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UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

: Civil Action No.: 19-CV-04088-
KEVIN DOOLEY KENT, ESQ., . BMS
AS RECEIVER :

Plaintiff,
V.

THE NOTTINGHAM COMPANY
AND
KIP MEADOWS

Defendants.

AMENDED COMPLAINT IN INTERVENTION

INTRODUCTION

1. This action is brought against The Nottingham Company (“Nottingham”) and its
CEO, Kip Meadows, by Kevin Dooley Kent in his capacity as court-appointed Receiver pursuant
to a June 29, 2020 Order (the “Receivership Order”) issued by the Honorable Madeline Cox Arleo,
United States District Judge for the District of New Jersey. The Receivership Order was issued in
an underlying action brought by the Securities and Exchange Commission (“SEC” or the
“Commission”) against Defendants Brenda Smith (“Smith”), Broad Reach Capital, LP (“the
Fund”), and other related entities (collectively, the “Smith Defendants”), styled Securities and
Exchange Commission v. Smith, et al., Civil Action No. 19-17213 (the “SEC Action”). True and
correct copies of the SEC Complaint and the Receivership Order are attached hereto as Exhibit
“A” and Exhibit “B,” respectively.

2. The SEC Action arises out of an investment advisory fraud in which, inter alia, the
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Smith Defendants solicited over $100 million from investors for purported investment in
sophisticated securities trading strategies. In reality, Smith took the vast majority of these funds
for unrelated companies, to pay back other investors, and for personal use.

3. Nottingham acted as the independent third-party Fund Administrator for the Fund
and in this role confirmed for Smith’s investors the total assets under management with the Fund,
calculated fund performance, and provided individual investor statements purporting to show the
value and growth of each investors’ ownership interest in the Fund. Nottingham also provided
recordkeeping services for Smith, including the processing of new investor subscription
agreements. In addition to performing these functions, Nottingham also assisted Smith in
attracting new investors to the Fund by vouching for the legitimacy and success of Smith and the
Fund.

4, From at least February 2016 through August 2019, Smith orchestrated a scheme in
which she made misrepresentations to investors and promised that she would invest their funds in
particular trading strategies that the Fund was allegedly optimally situated to execute. Smith
referred to these strategies as dividend capture, VIX Convergence, and opportunistic trading
(hereafter “the Trading Strategies”).

S. With the assistance of Nottingham and Meadows, Smith misrepresented the success
and performance of Broad Reach Capital to investors and prospective investors. Smith touted
Broad Reach Capital as a trade-focused investment fund that was highly liquid and employed a
robust risk management program. Smith distributed written materials about Broad Reach Capital
to investors and prospective investors that included purported historical performance information,
such as claimed annual returns of over 33 percent in 2017 and positive monthly returns in 2018,

all of which were purportedly independently calculated and verified by Nottingham.
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6. In fact, the total cash and securities in the Broad Reach Capital bank and brokerage
accounts decreased from approximately December 2016 through June 2019. For example, the
written materials claimed that Broad Reach Capital had a 1.76 percent return in February 2018
when in reality, Broad Reach Capital’s brokerage accounts lost approximately 50 percent of their
value.

1. To lull investors and induce them to continue investing, Smith and Nottingham
provided monthly account statements to investors that falsely showed that their investments were

safe and earning significant returns.

8. Over the course of the scheme, Smith collected more than $100 million of cash into
Broad Reach Capital from approximately 40 investors. At its peak, however, the value of cash and
securities in the Broad Reach Capital bank and brokerage accounts did not exceed approximately

$32 million.

9. Instead of investing the money as she promised, Smith transferred tens of millions
of dollars out of Broad Reach Capital to entities she controlled for purposes entirely inconsistent
with the Trading Strategies, including investments in mineral mining operations, real estate
development, foreign oil assets, restaurants and various other businesses. All of these transactions
were, at best, highly speculative and resulted in massive losses to the Fund. When investors
requested redemption of their investments, Smith diverted other investors’ funds to pay the
requested redemption amounts.

10.  When initially supplying information to Nottingham to support its creation of
investor statements, Smith accounted for these improper transactions in a one-page “financial
statement” by identifying certain “private investments” that were not part of the Fund’s brokerage

balances. While Smith did provide various forms of supporting documentation to Nottingham to
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verify its brokerage balances and trading activity, she provided nothing to support the claimed

value of these “private investments.”

11.  The reported value of these improper “private investments” quickly made up a
larger and larger percentage of the total NAV of the Fund, despite its express purpose and
purported focus on the Trading Strategies. From January to July of 2017, for example, the “private
investments” Smith reported to Nottingham went from accounting for 30% of the value of the
fund, to 65%. Again, Smith never provided any supporting documentation to Nottingham to justify
the value of these investments.

12.  Nottingham was or should have been aware that the majority of the assets making
up the Fund’s NAV were highly questionable private investments, and that the fund was
advertising investing strategies that were entirely inconsistent with how the majority of the Fund’s
assets were deployed.

