states in which he was soliciting investors. The applicable
state standard is not the same as Section 3(a){39) of the Exchange Act as it does not include all felonies but only those
enumerated in each state’s statute. For example, PA's statute includes, as a basis for denial of an application as an
issuer agent, a felony conviction within the last 10 years involving “the making of a false report.” The false report is not
conditioned on being related to a securities transaction and therefore, the conviction for a false evaluation of goods may
suffice to justify a denial.

| don’t believe pursuant of any form of agent registration would be particularly viable under these circumstances.

Therefore, the focus should be on demonstrating sufficiently that this individual will not receive any compensation in
connection with the solicitation of investors. In this case, most state laws have an exclusion from the definition of agent
for which state registration as an agent would not be required in context of a Rule 506 offering. However, the SEC does
not have a similar provision other than the safe harbor provision in Rule 3a4-1 which would require that the individual
not be subject to a statutory disqualification under Section 3{a)(39) of the Exchange Act which he is.



The bad actor disqualification provisions applicable to Rule 506 offerings became affective on September 23, 2013 and
apply to any director, executive officer or other officer of the issuer participating in the offering, general partner or
managing member of the issuer, or any beneficial owner of 20% or more of the issuer’s outstanding voting equity
securities calcufated on the basis of voting power and any promoter connected with the issuer in any capacity at the
time of the sale of securities.

If the individual would fall into one or more of these categories, the individual would be a bad actor and PAR would be
prohibited from relying upon Rule 506 if the individual was convicted within the past ten years of any felony or
misdemeanor (a) in connection with the purchase or sale of any security, (b) involving the making of any false filing with
the SEC or {c¢} arising out of the conduct of the business of an underwriter, broker, dealer, municipal securities dealer,

1

investment adviser or paid solicitor of purchasers of securities. in this regard, it does not appear that the individual's
felony conviction relating to falsely valued goods would prohibit PAR from relying on Rule 506 if this individual falls into
one of the categories enumerated in the immediately preceding paragraph and is not receiving any compensation or
remuneration in connection with soliciting investors in the Rule 506 offering.

If further sales of PAR nates are contemplated, it is important to ensure that the regulatory disclosures previously
provided by PAR in context of the exchange offer and any updated information concerning the Texas matter be included
in documents provided to the investors.

Please call if you would like to discuss further.

Regards,

Phil

3R

BYBEL RUTLEDGE L1p

G. Philip Rutledge
BYBEL RUTLEDGE LLP
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= Afeliow for a United States Senator and an Intern for 3 United States Congressman
= Afeliow in the New Jersey General Assembly Majority Office

* A judicial intern for the Honorable Alan M. Vogelson, Presiding Chancery Judge of
the New Jersey Superior Court, Camden County

Bar Admissions

* Pennsylvania
* New Jersey
* New York

* |linois

Court Admissions

* LU.S. District Court, Eastern District of Pennsylvania
* U.S. District Court, District of New Jersey
* U.S. District Court, Eastern District of New York

* U.S. District Court, Southern Distnct of New York

Education

= Rutgers Law School (J.D., with honors)
* Rutgers University, Graduate School of Business, Camden (M.B.A., high honors)
= George Washington University (B.B.A,, cum laude)

Memberships

* Pennsylvania Bar Association

= Philadelphia Bar Association

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



WASHINGTON : BALTIMORE | PHILADELPHIA | WILMINGTON

'. Oﬁit |Kurman

Attorneys At Law Jason C. Berger, Esquire

(267) 338-1328 (direct dial)
(267) 338-1335 (facsimile)
Jberger@offitkurman.com

November 28, 2012

Ms. Lisa McElhone, President

Complete Business Solutions Group, Inc.
1650 Market Street, Suite 3640
Philadelphia, Pennsylvania 19103

Re:  Business Loans Offered By Complete Business Solutions Group, Inc.
Dear Ms. McElhone:

In connection with our firm’s representation of Complete Business Solutions Group, Inc.
(“CBSG”), you have asked us to provide our opinion on specific matters with respect to the
business loans extended by CBSG. In this regard, we have reviewed and examined the following
documents (in the form attached hereto as Exhibit “A”):

1. Business Loan and Security Agreement.

2. Business Loan and Security Agreement Supplement.

3. Authorization Agreement for Direct Deposit (ACH Credit) and Direct
Payments (ACH Debits).

We have also reviewed a form UCC Financing Statement used by CBSG in each instance
a loan is extended, naming CBSG as secured party.

