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SEC v. Brenda Smith, et al.
William McCormack Claim

Summary of McCormack Claim and Uses of Receivership Assets Total
1 |CVBR Net Brokerage Revenue per "Invoice Totals" Spreadsheets
(June - October 2017) $878,650.03
2 15% Commission Split - CVI $131,797.50
3 85% Commission Split - William McCormack $746,852.53
4 |Awootton Deposits - McCormack Claim $776,244.45
5 |CVBR Payments to McCormack (June - October 2017) ($437,724.23) [1]
6 |Net- Excluding All Awootton Uses $338,520.22
7 | Third-Party Withdrawals from Awootton ($267,044.95)
8 |Net - Excluding Receivership Awootton Uses $71,475.27
9 |Transfer from Awootton to Broad Reach ($300,000.00) [2]
10 |Transfer from Awootton to Taylor Trading ($15,000.00) [2]
11 |Net McCormack Sources / (Uses) ($243,524.73)
Notes:

[1] CVBR made additional payments to McCormack totaling $136,848.61 between November and
December 2017, which may relate to commissions earned during prior months.

[2] Funds transferred from Awootton to an account held by a Receivership Party or an account
which was defined as a Receivership Asset in the Receivership Order. Reason for transfers
currently unknown.
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SEC v. BRENDA SMITH, et al., Civ. No. 2:19-cv-17213 (D.N.J.)

CREDITOR CLAIM FORM

Name of Creditor: Scott Koppenheffer

Name and Address Where Notices Should be Sent: ¢/o Robert V Cornish Jr.,
1701 Pennsylvania Ave NW, Suite 200, Washington, DC 20006

Email Address: rcornish@rcornishlaw.com

Telephone No.: 307-264-0535

Date(s) of Claim: 10/19 through 3/22

Amount of Claim: 141,052.56 which are legal fees for which Koppenheffer is entitled to
indemnification under Michigan law.

Please attach copies of all invoices relating to your claim. Do not send original documents.
Copies of the documents provided to the Receiver will not be returned to the creditor. You
must maintain the original documents as the Receiver may ultimately request them for
verification.
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19,283.75
4,637.09
297.50
59.50
1,952.50
1,606.50
2,737.00
23,145.00
18,050.25
4,491.00
11,660.00
14,009.37
7,947.00
7,828.00
6,296.00
17,052.50
141,052.96
total 141,052.96
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ROBERT V. CORNISH, JR., P.C. o (P10 2006082
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June 15, 2022

Andrew S. Gallinaro, Esq.
Conrad O’Brien PC

Center Square, West Tower
1500 Market Street, Suite 3900
Philadelphia, PA 19102-2100

Re: SEC v. Smith, Civ. No. 2:19-cv-17213-MCA (D.N.J.) and
Surefire v. Broad Reach Capital, Civ. No. 2:19-cv-04088-BMS (E.D. Pa.

Dear Mr. Gallinaro,

This letter is in response to your letter dated May 25, 2022, regarding Mr. Koppenheffer’s
request for indemnity of $141,052.56 in legal fees that he sustained defending himself and his
company, Taylor Trading, in SEC v. Smith and Surefire v. Broad Reach Capital. Mr. Koppenheffer’s
request for indemnification is proper under Pennsylvania common law.

As you noted in your letter, under Pennsylvania law, a party has a claim for common law
indemnity where: (1) there is a legal obligation that compels indemnification, and (2) there are
damages occasioned by the initial negligence of the party that owes indemnity. Builders Supply Co.
v. McCabe, 77 A.2d 368, 370 (Pa. 1951); see also Morris v. Lenihan, 192 F.R.D. 484, 489 (E.D. Pa.
2000). The classic example of such a legal relationship is that of principal and agent or employer and
employee. City of Wilkes-Barre v. Kaminski Bros., 804 A.2d 89, 92 (Pa. Commw. Ct. 2002); 18
P.L.E. Indemnity § 2 (1988); RESTATEMENT (SECOND) OF TORTS § 886B
(1979).

Mr. Koppenheffer satisfies both requirements for common law indemnity under Pennsylvania
law: (1) Koppenheffer can easily show that there is an agent/principal relationship between himself
and Brenda Smith/CV Brokerage; and (2) Koppenheffer has established damages in the amount of
$141,052.56 for legal fees that were created at the fault of Brenda Smith/CV Brokerage.

Mr. Koppenheffer was an agent and employee of Brenda Smith/CV Brokerage, a fact
recognized by plaintiffs in the Surefire action. Plaintiffs there pleaded that Ms. Smith, not Mr.
Koppenheffer, directed CV Brokerage’s activities: “Unlike Ms. Smith, the bank records do not lie.
Those records show Plaintiff’s investments being immediately transferred to earlier investors and
other entities owned/ controlled by Ms. Smith.”! While the complaint alleged that Mr. Koppenheffer
prepared “tear sheets,”” it did not allege that Mr. Koppenheffer prepared those tear sheets of his own
accord or used them to represent anything to potential investors. Moreover, the complaint’s
allegation that Mr. Koppenheffer attended a single meeting does nothing to establish that Mr.

! Surefire v. Smith, Case: 2:19-cv-04088-BMS (E.D. Pa. Sept. 6, 2019), at 2 q 1.
*Id at951.
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LAW OFFICES OF ROBERT V. CORNISH, JR., P.C.

Andrew S. Gallinaro June 15,2022
Page 2

Koppenheffer was anything other than an agent of Ms. Smith/CV Brokerage, particularly as it
contained no allegations that Mr. Koppenheffer made any representations to the Surefire analysts in
that meeting.’

The common law rule that indemnity is unavailable to intentional tortfeasors, Canavin v.
Naik, 648 F. Supp 268, 269 (E.D. Pa. 1986), is not a bar to indemnification here. First, the court in
Surefire v. Broadreach and SEC v. Smith never made a decision as to whether Mr. Koppenheffer was
an intentional tortfeasor, as the cases settled as to him prior to judgment. Your letter refers solely to
allegations of wrongdoing made against Mr. Koppenheffer in the Surefire complaint. However,
unadjudicated allegations of wrongdoing do not preclude indemnification where the parties reach a
settlement and notice is given to the indemnitor. Fowler v. Borough of Jersey Shore, 17 Pa. Super.
Ct. 366, 372 (1901) (“When notice is thus given, the judgment, if obtained without fraud or
collusion, will be conclusive against him whether he has appeared or not.”); Promaulayko v. Johns
Manville Sales Corp., 116 N.J. 505, 516, 562 A.2d 202, 208 (1989) (granting common law indemnity
and remanding to appellate division). Here, Mr. Koppenheffer reached a settlement in both cases, and
the settlements were reviewed and accepted by the court. Thus, the Receiver had notice of the
settlements, and indemnification is proper under Fowler. If you are aware of controlling authority
that holds that unadjudicated allegations of wrongdoing bar indemnification under Pennsylvania law,
please forward them to me.

Second, the court in SEC v. Smith held that Brenda Smith was the mastermind and head of
the Ponzi scheme that harmed Surefire, and she left many employees and third parties in the dark as
to her illegal activities.* Finally, although Mr. Koppenheffer was originally named as a party in the
SEC case because his company, Taylor Trading, was one of the companies through which Ms. Smith
operated her Ponzi scheme, the Receiver agreed to a settlement dismissing Mr. Koppenheffer and
Taylor Trading from that case. Koppenheffer was never an intentional tortfeasor in the matter for
which he is claiming indemnification; if he were, the SEC would have held him to the same
standards as Ms. Smith.

Therefore, Mr. Koppenheffer meets the requirements for common law
indemnity under Pennsylvania law and requests $141,052.56 in legal fees.

Very truly yours,

Kristy .. Stanislaweczyk
Kristy L. Stanislawczyk

31d. at 9 85.
4 SEC v. Smith, No. 2:19-cv-17213-MCA, (D.N.J. August 27, 2019); U.S. v. Smith, No. 2:20-cr-475
(D.N.J. June 2, 2020).
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SEC v. BRENDA SMITH, et al., Civ. No. 2:19-¢v-17213 (D.N.J.)

CREDITOR CLAIM FORM

; , . o tﬁ\"\ 0 il
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Date(s) of Claim:
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Amount of Claim:
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Please attach copies of all invoices relating to your claim. Do not send original documents.
Copies of the documents provided to the Receiver will not be returned to the creditor. You

must maintain the original documents as the Receiver may ultimately request them for
verification.
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SEC v. BRENDA SMITH, et al., Civ. No. 2:19-cv-17213 (D.N.J.)

ADDENDUM TO CREDITOR CLAIM FORM
FILED BY INDUSTRIAL AND COMMERCIAL
BANK OF CHINA FINANCIAL SERVICES LLC

The claimant, Industrial and Commercial Bank of China Financial Services LLC
(“ICBCFES”), states as follows in support of its claim against CV Brokerage, Inc. (“CV

Brokerage™), one of the Receivership Entities (as such term is defined in the Trade Creditor Notice

of Claims Procedure and Claims Bar Date (the “Claims Procedure Notice”):

1. On August 27, 2019, the SEC filed a complaint against the Receivership Entities in
the United States District Court for the District of New Jersey (the “Court”) and on June 29, 2020,
the Court appointed the Receiver as the receiver for the Receivership Entities.

2. Prior to the receivership, ICBCFS and CV Brokerage were parties to that certain
Fully Disclosed Clearing Agreement dated as of March 18, 2013 (as amended, supplemented or

otherwise modified, the “Clearing Agreement”). A true and correct copy of the Clearing

Agreement is attached hereto as Exhibit A.

Basis for the Claim

3. Under Section 19.2 of the Clearing Agreement, CV Brokerage agreed to indemnify,
defend and hold harmless ICBCFS and any controlling person of ICBCFS from and against all
claims, demands, proceedings, suits, actions, and all liabilities, expenses, and reasonable attorney’s
fees (including fees and costs incurred in enforcing ICBCFS’ right to indemnification), and costs
in connection therewith arising out of one or more of CV Brokerage’s or any employee’s negligent,
reckless, dishonest, fraudulent, or criminal act or omission. As of the date hereof, ICBCFS has
liquidated and non-contingent indemnity claims against CV Brokerage for legal fees and expenses

incurred by it in the amount of not less than $1,429,174 (the “Liquidated Indemnity Claim”). The
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legal fees and expenses were incurred by ICBCFES in defending against claims asserted against it

in each of the actions identified on Exhibit B attached hereto (the “CV_Brokerage Related

Actions”), each of which arises out of CV Brokerage’s or one or more CV Brokerage employees’
negligent, reckless, dishonest, fraudulent, or criminal act or omission. Attached hereto as Exhibit
C are documents evidencing the Liquidated Indemnity Claim.