13.  Nottingham employees raised concerns about the lack of understanding of the basis
of the valuation of these “private investments” from the very beginning of the relationship, but
Meadows ignored those concerns because Nottingham was making money through its relationship

with Smith and needed the revenue.

14.  Additionally, after just the first six months of the relationship, Smith stopped
providing Nottingham with any support whatsoever for the NAV of the fund — not even the one-
page financial statement she supplied for all previous months. Instead, Smith simply informed
Nottingham what each of her investors’ capital account balances were. Nottingham did not
question or raise issue with this change in procedure and continued to provide fictional capital

account balances to Fund investors that were calculated and supplied by Smith without support.

15. Smith also falsely represented that she was personally invested in Broad Reach

4
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Capital and provided a fictitious account statement prepared by Nottingham to at least one investor.

16.  Nottingham was aware the account statement for Smith was fictitious because it
purposefully excluded Smith’s account balance from its fee calculations, which were based on a
percentage of the Fund’s total Net Asset Value.

17.  Smithwas criminally prosecuted for her conduct. The government filed its criminal
complaint against Smith on August 22, 2019 in the matter of USA v. Smith, No. 2:20-cr-00475-
MCA-1 (D.N.J.) (the “Criminal Action”). Smith pled guilty to one count of Securities Fraud on
September 9, 2021 and is scheduled to be sentenced in early 2022. The SEC Action is ongoing,
but currently subject to a stay pending the completion of the Criminal Action. Under the terms of
the stay order all orders relating to the Receivership and all powers granted to the Receiver remain
in full force and effect during the pendency of the stay.

18.  While not directly relevant to this lawsuit, Nottingham simultaneously acted as a
fund administrator for a colleague of Brenda Smith, George Heckler. Mr. Heckler has been
charged with and pled guilty to running a separate fraudulent scheme. On July 21, 2021 George
Heckler was sentenced to more than five (5) years in prison for his theft of approximately $20
million from investors. In ongoing litigation filed in California, defrauded investors of George
Heckler have alleged disturbingly similar conduct by Nottingham in providing substantial

assistance to Mr. Heckler’s fraudulent scheme.

19.  The Receiver asserts in this action claims for common law negligence, breach of
contract, indemnification, deepening insolvency, and aiding and abetting breach of fiduciary duty,
and seeks to recover damages from Nottingham and Meadows for injury and losses suffered by

the Receivership Parties as a result of Defendants’ acts and failures to act, as set forth herein.
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PARTIES

20.  Plaintiff Kevin D. Kent was appointed under the Receivership Order as the receiver
(“Receiver” or “Plaintiff”) with the goal and purpose to investigate, marshal, and preserve, inter
alia, the assets, monies, securities, choses in action, and properties of the Receivership Parties
(defined below) to maximize the recovery available to the investors defrauded by Smith.

21.  The parties within the Receivership and that the Receiver controls are: the Fund,;
the Partners; Bristol; BA Smith & Associates LLC; Bristol Advisors LP; CV Broker-age, Inc;
Clearview Distribution Services LLC; CV International Investments Limited; CV International
Investments PLC; CV Investments LLC; CV Lending LLC; CV Minerals LLC; BD of Louisiana,
LLC; TA 1, LLC; FFCC Ventures LLC; Prico Market LLC; GovAdv Funding LLC; EIm Street
Investments LLC; Investment Consulting LLC; and Tempo Resources LLC, (collectively, the
“Receivership Parties”).

22.  Under the Receivership Order, the Receiver is a representative of the Court with

the full powers of an equity receiver.

23.  The Receivership Order authorizes Receiver to institute legal proceedings on behalf
of and for the benefit of the Receivership Estate as may be necessary or appropriate in order to
recover, conserve, or maximize Receivership Assets, including, inter alia, actions seeking legal or
equitable or legal relief, to avoid fraudulent transfers, to collect debts, for disgorgement of profits,
for creation of a constructive trust, for asset turnover, and such other relief as this Court may deem
necessary to enforce the Receivership Order. See Ex. “B”, 11 50-51. Receiver is specifically
authorized to pursue actions to recover Receivership Assets from third parties, such as the

recipients of funds from the Receivership Parties.

24.  Nottingham is a North Carolina corporation with a principal place of business at
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116 South Franklin Street, Rocky Mount, NC 27804. At all relevant times, Nottingham held itself
out as the independent third-party fund administrator for Broad Reach Capital.

25.  Kip Meadows is a resident of North Carolina who at all times relevant to this
Complaint held the position of CEO of Nottingham.

26.  The Receiver has been granted permission to pursue this action against Nottingham
pursuant to an August 31, 2021 Order entered in the SEC v. Smith Action (ECF No. 117).

JURISDICTION AND VENUE

27.  Federal courts have jurisdiction over all suits in equity and actions at law brought
to enforce any liability or duty created by the federal securities laws pursuant to 15 U.S.C. 8§

77v(a) and 78aa, laws at issue in the SEC Action.

