
UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF FLORIDA 

  
 
 
 
Case No.  20-CV-81205-RAR 

 
 

SECURITIES AND EXCHANGE 
COMMISSION, 
 

Plaintiff, 
v. 

 
COMPLETE BUSINESS SOLUTIONS 
GROUP, INC. d/b/a/ PAR FUNDING, et al., 
 

Defendants. 
 
 

NON-PARTY CAPITAL SOURCE 2000, INC.’S RESPONSE TO 
MOTION TO EXPAND RECEIVERSHIP ESTATE 

 
Non-party Capital Source 2000, Inc. (“CS2000”), by and through its undersigned counsel, 

respectfully submits this response to the Receiver’s Motion to Expand Receivership Estate (ECF 

No. 357) (the “Motion” or “Mot.”).  For the reasons set forth below, CS2000 respectfully requests 

that the Court consider the information contained herein and the documents attached hereto in 

evaluating the Motion’s assertions related to CS2000. 

I. INTRODUCTION 

The Motion was filed on October 30, 2020.  At that time, CS2000 was in the process of 

gathering for the Receiver certain documents concerning its ownership and its relationship with 

Par Funding.  Subsequently, on November 4, 2020, CS2000 provided the requested documents to 

counsel for the Receiver, accompanied by a letter.  A true and correct copy of CS2000’s November 

4, 2020 letter to counsel for the Receiver is attached hereto as Exhibit A.1  CS2000 now submits 

this response to clarify certain of the Receiver’s assertions regarding CS2000. 

 

 
1  Due to their file size, the attachments to the November 4, 2020 letter have been omitted from 
Exhibit A, but can be made available to the Court upon request. 
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II. BACKGROUND 

A. Capital Source 2000 

CS2000 is a Delaware corporation that provides working capital to small businesses across 

the United States through the financing of merchant cash advances, or “MCAs.”  The company 

was formed in September 2015 by William H. Bromley and his wife, Lynne Bromley.  A true and 

correct copy of CS2000’s certificate of incorporation, bylaws, and other formation documents are 

attached hereto as Exhibit B.   

 On or about April 1, 2016, Mr. and Mrs. Bromley entered into a Stockholders’ Agreement 

with Joseph Cole a/k/a Joseph Cole Barleta (“Cole”).  Following execution of the Stockholders’ 

Agreement, CS2000 was owned 70% (700 shares) by Cole, and 30% (300 shares) by Mr. and Mrs. 

Bromley.  Cole and the Bromleys were named as officers of the company.  No other stockholders 

or officers are identified.  A true and correct copy of the Stockholders’ Agreement is attached 

hereto as Exhibit C.   

 In the Motion, the Receiver contends that Lisa McElhone “owns a 100% interest” in 

CS2000.  (Mot. at 6.)  As discussed above, however, Lisa McElhone’s purported ownership of 

CS2000 is not supported by the Stockholders’ Agreement.  (See Ex. C at 1-2.) 

B. Relationship with Par Funding 

Shortly after its formation, on or about October 16, 2015, CS2000 entered into an 

agreement with Complete Business Solutions Group, Inc. (“Par Funding”), to govern the 

relationship between CS2000 and Par Funding (the “First Management Agreement”).  The 

Management Agreement was subsequently revised on or about January 1, 2019, retroactive to June 

1, 2017 (the “Second Management Agreement,” and collectively, the “Management 

Agreements”).  True and correct copies of the Management Agreements are attached hereto as 

Exhibits D and E. 
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Pursuant to the Management Agreements, Par Funding offered to CS2000 certain 

opportunities to enter into syndication agreements to purchase syndicated MCA notes that had 

been originated and closed by Par Funding.  (Exs. D, E ¶ 1.)  For every note purchased, Par Funding 

provided back-office management services.  In other words, CS2000 purchased certain assets from 

Par Funding, but had no direct involvement in brokering MCA deals or interfacing with merchants.  

(Id. ¶¶ 1, 2(c), and 6.) 

In his Motion, the Receiver contends that CS2000 is a “brokerage entit[y] that sought out 

clients for Par Funding’s MCA business.”  (Mot. at 5.)  This statement, however, is not accurate. 

Under the terms of the Management Agreements, CS2000’s relationship with Par Funding was 

limited to purchasing syndicated notes from Par Funding. 

Neither was Joseph LaForte an agent of CS2000 or its “primary broker.”  (Mot. at 6.)  

CS2000 did not have or need a “broker.”  CS2000’s investment activities were limited to the 

purchase of syndicated notes from Par Funding.  To the extent that CS2000 purchased from Par 

Funding any syndicated notes related to loans that Mr. LaForte had been involved in securing, 

CS2000’s involvement did not occur until the loans were already closed.2   

C. Investments by ABFP Multi-Strategy Investment Fund LP 

In the Motion, the Receiver points to an investment with CS2000 by ABFP Multi-Strategy 

Investment Fund LP (“ABFP”) in the amount of $295,000.  The Receiver relies on this evidence 

to support his argument that CS2000 is an “alter ego” of Par Funding.  (Mot. at 6.)  CS2000 does 

not dispute that ABFP was one of its investors, but the amount and terms of the investment stated 

 
2  The allegations in the Motion concerning LaForte appear to be based on testimony from Aida Lau, 
an accountant at Full Spectrum Processing.  (See Mot. at 6, Ex. A).  Lau is not an owner, officer, employee 
or otherwise affiliated in any way with CS2000.  To the extent that she grouped Par Funding in her 
description of Fast Advance Funding’s and Par Funding’s brokerage activities, such was in error. Indeed, 
Lau testified that her job was to simply process payments and that she lacked knowledge of the MCA 
agreements.  Lau’s testimony on this point is attached hereto as Exhibit F. 
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in the Motion are incorrect.  Upon information and belief, ABFP made two investments with 

Capital Source – one in April 2018 in the amount of $427,650, and a second in May 2018 in the 

amount of $462,000.  Both of these investments were repaid in full one year later on their maturity 

dates, in April and May 2019.  Therefore, regardless of the source of ABFP’s funds, CS2000 repaid 

ABFP in full over a year ago.  CS2000 is not currently holding any funds belonging to ABFP.     

D. Impact of These Proceedings on Capital Source 2000 

During the Summer of 2020, CS2000’s computers, books and records located in Par 

Funding’s office were seized by the FBI and/or SEC when it seized assets owned and/or controlled 

by Cole.  CS2000’s books and records were located at Par Funding’s office because of Cole’s dual 

roles at both Par Funding and CS2000.  CS2000’s property is believed now to be in the possession 

of the FBI, the SEC, and/or the Receiver.   

Because Cole is a 70% owner of CS2000, he was a signatory on CS2000’s bank accounts.  

CS2000’s bank accounts were thus frozen as a result of this Court’s asset freeze order, which froze 

all assets owned and/or controlled by Cole.  (See ECF No. 179, SEC’s Notice of Filing of Updated 

Asset Freeze Results.)  Neither CS2000 nor Mr. Bromley currently has access to the funds in those 

accounts.  As a result, regardless of whether CS2000 is technically a part of the Receivership 

Estate, this action has effectively prevented CS2000 from operating its business and making 

payments to its investors, even though such investors are separate from any investors in Par 

Funding.3   

 
3  One such investor, American Abstract Inc., filed suit against CS2000 in the Delaware County Court 
of Common Pleas in Pennsylvania in July 2020.  CS2000 answered the Complaint, and on October 23, 
2020, moved for a stay of all proceedings pending resolution of this action.  The motion to stay is currently 
pending before that court.  See American Abstract, Inc. v. Capital Source 2000, Inc., Delaware Cnty. C.C.P. 
No. CV-2020-004352. 
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III. THE COURT’S RECORD SHOULD REFLECT THIS INFORMATION 

CS2000 endeavored to provide the requested information to the Receiver, but unfortunately 

was not able to do so before the Motion was filed.  Accordingly, CS2000 respectfully requests that 

the Court consider the above information and the documents attached hereto in its determination 

of the Motion.  

Dated:  November 18, 2020 
Respectfully submitted: 

  By: Alejandro M. Miyar 
Alejandro M. Miyar 
Florida Bar No. 105399 
BERGER SINGERMAN LLP 
1450 Brickell Avenue, Suite 1900 
Miami, Florida 33131 
Tel: (305) 982-4059 
Fax: (305) 714-4340 
amiyar@bergersingerman.com 

      drt@bergersingerman.cm 
 

Of counsel: 
 
Michael K. Coran (motion for admission pro 
hac vice pending) 
KLEHR HARRISON HARVEY  
BRANZBURG LLP 
1835 Market Street, Suite 1400 
Philadelphia, PA 19103 
Tel: (215) 569-2700 
Fax: (215) 568-6603 
mcoran@klehr.com  

Attorneys for Non-Party Capital Source 2000 
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CERTIFICATE OF SERVICE 
 

I, Alejandro Miyar, hereby certify that on the 18th day of November 2020, a true and correct 

copy of the foregoing Non-Party Capital Source 2000’s Response to Motion to Expand 

Receivership Estate was served on all counsel of record via the Court’s electronic filing system. 