The documents and instruments referred to above are collectively called the “Loan
Documents.”

In addition, we have reviewed and examined the originals or copies of the following
organization and authorization documents:

1. Certificate of Incorporation dated October 20, 2011.
2. By-Laws of Complete Business Solutions Group, Inc.

3. Resolution of the Board of Directors of Complete Business Solutions Group,
Inc. adopting the By-laws.

4. Certificate of Good Standing for Complete Business Solutions Group, Inc.

Phitadelphia
Ten Penn Center 1801 Market Streel * Suite 2300 | Philadelphia, PA 19103 | 267.338.1300 www.offitkurman.com



Offit|Kurman

Attorneys At Law

Complete Business Solutions Group, Inc.
November 28, 2012
Page 2

The foregoing documents are sometimes hereinafier referred to collectively as the
“Constituent Documents.”

Based upon our review of the foregoing documents, we have reached certain opinions
(expressed below) which shall be subject to the following qualifications and assumptions:

1. We have made no inquiries or investigations concerning the status, authority to
act or authorization of any party participating in CBSG’s loan transactions other than CBSG.
Therefore, we have specifically assumed (i) the legal capacity of all other natural persons
executing any of the Loan Documents; (ii) as to those of the Loan Documents which require
execution and delivery by CBSG’s borrower, the due authorization, execution and delivery by
the borrower in each instance; (iii) as to those of the Loan Documents which require execution
and delivery by third parties, the due authorization, execution and delivery by such third parties
in each instance; and (iv) the due authorization and execution of a resolution by an authorized
officer of CBSG approving the terms of each loan transaction entered into by CBSG.

2. As to the matters of fact material to our opinion(s), we have relied upon the truth,
accuracy and completeness of the representations, warranties and certifications made by CBSG
in the Loan Documents and the Constituent Documents, without any independent investigation.

3: To the extent we have relied upon original documents or copies thereof, we have
assumed that all documents examined by us as originals are authentic and bear genuine
signatures, and that all copies of documents examined by us conform to complete and authentic
originals.

4. Our opinion is subject to the effects of bankruptcy, insolvency, reorganization,
arrangement, moratorium, or other similar laws related to or affecting the rights of creditors
generally and the law of fraudulent conveyances.

5. Our opinion is subject to limitations imposed by equitable principals in any
proceeding at law or in equity, including limitations upon the enforceability of any of the rights,
remedies, covenants, waivers or other provisions contained in the Loan Documents and upon the
availability of injunctive relief or other equitable remedies.

6. We have not made or undertaken to make any investigation of (i) the property
subject to or intended to be subject to the security interest in the Loan Documents or collateral
for the loans offered by CBSG; (ii) the state of title to, or condition of any property that is be
subject to the security interest in the Loan Documents or collateral for the loans offered by
CBSG; and (iii) the recording of the Loan Documents or the filing of any financing statements
which may be necessary to perfect a security interest. We express no opinion with respect to the

Philadelphia
Ten Penn Center 1801 Markel Street * Suite 2300  Philadelphia, PA 19103 | 267.338.1300 www.offitkurman.com
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| Offit|Kurman

Attorneys At Law

Complete Business Solutions Group, Inc.
November 28, 2012

Page 3

adequacy or accurateness of the description of the property or any other property, or any title
matter relating to the subject loan(s) or conceming the creation, attachment, existence, priority or
perfection of any liens or security interests under the Uniform Commercial Code which may be
given or created as collateral for the loans offered by CBSG. As to these matters, we understand
that CBSG and/or the borrower in each specific transaction will rely on, inter alia, such title
insurance protection may be obtain from a title insurance company.