28.  This Court has jurisdiction over this action pursuant to 28 U.S.C. § 1331, in that it
arises under the laws of the United States, and 28 U.S.C. § 1332, in that the matter in controversy
exceeds the sum or value of $75,000, exclusive of interest and costs and is between citizens of

different States.

29.  This Court has supplemental jurisdiction over this action pursuant to 28 U.S.C. §
1367, as Receiver brings this action to accomplish the objectives of the Receivership Order entered
in the SEC Action, and as such this action forms part of the same case or controversy as the SEC
Action.

30. This Court also has jurisdiction over this action under 28 U.S.C. §§ 754 and 1692.
Receiver has filed copies of the Receivership Order with the United States district court in each
federal judicial district, including the Eastern District of Pennsylvania. As a result of those filings,
Receiver is vested with complete control over any real or personal property of the Receivership

Estate located in any federal judicial district.
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31.  Venue is proper in this Court under 28 U.S.C. §§ 754, 1391(b), and 1692.

FACTUAL BACKGROUND

The Fraudulent Scheme

32.  Smith offered limited partnership interests in the Fund to investors beginning in
early 2016.

33.  Since the Fund’s inception, Smith raised approximately $100 million from
investors, and investors are still owed approximately $60 million in principal.

34.  Tosolicit and retain investors, Smith represented that the Fund employed profitable
and sophisticated Trading Strategies, which she claimed involved highly liquid securities,
including those that it was uniquely positioned to pursue because of its access to the Philadelphia

Stock Exchange trading floor.

35. To lend an air of legitimacy to her operations, Smith marketed the fact that
Nottingham had been engaged by the Fund to act as an independent third-party administrator.
Smith did this with the full knowledge and consent of Nottingham, who at times actively
participated in the solicitation of investors to the fund. A true and correct copy of the private
placement memo used by Smith, and identifying Nottingham as the Fund’s administrator is
attached hereto as Exhibit C.

36. Inreality, only a small fraction of investor money was actually used for the Trading
Strategies Smith advertised. The vast majority of the funds were moved through bank accounts
Smith controlled, funneled into unrelated companies, used to pay back other investors, or diverted
to Smith’s personal use.

37. Smith initially disclosed these unauthorized uses of investor funds to Nottingham

by supplying Nottingham with “financial statements” that disclosed huge and increasing

8
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percentages of the Fund’s assets were comprised of “private investments” for which Smith
provided no support.
38.  Nottingham accepted these questionable statements and created investor account

statements that reflected positive performance and increasing balances — none of which was true.

39. In this way, Smith was able to conceal from investors her fraudulent
misappropriation and mishandling of investor funds with the substantial assistance of Nottingham.

40. In creating account statements for investors, Nottingham created the impression
that it was independently verifying the value of investor account balances. In reality, it reported
that investor account balances were whatever Smith claimed them to be — there was no independent
verification performed by Nottingham whatsoever.

Nottingham’s Role as Fund Administrator

41. On January 1, 2017, Nottingham entered into an Administrative Services
Agreement (hereafter “the ASA”) with Broad Reach Partners, LLC in which it agreed to serve as
Fund Administrator for Broad Reach Capital, LP and Broad Reach Capital Offshore, Ltd. A true
and correct copy of the ASA is attached hereto as Exhibit D.

42. The ASA provides that Nottingham would provide the following “accounting
services” to the Fund:

(1) Accounting Services:

(a) For each valuation date of the Funds and consistent with
written instructions from the General Partner, obtain security
prices from the General Partner (or from standard pricing sources
approved by the General Partner) and apply those prices to the
portfolio positions. It is understood and agreed that the
Administrator shall have no responsibility or obligation to verify or
question the accuracy of the security prices received or approved
by the General Partner. For purposes of this agreement, “valuation
date” shall mean the last business day of each calendar month.
Unless otherwise instructed by the General Partner, security prices

9
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will be determined as of the time regular trading closes on the New
York Stock Exchange.

(b) Identify interest and dividend accrual balances as of each
valuation date and calculate gross earnings on investments for the
accounting period.

(c) Determine gain/loss on security sales and identify them as to
short- or long-term status.

(d) Account for periodic distributions of gain to the Funds and
maintain undistributed gain or loss balances as of each valuation
date.

(Ex. D, at A-3)
43. The ASA further provided that Nottingham would provide the following
“Valuation and Financial Reporting Services” to the Fund:

(3) Valuation and Financial Reporting Services:

(a) Account for Fund subscriptions, sales, exchanges, transfers,
dividend reinvestments, and other portfolio activity as reported by
the General Partner or the Fund on each valuation date.

(b) Determine net investment income for the Funds as of each
valuation date. Account for periodic distributions of earnings to the
Funds and maintain undistributed net investment income balances
as of each valuation date.

(c) Maintain a general ledger for the Funds in a form reasonably
prescribed by the General Partner and produce a set of financial
statements as may be agreed upon from time to time as of each
valuation date.