    /s/ Alejandro Miyar    
 Alejandro Miyar  
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Michael K. Coran, Esq. 
Direct Dial:  (215) 569-2497 
Email:  mcoran@klehr.com 
 

 
 
PHIL1 9195815v.2 

 November 4, 2020 
 
BY EMAIL 
Gaetan J. Alfano, Esq. 
Pietragallo Gordon Alfano Bosick & Raspanti, LLP 
1818 Market Street, Suite 3402 
Philadelphia, PA 19103 
 

RE:   SEC v. Complete Business Solutions Group, Inc., et al., No. 20-cv-81205-RAR  
 
Dear Gaetan: 
 

I am writing to follow up regarding our call on October 20, 2020, during which you 
requested that William Bromley provide documents and information concerning the ownership of 
Capital Source 2000, Inc. (“Capital Source”).  We were in the process of gathering such materials 
when you filed the Motion to Expand Receivership Estate (ECF No. 357) in the above-captioned 
action last week.  Although unfortunately I was not able to produce the documents you requested 
before the Motion was filed, I do believe that it will be helpful to you in your role as Receiver to 
review them.  Thus, enclosed herewith please find copies of: 

   
• Capital Source’s Certificate of Incorporation, Bylaws, and other formation 

documents; 

• Stockholders’ Agreement, dated April 1, 20161;   

• MCA Receivables Operating Agreement entered into by and between CS2000 and 
Par Funding, dated November 16, 2015 (the “Management Agreement”); and 

• MCA Receivables Operating Agreement entered into by and between CS2000 and 
Par Funding in 2015, as amended on or about January 1, 2019 and retroactive to 
June 1, 2017 (the “Amended Management Agreement”).2 

 
1  The Stockholders’ Agreement contains Mr. Bromley’s and his wife’s social security numbers as part of their 
signature blocks.  The social security numbers have been redacted in the attached copy.   

2  The version of the Amended Management Agreement in Mr. Bromley’s possession (and thus attached hereto) 
is not countersigned by Par Funding, but it is our understanding that Par Funding did sign.  A fully executed copy 
should be in Par Funding’s possession.   
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Upon reviewing the Motion, I noticed that it contains certain inaccuracies concerning 

Capital Source.  For example, the Motion asserts that Lisa McElhone “owns a 100% interest” in 
Capital Source.  (Mot. at 6.)  But the Stockholders’ Agreement provides that Capital Source is 
owned 70% (700 shares) by Cole and 30% (300 shares) by Mr. and Mrs. Bromley.  No other 
stockholders are identified.  We do not know why Lisa McElhone claimed ownership of the 
company in her financial statement, but her position appears to be contrary to the terms of the 
Stockholders’ Agreement. 

 
The Motion also refers to certain transfers of funds between Capital Source and Par 

Funding.  (See Mot. at 7.)  While I have not reviewed these transfers in detail, my general 
understanding is that some or all of them may have been made pursuant to the Management 
Agreement, under which Par Funding, in exchange for a 15% fee, offered to Capital Source 
opportunities to purchase syndicated notes and provided back office services on any notes 
purchased.   

 
Further, the Motion refers to a 2018 investment in Capital Source by ABFP Multi-Strategy 

Investment Fund LP (“ABFP”) in the amount of $295,000.  (Mot. at 6.)  We understand that ABFP 
actually made two discrete investments in Capital Source – one in April 2018 in the amount of 
$427,650, and a second in May 2018 in the amount of $462,000.  Upon information and belief, 
both were one-year notes that matured in April and May 2019, respectively, and were repaid in 
full on their maturity dates.  In other words, regardless of the source of ABFP’s funds for these 
investments, the funds were returned to ABFP in full more than year ago.     

 
In light of this information, we respectfully request that you amend the Motion to correct 

the factual assertions concerning Capital Source.  In addition, we request that you share with us 
copies of the syndication agreements between Capital Source and Par Funding, as such documents 
were on Par Funding’s computers and are not in Mr. Bromley’s possession.  Please let me know 
at your earliest convenience if you are not able to fulfill these requests, as we are considering 
whether we ought to formally respond to the Motion.  I am also available for a call if you wish to 
discuss this further. 

 
This letter and the facts set forth herein should not be construed as a complete statement of 

Mr. Bromley’s contentions or as any limitation on his rights and remedies under applicable law, 
all of which are hereby expressly preserved, including the right to respond to the Motion if 
appropriate. 

Very truly yours, 
 
     /s/ Michael K. Coran 

 
Michael K. Coran 

Enclosures 
 
cc:  Meredith Lowry, Esq. 

Case 9:20-cv-81205-RAR   Document 399-1   Entered on FLSD Docket 11/18/2020   Page 3 of 3



 

 

 

 

 

EXHIBIT B 

  

Case 9:20-cv-81205-RAR   Document 399-2   Entered on FLSD Docket 11/18/2020   Page 1 of 18



CERTIFICATE OJ? INCORPORATION 

OF 

CAPITAL SOURCE 2000~ INC. 

State or Delanre 
Secrtta~· or State 

Division of Corporations 
Delh·ered 03:57 PM 09,'231201S 
ID.ED 03:57 ~I 09n3!201S 

SR 20150239905 - Flit Number 5831770 

FIRST: The name of the Corporation is Capital Source 2000, Inc. (the 
"Corporation"). 

SECOND: The address of the Corporation'~ registered office in the State of 
Delaware is 1000 West Street, Suite 1400, in the City of Wilmington, County of New Castle, 
1980 I. The name of the Corporation's registered agent al such address is Delaware Entity 
Services LLC. 

THIRD: The nature of the business or purposes to be conducted or promoted by 
the Corporation is to engage in any lawful act or activity for which corporations may be 
organized under the Geneml Corporation Law of Delaware. 

FOURTH: Tl1e Lota} number of shares of stock which the Corporation shall have 
authority to issue is ten million shares (10,000,000), divided as follows: five million (5,000,000) 
shares of Common Stock with a par value of $.000 I per share, and five million (5,000,000) 
shares of Preferred Stock, having a par value of $.000 J per share. 

The powers. preferences and rights and the qualifications, limitations or restrictions of the stock 
of the Corpora Lion shall be determined by the board of directors of the Corporation (the "Board 
of Directors"). Shares of Preferred Stock may be issued from time to lime in one or more series, 
each of such series to have such terms as may he stated in the resolution or resoiutions providing 
for the establishment of such series, a,; adopted hy the Board of Directors. Without limitation of 
the foregoing, authority is hereby expressly granted to the Board of Directors of the Corporation 
to issue. from time to time, shares of Preferred Stock in one or more series, and, in connection 
with the establishment of any such series by resolution or resolutions, to determine and !ix such 
voting powers, full or limited, o.r no voting powers, and such other powers, designalions. 
preferences, and relative, participating, optional, and other special rights, and the qualifications, 
limitations and restrictions thereof, if any, including without limitation dividend rights, 
conversion rights, redemption privileges and liquidation prcfcrcnccs, as shall be stated in such 
resolution or resolutions, all as and to the fullest extent permitted by the Delaware General 
Corporation Law. Except as otherwise expressly provided in the resolution or resolutions 
providing for the establishment of any shares of any series of Preferred Stock, no vole of the 
holders of shares of Prefened Stock or Common Stock shall be a prerequisite to the issuance of 
any shares of any series of the Preferred Stock authorized by and complying with the conditions 
of this Certificate of Incorporation. 

FIFTH: The Board of Director~ is authorized to adopt, make, alter, amend nr 
repeal the bylaws of the Corporation. Elections of directon. need not be by written ballot unless 
the Bylaws or this Corporation shall so provide. The number of directors of this Corporation 
shall be determined in the manner set forth in the Bylaws of this Corporation. 

BROMLEY00001
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Delaware 
The First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF 'l'HE CER'l'IFICA'l'E OF INCORPORATION OF "CAP ITAL SOURCE 

2000, INC", FILED IN THIS OFFICE ON THE TWENTY-THIRD DAY OF 

SEPTEMBER, A.D. 2015, AT 3:57 O'CLOCK P.M. 

Page 1 

5831770 8100 
SR# 20150362129 

Authentication: 10173122 

Date: 10-02-15 
You may verify this certificate online at corp.delaware.gov/authver.shtml 

BROMLEY00002
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I, THE UNDERSIGNED, being the incorporator hereinbefore named, for the 
purpose of fonning a corporation pursuant to the General Corporation Law of Delaware, do 
make. file and record this certificate. hereby declaring and certifying that this is my act and deed 
and the facts herein stated are true, and accordingly have hereunto set my hand this 23rd day of 
September. 2015. 

22772759-1 4 

Glen P. Trudel / 
Incorporator 

BROMLEY00003
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ORGANIZATIONAL ACTION OF THE 

SOLE INCORPORATOR OF 

CAPITAL SOURCE 2000, INC. 

The undersigned, being the sole Incorporator of Capital 
Source 2000, Inc., a Delaware corporation (the "Corporation"), 
hereby takes the following actions pursuant to Section 107 of the 
Delaware General Corporation Law: 

1. The following persons are hereby elected to 
serve as the Board of Directors of the Corporation until 
his or her successor(s) is/are duly elected and qualified, 
or until his/her earlier resignation or removal. 

a. William H. Bromley; and 

b. Lynne C. Bromley 

2. The Bylaws of the Corporation, as attached 
hereto as Exhibit A, are hereby adopted as the Bylaws of 
the Corporation. 

Date: September ~J_ , 2015 By: 

Glen P. Trudel, 
Incorporator 

BROMLEY00004
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TAXPAYER ACKNOWLEDGMENT 

William H. Bromley, by my signature below, hereby acknowledges that by providing my 
Social Security Number to Ballard Spahr LLP, for the purpose of obtaining an 
employer identification number (EIN) for Capital Source 2000, Inc., I am authorizing 
Ballard Spahr LLP to apply for and receive the EIN on behalf of Capital Source 2000, 
Inc., and to answer questions about the completion of the Application for Employer 
Identification Number. 