7. We express no opinion as to any matters involving any state or federal securities
laws, rules or regulations, ERISA, and/or laws, rules or regulations promulgated by the
Commonwealth of Pennsylvania (or other state) related 1o consumer loans.

8. Whenever our opinion is expressed as being made to the best of our knowledge, it
shall be deemed to be limited to our actual knowledge, without our having made any independent
investigation or inquiry and no inference as to our knowledge should be drawn from our
representation of CBSG.

Based solely upon the factual information provided, our examination of the Loan
Documents and the Constituent Documents, and subject to the foregoing qualifications and
assumptions and additional qualifications set forth below, we are of the opinion that:

1. CBSG is a corporation, duly organized, validly existing and in good
standing under the laws of the State of Delaware,

2. The execution, delivery and performance by CBSG of the Loan
Documents and the lending obligations incurred thereunder including the
general authorization to extend business loans for the specific purposes
described in the Use of Proceeds Certification incorporated in the Business
Loan and Security Agreement (a) have been duly authorized by all
necessary corporate action of CBSG as applicable, (b) do not contravene
the terms of the Constituent Documents, (c) do not (to the best of our
knowledge) require the approval or consent of any trustee or the holders of
any indebtedness of CBSG, (d) do not (to the best of our knowledge)
contravene any law, regulation, rule of order binding on CBSG, and (e) do
not (to the best of our knowledge) contravene the provisions of or
constitute default under any agreement or instrument to which CBSG is a
party or by which CBSG may be bound or affected. In all other respects,
to the best of our knowledge, all actions, approvals and consents necessary
to authorize the execution, delivery and performance of the Loan
Documents by CBSG have occurred or been obtained.

Philadelphia
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3. To the best of our knowledge, no government approval or filing or
registration with any governmental authority (other than the recording of
Financing Statements) is required for the execution, delivery and
performance by CBSG of the obligations set forth in the Loan Documents
or in connection with the transactions contemplated therein.

4. The Loan Documents issued by CBSG, once duly and validly executed
and delivered by CBSG and the borrower in each instance, as applicable,
constitute legal, valid and binding obligations of the borrower enforceable
in accordance with their respective terms and provisions, except that
enforcement may be limited by bankruptcy, insolvency, reorganization,
arrangement, moratorium, or similar laws, or by equitable principals,
related to or limiting the rights of lenders generally.

5. The Financing Statement, once completed with the appropriate identifying
information of the borrower/debtor, is in proper form for filing with the
Secretary of State for the Commonwealth of Pennsylvania.

6. There is, to the best or our knowledge, no private, judicial or
governmental action, lawsuit, claim, proceeding, inquiry or investigation
pending or threatened which involves CBSG or the Loan Documents. In
addition, to the best of our knowledge, no unsatisfied judgments have been
entered or retumed against CBSG.

7. The loans offered_ bv CBSG. to the extent they are business loans as
defined in 41 P.S. § 301(f)(v) and 10 Pa.Code § 7.2 and are in excess of
$10,000.00, and do not violate the civil usury laws of the Commonwealth
of Pennsylvania.

8. The Loan Documents will be construed and enforced under the intemnal
laws of the Commonwealth of Pennsylvania applicable with respect to
transactions made and to be performed therein and the laws of the United
States applicable to transactions in the Commonwealth of Pennsylvania
(excluding choice-of-law principles).

We express no opinion with respect to the application of the laws of any jurisdiction
other than the Commonwealth of Pennsylvania. Our opinion is based upon and relies upon the
current status of law, and in all respects is subject to and limited by future legislation and
developing case law.
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Our opinion is given for the benefit of CBSG and is intended to be relied upon by CBSG
only,

Very suly y,

Jason C. Berg

JCB/ee
4817-7840-7442, v. 1
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April 25, 2014

Ms. Lisa McEthone, President

Complete Business Solutions Group, Inc.
141 North Second Streey

Philudelphia, Pennsylvania 19106

Re:  Merchant Cash Advance / Purchase of Receivables Product Offered By
Complete Business Solutions Group, Inc.