4. None of the CV Brokerage Related Actions have been resolved and all remain
pending as of the date hereof and other indemnifiable actions or claims may still be asserted against
ICBCFS. Therefore, ICBCFS’ claim also includes any and all legal fees and expenses incurred by
ICBCEFS after the date hereof in connection with the CV Brokerage Related Actions or any new
indemnifiable action commenced after the date hereof and any other amounts paid by ICBCFS in
connection with the CV Brokerage Related Actions or any new indemnifiable action commenced

after the date hereof (together, the “Unliquidated Indemnity Claim” and together with the

Liquidated Indemnity Claim, the “Indemnity Claim™).

5. Upon the Receiver’s request, [CBCFS will provide updates with respect to any new
indemnifiable claims or actions asserted against ICBCFS and any amounts that have become
liquidated after the date hereof.

Security for the Claim and Right of Setoff

6. To secure CV Brokerage’s obligations to [CBCFS under the Clearing Agreement,
including the Indemnity Claim, CV Brokerage granted ICBCFS a lien on, and right of offset as to,
any CV Brokerage accounts at ICBCFS (the “Accounts”), any balance in the Account (the
“Balance™) and all money, securities, financial assets and other investment property, and rights

with respect to such Account and Balance and all proceeds thereof and accommodations thereto,
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at any time deposited with, or otherwise within the possession or control (whether credited to the
Account or otherwise) of ICBCFS, its agents, or affiliated persons. Clearing Agreement, § 9.1.

7. There are two Accounts, which hold a collective Balance in the amount of
$444,213.08. ICBCFS’ lien on the Accounts and the Balance is perfected by ICBCFS’ possession
and control of the Accounts, which are maintained at ICBCFS, and the Balance.

8. Pursuant to the Stipulation Between the Receiver, Industrial and Commercial Bank
of China Financial Services LLC, and the Securities and Exchange Commission to Resolve Motion
to Amend the Amended Order Appointing Receiver dated September 8, 2020, ICBCFS has
maintained the Balance in the Accounts since the commencement of the receivership subject to its
right to set off the Balance against the Indemnity Claim, which right of setoff is expressly provided
for in the Brokerage Agreement. Section 8.5 of the Clearing Agreement provides that when a
payment obligation of CV Brokerage “in favor of ICBCFS arises, whether pursuant to an
indemnity or otherwise, ICBCFS shall be entitled to apply against such Reimbursement Obligation
or other obligation all or any part of the Balance.”

The Bar Date

9. The general deadline to file claims against the Receivership Entities is April 25,

2022 (prevailing Eastern Time) (the “Bar Date™).

General Claim Provisions

10.  The consideration for the claims described by the Indemnity Claim consists of
services rendered to or for the benefit of CV Brokerage by ICBCFS.

11.  The amounts of all payments by CV Brokerage on the Indemnity Claim have been
credited and deducted for the purpose of making this claim.

12.  All notices and distributions in respect of this claim should be forwarded
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to:

Industrial and Commercial Bank of China Financial Services LLC
c/o Schulte Roth & Zabel LLP
919 Third Avenue
New York, New York 10022
(212) 756.2000
Attn.: Kelly Koscuiszka, Esq.
Abbey Walsh, Esq.
Email: abbey.walsh@srz.com
Kelly.Koscuiszka@srz.com

13.  This Indemnity Claim is filed under compulsion of the deadline set in this case and
is filed to protect ICBCFS from forfeiture of its claims by reason of said deadline. Filing of this
Indemnity Claim is not and should not be construed to be: (a) a waiver or release of ICBCFS’
rights against any other entity or person liable for all or part of any claim described herein; (b) a
waiver of any right to the subordination, in favor of ICBCFS, of indebtedness or liens held by
creditors of the Receivership Entities; or (c) an election of remedies that waives or otherwise
affects any other remedy of ICBCFS.

14.  ICBCFS reserves the right to amend, modify or supplement this Indemnity Claim
in any respect, including with respect to the filing of additional or amended claim for the purpose
of fixing and liquidating any contingent or unliquidated claim set forth herein, including the
Unliquidated Indemnity Claim. ICBCFS further reserves the right to amend, modify, or
supplement this Indemnity Claim, including without limitation, the right to: (a) specify (and
quantify) costs, expenses, and other charges or claims incurred by or owed to ICBCFS, (b) file any
separate or additional claim with respect to the claim set forth herein or otherwise (which claim, if
so filed, shall not be deemed to supersede this Indemnity Claim); (c) file any additional claim
(including the right to assert any portion of this claim is entitled to priority); and (d) assert claims

against third parties.



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 7 of 99 PagelD: 5183

EXHIBIT A
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al and Commercial Bank of Chma Fmanclal Servrces, LLC

'FULLY DISCLOSED CLEARING AGREEMENT

: THISFAGREEMENT.IS made and entered into this l8“‘ day of Marc'hv 2013 by and between Industrial -
and Commercial Bank of China Fmancral Services LLC (“ICBC”) a. errted L1ab111ty Company,
’and cv Brokerage Inc. (“Broker”), a Corporat1on v

= '1'.,01 APPROVAL o

Tlns Agreement shall be. subject to approval by the- F1nanc1al Industry Regulatory Authorrty '
, (“FINRA”) and by any other self-regulatory-organization vested with the authority to review or approve - .
“it. ICBC shall'submit this Agreement to the FINRA and Broker shall submit the Agreement to-any other -
such organization from which Broker is required to obtain approval.- In the event of disapproval, the -
partles shall bargam in good faith to aohleve the requisite approval e K e

20 AGREEMENT,

" From the date of this Agreement until the termination of this Agreement as prov1ded in Section -
24 hereof, ICBC shall carry the proprietary accounts of Broker and the cash and margin accounts of the
customers of Broker introduced by Broker to ICBC, and accepted by ICBC, and shall clear transactions
ona fully disclosed bas1s for siich accounts, in the manner and to the extent set forth i in this Agreement

. ICBC shall also provrde the processmg and serv1c1ng of Broker s customer accounts opened on.
. the ICBC platform communication and content services, access to account and financial information and
- other incidental or related technology services, as set forth under this ‘Agreement (the “Services™), to -
Broker only to the extent explicitly required by specific provisions contained in this Agreement; including -
any applicable amendments, schedules or statements of work hereto, (collectively, this “Agreement”) and
shall not be respons1b1e for any dutres or oblrgatlons not specrﬁcally allocated to ICBC pursuant to thlsf'_
Agreement : -

- 30 ALLOCATION OF RESPONSIBILITY

IS

V 3.1 Responsibllltres of the Partle

. Pursuant to. FINRA Rule 4311 responsrblllty for comphance w1th applicable federal and staté’
" laws, rules and-regulations: of the-Securities and Exchange Commission (“SEC”), FINRA and any other
regulatory or self-regulatory agency or organization (collectively the “Rules”) shall be allocated between -
ICBC and Broker as set.forth in this-Agreement. Also, in compliance with the Rules, Broker agrees to be .
. responsible -for. processing. and verifying all ‘customer account change of address information, To the.
. extent that a particular function is allocated to.one party under.this Agreement, the other party shall
_ supply that ‘party with any necessary or required mformatmn in' its possess1on pertlnent 1o the:
performance -and superv1s1on of such functlon o : .

© 32 - Prov1s1on of Rep_orts and Excepnon Report :

Begmmng on or. before the effectlve date of th1s Agreement and before July 31 of each calendar. ,
. year thereafter, ICBC shall provide. to Broker, pursuant to FINRA Rule 4311; and any successor- FINRA
. rule, a list of all repotts (e.g. exception-type reports) it offers to Broker. Broker shall promptly -advise’
, ICBC in wrltmg, of those speclﬁc reports it elects to receive. ICBC and Broker each represent that thelr '
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obligations relative to exception reports, pursuant to FINRA Rule 4311 or any successor FINRA rule
have been completed . . _

g 33 ] ‘Relatlonshlp with CustOmer”

3.3.1 Broker shall enter into approptiate contractual arrangements w1th its customers on 1ts own behalf -
‘ and such arrangements shall make Broker, and not ICBC, responsible to its’ customers for the
provision of services. Broker shall not ‘be deemed to be an agent of ICBC for any purpose, nor.
shall ICBC be. deemed to have a fiduciary relationship with the Broker or any of Broker’s .
. customers. Broker acknowledges that ICBC is not responsrble for the control or supervxslon of
the busmess ot operations: of Broker :

332 SIPA:; Rule 15¢3-3. All 1ntroduced customers are the customers of Broker except as- provrded '
under the Securities Investor Protection Act (“SIPA™) and SEC financial responsibility rules
where the customers shall’ be considered customers of ICBC. Nothing in this section will
otherwise change or affect the provisions of this Agreement which provide that the customer

- account remains Broker’s customer account for all other purposes, including but not limited to,
supetvision, suitability, privacy notifications and indemnification. :

3.4: | Execution Away frOm ICBC

Broker may erther direct ICBC to place Broker 5 customers orders for executlon with ﬁrms other .
than ICBC or may place such orders directly with other firms itself to the extent Broker determines that -
such action is necessaty to meet Broker’s duty to obtain best execution for customer orders. ICBC will -
have no responsibility for the execution of any such orders directed away from ICBC, 1ncludmg any A
obligation to provide best execution. Further, ICBC will-have no responsrblhty for- the transmission of ... -
those orders placed directly with firms other than ICBC. Broker agrees to assume full responsibility for
resolving any disputés and for bearing any and all losses resulting from transactions with firms with
which Broker executes, giving up ICBC for clearance. Broker also ‘agrees that, with: respect to any such
orders; it will report executions' promptly to ICBC for clearance in accordance with ICBC’s procedures.
ICBC.also agrees that, with respect to any such orders reported to ICBC, it will act in good faith to
provide custody service for such transactions, if requested by Broker and to the extent possible, clear and
settle such transactions. : :

40  REPRESENTATIONS AND WARRA_NTI_E_S
4.1 - Broker Broker represents and warrants that' .

411 Limited Lrabrlr’_tx Company Broker is a limited habihty company duly organized, vahdly .
' existing, and in' good standing under the laws of the state of its filing and organization. Or
. Corporation Duly Organized. Broker is a corporation duly orgamzed validly exrstmg, and in" -
good standmg under the laws of the state of its mcorporatlon :

412 Regrstratro Broker is duly registered and in good standmg as a broker-dealer with the SEC and -
. member firm is in-good standing w1th FINRA or other such regulatory entrt1es or Exchanges