Dated: d1,Jdt7. , 2015 

Name: 

Title: President 

BROMLEY00005
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UNANIMOUS WRITTEN CONSENT OF DIRECTORS 

IN LIEU OF AN 

ORGANIZATION MEETING OF DIRECTORS 

Pursuant to 8 Del. C. § 141(f) 

The undersigned, being all the directors of Capital Source 2000, Inc., a Delaware 
corporation (the "Corporation"), in lieu of an organization meeting of the Board of Directors, 
hereby unanimously consent to and adopt the following resolutions with the full force and effect 
as if they had been duly adopted at a meeting held pursuant to notice on September 4 2015: 

NAME 

RESOLVED, that the Certificate oflncorporation filed with the Secretary of State 
of the State of Delaware on September 23, 2015, a certified copy of which has 
been presented to the undersigned, is hereby accepted and that the Corporation 
shall proceed to organize and do business thereunder; and it is 

FURTHER RESOLVED, that said certified copy of the Certificate of 
Incorporation shall be inserted in the minute book of the Corporation. 

RESOLVED, that the Bylaws submitted to the undersigned and previously 
adopted by the Incorporator are hereby adopted by the Board of Directors as the 
Bylaws of the Corporation. 

RESOLVED, that the form of seal, an impression of which appears in the margin, 
is hereby adopted as the seal of the Corporation. 

RESOLVED, that the specimen certificate attached hereto as Exhibit A is hereby 
adopted as the form of common stock certificate of the Corporation. 

RESOLVED, that the following persons are hereby elected to the offices set forth 
opposite their names, to hold such offices for a term of one year and until their 
successors are elected and qualified: 

OFFICE 
William H. Bromley President 

Lynne C. Bromley 

Lynne C. Bromley 

Secretary 

Treasurer 

RESOLVED, that the Treasurer is hereby authorized to pay all fees and expenses 
incident to and necessary for the organization of the Corporation. 

RESOLVED, that the offer of William H. Bromley and Lynne C. Bromley (the 
"Bromleys") to purchase, as tenants by the entirety,-,/. .1(14 ,..... 

( .hte tf&l/.sf'><I> shares of the Common Stock, $.0001 par value per share, of 
the Corporation, in return for the payment by the Bromleys to the Corporation of 
the sum of l?nt Y/MoiJand , dollars ($J1M,.00), is hereby accepted. BROMLEY00006
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RESOLVED, that upon receipt by the Corporation of the foregoing consideration 
from the Bromleys, any officer of the Corporation is authorized to execute and 
deliver a certificate or certificates for such shares, which shares shall be fully paid 
and nonassessable. 

RESOLVED, that the officers of the Corporation are hereby authorized to open a 
banking account or accounts with such institution or institutions as they deem 
desirable and that any banking, deposit and borrowing resolution(s) needed to 
effectuate the foregoing are hereby adopted and shall be filed in the Corporation's 
minute book. 

RESOLVED, that for the purpose of authorizing the Corporation to do business in 
any state, territory or dependency of the United States or any foreign country in 
which it is necessary or expedient for the Corporation to transact business, the 
proper officers of the Corporation are hereby authorized to appoint and substitute 
all necessary agents or attorneys for service of process, to designate and change 
the location of all necessary statutory offices and, under the corporate seal, to 
make and file all necessary certificates, reports, powers of attorney or other 
instruments as may be required by the laws of such state, territory or dependency 
or country to authorize the Corporation to transact business therein, and whenever 
it is expedient for the Corporation to cease doing business therein and withdraw 
therefrom, to revoke any appointment or surrender its authority as may be 
necessary to terminate the authority of the Corporation to do business in any such 
state, territory, dependency or country. 

RESOLVED, that the fiscal year of the Corporation shall commence on January 1 
and end on December 31 of each year. 

RESOLVED, that in accordance with the provisions of the Bylaws of this 
Corporation, the number of directors constituting the Board of Directors of this 
Corporation is hereby fixed at seven (7). 

RESOLVED, that the officers of the Corporation are hereby authorized and 
directed to execute and file, or to cause to be executed and filed, such other papers 
and documents, and to take, or cause to be taken, such other action as, in their 
judgment, may be necessary or desirable in order to complete the organization of 
the Corporation and to authorize it to proceed with the transaction of its business. 

RESOLVED, that all actions heretofore taken by any of the persons who are 
directors or officers of the Corporation in connection with the organization of the 
Corporation and/or any of the actions contemplated by the foregoing resolutions 
be, and they herby are, approved, ratified, and confirmed in all respects. 

RESOLVED, that this Unanimous Written Consent of Directors be filed with the 

Secretary of the Corporation and inserted into the corporate minute book. 

Dated: September h, 2015 DIRECTORS 

BROMLEY00007
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Fom, SS-4 Application for Employer Identification Number 0MB No. 1545-0003 

(Rev. January 2010) (For use by employers, corporations, partnerships, truete, eetatee, churchea, 
government agenclee, Indian tribal entitiee, certain individuela, and other&.) 

EIN 

Department of the Treasu,y 
► See aeparate instructions for each line. ► Keep a copy for your records. Internal Revenue Somce 

1 Legal name of entity (or individual} for whom the EIN is being requested 

:::. 2 Trade name of business (if different from name on fine 1) 3 Executor, administrator, trustee, "care of' name ;: 

I 
0 4a Malling address (room, apt., suite no. and street, or P.O. box) 5a Street address (if different) (Do not enter a P.O. box.) .. 
C: ·.: 

4b City, state, and ZIP code Qf foreign, see instructions) 5b City, state, and ZIP code Of foreign, see Instructions} Q. .. 
0 

8. 6 County and state where principal business is located 

~ 
Ta Name of responsible party 7b SSN, ITIN, or EIN 

8a Is this application for a limited Uabllity company (LLC) (or 8b If 8a Is "Yes,• enter the number of 
a foreign equivalent)? • • • • • • • • • D Yee □ No LLCmembers ► 

8c If 8a is "Yes," was the LLC organized in the United States? • • • . . . • . . • • • . • 0 Yea O No 
9a Type of entity (check only one box). Caution. If Sa Is "Yest see the instructions for the correct box to check. 

D Sole proprietor (SSN) __ ..,__ _ _,______ 0 Estate (SSN of decedent) 

D Partnership O Plan administrator (TIN) 

0 Corporation {enter fonn number to be filed) ►--------- 0 Trust (TIN of granter) 

D Personal service corporation D National Guard D State/local government 

0 Church or church-controlled organization O Farmers' cooperative O Federal govemment/milltary 

D Other nonprofit organization (specify) ►---------- D REMIC D Indian tribal governments/enterprises 
0 Other s eel ► Grou Exem tion Number GE if an ► 

9b tf a corporation, name the state or foreign country 
Qf applicable) where Incorporated 

State Foreign country 

10 Reason for applying (check only one box) 0 Banking purpose (specify purpose) ►-----------
D Started new business (specify type) ► ____ _ 

D Hired employees (Check the box and see line 13.) 

D Compliance with IRS withholding regulations 
0 Other (s.,,,..,lfv\ ► 

□ Changed type of organization (specify new type) ► _______ _ 
D Purchased going business 
D Created a trust (specify type) ► _____________ _ 
0 Created a pension plan {specify type) ► ___________ _ 

11 Date business started or acquired (month, day. yea,}. See instructions. 12 Closing month of accounting year 

___________________________ 14 If you expect your employment tax liability to be $1,000 
13 

15 

16 

17 

Highest number of employees expected in the next 12 months (enter -0- if none). 

If no employees expected, skip line 14. 

Agricultural I Household 

I 
Other 

or less In a full calendar year and want to file Form 944 
annually instead of Forms 941 quarterly, check here. 
(Your employment tax liability generally will be $1,000 
or less if you expect to pay $4,000 or less In total 
wages.) If you do not check this box, you must file 
Form 941 for every quarter. 0 

First date wages or annuities were paid (month, day, year). Note. If applicant is a withholding agent enter date income will first be paid to 
nonresident alien (month, day, year) . . • . . . . • • • . • . • • . ► ~.,v,; m)e J .2L1I.S-: 
Check one box that best describes the principal activity of your business. 0 Health care & social assistance O Wholesale-agenVbroker 

0 Construction O Rental & leasing O Transportation & warehousing O Accommodation & food service O Wholesale-other O Retail 

D Real estate D Manufacturing O Finance & insurance O Other (specify) 

Indicate principal line of merchandise sold, specific construction work done, products produced, or services provided. 

18 Has the applicant entity shown on line 1 ever applied for and received an EIN? D Yee D No 
If "Yes,n write previous EIN here ► : 

Complete this section only if you want lo authorlze the namea Individual to receive the entity's EIN and answer questlons about the completion of this form. 

Third Designee'e name Deeignee'e telephone number ~nclude area code) 

Party ( } 
Oesignee Addreea and ZIP code Oesignea'e fax number ('include orea code) 

lication. and to the best of f1ff knovkdge and belief. It Is true. correct. and complete. Apprieanr, telephone number ~nclude area GO<le) 

Applicant's fax number ~nclud" area oodo) 

Oete ► 

Form $$-4 (Rev, 1-2010) 
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~ IR .gov 

EIN Assistant 

Your Progress: 1. Identity 2. Authenticate 3. Addresses 4. Details 

Congratulations! The EIN has been succe$$fully assigned. 

EIN Assigned: 47-6190276 

Legal Name: CAPITAL SOURCE 2000 INC 

The confirmation letter will be mailed to the applicant. This letter will be the appficant's official IRS notice and 
will contain important information regarding the EIN. Allow up to 4 weeks for the letter to arrive by mail. 

