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Tuesday, August 3, 2021
10:49 a.m - 6:07 p.m

MR, SOTO  Madam Court Reporter, before we
begin, can we get appearances. W'Il| start
with nmy own.

This is Alex Soto, on behal f of Defendant
Joseph LaForte. [I'll be taking the deposition
t hi s norni ng.

MR. LEVINE: Al so here, Josh Levine on
behal f of Defendant Joseph LaForte.

M5. LUCIEN: Cherly Lucien, on behalf of
Joseph LaForte.

MR. ALFANO. Gaetan Al fano on behal f of
t he Receiver, Ryan Stunphauzer. Good norning.

THE COURT REPORTER: On behal f of who?

MR. ALFANO The Receiver, Ryan
St unphauzer.

M5. BERLIN: Good norning. This is Ame
Riggle Berlin on behalf of the U S. Securities
and Exchange Comm ssi on.

THE COURT REPORTER  David Ferguson?

MR. FERGUSON:. David Ferguson, also on
behal f of Joseph LaForte.

THE COURT REPORTER  Thank you.
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| see we have Dean Vagnozzi present.

MR VAGNOZZI: |I'm-- |I'"msorry, yes.
Dean Vagnozzi here. | had ny m crophone nuted.
THE COURT REPORTER. Ckay. |'mjust going
to go down the list. | think it will be
easi er.

Jeffrey Marcus.

MR. MARCUS: Yes.

THE COURT REPORTER  Joe Col e.

MR. COLE: Yes, that's ne.

THE COURT REPORTER: W have a JL. Is
that al so Joshua Levine just calling in?

MR COLE: No. | believe that's Joseph
LaForte.

THE COURT REPORTER:  Joseph LaForte.
Ckay, thank you.

M chael Furman, | know is present.

Perry Abboni zi o.

M . Abboni zi o, you there?

MR. ABBONIZIO Yes, I'mhere as well.
Thank you. It's not worKking.

THE COURT REPORTER  Thank you,
M . Abboni zi o.

kay. | -- | think I have everyone,
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MR, SOTO Okay. Let's begin.

(Brief recess due to techni cal
difficulties.)

THE COURT REPORTER: Ms. Elisha Frank,
woul d you raise your right hand, please?

Do you swear the testinony you' re about to
give today will be the truth, the whole truth,
and nothing but the truth?

THE WTNESS: | do.

THE COURT REPORTER  Thank you.

Ther eupon:

ELI SHA FRANK, ESQUI RE

havi ng been first duly affirmed, was exam ned and

testified as foll ows:

EXAM NATI ON
BY MR SOTQ

Q Wul d you pl ease state your nane for the

record, please.

A El i sha Frank
Q Okay. And where do you currently work?

A | work for the Securities and Exchange

Comm ssion in the Mam regional office.

Q How | ong have you worked there?
A Seventeen years, a little over 17 years.

Q And what is your current title?
10
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A Assi stant Regional Director.

Q And what does an Assi stant Regi onal
Director do at the SEC?

A My primary responsibility is to supervise
i nvesti gations.

Q Ckay. Prior to that, what was your
position?

A | was a Seni or Counsel.

Q And what was your position prior to that?

A | believe it was just the title of
counsel .

Q Ckay. And does "counsel " nean that you
were an attorney who investigated cases?

A That's correct.

Q Ckay. So now you are in a position of
supervi sing other counsel or staff attorneys who
i nvestigate cases?

A That's correct.

Q Ckay. And did you supervise anybody in
connection wth this case?

A Yes, | did.

Q Who was the staff attorney or counsel on
this case?

A Li nda Schm dt .

Q Did any other staff attorney or counsel

GRADILLAS COURT REPORTERS
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1| serve to investigate or assist Ms. Schmdt with

2 | respect to this case?

3 M5. BERLIN: This is Ame Riggle Berlin on
4 behal f of the SEC. W object. [It's inquiring
5 about investigative privilege, and we direct

6 the witness not to answer.

7 MR, SOTO  You're directing Ms. Frank,

8 just so I'mclear, not to answer who el se ot her
9 than Ms. Schm dt was involved as a staff

10 attorney on this case?

11 M5. BERLIN. Yes. W'II|l be objecting to
12 any questions about the investigation

13 specifically because it's privil eged.

14 MR. SOTOG  Ckay. Well, 1'mnot asking

15 about the investigation, |I'm asking about who
16 staffed the investigation

17 M5. BERLIN: Same objection that 1've

18 al ready st at ed.

19 MR SOTO  Ckay.
20 BY MR SOTO
21 Q So, Ms. Frank, did you have an account ant
22 | assigned to this case?
23 MS. BERLIN. Sane objection.
24 MR. SOTOG  You're not going to allow her
25 to even answer whether there was an account ant
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assi gned?

M5. BERLIN: Right. So, no questions
about the investigation, which is nonpublic.

MR SOTO  Ckay.

M5. BERLIN: | have other reasons, but
that's -- for the deposition purposes, anything
concerning the investigation itself is
nonpublic, and, therefore, we're instructing
the witness not to answer.

MR SOTO Okay. |'mjust going to ask --
keep asking these questions, and you can obj ect

as you see fit.

BY MR SOTO
Q Is Ms. Schmdt still enployed at the SEC
Ms. Frank?
A Yes.
Q Ckay. Is the staff -- is the accountant
who was assigned to this case still enployed at the
SEC?

M5. BERLIN: And sanme -- sane objection
other than to the extent it's already sonething
that's in the public record or one of our
filings, obviously.

MR SOTO  Ckay.

Al right. So let's go to Exhibit 1.

GRADILLAS COURT REPORTERS
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(Ther eupon, marked as Exhibit 1.)
BY MR SOTO
Q This is the Arended Conplaint in
connection wth this case.
Do you recognize it?
A Yes, | do.
Q Okay. Wien was the first time you saw t he
Complaint in this case?

M5. BERLIN: Objection to the extent it's
seeki ng any attorney work product or
i nvestigative privilege information.

BY MR SOTO
Q Ckay. Wien was the first tine you saw t he
Complaint in this case?

M5. BERLIN: Objection to the extent it's
seeki ng anything prefiling concerning the
investigation or the SEC s attorney work
pr oduct .

MR, SOTO Okay. You're going to have to
make clear if you're directing her not to
answer; otherw se, | don't know whether you're
just stating or objecting.

Are you directing her not to answer?

M5. BERLIN: So to the extent that

Ms. Frank woul d be testifying about work done

14
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during the investigation or in her capacity as
counsel for the SEC, then she is directed not
to answer the question.

MR. SOTG  Well, she -- the note -- the
notice --

THE WTNESS: | think ny phone just went
out. | know you can hear ne, but |let ne dial
back in, and then I can give ny answer.

M5. BERLIN: Wile she's doing that,

M. Soto, it's helpful if you clarify your
guestion. You were just asking her questions
about her personally. So if you're -- if

you' re now aski ng about the 30(b)(6) questions
and asking her as the SEC, or if we' ve noved
into that sort of phase of -- of matters, then
the objection mght be different. | wanted to
mention that in case that hel ps us nove
forward

MR. SOTO M questions are directed to
her as the designee for this deposition, which
is her capacity as an SEC representative.

Let's wait for her to get back on because
she can't hear us.

THE WTNESS: | think I'm back. Can you

hear ne?

15
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MR. SOTO.  Yes, we can hear you.
THE W TNESS: Ckay.

A | can't answer because it would be work
pr oduct .
BY MR SOTO
Q Your -- so your testinony is that when you

first saw the draft Conplaint in this case would be
wor k product ?

M5. BERLIN: Objection. Asked and
answer ed.

And we assune that when you ask Ms. Frank
gquestions as you today, that you' re speaking to
her as the -- as if you as the SEC. And so
with that understandi ng, we al ready directed
the witness not to answer when the SEC saw t he
Conpl aint as attorney-client privilege,
attorney work product, and the deliberative
process privilege, and so she's directed not to
answer .

BY MR SOTO
Q kay. Ms. Frank, just so you know, ny
gquestions are being directed to you in connection
wi th your designation as the SEC s corporate
representative, not in your individual capacity.

Do you understand that?

16
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A Yes.

Q Al right. So let's |Iook at Exhibit
Nunber 1. This is the Anended Conpl ai nt.

You have seen it before, correct?

Yes.

Al right. Wat | would like to do is |
woul d i ke to go over sone term nol ogy using the
all egations as defined by you, the SEC, in your
Compl aint. Ckay?

A Ckay.

Q What | would like to do is nmake sure that
when | use a particular word or phrase going
forward, you and | both understand what it neans.
And we're going to draw fromthe definitions and the
| anguage in the -- in the Anrended Conpl aint.

So, what | want to do is begin with the
t hree phases defined in the Arended Conpl aint.

If we go to Paragraph 49. Paragraph 49,
you can see under Subheading B, reads: "Phase 1 of
the offering: Par Funding issues prom ssory notes
directly to investors."

Do you see that?

A Yes.

Q Ckay. And the tine period is defined as

fromno | ater than August 2012 until 2000 -- 2017.

GRADILLAS COURT REPORTERS
(424) 239-2800




Case 9:20-cv-81205-RAR Document 776-4 Entered on FLSD Docket 09/17/2021 Page 18 of

S o1~ wWwN

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

266

Do you see that?
Yes, until Decenber of 2017.
Correct, Decenber 2017.
And during that tinme period, which is
Phase 1, Par Funding is alleged to have sold
prom ssory notes directly to investors, correct?
A Yes.
Q Okay. So, going forward, we'll refer to
t hose individuals as Phase 1 investors.
Is that fair?
A Ckay.
Q And that will reflect -- reflect that tine
peri od, okay?
A Ckay.
Q Al right. Let's go back to Paragraphs 3
and 4.
It says, in Paragraph 3, "This changed in
early January 2018."
Do you see that?
A Yes.
Q Ckay. And so let's quickly go to
Par agraph 70.
Ckay. Thank you.
And do you see, under Subsection D, that

it says, "Phase 2 of the offering: Par Funding uses

GRADILLAS COURT REPORTERS
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agent investnent funds to raise investor noney and
issues its notes to the agent” investor funds --
"investnment funds."

Do you see that?

A Yes.

Q Ckay. So when it says, in Paragraph 3,
that things changed in 2018, you wll agree wth ne
that Phase 2 is from January 2018 through the date
of the filing of the Conplaint, correct?

A Based on what is in Paragraph 70 from
January 2018 through present, yes.

Q Ckay. And that's all we're doing, is
we're just tracking the | anguage of the Conplaint.

Ckay. So you would agree with ne that
Phase 2, as defined by the Anmended Conpl ai nt, begins
in January 2018 and presunmably ends when the
Compl aint was filed, July of 20207

A Yes.

Q Okay. And this period for Phase 2, you
woul d agree that the SEC al |l eged that Par Fundi ng,
during Phase 2, raised investor noney -- is alleged
to have raised investor noney through agent funds,
correct?

A Primarily through agent funds as

Par agraph 70 states, yes.
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Q Ckay. So let's go to Paragraph 86.

And one of those agent fund managers,
according to Paragraph 86, is soneone whose nane is
Vagnozzi, Dean Vagnozzi, correct?

A Correct.

Q And M. Vagnozzi offered and sold
prom ssory notes through agent funds that are
identified here as ABFP I nconme Fund, ABFP Incone
Fund 2.

Do you see that, collectively referred to
as ABFP funds?

M5. BERLIN: Objection to form

BY MR SOTO

Q Is that a fair characterization of the
al l egations in Paragraph 86, Ms. Frank?

A Well, it states that Vagnozzi offers and
sells prom ssory notes through his own agent funds,
ABFP | ncone Fund and ABFP I ncone Fund 2.

So, yes, | agree with that statenent in --

Q kay.

A -- Paragraph 86.

|'"'msorry to cut you off.

So we're in agreenent that during Phase 2,
M. Vagnozzi was selling prom ssory notes through

ABFP, which are agent funds?

20
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M5. BERLIN: Objection to form
BY MR, SOTO
Q Correct?
M5. BERLIN: Objection to form
BY MR, SOTO

Q Ms. Frank, you can answer, if you can hear

A So | can agree that that is what the
Conpl ai nt says in Paragraph 86. | don't have any
personal know edge, and the SEC doesn't have any
personal know edge, as to what M. Vagnozzi was
doing. | can tell you the evidence that supports
the allegations in Paragraph 86. To point to the
evi dence, | can do that.

Q We're going to discuss that. For now, |I'm
just trying to define sone tine periods.

And so you' ve answered ny question.
MR. SOTO Let's go to Paragraph 4.
BY MR SOTO

Q Ckay. So you just testified, M. Frank,
that you were going to provide us sone infornmation
about the evidence that the SEC has, and I'lIl ask
you about that now.

So if you | ook at Paragraph 4, go ahead

and read it to yourself.
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A Ckay.

Q Ckay. The second sentence all eges that,

"Par Fundi ng conpensated the agent funds by issuing
Par Fundi ng prom ssory notes to the agent funds

of fering higher rates of return than what the agent
funds are obligated to pay investors under the agent

fund notes."

Is that a fair characterization of that

al | egati on?

A | nmean, Paragraph 4 states what it states.

|"'mnot sure that | can confirmany characteri zation

it.

Q " m sinply aski ng whether that's what

Par agraph 4, Sentence Nunber 2, states.

M5. BERLIN: Objection. Asked and
answer ed.

A | think I've answered it in just saying

that the sentence states what the sentence states.

BY MR SOTO
Q Does the sentence state what | stated on
the record? | read it verbatim

M5. BERLIN: Objection. Asked and
answer ed.

A | think |I've answered the question.

22
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BY MR SOTO
Q Al right. So tell ne, M. Frank, what
evi dence the SEC has that Par Fundi ng had any
control over what the agent funds were obligated to
pay investors.

M5. BERLIN: Objection. Calls for
attorney work product. Deliberative process
privilege. W instruct the witness not to
answer that question as phrased.

MR SOTG Al right. Wll, Ame, the
pur pose of today's deposition is to ask the SEC
for evidence supporting the allegations of the
Compl aint as set forth in the Notice of
Deposi tion.

Are you going to object every tinme | ask
for evidence supporting an allegation in the
Complaint? | just want to know because t hat
will shorten this deposition.

M5. BERLIN: We'Ill object on a
guestion-by-question basis. |If you ask the SEC
what -- you know, point to a specific
al l egation and ask what evi dence supported that
allegation in the Conplaint, at that tinme, then
| would not be objecting. It was just to the

way that you had phrased it, M. Soto.
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| hope that's hel pful, so naybe you can
rephrase and get your answer.

MR SOTO | just want to be clear. So is
your objection that |I'm asking for evidence
that the SEC currently has as opposed to
evidence it had when it filed the Conplaint?

M5. BERLIN.  You would have to re-ask your
guestion, and then | can object to the specific
question that you' re asking, but the question,
as phrased, |1've already stated the objection.

MR. SOTO  Ckay.

BY MR SOTO
Q Ms. Frank, what evidence did the SEC have
when it filed the Conplaint that Par Fundi ng had any
control over what the agent funds were obligated to
pay investors under the agent funds' notes as
al l eged i n Paragraph 4?
M5. BERLIN: Objection. Mscharacterizes
Par agraph 4 of the Conplaint.
BY MR SOTO
Q You can answer.
A The SEC could tell you what evidence we
have that supports the sentence that says, "Par
Fundi ng conpensates the agent funds by issuing Par

Fundi ng prom ssory notes to the agent funds offering
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hi gher rates of return than what the agent funds are
obligated to pay investors under the agent fund
notes."

Q | appreciate that, Ms. Frank, and we nmay
get to that.

But ny question is: Wat evidence did the

SEC have when it filed the Conplaint that Par
Fundi ng had any control over what the agent funds
paid on their notes?

M5. BERLIN: Objection. Investigative
privilege. Attorney work product.

MR SOTO  Ckay.

M5. BERLIN: |'Il direct the w tness not
to answer that question. That does not concern
one of the Conplaint allegations.

MR SOTO  Ckay.

BY MR, SOTO
Q What evidence did the SEC have when it
filed its Conplaint that Par Funding played any role
in what the agent funds offered their investors
insofar as interest on notes that the agent funds
were offering or selling to investors?

M5. BERLIN: QObjection. Attorney work

product. Investigative privilege. | think

it's the same question. W direct the w tness
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not to answer that question.
BY MR SOTO
Q What evi dence does the SEC have that Par
Fundi ng had any conversations with agent funds wth
respect to what the agent fund nmanagers were goi ng
to be offering their investors during Phase 27?

M5. BERLIN: Objection. Calls for
attorney work product, and to the extent during
the investigation, the investigative privilege
and del i berative process privilege. W would
direct the witness not to answer that question
as phrased.

BY MR SOTO
Q What evi dence does the SEC have that Par
Funding or any of its representatives played any
role in the interest that was paid on notes sold by
t he agent funds during Phase 2?

M5. BERLIN: Objection. Asked and
answered. And we've already stated our
objection to that question and directed the
W tness not to answer it for the grounds
st at ed.

BY MR SOTO
Q Al right. Let's look at Exhibit 3, which

is the Notice of Deposition.
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(Thereupon, marked as Exhibit 3.)
BY MR SOTO

Q Al right. So do you recognize this as
the Notice of Deposition that was served on you,
Ms. Frank?

A Yes, | do.

Q Ckay. Let's go down to the attachnent,
Exhi bit A

Ckay. Do you recognize that as well?

MR. SOTOQ Let's -- don't scroll down.
Scrol|l back up to Exhibit A
BY MR SOTO

Q So Paragraph 1 asks the SEC to designate
one or nore individuals who can testify on the SEC s
behal f regarding the specific facts, infornmation,
docunents, witness statenents, investigative
testi nony, and other evidence relied upon by the
Comm ssi on and Comm ssion staff, including the
factual portions of the staff's Action Menp to the
Comm ssion that support the Commi ssion's
al | egations, causes of actions, and requests for
relief in the Arended Conplaint, which is identified

as Docket Entry 1109.
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Correct?

A | see -- | see that that's what Menp 1
states, yes.

Q Ckay. And specifically, it asks for
information -- any of that information relating to
several categories that are imedi ately underneath
that, correct?

A Correct.

Q Ckay. So | would like to ask you, can you
define what an Action Meno is?

M5. BERLIN: Objection. W will -- to the
extent the witness can testify about public
information, we're not directing her not to
answer that, but to the extent, M. Soto,
you' re asking about the Action Meno in this
particul ar case, then we direct the w tness not
to answer as that is nonpublic information
protected by the investigative and deli berative
process privilege, attorney work product, and
attorney-client privileges.

MR SOTO Okay. | believe | was clear,
in that | asked what an Action Meno is.
didn't ask what this Action Meno said, | asked
what is an Action Meno. It's identified in

Par agr aph 1.
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M5. BERLIN: Again, sane objection.

Ms. Frank can testify about public informtion,

but to the extent the question is seeking to

elicit any information about nonpublic internal
processes at the Conm ssion, then Ms. Frank is
directed not to answer.

A So what | can tell you is that we have --
the SEC has an enforcenent manual that is on our
website that has information in it about the Action
Meno process, and | would refer you to that for the
answer to this question.

BY MR SOTO

Q Ckay. And have you revi ewed that
gui del i ne?

A | did not review the guidelines with
respect to action nenos in preparation for this
testi nony, because the Action Meno itself was not
one of the itens in A through K that was |isted
her e.

Q Did you -- have you ever reviewed that
gui del i ne?

A Yes.

Q Ckay. So can you tell us what an Action
Meno is?

M5. BERLIN: (Objection. Asked and
29
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answered. bjection. Asked and answered. And

we repeat the sane objections that we' ve

al ready st at ed.

BY MR SOTO

Q You can answer, Ms. Frank

A Wt hout | ooking at the enforcenment nmanual
to refresh ny nenory, | don't have a specific
recoll ection of what's publicly avail abl e regardi ng
the Action Meno and the Action Meno process, so |
can't answer that at this point.

Q So what steps did you take in order to
prepare yourself as directed by Exhibit A
Paragraph 1, with respect to each of these

subsecti ons?

A | reviewed the Arended Conpl ai nt.
reviewed our -- the SEC s TRO notion that was filed
with the Court. | reviewed the exhibits that were
cited in the TRO notion. | reviewed investor

decl arati ons.
Are you asking only with respect to Item
Nunber 17?
Q Only with respect to Item Nunber 1.
A | think that's all | reviewed with respect
to Item Nunber 1.

Q Did you speak with any SEC enpl oyees to

30
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prepare for this investigation in order to prepare
for Item Nunmber 17

A |"msorry, you broke up a little bit. Can
you say that again?

Q Did you speak with any SEC enpl oyees who
wor ked on this investigation in connection with Item
Nunmber 17

A Only with Ame Berlin, ny counsel.

Q So you did not speak with Linda Schm dt?

A | did not.

Q Ckay. So let's | ook at Exhibit Nunber 4.

l"msorry, let's go back to Exhibit 3.
Let's go to Nunber 2.

So you recogni ze the remai ni ng paragraphs
here, Ms. Frank?

A Yes, | do.

Q kay. And did you do anything differently
to prepare with respect to Nunbers 2, 3, 4 --

MR SOTG Can we scroll down to 57
BY MR SOTO
Q 2, 3, or 47
THE WTNESS: Can you scroll alittle bit,
so | can see the bottom 5, again?
BY MR SOTO

Q | referred -- Ms. Frank, | referred just
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to 2, 3, and 4. |I'msorry.

A Oh, I'msorry.

Ckay. No, | did not. | reviewed all of
t hose sane docunents.

Q Al right. Let's |look at Nunmber 5.

Did you review anything else in order to
prepare yourself for the itemlisted in Nunber 5,
which is any information that supports the
Comm ssion's di sgorgenent cal culation as to each
Def endant ?

A No. The sane information. W covered
that as well.

Q Ckay. And woul d your answer be the sane
W th respect to Nunber 67

A Wth respect to Nunber 6, | would al so add
our notion for the appointnment of a receiver, our
certification under Rule 65, and our notion in
support of an assets freeze.

Q kay. And with respect to Nunber 7, did
you do anything different?

A Yes. Wth respect to Nunber 7, | also
reviewed e-mails between Shane Heskin and the SEC
and e-mails between Kara D Pietro and the SEC.

Q Ckay.

A This is one where | did speak with Linda.
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Q You spoke with Linda with respect to the
itemidentified in Paragraph 7?

A Yes.

Q Ckay. And with respect to Paragraph 8,
what did you do to prepare, if you did sonething
differently than you' ve previously testified?

A On this, | reviewed Conm ssion guidelines
in the enforcenent manual

Q Whi ch Commi ssi on gui deline corresponds to
Par agr aph 8?

M5. BERLIN: Objection to the extent that
you're -- if it would elicit information about
nonpubl i ¢ gui delines, the w tness cannot
answer; if it's concerning public guidelines,
then she may.

A There's a guideline in Section 3 that may
be applicabl e.

BY MR SOTO

Q And what does that guideline say? D d you
reviewit?

A She did, and | don't specifically recal
it to be able to accurately recite it back to you,
so | would refer you to the enforcenent manual in
t hat secti on.

Q Ckay.
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MR. SOTO Ckay. And, Ame, for the
record, you indicated to ne, when | set this
depositi on weeks ago, that you were going to
provi de the guideline before the deposition, no
| ater than the date of the deposition.

M5. BERLIN: Yes. So, as Ms. Frank has
testified, she can testify -- we can't testify
about anything other than providing the
enf orcement manual .

MR SOTOC Ckay. Wll, you --

M5. BERLIN: It is quickly avail able on
the SEC s website. And | apologize if we were
supposed to e-mail it to you, but we can do
that right now, but the enforcenent manual,
that's all that Ms. Frank can testify about,
and she cannot provide her opinion or the SEC s
opi ni on about that docunent.

MR. SOTOG Ckay. Well, with respect to
Par agraphs 8 and 9, Ami e, you indicated that
you were going to provide the guidelines that
were applicable no later than the date of the
deposition. W've already started. | haven't
gotten it fromyou. So | would appreciate it
if you would conply and provide that to us.

M5. BERLIN: Sure. [I'll e-mail you the
34
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BY

SEC s website right now, but, again, M. Frank
cannot opi ne about -- or the SEC, because
that's who Ms. Frank is today, cannot opine
about whet her any portion of that nanual
applies to anything or how, but |'ve just
e-mailed it to you, M. Soto.

MR. SOTO. Ame, in order for us to get
through today -- we started |late for various
reasons -- I'mgoing to ask that you nake your
obj ections nore succinct than you're making
them It's -- you're taking up quite a bit of
ti me expl aining over and over and over again
that certain things are nonpublic. [|If you
could just advise that you' re objecting because
sonething is confidential or attorney-client
privilege or work product, | think that would
suffice and would allow us to nove nore
qui ckly.

MR. SOTO
Q Al right. So let's ook at --

MR. SOTG And, Ame, also, | didn't ask
for the SEC s website. | asked for the
gui delines that are applicable to Paragraphs 8
and 9. So | would appreciate if you sent that.

You sent the website. | imagine you neant the
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entire manual .

M5. BERLIN. So the manual is, as you
know, M. Soto, on our website, and so | sent
you the link to the manual, and we're not
claimng that it's applicable to 8 and 9, but
it is the public -- those are the public
gui del i nes, though the SEC is not -- we're not
stating that they're applicable at all to your
t opi cs.

MR. SOTO  Ckay.

M5. BERLIN. |'ve sent themto you
nonet hel ess.

MR, SOTO Okay. Well, the Notice of
Deposition specifically asks for those
gui del i nes, and you agreed to provide the
gui delines applicable to 8 and 9. You' ve
provi ded what you're providing, and we could
deal wth it |ater

Al right. Let's go to Exhibit 4.

(Thereupon, marked as Exhibit 4.)

BY MR SOTO
Q Al right. Do you recognize Exhibit 47

And we can scroll down if you need us to

show you nore of it.

MR SOTO | think that's alittle too
36
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fast.
A | recognize it.
BY MR SOTO

Q Ckay. This is a Form D, Notice of Exenpt

Ofering, filed by Conpl ete Business Sol utions,

correct?
A It is a FormDfiling.
M5. BERLIN: |I'msorry. Cbjection.
Excuse ne.

Ms. Frank, just give a pause right before
you answer just to give ne a chance to object,
so |'m not speaking over you.

| object as to formas the question was
st at ed.

BY MR SOTO

Q You can answer, Ms. Frank

A But | have no know edge of who filed this.

Q Okay. My question sinply was: This is a
FormD -- thisis a FormDfiling filed on behal f of
Conpl et e Busi ness Sol utions, correct?

A Vell, | think the docunent speaks for
itself in that it says "Form D' on the top, and it
has a nanme of an issuer, and it lists "Conplete
Busi ness Sol uti ons G oup."

Q Ckay.
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MR. SOTOQ Let's scroll down to the
bott om
BY MR SOTO
Q And this was filed on February 12, 2019,
correct?
M5. BERLIN: QObjection. Form
A | don't have any personal know edge as to
when it was filed.
BY MR SOTO
Q The formitself indicates that it was
filed February 12, 2019, correct?
M5. BERLIN: (Objection. Asked and
answered. Form
BY MR SOTO
Q You can answer, Ms. Frank.
A So the SEC doesn't have any personal
know edge as to when it's filed. | can |look at the
docunent, and | can see that there is a date on this
page at the bottom
Q And the formindicates that it was filed
by a Cynthia C ark, who is General Counsel for CBSG
correct?
M5. BERLIN: (Objection. Form
A The SEC doesn't have any personal

know edge of who filed this docunent.
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BY MR SOTO

Q The question was: The docunent itself
indicates that it was filed by -- signed by Cynthia
Clark as General Counsel for CBSG correct?

M5. BERLIN: (Objection. Asked and
answered. Form

A So while we have no personal know edge,
again, | can see here that this page of the docunent
has a place that says "Signature,"” and it says
"Cynthia A. Cark" and the title, and it says,
"Ceneral Counsel."

MR SOTO Okay. So let's go to -- back
to the top. And scroll down. Let's go to

Page 3.

BY MR SOTO

Q The docunent itself, this FormD filing,
indicates that the issuer is claimng an exenption
under Rul e 506(b), correct?

A | can't give you an opinion on that. |
don't know, and the SEC does not know, what soneone
was neani ng when they filled this docunent out.

Q You' re saying the SEC does not know what
t he person who filled this out nmeant when they
mar ked " X' next to Rule 506(b) under Section 6 for

"Federal Exenptions and Excl usions C ai ned"?
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M5. BERLIN: Objection. Asked and
answered. Object to the form
BY MR SOTO

Q You can answer.