4.1.3 Authority to_Enter Agreement. Broker has all requlslte authonty, whether arrsmg under ‘
- applicable federal or state law or the rules and regulations of any regulatory or self-regulatory
organization to which Broker is ‘subject, to enter into this Agreement and to- retam the serv1ces of -
ICBC in accordance with the terms of thls Agreement,
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. 414 Material Compliance with Rules and Regulations. Broker and each of its employees is in
* material compliance with, and during the term of this Agreement shall remain in material .
compliance with, the registration, qualification, capital, financial reporting, customer protection, . -
~ and other requirements of every self-regulatory organization of which Broker is a member, of the
. SEC, and of every state to the extent: that Broker or any of its employees is subject-to the
jurisdiction of that state.” -~ . - N ' C S

4.1.5 Broker Responsibility. Broker shall be responsible for all internal operations related to its

. business including without limitation (i) all accounting, bookkeeping, record-keeping, cashiering, ,
commodity transactions, or any other transactions not involviig securities; or any matter not ~
contemplated by the Agreement; (ii) preparation of ‘Broker’s payroll records, financial statements,
or any analysis thereof; (iii) preparation or issuance of checks in payment of Broker’s expenses,

othier than expenses incurred by ICBC on behalf of Broker pursuant to this Agreement; -and (iv)-

" payment of commissions to Broker’s sales personnel: R o o

416 No Pending Action, Suit, Investigation, or Inquiry. Broker has disclosed to ICBC every matetial

action, suit, investigation, inquiry, or proceeding (formal or informal) pending or threatened
 against or affecting Broker, anyof its affiliates, or any officer, director,  or general securities --

principal or financial and operations principal of Broker, or their respective property or assets, by

or before any court or other tribunal, any arbitrator, any governmental authority, or any self-
regulatory organization of which any of them is a member. Broker shall notify ICBC promptly,

- of the initiation of any such action, suit, investigation, inquiry, or. preceding that may have a

material impact on the capital of Broker.

4.177 . Broker shall ensure that all such money, securities, and documents are (as appropriate) genuine,
" in good deliverable form, free of liens, charges, and unencumbered by any rights, claims or-
interests of any third person except the rights of Broker’s customer in securities that ICBC shall .-
_hold by entering same on its books in'a segregated account pursuant to instructions from'Broker;

4.1.8 Broker shall ensure that all instructions or information to be passed to ICBC, customers or third -
parties in.relation to transactions or the services are complete and accurate and not misleading
and passed on-promptly. The Broker' shall also: obtaini ICBC’s prior written consent to any -
communication relating to ICBC and its performance of the services; C : ' -
4.1.9 " Broker shall on a reas'onaﬁtly'r_egularbas.is yerify'thé_'st‘atus of instructions phséed to.ICB_C_ by ’thé'

Broker-on behalf of any of Broker’s customer and notify ICBC immediately on becoming aware- -
of any failure:or delay on'its part or the part of any customer in effecting execution or settlement
(as the case-may be) pursuant to any such instructions or any actual or suspected error o fraud in
~ or affecting the sending or receiving of any such instructions and shall use: its best endeavors to
assist in any steps ICBC may propose-to remedy the same; : o '
.4.1.10 Broker shall promptly review all confirmations, reports, and -advice provided to the Broker by -

ICBC and advise ICBC of any etrot, omission-or inaccuracy in the transactions positions or other

_ information réported to the Broker. Unless the Broket notifies ICBC within a reasonable time of '

* all mistakes or discrepancies in the above described reports and. information, ICBC shall not be
liable' under any circumstances for any expense, claim, loss or damage suffered by the Broker, -
customer or any third person arising out of or caused by any errors, failures or omissions that -

- shall have been reported by ICBC in reports, statements or other advice to the Broker, which

" errors, failures or-omissions the Broker shall not. have promptly advised ICBC to remedy or - .~
correct. - ‘ ’ ‘ ) S ' L
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42  ICBC. ICB'C:r'epresents and Warrantsthat:

42.1 Duly Orgamzed ICBC is a Limited Llablhty Company duly orgamzed vahdly emstmg, and i in, v
‘ good standmg under the laWS of the state of Delaware , _

422 Reglstratlon ICBC is duly reglstered and in good standmg asa broker-dealer with the SEC and -
: -IS amember firm in good standmg of the FINRA. . . v

423 Authorlty to Enter Agreement. ICBC has-all requisite authonty, whether arising under apphcable
. federal or state law, or the rules and regulations of any regulatory-or- self-regulatory organization
to which ICBC is subject, to enter into this Agreement and to: prov1de serv1ces in accordance with
the terms of this. Agreement , . :

424 Comphance w1th Reglstratlon ICBC and each of its employees is in materlal comphance with,
. and during the term of this Agreement shall remain in material compliance with the registration,
~ qualification, capital, financial reporting, customer protection, ‘and. other requirements of every
~self-regulatory organization. of which ICBC is a. member, of the Securltles and Exchange
.Commlssmn (“SEC”), and every state if required. : : :

5.0 E ESTABLISHING AND ACCEPTING NEW ACCOUNTS

5.1 Accentance of New Accounts.

Broker shall be responsible for opening, momtonng, and approvmg new accounts in compllance '
with the Rules . . : . . ,

5.1 ICBC reserves the right to reject any account that the Broker may forward to ICBC as a potential
new-account. ICBC also reserves the right to termmate any account prevnously accepted by 1t asa
new account. .

 5.1.2. At the time of the opening of any new account, the Broker must obtain sufficient 1nformanon
fromi its.customer to satlsfy itself as to the identity ‘of its-client and the source of its funds to
satisfy itself that. opening the account would not violate. the provisions of various Executive .
Orders and regulations issued thereunder by the Office of Foreign Assets Control (OFAC); which
enforces economic and trade sanctions . against foreign countries and their ‘agents, terrorism
sponsorlng agenc1es and orgamzanons and mternatlonal narco‘ucs traffickers. -

52 Maintena'nce of Account Infonnation.
: " ICBC may rely without inquiry on the validity of all custorher information furnished to it by
Broker. Possession of any such documents or information, however provided, concerning Broker’s

customers does not- create a duty on the part of ICBC to review or- understand the content of those
documents

6.0 SUPERVISION OF ORDERS AND ACCOUNTS

6.1 Resnonsxbllltv for Comnhance )
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Broker shall be solely responsible for compliance with suitability, “Know Your Customer” rles, -
and other requirements of federal and state law and regulatory and self-regulatory rules and regulations .
governing transactions and accounts. . Possession by ICBC of surveillance records, exception-reports, or. =~
other similar data shall not obligate ICBC to review or be -aware of their contents.  ICBC shall not be
required to make any investigation into the facts surroundmg any transaction that it may execute or clear -
 for Broker or any customer of Broker. - : S

62 COmpliance Procedure

Broker agrees to supervrse comphance with Rules. Broker shall Teview transactlons and accounts' .
to assure compliance with prohibitions against manipulative practices, insider trading, market timing and
late trading of mutual fund shares and other requirements of federal and state law .and applicable
regulatory and self-regulatory. rules and regulations to which Broker or its customer are subject. Without
limiting the above, Broker shall be responsible for compliance with the supervisory -requiréments in

* Section 15(b)(4) of the:Securities Exchange Act of 1934, as amended, NASD: Rule 3010, FINRA
incorporated Rules 324, 351 and'431; and similar rules adopted by any of these or other regulatory or self-
regulatory agency or orgamzatlon to the extent apphcable .

6.3 Knowledge of Customer s Flnanclal Resources and Investment Ob]ectlves

Broker shall comply w1th FINRA Rule 2090 or other comparable requxrements of similar rules of
any other regulatory or self-regulatory organization to which Broker is subject. Broker shall obtain all
essential facts relating to each customer; each cash and margin account, each order, and each person
holding a power of attorney over any account, in order to assess the suitability of transactions (when -
required by applicable rules), the authenticity of orders, signatures, endorsements,. certificates; or other
documentation, and the frequency-of trading. Broker warrants that, to the best of its khowledge, Broker
will not open or maintain accounts for persons who are minors or who .are otherwise legally incompetent .

_and that Broker will comply with FINRA Rule 2090 or other laws, rules, or regulations that govern the
manner and clrcumstances in whlch accounts may be opened or transactlons -authorized.

6;4 Furmshmg of Investment Advrc

Broker shall be solely responsrble for any recornmendatron or adv1ce 1t may offer to its .
customers.

6.5 Dis'cretionary‘ Account '

Broker shall be solely responSJble for obtaining customer approval for and supervrsrng :
dnscretronary accounts. ‘ . : ;

6.6 Oblrgatlons Regardrng Certam Disclosures.

Broker shall make any- dlsclosures and obtain any agreements or consents from its customers
which are required by apphcable law or regulation, includinig, without limitation, any disclosures or
agreements required. for margm, listed options, IPO’s;, mutual funds, penny stocks, derivative securities,
account transfers or. conversions. The cost of makmg such dlsclosures or obtalmng such agreéments or
consents shall be borne by Broker:

7.0  EXTENSION OF CREDIT -

7.1 Presumption of Cash-Account.
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'ICBC may, buf is not required to, permit customers of Broker to purchase securities on margin,
but all transactions for:a customer will be deemed to be cash transactions, and payment for those
transactions will be required in thé ‘manner applicable to cash transactions, unless, on. or prior to
settlement, broker has furnished ICBC with an executed margin agreement and consent to loan of
securities. - S : o < -

72  MarginRequirements, -

~ Margin accounts introduced by Broker shall be subject to ICBC’s margin-requirements as ‘in
effect from time to time: ICBC reserves the right to refuse to accept any transaction in a margin account
without the actual receipt -of the necessary margin and:to impose a higher margin requirement for a
particular account when, in ICBC’s discretion, the past history or nature of the account or other factors or

the securities held in it warrant such-action. In all instances, Broker may require higher margin than
imposed by ICBC for any particular-account, group of ‘accounts or all accounts introduced by Broker to
ICBC. In any case where Broker requests ICBC to extend credit upon control or restricted securities,
pursuant to Rule 144 under the Securities Act of 1933, as amended (“Ruile 144”), or otherwise, Broker
- shall submit to ICBC such documentation, agreements and information as shall be reasonably required by
ICBC to decide to extend such-credit. Any extension of credit so approved shall be-subject to ICBC’s

credit policies as.shall be in effect from time to.time..