We strongly recommend you print this page for your records. 

Click "Continue" to get additional information about using the new EIN. Continue>> 

6. EIN confirmation 

Help Topics 

0 Can the EIN be used 
before the confirmation 
letter is received? 
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STOCKHOLDERS'AGREEMENT 

AMONG 

CAPITAL SOURCE 2000, INC., 

AND 

ITS STOCKHOLDERS 

Dated as of April 1, 2016 
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STOCKHOLDER'S AGREEMENT 

THIS STOCKHOLDERS' AGREEMENT (the "Agreement") is made and entered into as 

of this pt day of April, 2016, among CAPITAL SOURCE 2000, INC., a Delaware corporation 

(hereinafter referred to as "Corporation"), and William H. and Lynne C. Bromley, as Tenants by the 

Entireties (collectively "Bromley"), and JOSEPH COLE a/k/a Joseph Cole Barleta ("Cole") 

(hereinafter collectively referred to as the "Stockholders" and individually as a "Stockholder"'). In 

consideration of the agreements and covenants hereinafter set forth and intending to be legally 

bound, the parties hereto hereby agree as follows: 

1. Background. The Corporation is incorporated under the Delaware General 

Corporation Law, as amended (the "Act"), and is authorized to issue 2,500,000 shares of common 

stock, par value $.0001 per share (hereinafter referred to as the "Common Stock"), of which 1,000 

shares are issued and outstanding and are owned beneficially and of record as determined in 

sections l(a), (b) and (c) below (the "Shares"). The Corporation also has authorized 2,500,000 

shares of preferred stock, par value $.0001 per share, none of which is issued or outstanding. The 

Stockholders and the Corporation desire to impose certain restrictions and obligations on 

themselves and on the Shares and to provide for an arrangement governing the disposition of the 

Shares. 

(a) The Shares are initially allocated as follows: 

1. 300 shares to William H. and Lynne C. Bromley 

u. 700 shares to Joseph Cole Barleta 

- 1 -
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(b) The allocation of Shares between Stockholders is contingent on the net 

equity value of the Corporation as detailed in section 1 ( c ). The calculation of net equity shall be 

based on U.S. Generally Accepted Accounting Principles which may be verified by a neutral third 

party. 

( c) The Shares of the Stockholders shall be allocated irrevocably as follows 

once net equity for the Corporation has met each milestone, so that a maximum of 150 Shares may 

be reallocated from William H. and Lynne C. Bromley to Joseph Cole Barleta: 

1. Milestone I. 50 Shares under the initial allocation under l(a) shall be 

reallocated from William H. and Lynne C. Bromley to Joseph Cole 

Barleta once the Corporation has gained a net equity value of at least 

$5,000,000.00. 

ii. Milestone II. Additionally, 50 Shares under the initial allocation 

under l(a) shall be reallocated from William H. and Lynne C. 

Bromley to Joseph Cole Barleta once the Corporation has gained a 

net equity value of at least $10,000,000.00. 

111. Milestone III. Additionally, 50 Shares under the initial allocation 

under l(a) shall be reallocated from William H. and Lynne C. 

Bromley to Joseph Cole Barleta once the Corporation has gained a 

net equity value of at least $15,000,000.00. 

( d) Further issuances of Shares shall only be determined by a collective and 

-2-
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mutual agreement between Stockholders. 

2. Stock Subject to Agreement. All Stock now owned or hereafter acquired by the 

Stockholders shall be issued, held and transferred under and subject to the terms and provisions of 

this Agreement for so long as this Agreement is in effect. 

3. Restrictions on Transfers. No Stockholder shall sell, transfer, pledge, assign or 

otherwise alienate, encumber or dispose of any Stock which may now or hereafter be owned by the 

Stockholder, except in accordance with this Agreement, and in the event a Stockholder attempts to 

do so, no effect shall be given thereto by the Corporation. Notwithstanding the foregoing, a 

Stockholder may transfer all or any part of the Shares to a grantor trust for the benefit of an Affiliate 

or an Affiliate's family member(s) (a ''Permitted Transfer"); provided, that immediately upon such 

Permitted Transfer, the transferee shall become bound by the terms of this Agreement as though a 

Stockholder and the transfer of the Stock shall not be made on the books of the Corporation until a 

copy of this Agreement has been executed by such transferee. Failure or refusal to sign this 

Agreement shall not relieve such transferee from any obligations hereunder. 

4. Legend on Stock Certificates. All certificates representing the Shares now 

outstanding and owned or any Stock hereafter owned by any Stockholder or hereafter to be issued 

and delivered by the Corporation to an existing or new Stockholder shall have the following legend 

endorsed thereon: 

"IBIS CERTIFICATE IS SUBJECT TO, AND IS 

-3-
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TRANSFERABLE ONLY ON COMPLIANCE WITH, A 
STOCKHOLDERS' AGREEMENT AMONG THE 
CORPORATION AND ITS STOCKHOLDERS, A COPY OF 
WHICH IS ON FILE IN THE OFFICE OF THE CORPORATION.'' 

5. Lifetime Transfers. 

(a) In the event a Stock.holder receives a bona fide offer in writing ("Offer") 

from any person, finn or corporation not then a Stock.holder of the Corporation or an affiliate of a 

Stock.holder of the Corporation (''Third Party") to purchase all or any part of the Shares owned by 

the Stock.holder (the "Offered Stock"), and the Stock.holder desires to accept the offer (the "Seller"), 

Seller shall give prompt written notice ("Notice") of said desire, together with a copy of the Offer, to 

the remaining Stockholders. 

(b) The remaining Stock.holders shall have the right, within thirty (30) days after 

delivery of the Notice, to purchase all or any portion of the Offered Stock on the same terms and 

conditions as set forth in the Offer. 

(c) If the remaining Stockholders fails to make an election in writing witlun 

thirty (30) days of receipt of the Notice to purchase any portion of the Offered Stock, the Offered 

Stock ( or that portion the Corporation or its designee elects not to purchase, as the case may be) 

may be sold by Seller to the Third Party during the 60 days after the expiration of such period at the 

price and upon the terms of the Offer. Any delay beyond such 60-day period or any material 

change in the terms or conditions of the Offer shall require Seller to proceed again in accordance 

with the process in subparagraphs (a) and (b) above. No failure of the remaining Stock.holders to 

-4-
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elect to purchase shall extinguish their right with regard to any subsequent Offer received by the 

Stockholder or a Third Party. 

( d) Any Third Party who acquires Stock pursuant to this Paragraph 5 shall, at the 

time of such acquisition, become bound by the terms of this Agreement as though the Third Party 

was a Stockholder and the transfer of the Stock shall not be made on the books of the Corporation 

until a copy of this Agreement has been executed by such Third Party. Failure or refusal to sign this 

Agreement shall not relieve such Third Party from any obligations hereunder. 

6. Death/Dissociation/100% Disability of a Stockholder. 

(a) If (i) both William and Lynne Bromley die or become 100% disabled or (ii) 

if Cole dies, becomes I 00% disabled or becomes dissociated from CBSG or any of its affiliates, 

whether for cause or without cause ( each, a "Triggering Event"), such Stockholder and their legal 

representatives/estate shall have the obligation to sell, and the Corporation ( or its designee, which 

may be one or more other Stockholders of the Corporation) shall have the right and option, but not 

the obligation to purchase, during a period of 90 days after the date the Purchase Price for the Stock 

is determined in accordance with this sentence (but not more than l 80 days after the Corporation is 

notified of the Triggering Event), all of the Stock owned by the Stockholder at a price equal to the 

value of the Stock as determined by an independent appraiser or investment banker with at least ten 

years' experience in valuing businesses of the same or similar type as the Corporation (the 

"Appraiser") who is selected by the accountant most recently engaged by the Corporation as its 

auditor (the "Auditor"), as of the end of the month immediately preceding the date of death or 

-S-
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dissociation, without applying any discounts for lack of marketability, illiquidity or minority 

ownership (the "Purchase Price"). The Corporation shall initiate the determination of the Purchase 

Price promptly after the Triggering Event and cooperate in promptly providing to the Appraiser 

such documents and financial and other information as the Appraiser may request and shall be 

responsible for and pay the fees and expenses of the Appraiser. The Purchase Price determined by 

the Appraiser shall be final and binding on the parties. If the Corporation (or its designee) does not 

exercise this option to purchase and tender the Purchase Price in a timely manner, the Stockholder 

and his legal representatives/estate will no longer be obligated to sell all or any part of the Stock to 

the Corporation (or its designee) and the Stockholder or his legal representatives/estate may then 

either (i) distribute the Stock as part of its estate settlement without consideration and without 

complying with the right of first refusal under paragraph 5 of this Agreement (but each recipient 

shall be required to join in this agreement as if it was a Third Party under paragraph S(e)), or (ii) sell 

the Stock to a Third Party in accordance with the terms of paragraph 5 of this Agreement, or (iii) 

transfer the Stock as permitted under paragraph 3 of this Agreement. 

(b) The Purchase Price shall be payable in cash or by cashier's or bank check 

delivered to the Stockholder or his estate as follows: 35% upon exercise of the option to purchase 

rmder th.is paragraph 6, and the balance within 365 days after the exercise of the option, without 

interest. 