A | think | answered it before, but we have
no personal know edge about this. Again, | can see
t hat under Section 6, soneone has checked a box, it
says, Rule 5 -- "Rule 506(b)."

Q Okay. Wat evidence does the SEC have
that this clained exenption under 506(b) is fal se?

M5. BERLIN: Objection. Calls for
attorney product to the extent you're asking
about the investigative phase, deliberative
process privilege. And so on those grounds, we
woul d direct the witness not to answer. |If
you' re asking about information that we' ve

al ready made public, then the w tness may

answer to that extent.

BY MR SOTO
Q Ms. Frank, you can answer.
A I"mtrying to recall the exact question.

|'"'msorry, can you say it one nore tine?
Q Yes, certainly.
What evi dence does the SEC have that the

exenption cl ai ned under Section 6 here for 506(b) is
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fal se?

M5. BERLIN: Objection. Calls for
attorney work product. Deliberative process
privilege. So the w tness cannot answer to
t hose things. However, to the extent the
guestion is inquiring about evidence or
argunents al ready nmade public, the w tness nay

testify to that.

BY MR SOTO
Q Ms. Frank, you can answer.
A So the public docunents, sone of them we

woul d have, woul d be investor declarations,
mar keti ng brochures, transcripts of dinner semnars

solicitations.

And | think that's all | can renenber at
the nmonent. |f you would allow ne to | ook at sone
notes that | made to the Amended Conplaint, | m ght

be able to add sonme other itens to that.

Q Ms. Frank, you can review your notes. Any
notes you review in order to answer questions would
be di scoverable, and | would ask that you share them
with us if that's what you -- if that's what your
preference is. |If not, then I'll just go through
the itens you just identified.

M5. BERLI N: M. Soto, this is Ms. Berlin.
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So if you'll permt Ms. Frank to utilize her
notes to answer these questions, then we, of
course, woul d produce those notes to you so
that you woul d have them
BY MR SOTO

Q Ms. Frank, are you | ooking through your

notes right now? | can't tell.
A Yes, yes, I'mjust |ooking at ny notes.

So, there's also the Form D that states
that sales agents were used, and if | didn't say it
previously, finder's agreenents.

There's an undercover transcript that was
provi ded where Perry Abboni zi o tal ks about CBSG
usi ng about 45 sales agents nationwide to offer the
i nvestnments.

There's a transcript of the Novenber 2019

di nner sem nar.

Q Uh- huh.

A The prom ssory notes thensel ves.

Q Does that conpl ete your answer?

A Yes, that conpletes ny answer with respect

to itenms that were available at the tine that we
filed our Anended Conpl aint.
As you know, since then, we've gotten many

nor e docunents through discovery, and we have not
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finished going through all of those docunents yet,
so it would not include all of those docunents.

Q So, Ms. Frank, just to be clear, ny
guestions seek to elicit any evidence that the SEC
has fromthe date of filing and thereafter to the
present.

MS. BERLIN. And, M. Soto, we've already
obj ected --

MR. SOTG M. Berlin, | was not finished.

M5. BERLIN: Ch, sorry.

MR, SOTO  So in order to work through
this deposition nore efficiently, Ms. Berlin,
if it's your position that you're going to
object to any questions that | ask about
evi dence that the SEC currently has as opposed
to evidence that it had when it filed the
Compl ai nt, just nmake that clear to me now, and
you can have a standi ng objection on that, as
| ong as we have an agreenment that with respect
to every one of these questions, | would be
asking you for evidence that the SEC has during
or through the current date.

MS. BERLIN.  Thank you.

So under the rules, we have to object

question by question. As we advised you before
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BY

this deposition occurred, the SEC has not even
conpl eted review ng the hundreds of thousands
of documents during litigation, nor has this

wi tness reviewed all of those. So she wll not
be -- the SEC will not be testifying about the
post-filing evidence. It's attorney work
product, anong ot her things.

And al so, you know, we object to questions
to the extent you're just soliciting --
basically, Ms. Frank can testify about what is
supported in our TRO notion, where the evidence
is, and that's all, and the prelimnary
i njunction here today, as we advised you in
advance of this deposition in witing.

MR, SOTOC.  Well, obviously, | disagree
with that, but there's no need to debate that
now. | just want to make sure it's clear on
the record that |I'm asking for that evidence
t hrough the present date, and it's clear that
you're objecting. So that's what | wanted to
cover .

MR SOTO
Q So, Ms. Frank, you identified a nunber --
M5. BERLIN:. I'msorry, M. Soto. | just

need to take a five-m nute break. I have
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soneone at ny door, a repairman. | just need
to let himin.

Could we just take five m nutes?

MR, SOTO. Sure. W'Ill get back on at
11: 56.

M5. BERLIN: Thanks.

(Recess taken.)

BY MR SOTO
Q All right. So, Ms. Frank, in response to
my question, which was, what evidence does the SEC
have that any of the clained exenptions in the
FormD filing are false. You listed a nunber of
things, and I want to cover sone of those things.

One thing you nentioned was a transcri pt

of a Novenber dinner.

Do you recall that?

A Yes.
Q Ckay. So why did you reference that
di nner?

M5. BERLIN: Objection. Calls for
attorney work product and investigative
privilege. 1'Il advise the witness not to
respond unl ess she's referencing sonething that

we have al ready nmade public.
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BY MR SOTO
Q Ms. Frank?
A | can't answer that any nore fully than I

al ready have.

Q So the only thing that you can tell ne is
that this Novenber dinner has sonething to do with
the exenption | referenced for Exhibit 4?

M5. BERLIN: (Objection. Asked and
answered. The SEC has already -- I'msorry.

(bj ection. Asked and answered. And |']|

direct the witness not to respond just as | did

unl ess she's referencing a filing or sonething

public.
BY MR, SOTO

Q kay. And, Ms. Frank, who put on this

Novenber dinner that you're referring to?
M5. BERLIN: Objection as to form
BY MR, SOTO

Q You can answer, Ms. Frank

A The SEC doesn't have any personal
knowl edge who put that dinner on. W just have
provi ded the transcript of that dinner --

Q | want to nmake clear, Ms. Frank -- |I'm
sorry, | cut you off. Please finish your answer.

A We just have provided that transcript of
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the dinner as a piece of evidence.

Q Ckay. So | want to make clear that |I'm
not asking for the SEC s personal know edge -- |I'm
not sure | even understand what an entity's personal
knowl edge would be -- and |I'm not asking for your
personal know edge. |'m asking for the evidence
that the SEC has to support the allegations of the
Conpl ai nt .

My | ast question was: What evidence do
you have of who was responsible for putting on this
Novenber di nner that you referenced in your | ast
answer ?

M5. BERLIN: (Objection. Asked and
answered. The witness has referred you to the
evi dence.

BY MR SOTO

Q So, Ms. Frank, do you have -- do you have
an answer for ny question?

A The evidence is the transcript itself.

Q Ckay. Wiat evidence do you have that
anybody who was an enpl oyee, an executive, or
of ficer of Par Funding paid for the dinner that
you' re referencing?

M5. BERLIN: Objection. Calls for

attorney work product and deliberative process
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privilege, as well as the investigative
privilege. W'Il direct the witness not to
answer this question.
BY MR SOTO
Q What evi dence do you have that Joseph
LaForte, Joseph Cole Barleta, Lisa MEl hone, or
Perry Abboni zio contributed financially in order to
put on this dinner that you're referencing?

M5. BERLIN: Objection. Investigative
privilege, attorney work product privilege,
del i berative process privil ege.

BY MR SOTO

Q What evi dence does the SEC have that any

Par representative -- and when | say "Par
representative,” I'mgoing to include the Defendants
| just referenced in ny previous question -- took

any steps to identify the location of this dinner?
M5. BERLIN: Objection. Sane objections;
i nvestigative privilege, |aw enforcenent
privilege, attorney work product privilege.
direct the witness not to answer.
M. Soto, if it helps you to get your
answers, we have no objection to you inquiring
of the witness about the specific allegations

in the Conplaint and the evidence supporting
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them which | just wanted to nention if that is
hel pful for you to know, you know, those -- we
do not object to those types of questions.

MR. SOTG  Thank you for that
clarification, Ame. |I'magoing to go ahead and
ask the questions |I want to ask. You can
object. | ask you again, you don't need to go
t hrough your |ong description of your
objection. |If you have an objection on
privilege or work product privilege, work
product, instructing not to answer, would
suffice. I'mgoing to ask you again to do that
because this deposition started |late. Your
objections are still going on for far too |ong,
but that's all 1'"mgoing to ask you to do. You
can continue as you see fit.

BY MR SOTO
Q Wat evi dence does the SEC have that
anyone at Par Funding conferred with M. Vagnozzi
Wi th respect to whether to put this dinner on in
Novenber ?

M5. BERLIN: Objection. Deliberative
process privilege, investigative privilege,
attorney work product. Direct the w tness not

to answer.
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BY MR SOTO
Q What evi dence does the SEC have that
anyone at Par Fundi ng, any representative of Par
Fundi ng, played a role in identifying the invitees
for this Novenber dinner?

M5. BERLIN: QObjection. Deliberative
process, |aw enforcenent, attorney work product
privilege. Direct the witness not to answer.

BY MR SOTO
Q What evi dence does the SEC have that
anybody at Par Funding played a role in identifying
what woul d be said to any of the invitees at this
Novenber di nner?

M5. BERLIN: Objection. Deliberative
process. Investigative and attorney work
product privileges. Direct the witness not to
answer .

BY MR SOTO
Q What evi dence does the SEC have that
anybody at Par Funding attenpted -- strike that.

What evi dence does the SEC have that

anybody at Par Fundi ng, any representatives as |'ve
defined, sold a note to any of the invitees at this
Novenber di nner that you' ve identified?

M5. BERLIN: Qbjection. Attorney work
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product. Investigative privilege. Law
enforcenment privilege. Direct the wtness not
to answer.
BY MR SOTO
Q What evi dence does the SEC have that
anybody at Par Fundi ng, any representative of Par
Fundi ng, played any role in creating, editing, or
authorizing any offering materials that were shown
at this dinner?

M5. BERLIN: Attorney work product.
| nvestigative privilege. Law enforcenent
privilege. Direct the witness not to answer.

BY MR SOTO
Q What evi dence does the SEC have that any
Par representative who m ght have attended this
Novenber di nner did anything other than answer
questions with respect to the operation of the
conpany?

M5. BERLIN: (Objection. Deliberative
process. Investigative and attorney work
product privilege. And I'll direct the w tness
not to answer.

M. Soto, | just want to make sure that
perhaps |' munderstanding correctly, we've

produced all of our evidence. So our objection
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is based on that you're asking this witness to
opi ne or give the SEC s | egal opinion about
what the evidence shows. And again, if you
woul d i ke to ask the wi tness about the

all egations in the Conpl aint and the evidence
supporting them then to that, we wll not have
an objection for the nonpublic evidence.

So you coul d ask whatever questions. |
was just trying to assist you and |let you know
that we won't be objecting to those questions
in case that is hel pful for you to know

MR. SOTG  Ckay. Thank you, Am e, and
your efforts to assist are not necessary. Let
me just ask my questions, and you can object as
you see fit.

BY MR SOTO
Q Ms. Frank, you identified prom ssory notes
as another item of evidence in response to evidence
that the SEC has that the clai med exenptions were
fal se.

Did | hear you correctly?

Yes.

Okay. Wiy did you identify the prom ssory

notes as evidence that the exenptions clainmed in

Exhibit 4 were fal se?
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M5. BERLIN: | object to the extent you're
seeking attorney work product. | would direct
the witness not to give the SEC s | egal opinion
on that, but, otherw se, she can answer.

A My answer woul d involve a | egal answer, so
| can't answer that.
BY MR SOTO
Q Ckay. Wiat about the prom ssory notes

provi de evidence that the claimed exenptions are

fal se?
M5. BERLIN: Sane objection.
BY MR SOTO
Q In your response to my original question

regardi ng the exenptions, you nentioned transcripts
of dinners. You then identified a Novenber dinner.
VWhat ot her dinners are you referring to,

if you were referring to other dinners?

A |"'mnot sure if | said transcripts of
di nners, plural. There are undercover transcripts
that were produced. There are exhibit lists full of
docunents that would be part of the evidence
supporting or related to this question.

Q And what specifically within these
transcripts -- let me ask you a different question.

What neetings are you referring to that

53
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were transcribed that answered ny question? Al of
them sone of then?

A Sonme of them and | can't tell you with
specificity fromnenory, as we sit here today, which
ones.

Q Okay. You coul d take whatever tinme you
need to review your notes to answer the question.

Whi ch of these neetings that were
transcribed are you referring to?

A The notes that | have will not assist ne
in identifying which of the seal ed docunents are
nost responsi ve here.

Q Ckay. You al so nentioned marketing
brochures.

VWi ch mar keti ng brochures were you
referring to?

A There's a CBSG Par Fundi ng marketing
brochure that's attached to sone of the investor
decl ar at i ons.

Q Ckay. D d that conplete your answer?

A There may be nore than one version of that
br ochure.

Q Okay. Wiich investor declaration are you
referring to, or declarations?

A | can't tell you specifically which

54
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Page 55 of

i nvestor declarations fromnmny nenory right now.

Q Okay. And your notes won't assist you
either?

A Not on that |evel of specificity.

Q Okay. So what evidence did the SEC have
when it filed its Conplaint that Par Fundi ng pl ayed
any role in drafting the marketing brochures you are
referring to?

M5. BERLIN: Objection. Asked and
answered. And we direct the witness not to
answer. Seeking deliberative process privilege
information, investigative privilege, and the
attorney work product of the SEC.

BY MR, SOTO

Q Wat evidence, if any, does the SEC have
to date that anyone at Par Funding drafted the
mar keti ng brochures that you just testified about?

M5. BERLIN: Sane objection on the three
privilege grounds just stated. | direct the
W tness not to answer.

MR, SOTO And so, Ame, | just want to
make clear that if | ask for evidence
supporting the testinony that these marketing
brochures denonstrated that these exenptions

are false, if | ask about this evidence that
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was collected prior to the filing and which
supported the filing of the Conplaint, your
objection would be that it violates the

del i berative process, and if | ask about any
such evidence that you cane into possession of
after the filing of the Conplaint, your
objection is a conbination of work product and
attorney-client privilege?

M5. BERLIN:. No. The deliberative process
privilege would apply to the deliberations of
the SEC in determ ning which evidence supports
whi ch potential allegations and the decision to
all ege them The attorney work product is not
l[imted to the post-filing determ nations, but
i ncludes the entire scope of the case.

Ms. Frank, once again, she can testify
about the evidence that we have already filed
annotating the allegations of the Conplaint in
the TRO notion, but she cannot testify about
our attorney work product with respect to the
ot her docunents that we have produced to you
and how they fit into this case, because that
is attorney work product and deliberative
process privilege concerning the investigative

file.
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And with respect to the hundreds of
t housands of docunents produced during
litigation, as she explained, she's not -- she
has not reviewed those, and we read your topics
to refer to the allegations in the Conplaint,
whi ch woul d be the docunents in our file.
| don't know if that answers your
guestion, Al ex.
MR. SOTG It does. It does.
BY MR SOTO
Q Al right. So what evidence does the
SEC -- did the SEC have when it filed its Conplaint
t hat anybody at Par Fundi ng, including any of the
Def endants identified in this case, authorized any
of the content of the marketing brochures to which
you referred to early?
M5. BERLIN: Attorney -- M. Soto, is it
sufficient, because |I know you're angry that
" m making a | ong objection, if | just say the
sane privileges that |1've just stated? |Is that
adequate? | want to nmake sure you under st and
what I'mreferring to.
But deliberative process, attorney work
product, and investigative privilege concerning

our investigative file. As you ask questi ons,
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if | just say the sane privileges that |'ve
just stated, can we all agree we understand
that that's what I'"'mreferring to, so | don't
take up as nmuch of your tinme?

MR. SOTO.  Absolutely. And I'mnot angry,
| just want to have this deposition nove
snoot hly. That woul d be appreciated, that
woul d be fine, and your objection, fromny
per spective, would be not ed.

MS. BERLIN.  Thank you.

MR. SOTO  Ckay.

BY MR SOTO
Q What evi dence does the SEC have or did the
SEC have when it filed this Conplaint that anybody
at Par Funding, any of the representatives that |'ve
identified, even knew that these marketing brochures
were going to be created, the ones that you' ve
identified?

MS. BERLIN. Sane objections on privilege
grounds concerning the investigative file,
docunents that we produced.

MR. SOTO  Ckay.

M5. BERLIN: I'mdirecting the w tness not
to answer.

MR. SOTOG Al right. Let's goto --
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1 let's go to Exhibit 5.
2 (Thereupon, marked as Exhibit 5.)
3 BY MR SOTO
4 Q Before we do, | just want to ask just a
5| couple of other questions with respect to those
6 | marketing brochures.
7 What evidence, if any, did the SEC have
8| when it filed the Conplaint that anyone at Par
9 | Funding -- again, anyone at the entity -- or as |'ve
10 | stated, Joseph Col e, Lisa MEl hone, as all eged by
11 | the SEC, Joseph LaForte, and/or Perry Abbonizio
12 | distributed any of the marketing brochures that
13 | you' ve identified in your previous answer?
14 M5. BERLIN: Objection. Asserting the
15 sanme three privileges. Directing the wtness
16 not to provide the SEC s | egal opi nion about
17 the investigative file we have produced in this
18 case.
19 BY MR SOTO
20 Q Okay. Let's look at Exhibit 5.
21 So Exhibit 5, would you agree with ne,
22 | Ms. Frank, is a FormD filing, another Form D
23 | filing?
24 A Thi s docunment states "FormD' on it.
25 MR, SOTO (Okay. Let's go to the bottom
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BY MR SOTO

Q Wul d you agree wwth nme that this one
indicates that it was filed April 24, 2020, by
Joseph Cole, as Chief Financial Oficer on behal f of
Conpl et e Busi ness Sol utions?

A We don't have any know edge of that, but I
see at the bottom of the page that you' re show ng
right here, that it does have a date on it, and it
does have a signature block with Joe Cole's nane on
it, and the title block says, "Chief Financial
Oficer."

Q So, Ms. Frank, | just want to nmake cl ear,
because you' ve continued to say we don't have any
knowl edge with respect to that. M/ question was:
Wul d you agree with ne that this docunent
i ndi cates, the docunment itself indicates, that it
was filed as |'ve described?

M5. BERLIN: Objection. Asked and
answered. The docunent speaks for itself. She
stated that.

BY MR SOTO

Q You can answer, Ms. Frank

A | think |I already answered in ny previous
answer .

MR SOTO Let's go up to Section 6.
60
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BY MR SOTO

Q You'll see -- would you agree with ne that
this FormD filing al so clains an exenption under
Rul e 506(b)?

A | think the docunent speaks for itself,
but | can see, under Section 6, that there's a
checkmark or X marked under Rul e 506(b).

MR. SOTO.  Let's scroll down a little bit.

Keep going. Keep going. Keep going.

Ckay, stop there. Go up to 16.
BY MR SOTO

Q Do you see under Section 16, "Use of
Proceeds," that there is sone | anguage that's been
included in this docunent, FormD filing?

A Yes.

Q Section 16 asks that the filer provide the
anount of the gross proceeds of the offering that
has been or is proposed to be used for paynents to
any of the persons required to be naned as executive
officers, directors, or pronoters in response to
Item 3 above.

Correct?
Yes.
Okay. And the anount indicated here is

Zzero, correct?
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A Yes.
MR SOTO (Okay. So let's |ook at
Exhibit 1 quickly and go to Paragraph 240.
BY MR, SOTO
Q So in Paragraph 240, the SEC al |l eges that
Ms. MEl hone received at least $11.3 mllion from

the offering between July 2015 and Cctober 2019,

correct?
A Yes.
Q It also alleges that as for Cole, Par

Fundi ng transferred funds, which included investor
funds, to conpanies in which Cole had an ownership
interest or otherw se received financial benefits.
Cole: 1.8 mllion-dollar to ALB Managenent between
July 2019 and COctober 2019, and about $4.9 nmillion
to Beta Abigail between July 2016 and April 2019,
and about $9.5 million to New Field Ventures, LLC
bet ween February 2017 and Novenber 2019, correct?

A Yes.

Q Par agraph 239, forgive ne, it says that,
"The representations in both filings are that Cole
and McEl hone woul d not receive any of the gross
proceeds of the securities offerings are false."

Do you see that?

A. Yes.
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1 Q So | want to understand the SEC s position
2 | here. "Goss proceeds" nean investor funds,
3| correct?
4 M5. BERLIN: Objection as to form
5 A | can't give you an opinion on the
6 | definition of "gross proceeds.” W hired an

7 | accounting expert in this case, and she subnmtted
8 | declarations that we provided that are publicly

9 | avail abl e.

10 So | would refer you to Melissa Davis

11 | declarations with respect to any questions rel ated
12 | to accounting.

13 BY MR SOTO

14 Q Okay. Ms. Frank, |I'mnot asking you for
15 | your opinion. |'m asking you, as the SEC s

16 | corporate designee, to define a termin your own
17 | Conpl ai nt.

18 M5. BERLIN: Objection. Asked and

19 answer ed.
20 BY MR SOTO
21 Q And so as the SEC s corporate designee,
22 | 1" masking you to define what the SEC neant or tel
23 | us what the SEC neant by the term "gross proceeds”
24 | of the securities offering.

25 A The evi dence that supports the claimin
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Par agraph 239 is Melissa Davis' declaration, so |
woul d refer you to that evidence.
Q " oss proceeds"” neans investor proceeds,
correct?
M5. BERLIN: (Objection. Asked and
answer ed.
BY MR SOTO
Q You can answer.
A | can't answer that question. | would
refer you to Melissa Davis' declaration.
Q Okay. And cash that is paid back to CBSG
by merchants woul d not be gross proceeds, correct?
M5. BERLIN: Objection as to form
Seeki ng an expert opinion fromthe SEC on an
accounting issue.
A W woul d refer you to Melissa Davis
decl arati ons.
MR, SOTO Let's go back to Exhibit 5, and
back at 16.
BY MR SOTO
Q Ckay. So that paragraph in 16 does not
say that Par wll not conmm ngle no proceeds with
ot her sources of incone, does it?
M5. BERLIN: QObjection. The docunent

speaks for itself.
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BY MR SOTO
Q Ms. Frank?
A The docunent says what the docunent says.

MR. SOTOG Ms. Berlin, if you have an
objection to form | would ask that you do
that. |If you continue to say "The docunent
speaks for itself,” and the witness then
repeats what you're saying, it sure sounds |ike
you' re coaching the witness, and | woul d
appreci ate that you not do that.

So | ask you, again, that you limt your
objections to the form where appropriate, as
directed by Judge Reinhart in his order, in his
gui delines, that we're all supposed to follow

BY MR SOTO
Q Ms. Frank, that Form D, under Section 16
does not say that Par will not pay consulting fees
fromaccounts into which gross proceeds were
deposited, does it?

M5. BERLIN: Objection as to form

A Section 16 says just what's on the paper
t here.
BY MR SOTO
Q It doesn't say that Par represented that

it will not pay consulting fees fromaccounts into
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whi ch gross proceeds were deposited?

M5. BERLIN: Objection as to form

A | believe |I've answered the question.
BY MR SOTO
Q You haven't. You told ne that the -- you
told ne what that Section 16 says. |'m asking you

whet her you agree that it doesn't say that Par
Funding will not pay consulting fees from accounts
into which gross proceeds were deposited?

M5. BERLIN: Objection. Asked and

answered and harassing the w tness.

BY MR SOTO
Q It doesn't say that, does it?
A | think the docunent speaks for itself.

Q Section 16 of that form does not say that
Par will not pay consulting fees fromaccounts into
whi ch gross proceeds were conm ngled with other
sources of incone, does it?

M5. BERLIN: Objection as to form
A The docunent speaks for itself.
BY MR SOTO

Q The SEC has all eged that Ms. MEl hone and
M. Cole nade fal se statenents because they received
gross proceeds of the offering after having nmade

this statenent in Section 16 of this exhibit,
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correct?
Did you understand ny question, M. Frank?
A | do.

Can you refer me to a specific place in
the Conpl ai nt where you're saying that we said what
you just said?

Q Yeah. We'll go right back to
Par agr aph 239.

l"msorry. Okay. "The representations in
both filings that Cole and MEl hone woul d not
recei ve any of the gross proceeds of the securities
offerings are false."

Do you see that?

A Yes, | do.
Q Okay. And that allegation refers to
Section 16 --
MR, SOTO Let's go back to Exhibit 5.
BY MR SOTO
Q -- does it not? At least with respect to
this Form D?
A Vell, | can tell you that the evidence
supporting the allegation that we just |ooked at
i ncludes Melissa Davis' declaration, and it would

al so include this Form D.

Q Ri ght .
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And this FormD is what the SEC is relying
on when it alleges that Par Funding and the
def endants nmade a mi srepresentation in this form
when they said that gross proceeds of the offering
woul d not be used to pay any of the individuals in
Section 3?

M5. BERLIN: Objection. Asked and

answer ed.
BY MR, SOTO
Q I n other words, Paragraph 239 is
referencing this -- this statenent --

M5. BERLIN: (Objection. Asked and

answer ed.
BY MR SOTO
Q -- correct?
A | think I've already answered that
questi on.

Q What evidence, Ms. Frank, does the SEC
have that consulting fees, when paid to the
executive officers in this case of Par Funding, were
paid frominvestor -- gross proceeds or investor
proceeds?

M5. BERLIN: Objection as to form Asked

and answer ed.
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BY MR SOTO

Q You can answer, Ms. Frank

A | think that |'ve answered it already with
respect to the declarations of -- Melissa Davis'
declarations. And | would add the bank records
woul d al so be evidence that support those
al | egati ons.

Q You woul d agree, would you not, that
evidence of falsity in this case would require proof
that the consulting fees, when paid, exceeded the
anount of nongross proceeds in the account from
whi ch they were paid?

M5. BERLIN: Qbjection. Attorney work
product. Seeks a |egal and accounting opinion
and not -- this witness is not an accounting
expert or presented as one today.

BY MR SOTO

Q You can answer.

M5. BERLIN: She cannot answer because of
the objections | just stated.

MR SOTO |I'msorry?

M5. BERLIN: | apol ogi ze, Al ex.
apol ogi ze, | should have said that. | was
trying to be brief. | apologize.

MR. SOTO. No problem

69
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BY MR SOTO
Q The SEC does not have any evi dence, does
it, that the consulting fees, when paid in this case
to Ms. McEl hone, to M. Cole, when they were paid,

were paid from gross proceeds of the offering, does

it?

M5. BERLIN: Objection. Asked and
answered. | would just add at this point, |
think you're harassing the w tness.

MR SOTO  Ckay.

BY MR SOTO

Q The only evidence that the SEC has, and
the only evidence that the SEC had when it filed
this Conplaint, is that consulting fees were paid
fromaccounts in which investor proceeds and ot her
sources of income were conm ngled; isn't that right?

M5. BERLIN: Objection to the extent

you' re asking for information beyond the public

filings, and you're seeking attorney work

product, investigative privileged information,
or deliberative process infornmation.
BY MR SOTO

Q The evidence that the SEC has, which

includes Melissa Davis' declarations, does not

i ncl ude any evidence that there were insufficient
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nongr oss proceeds in the accounts when these
consulting fees were paid; isn't that right?

M5. BERLIN: Objection. Asks for a |egal
and accounting opinion. | believe that it's
been asked and answered.

BY MR SOTO

Q Can you direct nme, Ms. Frank, to any
statenent in Melissa Davis' declaration that
i ndicates that fees paid to executives, as
identified in Paragraph 16 of this form were paid
from gross proceeds as opposed to accounts in which
gross proceeds and ot her sources of incone were
comm ngl ed?

M5. BERLIN: Objection as to form

BY MR SOTO

Q Can you point nme to any statenent in her
decl aration that says that?

A | would just refer you to the declarations
of Melissa Davis.

Q It is true, isn't it, that nowhere in
Mel i ssa Davis' declaration does it say that there
were insufficient nongross proceed funds in the
accounts when these consulting fees were paid?

M5. BERLIN: Objection. Argunentative.
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BY MR SOTO
Q You can answer, Ms. Frank
A As a nonaccountant, | can't opine on the
meani ng of what's in Melissa Davis' decl arations.
MR, SOTO (Okay. Let's |ook at
Par agr aph 241.
BY MR SOTO
Q I n Paragraph 241, the SEC alleges, "In a
recent recorded conversation with an FB
confidential source, Cole admtted that Par Fundi ng
pays himthrough his consulting firnms and that the
anounts are reflected in the consulting Iine on the
Par Funding financial statenents.”
Correct?
A Correct.
Q Al right. But M. Cole did not admt in
any recording that he was paid consulting fees from
gross proceeds, correct?