73 Margin Maintenance and Compliance'with Regulétion T and SEC Rule 15¢3-3(m).

73.1 Margin Calls. After the initial margin for a transaction has been received, subsequent margin calls
may be made by ICBC at its discretion. ICBC shall calculate the maintenance requirement and
notify Broker of any amounts due: Broker shall be responsible for forwarding the margin call to
its customer and obtaining the athount due directly from Broker’s customer. If Broker fails to take
the appropriate action, ICBC reserves the right to collect the amount due directly from Broket’s

_customer. Broker agrees to cooperate with ICBC in complying with and- obtaining matgin in
response to such calls. S s

732 Actions upon Faihire to Meet Margin Calls or Deliver Securities. In the event that satisfactory
margin is not provided within the time specified by-ICBC, or securities sold are not delivered as
required, ICBC may take such actions.as ICBC deems appropriate, including, but not limited to,
entering ordets to buy-in or sell-out. Broker shall cooperate with ICBC by entering orders to buy-

- in or sell-out securities. Compliance with a- request to withhold or delay action shall not be

- deemed a waiver by ICBC of any of its rights ~pnder~this'Agreeinent. '

733 Actions Upon Failire to Meet Underlying Collateral Calls or Deliver Securities. In the event that
: satisfactory underlying collateral is not provided within the time specified by ICBC, or securities
- sold are not delivered as required, ICBC may take such actions as ICBC deems appropriate;
including, but not limited to, entering orders to buy-in or sell-out. Broker shall cooperate with .
ICBC by entering orders to buy-in or sell-out securities: Compliance with a request to- withhold -
action shall not be deémed a waiver by ICBC of any .of its rights under the Agreement. . ' '

Charging of Interest and Disclosures Pursuant to Rule 10b-16:and FINRA Rule 2264. Interest
charged by ICBC to Broker’s clients with respect to debit balances in ciistomers’ accounts shall -
be determined in accordance with Schedule A attached to this Agreement. Broker shall send each.

margin customer a written Margin Disclosure Statement and other written disclosures, in a form

acceptable to ICBC, at the time of the opening of 2 margin account as required by SEC Rule 10b--

16 and FINRA Rule 2264 If not already delivered to each margin customer by ICBC in -
* connection with the delivery of the written new account disclosure statement in accordance with

7.3.4
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FINRA- 1ncorporated NYSE Rule 382, Broker agrees to dehver a wntten disclosure statement to
1ts customer as requlred by SECRule 10b- 16 '

7.3.5 Unsecured Debits or Unsecured Short Posmons ICBC shall charge agamst the account of Broker _
~an amount equal to the value of any unsecured debit or short position (on a “mark to market”
basis) in a customer account if that position has not been promptly resolved by payment or
delrvery Any remaining deblts will be charged against Broker :

80  THE ACCOUNT

8.1 ICBC shall open an account in its books-in the name of the Broker (the "Account") to whlch there'
shall be credlted Co .

a) An In1t1al Security Deposrt and, where approprrate on demand from ICBC any further amounts -
notified by ICBC to the Broker as being required to ensure that the amount of money in the
Account is not less than the capital charges as calculated by SEC rule 15¢3-1 which would result
from transactions for capital adequacy. purposes; =

- b) Any cash balance resulting from clearance activity.or money transfers .

- ¢) On demand from ICBC such other amounts as represent ICBC’s total financial exposure -in
_ relation to transactions outside any dealing limit or other limit.or consent; and
d) From time to time, such other amounts (if any) as  may be agreed between ICBC and the Broker.

Any balance standing to the credlt of the Account at any relevant time, 1nclud1ng any interest credrted
theteto in accordance with clause 7.2, is herein called the "Balance", The Account and the Balance shall
secute the obligations to ICBC, as described below. The Account shall not represént an ownershrp
interest by Broker in ICBC., : : ,

82 Interest will be credited to the Account at the ICBC account rate.

8.3 The Account and the Balance shall be available only for the purposes desctibed in clauses 7 and 8
and not for any other purpose. The Initial Security Deposit in clause 8.1(a) of the Account shall not be
capable of being withdrawn or assigned or otherw1se dealt with or encumbered by the Broker, except as -
specified in clauses 7 and clause 8.

84 t is ackiowledged that, without prejudice to the obligations of any of Broker’s customers, the
Broker is required, on each occasion on which ICBC is to settle any transaction, or incur any expenditure
in relation to-the services, or suffers any losses, debts or liabilities in relation to the services, to reimburse

ICBC. for the relevant amount paid or to be paid by ICBC,.or forthe losses, debts or liabilities incurred by
ICBC if not previously reimbursed. by Broker’s customier. As between ICBC and the Broker, each such
reimbursement obligation on the part of the Broker (a "Relmbursement Oblrgatlon") shall be consrdered

to be 8 prlmary obligation.

85  As and when a ‘Reimbursement Obhgatron arises, or any other payment obligation of the Broker i
in favor .of ICBC arises, whether pursuant to an indemnity or otherwise, ICBC shall-be-entitled to apply
' agamst such Rermbursement Obligation or other obhgatlon all or any part of the Balance .

8. 6 A ICBC shall take reasonable steps to recover any amounts payable by any of Broker’s custother to~
ICBC in respect of which a Rermbursement Obhgatron may arise provrded that the Broker shall to the
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extent not reasonably recoverable from any customer, Broker or other third party, pay any costs incurred -
by ICBC in taking such reasonable steps. I ' -
87 . Itis aqknowledged that the Balance may be increased from time to time by receipt into the
Account of sums from a Brokers customer in respect of which a Reimbursement Obligation has arisen
and been settled in accordance with clause 8.5. ' S S : ~

8.8 Within thirty (30) days of termination of this Agreement, ICBC shall pay and deliver to Broker,
the funds and securities in the Account, less anly amounts to which it. is entitled under Paragraph 8.4:
© provided, however that ICBC may: (i) retain the Account for such period of time until transfer of all
customer and proprietary accounts of Broker has been completed and (ii) retain in the account such
amount for such period as it deems appropriate for its protection from’ any claim or proceeding of any
~type, then pending or threatened, until final-determination of such claim or proceeding is made. If
 threatened claim or proceeding is resolved or if a legal action or proceeding is not instituted within a
reasonable time after the termination of this Agfeement, any amount retained with respect to such claim,
proceeding, or action shall be paid or delivered to Broker. ' '

8.9 . With reference to clause 8.1, ICBC shall agree to the return of part of the Balance to the Broker if
~ the remainder of the Balarice at such time (the "Relevant Date") is at least equal to the aggregateof:

()  The amount equal to the aggregate of 8.1(aj, (c) and (d), or such other amount as may
then have been agreed between ICBC and the Broker; . A .

®) Any additional amount required on the Relevant Date to ensure that the axﬁount of monéy
" in the Account is not less than the financial exposure on all unsettled transactions.

810 ICBC shall keep a record of all deductions and additions to the Account and shall supply the
Broker with a statement of account of any such transactionsfbllowing the end of the month in which any
such transactions occut. : S : : R

9. GRANT OF SECURITY INTEREST AND USE OF COLLATERAL

9.1  To secure the timely discharge of all the Broker’s obligations to ICBC, the Broker grants to ICBC
a secutity interest in, lien upon, and right of offset as to the Account, the Balance, and all money,
securities, financial assets and other investment property, and rights with respect to such Account and
Balance and all proceeds thereof and accommodations thereto, now or thereafter held by, deposited with,
or otherwise within the possession or control (whether credited to the Account or otherwise) of ICBC, its
agents; or affiliated persons (as defined by ‘the Securities Exchange Act of 1934, as amended)
(“Collateral”); provided; however, that the security interest and lien granted hereundet shall not extend to
securities as long as they are carried on ICBC’s books, pursuant-to Broker’s insttuctions, in a safekeeping
or segregation account for securities to be held free from ICBC’s lien. R -

92  ICBC need not release any. Collateral from the lien of ICBC, including by transferring such -
collateral to an account free from ICBC’s lien or by effecting the delivery. of such collateral free. of
payment, if after giving effect to such instructions, ICBC would deem itself less than adequately secured.
or the Broker or any of its customers would not be in compliance with ICBC’s Margin Requirements then

in effect. ' : : S - o . : :
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93 . ICBC shall have the right to dispose of Collateral in any manner permitted under the New York
Uniform Commercial Code or other applicable law. Disposition of the Collateral will be deemed to be in
_a commercially reasonable manner if ICBC i : ’ : '

a) Retains the services of a “broker’s broker” or other broker or securities dealer,
" b) Sells the Collateral for seitlement on the same business day as the day of sale or next business day
. after sale (cash sale). ' e . ' : o . ' S
¢) ICBC orits affiliates may purchase the Collateral at any sale at the publicly quoted ask  price on
" the date of sale or at the publicly quoted ask price at the open of business onthe next business
day if the sale is not held during business hours.. .~~~ ' '

94  Regarding CoHateral in ICBC’s possession or co_ﬁtrol, ICBC '_shall use reasonable care in the

custody vand'pr'eservation of such Collateral, but need not-take any steps necessary to preserve rights-

_ against prior parties, unless instructed by the Broker and then only at the Broker’s expense.

- 95 ICBC may grant a secutity interest in, pledge, re-pledge, hypothecate, re-hypothecate, enter into, -
and perform repurchase and reverse repurchase agreements and securities loan and securities borrow
agreements with the Collateral, separate or together with Collateral of other Brokers, without retaining
possession or control of a like amount of Collatéral and-without notice to the Broker. ICBC may use and .
deal with the Collateral and bear the risk and benefit thereof; ICBC’s only obligation being to return the
Collateral upon the Broker’s satisfaction in full of its obligations to ICBC or the deposit with ICBC of
Collateral satisfactory to ICBC in substitution for the Collateral being returned or a combination of the
_foregoing.’ . : : : :

9.6 At such time as ICBC deems itself unsecured: with respect to the Broker’s ability to perform its
obligations, ICBC may request and the Broker shall promptly deliver additional Collateral to ICBC'in an.
amount satisfactory to ICBC. As to the additional Collateral, ICBC shall have all the same rights as to
additional Collateral as are granted it with respect to the Collateral in clauses 8.1 through 8.5 above.