7. Bankruptcy, Insolvency, etc. of a Stockholder. If a petition in banlauptcy ( or if any 

insolvency proceeding) is filed by a Stockholder, or if such a proceeding is filed against a 

-6-
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Stockholder and not dismissed within thirty (30) days from the date of filing, or if a Stockh.older 

makes an assignment for the benefit of creditors, or if all or substantially all of the real or personal 

property of a Stockholder is levied upon or sold in any judicial proceedings, then, and upon any 

such event, the Stockholder shall be deemed to have forthwith given on the date of such occurrence 

(the "Trigger Date") notice to the Corporation of the intention to sell all of the Stock owned by the 

Stockholder to the Corporation (or the Corporation's designee, which may be one or more other 

Stockholders of the Corporation), for a purchase price equal to the net book value of the Stock as 

determined by the Auditor as of the end of the month immediately preceding the Trigger Date, 

applying such discounts for lack of marketability, illiquidity and minority ownership as the Auditor 

deems appropriate (the "Purchase Price"). The Purchase Price shall be payable in five installments 

without interest as follows: (i) twenty (20%) percent of the purchase price shall be paid on the one 

year anniversary of the Trigger Date and (ii) the balance of the purchase price shall be paid in four 

equal annual installments on the second, third, fourth and fifth anniversaries, respectively, of the 

Trigger Date. In no event shall the Corporation ( or its designee) be required or obligated to 

purchase all or any part of the Stock under this Paragraph 7 unless it agrees to do so, and in 

determining whether or not the Corporation shall purchase any of the Stock, the Stockholder ( or his 

or its designee(s) as director(s) or otherwise) shall not participate in the Corporation's decision. 

8. Tag-Along Rights. If the holders of a majority of the outstanding Stock of the 

Corporation (the "Selling Stockholders") sell, exchange or otherwise transfer, or propose or agree to 

do any of the foregoing (a "Disposition"), with regard to their Stock to or with a third party who is 
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BROMLEY00026

Case 9:20-cv-81205-RAR   Document 399-3   Entered on FLSD Docket 11/18/2020   Page 10 of
16



not a Stockholder or an affiliate of a Stockholder (a "Purchaser"), the other Stockholder(s) shall 

have the right to require the Purchaser to purchase all (or a proportion equivalent to that which the 

Selling Stockholders are selling) of the Shares for the same price or consideration and on the same 

terms and conditions as the Selling Stockholders, and the Corporation shall cause the Selling 

Stockholders to permit such electing Stockholder to participate in such Disposition. The Selling 

Stockholders shall give the other Stockholder written notice at least 20 days prior to a Disposition (a 

"Disposition Notice"), setting forth the tenns and conditions thereof, the identity of the Purchaser 

and a copy of all written agreements between the Selling Stockholders and the Purchaser relating to 

the Disposition. If the Selling Stockholders fail to give a required Disposition Notice or otherwise 

breaches its obligations to the other Stockholder without the written waiver of the other 

Stockholder, the Corporation shall not recognize or record in its stock transfer books or issue any 

share certificates as a result of such Disposition. The other Stockholder shall give written notice of 

the exercise of the right to sell the Shares under this paragraph 8 no later than 10 days after receipt 

of a Disposition Notice, failing which such other Stockholder's rights with respect to the 

Disposition shall cease. No single exercise or failure to exercise its right or other declination by the 

other Stockholder shall terminate or otherwise affect his rights under this paragraph 8, which shall 

remain in full force and effect until such other Stockholder no longer owns any of the Shares. Time 

is of the essence for performance of the obligations in this paragraph 8. 

9. Officers: Board of Directors; Unanimous Vote of Stockholders. 

(a) During the term of this Agreement, the Stockholders shall hold the following 

-8-
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offices of the Corporation: 

William Bromley 
Lynne Bromley 
Joseph Cole 

President and Secretary 
Vice President 
Chief Financial Officer and Treasurer 

(b) The Board of Directors shall consist of three persons, initially William and 

Lynne Bromley and Joseph Cole, and each Stockholder agrees to cast his/her votes as a Stockholder 

in a manner to elect them and no other persons to the Board. No Board member or officer may be 

removed from office without cause. 

( c) The Stockholders agree that a unanimous vote of the Stockholders 1s 

required to take the following actions: 

(i) To amend the Certificate of Incorporation to increase the authorized number 
of Shares of the Corporation; 

(ii) To issue additional Shares of Stock; 
(iii) To change the purpose of the Corporation or the business it conducts in any 

material manner; 
(iv) To amend or restate this Agreement; 
(v) To engage in any fundamental transaction or dissolution under the Act which 

requires stockholder approval; 
(vi) To approve any equity or cash distributions to Stockholders other than in the 

normal and previously agreed course of business; and 
(vii) To approve any payments to third parties or Stockholders $5,000.00 or 

greater in any 30 day period. 

( d) The Stockholders agree that a unanimous vote of the Board members is 

required to take the following actions: 

(i) To borrow money from any bank or other lending institution; 
(ii) To hire and fire any non-Stockholder employees; and 
(iii) To make any capital expenditures in any material amount, other than those in 

a budget approved by the Board. 
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( e) The Stockholders acknowledge that they each have certain fiduciary duties 

as Directors, but shall have the benefit of maximum protection and exculpation from personal 

liability permitted under the Act relating to the liability of directors and officers of Delaware 

business corporations. Without limiting the generality of the foregoing, the Stockholders agree that 

the duty of loyalty shall not apply to their current or future dealings with any third party which is a 

current or future affiliate of any of the Stockholders. 

10. Breach of Covenants. If there is any breach by the Corporation or any Stockholder 

of any of the covenants contained in this Agreement, the damage to the Corporation or the 

Stockholders, as the case may be, will be substantial, although difficult to ascertain, and money 

damages will not afford the Corporation or the Stockholders an adequate remedy. Therefore, if any 

breach occurs, in addition to such other remedies as may be provided by law or equity, the 

Corporation ( or its designee) and the Stockholders shall have the right to specific performance of 

the covenants of the Stockholders and the Corporation, respectively, contained in this Agreement by 

way of temporary, preliminary or permanent injunctive or other equitable relief. 

11. Notices. All notices, writings, offers, acceptances, refusals, payments or agreements 

given or required to be given hereunder shall be made in writing and sent by registered or certified 

mail, return receipt requested, or reliable overnight delivery service, addressed to a Stockholder at 

the last known address appearing on the books of the Corporation or delivered in person. 

-10-
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12. Miscellaneous. This Agreement shall be construed and enforced in accordance with 

the laws of the State of Delaware and may not be modified, changed or amended orally. This 

Agreement embodies all of the understandings and agreements between the parties hereto 

concerning the matters covered hereby, whether oral or written. This Agreement shall be binding 

upon and inure to the benefit of the parties hereto, their respective heirs, personal representatives, 

successors and assigns. 

[Signature page follows] 
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IN WITNESS WHEREOF, the Corporation and the Stockholders have caused this 

Agreement to be executed as of the day and year first above written. 

The "Corporation": 

CAPITAL SOURCE 2000, INC. 

�ft 1//{ £'
By: ��Lu A,V�1; --
-���-........,._-��---

Williamll. Bromley,_/.
President V 

The "Stockholders": 

Signature

�
1 

Record Owner and Address 

.1. ,,. . ti I,(, '/Jffi./. � ,:tr,_,, /,d.1ru ,6twilliam H. Bromley and Lynne C. Bromley,
t/ / / 

CJ 
(/ As Tenants by the E tireties 1 

(/ .,ft?t>/t). � f. thur /ZZ-3 
6nJ.f)?�, cl, .-1, ;i, J Jr./ z ·9-' 

Soc. Sec. No.

Joseph Cole a/k/a Joseph Cole �arleta 
609 S Delhi St 
Philadelphia, PA 1914 7 
Soc.Sec.No.

[Signature page to Stockholders' Agreement] 
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IN WITNESS WHEREOF, the Corporation and the Stockholders have caused this 

Agreement to be executed as of the day and year first above written. 

The "Corporation": 

CAPITAL SOURCE 2000, INC. 

The "Stockholders": 

Record Owner and Address 

,, ....,,_'---+-�'----�l)iJ,Jl(,JR�,,;f;vf1<..llt) William H. Bromley and Lynne C. Bromley,
I - JAs Tenants by t�h � l=ntire�,r s 

2D� M-f/jJ,-1-(t: ���
C � { Jfl/ll' 

Soc. Sec. No. 

Joseph Cole a/k/a Joseph Cole Barleta 
609 S Delhi St 
Philadelphia, PA 19147 
Soc. Sec. No. 

[Signature page to Stockholders' Agreement] 
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REDACTED

REDACTED
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MCA RECEIVABLES OPERATING AGREEMENT 

THIS MCA Receivables Operating Agreement is entered into on November, 16 2015 
by Capital Source 2000, Inc., a Delaware business corporation (herein after referred to in the 
alternatives as "CS 2000" or "Company") and Complete Business Solutions Group, Inc., a 
Delaware business corporation (herein after referred to in the alternatives as "CBSG" or the 
"Manager"). 

RECITALS 

Company desires to utilize Manager's expertise and business infrastructure in creating and 
managing portfolio(s) of Merchant Cash Advance "MCA" receivables purchased from business 
entities. The Manager will source, underwrite, collect payments from, maintain records of, 
communicate with, and otherwise service the clients that the Company provides working capital 
to in the form of MCA Receivables. 