Dear Ms. McElhone:

In connection with our firm’s representation of Complete Business Solutions Group, Inc.
{(“CBSG™), you have asked us to provide our opinion on specific matters with respect o the
merchant cash advance / purchase of reecivables product offered by CBSG. In this regard, we
have reviewed and examined the following documents (in the form attached hereto as Fxhibit
CUAQ'):

1. Merchant Agreement.
2. Purchase and Sale of Future Reccivables Agreement.

3. Authorization Agreement for Direet Deposit (ACH Credit) and Direct
Payments (ACH Debits),



The documents and instruments referred to above arc collectively called the “Merchant
Documents.”

In addition, we have reviewed and cxamined the originals or copies of the following
organization and authorization documents:

—

Certificate of Incorporation duted October 20, 2011,

12

By-Laws of Complete Business Solutions Group, Inc.

3. Resolution of the Board of Directors of Complete Business Solutions Group,
Inc, adopting the By-laws.

Priladainhia
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4. Certificate of Good Standing for Complete Business Solutions Group, Inc.

The foregoing documents are sometimes hereinafter referred to collectively as the
“Constituent Documents.”

Based upon our review of the foregoing documents, we have reached certain opinions
(expressed below) which shall be subject to the following qualifications and assumptions:

1. We have made no inquiries or investigations concerning the status, authority to
act or authorization of any party participating in CBSG’s cash advance transactions other than
CBSG. Therefore, we have specifically assumed (i) the legal capacity of all other natural
persons executing any of the Merchant Documents; (ii) as to those of the Merchant Documents
which require execution and delivery by CBSG*s merchant, the due authorization, execution and
delivery by the merchant in each instance; (iii) as to those of the Merchant Documents which
require execution and delivery by third parties, the due authorization, execution and delivery by
such third parties in each instance; and (iv) the due authorization and execution of a resolution by
an authorized officer of CBSG approving the terins of cach cash advance transaction entered into
by CBSG.

2 As to the matters of fact material to our opinion(s), we have relied upon the truth,
accuracy and completeness of the representations, warranties and certifications made by CBSG
in the Merchant Documents and the Constituent Documents, without any independent
investigation.

3. To the extent we have relied upon original documents or copics thereof, we have
assumed that all documents examined by us as originals arc authentic and bear genuine
signatures, and that all copies of documents examined by us conform to complete and authentic
originals.

4. Our opinion is subject to the effects of bankrupicy, insolvency, reorganization,
arrangement, moratorium, or other similar laws related to or affecting the rights of creditors
generally and the law of fraudulent conveyances.

5 Our opinion is subject to limitations imposed by equitable principals in any
proceeding at law or in cquity, including limitations upon the enforceability of any of the rights,
remedies, covenants, waivers or other provisions contained in the Merchant Documents and upon
the availability of injunctive relief or other equitable remedics.
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6, We have not made or undertaken to make any investigation of (i) the property
subject to or intended to be subject to the security interest in the Merchant Documents or
collateral for the cash advances offered by CBSG; (ii) the state of title to, or condition of any
property that is be subject to the security interest in the Merchant Documents or collateral for the
cash advances offered by CBSG: and (iii) the recording of the Merchant Documents or the filing
of any financing statements which may be necessary 1o perfect a sccurity interest. We express
no opinion with respeet to the adequacy or accuratencss of the description of the property or any
other property, or any ttle matter relating to the subject cash advance(s) or concerning the
creation, attachment, existence, priority or perfection of any licas or seeurity interests under the
Uniform Commercial Code which may be given or created as collateral for the cash advances
ofiered by CBSG. As to these matters, we understand that CBSG and/or the merchant in each
specific transaction will rely on, iater alia, such title insurance protection may be obtain from a
title insurance company.

7 We express no opinion as to any matiers involving any state or federal securities
laws, rules or regulwtions, ERISA, and/or laws, rules or regulations promulgated by the
Commonwealth of Pennsylvania (or other state) related to consumer louns.



8. Whenever our opinion is expressed as being made to the best of our knowledge, it
shall be deeined to be imited to our actual knowledge. without our having made any independent
investigation or inquiry and no inference as to our knowledge should be drawn from our
representation of CBSG.