M5. BERLIN: Objection. Argunentative.

A The transcript of the recordi ng speaks for
itsel f.
BY MR SOTO

Q There is nothing in that recordi ng that
indicates that M. Cole admtted that he was paid

from gross proceeds, correct?
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M5. BERLIN: Objection as to form

A The transcript speaks for itself.
BY MR SOTO
Q Can you point ne -- I'msorry to interrupt

you. Go ahead.

A | can't opine on the | anguage, the
wor di ng, the neaning of the wording, but that
transcri pt speaks for itself, and that is our
support for that allegation.

Q Ckay. |'mnot asking you to opine on
anything. |1'masking you to point to the evidence
in that transcript which you identified for any
indication that M. Cole admtted that he was paid
using -- from gross proceeds.

Can you do that?
M5. BERLIN: Objection as to form
BY MR SOTO

Q Can you do that, M. Frank?

A The docunent speaks for itself and
supports the allegation in Paragraph 241.

Q And the sane is true with respect to any
paynments he received through his entities, correct?
In other words, he didn't admt that his entities,
any entities that he controlled or owned, received

consulting fees from gross proceeds, correct?
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M5. BERLIN: Objection as to form

BY MR SOTO
Q |s that correct?
A Again, | can just refer you to the piece

of evidence, the undercover video neeting, which
supports the allegations in Paragraph 241.
Q Ckay.
MR. SOTOQ Let's look at exhibit -- I'm
sorry, one second.
Al right. Let's |look at the Anended
Compl aint, Exhibit 1, at Paragraph 243.
BY MR SOTO
Q That allegation alleges that the
representation in Par Funding's 2020 Form D filing
that Par Funding did not pay comm ssions is fal se.
Par Fundi ng had paid so-called finder's fees of at
| east $3.6 mllion, plus an additional $1 mllion in
paynents | abel ed as conm ssions, fromJuly 2015 to
February 2020.
Do you see that?
A Yes.
MR SOTO (Okay. Can we go to Exhibit 6,
pl ease.

(Ther eupon, marked as Exhibit 6.)
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MR. SOTO CGo to Page 3 of that exhibit.

M5. BERLIN: | wonder if you could -- it
was just scrolled through really quickly.
Coul d you go back to the top, so | could see
what it is?

MR SOTQ  Sure.

MS. BERLIN. Thank you so much.

M. Soto, it looks like it starts at the
| ast page of the exhibit. Could we go to the
| ast page and then just scroll up, so we could
just review what this docunent is?

MR SOTG  Sure.

MS. BERLIN.  Thank you so much.

| think we're still trying to get to the
bottom Wuld it be easier, M. Soto, to
e-mail it to Ms. Frank and I, so we coul d | ook
at it nore quickly, or do you prefer to scrol
it on the screen fromthe bottom up? Whatever
your preference is. |I'mjust trying to nmake it
easi er.

MR SOTO. I'mnot controlling this.

So that is the very bottom 1'm|l ooking
at it now

The very bottomof it -- could we go al

the way to the bottom-- has a Bates nunber
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begi nning FR ending in 469. That's the very
bottom of the exhibit.

M5. BERLIN: Ckay. Thank you.

Is it permssible if Ms. Frank just speaks
to the person who is scrolling the exhibit to
sort of |let them know, okay, you can scroll up
a bit nore?

MR SOTQ  Sure.

MS. BERLIN.  Thank you.

So, Ms. Frank, you can just let them know
when you're ready to scroll up, and they'll do
that for you

THE W TNESS: Gkay. W can scroll up a
little bit, please.

Ckay. If you could slow down for a

Ckay. You could scroll up, please.

Okay. You could scroll up.

Okay. You coul d scroll up.

Okay. You could scroll up.

Ckay. Thank you.

Ch, okay. Sorry, | didn't realize there
was a bit nmore. If you could scroll up to the
top of this.

Ckay. Thank you.
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BY MR SOTO

Q Ckay. Let's go to Page 2, which begins
with, "On April 5, 2020, at 11:01 a.m, Philip
Rut | edge wrote."

Do you see that, Ms. Frank?

A Yes.

Ckay. Good.

So earlier, when | asked you about the
exenptions clainms in the FormD filings identified
as Exhibits 4 and 5, you cited the fact that
finder's fees were paid as evidence that the
exenptions were not applicable.

Do you recall that?

A | believe | cited to finder's agreenents
as evi dence.

Q Ckay. So | would like to direct your
attention to the | ast paragraph of this April 5,
2020 e-mail, where it says, "Wether or not a FormD
filing may be required for the exchange offer,
suggest that CBSG file an anmendnent to its existing
Form D, which should have been done in
February 2020, to delete the finder fee information
whi ch appeared on the February 12, 2019 Form D
filing and which is the only filing that is publicly

avail able. "
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1 Do you see that?
2 A Yes.
3 Q And that was witten by Phil Rutl edge,
4 | correct?
5 M5. BERLIN: Objection to form
6 A Yeah, | don't know who wote it.
7 BY MR SOTO
8 Q H s nane --
9 A | see on the docunent that his nane is
10 [ there on the bottom of what you just said.
11 Q Ckay.
12 MR, SOTO And let's go back to 239. [|I'm
13 sorry, | nmeant to say 243.

14 BY MR SOTO
15 Q Al right. So you see in Paragraph 243,
16 | the SEC all eges that, "The representation in Par

17 | Funding's 2020 Form D filing that Par Funding did

18 | not pay comm ssions is false. Par Funding had paid

19 | so-called finder's fees of at least $3.6 nillion,
20 | plus an additional mllion dollars in paynents
21 | | abel ed as comm ssions, fromJuly 2015 to

22 | February 2020."

23 Do you see that?
24 A Yes.
25 Q And woul d you agree with ne that the
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reason that they deleted that fromthe 2020 Form D
filing was at the -- based on the advice provided by
M. Rutledge in the final paragraph of that e-mail,
which is Exhibit 67?
M5. BERLIN: Objection as to form
A | would be guessing, and | don't want to
guess or specul ate.
BY MR SOTO
Q You woul d agree, would you not, that
M. Rutl edge was providing advice wth respect to
removing the finder's fees fromthe 2020 Form D
filing, correct?
M5. BERLIN: Objection as to form
A | would be guessing. Al | can tell you
is these docunents speak for thensel ves.
BY MR SOTO
Q Vll, I'"'mnot asking you to guess. [|I'm
asking you whether M. Rutledge is providing that
advice in his e-mail at Exhibit 6 at the very bottom
where he says, "l suggest that CBSG file an
amendnent to its existing FormD to delete the
finder fee informati on which appeared on the
February 12, 2019 filing"?
M5. BERLIN: (Objection. This has been

asked and answered, so | believe it's harassing
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the witness at this point.
BY MR SOTO
Q Ms. Frank, you would agree with ne that he
was providing advice that that particular provision
of the February 2019 Form D filing be deleted from
t he subsequent 2020 filing?
M5. BERLIN: Objection. Calls for
specul ation. [It's been asked and answer ed.
Argunentative. And at this point, it's
harassing. W'Ill direct the client -- or we'll
direct the witness for the SEC not to answer
this question. She's already answered it.
BY MR SOTO
Q In other words, M. Rutledge, who was
counsel for CBSG was providing advice to CBSG with
respect to that 506(b) exenption in that 2020
filing, was he not?
M5. BERLIN: Objection as to form Asked
and answer ed.
MR SOTG Amie, that's the first tine
| ' ve asked that question.
M5. BERLIN: | apologize. M objection as
to formif you're asking the client to opine
about evidence, because she's already stated

she can't do that.
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MR. SOTO Ckay. | don't want a | ong
objection. I'mjust saying it's the first tine

| ' ve asked that question.
M5. BERLIN. So | object as to form
BY MR SOTO
Q Ms. Frank, do you renenber the question at
this point?
A | do.

| can't agree with you because | can't

guess. | can see on this paper on the exhibit that
you' ve shown ne that it reads, "I suggest that CBSG
file an amendnent to its existing FormD." | see

t hat word.

MR. SOTO Ckay. Let's go to Exhibit 7.
(Thereupon, marked as Exhibit 7.)
MR. SOTG And we w il take a break in ten
m nut es.
BY MR. SOTO
Q Ckay. Do you see at the very top, this is
an e-mail dated April 14, 2020, fromPhilip Rutl edge
to Joe Cole and others at Fox Rothschil d?
A Yes, | see that up at the top.
Q Ckay. And you see the subject line is
"FormD Filing - Itenms for Exchange O fer"?

Do you see that?

GRADILLAS COURT REPORTERS
(424) 239-2800




Case 9:20-cv-81205-RAR Document 776-4 Entered on FLSD Docket 09/17/2021 Page 82 of

S o1~ wWwN

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

266

A Yes.

Q And the attachnment indicates an April 14,
2020 meno to CBSG on Form D filing, correct?

A Yes.

Q So M. Rutl edge, counsel for Par, has sent
an e-mail on April 14, 2020, providing a neno with
respect to the FormD filing for April 2020,
correct?

M5. BERLIN: Object to form

A So we have no personal know edge of

whet her M. Rutl edge sent this or not, so |l can't --

| can't answer that question.

BY MR SOTO
Q Do you have any reason to doubt that this
was sent ?

M5. BERLIN: Objection to form W're
going to direct the wtness not to specul ate
about evidence that you're show ng her on the
screen.

MR. SOTO M. Berlin, that is a speaking
obj ection, and you're coaching the w tness.

M5. BERLIN: | apol ogize, but | believe
the question is inproper. | object as to form

MR SOTO You can.
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BY MR SOTO

Q Ms. Frank?

A | don't have any conment on whet her
woul d doubt or not doubt sonething. | nean, |
can't -- | can't tell you anything about this
docunent other than what | see.

Q In other words -- ny question is: In
ot her words, you have no evidence that woul d cause
you to doubt that this e-mail was sent by Philip

Rut| edge to the individuals identified here on this

dat e?
M5. BERLIN: Objection as to form
A | have no personal know edge as to whet her
he sent it.
BY MR SOTO

Q Ckay. And in the e-mail, M. Rutledge is
telling Joe -- and, first, in the "To" section, you
do see that M. Rutledge, at |east as the e-mai
indicates, that it was sent to Conpl ete Busi ness
Solutions, Inc. (joecole@arfunding.con).

Do you see that?

A Yes, | see that.

Q Do you see any other Joe indicated in the
"To" or the carbon copy section of this e-mail?

A. No, | don't.
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Q Soin this e-mail, Philip wites, "Joe,
attached is a neno indicating the process for filing
Form D with the SEC and the several states with
respect to the exchange offer."

Do you see that?

A Yes.

Q And he says, "In that regard, please
review the draft Form D attached to the neno,"
correct?

A | see that.

Q Ckay. And that would be consistent with
the attachnent that says, "April 14, 2020 neno to
CBSG on Form D filing," correct?

A | have no idea.

Q kay. He's saying that he's attaching a
draft Form D filing, and there is a reference in the
e-mail to an attachnent that says "FormD filing."

You don't see a connection between those
two things?
M5. BERLIN: (Objection. Asked and
answer ed.
A | have no way of know ng for sure.
BY MR SOTO
Q Ckay. M. Rutledge is providing advice

Wi th respect to the process for filing this FormD
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to Joe Cole, is he not?
M5. BERLIN: Objection as to form
A | have no personal know edge.
MR. SOTO Let's go to Exhibit 8.

(Thereupon, marked as Exhibit 8.)

BY MR SOTO
Q Do we see it?
A Not vyet.
Q | don't see it.

Ckay. Al right. Exhibit 8 is an
April 15, 2020 e-nmail from Philip Rutl edge to Joseph
Col e, copying others, correct?
A That is what is witten on the docunent,
yes.
Q Al right. And in this e-mail,
M. Rutledge is instructing Joseph Cole at one, two,
three, four -- the fourth line, "Please correct the
contact person and tel ephone nunber and sign the
form |If you can notarize it, fine. |If not, EDGAR
support said to indicate no notarization due to
Covl D-19. "
Soin this e-mail, M. Rutledge is giving
M. Cole directions howto fill out the form the
FormD filing, correct?

M5. BERLIN: Objection as to form
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A | can see the words that you've read, and
| see themon the docunent, but | have no persona
knowl edge as to any characterization of what's going
on here.

BY MR SOTO

Q Sorry to interrupt you.

He then directs M. Cole to scan what he's
filled out and return it to M. Rutledge, correct?

A | see where the words appear "scan and
return to ne," yes.

Q Ckay. So here, again, in Exhibit 8, |ike
in Exhibit 7, Philip Rutledge, counsel for CBSG is
provi ding advice with respect to howto fill out
this April 2020 FormD filing to Joe Cole, correct?

A | have no personal know edge, no way to
answer that question. The docunent says what it
says.

Q And al so copied on this e-mail, Exhibit 8,
are three other | awers, Brett Bernman, Stephen
Cohen, and Lauren Tayl or, of Fox Rothschild,
correct?

A | see those nanmes on the CC. | don't have
any personal know edge as to whether they're al
| awyers.

Q Ckay. You do recognize the firm Fox
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Rot hschild as a law firm correct?

A | do.

Q And you're aware, fromyour involvenent in
preparing for today's deposition, that Fox
Rot hschil d was one of the law firns that provided
advice to Par Funding?

M5. BERLIN: Objection as to form
BY MR SOTO
Q Correct?

M5. BERLIN: Objection as to form

A | don't have any personal know edge of
t hat .
BY MR, SOTO
Q Well, again, |I'mnot asking for your
personal know edge. |'masking for you to tell us,

based on your review of the docunents and what ever
you did to prepare for today's deposition, that Fox
Rot hschild was anong the law firnms that provided
advice to Par Funding in connection with the matters
rai sed in the Arended Conpl ai nt.
M5. BERLIN: (Objection. Asked and
answer ed.
A | don't have personal know edge of that,

so | can't answer that question.
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BY MR SOTO
Q Al right. | just want to make cl ear
When you say "personal know edge,” |I'm not asking
for your personal know edge. |'m asking for any
evi dence that the SEC has based on your review of
what you descri bed based on any conversations you
had with ot hers who may have personal know edge.
So it's not just your personal know edge
that I'mafter. [|I'mafter any evidence that the SEC
has based on the work you've done to prepare as
directed by that Notice of Deposition.
M5. BERLIN: Objection to the extent
you' re seeking a legal opinion, it would be
protected by attorney work product to the
extent you're asking if the SEC views certain
comuni cations as providing | egal advice.

O herwi se, the wi tness can answer.

A | don't have anything further to give as
an answer .
BY MR SOTO

Q Ckay. Inthis e-mail, M. Rutledge --
rather -- strike that.
In this e-mail, Joe Cole is receiving an
e-mail fromPhilip Rutl edge providing advice with

respect to howto fill out FormD that was filed in

GRADILLAS COURT REPORTERS
(424) 239-2800




Case 9:20-cv-81205-RAR Document 776-4 Entered on FLSD Docket 09/17/2021 Page 89 of

S o1~ wWwN

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

266

April 2020 and another law firmis copied in this
e-mail .
So he's receiving advice fromtwo | aw
firmse with respect to this one filing, correct?
M5. BERLIN: Objection as to form
A | do not want to specul ate on whet her or
not this is advice, so | can't answer that question.
MR. SOTO.  Ckay. Al right. 1t's 1:00.
| think we shoul d probably take a [ unch break.
W started late, we started at 11:00, for the
record, and had a ten-m nute break occasi oned
by sonmething that Amie Berlin needed to take
care of, so we haven't been going for very
long. | suggest we [imt lunch to 30 m nutes.
So | would like us to begin, let's call it,
1: 357
MS. BERLIN. Sounds good. Thank you,
Al ex.
MR, SOTO (Okay. Let's do that.
We're off the record. Thank you.
(At this time, a luncheon recess was taken
from1:00 ppm to 1:40 p.m)
BY MR SOTO
Q Let's go back to Exhibit 1, to the Amended

Conpl ai nt .
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| would |ike to focus on anot her
all egation in the Anended Conpl aint and ask you
about the evidence that you have in support of it.
It's Paragraph 20.

In that allegation, you allege that --
let's see, in the second sentence of that paragraph,
that, "Perry Abbonizio recruits and trains Par
Fundi ng' s agent fund nanagers, provides infornmation
to potential investors about Par Fundi ng, and
oversees the agent funds, and solicits investors."

Do you see that?

A Yes.

Q Ckay. So | would like to ask you to
provide me with any evidence that you -- that the
SEC had when it filed its Conplaint that
M . Abboni zi o woul d oversee the agent funds.

M5. BERLIN: Objection. Investigative
privilege, attorney work product,
attorney-client privilege, and deliberative
process privilege. W direct the wtness not
to answer unless she is testifying about
evi dence and argunents supporting this
al l egation that we have al ready nmade public.

BY MR SOTO

Q And, Ms. Frank, | would also like to ask
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you, what did the -- what does the SEC nean by the
word "oversee" when it says -- when it alleges that
M . Abboni zio "oversees the agent funds"?

M5. BERLIN: Objection as to form

A So | can't give you an opinion on the
gquestion that you just asked, but | can give you
evi dence that supports our allegation --

BY MR SOTO

Q So ny question --

A -- regarding M. Abboni zio.

Q My question isn't what you have in
support, | will get to that.

My questionis: | wuld like to
under st and what the SEC neans by the word "oversee"
in that allegation.

M5. BERLIN: Objection as to formand to
the extent you're seeking attorney work product
or attorney-client privilege regarding the
attorney's thoughts who drafted this Conpl ai nt
al | egati on.

A So | can't answer that question.
BY MR SOTO
Q Ms. Frank, you represent the SEC. What
did the SEC nean in that allegation? 1t's your

Conpl ai nt .
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1 A | can't answer that. | can't answer that
2 | questi on.

3 Q Ckay. |Is there any -- what evidence do

4 | you have, or did the SEC have, that M. Abbonizio

5| had any authority over the agent funds when it filed
6|its Conplaint -- when you filed the Conplaint?

7 M5. BERLIN: Objection. Investigative

8 privilege, attorney work product privilege,

9 attorney-client privilege, |aw enforcenent

10 privilege. The witness is directed not to

11 answer other than as to evidence that we have
12 already filed with our annotated Conplaint.

13 MR SOTG And, Ame, as we did before,

14 you can just say -- previously, you know,

15 stated privilege objections will suffice. [I'Il
16 note themas all of the ones that you just

17 ment i oned.

18 M5. BERLIN: Well, they m ght not al

19 apply each tinme. It depends on the question
20 that you're asking. So | do think that to
21 represent ny client, which is the SEC
22 properly, and | apologize, | think |I need to
23 actually object on a question-by-question
24 basis, but I'Il continue to do so in as brief a
25 format as possible just by stating what
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privileges are at issue.
BY MR SOTO
Q Did any wi tnesses ever interviewed by the
SEC say that M. Abbonizio had authority over the
agent funds?

M5. BERLIN: Objection. Calls for
attorney work product and invades the
i nvestigative privilege and | aw enforcenent
privileges. The witness is directed not to
answer unl ess she's testifying about the
publicly annotated Conpl aint evidence.

BY MR SOTO
Q Did any witnesses ever tell the SEC orally
or inwiting in a declaration that M. Abbonizio
oversaw the agent funds, as alleged in the
Conpl ai nt ?

M5. BERLIN: Objection. The sane
objections that | just stated. And to the
extent you're asking the SEC to interpret the
decl arations that we have filed, we would
object to that as well.

BY MR SOTO
Q Okay. Are there any docunents, any
docunents or any evi dence, suggesting that

M . Abboni zio had authority to oversee the agent

93
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funds, as alleged in Paragraph 20 of the Anended
Conpl ai nt ?
M5. BERLIN. Sane objections |'ve just
stated. And the witness is directed not to
answer other than as to the annotations to the

Compl aint citing evidence that we publicly

filed.
BY MR SOTO
Q D d any of the agent fund nanagers ever

say that he had such authority over their funds?
M5. BERLIN: Sane objections.
| nvestigative privilege, |aw enforcenent
privilege, attorney work product. The w tness
can answer if it concerns a public
representation we've made about the evidence.
BY MR SOTO
Q Ms. Frank?
A So there are sonme exhibits that we filed
t hat support the allegations in Paragraph 20, and,
in specific, the allegation about overseeing the
agent funds and solicits investors.
| can provide that for you, if you would
like.
Q |"m specifically interested in any

evi dence that the SEC has suggesting or
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1| denonstrating that M. Abboni zio oversaw t he agent
2| funds. Wether he solicited or not is a different
3 | question, and |I'm happy to discuss that after we

4 | answer -- after you answer this question.

5 M5. BERLIN: Objection to the extent this
6 seeks attorney-client privileged, investigative
7 privileged information, deliberative process

8 privilege, and attorney-client privilege

9 i nformati on.

10 MR, SOTO So, Ame, here's an exanpl e of
11 where that objection isn't necessary. You' ve
12 al ready stated, and Ms. Frank has indicated,
13 that she is about to point us to sone evidence
14 that is apparently publicly available. So I
15 under st and your objections with respect to

16 del i berative process, |aw enforcenent

17 privilege, attorney-client privilege, work

18 product privilege, and to the extent that she
19 is aware of any information that is publicly
20 avai |l abl e, she can answer the question.
21 You' ve nade that objection a nunber of
22 times. She was about to tell us what that is,
23 and you keep repeating that objection. You're
24 really prolonging this nmuch nore than is
25 necessary. |1've already told you that | have
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no objection to your just saying prior
objection and any of those that apply. W wll
not object to your raising that |ater.

M5. BERLIN: |1'mso sorry, M. Soto, but I
believe I"'mrequired to assert privileges on a
gquestion-by-question basis, which is why the
Court would not |let us present our overall
obj ections in advance of the deposition and
directed us to raise them question by question.

And the sanme objections don't apply to
every question, so | have to listen carefully
to your question and then nake the objection.

And, yes, so | nade the objection, and as
with the others, Ms. Frank, the SEC w ||
testify about what we have already provided
publicly in connection with our TRO and
prelimnary injunction exhibits, and she may
testify about that.

MR, SOTO Okay. Well, I'm asking you,
Am e, again for | don't know how many tines,
not to state -- restate that | ong objection,
that I have no problemw th your stating that
objection to each question and just saying the
previously referenced objections apply even if

they don't all apply. You can just state that
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obj ection, so we can nove on. If you don't
want to do that, | don't want to argue the
poi nt ..
BY MR SOTO

Q Ms. Frank, what evidence --

MR. SOTO.  You and | are just tal king, and
we're not hearing fromthe witness, and that's
what we're here to do.

Let nme just finish.

That' s what Judge Reinhart's rules and
gui dance provide, that you are to be as
succi nct as possible, and |'ve asked nunerous
tinmes that you do so. I|I'mtrying to suggest
ways for you to do that. I'mtelling you I'm
not going to stand in your way later if you
want to stand on an objection that you've
raised with respect to questions, and you can
make your sunmmary succi nct objection after each
gquestion, not in a blanket form after each
question, but just nmake it succinct. |[If you
don't want to do that, Ame, that's fine.

We'll deal with that later.

M5. BERLIN: Again, you're the one who is

speaking with ne on the record, M. Soto, and |

was just responding to you continuing to tel
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1 me not to raise specific objections and,

2 instead, to refer to any and all objections,

3 and | don't believe that -- that | would be

4 doing ny job as an attorney or that that's

5 proper if | just cite to all objections,

6 what ever they may be.

7 Sol wll continue to be succinct, and if
8 we could just proceed without criticizing the

9 objections, | think that would also help this
10 go a little bit faster. | think because of the
11 obj ection, you m ght need to repeat your

12 guestion for the witness since so nuch tinme has
13 passed.

14 MR. SOTG That's not what | said, Am e.
15 My job, like your job, is to nove this al ong.
16 |"'mnot being critical. |I'mtrying to be

17 constructive. You don't have to take ny

18 suggestion. As |'ve said nunerous tinmes, we're
19 goi ng to nove on
20 M5. BERLIN: |1'mnot going to debate with
21 you on the record, and I ask that you stop
22 maki ng conments about the objections and
23 proceed. Thank you.
24 MR. SOTO  Ame, I'mnot going to stop
25 maki ng comments. As appropriate, |I'll nake
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them And | think we should stop bickering and
just allow the witness to answer the question.
If you would allow ne to restate it, 1'll do
t hat .

M5. BERLIN: And | don't believe I'm
bi ckering. And | would also take issue with
that as you telling a woman that she's

bi ckering when I'msinply an attorney who is

respondi ng to your comrents. And that, | do
take issue with. | don't believe that that is
appropriate at all, to characterize ne

respondi ng to your comrents about ny objections
as, quote, "bickering."

And with that, M. Soto, unless you would
like to continue and reply to that, we stand
ready to continue, and Ms. Frank is prepared to
testify, if you would like to re-ask your
guestion or ask her if she remenbers what you
asked.

MR. SOTO Ckay. At this point, Ame, |I'm
just letting you know that the next tinme you go
on as you just did, we're going to file a
notion for sanctions. |It's enough. This is
nothing to do with whether you' re a wonan or a
man. | said this bickering needs to stop, and
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| didn't reference your gender. You're

i ntroducing things that are not only

di sconnected from our conversation, but you are
prolonging this, and |I'm asking you to stop
Now.

|'ve suggested to you how you can be nore
succinct. |If you don't want to do that, that's
fine. But I"'mjust letting you know if this
continues, we will file a notion for sanctions.
We're going to termnate this deposition --

M5. BERLIN: Thank you. This is now, I
t hi nk, the second tine you threatened
sancti ons.

M. Soto, we would like to take a quick
break. | don't think --

MR. SOTG |'madvising you that that's
what we're going to have to do if you continue
to interrupt and obstruct this deposition. |'m
not threatening you, |I'mputting you on notice
so that we don't have to go that route.
woul d i ke to continue.

M5. BERLIN. M. Soto, we would like to
take a few m nutes break and go off the record
at this tinme. Thank you.

MR SOTG Well, | don't want to take a
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break. This is ny deposition, and | want to
continue. |If you need a break, you need to

tell nme why you need a break other than just
saying you want to take a break. You can't

stop the deposition whenever you want to.

M5. BERLIN:. M. Soto, | would ask that
you extend the sanme courtesy to ne that |'ve
extended to you and the Defendants in
depositions where you' ve asked for a break.
You just threatened the SEC with sanctions, and
| ' ve advised you that before we proceed, | need
to take a break to consult with nmy client.

MR. SOTG  Take your break.

(Recess taken.)

MR. SOTG. Can you read, Madam Court
Reporter, the last question.

(Record read.)

MS. BERLIN. Sane objections, and,
therefore, | direct ny client -- direct the
W tness not to answer to the extent it's
seeking the privileged information that |I've
already stated in relation to this question.

MR. SOTG  Thank you.

BY MR SOTQO

Q Any evi dence that any agent fund nanager
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has ever publicly said or said to the SEC t hat
M. Abboni zio has this authority to oversee their
funds?

M5. BERLIN. The sanme four objections that
| made to the prior question wth the sane
instruction to the witness. She may testify
about public information and evi dence.

BY MR SOTO
Q The fact is that no agent fund manager has
ever said that, correct, M. Frank?

M5. BERLIN: | nake the sane four
objections with the sane obstruction -- or the
sanme instruction to the wtness, and | al so
object as to form

BY MR SOTO
Q And the truth is that Perry Abboni zio has
never said that publicly or to the SEC, correct?

MS. BERLIN. | neke the sanme objections
with the sane obstruction -- or the sane
instruction, and | also object as to form

BY MR SOTO
Q And the fact is that Perry is not enployed
by the agent funds, is he?

M5. BERLIN. | neke the sane objections

with the sanme instruction. | also object as to
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form

And | note for the transcript that you're
not giving the witness an opportunity to answer
after any of these questions, you're just
nmoving to the next one.

MR SOTC I'msorry. | thought your
objection was to directing her not to answer.

M5. BERLIN: | believe ny instruction is
cl ear on the record.

MR SOTO Okay. So let's back up.

M5. BERLIN: Now that you've criticized ne
for speaking so much, the instruction | nmade is
that the witness cannot testify about natters
that are protected by those privileges, but she
can testify about the evidence that we have
argued publicly support any of the facts that
you' re aski ng about.

BY MR SOTO
Q So, Ms. Frank, there is no evidence that
any agent fund manager has ever said that Perry
Abboni zi 0 oversees their funds, correct?