(d) For each valuation date, determine the net asset value of the
Funds according to the accounting policies and procedures set
forth by the General Partner.

(e) Calculate net asset value, net earnings, and other amounts with
respect to each investor’s capital account in the Funds reflective of
the Funds’ operation as of each valuation date and at such times as
required by the nature and characteristics of the Funds.

(F) Prepare standard performance calculations in a manner and
form to be mutually agreed upon.

10
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(Id., at A-3)

44,

(9) Support financial statement preparation by making the fund
accounting records of the Funds in the Administrator’s possession
available to the General Partner and the outside auditors of the
General Partner or the Funds.

The ASA further provided that Nottingham would provide the following “Investor

Recordkeeping and Servicing Services” for the Fund:

(Id. at A-3).

45.

Investor Recordkeeping and Servicing Services:

(a) Process subscriptions, both initial and subsequent, in
accordance with conditions set forth by the General Partner,
reviewing each subscription agreement to ensure that it has been
fully and properly completed and, if not so completed, contacting
the General Partner to gather missing information needed to
complete the agreement.

(b) Transfer limited partnership interests to an existing account or
to a new account upon receipt of required documentation in good
order.

(c) Distribute dividends and capital gain distributions (including
disbursements as cash or reinvestment) and change the
disbursement option at the request of the General Partner.

(d) Process and direct subscriptions/withdrawals and initiate new
account or process to existing account as directed by the General
Partner.

(e) Make miscellaneous changes to records, including, but not
necessarily limited to, address changes as directed by the General
Partner.

(f) Prepare and maintain a year-to-date confirmation and statement
as each transaction is recorded in the Funds’ account.

[...]

For these services, the ASA provided that Nottingham would be paid .09% of the

net asset value of the Fund, subject to a $3,000 per month minimum, plus a $5,000 annual fee

11



Case 2:19-cv-04088-BMS Document 143 Filed 06/15/22 Page 15 of 29

“Audit & Tax coordination.” (Id. at B-1).

46.  Upon information and belief, Nottingham received fees that exceeded the amount

it was due under the ASA, in part as a result of the fictitiously inflated net asset value of the Fund.

47. Pursuant to paragraphs 5 and 7 of the ASA, Nottingham was designated an
*authorized agent” of the Fund for purposes of making various payments, including for brokerage
fees and commissions, and was granted explicit authority to *“access the Funds’ account
information, (including position and balance information); (ii) utilize one or more electronic
payment systems provided in connection with such accounts for payments and transfers of funds
from the accounts; and (iii) enter into any agreement regarding access to the accounts with the
provider of such accounts.”

48. Through this arrangement, Nottingham had complete access to the financial
performance of the Fund and was, or should have been, aware that the Fund’s account balances
did not match the investor account statements Nottingham produced at Smith’s direction.

Nottingham Ignores Significant Indicia of Fraud

49.  Nottingham became suspicious of Brenda Smith’s business practices within the
first month of their relationship. But Nottingham’s CEO, Kip Meadows, chose to ignore the
warning signs because his business needed revenue.

50. For example, as Nottingham was attempting to construct individual investor
monthly account statements for the first time, on February 8, 2017 Nottingham's EVP of Client
Development, Kate Honey wrote to CEO Kip Meadows to identify irregularities in the information
supplied by Smith and stated: “Would be helpful and prudent for you to think through this with

your investigative hat on to determine if you think this is something we should take on.”

51.  Mr. Meadows dismissed these concerns and responded:
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Roger. well on the con side, | agree with you that messiness is
always a potential liability. On the pro side, Brenda as a CPA and
all her securities licenses and broker dealer, she has a ton to lose
by being involved with anything untoward.

Will give it some more thought, but I always take a little comfort at
least when the counter party has a more to lose than we do. Since
it’s a private fund, we can disclaim responsibility for the data
(which I think we don’t have any or much liability) and the GP has
all the legal liability and responsibility.

But let’s be prudent about it. revenue is revenue and we don’t
have a surplus.

(February 8, 2017 Email attached as Exhibit E).(emphasis added).

52. In other words, Nottingham took on the role of Fund Administrator intending to
blindly rely on questionable data believing it could disclaim responsibility for doing so.

53.  Nottingham routinely ignored highly questionable transactions that any reasonable
fund administrator would have regarded as significant red flags.

54.  Tosupport Nottingham’s primary function of preparing individual investor account
statements, Smith sent a monthly package of information including a one-page “financial
statement” together with other supporting documentation to Nottingham. Nottingham used this
material to produce its Net Asset Value (“NAV”) calculations and individual investor account
statements.

55.  The packages Smith provided were inconsistent and often lacked information that
Nottingham needed to calculate NAV and investor account statements.

56. In multiple instances, Nottingham would request supporting information, which
Smith would ignore. Each time, Nottingham’s CEO overlooked the lack of support and instructed
his team to prepare the investor account statements regardless.