Based solely upon the factual information provided, our cxamination of the
Merchant Documents and the Constituent Documents, and subject to the foregoing qualifications
and assumptions snd additional gualifications set forth below, we are of the opinion that:

L. CBSG is a comporation, duly organized, validly existing and in good
standing under the laws of the State of Delaware.

2. The execution, delivery and performance by CBSG of the Merchant
Documents and the finuncing obligations incurred thercunder including
the general authorization to extend cash advances for the specific purposes
deseribed in the Merchant Documents (2) have been duly authorized by all
necessary comporite action of CBSG as apphicable, (b) do not contravene
the terms of the Constituent Documents, (¢) do not (1o the best of our
knowledge) require the approval or consent of uny trustee or the holders of
any indebtedness of CBSG, (d) do not (to the best of our knowledge)
contravene any law, regulation, rule of arder binding on CBSG, and {¢) do
not (to the best of our knowledge) contravene the provisions of or

Phllagelyha
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constitute default under any agreement or instrument to which CBSG is a
party or by which CBSG may be bound or affected. In all other respects,
to the best of our knowledge, all actions, approvals and consents necessary
to authorize the cexecution, delivery and performance of the Merchant
Documents by CBSG have occurred or been obtained.

To the best of our knowledge, no government approval or filing or
registration with any governmental authority (other than the recording of
Financing Statements) is required for the execution, delivery and
performance by CBSG of the obligations set forth in the Merchant
Documents or in connection with the transactions contemplated therein.

The Merchant Documents issued by CBSG, once duly and validly
executed and delivered by CBSG and the merchant in each instance, as
applicable, constitute legal, valid and binding obligations of the merchant
enforceable in accordance with their respective terms and provisions,
except that enforcement may be limited by bankruptey, insolvency,
reorganization, arrangement, moratorium, or similar laws, or by equitable
principals, related to or limiting the rights of lenders gencrally.

The Financing Statement, once completed with the appropriate identifying
information of the merchant/debtor, is in proper form for filing with the
Secretary of State for the Commonwealth of Pennsylvania.

There is, to the best or our knowledge, no private, judicial or
governmental action, lawsuit, claim, proceeding, inquiry or investigation
pending or threatened which involves CBSG or the Merchant Documents,
In addition, to the best ol our knowledge, no unsatisfied judgments have
been entered or returned against CBSG.

The cash advances offered by CBSG. to the extent they are business
related as defined in 41 P.S. § 301(f)(v) and 10 Pa.Code § 7.2 and are in



excess ol MiuHunn, and do not violate the civil usury laws of the
Commonwealth of Pennsylvania,

8. The Merchant Documents will be construed and cenforced under the
internal laws of the Commonwealth of Pennsylvania applicable with
respect to transactions made and to be performed therein and the laws of
the United States applicable to transactions in the Commonwealth of
Pennsylvania (excluding choice-of-law principles).

Pluludeiphie
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We express no opinion with respect to the application of the laws of any jurisdiction
other than the Commonwealth of Pennsylvania. Our opinion is based upon and relies upon the
current status of law, and in all respects is subject to and limited by future legislation and
developing case law.

Qur opinion is given for the benefit of CBSG and is intended to be relied upon by CBSG
only.

Jason C. Berger

ICB/g

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.

Complete Business Solutions Group Inc.
Transaction Detail By Account

Accrual Basis January 2011 through December 2020
Type Date Num Name Memo Cir Split Debit Credit Balance