MS. BERLIN. Sane objection and

instruction. Also object as to form
BY MR SOTO

Q There is no evidence, and the SEC has no
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evi dence, that Perry has ever stated publicly that
he oversees or has the authority to oversee an agent
fund?
M5. BERLIN: Sane objections, instruction,
and object as to the form
BY MR SOTO
Q Perry is not an executive or officer or
director or manager of any of the agent funds,
correct?
M5. BERLIN: Sane objection and
instruction and object to form
BY MR SOTO
Q Perry isn't a partner at any of the agent
funds, correct?
M5. BERLIN: Same objection, instruction,
and object to form
BY MR SOTO
Q Perry receives no profit shares or salary
fromany of the agent funds, correct?
M5. BERLIN. | nake the sanme objection,
instruction, and object to form
| once again point out that no opportunity
is given to the witness to respond to any of
t hese questions before she's being asked the

next question after ny objection is nmade, as
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that will not be clear fromthe transcript and
only froma video.
BY MR SOTO
Q Ms. Frank, do you have a response to any
of the previous questions |'ve asked with respect to
M. Perry Abbonizio's alleged authority to oversee
t he agent funds?
M5. BERLIN: Object as to form
A The way that you're asking it, | don't
have an answer, but | can give you exhibits that we
bel i eve support the allegation in the Conplaint, in
Par agraph 20, wth respect to the words "oversees
t he agent funds.™
And for that, sone of the docunents that
we would refer to include the declaration of Kara
D Pietro, the transcript of the Novenber 2019 sal es
di nner, the deposition of Renee Meyer, and the
seal ed docunent, which is Exhibit 136, which is an
under cover recording, and those are anong the
docunents that we woul d say support that allegation.
And then, in addition, | refer you to our
evidence in the TRO and the annotations to that, as
wel | as evidence that was presented at the
prelimnary injunction, as well as evidence in our

investigative file that we produced.
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BY MR SOTO

Q Ckay. Wiere in the transcript of the
sal es dinner that you just referenced is there any
evi dence denonstrating or supporting that
al | egati on?

A | don't have specific page cites in the
transcript for you.

Q Ckay. G ve ne your best recollection, as
you sit here today, of any evidence within that
transcript of that sal es dinner supporting the
al | egati on.

M5. BERLIN: Object as to form

A The SEC isn't going to have an opinion
that | can share with you as to where exactly in
that evidence, so | can't share that with you.

BY MR SOTO

Q Ckay. |Is your answer the sane with
respect to Exhibit 136, that you can't point ne
specifically to anything in that exhibit that
supports the allegation we've just been discussing?

M5. BERLIN: Object as to form and because
it's seeking attorney work product.
BY MR SOTO
Q And to be clear, Ms. Frank, |I'm not asking

for anything based on conversations you m ght have
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had with Ms. Berlin. |I'masking for you to point ne
to the exhibit that you referenced in your answer as
evi dence that M. Abbonizio had sone sort of
oversight authority over the agent funds. So,
what ever reason it was that stirred you to say
"Exhibit 136," | would |like to know what that reason
iS.

A | f we gave any particular pincites in our
TRO notion, then that would be the best source for
that information, but, otherwse, | can't give you
that information at this tine.

Q Vll, Ms. Frank, | could have read, and
did read, the notion for TRO didn't need to take
your deposition to have you tell ne to reread it.
We called you here today to speak as the SEC s
corporate representative and hel p us understand the
evi dence that the SEC has in support of the
al | egati ons of the Conpl aint.

You identified Exhibit 136 as a piece of

evidence in support of the allegation we've been
di scussing, and so | would like you to tell nme why
it is that you identified Exhibit 136 in support of
t hat all egati on.

A That --

M5. BERLIN: Object as to form-- |I'm
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sorry. M. Frank, just a nonent, please.

| object as to form | believe it's --
and also to the extent it's seeking attorney
wor k product.

A And | was just going to say that that
woul d i nvol ve work product unless we've already
identified it specifically with a pincite in the
TRO.

BY MR SOTO

Q Okay. Can you identify for nme where in
the deposition of Kara D Pietro or declaration of
Kara Di Pietro there is evidence that M. Abbonizio
had oversight authority over the agent funds?

M5. BERLIN: Object to form
A | don't have the pinpoint cite for that.
MR, SOTO Okay. Can we call up SEC
Exhibit 18. It's the declaration of Kara
D Pietro.
(Thereupon, marked as Exhibit 18A.)
MR SOTG Is it up yet? Not yet.
BY MR SOTO

Q kay. Ms. Frank, | asked you to identify
within the declaration of Kara D Pietro, which you
testified was evidence of what you believed to be

M. Abboni zi o's oversight -- alleged oversight over

108

GRADILLAS COURT REPORTERS
(424) 239-2800




Case 9:20-cv-81205-RAR Document 776-4 Entered on FLSD Docket 09/17/2021 Page 109 of

S o1~ wWwN

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

266

the agent funds. So it's up in front of you. You
said you couldn't provide a pinpoint cite.

Can you point to ne to any paragraph, any
sentence, in this declaration that supports your
testinmony?

M5. BERLIN: Objection to form Objection
that you're seeking attorney work product and
attorney-client privileged information. And we
object to any question asking the SEC to argue,
debate, or weigh evidence with the defense.

MR, SOTO Okay. And can we pull up the
decl aration of Renee Meyer, which is SEC
Exhi bit 25.

(Thereupon, marked as Exhibit 25.)

BY MR SOTO
Q And 1'l1 ask you the sanme question, which
is: ldentify within that declaration any statenent,

phrase, sentence that supports the SEC s all egation
that M. Abboni zio had oversi ght authority over the
agent funds.
M5. BERLIN. Sane objections |'ve just
st at ed.
BY MR SOTO
Q Ckay. Let's nobve on.

Al right. Let's look at Exhibit 1, which
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is the Amended Conpl aint, at Paragraph 93.

And that allegation in the Conpl aint
states, "Vagnozzi and ABFP advertised the investnent
t hrough radi o, television coomercials, the Internet,
and ABFP' s Facebook page," correct?

Do you see that, Ms. Frank?

A Yes, | do.

Q Al right. You don't allege in the
Conpl ai nt that Par Fundi ng engaged in any radio,
tel evision commercials, or Internet advertising,
correct?

M5. BERLIN: Object to form

BY MR SOTO

Q s that correct?

M5. BERLIN: Sane objection.

A | nmean, | haven't |ooked through all of
this in order to see whether that specific
all egation is here or not.

BY MR SOTO

Q Ckay. Do you have any recoll ection of
that all egation being made --

M5. BERLIN: Objection as to form Asked

and answer ed.

MR. SOTOG | wasn't finished with ny

questi on.
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BY MR SOTO
Q Do you have any recoll ection of that
al | egation being made, specifically that Par Fundi ng
advertised through radio, television coomercials, or
the Internet?
M5. BERLIN: Object to form
A | think the docunent speaks for itself.
BY MR SOTO
Q And can you point ne to any evi dence that
the SEC has that Par Fundi ng engaged in general
solicitations through the use of radio, television
commercials, the Internet, or Facebook?
M5. BERLIN. Attorney-client privilege.
Attorney work product privilege. Investigative
and | aw enforcenent privileges. To the
extent -- Ms. Frank is instructed not to
testify about any matters that are covered by
those privileges, but she may testify about the
evi dence and argunents that we have nade public

in this case.

BY MR SOTO
Q Ms. Frank, you can answer, if you can
A | would just refer you to the

investigative file and the TRO that is annotated.

Q You have no evi dence that Par
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representatives engaged i n general

solicitations as

| ' ve described, radio, television commercials, the
I nt ernet, Facebook, anything |ike that, do you?
M5. BERLIN: Object -- sorry.
Sane objections and object as to form
MR. SOTO  Are you instructing her not to
answer ?

M5. BERLIN. You told ne just to say --

that you woul d seek sanctions if | repeat the
full objection and that | have to only say that
|"mrepeating them So that's what | was
doi ng.

Wul d you now like me to be -- to state

t hem agai n,

agai n,

nore explicitly,

M. Soto?

to repeat them

MR SOTG  Anmi e,

|"mclearly not asking

you to do that.

"' monly asking you,

once you

say sane objection, or however you want to say

it succinctly, just let us know whether you're

directing the witness not to answer. That's
all, directing witness not to answer.
M5. BERLIN: | will then state |I'm going

to state the objections.

MR SOTQO You don't need to do that.

M5. BERLIN. M. Soto, | know you're

112

GRADILLAS COURT REPORTERS
(424) 239-2800




Case 9:20-cv-81205-RAR Document 776-4 Entered on FLSD Docket 09/17/2021 Page 113 of

S o1~ wWwN

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

266

threatening that if | do, you'll seek
sanctions, but we are going to conply with the
rul es about specifically asserting privileges,
so the Court can review them | wonder if you
could -- and | apologize -- if you could repeat
the question so that | could be as succinct as
possible in nmy objection.
BY MR SOTO
Q You have no evi dence that Par
representatives engaged in any general solicitation
t hrough radi o, television comercials, or the
I nternet, do you?
M5. BERLIN: Objection. Seeks attorney
wor kK product, attorney-client privilege,
del i berative process, and investigative
privileges. | instruct the witness not to
answer as to matters covered by those
privileges. She can testify about the evidence
t hat we have annotated publicly.
Thank you.
A So with respect to that question, though,
t he SEC has no personal know edge, and so | can't
opi ne on that.
BY MR SOTO

Q You have no evidence that Par or any of
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its representatives played any role in the general
solicitations that you all ege Vagnozzi engaged in,
do you?
M5. BERLIN: Objection. This is seeking
attorney work product, attorney-client
privileged information. And to the extent

you' re seeking the SEC s | egal opinion about

the evidence, I'minstructing the wtness not
to answer.
BY MR SOTO

Q Go ahead, Ms. Frank

A | don't believe | can answer that w thout
giving a | egal opinion.

Q And those alleged solicitations alleged
with respect to M. Vagnozzi involve the sale of
notes by ABFP and not Par Fundi ng, correct?

M5. BERLIN: Object to form

A "' mnot sure | understand the question.

Wi ch notes are you referring to?
BY MR SOTO

Q | can restate it.

So Paragraph 93 all eges that ABFP engaged
in advertisements as |'ve described them
So ny question is: Those all eged

adverti senents involved or were directed at the sale
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of notes by ABFP, not by any other entity, correct?
M5. BERLIN: Object as to form
A | don't agree with that statenent, and
woul d refer you to Phase 1 of the -- of the Amended
Conpl ai nt .
BY MR SOTO

Q When you say "Phase 1," you nean all of
t he paragraphs within Phase 1 of the Amended
Conpl ai nt, Ms. Frank?

A | believe that we have evidence that -- |
guess | can't say -- | nean, | have to say the SEC
doesn't have personal know edge, and so | can't
answer .

Q kay. Wth respect to the Phase 2 notes,
the SEC has no -- also has no know edge, no
evi dence, that Par Funding engaged in radio,
tel evision comercials, or the Internet,
solicitations through those neans, correct?

M5. BERLIN: | object as to formand on
attorney work product, attorney-client
privilege, deliberative process, and
i nvestigative privilege grounds and instruct
the witness not to answer to give the SEC s
opi ni on about the evidence produced in this

case.
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2 Q Do you have an answer with respect to
3 | nonpublic sources, M. Frank?
4 M5. BERLIN: Objection as to form
5 BY MR SOTO
6 Q Public sources, | neant to say.
7 M5. BERLIN: Objection as to form To the
8 extent, M. Soto, to help you, if you're asking
9 Ms. Frank to testify --
10 MR. SOTG | was not asking for your help.
11 M5. BERLIN: | will not help.
12 MR. SOTG  Thank you.
13 BY MR SOTO
14 Q Ms. Frank, do you have --
15 A The SEC -- I'msorry. The SEC doesn't
16 | have personal know edge.
17 Q Ckay.
18 A And so | can't opine.
19 Q Ckay. Let's turn our attention to a
20 | different -- before we do that, | have anot her
21 | coupl e of questions. Strike that.
22 Let's turn our attention to CBSG s
23 | underwiting practices.
24 MR SOTO. Al right. So at -- let's go
25 to Exhibit 1, Paragraph 166, | believe.
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All right. So let's actually go to 154.
BY MR SOTO

Q Ms. Frank, you'll see in Subsection G
there is a subheading in the Anended Conpl ai nt t hat
reads: "Material msrepresentations and om ssions
in connection with the Par Fundi ng, ABFP, United
Fidelis, and Retirenment Evolution offerings.”

Do you see that?

A Yes.

Q And then there's a subsection under that
that reads, "False clains about Par Funding's
rigorous underwiting process,"” right?

A Yes.

Q Are you famliar with this section of the
Amended Conpl ai nt ?

A Yes.

Q Ckay. At Paragraph 166, the SEC al | eges
that, in truth, the underwiting was not stringent.

Do you see that?

A Yes.

Q Ckay. And one of the other allegations
Wth respect to this, in support of this, is that
Par Funding didn't always conduct on-site
i nspections, didn't always approve loans in |ess

than 48 hours, and did not request information about
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certain financial information. And that's at
Paragraph 168 -- I'msorry, 167, 168, 169 through
183.
So I'lIl just let you review those
paragraphs. Again, it's 167 through 183.
THE WTNESS: So if you could scroll down
alittle bit, please.
Ckay. And if you could keep scrolling
down a little bit nore.
Ckay. You can keep scrolling down.

Okay. If you could keep scrolling.

Ckay. Thank you.

Q (kay. Have you had a chance to read those
par agraphs through 1837
A Yes.
Q Ckay, good.
So first, | would like to ask you, what
evi dence does the SEC have that CBSG represented to
anyone that underwiting of nmerchant cash advance
required it to obtain debt schedul es?
M5. BERLIN: Sanme objection wth respect
to the four privileges | raised previously and

the sane instruction to the w t ness.
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|"mjust remnding M. Soto that she may

testify about public evidence and | egal

argunents we have made, but is instructed not
to provide a legal opinion as to how the

evi dence we have produced woul d support these

allegations this tine.

BY MR SOTO

Q You can answer, Ms. Frank

A | believe that | can't answer because of
wor k product and the other privil eges.

And | amnot sure, are you citing to a
specific place in the Conplaint where that wording
was used?

Q " m nerely asking you whet her the SEC has
any evidence that Par Funding or any of its
representatives represented to investors that
underwriting in MCArequired it to obtain debt
schedul es.

Are you aware of any such evi dence?

M5. BERLIN: Sanme instruction. Sane

obj ections on the four privileges we raised

previously. And the wi tness may answer subject

to the instruction and privil eges.

A | f you can point ne to any place in the

Conpl ai nt where we say debt schedules, I mght be
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1| able to be of assistance with a particul ar docunent
based on ny notes, but, otherwise, | can't answer
because of work product and other privileges.

BY MR SOTO

Q Okay. 1'Il point you to a docunent as we

S o1~ wWwN

nmove forward. | just want to know whether you have

7 | an answer to that, and your answer is you don't have
8 | an answer right now

9 M5. BERLIN: Objection. Mscharacterizes

10 what she stated.

11 BY MR SOTO

12 Q What's your answer, Ms. Frank?

13 A | can't give an answer because it woul d be
14 | subject to revealing work product or attorney-client
15 | privil ege.

16 Q Okay. Wat evidence does the SEC have

17 | that CBSG represented to investors that underwiting

18 |in MCArequired it to obtain profit margins?

19 MS. BERLIN. Sane four privileged

20 objections. Sanme instruction to the w tness,
21 who may testify subject to those privil eged
22 assertions and instruction.

23 A My answer is the same as before.

24 BY MR SOTQ

25 Q Ckay. So let's go back to 168.
120
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So you've reviewed 168 to 183, correct?
A Yes.

Q And within those paragraphs, there are
al l egations regarding various nerchants that are
identified through various neans, |ocations, where
they operate, a description of some of the work that
t hey do.

Did you see that?

A Yes.

Q And the evidence that you collected in
connection with this Conplaint in support of
al l egations were declarations from nerchants,
correct?

M5. BERLIN: Objection. Investigative
privilege, attorney work product, and
attorney-client privilege. The witness is
instructed not to answer to the extent it
covers one of those privileges, but may testify
about anything that we have already publicly
di scl osed.

A So there are various nerchant declarations
t hat support some of these paragraphs from 168 to
183, and other than that, | can't provide an answer

because it woul d be subject to the privileges.
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BY MR SOTO
Q Ckay. Now, you reviewed the facts in
evidence in support of this Conplaint before the
Conpl aint was filed, correct?

M5. BERLIN: Objection. Investigative
privilege, deliberative process privilege,
attorney-client privilege, attorney work
product privilege. Instructing the wtness not
to testify.

BY MR SOTO
Q Was the SEC aware before it filed the
Conpl aint that the overwhelmng majority of the
mer chants whose declarations it relied on had either
sued or been sued by CBSG in connection with
mer chant cash advances?

M5. BERLIN. (Objection. Sane privileges
are being asserted again and sanme instruction
to the wtness not to answer as to what the SEC
and its attorneys knew or did not know.

BY MR SOTO
Q Were you aware when this SEC Conpl ai nt
was -- was the SEC aware when the Conpl ai nt was
filed that every single one of these nerchant --
mer chants whose decl arations were submtted to the

SEC were represented by -- the declarants therein
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Page 123 of

were represented by an Attorney Shane Heski n?
MS. BERLIN. Sane objection. Sane
instruction to the witness not to testify.
BY MR SOTO
Q Was the SEC aware that the overwhel m ng
maj ority of nmerchants whose decl arations were
provided to the SEC in support of its Conplaint owed
Par Fundi ng noney in connection wth MCA advances?
MS. BERLIN. Sane objections and
privileges asserted. Sane instruction and
object as to form
BY MR SOTO
Q Was the SEC aware before filing its
Conmpl aint that the nmerchant declarations it relied
on or declarants whose -- let ne restate that.
Was the SEC aware before filing its
Conmpl ai nt that these nmerchant declarations were
provi ded by individuals and entities who had been
sued by Par Funding for failing to pay the anmounts
owed to Par Funding in connection with these MCAs?
M5. BERLIN: Object to form W assert
the same four privileges and the sane
instruction to the witness not to answer.
BY MR SOTO

Q Wul dn't you agree that a declarant who
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Page 124 of

owes noney in connection with a statenment nade
agai nst a particular defendant or target has a
conflict wwth respect to statenents nade by that
i ndi vidual in a declaration?

M5. BERLIN: Object to form Same four
privileges asserted. Object to the extent it's
seeking a |l egal opinion and also instruct the
W tness not to answer.

BY MR SOTO
Q What steps did the SEC take to confirm or
corroborate the statenents made by these nerchant
decl arants?

MS. BERLIN. Sane objections. And just
it's been a while, so I'mgoing to restate
them M. Soto. |Investigative privilege,
del i berative process privilege, and | aw
enforcenment privilege, the attorney work
product and attorney-client privileges. And we
instruct the witness not to answer.

BY MR SOTO
Q Were you aware when these decl arations
were filed by these nerchant declarants that they
contai ned fal se statenents?
M5. BERLIN: Object to form (bject to --

|"msorry. Object to form W raise the sane
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privileges asserted to the imediately prior

guestion and give the witness the sane

i nstruction not to answer.

BY MR SOTO

Q Ckay. Let's discuss the allegations
regardi ng underwiting, and let's | ook at one of
t hose nerchant decl arati ons.

MR. SOTO Let's |l ook at Exhibit 24,
pl ease.

(Ther eupon, marked as Exhibit 24.)

MR. SOTO And let's | ook at the bottom of
that page. It's at Paragraph 8. |1'msorry,
let's go back up

BY MR SOTO

Q First, | would Iike you to tell nme whether
you recogni ze this docunent as a decl aration of Chad
Frost?

A Yes, | do.

Q kay. And Chad Frost was a treasurer and
consultant for a conpany call ed Vol unteer Phar nacy,
correct?

A So that is what he states in Paragraph 2
of this declaration.

Q Ri ght .

And he al so says that in June 2016,
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1 | Conpl ete Busi ness Sol utions advanced noney to the
conpany, that being Vol unteer Pharnmacy, correct?

A | see that Vol unteer Pharmacy is defined
i n Paragraph 2 as the, quote, "conpany," cl osed

quote, so | believe that that's correct in

S o1~ wWwN

Par agraph 3 when he states that CBSG nade a |loan to
7 | the conpany.

8 Q Ckay.

9 A The conpany has al ready been defined as
10 | Vol unt eer Phar nacy, yes.

11 MR SOTO Okay. And if we can scroll

12 down.

13 BY MR SOTQO

14 Q In Paragraph 8, M. Frost testifies in his

15 | decl aration that CBSG did not perform a background
16 | check on himduring the underwiting process or at

17 | any time prior to approving the |oan.

18 Do you see that?

19 A Yes.

20 Q Ckay.

21 MR. SOTO Can we go to Exhibit 62.
22 (Ther eupon, marked as Exhibit 62.)

23 BY MR SOTO
24 Q Do you see Exhibit 62, M. Frank?

25 A. Yes.
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Q And do you see, at the very top, it says
"Busi ness Information"?

A Yes.

Q Ckay. And under "Legal Corporate Nane,"
it says, "Volunteer Pharmacy, Inc."?

A Yes.

Q The sane conpany identified in M. Frost's
decl aration, correct, as "the conpany"?

A | don't knowif that's the case or not.

MR, SOTO Okay. W can go back to

Exhi bit 24.
A | nmean, they have the sane nane. You're
asking if they're the sanme conpany. | don't know.
BY MR, SOTO

Q Okay. But they do have the sane nane,
Vol unt eer Phar macy?
A Actual ly, | take that back. Now I|'m
| ooking at the declaration. The name in the
decl aration is Vol unteer Pharmacy w thout the Inc.
Q Right. And they're both located in
Knoxvill e, Tennessee?
Well, et me ask you a different question.
Hi s decl aration indicates that Vol unteer
Pharmacy is |located in Knoxville, Tennessee,

correct?
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A Yes, it states that in Paragraph 2.
MR. SOTO Ckay. Let's go to Exhibit 62.
BY MR SOTO
Q In what city is Vol unteer Pharnmacy
indicated in this formto be | ocated?
A It states Knoxville, Tennessee.
MR SOTO (Okay. Let's go to the bottom
of that page. Let's blowthat up alittle bit.
BY MR SOTO
Q You see the printed nane there is Chad
Frost.

Do you see that?

Yes, | see that.

Ckay.

MR. SOTO And let's nake that a little
bit smaller so we can read the print right
above his nane. It needs to be a little bit
bi gger.

Ckay. Move it over

kay. And we've got to blow it up again.

BY MR SOTO
Q It says, "The nerchant and owner/officers
identified above individually, an applicant, each
represents, acknow edges, and agrees that al

i nformati on and docunents provided to |nperi al
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Advance, including credit card processor statenents,
are true, accurate, and conplete;

"Nunber 2. Applicant will imed ately
notify Inperial of any change in such information or
financial condition;

"3. Applicant authorizes Inperial to
di sclose all information and docunents that |nperial
may obtain, including credit reports to other
persons or entities (collectively assignees) that
may be involved with or acquire conmercial | oans
having daily repaynent features or purchases of
future receivables, including nmerchant cash advance
transactions,” and it goes on.

Do you see that?

A Yes.

Q So M. Frost has attested that he is
providing as an applicant authority to have his
financial information reviewed in connection with
this application, including credit card statenments
and financial information.

Do you see that?

A We have no personal know edge of that.
see the wording that you read to ne is on this
docunent .

Q Ckay.
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MR, SOTO Let's go back to paragraph --
|"msorry, Exhibit 24, Paragraph 8.
BY MR SOTO
Q "To ny know edge, CBSG did not performa
background check on ne during the underwiting
process or at any tine."
Do you see that?
A Yes.
Q The wordi ng as you described it in
Exhi bit 62, which is an application by M. Frost,
i ncludes his agreenent that a background check be
conpl eted, correct?

M5. BERLIN: Object to form

A | can't give you --
THE WTNESS: |'msorry. Go ahead, Am e.
M5. BERLIN:. No, | was finished. | just

said object to form
THE W TNESS: Ckay.

A | can't give you an opinion on that. The
SEC does not have personal know edge as to the
meani ng of those records on the docunent and signing
of the docunent, so | can't give you an opihnion as
to the significance or the neaning of it.

BY MR SOTO

Q Exhibit 62 is inconsistent with the
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1| statenment he makes under oath in Paragraph 8 of

2| Exhibit 24, is it not?

3 A | can't give you an opinion on that.

4 M5. BERLIN: QObjection.

5 Hol d on, hold on, guys. | was objecting.
6 | think she answered, but | object as to
7 form that it's seeking an opinion or asking

8 the SEC to wei gh any evidence. Instruct the

9 W tness not to answer to wei gh evi dence or

10 provide any privilege. And | also believe that
11 this is outside of the scope of the noticed

12 deposi tion.

13 BY MR SOTO

14 Q Exhibit 62 is evidence that M. Frost was
15| lying in his declaration at Paragraph 8; isn't that
16 | right?

17 M5. BERLIN: Objection as to form

18 Seeking an opinion fromthe SEC, a |egal

19 opinion, and we will instruct the w tness not
20 to answer.
21 MR, SOTO (Okay. Let's go to Exhibit 61.
22 (Ther eupon, marked as Exhibit 61.)
23 M5. BERLIN: | also note that this |ine of
24 guestions, and to the extent there are nore, we
25 object that it's outside of the scope of the
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noti ced deposition.
BY MR SOTG
Q And, Ms. Frank, this nerchant declaration
provided by M. Frost was relied upon by the SEC in
its Conplaint, correct?

M5. BERLIN: QObjection. Attorney work

product. Attorney-client privilege.
Del i berative process privilege. Investigative
privilege. | instruct the witness not to
answer that question.
BY MR SOTG
Q In other words, the SEC relied on a
decl aration that contained a fal sehood, correct?

MS. BERLIN. Sane objections and sane
instruction to the witness, and | al so object
as to the form

BY MR SOTG
Q Ms. Frank, I'mgoing to ask you this in
your personal capacity as an Associ ate Regi onal
Director.

M5. BERLIN. W will object to any
guestions to this witness in her personal
capacity. She is only here as a 30(b)(6)

W tness speaking as the Conm ssion. | wll

direct her not to answer any questions you ask
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her in her personal capacity, which is not
noti ced.

MR SOTG I'mgoing to ask it anyway.
You can obj ect.

BY MR SOTO
Q Ms. Frank, in your personal capacity as an
Associ ate Regional Director for the SEC, would you
allow a declaration that you know contains a fal se
statenent to be offered in support of a conpl aint
filed in court?

M5. BERLIN: Objection. Qutside of the
scope of the -- objection. Qutside of the
scope of the deposition noticed. M. Frank is
not here in her personal capacity, and |'l|
instruct her not to answer any questions
directed to her personally.

BY MR SOTO
Q And 1"l ask you, in your capacity as an
SEC designee, is the SEC in the practice of
subm tting declarations that contain a fal se
statenent in support of a conplaint filed in federa
court?

M5. BERLIN: Object to form The w tness

may answer .

A No.
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BY MR SOTO

Q | imagi ne not.

Al right. Let's go through a few others.
Let's look at Exhibit 61. This is a
declaration of Mary Carleton, correct?

A Yes.

Q And in this declaration, Ms. Carleton said
she owns a conpany cal |l ed CapJet ?

A Yes.

Q Which is located in Houston, Texas?

A Yes, that's what the docunents says.

Q She said in August 2019, CBSG advanced
noney to CapJet in the anmount of roughly $112, 000,
correct?

A It says, "made a | oan to ny conpany,"
which is defined as CapJet, yes.

Q And she said she applied to Fast Advance
Fundi ng, a broker for the loan, right, on behalf of
t he conpany?

That' s at Paragraph 4.

A Yes.

MR, SOTO (Okay. Let's go to Paragraph 8.
BY MR SOTO
Q It says, "CBSG did not request infornmation

fromme or the conpany about the conpany's profit
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1| margins during the underwiting process or at any
other tine."
Do you see that?
A Yes.

Q It says, in Paragraph 7, "CBSG did not

S o1~ wWwN

7 | conpany's expenses during the underwiting process

8| or at any other tine."

request information fromne or the conpany about the

9 Do you see that?

10 A Yes.

11 MR. SOTO Ckay. Let's go to Exhibit 100.
12 (Ther eupon, marked as Exhibit 100.)

13 BY MR SOTQ

14 Q Do you see this exhibit, M. Frank?
15 A Yes, | do.
16 Q It says "Merchant Prequalification Fornt

17 | at the top?