Manager desires to provide the aforementioned services to Company while protecting 
Manager's trade secrets and business systems. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter 
set forth, it is hereby agreed as follows: 

AGREEMENT 

General. Company hereby retains the Manager to act as Manager on behalf of Company 
with regard to the acquisition, management, and general transactional operations related to 
po1tfolios of future receivables to be purchased from business enterprises. Without limiting the 
generality of the foregoing, Manager shall obtain and evaluate such information and advice 

relating to the businesses and owners selling said receivables, including said businesses credit 
profiles, financial resources and other pertinent information as it deems necessary or useful to 
discharge its duties hereunder; shall manage these purchased receivables of Company in a manner 
consistent with the investment objectives and policies of Company. The Manager shall also furnish 
to or place at the disposal of Company such of the information, evaluations, analyses and opinions 
formulated or obtained by the Manager in the discharge of its duties as Company may, from time 
to time, reasonably request. 

2. Manager's Personnel devoted to this Agreement. The Manager shall, at its own expense, 
maintain such staff and employ or retain such personnel and consult with such other persons as it 
shall from time to time determine to be necessary or useful to the performance of its obligations 
under this Agreement. 
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3. Expenses of Manager. The Manager shall bear the cost of rendering the management and 
supervisory services to be performed by it under this Agreement, and shall, at its own expense 
provide such office space and equipment and such clerical and bookkeeping services as Company 

shall reasonably require in the conduct of its business. The Manager shall also bear the cost of 
telephone service, heat, light, power and other utilities provided to Company. 

4. Company Obligations. In no way is Manager assuming the general obligations or 
responsibilities of Company. Company's obligations include, but are not limited to paying 
brokers' commissions chargeable to Company in connection with the purchase of future 
receivables to which Company is a party; all taxes, including taxes or fees payable by Company 
to Federal, State or other governmental agencies; all costs and expenses in connection with the 
registration and maintenance of registration of Company, and compliance with any agency, federal 
and state laws/regulations related to its potential solicitation of investor participation in its efforts. 

5. Manager/Management Fee. For the services to be rendered, the facilities furnished, and 
the expenses assumed by the Manager, Company shall pay to the Manager a fixed 9.50% 
management fee based on the gross funding amount of working capital provided to the Company's 
client which covers a 7.00% broker commission expense and a 2.50% origination expense is 
payable to the Manager at the time of funding during the term of this Agreement. In addition, for 
management and servicing of the Company's receivables, a quarterly management fee totaling 
4.50% of the total gross funding amount of working capital provided to the Company' s clients 
during each quarter of a standard calendar year payable seven days after the end of the quarter. 
The rate of the quarterly management fee is subject to change by the Company and Manager if 
both parties come to a new mutually agreed upon rate. If no agreement is made between the 
Company and Manager in regards to the rate of the fee, the rate of the fee defaults to 4.50%, equal 
to the initial quarterly management fee as described. 

6. Manager Best Efforts. The Manager will use its best efforts in the supervision and 
management of the portfolio of future accounts receivable of Company, but in the absence of 
willful misfeasance, bad faith, gross negligence or reckless disregard of its obligations hereunder, 
the Manager shall not be liable to Company or any of its investors for any error of judgment or 
mistake of law or for any act or omission by the Manager or for any losses sustained by Company 
or its investors. 

7. No Limitation on Other Manager Business Activities. Nothing contained in this 
Agreement shall prevent the Manager or any affiliated person of the Manager from performing the 
same services as outlined in this Agreement for any other person, firm or corporation and shall not 
in any way bind or restrict the Manager or any such affiliated person from managing, buying, 
selling or trading any future accounts receivable for their own accounts or for the account of others 
for whom they may be acting. Nothing in this Agreement shall limit or restrict the right of any 
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director, officer or employee of the Manager to engage in any other business or to devote his or 

her time and attention in part to the management or other aspects of any other business whether of 
a similar or dissimilar nature. 

8. Term of Agreement. This Agreement shall remain in effect until November 16, 2018 and 
from year to year thereafter unless at least three months prior to the termination date Company 
informs Manager of its desire to terminate. 

9. Events Causing Termination. The following events shall give rise to the termination of 

this Agreement. In either of the scenario enumerated under subsections a) or b) herein, the 

Manager's "Right of First Refusal" as stated in subsection c) below will come into force 

a) The "cashing out" by the Stockholder of more than 16% of Company' s outstanding 
stock; 

b) A transfer in ownership of more than 16% of Company's stock; 

c) Manager Right of First Refusal. During the term of Agreement, before any stock in 

Company may be sold, offered or transferred to a third party, Company shall first offer 
said shares to Manager at the same, or a lower price. Thereafter Manager shall have 

45 days in which to purchase some or all of the offered stock at the same or agreed 
upon (lower) price than terms of the confinned bona fide offer proffered for said shares. 

In the event, that such a purchase requires the valuation of the stock, said valuation will 

be based upon a mutually agreed method or conducted by a neutral third party. 

10. Termination Obligation to Manager. In the event this Agreement is Terminated, Company 

will within ninety days pay Manager the equivalent of 25.0% of the total gross funding amount 

that the Manager has serviced on behalf of Company since the inception of this Agreement. 

11. Management of Portfolio. 

a) Administration of Agreements/Purchases of Receivables. Manager may use its 

discretion with respect to, the administration of the agreements to purchase future 

receivables and with respect to exercising or not exercising any rights or taking or 
refraining from taking any action or actions which Manager may be entitled to exercise 

or take under or in connection with the agreements to purchase future receivables and 

may, with the consent of Company, modify or waive, or consent to the modification or 

waiver of, any of the terms or conditions of said agreements. 

b) Standard of Care. Manager shall give the same care and attention to the pool of 
purchased pool of receivables as Manager gives to the same investments and accounts 
in which it does not sell participation and, except as otherwise provided in this 
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12. 

Agreement, Manager shall have no further duty or responsibility to Company. Neither 

Manager nor any of its directors, officers, agents, or employees shall be liable to 
Company for anything Manager shall do or refrain from doing (a) in the exercise of the 

aforementioned care and attention, (b) in the exercise by Manager of its best judgment, 

(c) which may seem to Manager necessary or desirable, or (d) with respect to or in 

reliance upon any notice, consent, certificate, warranty, or other paper or instrument 

believed by Manager to be genuine or authentic or to be signed by the proper party or 

parties; and in any event, neither Manager nor any of its directors, officers, agents, or 
employees shall be liable to Company except in instances of willful misconduct or gross 
negligence. 

Exclusivity. Company will exclusively use Manager for any and all investments, 
acquisitions, and management of future receivables during the term of this Agreement. Manager 

is not bound in exclusivity in and of its product offerings or services provided to Company. 

13. Non Competition/Non Disclosure. Company acknowledges that the services and products 

being offered by Manager include proprietary trade secrets of particular significance to Manager 
and that Company's position with Manager does and will continue to give it an intimate knowledge 

of Manager's. Due to the unavoidable disclosure of knowhow and trade secrets by the Manager 
in the furtherance of its duties under this Agreement, Company and its Employees are restricted 
from competing, directly or indirectly, with Manager or engaging in any finance related work 

outside of the scope of this Agreement for a period of six months from the execution of this 

Agreement and from engaging in any other MCA Receivable related work outside of the scope of 
this Agreement for the duration of this Agreement. 

14. Assignment. Manager may assign this agreement or any right or obligation contained 
within this agreement with prior written consent of Company. The Company and its Employees 
and Officers shall not be allowed to assign or otherwise compromise their obligations to Manager, 
specifically, but not limited to those enumerated in the preceding paragraph (Non 
Competition/Non Disclosure). 

15. Controlling Law. This Agreement shall be construed and interpreted in accordance with, 

and governed by the substantive laws of the Commonwealth of Pennsylvania without regard to 
choice of law principles. 

16. Notices. Any formal notice by one party to be directed to the other party shall be sent by 
certified mail, or courier service requiring signature of the recipient to the following: 
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As to Capital Source 2000, Inc.: 

Mr. William Bromley 
Capital Source 2000, Inc. 
200 W. Elm Street 
Suite 1223 
Conshohocken, PA 19428 

As to Complete Business Solutions Group, Inc. 
Attn: Lisa McEihone 

141 N. 2nd Street 

Philadelphia, PA 19104 

17. Counterparts This Agreement may be executed in two or more counterparts, each of which 
shall be deemed an original but all of which taken together constitutes one and the same instrument 

18. Entire Agreement This Agreement contains the entire agreement between the parties with 

regard to the matters set forth herein and shall be binding upon and inure to the benefit of each 

party and their successors, attorneys and assigns. There are no other understandings or agreements, 
verbal or otherwise, between the undersigned. 

IN WI1NESS WHEREOF, intending to be bound by this Agreement, each of the undersigned has 
set their hand and seals the date next to their signatures. 

Dat 

ll/t 6/L5 
Date 

Complete Business Solutions Group Inc. 

~A~ 
iii'one

0 

- President 
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MCA RECEIVABLES OPERA TING AGREEMENT 

THIS MCA Receivables Operating Agreement is dated January 1, 2019 by Capital Source 
2000, Inc., a Delaware business corporation (herein after referred to in the alternatives as "CS 
2000" or "Company") and Complete Business Solutions Group, Inc., a Delaware business 
corporation (herein after referred to in the alternatives as "CBSG" or the "Manager"). This 
Agreement is retroactive to June 1, 2017. 

RECITALS 

Company desires to utilize Manager's expertise and business infrastructure in creating 
and managing portfolio(s) of future Merchant Cash Advance "MCA" receivables ("MCA 
Receivables") purchased by the Company from business entities ("Clients"). The Manager will 
source, underwrite, collect payments from, maintain records of, communicate with, and 
otherwise service the Clients that the Company provides working capital to in the form of the 
purchase of MCA Receivables. 