97 The Broker specifically agrees that

- a) To promptly honor all appropriate demands for payment of funds - -
i, Fulfilled not later than 6:00 p.m. New York time if such request is made before 10:00 a.m,
" New York Time or on the business day immediately following request if such request is

made after 10:00 a.m. New York time. All demands made hereunder may be made orally if
- promptly confirmed in writing, - S X
ii. Inimmediately available funds; : E ‘ v

b). Securities.deposited by the Broker as Collateral in which the Broker makes a market- ot has a
significant position be valued at a discount (which may be significant), as determined by ICBC in

its sole discretion; and o S S o

All dem_énds made hereunder rﬁay ‘Be made orally if promptly confirmed in writing. -
10.0 MAIN’TENANCE OF BOOK_S AﬁD_ RECORDS |
10.1 S‘_toéikli{ecords: . o | | |
. jCBC sh'allv maintai'n;stock irecords'and other pre's_cvfibe'd‘bboks and recoréis- of all transactions. -

executed or cleared through it. Unless otherwise required by law, ICBC shall have no obligation to
maintain, or make available to Broker, such books and récords after termination of this Agreement. If,
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however, ICBC does make such books and records available to Broker after the termination of this -
Agreement, Broker shall reimbutse ICBC for its costs and expenses in retrieving such books and records.

‘ 10.2  Regulatory Reports and Record

Broker shall prepare, submrt and marntam copies- of all reports, records, and regulatory filings
required of Broker by any entity that regulates it, 1nc1ud1ng, but not limitéd to, copies of all account
agreements and similar documentation obtained pursuant to Paragraph 5 of this Agreement and any .
reports and records required to be made or kept under the Currency and Foreign Transactions Reporting

" Act of 1970, (the “Bank Secrecy Act”) and any rules and regulations. promulgated pursuant thereto.

10.3 - ANTI-MONEY LAUNDERING, OFFICE OF FOREIGN ASSETS CONTROL AND ANTI-
TERRORIST FINANCING OBLIGATIONS:

Broker and ICBC wish to assure each other that each party to this Agreement is performing its

antr-money laundering obligations as required by law and regulation and otherwise set forth the

* responsibilities that each party will undertake to prevent money laundering"and terrorist’ ﬁnancmg as
contemplated by the USA PATRIOT Act and other laws and regulatlons : :

At the time. of the opening of any new account, the Broker must obtam sufﬁcrent mforrnatron
from its customer to satisfy itself as to the identity of its client and the source of its funds as more fully set
forth in this Paragraph 9.3.

Broker acknowledges it has the primary relatronshrp with the customer which Broker 1ntr0duces ~
to ICBC and therefore Broker is in the best position to know: (1) the client’s ideéntity; (2) the client’s :
source offunds; (3) ‘the ‘client’s intention for those funds; and (4) whether any particular transaction 1s ’
unusual or susp1c1ous for that particular client based on Broker’s interaction with the chent '

ICBC acknowledges it: (1) will use all reasonable efforts to combat money laundermg and -
terrotist financing; (2) cooperate as necessary with Broker to detect money’ laundermg and terrorist
financing. . .

103.1 Broker’s Responsibilities:

a) - Anti-Money Laundering Obligations. Broker hereby agrees and acknowledges that it is obligated
to and hereby represents and warrants that it now does and will continue to comply with anti-
money laundering law and regulatrons mcludmg any future obligations that may be imposed on

. Broker by law or regulation, to know its customers therr source: and use of funds, and to rnomtor
for and identify suspicious activity.

b) Anti-Money Laundering Program:. Broker has establrshed and malntalns an antr-money
laundering program, consisting of, at a minimum, written' internal policies, procedures and -
controls including a means-for monitoring and identifying suspicious activity, the designation of

- an anti-money laundermg compliance officer (whose identity shall be made known to ICBC and
to the FINRA), an ongoing employee trammg program, an independent audit finction to test such
programs annually, and any:additional requirements set forth in the rules .of any self-regulatory
organrzatlon of which Broker is a member. Broker will allow ICBC access to such information -
as' JCBC deems necessary. in order for ICBC to test Broker's adherence to Broker's anti-money
laundering program,

'¢) USA PATRIOT ACT. Broker hereby agrees and acknowledges that it is obligated to and hereby
represents and ‘warrants that it now does and wrll contmue to comply wrth appl1cable
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requirements of the USA PATRIOT ACT and the rules promulgated thereunder including, but not
limited to §§ 312, 313, and 319. '
~d) “Travel” Rule. Broker hereby agrees and acknowledges that it is obligated to and hereby
tepresents ‘and warrants that it now does and will continue to comply with applicable
requirements of the Bank Secrecy Act Rule 31 CFR 103. 33(g) — the so called “Travel” :

rule

10.3.2 Broker to File CTRs and Provide Copies to ICBC. Broker is responsible for filing cu’rrency
transaction reports (“CTRs”) and will provide a copy of all such reports to ICBC at the same time .
as they are ﬁled in accordance with apphcable regulations.

-a) Suspicious Actlvrty Reports Broker shall be primarily responsible for filing suspicious actrvrty
reports on Form SAR-SF and shall coordinate such ﬁhng with ICBC. Broker shall, as soon as
practical after identifying a suspicious activity and in any -event prior to filing a suspicious.
activity report on SAR-SF, notify ICBC’s Anti-Money Laundering Compliance Officer and shall,
provided Broker and ICBC have made the filings contemplated by. Paragraph 9.3.5 hereof,
communicate with ICBC about the transaction for purposes of sharing information about the
transaction and determining whether. Broker or ICBC shall file the SAR-SF, unless such.sharing
of information is prohibited by law. Broker will provrde ICBC with copies- of all SAR-SFs and
other communications it files with respect to accounts held at ICBC, unless prohibited by law. In
addition, Broker shall promptly notify ICBC regarding any account activity Broker reasonably
believes to be suspicious, not legitimate, not havmg a reasonably apparent explanatlon or could
support the filing of a Form SAR-SF. '

b) Other Transaction Reports. Prior to filing any report with the Treasury Department the IRS, the
U.S. Customs Service or any regulatory body or-organization relating to the reporting of currency
transactions- or the transfer of currency or monetary instruments into-or outside of the United ~
States, mcludmg, but not limited to, CTRs, CMIRs and SAR-SFs, Broker shall notify ICBC’s
Anti-Money Laundering Compliarice Officer (unless such notification is prohibited by: law) and
cooperate with ICBC as ICBC may deem appropriate.- Broker will provide ICBC with copies of
all reports and other communications with réspect to accounts held at ICBC that Broker files with
the Treasury Department, the IRS, the U.S. Customs Service, or any. regulatory body or
organization relating. to the reporting of currency transactions, ‘the transfer of currency or
monetary instruments into or outside of the United States, or in regard to any suspicious activity,

_including, but not limited to, CTRs, CMIRs and SAR—SFs unless the provrsron of such reports or
A communications is proh1b1ted bylaw. =

c)- Reports by ICBC, ICBC reserves the right to make and ﬁle such susplclous act1v1ty or other
reports as listed in Paragraph 10.3.2 when it deems it necessary or appropriate; and Broker -
recognizes that when ICBC does so, ICBC does not thereby assume any responsibility for making -
and filing reports on behalf of Broker and/or relieve Broker of its own responsibility for making -
and filing reports as necessary under U.S. or other laws and regulations.. ICBC will provide

"Broker a copy of any such report that relates to an account for the Broker or a customer of the
Broker, unless prohibited by law from doing so..

d) Restrictions and Conditions on Certain Accounts. Broker hereby agrees and acknowledges that it
is obhgated to comply with restrictions and condltrons on openlng and acceptmg certam accounts,
1nclud1ng but not limited to, the following: - :

(i) Know Your Customer and Government Lrst Obllgatrons, Includmg OFAC At the .
time of the opening of any new ‘account, Broker must obtain sufficient information from
its customer to satisfy itself as to the identity of its client and the source of the client’s -
funds. - Broker also must satisfy itself that opening the account would not violate the
.provrsrons of varrous Executlve Orders and regulations admrmstered by the U.s.
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g)

. ICBC or shall otherw1se perform 1ts own transaction monitoring in order to detect SllSplClOUS B

_h)

10.3.3.

9

b)

Treasury Department’s Office of Foreign Assets Control (“OFAC”) or be subject to other
restriction based on such relevant government lists as may be published from time to

. time. Broker will immiediatély inform ICBC of the existence of any account subJect toan. .

OFAC or government list restriction..

(i) Non-Resident Alien Accounts Carried Direotly or Through an Investment Advisor.

For any account opened for a non-resident alien, Broker must record the customer’s
passport number and obtain a' copy of the government document used to verify the
individual’s identity at the timie the account is opened. Broker must also obtain a copy of
a passport or other govemnmental identification for any of the. following: the

grantor/settlor of a forergn trust; and any beneficial owner of an offshore corpotate .

account if: (1) the account is a personal holding company or private investment company;
or.(2) the beneficial owner of the entity which maintains the.account holds more than a
10% initerest in the entity. Broker may not open any 1ntroduced account for a personal
holding company or private investment company if one or more beneficial owners are
U.S. persons. With respect to those accounts involving investment advisers, Broker will
conduct a sufficient inquity to obtain and record information as outlined above about the
adviser’s customer, 1ncludmg ascertaining the identity of each beneﬁ01a1 owner, of any
such account prior to opening the account.

Restrictions on Numbered Accounts. Broker will not establish or. mamtam specrally coded orA

numbered accounts.

Source and Use of Funds. Broker shall undertake reasonable efforts 1o ascertaln that the customer .

is not engaged in unlawful activities, the assets being invested have been legitimately obtained,
and any disbursements to a customer or third patty are for legitimate purposes.’

Transaction Reports and Transaction Monitoring Systems. In order to détect suspicious activity,

Broker shall avail itself of the transaction reports and transaction monitoring systems prov1ded by

activity.
CIP. . In order to induce reasonable reliance by ICBC on Broker with respect to Broker’s

customer identification program (“CIP”), Broker represents and warrants: (1) it has a written CIP
consistent-with Section 326 of the USA PATRIOT Act and the rules thereunder; (2) it is subject -
to a rule implementing 31 U.S.C. 5318(h); (3) it is regulated by a federal functional regulator as- .

that term is defined under 31.C.F.R. § 103.120(a)(2); and (4) it will certify annually to ICBC that

it has implemented an anti-moriey laundermg program and will perform the requirements set forth’

in Broker’s wrltten CIP.

ICBC S Resnonsrblhtres

Antl-Money Laundermg Obllgatron ICBC hereby agrees and acknowledges that 1t is obhgatedv
~ to comply with anti-money laundering law and regulation, including any future obligations that

may be imposed on ICBC, and that it is responsible to- combat money laundering ; and terrorist
ﬁnanclng ICBC shall (1) make avar]ab]e to Broker such’ mformatlon as it may from time to time

recognize as potentially useful through use of ICBC’s various interdiction monitoring tools to-

help Broker detect possible money laundermg and terrorist financing schemes, and (2) conduct
various manual and systematic screenings to assist Broker in order to detect suspicious activity

and OFAC and other government list v1olatrons The actual systems and tools used for these -
- purposes may vary from time to time, at ICBC’s discretion.