18 A Yes.

19 Q Okay. And the business legal nane is
20 | Capital Jet, or CapJet?

21 A Capital Jet, Inc.

22 Q And the business d/b/a next to that is?
23 A CapJet, yes.

24 Q That's the sanme conpany -- |'msorry,

25 | we're tal king over each other.
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1 That is the same nane identified in
Ms. Carleton's declaration, right, CapJet?
A It appears to be the same nane.
Q Ri ght .

S o1~ wWwN

t he conpany was in Houston, Texas, if |I'm not
7 | mstaken, and this exhibit says the conpany is at

8 | least incorporated in the State of Texas, right?

And she, in her declaration, attested that

9 M5. BERLIN: Object to form

10 MR. SOTO  Actually, let nme restate -- I'm
11 sorry to interrupt you. Let ne restate that.
12 BY MR SOTO

13 Q It actually says their physical address is
14 | in the Cty of Houston, Texas.

15 Do you see that?

16 A Yes, on this docunent, | see physical

17 | address and actual address is in Gty of Houston,

18 | State of Texas.

19 BY MR SOTO

20 Q The sane city and state as the CapJet in

21 | Ms. Carleton's declaration, Exhibit 61, right?
22 M5. BERLIN: Object as to form

23 A Can you go back to Exhibit 617

24 BY MR SOTO

25 Q Sur e.
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Par agr aph 2.

A Yes, | see Houston, Texas, in Paragraph 2.

Q Ckay. The sane conpany nane, the sane
location in Exhibit 61 and Exhibit 100, correct?

A Correct.

Q Ckay.

MR, SOTO Let's go back to Exhibit 100.

And scroll down.

BY MR SOTO

Q And you can see that the owner/officer's
name is Mary Carl eton, correct?

A | see that the docunent reflects those
words, "Omer/COfficer's Nane," "Print," and then
colon, and then "Mary Carl eton."

Q And then above that, it says, "Job Title:
President,” and Mary Carleton is identified, at
|l east in this docunent, as the president of CapJet,
right?

A Correct.

MR. SOTO Let's go to Exhibit 101.
(Ther eupon, marked as Exhibit 101.)
MR SOTO And let's go to the | ast page.
BY MR SOTO
Q Ckay. You see the category that says,

"Qut st andi ng Advances"?
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A Yes.

Q kay. And it says, next to that,
"Strategic Wekly: $223," another one says,
"Strategic Weekly: $720."

Do you see that?
A Yes.
Ckay.
MR SOTO And let's just go back up, so
we can all agree on what Exhibit 101 is.
BY MR SOTO

Q So Exhibit 101, at the very top, says,
"Capital Jet, Inc. d/b/a CapJet" on the right-hand
top columm, correct?

A Yes, | see that.

Q Ckay. And the owner nane, it says "Mary
Carleson,” it's msspelled. You see it has an S
instead of a T?

A | see it says "Mary Carlson.”

MR SOTOG Ms. Berlin, did you want to
obj ect?
M5. BERLIN: Yeah, | just stated object as
to form
MR. SOTO  Ckay.
BY MR SOTO
Q Ms. Frank?
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A | see it says "Mary Carlson” with an S

Q And do you see that the location is
Houst on, Texas?

A Yes.

Q kay. And at the very bottom --

MR, SOTG Let's go back.
BY MR SOTO

Q -- you'll see that there are -- there is
an area where outstandi ng advances nade to this
conpany are identified, and there are anounts that
are identified with respect to each of those
advances di sclosed on this form

Do you see that?

A | see a colum that says "Qutstandi ng
Advances," and then | see next to it another colum
that says "Strategic," | guess it's an abbreviation
for weekly, WK-L-Y, a nunber, "Strategic Wly," and
a different nunber, and then "Fundation: Biweekly."

Q Okay. And so you see advances nade to
this conmpany in those anobunts, correct, on a weekly
basi s?

M5. BERLIN: Objection as to form

A The SEC has no personal know edge of that,

and | couldn't give you an opinion of what that

nmeans.
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MR. SOTO Ckay. Let's go to Exhibit 102.
(Ther eupon, marked as Exhibit 102.)
BY MR SOTO
Q Al right. Do you see that this is a
Credit Profile Report?

MS. BERLIN. And I'mgoing to just object
to the extent | believe | gave a little | eewnay,
M. Soto, to see if this was going to conme back
to one of the topics that was noticed for
today. It doesn't. And so Ms. Frank can
testify about nmatters not in the notice in her
personal capacity, but not on behalf of the
SEC.

MR SOTO Okay. |If you're going to
obj ect on that basis, again, | would appreciate
it if you objected and just said objection,
scope or scope, and |I'll understand that you
mean this to be outside the scope of the
noti ced deposition.

BY MR SOTO
Q So do you see that it says "Credit Profile
Report" at the top of Exhibit 1027

M5. BERLIN: Objection. Scope with the

sane representation and instruction for the

W t ness.
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MR SOTOG And I'll also -- by the way --
|"msorry if you weren't done -- you can make a

standi ng objection with respect to this

particular exhibit if you would |ike to because

" mgoing to ask several questions with respect

to this, and you already stated you think it's

out si de the scope.
BY MR SOTO

Q So do you see that this Credit Profile
Report identifies Mary Carleton in Houston, Texas,
in the top left-hand corner?

M5. BERLIN. Sane objection as to the
scope.

A So I'"'mnot going to testify regarding this
docunent in ny personal capacity since it's outside
of the scope of the 30(b)(6).

BY MR SOTO

Q Do you see that in the top right-hand
corner, it identifies CapJet in Houston, Texas?

MS. BERLIN. M. Soto, I'll take you up on

the offer for the standing objection, so I

don't have to keep repeating it. Thank you for

suggesting that. So I'll just have a standing

obj ection to questions about this docunent.

MR. SOTO Ckay. And you're instructing
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her to answer -- or your objection is that she
wi Il be answering in her personal capacity
because it's outside the scope in your opinion?

M5. BERLIN: The -- | believe that this
line of questioning is outside of the scope of
the deposition notice. So the SEC will not be
testifying about certain matters that are
outside of the scope. Right now, we're on one
of them

And therefore, if the w tness,
nonet hel ess, wants to testify in her personal
capacity, she may do so, but the SEC, which is
who | represent, we object on grounds it's
out si de of the scope.

And rather than repeating that each tine,
"1l just thank you for just letting ne state
it as a standing objection, so | don't have to
continue to repeat and take up any of your
tinme.

MR SOTG Got it.

BY MR SOTO
Q Ckay. So this being Exhibit 102, now that
that's clear, Ms. Frank, do you see that this Credit
Profile Report identifies Mary Carleton in Houston,

Texas?
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A |"mnot going to testify about this
docunent because | do not want to be testifying in
nmy personal capacity.

Q The reason | reasked the question,

Ms. Frank, is | thought | heard you say that, and
you actually don't have the option not to answer
unl ess you're directed not to answer based on
privilege or sone other basis that Ms. Berlin
suggests. You can't just choose not to answer
because you don't want to answer in your personal
capacity. So | wll ask it again.

M5. BERLIN:. [|I'minstructing the wtness
not to testify as the SEC desi gnee about this
matter because -- this issue because it's
out side of the scope of the notice.

MR, SOTG  Ckay.

BY MR SOTO

Q So, Ms. Frank, you've been instructed not
to testify in your capacity as the SEC desi gnhee. |
di sagree with the objection, I'mnot going to debate
it now, but I've asked you: This is a Credit
Profile Report that identifies Ms. Carleton in
Houst on, Texas, correct?

M5. BERLIN: And same objection.

Ms. Frank has not been noticed in her persona
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capacity today to testify, and the SEC s
objection is that it's outside of the scope,
and, therefore, we're directing the w tness not
to testify about this docunent.

MR. SOTO  In her personal capacity or in
her capacity as an SEC desi gnee?

M5. BERLIN: Ms. Frank wasn't noticed
today for a deposition in her persona
capacity. | don't represent Ms. Frank in her
personal capacity, so | cannot give her
personal ly any | egal advice, M. Soto, but
today's notice is of the SEC proper, not
Ms. Frank in her individual capacity, and we've
made our objection clear. W've given the
instruction to the wtness, and | believe that
that's all.

| believe I've said it a fewtinmes, but if
you have nore questions, |'m happy to go off
the record and discuss it with you, but | would
rat her not continue the back and forth.

BY MR SOTO

Q Ms. Frank, so Ms. Berlin has indicated she

does not represent you in your personal capacity,
has not indicated that you should -- not directed

you not to answer in your personal capacity.
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So, this will be the fourth tinme |I ask you
to identify this docunent, a Credit Profile Report
where Mary Carleton is in the top | eft-hand corner
i n Houston, Texas.

Your answer ?

M5. BERLIN: And again, | instruct the

W t ness --

MR SOTO Ms. Berlin, you don't need to
restate your -- we've heard your objection
numerous tines.

M5. BERLIN: Ckay. | believe |I was
obj ecting question by question, and so | was
just trying to conply with ny professiona
obligations. So | will restate the sanme
obj ection and instruction.

A " mnot going to answer in ny personal

capacity because | was not noticed in nmy personal

capacity. | thought that I was here in nmy 30(b)(6)
capacity for the Commssion. | don't have ny own
counsel. | don't want to be my own counsel
although in this situation, |I'mstuck with that for

the noment, and so |I'm advi sing nyself not to answer
in ny personal capacity, so I'msorry that | can't

do that.
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BY MR SOTO
Q kay. That's fine. | just wanted to nake
clear that for a 30(b)(6) deposition, you don't have
that right. You have to answer the questions. |If
you choose not to, that's fine. W can nove on.

"1l just answer -- |I'Il ask you the
questions, and you can decide on a
guestion-by-question basis whether to ask -- answer,
rat her.

MR. SOTG So scroll down on Exhibit 102,

pl ease.
BY MR SOTO
Q So within this exhibit, do you see that
there are various conpanies identified in the
| eft-hand col um, including "PHH Mortgage Services,"
under that Chase Card -- under that Chase Card
again --
MR. SOTG  Don't scroll down any further.
BY MR SOTO
Q -- and the colums above indicate "Mnthly
Paynment Anounts,” to the colum to the right of
t hat, "Past Due Anmpbunts" and whether -- and to the
right of that, whether the accounts are cl osed.
Do you see that?

M5. BERLIN. Sane objection and
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i nstruction.
A "' m not going to answer.
BY MR SOTO
Q kay.
A | decline to answer in ny personal
capacity.

Q Ckay. And so this Exhibit 102 is an
exhibit that shows amounts that CapJet owes in
connection with these identified entities, PHH
Mort gage Services, Chase Card, and the others, and
specifies the anounts owed and the status of their
relationship, correct?

M5. BERLIN: Sane objection and

i nstruction.

A | decline to answer in ny personal
capacity.
BY MR SOTO

Q And these woul d be expenses, would they
not, with respect to CapJlet?

M5. BERLIN: Objection as to formand sane
objection. Qutside of the scope and sane
instruction to the w tness.

BY MR SOTO
Q Ms. Frank?

A | decline to answer in ny personal
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capacity.
Q Ckay. A paynent owed to a nortgage
conpany woul d be an expense, would it not?
M5. BERLIN: Object to form and sane

obj ection and instruction.

A | decline to answer in ny personal
capacity.
BY MR SOTO

Q An anount owed to a credit card conpany
woul d be an expense, correct?
MS. BERLIN. Sane objection, sane
instruction. And, you know, we would al so
object to the extent this is seeking an opinion

fromthe SEC about this docunent. So object to

form

BY MR SOTO
Q Ms. Frank, same answer?
A Sanme answer.

MR, SOTO Okay. Could we scroll down?
BY MR SOTO
Q And you'll see that there are other
entities here, including Anegy Bank of Texas, Chase
Card, LensCrafters, AMEX, Chase Auto, and simlarly
amounts owed and the status of these accounts.

Do you see that?
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BY

MS. BERLIN. Sane objection and
i nstruction.
MR. SOTO
Q Ms. Frank?
A Sanme answer .

Q Those are expenses tied to this conpany,

correct?

BY

BY

M5. BERLIN: Object to form and sane
obj ection as stated previously and sane

i nstruction.

MR. SOTO

Q Ms. Frank, same answer?

A Sanme answer .
MR, SOTO (Okay. And scroll down.
Ckay, you can stop.

MR. SOTO

Q This is an Experian report.

Do you see that at the very bottonf

MS. BERLIN. Sane objection and answer --
M. Soto, can | just -- I'll have a standing
obj ection to any questions about this docunent,
is that acceptable? Then | don't have to keep
saying it.

MR. SOTO  Yep. That's fine.

M5. BERLIN: You're welcone to ask if
149
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Ms. Frank wants to do the sanme if you want to
move forward, but | just want to nmake sure
don't have to keep interrupting.
MR, SOTO Okay. Can we scroll to the
top?
BY MR SOTO

Q And just to be clear, this is a Credit
Profile Report which identifies CapJdet in the
ri ght-hand colum in Houston, Texas, correct?

A Sane answer, | decline to answer in ny
personal capacity.

Q And this Credit Profile Report provides
expenses with respect to CapJet identified as
expenses under various credit cards and nortgage
conpani es and those that we've reviewed, correct?

MS. BERLIN. Sane objection, but | also
object as to formas to that question.
MR, SOTO Okay. Can we go to
Exhi bit 103.
(Thereupon, marked as Exhibit 103.)
BY MR SOTO

Q And, Ms. Frank, did you want to answer
t hat question the sane way as before, that you're
not going to answer in your personal capacity?

A Yes, pl ease.
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MR, SOTO Ckay. Exhibit 103.
Al right. Let's goto -- let's scroll.
BY MR SOTO
Q Well, before we do that, this is, at the
very top, a docunent that says "Experian"” on the top
ri ght-hand side, and the busi ness nane says,
"Capital Jet, Inc.," correct?

Sane answer ?

M5. BERLIN: Sane objection. It's a new
exhibit, so I'"mgoing to nake the sane
objection, that this is outside of the scope of
the topics noticed for today. The SEC, we're
instructing the witness not to testify about
any questions concerning this docunent, and
that's it. W're instructing the wtness not
to testify.

MR. SOTO. Ckay. You can have a standing
on that as before.

BY MR SOTO
Q Ms. Frank, is it your position that you're

not going to answer this question in your individual

capacity?
A Yes.
Q Ckay.

MR. SOTG  You can have a standing
151

GRADILLAS COURT REPORTERS
(424) 239-2800




Case 9:20-cv-81205-RAR Document 776-4 Entered on FLSD Docket 09/17/2021 Page 152 of

S o1~ wWwN

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

266

objection if you want to use it.

BY MR SOTQ

Q And Capital Jet, according to this

docunent, is located in Houston, Texas, correct?

Sane objection as before, M. Frank?
A Sane answer, Yyes.

M5. BERLIN: Excuse ne. M. Soto,
Ms. Frank isn't represented by counsel, and
you' re now converting this into a deposition of
her in her personal capacity. So, M. Frank
w Il not be answering any questions today in
her personal capacity, she's not represented by
counsel, and the SEC will not be permtting her
to answer any questions that weren't noticed.

So we will not be responding in any way to
those types of questions, and to the extent
you' re now seeking to convert this into a
deposition of Ms. Frank personally, M. Frank
w Il not be answering. M understanding from
Ms. Frank is she will not be answering any
gquestions today in her personal capacity. It's
not a noticed deposition.

MR. SOTOG  Thank you. You stated that
objection. |'ve offered you a standing

objection. | will ask ny questions.
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Page 153 of

Let's scroll down.
Go back up, I'msorry.
Stop right there.
BY MR SOTO
Q So you can see that in this docunent,
Exhi bit 103, at Bates stanmp --
MR. SOTO Let's scroll down a little bit.
BY MR SOTO
Q -- ConvergeHub ending in 112. It says
that CapJet has a nunber of comrercial accounts with
net 1 through 30 days term and al so provi des
information with respect to the nunber of conmerci al
accounts with high utilization, those that m ght be
del i nquent, and those with recent active comrerci al
accounts.
Do you see that?

MR SOTO Let's scroll down.

A " mnot going to answer in ny personal
capacity, and fromhere on, I'l|l just say "sane
answer . "

Q Ckay.

MR SOTO Let's scroll dowmn alittle bit

Okay, just stop right there.
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1 BY MR SOTQ

2 Q Okay. And you'll see that there's a

3 | section that reads "Quarterly Paynent Trends" that
4 | provi des bal ances and whet her the accounts are

5| current for CapJet in connection with this Experian
6 | report, correct?

7 A Sanme answer .

8 Q kay. And there are also -- there's also

9| data with respect to other accounts and credit
10 [ limts, balances, and whether those accounts are

11 | current.

12 Do you see that?

13 A Sanme answer .

14 Q Ckay.

15 MR, SOTO Let's scroll back -- I'msorry,
16 let's go back to Exhibit 61

17 BY MR SOTO

18 Q So at Exhibit 61, in Paragraph 7, where
19 | Mary Carleton said that "CBSG did not request

20 | information from e or the conpany about the

21 | conpany's expenses during the underwiting process
22 | or at any other tinme prior to approving the |Ioans,"
23 | that statement was fal se, correct?

24 A The SEC does not have personal know edge.

25 M5. BERLI N: Hold on a nonent. Just a
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nonent .

|"msorry, | have to object. W have a
standi ng objection, so that | don't have to
keep repeating it, that the SEC believes this
is outside -- this line of questioning is
outside the scope, and we would object to it
and instruct her not to answer. |f she w shes
to do so in her personal capacity, she may.

And perhaps | m sunderstood the question,
M. Soto, and you were aski ng about sonething
in the topic, and I'm wel cone to hear that or
to discuss off the record, but | believe that's
outside of the scope. |If you would like to

reframe the question, then that would be okay.

BY MR SOTO
Q Ms. Frank, you can answer.
A " mnot going to answer in ny personal
capacity.
Q Ckay.
MR SOTG | will note for the record that

at Exhibit 3, Paragraph 1, we asked for the
specific facts, information, docunents, and

ot her evidence, to sumarize, that the SEC has
to support its Conplaint wwth respect to -- the

very first subsection is CBSG s underwiting
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practices. |'ve heard your position that these
are outside the scope. These relate to
underwriting. You can continue to object as
you see fit.

So let's go back to Exhibit 61.

BY MR SOTO

Q Exhibit 61 is a declaration where Mary
Carl eton, a nerchant cash advance client of Par,
i ndi cates in Paragraph 7 that CBSG never requested
i nformati on about her or the conpany's expenses
despite the fact that Exhibits 100, 101, 102, and
103 indicate that Par requested and pulled the
information that she denies they pulled in
Par agraph 7, correct?

A "' m not going to answer.

M5. BERLIN: Sanme objection -- I'msorry,
hold on just one nonent.

M. Soto, I'"'msorry. Could you repeat
your question? | just want to nake sure,
because that one, | mght not object to. |
m ght have m sheard you. Wuld you m nd
terribly just repeating it?

MR. SOTG | would m nd because we're
taking way too long wth these objections, and

" mgoing to have Ms. Frank answer the
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guestion, and you' ve stated your objection. W
started this deposition an hour |late. W' ve
taken nultiple breaks, including one break that
| viewed as unnecessary, and at this point,

we' ve wasted so nuch tinme, that it's 3:00, and
|"ve barely gotten through ny outline, and
we're going to have to cone back. So --

M5. BERLIN. | believe you could have just
restated the question.

MR. SOTG  |'m not done.

MS. BERLIN. | sinply asked you to repeat
it so that | can object appropriately. |
understand you refuse to repeat the question.
So just proceed instead of taking up nore --
there's no need for a back and forth.

MR, SOTO Ms. Berlin, you' ve been
obstructing this deposition, and |I think that
asking me to restate the question is an effort
to obstruct this deposition to prolong it.

You' ve indicated through various neans and
statenents that this is what you're trying to
do. | think you've spoken nore than the
witness has. And so I'mgoing to re-ask the
guestion to give you an opportunity to hear it

agai n.
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2 nmuch.
3 BY MR SOTO
4 Q Ms. Frank, so Paragraph 61 is a
5| declaration of Mary Carleton, correct?
6 A. Exhibit 61, that's up on the screen now,
7 | yes.
8 Q Exhi bit 61.
9 And the representation she nmakes in

10 | Paragraph 7, that CBSG did not request information

11 | from her or the conpany about the conpany's

12 | expenses, is false -- clearly false in light of

13 | Exhibits 100, 101, 102, and 103, which show that the

14 | conpany pul |l ed and revi ewed CapJet's expenses,

15 | correct?

16 MS. BERLIN. Sane objection. And sane
17 instruction to the w tness.

18 A Same answer .

19 MR. SOTO Ckay. Let's go to Exhibit 30.
20 (Ther eupon, marked as Exhibit 30.)

21 BY MR SOTQ

22 Q This is the declaration of Joseph Pucci
23 Do you see that?

24 A Yes.

25 Q M. Pucci states, in Paragraph 2, that he
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previ ously owned a conpany called American Heritage
Billiards?

A Yes.

Q He states in Paragraph 3 that in Cctober
of 2019, CBSG | oaned that conpany $792, 000 t hrough a
mer chant cash advance?

A Yes, through what CBSG calls its nerchant
capi tal advance, MCA, busi ness.

Q kay. So let's | ook at Paragraph 7.

And in that declaration, M. Pucci states
that CBSG did not request information about his
conpany's expenses during the underwiting process
or at any other time prior to approving the | oan.

Do you see that?

A Yes.

Ckay.

MR, SOTO Let's go to Exhibit 31.

(Thereupon, marked as Exhibit 31.)

BY MR SOTO
Q This is a First Union Funding application
t hat says "Joseph Pucci" to the right of that.

Do you see that?

MS. BERLIN: Since this is a new exhibit,

|"mgoing to state ny standing objection to it,

that this is outside of the scope of the topics
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that were noticed, and so we object to this
I ine of questioning and instruct the w tness
not to answer on behalf of the Securities and
Exchange Conmm ssi on.
MR, SOTO Okay. And you can have a
standi ng objection with respect to that.
MS. BERLIN.  Thank you.
BY MR SOTO
Q This is Exhibit 31. This is a docunent
that, at the very top, reads "First Union Fundi ng
Application - Joseph Pucci," does it not, M. Frank?
A |"mgoing to decline to answer in ny
personal capacity and just say "sane answer" goi ng
forward
Q Okay. The business nanme i s Anerican
Heritage Billiards, correct?
A Sanme answer.
Q Ckay. And that is the sane conpany
identified in M. Pucci's declaration, in
Exhi bit 30, correct?
A Sanme answer.
Q And we can see that it says, "G oss Annual
Sales: $48 million."
Do you see that?

A. Sanme answer.
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1 MR, SOTO Okay, let's scroll down.
2 Ch, sorry. Ckay.
3 BY MR SOTO
4 Q It says, at the very bottom of Page 1,
5| "Qutstandi ng Loans Bal ances," it says, "Yes."
6 Do you see that?
7 A Sane answer .
8 Q Ckay.
9 MR. SOTO Let's scroll to the top of the
10 next page. You were -- yeah, okay.

11 BY MR SOTO
12 Q It says -- the other | oans referenced
13 | earlier, it says, Funding Conpany 1, Forward

14 | Fi nance, with a bal ance of $200, 000.

15 Do you see that?
16 A Sanme answer.
17 Q Fundi ng Conpany 2, Geen Capital, with a

18 | bal ance of $700, 000, correct?
19 A Sane answer.
20 Q Ckay. And just above M. Pucci's

21 | declaration, there is an authorizati on.

22 Do you see that?

23 A Sanme answer.

24 Q And | neant to say, just above M. Pucci's
25 | signature -- | may have said sonething el se --
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reads, "Authorization."
Do you see that?
A Sanme answer .
Q And that authorization says, "The business
and its owners or principals" --
MR. SOTOG.  You don't have to blow it up.
BY MR SOTO
Q "The business and its owners or principals
i ndividually, an applicant, each represents,
acknow edges, and agrees as follows: Al
i nformati on and docunents provided to First Union
Lending are true, accurate, and conplete and that
the applicant will immediately notify FUL" -- that
is First Union Lending -- "of any material change in
such information or financial condition. Applicant
aut horizes FUL to disclose any information and
docunents that FUL nay obtain, to other persons or
entities (collectively assignees) that may be
involved with any sort of business, and each
assignee is authorized to use such infornmation and
to share such information with their assignees in
connection wth potential transactions."”
And it goes on to say, at Subsection 3,
"FUL assignees, partners, and each of their

representatives, successors, and designees
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(collectively recipients) are hereby given witten
instruction and authorization to request and receive
any investigative reports, credit reports, bank
statenments, and financial docunments, verification of
information, or any other information that recipient
deens necessary fromcreditors, reporting agencies,
or financial institutions for the purpose of
provi di ng busi ness funding options."
Do you see that?
A Same answer .
Q Ckay. In connection with that
aut horization, there is information in this docunent
wWth respect to --
MR, SOTO Can we scroll up to the top
of -- the bottom of the next page.
Scrol | up.
Yeah, stop there.
BY MR SOTO
Q Wth respect to that authorization, there
is information here with respect to outstanding

| oans or bal ances owed by this particul ar conpany,

right?
A Sane answer.
Q Ckay.

MR. SOTO Let's go to Exhibit 104.
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1 And to the extent Ms. Berlin and you
2 obj ect on the sane grounds, Ms. Berlin, you
3 coul d have a standing objection as to this new
4 exhibit. And, M. Frank, you can just say
5 "same answer,"” and |I'I|l accept it as the sane
6 obj ection as before.
7 (Ther eupon, marked as Exhibit 104.)

8 BY MR SOTO
9 Q Al right. So Exhibit 104 is "First Union

10 | Debt Consolidation Form"

11 Do you see that?

12 MS. BERLIN. So we have the sane objection
13 that it's outside of the scope of today's

14 deposition, and we would instruct the w tness
15 not to testify on behalf of the SEC as to the
16 Def endants' evidence or to weigh or opine on
17 any evidence on behalf of the SEC

18 And I'll have a standing objection, |l
19 remain silent, and thank you for letting us
20 just make that standing objection to any

21 guestions about this docunent that's being

22 shown. Thank you.

23 BY MR SOTO
24 Q Ms. Frank, same answer?

25 A. Sanme answer.

164

GRADILLAS COURT REPORTERS
(424) 239-2800



Case 9:20-cv-81205-RAR Document 776-4 Entered on FLSD Docket 09/17/2021 Page 165 of

S o1~ wWwN

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

266

Q kay. And this First Union Debt
Consolidation Form it references Anerican Heritage
Billiards, correct?

A Sanme answer.

Q And Joseph Pucci, correct?

A Sanme answer.

Q Ckay.

MR SOTO And let's scroll down just a
little bit.
BY MR SOTO

Q You can see it says, "Lender Nane:
Forward Fi nance and Green Capital."

Those were the two sane -- those are the
were lenders identified in Exhibit 31.
Do you recall that?

A Sanme answer.

Q Ckay. And the bal ances referenced in
Exhibit 31 are the sanme ones referenced here;
current bal ance, 200,000 with respect to Forward
Fi nance and 700,000 with respect to G een Capital.
Do you see that?

Same answer .
And that's evidence of debt, correct?

Sane answer.

o > O »F

Ckay.
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MR. SOTO Let's go to Exhibit 105.
(Ther eupon, marked as Exhibit 105.)
BY MR SOTO
Q Ckay. Exhibit 105, at the very top, reads

"Canter & Associ ates."

Do you see that?
A Sanme answer.

Ckay.

MR. SOTO  And let's scroll down.

M5. BERLIN: One nonent, M. Soto. |
realize this is a new exhibit, so we have the
sane objections and the sane instruction about
out side of the scope of the notice and
instructing the witness not to opine or weigh
def endants' evidence on behal f of the SEC.

Al so objecting to |lines of questioning.
Doi ng that is attorney work product.

And we'll just carry that standing
objection for this exhibit, and we'll remain
silent so you can proceed. Thank you.

MR SOTO (Okay. Let's scroll down to --
scroll down. W're going to go to Page 4.

BY MR SOTO

Q Ckay. Do you see at Page 4, that this, on

the left-hand side, reads "Schedule K-1 for Anerican
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1| Heritage Billiards"?

2 Do you see that?

3 A Sanme answer .

4 Ckay. And this is for 2018.

5 Do you see that?

6 M5. BERLIN: Sane objection and

7 instruction. Sane objection and instruction
8 for anything concerning the exhibit on the

9 screen now and this page.

10 MR. SOTO  Ckay. Let's scroll wup.

11 Stop here.

12 BY MR SOTO
13 Q And this page, which, for reference, is
14 | Page 3 of Exhibit 105, indicates ordinary business

15 | i ncome, total incone of $135, 583.