Bybel Rutledge LLP
Check 01/12/2018 4424 Bybel Rutledge LLP retainer TD Bank - Oper... 10,000.00 10,000.00
Check 06/13/2018 4837 Bybel Rutledge LLP draft audit res... TD Bank - Oper... 585.00 10,585.00
Check 09/25/12018 5027 Bybel Rutledge LLP additional reta... TD Bank - Oper... 5,000.00 15,585.00
Bill 11/29/2018 9594 Bybel Rutledge LLP pa dept of ban... Accounts Paya... 13,476.00 29,061.00
Bill 1112912018 9595 Bybel Rutledge LLP note purchase... Accounts Paya... 1,450.00 30,511.00
Check 02/15/2019 5362 Bybel Rutledge LLP inv 9700 TD Bank - Oper... 948.00 31,459.00
Check 04/26/12019 5491 Bybel Rutledge LLP inv9743, pad... TD Bank - Oper... 200.00 31,659.00
Check 08/16/2019 5865 Bybel Rutledge LLP Inv # 10039 - f... TD Bank - Payr... 2.950.00 34.609.00
Bill 10/16/2019 Bybel Rutledge LLP inv 10135 - st... Accounts Paya... 90.00 34,699.00
Bill 10/16/2019 Bybel Rutledge LLP Inv 10136 - C... Accounts Paya... 1.350.00 36.049.00
Bill 11/113/2019 Bybal Rutledge LLP inv 10180 stal.. Accounts Paya... 2,844.00 38.893.00
Bill 11113/2019 Bybel Rutledge LLP inv 10181 ohi. Accounts Paya... 1.600.00 40,493.00
Bill 01/15/2020 Bybal Rutledge LLP File :358-007 Accounts Paya... 29.44 40,522.44
Bill 02/26/2020 Bybel Rutledge LLP VA Securities ... Accounts Paya... 600.00 41,122.44
Bill 04/08/2020 Bybel Rutledge LLP Bills: 00238+0... Accounts Paya... 16.978.50 58,100.94
Bill 05/20/2020 Bybel Rutledge LLP Bills: 00331,0... Accounts Paya... 23,568.50 81.669.44
Check 06/12/12020 1003 Bybel Rutledge LLP Empire - Opera... 500.00 82,169.44

Total Bybel Rutledge LLP 82,169.44 0.00 82,169.44

DLA Piper
Check 061022016 2982 DLA Piper es equity agre... TD Bank - Oper... 17.072.00 17.072.00
Check 06/29/12016 3015 DLA Piper Jacobs invoic... TD Bank - Oper... 11.000.00 28,072.00
Check 08/10/2016 DLA Piper TD Bank - Capi... 8,762.12 36,834.12
Check 08/18/12016 3079 DLA Piper estate plannin... TD Bank - Oper... 3,684.50 4051862
Check 09/21/2016 3118 DLA Piper 3345936 TD Bank - Oper... 5,614.00 46,132.62
Check 11/16/2016 3210 DLA Piper 3356915/ 335... TD Bank - Oper... 4.399.00 50,631.62
Check 12/28/2016 3295 DLA Piper estate plannin... TD Bank - Oper... 1.178.00 51,709.62
Bill 0112712017 3401862 DLA Piper invoice #3401... Accounts Paya... 15,000.00 66,709.62