Anti-Money Laundering Program. ICBC has established and will continue to maintain an anti-
money. laundering compliance program in accordance with § 352 of the USA PATRIOT Act as
well as FINRA rules. - ICBC further represents and warrants: (1) it has written anti-money

laundermg policies and procedures consistent with its role as a clearing broker, (2) it has a
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designated Anti-Money Laundering Compliance Officer (whose identity has been made known to
Broker and the FINRA); (3) it provides continuous antr-’mbney laundering' training to . its
employees; and (4) its anti-money Iaundermg program is mdependently audxted on an annual
basis.

¢) Transaction Reports ICBC shall make available-to Broker antt-money launderrng and other -

- useful activity reports which can be used to.detect suspicious activity in order to assist Broker to
meet its obligations. ICBC will offer training in the use of such feports.- ICBC will also, upon
request, prov1de Broker with relevant information in ICBC’s possession that the Broker needs in ,
order to file various required reports, including Forms CTR, CMIR, and SAR-SF and will provide .
such further assistance as may be reasonably required in the filing of such reports. . ,

d) Notification if ICBC Detects Prima Facie Suspicious Activity.” Through its trained employees

- and automated systems, ICBC may detect susprcrous activity. In such circumstances, ICBC will .

contact Broker about.the transaction for purposes of sharing: ‘inforination about the transaction,
unless ICBC believes that Broker itself may be engaged in suspicious activity and/or ICBC would -

be prohibited by law from sharing with Broker information about the suspicious transaction.
Nothing in this Paragraph is to be read to. prohibit ICBC fromi filing its own suspicious activity -
and other reports, as it believes necessary or appropriate.- Broker shall take such steps as ICBC
may - reasonably request in-connection with any potentral suspicious act1v1ty in-an account
including closing the account.

e) Incoming FedWires. For all incoming federal fund wires (“FedW1res”), ICBC or ICBC s
clearing institution shall initially scan relevant information, including the temitter’s name,.
addreéss, and account number, and the originating bank’s name and address (to the extent provided
on an incoming wrre) to detect possible OFAC restrictions.

f) Outgoing FedWires for Third Parties. As a general rule, ICBC will not process third party wires -
for the Broker. If requested in writing by the Broker, third-party wires are processed by ICBC on
an exception basis. When allowed, for outgoing FedWires ordered to the delivery of a peison or-~
entity other than the account holder, ICBC shall review relevant information, including the '
payee’s name, address, purpose, and account number, and the recrplent bank’s name and address
to detect possible violations of OFAC restrictions. -

g) Incoming Securities. For Securities received, ICBC shall review the names of the specrﬁed holder -
of the securities to.detect possible violations of OFAC restrictions in those circumstances when. -
the registration on the security received is drfferent than the name on the account into- which the
securities are deposrted

h) Systematic Daily Screening, Government Lists Includmg OFAC On a daily basw Broker shal]

- compare all new accounts opened on its systems and all substant1a1 changes made to account data

- resident on its systems to determine if any such new or changed account may be subject to an* -~
OFAC .or other designated ‘government list. In-addition, Broker shall compare 'its’ existing
customer database to added restrictions.as may be published by the Federal Government from
time. to tune.. . Further, periodically Broker shall compare its ex1st1ng customer database to the

~ existing OFAC government lists. In the event that Broker’s comparisons indicate that an accouint
may be subject to an OFAC or government list restriction, Broker will notify ICBC if it believes
there is a match. - ICBC shall cooperate fully with Broker to determine whether, in fact, the

' account is subject to any such restriction. ICBC will cooperate fully with Broker in 1mp1ement1ng "
any such action as may be determined by Broker to be necessary or appropriate. .

i) Electronic Funds Transfer.. ICBC represents it has systems designed to comply w1th the
Electronic Funds Transfer rile when processing disbursements on behalf of Broker. ICBC shall
comply with the Electronic Funds Transfer rule based on information prov1ded by Broker.

j) - USA PATRIOT'ACT: ICBC hereby agrees and acknowledges that it is obhgated to and hereby

- represents and warrants -that it now- does and. will continue to comply with applicable
requirements of the USA PATRIOT ACT and the rules promulgated thereunder mcludmg, but not
hmltedto §§312 313,.and 319. _ . .




Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 21 of 99 PagelD: 5197

k) “Travel” Rule. Broker hereby agrees and acknowledges that it is obligated to-and hereby. ’
represents and warrants that it now does and will continueé to comply with applicable -
requirements-of the Bank Secrecy Act Rule 31 CFR 103. 33(g) — the so called “Travel”.

rule.

10.3.4 Bulletins and Other Informational Memoranda. ICBC may from time to time issue Bulletins or
other informational memoranda to Broker setting forth. ICBC’s  policies and procedures regarding
anti-money laundering and tetrorist financing. Broker agrees to become familiar with such
Bulletms and- mformatlonal memoranda and'to abrde by them. :

10.3.5 Cooperatron.‘ Broker and ICBC shall cooperate‘wrth each other and exchange information to
assist each other in detecting money laundering and terrorist financing. ICBC and Broker agree

" to consult with each other from time to time on the allocatlon of anti-money laundermg
responsibilities between them. : :

10.3.6 No Party to Cause Violation bv the Other.- Neither- party to th1s Agreement shall knowrngly take -
any action to cause the other party to be in violation of any anti-money laundering laws or regulations.

11.0 RECE]PT AND DELIVERY OF FUNDS AND S_ECURITIES

11.1 Recemt and Dehverv of Funds and Securmes

11.1.1 Cashiering Functions. ICBC shall perform- cashrermg functrons for accounts introduced by
Broker. These functions shall include receipt, delivery and transfer of securities purchased, sold,
borrowed and loaned; receipt and payment of funds owed by or to customers; provision of
custody and safekeeping for securities, funds and cash so received; handling of margin accounts; .
receipt-and distribution of dividends. and other distributions; and the processing of exchange
offers, rights offerings, warrants, tender offers and redemptions. Broker shall provide ICBC with
the -data and documents that are necessary or appropriate to - pernnt ICBC to perform its
obligations under this Section 10.1.1, including but not limited to copies of records documenting
receipt of customers’ funds and securltles received directly by Broker in accordance w1th the
Rules .

11.1.2 Purchasesvand sales. Broker shall be responsible for purchases and sales (including transactions
on a “when issued” basis) made for-customers until actual and complete payment has been
received by ICBC. Broker shall not introduce accounts requiring settlement on a “delivery versus

_ payment” or “recéive versus payment” basis unless such-account utilizes the facilities of a
securities depository. or qualified vendor as defined in FINRA Rule 11860, for all depository
eligible transactions. Broker shall be responsible for sales-(including those on a “when issued”
basis), until ICBC has received, in acceptable form, the securities involved inthe transaction. If
ICBC does not receive dehvery of securities in an acceptable form, ICBC may buy-m all or part
of the securities. :

11.1.3. Fallure to Settle or Pay. In the event of a failure to tlmely deposrt requ1red funds or securities,
- ICBC may take approprrate témedial action. Without waiving or otherwise limiting its right to.
take other remedial action, ICBC may at its option charge interest at rates as agreed in Schedule
A (“Fully Disclosed Pricing Schedule”) to this Agreement. Broker may pass such charges on to
its customers but Broker remains respon51b1e therefor until actually pald . :

11.1. 4 Check Wrrtmg Authorlg( ICBC does not offer any check wrltmg facﬂrtles and services.




‘Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 22 of 99 PagelD: 5198

11.1.5 . Restricted and Control Stock Requirements. Broker shall be responsible for determining whether
' any securities held in Broker’s-or its customer accounts are testricted or. control securities as
defined by applicable laws, tules, or regulations. Broker is responsible for assuring that orders

and other transactions executed for such securities comply with such laws, rules, and regulations. - -

11.1.6 Corporate Action Requests/Soliciting Dealer Agreements. Broker requests.and authorizes ICBC
to execute as Broker’s agent-in-fact any and all Soliciting Dealer Agreements for corporate -
actions involving securities or. other interests held by Broker’s customers ol the books of ICBC.
ICBC agrees to provide notice -of the pending corporate action to Broker at its designated’
locations. ICBC further agrees to collect and submit corporate action réquests from Broker and
submit them to the soliciting party in accordance with the instructions received from the soliciting
party. ICBCagrees to use its best efforts to communicate corporate action information to Broker
and, where applicable, Broker’s customers, but shall not be liable for a) any delays in the
communication of corporate action information or b) delays in the transmission of collected
cotporate action requests to the soliciting party unless caused by ICBC’s gross negligence. All
fees received from the soliciting patty will be credited to Broker. In consideration of providing
this service to Broker, Broker agrees to indemnify and hold harmless ICBC, its affiliates, officers,
agents and employees from all claims, suits, investigations, damages and defense costs (including

reasonable attorney’s fees) that arise in connej,ction with this Paragraph.
12.0 SAFEGUARDIN.G OF FUNDS AND SECURITIES

Except as otherwise provided in this Agreement, ICBC shall be responsible for the safekeeping of
all money and securities received by it pursuant to this Agreement. . However, ICBC will not be
responsible for any funds or seeurities delivered by a customer to Broker until such furids or securities are
actually received by ICBC or deposited in bank accounts maintairied by ICBC. From time to time ICBC
utilizes various sub-custodians around the world to custody securities on behalf of itself and its clients
and their customers. ICBC shall not ‘be held liable for any misfeasance or malfeasance of such custodian, -
 including the loss of securities or the inability to buy or sell or obtain securities in the event of such sub-
custodian’s insolvency, unless ICBC has not exetcised commercially reasonable judgment in selecting
such sub-custodian. As' required by the Securities Exchange Commission, a reserve account for the . -
exclusive benefit of customers has been set up for the purpose of safeguarding customer funds. '

130 CONFIRMATIONS AND STATEMENTS

Preparation and Transmission Of LOMIMNALLIS SRR

13.1  Preparationand ‘Transmission of Confirmations and Statements.

~ ICBC ‘shall prepare confirmations ‘and summary periodic statements and 'shall, to"the extent.
required by the Rules; transmit them to customiers and Broker in.a timely fashion except to the extent the
parties agree in writing that Broker may transmit confirmations to" customers. . Confirmations and
statements shall be prepared on forms disclosing that the account is carried on a fully-disclosed basis for
the Broker in accordance with applicable rules, regulations, and intetpretations. Broker will have the
ultimate regulatory responsibility for compliance with the prospectus delivery -requirements of the
Securities Act of 1933, as amended, regardless of its retention of a prospectus. fulfillment service to
~ perform delivery of same.. o o S S .