16 Do you see that?
17 A Sanme answer.
18 Q Ckay. And it has deductions, and then it

19 | has i ncone after those deducti ons.

20 Do you see that?

21 A Sanme answer .

22 Q  Okay.

23 MR. SOTO.  Let's scroll down.

24 BY MR SOTQ

25 Q | ncome - -
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MR. SOTO.  Scroll up just alittle bit

Ckay. Stop right there.
BY MR SOTO
Q You'll see that it has a |line at the very
bottom "Income Loss Reconciliation, Schedule K,
Li ne 18, $1,531, 157."
Do you see that?
A Sanme answer .

MR SOTO Okay. So let's go to
Exhi bit 106.

(Ther eupon, marked as Exhibit 106.)

BY MR SOTO
Q Exhibit 106 is a bank statenent for
American Heritage Billiards.

Do you see that?

M5. BERLIN: 1'll just have the sane
standi ng objection and instruction to the
witness with respect to this new exhibit as
outside of the scope, and to the extent we're
asking the SEC to wei gh Defendants' docunents
or opine on them also attorney work product.

And 1'll remain silent for the remainder
of the questions about this exhibit with that

st andi ng obj ecti on.
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Thank you, M. Soto.

BY MR SOTO
Q Ms. Frank, same answer?
A Sanme answer .
Q kay.

MR. SOTO Let's scroll down just so that
we can see what this docunent is.
BY MR SOTO

Q So you can see it's a bank statenent for

American Heritage Billiards with an endi ng bal ance.
One second. You'll see that -- sane
answer with respect to that question, M. Frank?

A Sanme answer.

Q Ckay. And you'll see that it has anounts
and expenses or anmounts that were paid to merchant
bank card, Anmerican Express bank card 1292.

Do you see that?
A Sanme answer.
Ckay.
MR. SOTO  Let's keep scrolling.
Anot her exanpl e of paynents nade, as
reflected in this bank statenent.
Al right. So let's go back to
Exhi bit 30.

169

GRADILLAS COURT REPORTERS
(424) 239-2800




Case 9:20-cv-81205-RAR Document 776-4 Entered on FLSD Docket 09/17/2021 Page 170 of

S o1~ wWwN

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

266

BY MR, SOTO
Q Let's | ook at Paragraph 7, where M. Pucc
testifies in the declaration that, "CBSG did not
request information about ny conpany's expenses
during the underwriting process or at any other tine
prior to approving the |loan."

Do you see that?

M5. BERLIN. W have no objection to --
the standing objection I had is not standing
for this question. Thank you.

MR SOTG R ght. Ckay.

BY MR, SOTO

Q Do you see that, Ms. Frank?

A Yes, | see that in Paragraph 7.

Q Ckay. And that statenment is inconsistent
with the exhibits that you just saw, Exhibits 31,
104, 105, and 106, which clearly provide information
about this conpany's expenses during an underwiting
process, correct?

M5. BERLIN: W object as to form It's
argunentative. It seeks attorney work product,
and it's outside of the scope of the
deposition. It's also deliberative process.

BY MR, SOTO
Q Ms. Frank?
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M5. BERLIN: I'msorry, | instruct the
wi tness not to answer on behalf of the SEC

since that's outside of the scope. Thank you.

BY MR SOTO
Q Ms. Frank, same answer?
A "' mnot going to answer in ny personal

capacity, so | have no answer.

Q Ckay. |In paragraph -- at Paragraph 8,
M. Pucci states that CBSG did not request
i nformati on about his conpany's profit margins.

Do you see that?

A Yes, | do.

Q Ckay. And Exhibit 105 showed the
conpany's profit margins, did it not?

M5. BERLIN: Objection as to form Any
questions about -- just so I'll have a standing
objection, M. Soto, since | know that's what
you prefer, any questions asked of the w tness
concerning the docunents presented today that
weren't within the topic noticed, we would
direct the wtness not to answer on behal f of
the SEC and a separate objection to the extent
you're asking the witness to weigh or opine on
evi dence or give a |legal opinion, that that

woul d be attorney work product.
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Thank you.
BY MR SOTQO
Q Ms. Frank, same answer?
A Same answer.

Q Do you recall Exhibit 105, which provided
i nformati on about this conpany's incone after
expenses, after expenses were deducted?
M5. BERLIN. Sane objection as to scope.
BY MR SOTO
Q Do you recall that, M. Frank?
A Sanme answer.
Q Ckay. Incone -- deducting incone from
expenses gives you profit, correct?
MS. BERLIN. Sane objection, sane
i nstruction.
|"msorry, just a standing objection, and
| won't speak up again until you show t he next

exhibit. Thank you, M. Soto.

BY MR SOTO
Q Ms. Frank, same answer?
A Sane answer.

Q So CBSG did request information about his
conpany's profit margins, correct?
M5. BERLIN: Objection. Also as to form

as to that question.
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A Sanme answer.
BY MR SOTO
Q Ckay. And CBSG did request, as part of
the underwriting process, his bank statenents, you
saw that clearly in Exhibit 106, correct?

M5. BERLIN: QObjection as to formand for
the reasons previously stated in ny standing
obj ecti on.

BY MR SOTO
Q Sane answer, Ms. Frank?
A Yes.
Q And those bank statenents indicated
expenses with respect to this conpany, correct?
A Sanme answer.
Q Ckay. So this declaration contains
several fal sehoods, correct?

M5. BERLIN: Objection. Argunentative.
And we object on that ground since this
declaration is part of the evidence and, |
t hi nk, noticed, but to the extent you' re asking
the SEC to opine or weigh evidence, we object
that it's argunmentative and you're seeking
attorney work product fromthe SEC and an
opi ni on wei ghing the evidence. Therefore, | --

|"msorry. W, therefore, instruct the w tness
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not to answer.
BY MR SOTO
Q Ms. Frank, same answer?
A "' mnot going to answer in ny personal

capacity, no.

Q Ckay. That's what | nean by "sane
answer." Ckay.

A Ckay.

MR, SOTO Let's go to Exhibit 21.
(Thereupon, marked as Exhibit 21.)
BY MR SOTO

Q This is a declaration of Sean Whal en
correct?

A Yes.

Q And M. Wal en states in his declaration
that he owns a conpany cal |l ed Fl exogeni x G oup.

Do you see that?

A Yes, in Paragraph 2.

Q Ckay. At Paragraph 7, He says, "To ny
know edge, CBSG did not perform a background check
on nme during the underwiting process or at any
other tinme prior to approving the |loan."

Do you see that?

A Yes.

Ckay. And in Paragraph 8, it says, "CBSG
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did not request information show ng the conpany's
profit margins or expenses during the underwiting
process or at any other time prior to approving the
| oan. "
Do you see that?
A Yes.
Q kay. And | also want to ask you
Par agraph 3 says that Conpl ete Busi ness Sol utions
made the | oan to his conpany, Flexogenix, in Cctober
of 2018, correct?
A Yes.
Q Ckay.
MR SOTO So let's go to Exhibit 22.
(Ther eupon, marked as Exhibit 22.)
BY MR SOTO
Q Ckay. This is a nerchant application at
the very top |l eft-hand corner.
Do you see that?
MS. BERLIN:. W will object.
|"mso sorry. | object. This is outside
of the scope of the topics noticed, and we'll
have a standing objection that the w tness
cannot testify on behalf of the SEC as to this.
And, also, we will object as to any

questions asking the witness to weigh evidence
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for the Defendants or provide a | egal opinion
on attorney work product grounds, and we wll
instruct the witness not to answer.

And we'll have that standing objection to
this exhibit, if that's permssible, M. Soto,
that we have a standi ng objection rather than
repeat .

MR SOTO It is. A standing objection
woul d be appreci at ed.

BY MR SOTO
Q kay. So, Ms. Frank, you've indicated
Wi th respect to several other exhibits prior to this
that you don't want to answer in your personal
capacity, and you said you would just respond by
sayi ng "Sane answer."

So | just ask you whether this docunent,

Exhibit 22, on the top left-hand corner, states
"Merchant Application"?

Same answer ?

Sanme answer .

Ckay. Right under that, under "Business

Legal Nanme," it says, "Flexogenix G oup."

Do you see that?

A Sanme answer.

Ckay. And M. Whalen's declaration, in
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Exhibit 21, indicated that he obtained a | oan from
CBSG on behal f of Fl exogeni x G oup, correct?

Do you recall that?

Sanme answer ?

Sanme answer .

Ckay.

M5. BERLIN: |I'msorry. The SEC has no
objection if you're asking about the
declaration. | just wanted to nake sure that
my standi ng objection was clear.

l"msorry, M. Soto. | didn't nean to
i nterrupt.

MR. SOTG That's fine.

BY MR SOTO

Q So, Ms. Frank, you can answer on behal f of
the SEC that -- answer ny question, which was, the
busi ness | egal nanme here in this application is
Fl exogeni x Group, which is the sane busi ness nane
identified in Exhibit 21, correct?

A Bot h nanes are the sane, correct.

Q kay. And let's -- one second.

You see the e-mail there is

sean@ | exogeni x. conf

A Yes, | see that the e-mail is as it is on

t he docunent, yes.
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Q Ckay. And if we go down a little bit
further, under "Omner/Principal Information," you'l]l
see that the nane is "Sean Wualen," correct?

M5. BERLIN: And just to be clear, the SEC
has a standi ng objection to any and all
questions about this exhibit, which are outside
of the topic -- the topics noticed.

MR. SOTO  You do.

M5. BERLIN:. O course, we do not have an
objection to the questions about the
decl aration. W do have objections to the
Def endants -- the docunent the Defendants are
trying to get the witness to opine on on behalf
of the SEC, and to that, we instruct the
Wi tness not to testify on behalf of the SEC

MR. SOTG  Your objection is noted.

A For this current answer, ny answer would
be same answer.

And | m sunderstood. For the previous

gquestion, ny answer shoul d have been sane answer.
BY MR SOTG

Q That's fine.

kay. So scrolling down a little bit

further, this application is signed and dat ed,

correct?
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A Sanme answer .

Q Ckay. And it's dated Qctober 17, 2017,

correct?
A Sanme answer.
Q Ckay. In fact, there are two dates, both

of themreflect the same date, October 17, 2017,
right?

A Sanme answer.

Q And the applicant, by signing bel ow, |ust
above his signature indicates, "Each of the
above-|isted business and busi ness owner/officer
(individually and collectively you) authorize
Empower Group and each of its representatives,
successors, assigns, and designees that nay be
involved with or acquire conmercial |oans, having
daily repaynent features or purchases of future
recei vabl es, including nmerchant cash advance
transactions," it goes on to say, "to obtain
consuner or personal business and investigative
reports and other information about you, including
credit card processor statenents and bank statenents
fromone or nore consumer reporting agencies."

Do you see that?

A Sanme answer.

So M. Wal en, through his signature on
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Cctober 17, 2017, is permtting a review of his
credit history through the use of credit reports and
t he review of bank statenents, correct?
A Sanme answer .
Q kay.
MR. SOTG  And scroll up.
BY MR SOTO
Q This is on behal f of business |egal nane
Fl exogeni x Group, right?
A Same answer .
Q And this is a funding application with
Fl exogeni x Group identified as the business, right?
A Sanme answer .
Q Ckay.
MR. SOTO Let's go to Exhibit 107.
(Ther eupon, marked as Exhibit 107.)
BY MR SOTO
Q Exhi bit 107 reads "Bank of America" at the
very top.

Do you see that?

MR. SOTG  You can have a standing
objection with respect to this new docunent,
this new exhibit.

M5. BERLIN: | need to state it for the

record.
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The SEC objects to questions -- you're
showi ng the witness a series of docunents the
defense has provided in a notion recently filed
that has nothing to do with any of the topics
and is inproperly attenpting to get the SEC to
engage in sone sort of evidence weighing with
t he defense in support of that notion the
defense fil ed.

It's outside of the topic, and for all of
t hese questions, we will neke the sane
objection. |It's outside of the scope, and
you' ve been nade aware that the witness wll
neither testify in her individual capacity or
her capacity as the SEC representative to any
of these questions based on our instruction not
to testify on behalf of the SEC, and the
W tness has also -- and because it's attorney
wor k product when you're asking her to weigh in
or opine, and the witness has al so advised you
under oath that she's not going to testify in
her i ndividual capacity.

And so we have a standi ng objection that
woul d apply to this docunent. And for the next
one, | maght just refer to back to this

objection and say that |'"'mrestating it so that
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Thank you, M. Soto.
BY MR SOTO
Q So this is exhibit -- and, M. Frank, I
i magi ne that you wll say "Sane answer" w th respect
to nmy questions to the extent that they' re asking
you for an answer in your individual capacity?
A Correct.
Q Ckay.
A Thank you.
Q That's fine.
Exhi bit 107 reads, top |l eft-hand corner,
"Bank of Anmerica," and under that, "Flexogenix North
Carolina."
Do you see that?
Sanme answer .
Ckay.
MR SOTG Let's scroll down.
Stop right there.
BY MR SOTO
Q And you can see there that this is a bank
statenent indicating statenments from Cctober 1
t hrough Cct ober 31, 2018.

Do you see that?
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A Sanme answer.
Ckay.
MR. SOTO Let's continue scrolling down.
St op.
Let's keep going. Ckay.
BY MR, SOTO

Q And so this is another page of a

Fl exogeni x bank statenent, again for the period

Cctober 1, 2018, through QOctober 31, 2018.

Do you see that?

Sanme answer .

Ckay.

MR. SOTO Let's go to Exhibit 108, where
| wll accept the SEC s standi ng objection as
previ ously not ed.

(Thereupon, marked as Exhibit 108.)

M5. BERLIN. And, M. Soto, | can also add
that for any questions you' re asking the
w tness, if words appear on the screen, we
stipulate that -- the SECw Il stipulate with
you that the words on the screen are what the
words on the screen state.

So if you ask the witness or the SEC, do
t hese words appear on the docunent we're

show ng you on the screen, we stipulate that
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the exhibits are what they are and say what
they are. Qur objectionis to the -- any
substantive questions where you're wei ghing or
asking the witness or the SEC to wei gh

evi dence.

But you have our stipulation on the record
that the exhibits state what they state. W're
not stipulating to authenticity or the
interpretation you have, but | wanted to
provide that stipulation to hopefully provide
nmore clarification and assi st.

Thank you, M. Soto.

And, of course, with this new exhibit, we
have the sanme objection and instruction to the
W tness, and we stipulate that the docunent
shown on the screen has the words that are
shown -- you know, that the words appear. W
don't dispute that the words appear on the
screen. Thank you.

BY MR SOTO

Q Ms. Frank, wll you be answering the sane

way, same answer as before?

A. Yes.

Q Ckay. So this Exhibit 108, at the very

top left-hand corner, reads "Par Funding," under
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that, "Cient: Flexogenix."
Do you see that?
A Sanme answer .
Q And it has an Underwiting Control Sheet
with a date of Novenber 21, 2017, correct?
A Same answer .
Q Ckay.
MR. SOTO  And let's just scroll down.
You're going too fast for nme. Go back up
Ckay.
BY MR SOTO
Q So this report, at Page 1, indicates that
an Experian personal search has been done for
credit, bankruptcy, and tax liens.
Do you see that?
A Sanme answer.
Q Ckay. And it indicates that a CLEAR
report has been run, both personal and business.
Do you see that?
A Sanme answer .
Q Do you know what a CLEAR report is
Ms. Frank?
A Same answer .
Q Ckay. CLEAR report is a background check

isit not?
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1 A Sane answer .
2 Q Ckay. And Justia Law, DataMerch, Ripoff
3 | Report, these are all background checks, correct?
4 A Sane answer .
5 MR. SOTO  Let's scroll down a little bit
6 nor e.

7 BY MR SOTO
8 Q You'l | see "Business Lease Agreenent.”
9 | You' ve got Packard Commercial and a phone nunber.

10 | It says, "Good through Septenber 2021."

11 Do you see that?

12 A Sanme answer .

13 Q Ckay.

14 MR. SOTO.  Let's scroll down.

15 M5. BERLIN. M. Soto, while you're

16 scrolling down, | wonder if we could take a
17 personal break soon, whenever it is a

18 conveni ent tine.

19 MR. SOTG That's fine. W'Ill take a
20 br eak.

21 M5. BERLIN: Thank you. Thanks so nuch.
22 MR SOTO  Ckay.

23 Ckay. Let's stop right there.

24 BY MR SOTQ

25 Q It says, "OQther nerchant advances." Do
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you see that it's circled "Yes"?
A Sanme answer .
Q Ckay.
MR, SOTO (Okay. Let's just scroll down a
little bit nore.
Ckay. And let's go back to Exhibit 21.
BY MR SOTO
Q So in Exhibit 21, in Paragraph 7, it says,
"To nmy know edge, CBSG did not perform a background
check on nme during the underwiting process or at
any tinme prior to approving the |oan."
You saw i n Exhibit 108, which was dated
Cct ober of 2017, that an underwiting application
and report was prepared by Par Funding, correct?
M5. BERLIN: Qur standing objection. The
W tness can testify what the declaration
states, but our standing objection applies to
this line of question in asking the witness to
wei gh evidence. W would instruct the w tness
as we have before.
Thank you.
MR. SOTO. Can we go back to Exhibit 108
at the very top
BY MR SOTO
Q Exhibit 108 is an Underwiting Contro
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Sheet prepared by Par Funding for Flexogeni x dated
Novenber 21, 2017, correct?
A Sanme answer .

M5. BERLIN. Qur standing objection and
instruction applies. | just want to restate it
since we sw tched exhibits.

BY MR SOTO
Q Sane answer, Ms. Frank?
A Yes, sane answer.
MR. SOTO Ckay. Let's go to Exhibit 22.
BY MR SOTO
Q Down at the bottom you see, M. Frank,
that it says "October 17, 2017." | just want to
refresh your recollection.

Sanme answer ?

A Sanme answer.

MR. SOTO Ckay. Let's go to Exhibit 21.
BY MR SOTO

Q At Paragraph 7, M. Walen testifies in
this declaration that CBSG did not performa
background check on himduring the underwiting
process or at any other time prior to approving the
| oan.

You can see in Paragraph 3 that CBSG nade

the loan in October of 2018, correct?
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M5. BERLIN. W have no objection to the
W tness answering a question about what the
decl aration states.

BY MR SOTO

Q You can answer that, M. Frank

A Yes, | see Paragraph 3 reflects that in
Oct ober 2018, CBSG nade a | oan --

Q kay.

A -- to the conpany.

Q Ckay. And the application prepared by
Fl exogeni x and the underwiting report both occurred
before that | oan was made?

M5. BERLIN. And we woul d object to the
formand outside of the noticed topics, so the
sane objection and instruction to the w tness
that 1've stated previously.

BY MR SOTO

Q Sane answer, Ms. Frank?

A Sanme answer, Yyes.

Q And M. Wal en signed a docunent in the
Fl exogeni x application, which is Exhibit 22,
aut hori zi ng a background check on his conpany,
correct?

A Sanme answer.

M5. BERLIN: Sane objection or standing
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objection. Sane instruction to the w tness.

And again, the SEC stipul ates that any
docunents that you show today are -- like if
you ask if the words -- does it have these
words on the docunent, we stipulate that that's
what you're showi ng on the screen. So far,
they have all tracked the screen w th what
you' ve been stating, so | just wanted to nake
sure that that stipulation, that you understand
it still applies. Thank you.

BY MR SOTO
Q And so at Paragraph 7, where M. Whal en
testifies in his declaration that CBSG did not
perform a background check, that statenent is
inconsistent wwth Exhibits 22 and 108, correct?

MS. BERLIN. Sane standi ng objection and
instruction. And also we object to the extent
it's asking this witness to wei gh evidence and
attorney work product.

BY MR SOTO
Q Ms. Frank?
A Sanme answer.
Q Okay. And at Paragraph 8, where
M. Whal en says that CBSG did not request

i nformati on showi ng the conpany's profit margi ns or
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expenses during the underwiting process or at any
other tinme prior to approving the |oan, that
statenment is inconsistent with Exhibit 107, which
provi des bank statenents in Cctober of 2018 which
i ncl ude expenses for the conpany, correct?

MS. BERLIN. The sane objection just
stated, and | believe that this is also
argunentative with the wtness.

BY MR SOTO

Q Ms. Frank?

A Sanme answer.

Q Ckay. So we've gone through four exanples
of declarants who lied in their declarations with
respect to the underwiting process, correct?

MS. BERLIN. Sane objections just stated
and sanme instruction to the w tness.

A Sanme answer.

BY MR SOTO

Q Sane answer.

And all of these declarants own conpani es
who either owed Par Fundi ng noney or had been sued
by Par Fundi ng when they nmade t hese decl arati ons,
correct?

M5. BERLIN: Same objection previously

stated. Sane instruction.
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A Sanme answer.
BY MR SOTO
Q Ckay. And you previously testified,
Ms. Frank, that the SEC woul d not present
decl arations containing false statenents in support
of a conplaint, correct?
M5. BERLIN: Objection. Argunentative.
Asked and answer ed.
BY MR SOTO

Q Ms. Frank?

A | would have to have the court reporter
read back the exact question that | answered. M
answer was ny answer at the tinme to whatever that
guestion was.

Q Ckay. So given that the SEC woul d not
know ngly support a conplaint wth declarations that
contained fal se statenents, will the SEC be
correcting the record with respect to these
decl arations which contain false statenents with the
Court ?

M5. BERLIN: Objection. Argunentative and
seeking attorney-client privileged and attorney
wor k product and the sanme objections that we' ve

stated with respect to the scope.
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BY MR SOTO
Q Ms. Frank, have you ever heard of
Conver geHub?

M5. BERLIN: Objection. Qutside of the
scope of any noticed topic today. W instruct
the witness not to testify on behalf of the
Securities and Exchange Comm ssi on about
Conver geHub.

BY MR SOTO

Q Ms. Frank?

A Same answer .

Q In connection with the work that you did
to prepare for today's deposition, did you cone
across Conver geHub?

M5. BERLIN: QObjection. Attorney work
product and attorney-client privileged
information. Also, the witness has testified
what she reviewed to prepare for today's
testi nony.

BY MR SOTO

Q Ms. Frank?

A | can't answer that w thout violating
privil ege.

Q Was the SEC aware of ConvergeHub before it

filed its Conpl aint?
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M5. BERLIN: Objection. Attorney-client
privil ege, because the Comm ssion operates
t hrough the five conm ssioners that the SEC
advi sed by counsel, deliberative process,

i nvestigative privileges, attorney work

product, and outside of the scope of today's

deposition. Therefore, we instruct the wtness
not to answer on behalf of the Securities and

Exchange Conmi ssi on.

BY MR SOTO

Q Ms. Frank?

A | decline to answer in ny personal
capacity.

Q Was the staff at the Mam regional office
awar e of ConvergeHub before this Conplaint was
filed?

M5. BERLIN: The same objection, but with
respect to the staff as attorneys rather than
the five comm ssioners at the SEC. Sane
obj ecti on and sane instruction.

BY MR SOTO

Q Ms. Frank?

A | decline to answer in ny personal
capacity.

Q Was the SEC -- was the staff at the M am
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regional office aware that ConvergeHub held all of
the underwiting docunents that we just discussed
before filing its Conplaint?

MS. BERLIN. Sane objection. Sane
objection on the privileges we have stated and
sanme instruction to the w tness.

BY MR SOTO
Q Ms. Frank?
A Sanme answer .
Q Sane answer.

Did the SEC request docunents from
ConvergeHub -- let nme restate that.

Did the staff at the Mam regional office
request docunents from ConvergeHub before filing the
Complaint in this case?

M5. BERLIN: (Objection concerning the
investigative privilege, attorney work product,
del i berative process privilege. W would
instruct the witness not to testify about those
privileged and nonpublic matters concerning the
SEC s investigation.

MR. SOTO Ckay. I'mgoing to turn to a
different topic, so |l think this is probably a
good time to take a short break. So why don't

we take a five-m nute break. It's 3:57 now
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We can cone back at 4:05. Okay?

M5. BERLIN: That sounds great.

M. Soto, to the extent that -- obviously
| wanted to nmake clear, our breaks, of course,
we wll not be, like, calculated in the seven
hour s.

And, also, | wanted to offer, to the
extent you believe that our objections are too
wordy and, therefore, cutting into your tine,
we woul d have no issue if you need additional
time beyond the seven hours because of that.

So | just wanted to let you know that as a
courtesy, now and on the record, that we
certainly don't want to -- you know, when |I'm
maki ng obj ections, it's because | feel | have
an obligation to, and I'mdoing so to represent
t he SEC.

So to the extent that you're not able to
finish in your seven hours, whether or not it's
because of those objections, | just want you to
know that we will be flexible in agreeing to
additional tinme so that you're not hanpered in
any way with the discovery you're trying to
seek.

MR. SOTOG  Ckay. Thank you, M. Berlin.
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So we'll break until 4:05.

MS. BERLIN.  Thank you so mnuch.

(Recess taken.)

MR. SOTO So let's turn our attention to
the SEC s allegation again with respect to
underwriting concerning on sites.

So let's go to Exhibit 44.

(Thereupon, marked as Exhibit 44.)

BY MR, SOTO
Q Ckay. So, Ms. Furman -- did | say that?
Ms. Frank, did you -- do you see the
exhibit on the screen, Exhibit 447?
A Yes, | do.
Q Ckay.
That is a declaration of Jim Frost,
correct? O Janes Frost, rather?
A Correct.
Q kay. And in this declaration, M. Frost
i ndi cates that he owns a conpany call ed National Rx
Inc., correct?
A Yes, in Paragraph 2. | see that in
Par agr aph 2.
Q Okay. Wiich is located in Tennessee?
A That is what Paragraph 2 says, yes.
Q Ckay.
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MR SOTOG Al right. And let's go to

Par agr aph 6.

BY MR SOTO
Q It says --
MR SOTO I'msorry, let's go to

Paragraph 3. W need to establish.
BY MR SOTO

Q In April 2016, Conpl ete Business Sol utions
G oup made a |l oan to the conpany, which he
previously identified as National Rx Inc., through
what CBSG calls its nerchant capital advance
busi ness.

Do you see that?

A Yes.

Q And he says, in Paragraph 6, "CBSG did not
performan on-site inspection of the conpany prior
to approving the |loan."

Do you see that?

Yes.

Ckay.

MR SOTO Okay. So let's go to

Exhi bit 108.

BY MR SOTO
Q Ckay. Exhibit 108 is a docunent that

says, "Merchant Site |Inspection Report,"” correct?
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Ms. Frank, do you see it at the very top?

A | see the docunent. |[|'mjust not certain
that this would fall into the sane category as the
ot her docunents where there was a standi ng
obj ecti on.

M5. BERLIN: Yes, this does fall into the
standi ng objection, it's not part of what was
noticed for today, but is instead just further
effort to obtain discovery concerning the
notion filed [ ast week. The SEC wi Il instruct
the witness not to testify on behalf of the SEC
regarding this sanme |ine of questioning it
appears we're on.

And to the extent the witness is asked to
wei gh any evi dence, we object on a work product
gr ounds.

And for all questions asking the w tness
if the screen says certain words, we stipulate
t hat the docunents say what they say, that the
words on the docunent appear on the docunent,
and that's just evidenced by the evidence
itself.

And so we will now -- based on the
privileges we've previously asserted, I'll have

t hat standi ng objection and instruction.
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And t hank you, M. Soto.
BY MR SOTO
Q Ckay. And, Ms. Frank, as before, are you
going to be responding with the phrase "Sanme answer"”
to indicate that you' re choosing not to testify in
your individual capacity?
A Yes. Thank you.

Q |'"'msorry, were you going to say sonething

Q Ckay. And | want to make clear that I'm
not agreeing that either of these questions are
outside the scope, nor am| agreeing that you woul d
be left to testify in your individual capacity, but
| am just accepting your noted refusal to answer the
guestion on that basis through the phrase "Sane
answer . "

So Exhibit 108 is a Merchant Site

| nspection Report fromPar Funding, is it not?

M5. BERLIN. The sane standi ng objection
and instruction applies to all questions
regardi ng this docunent unless -- and | wll
say, M. Soto, if as before, the question is
asked that is within the topic, then | wll

note that and direct the witness that she can
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answer after you ask the question, but
ot herwi se the standi ng objection and
instruction and stipul ati on applies.

Thank you.

BY MR SOTO

Q Okay. And so the order date for this

i nspection report is April 7, 2016.
Do you see that?

A Sanme answer.

Q kay. The contact person is James Frost,
correct?

A Sanme answer.

Q James Frost was the declarant in
Exhi bit 44, right?