57.  Forexample, in the process of preparing January 2017 investor account statements,
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Kate Honey wrote to Smith multiple times asking for support for two line items in Smith’s financial
statement that made up more than 30% of the Fund’s value: PriCo Market, LLC and Sunny Ocean.
Her emails noted, for example: “The financial statement has PriCo Market LLC and Sunny Ocean.
We did not receive any information for these 2 items” and “Do you have statements for PriCo
Market and Sunny Ocean? We assume these are private holdings — please provide details,
documentation, pricing methodology, etc.” (February 2017 Kate Honey “Jan. Financials” emails

attached as Exhibit F).

58.  Brenda Smith ignored Ms. Honey’s multiple requests for information supporting
what accounted (at the time) for more than 30% of the value of the fund. After her multiple
attempts get this information failed, Nottingham CEO Kip Meadows spoke with Brenda Smith. In
a February 22, 2017 email, he then instructed his team to create “quick and dirty” account
statements despite the lack of support:

| just talked to her, she said she will send those % tonight. We can
take her fund valuation data and create shareholder accounts. With
a partnership the liability for the data is on the GP, not us. She

recognizes that and is completely comfortable with the
numbers she has provided.

[.-]

...for the time being we are going to use the “quick and dirty”
method of using Brenda’s total fund valuation and applying
percentages. We should communicate tomorrow, agree on a draft,
let Brenda review it, and then try to crank out the statements and
put this one in the rear view mirror for January.

(February 22, 2017 Meadows email attached as Exhibit G) (emphasis added).

59. This “quick and dirty” methodology, in fact, became Nottingham’s normal
operating procedure as Fund Administrator. Smith never provided supporting documentation for
PriCo Market, LLC or Sunny Ocean. Between January and March of 2017, the financial statement

she provided to Nottingham reflected that the value of those two “assets” increased from $10
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million and $2.8 million respectively, to $16.9 million and $3.6 million respectively. These
amounts went from accounting for 30.4% to 43.5% of the Funds total value (according to Smith’s
financial statements) in three months.

60. In reality, these “investments” were dramatically overstated, which Nottingham
would have discovered had it insisted on the data it had asked for and that Smith refused to provide.
For example, “Sunny Ocean” was a $1.5 million loan that Brenda caused one of her related entities
to make on October 16, 2016 to an entity called Sunny Ocean LLC and an individual named
Agostino Calcada for the purpose of acquiring and developing beach-front property in Florida.
While a related Smith entity may have had an ownership interest in Sunny Ocean, the property
was never developed, no payments were ever made on the loan and the property was ultimately
lost to foreclosure in 2019. And yet Smith’s financial statements reflected this asset as worth $2.8
million in January of 2017, $3.6 million just three months later in March of 2017, and more than
$5.1 million by July of 2017. Nottingham would have learned that there was nothing to

substantiate these numbers if it had insisted on getting support from Smith.

61. Similarly, PriCo Market was a vehicle Smith used to invest in two pre-IPO entities
in 2016. The ownership interests PriCo acquired in those entities did not come close to the values
Brenda reported, which would have been obvious to Nottingham had it insisted on the supporting
documentation it had requested and that Smith refused to provide.

62.  After March 2017, PriCo Market dropped off the financial statements Smith
provided to Nottingham without explanation. In April of 2017 Smith substituted “Private
Investments” for PriCo and represented that this investment ballooned from $16.9 million in
March, to more than $23.5 million in April. By July, the “Private Investments” line item on

Smith’s financial statement reflected a value of more than $31.2 million. Together with Sunny
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Ocean, these two “investments” accounted for 65% of the total value of the Fund, which
Nottingham used to calculate investor account statements despite never having received a single

document supporting either investment.

63.  Upon information and belief, the funds allocated to “Private Investments” on the
financial statements provided to Nottingham consisted of various speculative investments and
projects with friends, associates, and complete strangers, including, but not limited to, the
following:

a. Approximately $7.5 million paid toward the development of a restaurant, the
entirety of which was lost;

b. Approximately $3 million paid toward the development of a hotel project, the
entirety of which was lost;

c. Approximately $5 million paid to an international business associate who
purportedly was engaged to assist Smith in procuring interests in monetary
instruments which never occurred;

d. Approximately $1.6 million paid toward acquiring mineral rights and mining
interests in Colorado;

e. Approximately $7.7 million paid to fund experimental mineral extraction projects
with individuals and entities that claimed to be able to extract rare earth minerals
from magnetite ore concentrates;

f.  $1.1 million loaned/invested to a company that sells medical and personal hygiene
products; and

g. Approximately $450,000 loaned/invested to a professional educational and

certification school that serves the medical industry.
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64. Each of the above-identified transactions were funded by investor money and
resulted in zero benefit to the Fund. Had Nottingham asked for support for Smith’s “Private
Investments,” it would have learned that Smith was diverting funds for purposes that were wildly
inconsistent with the purpose and stated strategy of the Fund and that could not possibly have

supported that amounts claimed on Smith’s financial statement.