132 Examination and Notification of Errdrs.~
Broker shall examiné all confirmations, statemerits, and other reports in whatevet medium -

V provided to Broker by ICBC. ‘Broker must notify ICBC of any ettor claimed by Broker in any account; as
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to purchase and sales transactions prior to settlement date and as to all other fransactions within the time
in which ICBC is able to, without violating applicable law, reverse the transaction. If Broker fails to do’

so, Broker shall be deemed to have waived its right to make any claim against ICBC with respect to such. '
etror. : ‘ :

14.0 ACCEPTANCE OF EXECUTED TRANSACTIONS

14.1 Responsrbrhgg to Accept or Re] ect Trade

: ICBC shall settle transactrons in customers accounts and release or deposrt money or securrtles A
_ to or for accounts only upon Broker’ ’s instructions.

14.2 Responsrbrlrty' for Errors i in Executron.

Broker shall be respons1ble for transmission to ICBC of all orders and for any errors in the
Broker’s recording or transmission of such orders.

150 OTHER OBLIGATIONS AND RESPONSIBILITIES OF BROKER

151  Other Clearing Agreements.

During the term of this Agreement, Broker shall not enter into any other similar agreement or
obtain the services contemplated by this Agreement from any other party. or supply the services
, contemplated by the Agreement without prior written consent of ICBC.

15.2 Provrsron of Financial Information.

Broker shall furnish ICBC ‘copies of FOCUS Reports, ﬁnanclal statements for the current fiscal
year, the executed Forms X-17a-5 (Parts I and IIA).filed with the SEC, any amendments to Broker’s
Form BD, and any other regulatory or financial reports ICBC may from time to time require. Broker shall
provide such reports to ICBC at the time Broker files such reports with its primary examining authority. -

153  Disciplinary Action. Suspension, or Restrlction

: If Broker or any of its afﬁlrates or any officer, drrector or general securities principal or ﬁnancral‘
and operatronal principal of Broker, becomes subject to drscrphnary action, suspension, or restriction by a
- federal or state agency, stock exchange, or- regulatory.or self-regulatory orgamzatlon having jurisdiction
over Broker or Broker's  secutities .or commodities business, Broker shall give notice to ICBC
unmedrately, orally and in writing, and provrde ICBC a copy of any decision relating to' such action,
suspension, or restriction. ICBC may take any action it reasonably deems to be necessary (i) to-assure
that it will continue to comply with all applicable legal, regulatory, and self-regulatory requirements,
notwithstanding such action, suspension, or restriction; and (ii) to ‘comply with any requests, directives, or
demands made upon-ICBC by any. such federal or state’ agency, stock exchange, or regulatory or self-
regulatory organrzatron . .

154 Executrng Brokers.

" If Broker wishes to act as an “Executing Broker” as such term is understood in that certain 'letter A
dated January 25, 1994, from the Division of Market Regulation of the Securities and Exchange - -
Commission, as the same may be amended, modified or supplemented from time to time (the “No-Action
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- Letter”), then all terms herein shall have the same meaning as ascribed thereto either in the Agreement or -
in the No-Action Letter as the sense thereof shall require. Broker may, from time to time, execute trades
for Prime Brokerage Accounts in compliance with the requirements of the No-Action Letter. (The No-.
Action Letter requires, inter alia, that a contract be executed between ICBC and Prime Broker and
between Broker and Prime Brokerage Customer prior to the transaction of any business hereunder.)
“Broker shall promptly notify ICBC, but in no event later than-5:00 p.m. New York time, of trade date ina -
- mutually acceptable fashion, of such trades in sufficiént detail for ICBC to be able to report and transfer -
any trade executed by Broker on behalf of a Prime Brokerage Account to the relevant Prime Broker. .
Broker understands and agrees that if Prime Broker shall disaffirm or “dk” any trade executed by Broker
on behalf of a Prime Brokerage Account, Broker shall open an account for such Prime Brokerage
Account in its range of accounts and shall transfer or deliver the trade to such account at the risk and
expense of Broker to the same extent as for any account introduced by Broker pursuant to this Agreement.
Broker understands and agrées that all Prime Brokerage Accounts shall be conducted in accordance with
the requirements of the No-Action Letter and any. relevant agreement between Broker and a Prime

" Brokerage Customer or between ICBC and relevant Prime Broker. Broker further agreesto supply ICBC
_-with such documents, papers and things, which from time to time are reasonably required by ICBC to -
carry out the intention of this Paragraph. Broker agrees that it shall know its customer, obtain appropriate
documentation, including new account form, conduct its own credit check and determine the availability
of shares as required for- processmg of any short sales. Broket shall maintain facilities to clear any
disaffirmed trades. . S S ’ :

15.5 Currencv Fl’uctuation

, If Broker directs ICBC to enter into any transaction to be effected on any ‘secutities exchange or
in any market on which transactions are settled in a foreign currency, (i) any profit or loss arising as a
. result of a fluctuation. in the rate of exchange between such curréncy and the United States Dollar shall be
~entirely for Broker’s account and risk, (ii) all initial and maintenance margin deposits required or
requested by ICBC shall be in the currency required by the applicable marketplac‘e or clearing agency in
such amounts as ICBC-in its sole discretion may require, and (iii) ICBC is authorized to convert funds in
the Account into and from such foreign currency at rates of exchange prevallmg at the bankmg or other

- institutions w1th whlch ICBC nonnally does business. :

15.6 Protectlon of IntellectualvProperty.

Broker shall use all reasonable efforts to preserve and protect ICBC’S and its affi hates patent,
trade secret, copyright and other proprietary rights in ICBC’s or_its affiliates’ products, services,
trademarks and tradenames, at least to the same extent used by Broker to preserve and protect its own
proprietary data or information and to notify ICBC of any action by any third party known by Broker to
constitute an infringement of ICBC’s ‘or any of its affiliates’ proprietary rights and to cooperate with
ICBC in protecting such rights, Without limiting the foregoing, and subject to the permission required by
" Paragraph 20 hereof, Broker shall note ICBC’s or its .affiliates’ patent, trade secret, copyrights,
trademarks and trade names - when Broker makes reference to or dlstrrbutes products or services provrded
by ICBC or its affiliates, as apphcable :

 Mutual Fund Shares.
Broker shall be responsrble for obtamlng and executmg dealer agreements with any prlncrpalv

_ ' underwriter for mutual funds from which Broker seeks to purchase mutual fund shares for its customers®
- accounts Broker shall prov1de coples of such agreements to ICBC upon ICBS s request :

15.8 Customer Address Changes ,
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. Broker shall be responsible for AcustomeAr change of address verification and updating such °
information on ICBC’s new account records. Broker shall perform all written verification of address
changes. - ‘ C ' '

160 - TRANSMISSION OF ORDERS TO ICBC AS PRIME BROKER

16.1  General Broker Functions.

_ Broker ﬁlay; frorﬁ ti.me.vto time, collect and tr_ansinit tc')'_ICBC ofdérs,.and other instruétions, to _'
ICBC from Broker’s prime brokerage customers (“Prime Brokerage Orders”) and provide ICBC with -
such reports, data and services as ICBC requires in order to act as prime broker with respect to such Prime
Brokerage Orders, consistent with the SEC No-Action Letter dated January 25; 1994 (“No-Action
Letter”) and applicable rules and regulations. ' S : :
16.2 Tradirig Aétivi;y Functions.

Broker shall petform the following functions as ihtroducing firm for its prime brokerage customers:

- a) Report all trading activity for the accounts of Broket’s prime brokerage customers (whether
executing with ICBC or away) to ICBC via ICBC Systems, as defined in Section 23 herein (or
other agreed upon method) on trade date by a time to be determined by ICBC and Broker from

~ timeto time. S . - , : o
b) Assute access to the ICBC System is limited to authorized persons only. ’ :
¢) Accept, via electronic mail (or telephone) on T+1, information regarding all trade breaks and
" respond to the ICBC regarding resolution of such trade breaks by 12:00 noon (NYC time) on

Ry : o > B : _ 7
d) Obtain pre-approval from ICBC for any short sales directed by Broker’s prime brokerage

customers. = | T ' S S -
¢) Provide all information to ICBC related to the eligibility of any of Broker’s customers to receive
or to continue to receive prime brokerage services.

16.3  Other Prime Bfokefége Functions. -
; Brokér shall perfqﬁn the fbllowing additional functions as_introducing firm for its brokerage
customers: - - .0 R o o : o ’

‘a) Obtain and deliver to ICBC an executed Prime Brokerage Client Agreement in substantially the
' form provided by ICBC to Broker, for.each prime brokerage customer of Broker. S -
b) Obtain and deliver to ICBC an executed Prime Brokerage Tnvestment. Advisor Agreement in . -
substantially the form provided by ICBC to Broker, for-any investment advisor with discretion
. over an account of a prime brokerage customer of Broker (the “Investment Advisor”). I
¢) Deliver to ICBC for acceptance or rejection the name of, and any information requested by ICBC
regarding, each Executing Broker thiat Broker proposes to utilize to execute prime brokerage
trades. Broker acknowledges that ICBC does not select any Executing Broker. ' .
d) Perform any other functions teasonably réquested by ICBC to facilitate ICBC’s performance of
the prime brokerage services hereunder and as contemplated by the No-Action Letter.

16.4 Brdkér'Ackhowled ements Regardin Prime Brokerage.
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Broker acknowledges that ICBC may disaffirm or DK fransactions of any prime brokerage
customers of broker. Broker will be responsible for resolving all unmatched items, and advising ICBC of
their status in a timely manner. Broker acknowledges that ICBC shall monitor the net equity of accounts -
of Broker’s prime brokerage customers cartied by ICBC, and shall notify Broker who in turn shall notify -
the relevant prlme ‘brokerage customers on Broker’s letterhead whenever such customers net equity falls
below the minimum required by ICBC. If an account falls below the minimum net equity set by ICBC,
the account will not be permitted to place any further Prime Brokerage Orders until the new equity is -
increased to the level requlred by ICBC. Broker agrees to provide access to its personnel and records, and
submits to the supervision of ICBC for the purpose of complying with ICBC’s obligations as Prime
Broker under the No-Action Letter and applicable faws, rules and regulatrons in relation to the provrsron'
of the prime brokerage services.

16.5 Compensatron.

In consideration of ICBC actmg as. Prime Broker Broker agrees to pay the amounts set forth in -
Schedule A hereto. :

16.6 errtatlon ofLiabilitv for Prime Brokerage Ordets.