Manager desires to provide the aforementioned services to Company while protecting 
Manager's trade secrets and business systems. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements 
hereinafter set forth, it is hereby agreed as follows: 

AGREEMENT 

1. General. Company hereby retains the Manager to act as Manager on behalf of Company 
with regard to the acquisition, management, and general transactional and all financial operations 
related to portfolios of MCA Receivables to be purchased from Clients by the Company. 
Without limiting the generality of the foregoing, Manager shall obtain and evaluate such 
information relating to the businesses and owners selling said MCA Receivables, including said 
businesses' credit profiles, financial resources and other pertinent information as Manager deems 
useful to discharge its duties hereunder; Manager shall manage these purchased receivables of 
Company in a manner consistent with the investment objectives and policies of Company. The 
Manager shall also furnish to or place at the disposal of Company such of the information, 
evaluations, analyses and opinions formulated or obtained by the Manager in the discharge of its 
duties as Company may, from time to time, reasonably request. 

2. Management ofFortfolio. 

a) Administration of Agreements/Purchases of Receivables. Manager may use its 
discretion with respect to the administration of the agreements to purchase MCA 
Receivables from Clients and with respect to exercising or not exercising any 
rights or taking or refraining from taking any action or actions which Manager may 
be entitled to exercise or take under or in connection with the agreements to purchase 
MCA Receivables and may, with the consent of Company, modify or waive, or 
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consent to the modification or waiver of any of the terms or conditions of said 
agreements. 

b) Standard of Care. Manager shall give the same care and attention to the 
Company's purchased pool of receivables as Manager gives to its own pool of 
receivables and accounts in which it does not sell pa11icipation. Neither 
Manager nor any ofits directors, officers, agents, or employees shall be liable 
to Company for anything Manager shall do or refrain from doing (i) in the 
exercise of the aforementioned care and attention, (ii) in the exercise by 
Manager of its best judgment, (iii) which may seem to Manager necessary or 
desirable, or (iv) with respect to or in reliance upon any notice, consent, 
certificate, warranty, or other paper or instrument believed by Manager to be 
genuine or authentic or to be signed by the proper pa1ty or parties; and in any 
event, neither Manager nor any of its directors, officers, agents, or employees 
shall be liable to Company except in instances of willful misconduct or gross 
negligence. The Manager shall not be liable to Company or any of its 
investors for any error of judgment or mistake of law or for any act or 
omission by the Manager or for any losses sustained by Company or its 
investors, except in the event of a breach of this Standard of Care. Managers 
obligations with regard to Standard of Care shall survive the termination of this 
Agreement with regard to assets and/or deals it is servicing on behalf of 
Company. 

c) Ownership/ Assignment of all Interest in Managed Assets. During the course 
of managing its portfolio of MCA Receivables owned by Company, certain 
contracts with Client's which are identified in advance by Company may be 
undertaken under the name of Manager, for which Company holds actual 
ownership. Manager recognizes Company's ownership in managed assets 
whether or not transacted under the name of Manager and hereby assigns 
Company full and complete ownership of these assets. Further, Manager 
recognizes Company's ownership in its participation in syndication deals 
managed by Manager to the extent Company holds a participation interest in 
said deals. 

3. Manager's Personnel devoted to this Agreement. The Manager shall, at its own 
expense, maintain such staff and employ or retain such personnel and consult with such 
other persons as it shall from time to time determine to be necessary or useful to the 
performance of its obligations under this Agreement. 

4. Expenses of Manager. The Manager shall bear the cost of rendering the management 
and supervisory services to be performed by it under this Agreement, and shall, at its own 
expense provide such office space and equipment and such clerical and bookkeeping 
services as Company shall reasonably require in the conduct of its business. The Manager 
shall also bear the cost of telephone service, heat, light, power and other utilities provided to 
Company. 

5. Company Obligations. In no way is Manager assuming the general obligations or 
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responsibilities of Company. Company's obligations include, but are not limited to, paying 
(a) brokers' commissions chargeable to Company in connection with the purchase of MCA 
Receivables, (b) all taxes, including taxes or fees payable by Company to Federal, State or 
other governmental agencies, ( c) all costs and expenses in connection with the registration and 
maintenance of registration of Company, and ( d) all costs and expenses in connection with any 
agency, Federal or State law or regulation related to Company's potential solicitation of investor 
participation in Company's efforts. 

6. Manager/Management Fee. For the services to be rendered, the facilities furnished. , 
and the expenses assumed by the Manager, Company shall pay to the Manager a fixed 
fifteen percent (15.00%) management fee based on the gross funding amount of working 
capital provided to the Company's Clients for the purchase of MCA Receivables, which 
covers a ten and one half percent (10.5%) broker commission expense and a four and one 
half percent ( 4.50%) origination expense. This management fee is payable by the Company 
to the Manager at the time of funding of the purchase of MCA Receivables during the term 
of this Agreement, for purchases under both Company contracts and those Company 
contracts in Manager's name. 

7. Manager Best Effo11s. The Manager will use its best efforts in the supervision and 
management of the portfolio of future accounts receivable of Company, but in the absence 
of willful misfeasance, bad faith, gross negligence or reckless disregard of its obligations 
hereunder, the Manager shall not be liable to Company or any of its investors for any en-or 
of judgment or mistake of law or for any act or omission by the Manager or for any losses 
sustained by Company or its investors. 

8. No Limitation on Other Manager Business Activities. Nothing contained in this 
Agreement shall prevent the Manager or any affiliated person of the Manager from 
perfo1ming the same services as outlined in this Agreement for any other person, firm or 
corporation and shall not in any way bind or restrict the Manager or any such affiliated 
person from managing, buying, selling or trading any future accounts receivable for their 
own accounts or for the account of others for whom they may be acting or engaging in any 
other business activity. Nothing in this Agreement shall limit or restrict the right of the 
Manager or any director, officer or employee of the Manager to engage in any other 
business or to devote its, his or her time and attention in part to the management or other 
aspects of any other business whether of a similar or dissimilar nature. 

9. Tenn of Agreement. This Agreement shall remain in effect until January 1, 2022 and 
from year to year thereafter unless both parties mutually consent to the termination of this 
Agreement. Manager's responsibilities to manage Company's existing interests in MCA 
Receivables and/or interest in accounts receivable through syndication participations will 
survive any termination of this Agreement with the exception of instances where Company 
specifically instructs Manager in writing to stop management efforts. Company will be 
responsible to pay any costs, expenses and for the labor expended by Manager in facilitating 
the transfer of the remaining MCA Receivables to Company or its designee. Otherwise, 
Manager shall be obligated to continue to service all MCA Receivables funded under this 
Agreement until paid in full regardless of whether Agreement termination has occurred. 
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10. Non-Disclosure. Company acknowledges that the services and products being 
offered by Manager include proprietary trade secrets of particular significance to Manager 
and that Company's position with Manager does and will continue to give it an intimate 
knowledge of Manager's trade secrets. 

a) Definition of Confidential Information. For purposes of this Agreement, 
"Confidential Information" shall include all information or material that has or 
could have commercial value or other utility in the business in which 
Manager or its affiliated companies are engaged. This info1mation shall 
include, but not be limited to, Manager's clients lists, company business 
methods and practices, financial information ( of Company, Client, or 
Manager's other customers, clients and business associates), and info1mation 
in Company's possession which is considered Confidential Information by 
either Manager or a third party. 

b) Exclusions from Confidential Info1mation. Company's obligations under this 
Agreement do not extend to information that is: (1) publicly known at the 
time of disclosure or subsequently becomes publicly known through no fault 
of the Company; (2) discovered or created by the Company before disclosure 
by Manager; (3) learned by Company through legitimate means other than 
from the Manager or Manager's representatives; or ( 4) is disclosed by 
Company with Manager's prior written approval, and only for the limited 
purpose set out in such written approval. 

c) Obligations of Company. Company, its agent and employees shall hold and 
maintain the Confidential Information in strictest confidence for the sole and 
exclusive benefit of the Manager. Company shall carefully restrict access to 
Confidential Information to employees, contractors, and third parties as is 
reasonably required and shall require those persons to sign nondisclosure 
restrictions at least as protective as those in this Agreement. Company shall 
not, without prior written approval of Manager, use for Company's own 
benefit, publish, copy, or otherwise disclose to others, or permit the use by 
others for their benefit or to the detriment of Manager, any Confidential 
Information. Company shall return to Manager any and all records, notes, and 
other written, printed, or tangible materials in its possession pertaining to 
Confidential Information immediately if Manager requests it in writing upon 
termination of th i s Agreement. 

11. Controlling Law. This Agreement shall be construed and interpreted in accordance 
with, and be governed by, the substantive laws of the Commonwealth of Pennsylvania, 
without regard to its or any other jurisdiction's choice of law principles. 
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12. Notices. Any fo1mal notice by one party to be directed to the other party shall be 
sent by certified mail, or courier service requiring signature of the recipient to the 
following: 

As to Capital Source 2000, Inc.: 
Mr. William Bromley 
Capital Source 2000, Inc. 
200 W. Elm Street 
Suite 1223 
Conshohocken, PA 19428 

As to Complete Business Solutions Group, Inc.: 
Ms. Lisa McElbone 
Complete Business Solutions Group, Inc. 
20900 NE 30th A venue 
Aventura,FL 33180 

13. Counterparts. This Agreement may be executed in two or more counterparts, each of 
which shall be deemed an original but all of which taken together constitutes one and the same 
instrument 

14. Entire Agreement This Agreement contains the entire agreement between the parties 
with regard to the matters set forth herein and shall be binding upon and inure to the benefit 
of each party and their successors, attorneys and assigns. There are no other understandings or 
agreements, verbal or otherwise, between the undersigned. 