A Sanme answer.

M5. BERLIN. The SEC has no objection to
the witness answering a question about whose
name appears on the declaration that we fil ed
wi th our TRO notion.

BY MR SOTO
Q Janes Frost --
A The nane is the sane. The SEC does not
know whether it's the sane person.
Q Ckay. And the declarant in Exhibit 44

identified as Janes Frost indicated that he owned a
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1| conpany called National Rx in Paragraph 2, right?
2 A Yes, | see that in Paragraph 2 of his
3 | decl arati on.
4 Q Ckay.
5 MR SOTO And let's go back to
6 Exhi bit 108.
7 BY MR, SOTO
8 Q The individual identified in Exhibit 108

9| Janes Frost, is the contact person for National Rx.

10 Do you see that?

11 A Sanme answer regarding not testifying in ny

12 | personal capacity.

13 Q Ckay. And the conpany has an address, a
14 | physi cal address, in Tennessee, which is the sane
15 | physical address as the National Rx identified in
16 | the declaration in Exhibit 44, which | believe you

17 | can answer?

18 A The addresses or Tennessee?

19 Q Not the addresses.

20 A It's the same.

21 Q s that correct, they both appear to be in

22 | Tennessee?

23 MS. BERLIN. W would just object as to
24 form but, again, the wtness can testify about
25 what the docunents state. M instruction
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doesn't apply to that.

A Yes, they both state Knoxville, Tennessee.
BY MR SOTO
Q Ckay. Under "lInspection Results,” you do

see the date of inspection as April 8, 2016,

correct?
A Sanme answer.
Q I ndi cating that an inspection was actually

done by Par Funding on April 8, 2016.

Do you see that?

A | see that there's a date of April 8,
2016.

Q Under the words "Date of |nspection"?

A Yes, that's where it's under.

Q Wthin the category "Inspection Results"?

A Yes.

Q Wthin a report called "Merchant Site
| nspection Report"?
A Yes.
Q kay.
MR SOTG And let's scroll down.
BY MR. SOTO
Q And it says, "Nanme of Omer: Janes

Frost," correct?

A Yes, under "Staffing,"” it says, "Nanme of
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1| Owmer/Principal: Janmes Frost."

2 Q Ckay.

3 MR. SOTO Let's keep scrolling down.
4 kay. Let's go to Exhibit 68.

5 (Ther eupon, marked as Exhibit 68.)

6 BY MR SOTO

7 Q Exhibit 68, at --

8 MR. SOTO Let's go to April --

9 BY MR, SOTO

10 Q |"msorry, let's just identify this, and I
11 | i magi ne your answer is going to be "Sane answer."

12 This is a TD Bank bank statenent,

13 | Statenent of Account, for Conpl ete Business

14 | Sol uti ons G oup.

15 Do you see that?

16 MS. BERLIN. Just because we're show ng an
17 exhibit, 1'll state again, the SEC has no

18 objection to -- we stipulate if the witness is
19 asked what sonething says on the screen, the
20 W tness can testify it states what it shows on
21 the screen, and we stipulate to that as well.
22 So our objection as to scope and privil ege

23 concerns regards the questions about wei ghing
24 t he evi dence.

25 So the witness can answer your question if
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BY

you want to ask, despite our stipulation, that
wor ds appear on the screen. She can answer
that. | just wanted to clarify that.

| think the w tness understood, because
she was answering the questions on the other
docunent about what shows on the screen. And |
apol ogi ze for speaking so long, but | wanted to
make sure that the w tness knows she can
testify about what is shown on the screen.

MR SOTO Okay. So let's scroll down to
the April 8 entry.
MR SOTO

Q Do you see at Page 1, April 8 on the left,

m dway down, wire transfer outgoing to National Rx

| nc.

Apri

BY

in the anmount of $38, 8327
Do you see that?
Yes, | see those words on the docunent.
Ckay. And you see that the date is
8?
Yes.
Ckay.
MR SOTO And let's go back to
Exhi bit 44.
MR. SOTO

Q And you' Il see that in Paragraph 3,
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M. Frost testifies that in April of 2016, CBSG nade
a loan to the conpany in the anount of $40, 000,
right?

A Yes.

Q Ckay. Indicates in Paragraph 6 that no
on-site inspection of the conpany was done prior to
approvi ng the | oan.

Do you see that?

A Yes.

Q Okay. But Exhibit 108 indicates that an
i nspection was done on April -- was ordered on
April 7 and conpleted on April 8, right?

M5. BERLIN: The SEC objects to the extent
you' re asking anything nore than what's on the
screen. | just want to nmake sure ny objection
is clear. If you're asking the witness to
interpret or opine on that, the SEC woul d
object that's outside of the topics noticed and

as to formand attorney work product.

BY MR SOTO
Q Ms. Frank, your answer?
A So | have the sane answer regarding not

testifying in ny personal capacity and al so not
wanting to divul ge work product.

Q Okay. And Exhibit 68 nmade clear that CBSG
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funded this | oan on April 8, right?

MS. BERLIN. Sane objection and
instructing the witness not to answer to the
extent you're asking her to divul ge work
product or the SEC s interpretation of
evi dence, but the witness can testify about the
wor ds that appeared on the screen that you
showed her what those words were, but we
instruct her not to interpret or otherw se
testify with respect to attorney work product
or privileged matters or to wei gh evidence on

behal f of the SEC

BY MR SOTO
Q Ms. Frank, your answer?
M5. BERLIN: |I'msorry. CQutside of the

scope, but we're trying to give sone | eeway so

that you can get nore evidence. Thank you.

BY MR SOTO
Q Ms. Frank, your answer?
A Sanme answer.

Q Ckay. Despite averting in his declaration
that CBSG did not performan on-site inspection of
the conpany, in fact, these exhibits denonstrate
that CBSG perfornmed an on-site inspection before

funding this loan, correct?
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MS. BERLIN. (Objection. Scope, privileges
stated previously, and instructing the w tness
as | just have.

BY MR SOTO

Q Ms. Frank?

A Sanme answer i ncludi ng work product.

Q And the SEC, in its Conplaint, alleged
that on-site inspections were not done despite
maki ng representations of the sanme to investors in
connection with stringent underwiting standards,
correct?

A Sanme answer.

MR SOTO |I'mnot sure that the objection
applies to that question.

M5. BERLIN: And | apol ogize, M. Soto, |
tried to just do a standing objection, since
that's what you told ne | had to do or you were
seeki ng sanctions, but | think it is confusing
for the witness. So |I'mgoing to just make
clear that a question -- I'mgoing to just go
back to objecting question by question.

The SEC has no objection to you asking the
W tness that question about what the Conpl ai nt
shows, if she can renenber it verbatimor you

want to show it to her, but we have no
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1 objection to the witness testifying to what's
2 all eged in the Conplaint.
3 BY MR SOTO
4 Q "Il just restate the question, so now you
5 | understand that the objections previously noted
6 | regarding the exhibits don't apply to this question
7 So the SEC has all eged that Par Funding

8| and its representatives have nade m srepresentations
9 | regarding underwiting, correct?

10 A Yes.

11 Q And as part of those m srepresentations
12 | regarding underwiting, the SEC has alleged in the
13 | Conplaint that on-sites were not performed as

14 | i ndi cated, correct?

15 A In certain instances, yes, | believe

16 | that's correct, in the Conplaint.

17 Q Ckay. So the question of on-sites is

18 | actual ly a subcategory or part of the SEC s

19 | all egation with respect to underwiting, right?

20 A |"mjust trying to | ook back at the

21 | Conplaint, if you give ne a mnute just to | ook?

22 Q Yep.

23 M5. BERLIN: And we would just instruct
24 the witness not to | ook at a docunent unless
25 the witness is letting defense counsel know
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what docunent is being reviewed, so M. Soto is

aware and can request any copy of any docunent

that's revi ewed.

So, M. Soto, is it permssible for her to
| ook at the Conpl aint?

MR. SOTG | was about to direct her to

Par agraphs 168 t hrough 183.

M5. BERLIN: Ckay. Thank you.
A Thank you.
So, yes, | believe it's in Paragraph
167 --
THE WTNESS: If you could scroll up just
alittle bit.

A -- that Par Funding did not always conduct
on-site inspections of small businesses prior to
funding | oans, and that is under the underwiting
secti on.

BY MR SOTO

Q Ckay. And |'m aski ng about on-sites now,
correct, with respect to the Janes Frost and
National Rx?

A Yes.

Q Ckay.

MR. SOTO Let's go to Exhibit 18.

(Thereupon, marked as Exhibit 18.)
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BY MR SOTQ

Q

Fl eet wood?

A
Q

That is the declaration of Panel a

Yes, it is.

Ckay. And she indicates that she,

together with her husband, own a conpany call ed

FIl eetwood Services, LLC, in Dallas, Texas?
A Yes.
Q Okay. And she indicates, at

Par agraph 7 --

MR. SOTG  Can we scroll down a little
bit.
BY MR SOTO

Q Paragraph 7, "CBSG did not perform an

on-site inspection of the conpany prior to approving

the |l oan."

Do you see that?

A Yes.
Ckay.
MR SOTO So let's go to Exhibit 19.
(Thereupon, marked as Exhibit 19.)
BY MR, SOTO
Q Exhibit 19 is a Merchant |nspection Report
with the Par Funding nanme to the right of that
title, correct?
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1 M5. BERLIN: Objection as to form
2 MR, SOTG Hold on. Wat were you sayi ng,
3 Ms. Berlin?
4 M5. BERLIN: Object to form but we have
5 no objection if you' re asking what you're
6 showi ng on the screen right now
7 MR SOTO Right.

8 BY MR SOTO
9 Q So this docunent, exhibit -- so this
10 | docunent, Exhibit 19 is a Merchant Site Inspection

11 | Report, and to the right of that title is "Par

12 | Fundi ng. "

13 Do you see that?

14 M5. BERLIN: Object as to form The

15 begi nni ng of the question asked if that's what

16 this docunent is, and at the end, you were

17 asking if she sees it.

18 To the extent you're asking if she sees

19 it, no objection. As to the first part of your
20 objection, if this is what the docunent is, we
21 object as to form

22 BY MR SOTO
23 Q This is a Merchant Site I nspection Report,
24 | correct?

25 M5. BERLIN: Objection as to form
212
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A The answer woul d be the SEC has no
personal know edge as to this docunent, but | can
see fromthe docunent that at the top, it says,
"Merchant Site |Inspection Report.”

BY MR SOTO

Q Ri ght .

A And then it says, "Par Funding."

Q Ckay. Thanks.

And the contact person for this formis
i ndi cated as Pam Fl eet wood, correct?

A Yes, it says, "Contact Person: Pam
Fl eet wood. "

Q And the | egal nane of the business is
"Fl eet wod Services, LLC " in Dallas, Texas, right?

A That is what appears on the face of the
docunent .

Q Ri ght .

And Pam Fl eetwood is the declarant in
Exhibit 18, and she indicates in Exhibit 18 that she
owns, w th her husband, Fleetwood Services in
Dal | as, Texas, right?

A The nanes are the sane. The Dall as,
Texas, is the sanme on both docunents, yes.

Q Okay. And this Merchant Site |Inspection

Report has a category, a section, entitled
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"I nspection Results."
Do you see that?
A Yes.

Q And it indicates that the date of an

i nspection -- date of inspection is January 5, 2017,
right?
A | see those words --

M5. BERLIN: Objection to form
BY MR SOTO
Q Ms. Frank?
A | see those words on the docunent. The
SEC has no personal know edge of whether there was
an inspection the date of the inspection. | see the
words on the docunent.
Q Ckay.
MR. SOTO Let's go to Exhibit 20.
(Thereupon, marked as Exhibit 20.)
BY MR SOTO
Q Okay. Exhibit 20 is a docunent that
i ndi cates that Conpl ete Business Sol utions w red out
nmoney to Fl eetwood Services on January 9.
Do you see that?
M5. BERLIN: (Objection -- excuse ne.
(bj ection as to formand al so beyond the scope

of the deposition notice.
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To the extent -- giving sone | eeway, to
the extent that you're asking the witness if
certain words appear on her screen, we wll not
instruct her not to answer. |In fact, we've
already told you we stipulate that they do.

To the extent that any additional
information is sought, then we'll be objecting
on the grounds of topic and perhaps ot her
privileges, depending on a question, and |"'|
state themat that tine, but for now as to any
guestions about what the docunent says, what
words on the screen, the wtness can testify.

BY MR SOTO

Q Ms. Frank?

A So | see there are various words regarding
wires out, and I see "Conpl ete Business Sol utions
G oup Inc." doing business as Par or "d/b/a Par
Funding Capital"™ is in the header of this docunent.

Q At the very top, you see the date
January 31, 2017?

A Yes.

Q Ckay. And you see an account nunber with
the last four visible, correct?

A Ri ght, vyes.

Q Okay. And just above the "wire out" words
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that you referenced, it says, "Cash nanagenent -
smal | busi ness checki ng. "
Do you see that?

A Yes, with managenent and checki ng | ooks
i ke they' re abbreviated.

Q Ri ght .

And under that, you see "Activity Dates,"
there's a colum for "Activity Dates,” right?

A Yes.

Q kay. And a colum for "Description" and
a colum for "Credits and Debits," right?

A Yes.

Q And it appears on this docunent, that a
wre went out to Fl eetwood Services on January 9 in
t he amount of a hundred thousand dol |l ars?

M5. BERLIN: W object as to form and
out side of the scope of today's deposition.

Again, if you want to ask her what the
words state on the screen, no issue, but when
you' re asking for her to testify about what
this docunent indicates, it's outside of the
scope, attorney work product privilege, and the
del i berative process privileges would apply,
and we woul d instruct the witness not to answer

on scope and privilege grounds.
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Page 217 of

MR, SOTO (Okay. Let's go back to
exhibit -- I'"'msorry, Exhibit 18.
BY MR SOTO
Q Ckay. So Exhibit 18, at Paragraph 7,
indicates -- in that exhibit, M. Fleetwood
i ndi cates that CBSG did not performan on-site
i nspection of the conpany prior to approving the
| oan.
Do you see that?
A Yes.
Q Okay. But Exhibits 19 and 20 indicate
t hat CBSG ordered an inspection of Fleetwood
Servi ces, the conpany, on January 5, 2017, and
funded the | oan on January 9, 2017, correct?

M5. BERLIN: Same objections regarding

scope and privilege issues that |'ve previously

stated and had been asked not to repeat, and on

t hose grounds, we instruct the witness not to
testify on behalf of the SEC to give any
opi ni on about evidence, or what Ms. Frank's
personal opinion is, or Ms. Frank's or the
SEC s opinion in weighing any evidence or
opining on it.

BY MR SOTO

Q And so Ms. Fleetwood's declaration is
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1| inconsistent with Exhibits 19 and 20, correct?
2 MS. BERLIN. Sane objection and
3 i nstruction.
4 BY MR SOTO
5 Q Ms. Frank, you can answer.
6 A Sanme answer .
7 And, also, | don't want to answer because
8|1 don't want to give away work product.
9 Q Ckay. And so it appears that

10 | Ms. Fleetwood testified in this declaration that no

11 | on-site was perforned before the | oan was approved
12 | when, in fact, an on-site was perfornmed -- was

13 | ordered, perfornmed, and conpleted before this | oan
14 | was funded by CBSG correct?

15 MS. BERLIN. Sane objection. Sane

16 instruction to the w tness.

17 BY MR SOTO

18 Q Ms. Frank?

19 A Sanme answer. Sane answer, and | can't
20 | answer because | don't want to give away work

21 | product.

22 MR. SOTO Ckay. Let's go to Exhibit 21
23 BY MR SOTO

24 Q You' ve seen this one before. 1It's the

25 | declaration of -- I'll let it cone up on the screen
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M5. BERLIN. M. Soto, | want to note for
the record, so it's clear, Ms. Frank, as you
know, is an attorney. \When she's testifying in
her personal capacity and raising privilege
i ssues where you're asking for |egal opinions,
| believe that she is asserting her own
privilege as attorney -- her own attorney
opi ni on product and attorney work product on
t he questions you're asking, and | just wanted
to make sure that you were aware of that.
Because you keep asking those types of
guestions, and the way she's asserting, | just
wanted to make sure you're aware of what she's
asserting as just a courtesy to let you know in
case you wanted to address that.

MR. SOTOG Ms. Berlin, thank you for that.
| disagree with your assessnent. W asked you
to designate a representative for the SEC. You
chose to designate Ms. Frank, who is an
attorney, and you are now i ndi cating that
because she's an attorney, she's going to be
asserting attorney-client privilege. That's
your choi ce.

M5. BERLIN: No, no, M. Soto, | think you

m sunderstood nme. | was just pointing out to
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you that where you asked Ms. Frank to testify
in her individual capacity, that -- and | was
just trying to help you -- where she's
testifying in her individual capacity and
asserts her attorney-client privileges, that I
wanted to clarify for you, | think those are
her personal privileges she's raising separate
fromthe objections that |I'm nmaking, and that's
all I was saying, and I wll not speak again on
that. | was just trying to make sure because |
did not think it was clear.
MR, SOTO. Okay. Thank you. Geat.
So let's go to Exhibit 21.
BY MR SOTO
Q Ms. Frank, you' ve seen this before. This
is the declaration of Sean Wal en, who owned a
conpany cal | ed Fl exogeni x G oup.
Do you see that?
A Yes.
Q Located in California, right?
A That's what the declaration says in
Par agr aph 2.
Q Ckay. And in Paragraph 6, it says CBSG
did not performan on-site inspection of the conpany

prior to approving the loan, right?
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A Yes.

Q Ckay. And you previously testified that
you agreed in this declaration, in Paragraph 3, that
CBSG had funded a loan to this conpany in the anount
of $800, 0007?

M5. BERLIN: Objection. Mscharacterizes

t he evi dence.

BY MR SOTO

Q Ms. Frank, is that consistent with what
you said earlier?

A No, | didn't testify that CBSG funded a
loan. | testified that Paragraph 3 states that in
Cct ober 2018, CBSG made a | oan to the conpany.

MR SOTO Ckay. And let's turn to

Exhi bit 1009.

(Thereupon, marked as Exhibit 109.)
BY MR SOTO
Q Ckay. Exhibit 109 is a docunent that
reads "Merchant Site |Inspection Report," correct?
M5. BERLIN: And again, the same objection
about this is outside of the scope of the
topics noticed for today. This is -- instead,
this is a deposition about the Defendants'
recent notion and exhibits to that notion not

noticed for today, and so questions about this
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docunent, the sane objections |'ve stated
before apply, outside of scope and privil ege,
and the instruction to the w tness.
However, we do, as | stated before, have
no issue with the witness telling you what
wor ds appear on the screen, and we stipul ate
that, in fact, the words appear -- the words in
t he docunents, you know, appear on the screen.
Thank you.
That will be nmy -- I'll just nmake that
st andi ng objection, M. Soto, so | don't
di srupt you, and if you ask a question that I
don't think that applies to, I'll then speak up
agai n. Thank you.
A So the docunent states at the top,
"Merchant Site Inspection Report.”
BY MR SOTO
Q And to the right of that, it says "Par
Fundi ng, " correct?
A Yes.
Q So this is a Merchant Site | nspection
Report for Par Funding, right?
M5. BERLIN: Objection as to form
A The SEC has no personal know edge as to

what this docunent is, but it does state at the top
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"Merchant Site |Inspection Report.”
BY MR SOTO
Q Ckay. And this is a Merchant Site
| nspection Report for Flexogeni x.
Do you see that under "Business
| nf or mati on"?
M5. BERLIN: Object to form
A Agai n, the SEC has no personal know edge
of what this docunent is, so | can't opine on that,
but I do see on the docunent that under "Business
Information," under "Legal Nane of Business," it

states "Fl exogeni x."

BY MR SOTO
Q Fl exogeni x in Los Angeles, California
right?

A Correct.

Q So the contact person here, Sean Whal en
is the declarant in Exhibit 109, and the Fl exogeni x
conpany in Los Angeles, California, is the conpany
he says he owns in this declaration, right?

M5. BERLIN: Objection as to form

A The SEC has no personal know edge of

whet her that statenent you just nmade is correct.

The nanes are the sane on both docunents.
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Page 224 of

BY MR SOTO

Q kay. And in this exhibit, there is a

section that reads "lnspection Results."
Do you see that?

A Yes.

Q Ckay. And it says, "Date of Inspection:
Novenber 6, 2017," right?

A Yes, | see that.

MR. SOTO Ckay. Let's go to Exhibit 23.
(Thereupon, marked as Exhibit 23.)
BY MR SOTO

Q Do you see that Exhibit 23 is a TD Bank
St atenent of Account?

M5. BERLIN: Objection as to form
BY MR SOTO

Q Ms. Frank?

A | see that it states on the top of the
docunent "TD Bank," and it also states "Statenent of
Account . "

Q And this is a Statenent of Account for
Conpl et e Busi ness Solutions Goup d/b/a Par Fundi ng,
right?

M5. BERLIN: Object as to form
A The SEC has no personal know edge of what

this docunent is, but | do see that in addition to
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"TD Bank" and "Statenent of Account,” at the top, it
al so says, "Conpl ete Business Solutions Goup, Inc.
d/ b/a Par Funding."

BY MR SOTO

Q Okay. Let's look at the section under
"Daily Account Activity."

Do you see "Daily Account Activity"?

A Yes.

Q Ckay. Third row fromthe top, do you see
t hat Novenber 22nd posting date for wire transfer
out goi ng out to Fl exogenix Goup, Inc.?

A | see the words "11/22" and then "Wre
transfer outgoing, Flexogenix Goup, Inc." and a
dol I ar amount of 580, 575. 50.

Q So this is a bank statenent for a bank
account controlled by CBSG fundi ng d/b/a Par Fundi ng
whi ch indicates that a wre transfer went out to
FI exogeni x on Novenber 22 in the anount of $580, 5757

M5. BERLIN: Objection. | apol ogize,

M. Soto. | thought you were finished.

bjection as to form and otherw se the

W tness can testify.

A The SEC has no personal know edge what
this docunent is or what exactly these statenents on

it man. So all | can tell you is what | see on the
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A -- which I've already --
Q "' msorry, please conplete your answer.
A -- which I had just told you in the | ast

few answers that | gave.
Q Okay. So Exhibits 109 and 23 indicate
t hat Conpl ete Busi ness Sol uti ons conpl eted an
on-site inspection of Flexogenix on Novenber 6 and
funded Fl exogeni x on Novenber 22, 2017, correct?
M5. BERLIN: Objection as to form This
is beyond the scope of the deposition notice,
So -- and it's also seeking attorney work
product and privileged information, and so we
woul d instruct the witness not to testify about
her legal -- the SEC s |egal opinion about the
evidence. | believe she can, and | believe she
has, testified about the words on the screen
that you're showi ng her and she can continue to
do that.
MR, SOTO Let's go back to Exhibit 21
BY MR SOTO
Q So having seen Exhibits 109 and 23, which

indicate that an inspection was conpleted on the 6th

226

GRADILLAS COURT REPORTERS
(424) 239-2800




Case 9:20-cv-81205-RAR Document 776-4 Entered on FLSD Docket 09/17/2021 Page 227 of

S o1~ wWwN

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

266

and funded on the 21st of Novenber, 2017, you would
agree with ne, would you not, that the statenent
CBSG did not performan on-site inspection of the
conpany prior to approving the loan is fal se?

M5. BERLIN: Objection as to form and
scope. And for the reasons stated previously
wWth respect to privilege and scope, we
instruct the witness not to answer on behal f of
t he SEC.

BY MR SOTO

Q Ms. Frank?

M5. BERLIN: I'msorry, | would also |ike
to add we object on grounds that this is
argunent ative and, therefore, as to form

BY MR SOTO

Q Ms. Frank?

A | decline to answer in nmy personal
capacity and al so decline based on potential waiver
of work product.

Q Ckay. So let's turn our attention to
anot her subcategory of the SEC s all egation
regardi ng Par Funding's underwiting practices, and
that is whether | oans were approved in |less than 48
hour s.

MR SOTQO So let's take a | ook at
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Exhi bit 1, Paragraph 167. Ckay, let's just
scroll up just to remnd the witness we are
in-- oh, you went too fast, too far.
BY MR SOTO
Q Ckay. Subsection G Paragraph 1, you can
see that this section of the Conplaint references
fal se clains about Par Funding' s rigorous
underwriting process.
Do you see that?
Yes, | do.
Ckay. And so if we go --
MR. SOTO.  Scroll down slowy to
Par agraph 167.
BY MR SOTO
Q You'll see that anong the all egations made
wi th respect to Par Funding's underwiting
practices, 167 is an allegation that, "Contrary to
t he defendants' representations, Par Funding did not
al ways conduct on-site inspections of small
busi nesses prior to funding |oans, and it would
approve loans in |ess than 48 hours.”
Do you see that?
A Yes.
Q So part of the SEC s allegation with

respect to underwiting was that Par woul d approve
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l|loans in |less than 48 hours, right?

2 Yes.

3 Q And it relied, based on the paragraphs

4 | here, which you've reviewed a nunber of tines,

5 | Paragraphs 163 through 183, on information provided
6 | by merchants?

7 M5. BERLIN: Object as to form (Object as
8 to investigative privilege, deliberative

9 process privilege, attorney work product, and
10 attorney-client privilege, and we instruct the
11 Wi tness not to testify about what the SEC

12 relied upon.

13 BY MR SOTO
14 Q Ms. Frank, you can answer.
15 A What | can tell you is that sone of the

16 | evidence that supports the allegation in

17 | Par agraph 167 are nerchant declarations and al so the

18 | decl aration of Lionesese Jones.

19 MR SOTO (Okay. So let's |ook at

20 Par agraph 171.

21 BY MR SOTO

22 Q So Paragraph 171 all eges that between

23 | October 2018 and Decenber 2018, Par Fundi ng funded
24 | four loans to a small business in California, the

25 | California small business, totaling $3.5 mllion.
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"For each of these four loans, Par Funding failed to
performan on-site inspection of the California
smal | business, and in each instance, the |oan was
underwitten by Par Funding in |ess than 48 hours
fromthe time California small business owner
applied for the |oan."
Do you see that?
A Yes.
MR, SOTO Okay. So let's |ook at
Exhi bit 21 again.
BY MR SOTO
Q Exhibit 21 --
MR. SOTG  Scroll up.
BY MR SOTO

Q -- Is the declaration of Sean Whal en, who
says that he owns a conpany cal |l ed Fl exogeni x, which
is located in California, right?

A Yes.

Q Ckay. I n Paragraph 4, he says, "The | oan
was underwritten by CBSG in |less than 48 hours from
the tinme | applied.”

Do you see that?
A Yes.
Q What steps did the SEC take to verify this

statenent in this declaration?
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M5. BERLIN: Objection. Investigative
privilege, deliberative process privilege,
attorney work product, and attorney-client
privilege, and Ms. Frank is instructed not to
testify in response to that question.

BY MR SOTO
Q Ms. Frank, did the SEC attenpt to obtain
docunents to corroborate the statenent of
M. Wal en?
MS. BERLIN. Sane objection and
i nstruction.
BY MR SOTO
Q Ms. Frank, did the SEC, know ng that
M. Whal en was a nerchant who owed Par Fundi ng noney
and was engaged in a lawsuit with Par Funding, did
the SEC attenpt to in any way corroborate this
i nformation?

M5. BERLIN: Objection as to formand for
the privileged -- the reasons of privilege I
stated. W instruct the witness not to answer.

MR, SOTO Okay. So let's take a | ook at
Exhibit 22. Let's go to the bottom of Page 1.
Bottom of Page 1.

Let's go to the top, just so that we know

what we're tal ki ng about.
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BY MR SOTO
Q We di scussed this one before. This is --
Exhibit 22 is a Merchant Application indicating
Fl exogeni x Group as the nerchant applicant.
Do you see that?
A | see at the top "Merchant Application,”
and | see on the business |abel nane "Merchant:
Fl exogeni x Group, Inc."
Q Ri ght .
And "Owner/Principal Nanme," you see -- on
the right-hand side, do you see Sean Whal en?
A Yes.
Q Sean Whalen is the declarant in
Exhibit 21, right?
M5. BERLIN: Objection as to form and

scope, but the wtness can testify as to what's

on -- what words appear on the docunents.
A The docunents have the sane nane.
BY MR SOTO

Q kay. And M. Whalen is the sane
M. Whal en who testified in his declaration that he
owned Fl exogeni x, had obtained a | oan from Par
Fundi ng, and that the | oan was underwitten by CBSG
in less than 48 hours, right?