Total DLA Piper 66,709.62 0.00 66,709.62



Fox Rothechild LLP

[0 0o Foa Robackid LW wre ¥ 2518500 Accounts - 2801 50 209150
8a 0T1RNe Fax Rotwchid LLP v ¥ 2352162 ALcounts Paya 12261.00 14,534 50
e 08213919 Fox Rotachad LLP ERALLAN] Aczounts Paya 0w 15,490 43
el ow1asNsg Fox Rotachad LLM Corporate wd Acconnts 40 0.4z
- 1023018 Fax Rubachid LLF Flastwood Ser Arcounts Paya.. 27 psd. 08 4867240
Ba 150402079 Fox Romecrad LLP bw e 2e357m 16315 02687 59
Comch 12naoms Fox Rotachid LW Tt 10 Bank - Capt 50.000,00 122047 20
- 01292020 Fox RoPwchid LLP Accounts P, 50 465.00 188,122 80
) 01292000 Fox Rotachia LLP Accounts Payu. a2 191,556 34
net 01397020 Fox Rotachdd LU Rostmet Fomt Actonatts Pays. 420700 105733 4
Bu 01202020 Fas Robackla LLFP Duid Dlagreseis Actoints Paye. B29TSS 204,050 89
Ba 0122020 Fox Robechid LLP o ING Accounts Pays 956005 12,630 54
i D120 Fox Rotwchdd LM m Accounis Paya. 400050 1T 000 44
B’ 01293020 Fea Robackia LLP Viman Actzzants Pays. S548.50 23004
1 012%2020 Fox Rotachid LLP NLRS Accounts Paya 1ATOO0 22472454
wl 012%0%0 Fou Rofachind LLP Colommo Hom Accovnts Paye 120100 Z20016 44
Couctt Card Charge (21192020 Foa Rutachid LLP Arsae Carp 890 &0 00200 WEN1B A4S
0ND42029 Fox Rofechid LLP Compoonte and Accounts P, 186 224 52 471,340 96
Codt Card Charge 030472020 Fos Rotechia LLP Amex Corp 6Y0. 60,000,006 £31.340 96
b Fox i e Iew A T 05820 716.3%7.%0
Coaddt Covdd Charge  OA/DA2020 Fox Rotschia LLP Areae Corp 1000 £0.000.00 TTE.N7 .16
an DARTIN0 Fox RoPechid LLP Aped eooes Accounts Pays 04T fas07nN
04202020 Fea i Iow: A P, 390300 1,070 D86 A1
Coudt Cartt Chatge 050402020 Fos Rotachid LU Arvux Corp 1000 0,000 00 1
] 051 52000 Fox RoPachia LLP Mary Nvoice Accounts Paya. 6,729.50 123679034
LU 0G0 Fas Rotachdd LI Updatect My | Accoents Pays. WInm raranRn
Cosdt Card Charges  DSD2020 Fox Rokactuid LLP Amux Corp 1000 €0 .000.00 rarnn
Credt Card Charge 07702020 Fox Romechad LLP Amex Corp 1000 0000 00 172N
laglori Fox Roechad LLP Aoy iwoice Accounts Pays. 103,085 40 104520077
Totsl Fox Rofwchid LLP tMszaTT nso 1As2m T
Haynes and Boone. LLP
o AAL el PiE e Hoygras and Boone Actoaatis Paya. s 0 780 00
1] X1 2ana 21388 Maprus and Boene Actounts iy TSR AT 1047 37
: 12192018 21360...  Mayres and Bomne, Accounts Paya 755988 860705
Chech 0300 139 Harpmos and Boone., o 21357703 TO Bank « Opec. 700860 15,653 A5
Comct 0800010 00 Howpoms and Boone w9 2130808 TO Sk - Pargr. 1M 0 21,047 85
-] 0NN Haprae and Boone. Rotalow Arcounts Paya. 20,000.00 41837 65
an QNOWIOI0 Margros and Boone bow 21250385, Accounts Paya 52540 A7 14008
8l 05222020 Harprans and Boone. Vo - 2142780 Accorirts Payu 30 00600 77.14108
Bu 05082020 Hurgraes and Boone. I ¢ 21431680 Accnas 15 862 S0 03,003 55
8a 07102020 Margnas and Boone. low ¥ 21435301 Accounts Paya 0G5S 00 101.065 55
et QI e Hargren and Boone. Confirmed de Accounts Pays 20,000 00 121068 58
Totsl Haynos and Boone. LLP 124068 55 0% 121,086 55
Lucosky Brootman
Coect Mv18ca1e Lucoedy Brochrree e Magastisc Bari 20 000 0 20.0%0 00
Comch 10315018 Luccedy Brtmbrran Ppatdc 270000 57 500 00
Creck 1218018 Lucosky Beoobman TD Bark - Capi. 55,043.00 11448300
Totsl Lusssiey Sooshman 1aaa 00 (] 1484800
Martin Hewitt
Coech QZOTI01% Martin Hewit 1§ 000 Counsel Roputéic Bank _ S5TS00 557500