15. Severability If any term or provision of this Agreement is found invalid, illegal, or 
unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability shall not affect 
any other term or provision of this Agreement or invalidate or render unenforceable such term or 
provision in any other jurisdiction. If any court finds that any provision of this Agreement is 
invalid, illegal or unenforceable, but that by limiting such provision it would become valid, legal 
or enforceable, then such provision shall be deemed to be written, construed and enforced as so 
limited. 

IN WITNESS WHEREOF, intending to be bound by this Agreement, each of the 
undersigned has set their band the date next to their signatures. 

Date - --------

Complete Business Solutions Group Inc. 

Date --- ------

Written name: -------- - ~ 
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       IN THE UNITED STATES DISTRICT COURT

    FOR THE EASTERN DISTRICT OF PENNSYLVANIA

                     -  -  -

HMC INCORPORATED and    :  CIVIL ACTION NO.:

KARA DIPIETRO,          :

                        :  19-CV-03285 (JS)

    Plaintiffs,         :

                        :

       v.               :

                        :

COMPLETE BUSINESS       :

SOLUTIONS GROUP, INC.   :

d/b/a PAR FUNDING and   :

FAST ADVANCE FUNDING,   :

INC.,                   :

                        :

    Defendants.         :

                    -  -  -

              Monday, June 29, 2020

                    -  -  -

            Oral deposition of AIDA LAU, taken pursuant

to notice, was held via videoconference commencing at

12:59 p.m., on the above date, before Rhonda Watson,

Professional Court Reporter and Notary Public in and

for the Commonwealth of Pennsylvania and the State of

Delaware.

                     -  -  -

              MAGNA LEGAL SERVICES

                 (866) 624-6221

                 www.MagnaLS.com
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Page 2

1 APPEARANCES:

2 WHITE and WILLIAMS LLP

BY: WILLIAM H. FEDULLO, ESQUIRE

3 1650 Market Street

One Liberty Place, Suite 1800

4 Philadelphia, Pennsylvania 19103

(215) 864-7185

5 fedullow@whiteandwilliams.com

Representing the Plaintiffs

6

7

8

9

FOX ROTHSCHILD LLP

10 BY: BRETT A. BERMAN, ESQUIRE

2000 Market Street

11 20th Floor

Philadelphia, Pennsylvania 19103

12 (215) 299-2763

bberman@foxrothschild.com

13 Representing the Defendants

14

15

16

17 ALSO PRESENT:

18 Chelsea Lynch, Magna Tech

19

20

21

22                         -  -  -

23

24
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Page 3

1                         -  -  -
                       I N D E X

2                         -  -  -
3 TESTIMONY OF AIDA LAU                            PAGE
4    By Mr. Fedullo                                   5
5                         -  -  -

                    E X H I B I T S
6                         -  -  -
7 NO.                    DESCRIPTION               PAGE
8 Exhibit-1      August 24, 2018 Factoring           30

               Agreement
9

Exhibit-2      October 3, 2018 Factoring           43
10                Agreement
11 Exhibit-3      December 5, 2018 Factoring          53

               Agreement
12

Exhibit-4      December 5, 2018 Factoring          61
13                Agreement
14 Exhibit-5      December 7, 2018 Factoring          66

               Agreement
15

Exhibit-6      December 19, 2018 Factoring         69
16                Agreement
17 Exhibit-7      February 27, 2019 Factoring         76

               Agreement
18

Exhibit-8      Payment History                     80
19

Exhibit-11     Message                            106
20

Exhibit-12     Message                            109
21

Exhibit-13     E-Mail Re: HMC                     110
22

Exhibit-14     E-Mail Re: Incremental Increase    112
23                in Daily Payment
24 Exhibit-10     E-Mail Re: HMC                     117
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Page 4

1                         -  -  -

2                DEPOSITION SUPPORT INDEX

3                         -  -  -

4

5 Direction to Witness Not to Answer

6 Page  Line  Page  Line  Page  Line

7 None

8

9 Request for Production of Documents

10 Page  Line  Page  Line  Page  Line

11  78    2

12

13 Stipulations

14 Page  Line  Page  Line  Page  Line

15   5    2

16

17 Question Marked

18 Page  Line  Page  Line  Page  Line

19 None

20

21

22

23

24
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Page 5

1                         -  -  -

2                  (It was stipulated by and between

3           counsel that reading, signing, sealing,

4           certification, and filing be waived; and

5           that all objections, except as to the form

6           of the question, be reserved until the

7           time of trial.)

8                         -  -  -

9                  AIDA LAU, after having been first

10           duly sworn, was examined and testified as

11           follows:

12                         -  -  -

13                       EXAMINATION

14                         -  -  -

15    BY MR. FEDULLO:

16          Q.       Good afternoon, Ms. Lau.  My name

17    is Bill Fedullo.  I am the attorney representing

18    HMC and Kara DiPietro in a lawsuit against

19    Complete Business Solutions Group and Fast

20    Advance Funding.  I'm going to be giving you, to

21    start, just a few instructions, and then we'll

22    get into the questions.

23                   First, have you ever been deposed

24    before?
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Page 8

1    accurate and true answers to the deposition

2    questions?

3          A.       No.

4    BY MR. FEDULLO:

5          Q.       Mr. Lau, have you ever been

6    involved in a lawsuit before in your personal

7    capacity?

8          A.       No.

9          Q.       Have you ever been involved in a

10    lawsuit in your professional capacity?

11          A.       No.

12          Q.       What did you do to prepare for

13    this deposition today?

14          A.       I went through my payment history

15    to see what's going on with HMC.

16          Q.       Did you talk to anyone prior to

17    this deposition?

18          A.       No.

19          Q.       Okay.  Do you work for Par

20    Funding?

21          A.       I work for Full Spectrum

22    Processing.

23          Q.       Okay.  Why is there a Par Funding

24    banner in the background?
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Page 9

1          A.       It's a company that I do work for.

2          Q.       Okay.  What's your educational

3    background?

4          A.       I'm a college graduate.

5          Q.       Where did you go to college?

6          A.       It's a New York college.

7          Q.       Okay.  What was your degree in?

8          A.       A bachelor in accounting and --

9          Q.       I'm having -- there's a lot of

10    feedback.  I'm having trouble hearing.

11                  THE COURT REPORTER:  I'm having

12           trouble as well.

13                  THE WITNESS:  I have a bachelor in

14           accounting --

15                  THE COURT REPORTER:  I didn't catch

16           the last thing she said.

17                  MR. BERMAN:  She said a bachelor in

18           accounting and a double major in art.

19    BY MR. FEDULLO:

20          Q.       Do you have any -- are you a CPA?

21          A.       No, I'm not.

22          Q.       Okay.  Do you have any

23    professional certifications?

24          A.       No.
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Page 40

1          Q.       If this isn't a loan, as you

2    described, how do you account for the fact that

3    there's a reference to principal?

4                  MR. BERMAN:  What was the final

5           word, reference to what?

6                  MR. FEDULLO:  To principal.

7                  THE WITNESS:  I don't know how to

8           answer your question.

9    BY MR. FEDULLO:

10          Q.       Okay.  If this is a loan, how do

11    you account for the reference to interest?

12                  MR. BERMAN:  Objection.

13                  You can answer.

14                  THE WITNESS:  I don't know.

15    BY MR. FEDULLO:

16          Q.       What is your understanding of what

17    a merchant cash advance agreement is?

18          A.       I don't do the agreements.  I

19    really don't understand.

20          Q.       You don't understand what a

21    factoring agreement is?

22          A.       Well, all I do is put the payments

23    together based on the numbers.  I don't really

24    look at, like, the full agreement.
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1          Q.       I'm not asking you -- I just want

2    your general understanding of what an MCA

3    agreement is or a factor agreement?

4          A.       I really don't look through the

5    agreements.

6          Q.       Is it a purchase of future

7    receivables?

8          A.       I --

9          Q.       All your company does is process

10    for MCA companies, correct?

11          A.       Yes.

12          Q.       And you're in accounting, correct?

13          A.       Yes.

14          Q.       And you can't tell me what an MCA

15    agreement is?

16          A.       You're asking about a legal

17    department question.  I don't know how to answer

18    you.

19          Q.       I'm not asking for a legal

20    definition.  I'm asking for your understanding,

21    your lay understanding, or your -- not your lay

22    understanding, your understanding as an

23    accountant of what an MCA agreement is.

24                  MR. BERMAN:  If you know.  I don't
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1           want you to guess because this is silly.

2                  THE WITNESS:  I don't know how to

3           answer your question.  I really don't

4           know.

5    BY MR. FEDULLO:

6          Q.       Okay.  So you don't really

7    understand the primary business of your company?

8          A.       No.  That's -- no.

9          Q.       Okay.  Do you know who -- do you

10    know anyone if you had a question about what the

11    terms in these agreements meant, who you would

12    contact?

13          A.       I'd go to Joe Cole.

14          Q.       Joe Cole.  Would you ever talk to

15    Joe Laforte?

16          A.       I talk to him about payments.  If

17    a client returns, I tell him that his client

18    returned.

19          Q.       Do you ever talk to Anthony Ronald

20    Fazio about any of these contracts?

21          A.       I talk to him about payment return

22    issues, yes.

23          Q.       Okay.  You don't -- okay.

24                  MR. FEDULLO:  So let's go back one
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