M5. BERLIN: Object as to form and obj ect
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as to scope, that this is beyond the scope of
t he noti ce.
BY MR SOTO
Q Ms. Frank?
A So sanme answer.
Q Ckay.
MR, SOTO Let's go down to the bottom of
Exhi bit 22.
BY MR SOTO

Q And you see that the date of the

application, the date it was signed, was Cctober 17,

2017, correct?

A. | see there's a date at the bottom which

is Cctober 17, '17.

Q Ri ght .

And so this is a date of the application,

Cct ober 17, 2017, correct?

M5. BERLIN. The SEC objects as to form
BY MR SOTO
Q Ms. Frank?
M5. BERLIN. [|I'msorry. | apol ogize, |
didn't mean to interrupt. The w tness can
answer that.

A The SEC has no personal know edge of the

date of this application, but I can see at the
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bottom there is a date on the application, and it
says, "10/17/17."
MR. SOTO Ckay. Let's go to Exhibit 23.
BY MR SOTO

Q Exhibit 23 --

MR. SOTO Let's scroll up to the top.

BY MR SOTO

Q -- is a TD Bank statenent for Conplete
Busi ness Sol utions, right?

M5. BERLIN: The sanme objection --

apol ogi ze. (Objection as to form

BY MR SOTO

Q We've seen this exhibit before, right?

Do you recall it?

A | can tell you what's on it. | don't have
any know edge or the SEC doesn't have any know edge
as to what the docunent is, where it cane from how
it was obtained.

So what | can tell you is that on the top
it says, "TD Bank." It has "Conpl ete Business
Solutions Goup Inc. d/b/a Par Funding." It says
it's a statement of account, and it has an account
nunber on it.

Q Ckay. And this TD Bank Statenment of

Account indicates that Conpl ete Business Sol utions
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wired funds in the anmount of $580,575 to Fl exogeni x
on Novenber 27, doesn't it?
M5. BERLIN: Objection as to form and
scope as previously stated.
BY MR SOTO

Q Ms. Frank?

A The SEC has no personal know edge, so we
can't tell you what it indicates. | can tell you
that | see on the docunent wire transfer outgoing,
Fl exogeni x Group, Inc., and a dollar anount.

Q Ckay. So Fl exogeni x applied for funding,
according to Exhibit 22, on October 17, 2017, and
was funded, according to Exhibit 23, on Novenber 21
2017.

Isn'"t that what these docunents indicate?

M5. BERLIN: Objection as to form And
for the reasons previously stated, as to scope
and the privilege reasons | gave previously,

i ncludi ng attorney work product, deliberative

process privileges, we would instruct the

W tness not to answer on behal f of the SEC

BY MR SOTO
Q Ms. Frank?
A Same answer. And, also, | decline to

answer so as not to waive work product.
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Page 236 of

Q Ckay. And so M. Whalen's statenent in
his declaration that his |loan was underwitten in
| ess than 48 hours fromthe tinme he applied was
fal se, correct?

MS. BERLIN. Sane objection and sane
instruction to the w tness.
BY MR SOTG

Q Ms. Frank?

A Sane answer, including work product.

Q Okay. These docunents, Exhibits 22 and
23, indicate that the | oan was underwitten,
conpl eted, weeks after he applied on Cctober 17,
2017, correct?

MS. BERLIN. Sane objections as just
previously stated and sane instruction.
BY MR SOTG

Q Ckay. Ms. Frank, your answer?

A Sanme answer, including work product.

Q Ckay.

MS. BERLIN. M. Soto?
MR. SOTO  Yeah.

M5. BERLIN: Can we just go off the record

f or one nonent ?
MR SOTO Sur e.

(Recess taken.)
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MR SOTO So let's look at -- I'msorry.
Let's ook at Exhibit 1, Paragraph 173.
Let's go up to 172, actually.
BY MR SOTO
Q All right. So let's -- Paragraph 172, the
second line of that paragraph alleges that in
April 2016, Par Funding issued a | oan of $40,000 to
a pharmacy in Tennessee with the initial NR the
Tennessee snmal | busi ness.
Do you see that?
A Yes.
Q Ckay. And at Paragraph 173, the SEC
al l eges that Par Funding did not conduct an on-site
i nspection prior to approving the loan to this
Tennessee smal |l business, and then it says Par
Fundi ng conpl eted the underwiting process within 48
hours of the Tennessee snall|l business applying for
t he | oan.
Do you see that?
Yes.
Ckay.
MR SOTO So let's go back to Exhibit 44.
W' ve seen it before.
BY MR SOTO

Q This is a declaration of JimFrost.
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Do you see that?

A Yes.

Q And he indicates he owns a conpany call ed
National Rx Inc., which is |ocated in Tennessee,
right?

A Yes.

Q Okay. The allegation in Paragraph 172,
whi ch indicates a small business in Tennessee wth
initials NR is this conpany, right, National Rx in
Tennessee?

A That is the evidence that supports that
claimin that Conplaint, yes.

Q Ckay.

A The decl aration of Janes or Jim Frost.

Q And the allegation in the Conplaint that
the I oan was underwitten by CBSGin |l ess than 48
hours is supported by Paragraph 4 of M. Frost's
decl aration, right?

A That's correct.

MR. SOTO Ckay. Let's go to Exhibit 67.
(Ther eupon, marked as Exhibit 67.)
BY MR SOTO

Q Do you see that Exhibit 67, at the very

top left-hand corner, says, "Business Legal Nane:

National Rx Inc."?
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A Yes, | see that.
Q Which is located in Tennessee?
A | see that. It also states, "City:
Knoxville," and "State: Tennessee."
Q Ri ght .
Sane conpany nanme, sane location in
Tennessee, right?
A Correct, the nanmes are the sane. The city
and state are the sane.
Q Ckay.
MR SOTOG So let's scroll down. Just a

little nore.
BY MR SOTO
Q It says, "Owner/Principal Information," it

says, "Janmes Frost," which is the sane nane as the
declarant in Exhibit 44, right?

A Yes, the nanes are the sane.

Q Ckay.

MR SOTO  And let's scroll up for one
second. Nope -- yep. Alittle bit further
down. Ckay.

BY MR SOTO
Q And do you see that this application, the
amount requested is $60, 000?

A. | see that the docunent refl ects "Anmunt
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Requested: 60, 000."
Q Ckay.
MR, SOTO Let's go to Exhibit 68.
BY MR SOTO
Q Ckay. And do you see that -- do you agree
that this is a TD Bank Statenent of Account for
Conpl et e Busi ness Sol utions?
M5. BERLIN: Objection as to form
A No, | can't agree to that because the SEC
has no personal know edge regarding this docunent,
but | see that the docunent says "TD Bank" at the
top. It says, "Statenent of Account." It has
Conpl et e Busi ness Solutions Goup's nane on it, and
it has primary account nunber and an account nunber.
Q Ckay.
MR. SOTG  And can we scroll down to the
daily account activity for April 8.
BY MR SOTO
Q And do you see the third entry on April 8,
a wre transfer outgoing to National Rx Inc. for
$38, 8327
A | see those words on the docunent, yes.
Q Okay. And so this account was funded on
April 8, 2016, correct?

M5. BERLIN: Objection as to form
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BY MR SOTO
Q Ms. Frank?
A The SEC has no personal know edge of when
the funding occurred, but | can just tell you again

that | see those words, "Wre Transfer Qutgoing,

National Rx Inc.," and an anpbunt on this docunent.
Q Ckay.
MR SOTO Let's turn to Exhibit -- I'm

sorry. Turn back to the Amended Conpl aint,
which is Exhibit 1, Paragraph 175.
BY MR SOTO
Q 175 says, for exanple, in June 2016, Par
Fundi ng | oaned $100, 000 to a merchant pharmacy in
Knoxvi |l | e, Tennessee.
The next line reads, "Par Funding
conpl eted the underwiting process in |ess than 48
hours, failed to offer the nmerchant insurance of any
ki nd, and did not seek the nerchant's debt
schedule,” and it goes on after that.
Do you see that?
A Yes.
Q Ckay. So this allegation in this
par agraph, the SEC al |l eges that Par Fundi ng
conpl eted the underwiting process for this

Knoxvill e, Tennessee merchant in | ess than 48 hours,
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right?
M5. BERLIN: Objection as to form
A | see in Paragraph 175 the statenent, "Par

Fundi ng conpl eted the underwiting process in |ess
t han 48 hours."
MR. SOTO Ckay. Let's go to Exhibit 62.
|'"'msorry, pardon ne, Exhibit 24.
BY MR SOTO

Q Exhibit 24 is a declaration of Chad Frost,
right?

A | can't see where the exhibit nunber is, |
guess because there are so many exhibits up there,
but this docunent that you have on the screen is the
decl aration of Chad Frost.

Q Ckay. And Chad Frost, in Paragraph 2 --
we' ve seen this exhibit before -- indicates he's a
treasurer and consultant for a conpany called
Vol unt eer Pharmacy in Knoxville, Tennessee, right?

A Yes, according to Paragraph 2.

Q And in Paragraphs 3 and 4, he indicates
that he applied to CBSG for a | oan which CBSG funded
in the amount of hundred thousand dollars, right?

A So Paragraph 3 states that in June 2016,
Conpl et e Busi ness Solutions Goup nade a loan to the

conpany in the anount of $100, 000.
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Q

And in Paragraph 4, he says he's the one

who applied for it?

A

Ckay. Yes, in Paragraph 4, he states that

he applied for the | oan, yes.

Q

Par agr aph

processed

Ri ght .

So the Anended Conpl ai nt, at

175, which indicates that a | oan was

in less than 48 hours for a | oan of

$100, 000 for a conpany out of Knoxville, Tennessee,

is supported by M. Frost's declaration, correct?

A Yes.
MR. SOTO Let's look at Exhibit 62.
BY MR, SOTO
Q Okay. Exhibit 62 reads, at the very top
"Busi ness I nformation."
Do you see that?
A Yes.
Q Okay. Right under that, under "Lega
Cor porate Nane," "Vol unteer Pharmacy, Inc."?
A Yes, | see that.
Q kay. In Knoxville, Tennessee?
A Yes, | see that.
Q Okay. The sanme conpany as the one

identified in Exhibit 24 and whi ch supports the

al l egation in Paragraph 175 of the Anended

243

GRADILLAS COURT REPORTERS
(424) 239-2800




Case 9:20-cv-81205-RAR Document 776-4 Entered on FLSD Docket 09/17/2021 Page 244 of

S o1~ wWwN

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

266
Compl aint, right?
A The nanes are the sane on both docunents.
Q Names and | ocations of the businesses --

of the business, correct?
A And the location is the sane.
Q Ri ght .
MR. SOTO.  Let's scroll down.
BY MR SOTO
Q And do you see at the very bottom it
says, on the right-hand side above the words "Print
Nanme," it says, "Chad Frost," right?
A Yes, that appears to be what it says
t here.
Q Okay. And the "Print Nane" date is what
dat e?
A March 18, 2012. So it |ooks like --
can't tell if that's 2012.
Q You can't tell whether it's 2012.
Does it look like 12 or 13 to you?
MR. SOTOG Can you blowit up alittle
bit?
A Okay. Now it |ooks Iike 2013.
MR SOTO Okay. So let's go to

exhibit --
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BY MR SOTO
Q |"msorry, before we go to the next
exhibit, you'll see that above M. Frost's
signature -- nanme and signature, that there is a

statenent that indicates that he is an applicant.
Do you see that? "The nmerchant and owner
identified above individually, an applicant"?

A | see the words that you just said on the
docunent. The SEC has no personal know edge as to
what those words indicate.

Q Ckay. And above "Chad Frost," where it
says "Signature," it says, "Applicant's Signhature,"”
right?

A Yes.

Q So this is an application signed by Chad
Frost on behal f of Vol unteer Pharmacy, correct?

M5. BERLIN: Objection as to form

A The SEC has no personal know edge as to
what this docunent is or who signed it.

MR. SOTO Ckay. Let's go to Exhibit 63.
(Thereupon, marked as Exhibit 63.)
BY MR SOTO

Q Exhibit 63 is a bank statenent from

Beneficial Bank for the account of Conpl ete Busi ness

Sol uti ons.
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Do you see that?

A | see that this docunent says "Benefici al
Bank" at the top and that it says "Conpl ete Business
Sol utions Goup Capital Investnent Account.™

Q kay.

MR SOTO Well, let's go to Novenber 5.

Scrol | down.

|"'msorry, it's actually Novenber -- it
| ooks |i ke Novenber 4.
BY MR SOTG

Q Vol unteer -- "Novenber 4, Wre Qut

Ref erence 51, Vol unteer Pharmacy."

Do you see that?

A Yes, | see that.
Q Ckay I n the anount of $44, 206?
A Yes, | see that under "Debits," $44, 206.

Q Ckay. So Exhibit 63 indicates that
Conpl et e Busi ness Solutions wired out of its
Beneficial Bank account, on Novenber 4, $44,206 to
Vol unt eer Pharmacy, right?

M5. BERLIN: Objection as to form And to
the extent it's asking for any opinion on the
evi dence, but objection as to form

The wi tness can answer.

A The SEC has no personal know edge, so |
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can't say what this indicates. | can just say what
the words are that are on it, which we've already
gone over.

BY MR SOTO

Q kay. So Exhibit 62 indicates that Chad
Frost, on behalf of Vol unteer Pharmacy, applied for
a loan on March 18, 2013, and Exhibit 63 indicates
that that | oan was funded nonths later, on
Novenber 4, 2013 correct?

M5. BERLIN: Objection as to form
BY MR SOTO

Q Ms. Frank?

A No, the SEC can't -- can't testify as to
what either of the docunents intended. | don't have
personal know edge of that, so | can just testify to
what the documents state on their face, which |I've
al ready done.

MR, SOTO (Okay. So back -- let's go back

to Exhibit 24.

BY MR SOTO

Q Exhi bit 24, Paragraph 5, "The | oan was
underwitten by CBSGin | ess than 48 hours fromthe
time | applied,"” that statenent is false, correct?

M5. BERLIN: Objection as to -- objection

on several grounds. Objection as to privilege
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and work product. Qbjection as to outside of
the scope of the topics noticed. And to the
extent you're asking the SEC to give an opinion
on the wei ght of any evidence or |egal opinion
about the falsity of any evidence, also
privileges and inproper, and outside the scope
on those grounds, so we would instruct the
witness not to testify for the SEC

BY MR SOTO
Q Ms. Frank?
A So | decline to answer in a personal

capacity and al so based on not wanting to wai ve work

pr oduct .
MR. SOTOQ Let's turn to Exhibit 27.
(Ther eupon, marked as Exhibit 27.)
BY MR SOTO

Q Exhibit 27 is a Merchant Prequalification
Form for Sunroons Anerica, right?

M5. BERLIN: Objection as to form outside
of the scope, but the witness can testify about
what the docunent states on its face.

A The SEC has no personal know edge of what
this docunment is, but | do see at the top, it
states, "First C ass Advance, Merchant

Prequalification Form" and it does state, "Business
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1| Legal Nanme: Sunroons Anerica, Inc.”

2 BY MR SOTO

3 Q Ckay.

4 MR. SOTG And if we scroll down.

5 BY MR SOTO

6 Q You see the owner/officer nane i s now near

7 | the top of the screen, "Omer/Oficer Nanme: M chael
8| Foti."
9 Do you see that just above

10 | "Aut hori zati ons"?

11 A Yes, | see first nane, M chael, |ast nanme,
12 | Foti.
13 Q Ckay. And under "Authorizations,” do you

14 | see "Omer/ O ficer's Signature,” and it appears that
15| there's an "MF" to the right of an "X"?

16 A Yes, | see that.

17 Q And the date of this application is

18 | August 26, 2019, correct?

19 M5. BERLIN: Objection as to form

20 A The date of this -- there's a date on this

21 | docunent that is August 26, 2019.

22 MR SOTO Okay. So let's go to
23 Exhi bit 28.

24 (Thereupon, marked as Exhibit 28.)
25
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BY MR SOTO

Q Exhibit 28 is a TD Bank Statenent of
Account for Conpl ete Business Sol utions G oup,
correct?

M5. BERLIN: Objection as to form

A The SEC has no personal know edge as to
what this docunent is, but |I can tell you that at
the top, it says, "TD Bank." It also says,
"Conpl et e Busi ness Sol utions Goup, Inc." and
"Statenment of Account” and has a primary account
nunber on it.

BY MR SOTO

Q Okay. And under "Daily Account Activity"
at Decenber 17, there is an entry for a wire
transfer outgoing to Sunroons Anerica in the anount
of $68, 005.

Do you see that?

A | see the words on -- | see the words and
nunbers "12/ 17, Wre Transfer Qutgoing, Sunroons
Anerica, Inc."

Q Okay. So you have, in Exhibit 27, an
application prepared by M. Foti on behal f of
Sunroonms on August 26, 2019, and in Exhibit 28, you
have an amount funded to Sunroons nearly or nore

than three nonths | ater?
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M5. BERLIN: Objection as to form And as
previously stated, the SEC objects to any
topi cs or questions asking the SEC to opi ne or
wei gh evidence. It's attorney work product
privilege, deliberative process privilege, and
we instruct the witness not to wei gh evidence
on behal f of the SEC

A So the SEC has no personal know edge and

al so can't answer this because we m ght potentially

be wai ving privil eges.

MR SOTO (Okay. Let's look to
Exhi bit 19.
BY MR SOTO
Q Do you see Exhibit 19 in front of you?
A Yes.

Q Ckay. Exhibit 19 is a Metro I nspections

Merchant Site |Inspection Report.

Do you see that?
M5. BERLIN: Objection as to form
BY MR SOTO
Q Ms. Frank?
M5. BERLIN. And as to the scope of
today' s deposition, we've stipulated the
docunents state what they are, so Ms. Frank is

permtted to testify on behalf of the SEC when
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you ask her if certain words appear on

docunents, but beyond that, as |I stated

t hroughout today, that's privileged and outside

of the scope of the notice topics when you're
i nqui ri ng not about the notice topics, but
about the Defendants' notion of |ast week,

whi ch are not i ncl uded.

And 1"l just make that standi ng objection

and instruction to the witness, so | don't
interrupt you, M. Soto, on this docunent.
Thank you.
BY MR SOTO

Q Okay. Exhibit 19, as | indicated, is a
Merchant Site Inspection Report wth an order date
for an inspection of January 4, 2017.

Do you see that?

A So | can't agree with your
characterization of this, but | can testify that at
the top of this docunent, it states, "Metro
| nspections,” and it also states, "Merchant Site

| nspection Report."

Q Ckay.

A And --

Q "' msorry, go ahead.
A And there is a date.
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And I"msorry, | was just going to say,
and there is a date on it as well.
Q And an inspection was conpl eted on
January 5, 2017, according to this Merchant Site
| nspecti on Report.
Do you see that?
A No, but | see a date of inspection |listing
January 5, 2017.
Q Ckay. And you see a date of inspection
for January 5, 2017, for Fleetwood Services, right?
A Well, | see that the docunment has -- under
"Busi ness Information,"” it has the |legal nane of a
busi ness, and that is Fleetwdod Services, LLC, and
then below that, | see a section under "lnspection

Resul ts" that says, "Date of Inspection: January 5,

2017."
MR SOTO Okay. So let's go to
Exhi bit 29.
(Thereupon, marked as Exhibit 29.)
BY MR SOTO

Q Ckay. Do you see, at the very top of this
docunent, it reads, "Fast Advance Fundi ng"?

A Yes.

Q kay. And the date is Decenber 29, 20167

A Yes, that's the date on the top of the
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docunent, yes.
Q And the conpany nane indicated on this
formis Fleetwood Services, right?
A Yes.
Q Ckay.
MR. SOTG  And can we scroll down a little
bit nore.
BY MR SOTO
Q And under "Owner Nane," you see -- there
are two owners indicated, Pam Fl eetwood and Robert
Fl eet wood, right?
A Yes.
MR. SOTO  Let's scroll down a little bit
nor e.
BY MR SOTO
Q And you have signatures there, Signature 1
and Signature 2.
Do you see those?
A | do.
Q And they appear to say Pam Fl eet wood and
Robert Fl eet wood.
Do you see that?
A The SEC has no personal know edge of that,
so |l can't testify about that.

Q Ckay.
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MR SOTO Let's scroll dowmn alittle bit

Al right. Let's go back to the top
BY MR SOTO

Q So the date of this formis Decenber 29,
2016. It's filled out on behalf of Fleetwood
Services, and the owners are indicated as Robert and
Pam Fl eet wood, right?

A The SEC has no personal know edge about
the part that you just said as far as it being
filled out, | believe you said, on behal f of
FI eet wood Ser vi ces.

Q Up at the top, under "Date," it says
"I ntended Use of Funds."

Do you see that?

A Yes.

Q And it says, "Wrking Capital"?

A Yes.

Q And under "Required for Recommended Cash
Amount," there's a colum one, two, three -- four

fromthe right that says "Cash Anpbunt Requested:
350K. "
Do you see that?
A Yes.

Ri ght .
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So this is an application for a | oan of
$350, 000 for working capital to be used by Fl eetwod
Services, right?

M5. BERLIN: Objection as to form

BY MR SOTO

Q Let me restate that.

A The SEC has no --

Q Go ahead and answer the question.

A | was just going to say the SEC has no
personal know edge as to your characterization of
t he docunent and what the docunent is. | can just
testify about what's witten on the actual docunent.

MR. SOTO  Ckay. Let's go to Exhibit 20.

BY MR SOTO
Q Okay. Exhibit 20, we've seen before,
Ms. Frank.

You see this is a bank statenment for
Conpl et e Busi ness Solutions Goup with account
nunber endi ng 4169, right?

M5. BERLIN: Objection as to form

BY MR SOTO
Q Ms. Frank?
A The SEC has no personal know edge of this
docunent and what it is. | can tell you that | see,

on the top of the docunent, the last four digits of
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what next to it says "Account Nunmber," and | see the
name of Conpl ete Business Solutions, Inc., and |
see -- down below that, | see cash -- what | ooks
i ke an abbreviation for nmanagenent snall busi ness
and what | ooks |ike an abbreviation for checking.
Q And the date of this account statenent is
January 31, 2017, at the top.
Do you see that?
A | see the date at the top of the docunent,
yes, January 31, 2017.
Q Ckay. So Conpl ete Busi ness Sol utions,
according to this docunent, wired out a hundred
t housand dollars to Fl eetwood Services, LLC, on
January 9, 2017, right?
M5. BERLIN: Objection as to form
A The SEC has no personal know edge of that.
| can just speak to the words on the docunent.
| do see, under "Description," it says,
"Wre - out" underneath that, it says, "Fleetwod
Services, LLC " and under "Debits," it says
"100, 000. "
MR. SOTO Ckay. Let's go to Exhibit 18.
Ckay. Exhibit 18, let's scroll down to

Par agr aph 5.

257

GRADILLAS COURT REPORTERS
(424) 239-2800




Case 9:20-cv-81205-RAR Document 776-4 Entered on FLSD Docket 09/17/2021 Page 258 of

S o1~ wWwN

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

266

BY MR SOTO
Q Do you see in Paragraph 5 that it says,
"The | oan was underwitten by CBSG in | ess than 48
hours fromthe tinme we applied"?
A Yes, | see that.
Q Ckay. But in Exhibit 29, we saw that
Fl eet wood applied for the | oan on Decenber 29, 2016,
and in Exhibit 20, we saw that the | oan was funded
nearly ten or eleven days later, on January 9, 2017,
right?
M5. BERLIN: Objection as to form And
asking the SEC to wei gh the docunents that
you' ve presented and opine on themis beyond
the scope of the notice of this deposition, and
it's also seeking our attorney work product,
attorney-client privileged information, and in
this instance, deliberative process privilege
as well, and therefore, we instruct the w tness
not to answer on behalf of the SEC
BY MR SOTO
Q Ms. Frank?
A | decline to answer in ny personal
capacity, and, also, | decline based on potenti al
wai ver of work product.

Q kay. So the statenent that Ms. Fl eet wood
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makes in Paragraph 5 that "the | oan was underwitten

by CBSG in |less than 48 hours fromthe tinme we

applied" is false based on Exhibits 29 and 20,

correct?

BY

M5. BERLIN: Sane objection.

| apol ogi ze, M. Soto, | believe |I spoke
before you fini shed.

We object on the sanme grounds of scope and
privilege and form and we direct the w tness
not to answer on behalf of the SEC. The SEC s
| egal positions about all of these issues wll
be reflected in our response to the Defendants’
notion that you're asking about.

And at this tinme, we instruct -- we
continue to instruct the witness not to testify
for the reasons |'ve just stated.

MR SOTO
Q Ms. Frank?
A Same answer, including work product.

MR SOTO Okay. | just want to state for
the record that |I'mnot asking, and have not
mentioned, the notion you're referring to. |I'm
aski ng about docunents and evi dence supporting
the allegation in the Conplaint regarding

underwiting, which was noticed, and the fact
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that there's a notion pending having to do with
a fact at issue in the Conplaint is both
irrelevant to ny questions and not surprising
because litigation often involves the matters
rai sed in a Conpl aint.

So | don't want you to be confused that
I ' m aski ng these questions for any purpose
other than the topics noticed in the deposition
notice, but | heard your objections, and
they're obviously noted for the record.

So let's go to Exhibit 30.

THE W TNESS: Excuse ne, could | ask a
guestion about the potential timng, how | ong
we're intending to go today? | don't know if
you want to do that off the record.

MR. SOTO Let's just get through this
| ast exhibit or series of exhibits here. W']|
get through it in a few mnutes, and then we
could have that discussion. | think it's
probably a good idea to tal k about.

THE WTNESS: Thank you. That would be
great. | appreciate it.

MR SOTO So let's get to Exhibit 30.

BY MR SOTO

Q This is a declaration of Joseph Pucci
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correct?
A. Yes.
Q Ri ght ?

W' ve seen this before. He clainms in this
decl aration to be an owner of a conpany called
Anmerican Heritage Billiards, which is located in
Ohio, correct?

A He clains that in Paragraph 2, yes.

Q And in Paragraph 3, he clainms that in
Cct ober 2019, that CBSG | oaned his conpany, Anerican
Heritage Billiards, $792,000, right?

A Yes, | see where he states that in
Par agr aph 3.

Q Ckay.

MR. SOTOG  Scroll down just a little bit

Scroll up. GCkay.

Al right. You know what, let's just
break here. Let's just go off the record and
tal k about that.

(Recess taken.)

MR. SOTG So the -- what | would like to
do is just ask another question, and then we'll
just break, and | would |ike to get everybody's

assurance that we're going to work to quickly
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get ourselves back to conpleting this
deposition, both because we don't have a | ot of
time in the discovery period and | just don't

want a long break in between this and the next

peri od.
So I"'msure we'll all work in good faith
to sort of work toward that goal. W don't

need to necessarily do it on the record, but I
do want to nake that statenent.

The only other question | have is:

BY MR SOTQ

Q So, Ms. Frank, we've discussed a nunber of

decl arations that were offered into the record in
support of the Conplaint. The question |I have for
you is: Does the SEC have any know edge that there
are any other false statenents in the declarations

t hat we've discussed today?

M5. BERLIN: This is Ame.

We object to the formof the question, and
we would instruct the -- we disagree with the
prem se of the question and object to the form
We woul d instruct the witness not to answer for
all of the prior privilege and scope -- not
scope, but all of the prior privilege reasons,

i ncl udi ng attorney work product and
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del i berative process privilege, which is raised
here, and as to formas well.
MR. SOTO  Ckay.
BY MR SOTO
Q Ms. Frank?

A So I would give the sanme answer as not to

testify in ny personal capacity, and then also on
the basis of work product. And by saying "work
product,” I'mreferring to ny personal attorney work

product and opi nion product as well.

M5. BERLIN: As the SEC stated previously,
you know, we object to any topics where the SEC
i s being asked for, you know, anything that's
privileged, that we relied on to wei gh
evi dence, to give our |egal opinions, or to
debate evidence with you in a position.

As | stated, everything shown today is the
subj ect of your notion filed | ast week, and the
SECw Il file a response with the SEC s
position on that next week when the due date
occurs.

MR. SOTOG  Ckay. Fine.

So, Ame, let's confer tonorrow with
respect to dates of availability for the next

go-around. Are you avail able?
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M5. BERLIN. | don't know. |'m supposed
to be traveling starting tonorrow, but why
don't we -- when we go off the record, let's
schedule a tinme for tonmorrow, and I will rmake
mysel f avail able around ny travels so that we
can speak, but we'll set a tine so that | can
make sure |I'mavailable to have that call with
you.

MR, SOTO (Okay. Let's go off the record,
t hen, Madam Court Reporter.

(Time noted: 6:07 p.m)
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