65.  After July of 2017, Brenda Smith inexplicably stopped providing any financial
statements or supporting documentation whatsoever to Nottingham. Instead, Smith provided
only a single sheet calculating each individual investor’s capital account balance. The Receiver
has not located any correspondence between Nottingham and Smith that would explain this change
in procedure or indicate whether Nottingham questioned why Smith stopped providing support for

her investors’ account statements.

66. Internal Nottingham emails from 2018 reflect that its personnel understood they
should have been independently confirming account values and were concerned with their own

exposure for not doing so.

67. In a June 6, 2018 internal email, Nottingham internally discussed its potential
liability for its involvement with Broad Reach Capital. Specifically, Nottingham's EVP of Client
Development, Kate Honey wrote to CEO Kip Meadows:

I have concern that 1) contract state's we're valuing, 2) we have
documentation | think saying we need this info in order to be able
to value, but never received it, it might still be hard to prove. Based
on the latest communication, she's [Brenda Smith] had back/forth
with him [another BRC investor] on calculations and could be
throwing Nottingham under the bus. We do not know b/c we are
cut out! I fear she could use Nottingham as scapegoat!

68.  Mr. Meadows replied:

Understand. | can find that out with a call to him. I'll also reach
back out to her. The good thing is that a non-registered fund isn't
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under purview of either SEC or FINRA and our role certainly isn't
but just like with any lawsuit, it doesn't necessarily matter whether
it will succeed, it's the hassle expense factor during.

(June 6, 2018 email chain attached as Exhibit H).

69. Nottingham became increasingly worried about producing investor account
statements despite having no support. For example, on August 15, 2018, Nottingham again
discussed its potential liability for its role as administrator to the Fund after an investor questioned
Nottingham about certain fees that Smith had charged to the Fund that Nottingham could not
explain. In responding to the inquiry, a Nottingham employee admitted:

We do not receive a detail breakdown of the changes in the fund.
What we see from Brenda's report is the total earnings. Brenda
would be the person to provide the details as to the fee schedule.

70. Inareply email, the investor wrote: “Are you not the administrator of the fund? As

such, is it not your responsibility to be doing the accounting and administration on the fund?”

71.  After receiving this email, the Nottingham employee immediately wrote to Kate
Honey (with high importance):
I was worried about this. I raised the question when this started if
[this Investor] was aware of our limited role and responsibilities
for the Broadreach relationship. This is a sensitive
account/relationship . . . .
72. Kate Honey immediately forwarded these concerns on to CEO Kip Meadows “for

discussion.”

73. Mr. Meadows then wrote to Ms. Smith:

You know I love you, but if we don't get this all straight and
figured out within the next few weeks we're resigning. | can't be
put in a position where we are not doing our job because we don't
have information and we both look really bad and have tons of
liability.

(August 15, 2018 email chain attached as Exhibit I).
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74.  Nottingham also should have been placed on notice of potentially fraudulent
activity when Smith suddenly asked in December of 2018 for Nottingham to create an account
statements showing that Smith herself was an investor with a balance of more than $13 million.
At this time, Nottingham had been producing investor account statements going back to January
of 2017. Every month Smith provided Nottingham with a purportedly complete listing of
individual investor capital account balances, and none had ever included Smith. Accordingly,
Nottingham should have asked Smith whether this was a new investment, and if so, for copies of
her subscription agreement which it was Nottingham’s job under the ASA to process and maintain
as part of its recordkeeping functions.

75.  Nottingham did not ask for confirmation of her investment because, upon
information and belief, Nottingham suspected that the claimed investment was false. Nottingham
was aware that Smith’s purpose in asking for the statement was to solicit additional investors by

assuring them that she had her own money invested in the Fund.

76. InaDecember 7, 2018 email to Nottingham, Smith wrote:

Surefire wants to see a statement for me. Could you possibly
prepare one for me? | came into 2018 with 3,138,568 and have
earned 12,345,000 incentive allocation thru Nov. 30 with draws of
2,000,000. This is supposed to be the last item they need and |
would really appreciate it. Could you please email to me as | am on
a river cruise for my sister's birthday.

77.  Nottingham responded:

Hey Brenda, We will need the data broken down per month in
order to generate a statement. Once we have received the
information, we can generate the statement. Let me know if you
have any questions.

78.  Ms. Smith replied: "Just divide evenly please as we only email him November.

79.  When pressed for more information by Nottingham, Ms. Smith wrote:
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Can we please divide evenly? | am out of the country & can give
all specifics as soon as back. This is only for one prospect & will
not go anywhere else.

80. Mr. Meadows then replied: “We'll come up with a ballpark based on other
shareholders. We'll take care of it from here.” (December 10, 2018 email chain attached as Exhibit
J).