Crece e Martin Hewt! 1 mc fing Nancorp - Cagst 20000 £ 212400
CBIGQUICKBOOKS Page t
Type Date Num Name Memo Cir Split Debit Credit Balance
Check 02/20/2019 Martin Hewitt nj sec filing Bancorp - Capit... 12,500.00 20,855.00
Total Martin Hewitt 20,855.00 0.00 20,855.00
Offit Kurman
Check 11/01/2012 5021 Offit Kurman Citizens Bank ... 10,000.00 10,000.00
Check 02112/2013 1142 Offit Kurman Invoice 357606 Wells Fargo O... 3,637.53 13,637.53
Check 03/20/12013 1185 Offit Kurman invoics 36125... Waells Fargo O... 2,705.00 16,342.53
Check 04/03/2013 1011 Offit Kurman TD Bank - Oper... 3,074.50 19,417.03
Check 06/05/2013 1110 Offit Kurman TD Bank - Oper... 225.50 19,642.53
Check 06/13/12013 1122 Offit Kurman Invoice 36827... TD Bank - Oper... 225.50 19,868.03
Check 06/13/2013 1122 Offit Kurman Invoice 36827... TD Bank - Oper... 8.675.00 28.543.03
Check 07/118/2013 1187 Offit Kurman TD Bank - Oper... 809.02 29,352.05
Check 08/21/12013 1251 Offit Kurman Invoice 37771... TD Bank - Oper... 2,360.00 31,712.05
Check 08/21/2013 1252 Offit Kurman Invoice 37771... TD Bank - Oper... 1.000.00 32,712.05
Check 11/04/2013 1375 Offit Kurman invoice 384968 TD Bank - Oper... 5,000.00 37,712.05
Check 12/10/2013 1440 Offit Kurman TD Bank - Oper... 5,000.00 42,712.05
Check 01/14/2014 1518 Offit Kurman TD Bank - Oper... 5,000.00 47,712.05
Check 03/26/2014 1643 Offit Kurman TD Bank - Oper... 5.000.00 52,712.05
Check 04/0812014 1668 Offit Kurman TD Bank - Oper... 5,000.00 57,712.05
Check 051412014 1726 Offit Kurman TD Bank - Oper... 5,000.00 62,712.05
Check 06/25/2014 1812 Offit Kurman invoice 410289 TD Bank - Oper... 4.,396.00 67,108.05
Check 07/18/2014 1908 Offit Kurman TD Bank - Oper... 1,880.00 69,088.05
Check 07/2312014 1859 Offit Kurman invoice 413394 TD Bank - Oper... 6,957.86 76,045.91
Check 09/18/2014 1962 Offit Kurman invoice 41824... TD Bank - Oper... 342.00 76,387.91
Check 09/18/2014 1962 Offit Kurman invoice 41824... TD Bank - Oper... 1.896.00 78,283.91
Check 10/22/12014 2018 Offit Kurman invoice 423592 TD Bank - Oper... 720.00 79,003.91
Check 11119/2014 2055 Offit Kurman TD Bank - Oper... 2,200.00 81,203.91
Check 02119/2015 2209 Offit Kurman invoice 435612 TD Bank - Oper... 2,500.00 83,703.91
Check 02/19/2015 2210 Offit Kurman invoice 435592 TD Bank - Oper... 4.239.00 87,942.91
Check 04/15/2015 2301 Offit Kurman invoica 444743 TD Bank - Oper... 1,800.00 89,742.91
Check 04/15/2015 2301 Offit Kurman invoice 444741 TD Bank - Oper... 330.00 90,072.91
Check 04/15/2015 2301 Offit Kurman invoice 444744 TD Bank - Oper... 1,050.00 91,122.91
Check 05/21/2015 2357 Offit Kurman X TD Bank - Oper... 0.00 91,122.91
Check 05/21/12015 2359 Offit Kurman $375.00 - 501... TD Bank - Oper... 1.375.00 92.497.91
Check 06/12/12015 Offit Kurman TD Bank - Capi... 35,000.00 127,497.91
Check 07/22/12015 2477 Offit Kurman invoice 508888 TD Bank - Oper... 240.00 127,737.91
Check 07/29/2015 2491 Offit Kurman TD Bank - Oper... 4,188.13 131,926.04
Check 01/27/12016 29 Offit Kurman Settiement for ... TD Bank - Oper... 23,000.00 154,926.04
Total Offit Kurman 154,926.04 0.00 154,926.04
TOTAL 2,205,382.42 0.00 2,205,382.42




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.