81. Tellingly, after creating a fictional account statement for Brenda purporting to
reflect an additional $13 million in assets within the Fund, Nottingham debated internally whether
to include Brenda’s investment in the NAV of the fund when calculating its own administration
fee. In an internal email dated February 19, 2019, a Nottingham Fund Team Leader instructed:
“We had to produce a statement from Brenda a few months ago, that is why her capital balance is
showing up. She does not provide an updated balance every month. Can you please exclude
Brenda’s account from the calculation of the management fees?” (Feb. 19, 2019 Email attached
as Exhibit K).

82.  Accordingly, it appears that Nottingham knowingly created a one-time fictional
account statement for Smith, valued at over $13 million, that somehow remained frozen in value
on the subsequent investor capital account statements Smith provided to Nottingham, while the
accounts of other investors in the same fund continued to fluctuate. Nottingham did this knowing

that the purpose of the statement was to solicit a large new investment from an unsuspecting
investor.

83.  Inaddition, Nottingham was charged under the ASA with overseeing the payment
of the Fund’s expenses, including commissions to brokers and securities traders Smith employed
at CV Brokerage. The Receiver is aware that numerous commission payments were made to CV

Brokerage personnel using methods and in amounts that bore no connection to fund performance
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and that were entirely at odds with investor agreements.

84.  The agreements between Broad Reach and the investors (which Nottingham was
responsible for obtaining) provide that the investors receive the first 8% percent of profits, and that
only after that level of profitably is achieved does the fund manager share in the subsequent profits.
See, Exhibit C at 17. The agreements provide further that the investment advisor (i.e. Bristol
Advisors), and not the investors, is responsible for the costs of the fund. Id. at 46.

85.  As Nottingham should have been aware, the Fund never generated any profits, let
alone surpassed the 8% threshold necessary to allocate any expenses (including commissions) to
the investors of the Fund.

86.  Moreover, Smith’s method of paying commissions to her in-house securities traders
at CV Brokerage was highly suspicious. In some cases, there were no formal written agreements
outlining commission structures for her traders. Smith appears to have paid traders haphazardly
in odd and intermittent amounts, including by transferring ownership of entire bank accounts over

to her employees, containing approximately $1.8 million in investor funds.

87.  Upon information and belief, Nottingham was, or should have been, aware of these
questionable commission payments to Smith’s employees and recognized that they were at odds
with investor subscription agreements with the Fund.

88.  Finally, because Nottingham was responsible for processing investor redemption
requests, it was or should have been aware of significant problems with the reported Net Asset
Value of the fund, particularly in 2019. In 2019, a number of large investors began to request full
redemptions of their investments. Smith was unable to do so because there were insufficient funds
to do so, even though Smith and Nottingham had reported to investors that their investments were

intact and growing year-over-year.
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89.  Despite its knowledge that Smith was unable to redeem her investors, causing some
to bring FINRA actions against her, Nottingham continued to act as Fund Administrator, earn fees,

and assist Smith in providing fraudulent and false information to investors.

COUNT I - BREACH OF CONTRACT AGAINST NOTTINGHAM

90. Plaintiff incorporates by reference all of the preceding paragraphs as though fully

forth herein.

91. On January 1, 2017, Nottingham entered into a contract (the ASA) with Broad
Reach Partners, LLC in which it agreed to serve as Fund Administrator for Broad Reach Capital,

LP and Broad Reach Capital Offshore, Ltd.

92. By virtue of the conduct set forth in this Complaint, Nottingham willfully breached
its obligations to the Fund under the terms of the ASA, including by:
a. Failing to properly process, maintain and track investor subscription agreements,
thereby allowing significant funds to be distributed to non-investors;
b. Failing to account for fund expenses that Smith improperly paid to various
employees and third parties;
c. Failing to properly calculate investor account statements based on verifiable bank
and brokerage account information.
93.  Nottingham’s breaches caused damage to the Fund.
WHEREFORE, Receiver requests that this Court enter a judgment in his favor and against
Defendant and an order requiring Defendant to pay damages in an amount to be determined at
trial, together with pre and post judgment interests, attorneys fees and costs, and such other and

further relief as this Court may deem just and proper.
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COUNT 11 = INDEMNIFICATION AGAINST NOTTINGHAM

94.  Plaintiff incorporates by reference all of the preceding paragraphs as though fully

forth herein.

95.  The ASA provides that Nottingham:
agrees to indemnify and hold harmless the General Partner and the
Funds from any and all claims, losses, liabilities, damages, fines,
penalties, interest, and expenses (including reasonable attorneys’
fees and expenses) incurred by the General Partner or the Funds in
connection with the defense or disposition of any matter related to
or resulting from any willful misconduct, negligent conduct or bad

faith on the part of the Administrator in the performance of its
duties under this agreement.

(Exhibit D, at 6)

96. The Fund was damaged by Nottingham’s willful misconduct and/or negligence as
outlined in the Complaint, therefore entitling the fund to indemnification pursuant to the above-
referenced indemnification obligations contained in the ASA.

WHEREFORE, Receiver requests that this Court enter a judgment in his favor and against
Defendant and an order requiring Defendant to pay damages in an amount to be determined at
trial, together with pre and post judgment interests, attorneys fees and costs, and such other and
further relief as this Court may deem just and proper.

COUNT 11 - NEGLIGENCE AGAINST ALL DEFENDANTS

97.  Plaintiff incorporates by reference all of the preceding paragraphs as though fully
forth herein.

98.  Nottingham had a duty to the Fund to act reasonably in the conduct of its business.

99.  Nottingham breached its duty by virtue of its woefully inadequate and inappropriate
conduct including, among other things, failing to properly supervise the payment of expenses of

the Fund, ignoring and violating its own policies and procedures requiring independent verification
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of information received from Smith, and by turning a blind eye to suspicious or questionable
transactions. This conduct was undertaken with actual appreciation of the risks involved and with

a complete disregard of or indifference to an obvious risk of loss to the Fund.

100. As a direct and proximate result of Nottingham’s breach of this duty, Smith was
able to perpetrate and continue the fraudulent scheme more fully set forth above against all of the
Receivership Parties.

101. The Fund has suffered injury to its business and property as a direct and proximate
results of the breach of this duty.

WHEREFORE, Receiver requests that this Court enter a judgment in his favor and against
Defendant and an order requiring Defendant to pay damages in an amount to be determined at
trial, together with pre and post judgment interests, attorneys fees and costs, and such other and
further relief as this Court may deem just and proper.

COUNT IV- DEEPENING INSOLVENCY AGAINST ALL DEFENDANTS

102. Plaintiff incorporates by reference all of the preceding paragraphs as though fully
forth herein.

103. Through their knowing promotion of the Fund and of Smith as an investment
advisor, and its facilitation of Smith’s conduct in operating a fraudulent scheme as more fully set
forth above including by falsifying Fund performance and investor return rates, Nottingham and
Meadows facilitated and participated in the expansion of the debt of the Fund and artificially

prolonged the corporate life of the Receivership Parties, including the Fund.

104. As a proximate and direct result of Defendants’ actions and inaction, the Fund and
the other Receivership Parties have suffered injury to their business and property.

WHEREFORE, Receiver requests that this Court enter a judgment in his favor and against
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Defendants and an order requiring Defendant to pay damages in an amount to be determined at
trial, together with pre and post judgment interests, attorneys fees and costs, and such other and
further relief as this Court may deem just and proper.

COUNT V - AIDING AND ABETTING BREACH OF FIDUCIARY DUTY
AGAINST ALL DEFENDANTS

105. Plaintiff incorporates by reference all of the preceding paragraphs as though fully
forth herein.

106. As detailed above, Smith perpetrated a massive fraud that included, among other
things, making material misrepresentations about the Fund in order to solicit and retain investors,
and diverting Fund assets for use in improper and highly speculative transactions. Smith’s conduct

constitutes a breach of fiduciary duty to the Fund to ensure the appropriate use of its assets.

107. Defendants willingly, knowingly, consciously, and recklessly failed to use
reasonable skill and care to be aware of, discover, investigate and report numerous glaring red
flags which would have put a reasonably prudent fund administrator on notice that Smith was

engaged in conduct to the extreme detriment of the Fund.

108. Defendants knew, or were reckless in not knowing, that Smith was diverting assets
belonging to the Fund for improper purposes and overstating the value and performance of the
Fund to solicit and retain investors for the purpose of prolonging the Fund’s corporate life and to
attract additional money for Smith to siphon off for her own improper purposes.

109. Defendants substantially assisted Smith’s fraudulent conduct by supplying investor
account statements that it knew were not supported by reliable financial information and that

Defendants in fact suspected was false.

110. Defendants also substantially assisted Smith’s fraudulent conduct by creating a

fictious account statement purporting to demonstrate that Smith was personally invested in the
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Fund when Defendants knew or should have known that she was not.

111. Given Defendants knowledge of Smith’s fraudulent conduct and their role as
Administrator to the Fund, Defendants had a duty to the Fund to disclose Smith’s conduct to

investors that they assisted in soliciting.

112. Defendants similarly had a duty to attempt to prevent Smith’s fraudulent conduct
from causing further damage to the Fund by alerting others in positions of authority within the
Fund, including but not limited to its general counsel.

WHEREFORE, Receiver requests that this Court enter a judgment in his favor and against
Defendants and an order requiring Defendant to pay damages in an amount to be determined at
trial, together with pre and post judgment interests, attorneys fees and costs, and such other and
further relief as this Court may deem just and proper.

JURY DEMAND

Pursuant to Rule 38 of the Federal Rules of Civil Procedure, Receiver demands that this

case be tried to a jury.

Dated: 2/10/2022 s/ Andrew S. Gallinaro
Andrew S. Gallinaro (PA 1.D. No. 201326)
Robin S. Weiss (PA I.D. No. 312071)
CONRAD O’BRIEN, P.C.
1500 Market Street, Suite 3900, West Tower
Philadelphia, Pennsylvania 19102
215-864-9600

Attorneys for Receiver Kevin D. Kent
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