In addltlon to the provisions of Section 24 of this Agreement and not in limitation thereof, Broker
. acknowledges and agrees that

a) ICBC accepts no reSpon31b111ty for the Prime Brokerage Orders received from the Broker via
ICBC Systems (or other agreed upon method) except in the event of gross neglect or willful
misconduct by ICBC ot its employees

b) ICBC accepts no responsibility and disclaims all llabllrty for any communication lmkage fallure
associated with the transmittal of Prime Brokerage Orders’ except in the event of gross neghgence
or willful misconduct by ICBC or its employees.

¢) ICBC'is not responsible for fraudulent of unauthorized access to ICBC Systems that may cause
any loss, damage or hablhty to Broker, ICBC, Broker’s prime brokerage customers or a third
party.

d) Any notice by ICBC hereunder or as requlred to perform prime. brokerage setvices to prime

. brokerage customers of Broker shall be made to broker, whether on Broker’s behalf or on behalf
of such customers. Any notice made to Broker shall be deemed to be made to, or done for,
Broker’s prime brokerage - customers, as applicable. ‘Broker shall be: respons1b1e for all
communrcatron with Broker’s prime brokerage customers regardmg all services to be performed
hereunder ICBC is not responsrble for communication failure between Broker and Broket’s
prime brokerage cuistomers. ‘

e) In connection with this section 16.6, JCBC disclaims habrhty not only for direct damages to the
Broket, ICBC, Broker’s prime brokerage customiers or a third party, but in addition disclaims any
and all liability for special, indirect or consequential or incidental damages whether in tott or in
contract even if ICBC has been advised of the possibility of such damage except in the event of
gross neghgence or w1llfu1 mlsconduct by ICBC or its employees.

16.7 Reoresentatrons and Warrantles

In addition to, and in no way in lxmltatron of, Broker ] representatmns and warranties as contamed
elsewhere in this Agreement Broker represents and warrants that:

a)’ Broker has beeh duly appomted and authotized by Broker’s prlme brokerage customers to -
transmlt Prlme Brokerage Orders to ICBC; and : : .
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" b) All Broket’s customers whose accounts will participate in prime brokerage activities have been ‘

advised, via client agteements or otherwise, that their accounts will engage in prime brokerage
activities, ICBC will act as Prime Broker for their accounts, and said customets or the Investment
Advisor thereof may. place orders for the execution of trades for their accounts at Executing

Brokers, all in conformity with applicable provisions of the No-Action Letter.

170 OTHER OBLIGATIONS AND RESPONSIBILITIES OF ICBC

17.1 Use of Third-Party Services.

Subject to Paragraph 191 hereof, ICBC may, at its reasonable option, and consistent with
~ common industry practice, retain one ot more independent data processing or other service bureaus to
- perform functions (including, but not necessarily limited to, pricing services ot proxy mailing services)
assigned to ICBC under this Agreement. ' . S

17.2  Tax Withholding.

Broker hereby agrees to take necessary measures to comply with the income taX -withholding
requirements of Section- 3406 and Sections 1441 through 1446 (the nonresident alien withholding
requirements) of the Internal Revenue Code of 1986, as amended (“IRC”) with respect to its customer
accounts. Broker agrees to furnish to JCBC any tax information, e.g., taxpayer identification numbers and
certifications provided by the customer on IRS Forms W-8, W-8BEN, W-8IMY, W-8EXP, W-8ECL, W-
9, or any acceptable substitute in its possession, relating to each customer account transferred to ICBC and
to each future customer account opened. Broker acknowledges that ICBC will rely on such information
for purposes of determining ICBC’s obligation to withhold federal income tax pursuant to Sections 1441
through 1446 and 3406 of the Internal Revenue code. Broker hereby -auithorizes ICBC to employ any
procedures permitted under applicable law or ‘regulation to achieve compliance with its withholding
obligations under federal income tax law. ' ' ' o :

180 DAMAGES

~ As between the parties, neither paity shall be liable for special,-indirect, incidental, consequential
or punitive damages, whether such damages are incurred ot .expetienced as a result of entering into or
relying on this Agreement or otherwise, even if the parties have been advised of the possibility of such

damages. Broket.and ICBC each agree not to assert any claim for punitive damages against the other.
190~ LIABILITY " |
19.1 Liability of ICBC

19.1.1 ICBC Indemnification. In addition to any other obligations it may possess under other provisions -
of this Agreement, ICBC shall indemnify, defend, and hold harmless Broker from and against all
claims, demands, proceedings, suits, actions, liabilities, expenses, and reasonable attorney’s fees,
and costs in- connection thetewith arising out -of any grossly negligent, reckless, dishonest,
fraudulent, or ctiminal act or-omission on the part of any of ICBC’s officets ot employees with

 respect to the services provided by ICBC undet this Agreement. o o o

19.12 I_CBC shall not ‘be l_iableA_forA any expense, claim, loss or damage that the BrokeAr,"quker’vs
customer, or any third person may ‘suffer by reason of any delay the Broker or ICBC may -
* experience in obtaining: - ' ' : ' o ‘
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a) Securities from any clearing agent, transfer agent, Federal Reserve book entry system, issuer,
broker, dealer, Broker or third person; or ‘ . . ‘ .
" b) Moneys from Broker’s customer, bank, clearing agent, the Federal Reserve wire transfer system
- or third person. : ' : :

19.1.3 ICBC shall not be liable for any.expense, claim, loss or damage suffered by the Broker, Broker’s
customer, or any. third person dué to ICBC’s failure to follow any special terms or conditions on
receipts from or deliveries to one or more persons imposed by the Broker at its discretion from -
time to time. ' ' : : : S

19.1.4 ICBC shall not be liable for any expense, claim, loss or damage the Broker, Broker’s customer, or -
- any third person may suffer because any security received or delivered by ICBC shall be invalid
ot fraudulent by reason of ' : ' ‘

a) Any failure of signature by an unauthorized person on a written insttument;

b) Forgery or wrongful alteration of a written instrument; or ’ ,

¢) Inaccuracy, incompleteness or falsity of data transmitted by computer tape, terminal or other
computer facilities or in a written instrument . - ~ , E

d) If ICBC shall have had reason to believe that such instrument, instruction or data was for the
account or benefit of the Broker or that the writing was signed by or the data or computer tape

was transmitted by an appropriately authorized person.

19.1.5 ICBC may act on oral instructions from a person ICBC reasonably believes to be authorised to
give such instructions, and-the Broker will be so bound except as to instructions given after the
opening of business on the second Business Day after receipt by ICBC of a signed written notice
from the Broker that such person is not so authorized, ICBC-shall not be liable for ary expense,
claim loss or damage the Broker, Broker’s customer, or any third person may suffer by reason of
ICBC acting upon any instiuctions (whether written or oral or via computer facilities) ot any -
notice, request; waiver, consent receipt or other'document which ICBC reasonably believes to be

genuine or transmitted by authorized persons.

19.1.6 In performing its obligations pursuant to this Agreement, ICBC may use such agents, clearing
, agents, correspondents, custodians, and securities depositories as ICBC, in its discretion, deems
necessary, appropriate or désirable, including, but not limited to

a) DTC, . L

b) Midwest Securities Trust Corporation,

¢). National Securities Clearing Corporation,

d) International Securities Clearing Corporation,
e)  Fixed Income Clearing Corporation, :
f) = Clearstream, o

g) Euroclear,and = o o

h). Federal Reserve. Book Entry System.

" ICBC shall not be liable for any expense, claim, loss or damage the Broker, Broker’s customer, or
any third person may suffer by reason of any action or omission to act on the part.of such agents, .
clearing agents, correspondents, custodians or securities depositories except that ICBC shall pay.

- the Broker an allocable portion of any tecovery by ICBC from such agents, clearing agents,

correspondents, custodians or-securities depositories with respect to such action or omission to-

act. . - S v :
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©19.1.7 ICBC shall not be lrable to the Broker for any loss of proﬁts or other consequentral damages for
' any reason. . v

© 19.1.8 All releases and mdemmtres provided for in this Section 19 shall survive termmatlon of this
- Agreement, This shall remain the case notwrthstandmg any notification by the Broker, Broker or
any third person to ICBC of any such loss, mjury or damage. :

‘ 19 1.9 ICBC’s liability (whether in contract, tort ot otherwrse) to the Broker for any farlure delay or .
errot shall in-no circumstances exceed the sum of ' .

@ Any interest the Broker may fail to earn or any 1nterest the Broker may incur as a result of such
failure, delay or error; and

(b) The. Clearlng Fee payable in respect of the relevant transaction less any fee or interest received by
the Broker which the Broker would not have been entitled to receive if the failure, delay or error
_ had not occurred.

19 110 ICBC shall be under no obligation to pay, on behalf of the Broker, any taxes ot’ governrnental

.charges that may be assessed against the Broker in connection with the sale; transfer or exchange

- of any security or other assets, or any withholding taxes imposed by law upon the sale of any

security or other assets held by ICBC under this Agreement. unless the Broker shall have

advanced to ICBC funds. sufficient for any such payment and unless the Broker shall have
dehvered to ICBC written instructions to make such payment.

19.1.11 No claim may be made under this Agreement agamst ICBC unless notice of such claim,-giving
- reasonable details thereof, shall have been received by ICBC wrthm three months after the act or
om1ss1on giving rise to such claim. .

19 1. 12 The parties acknowledge that the exclusions and limitations contained in this Sectron 19 are farr
and reasonable havmg regard to all the circumstances of thls Agreement »

192 Liability of Brok_er

19.2.1 Broker Indemnification. In addition to any other obligations it may possess under other
provrsrons of this Agreement, Broker shall indemnify, defend, and hold harmless ICBC and any
controlling person of ICBC from and against all claims, demands, proceedings, suits, actions, and
all liabilities, expenses, and reasonable attorney’s fees (including fees and costs incurred in
enforcing ICBC’s right to mdemmﬁcatron) and costs in connection therewith arising out.of one
or more of Broker’s or any employee’s negligent, reckless, drshonest fraudulent or cnmmal act

or omlssmn or any of the followmg :

19.2.2 Broker s Failure to Perform... Failure of Broker to perform any duty, obligation, or responsibility

© with fespect to customer accounts as set forth in this Agreement. Broker's' indemnification
obligation under this subparagraph shall not be affected by the participation of ICBC ot any

person controlling it or controlled by it within the meaning of the Securities Exchange Act of

1934, as.amended, in any transaction giving rise to such an obllgatlon unless such partrclpatron
constitutes recklessness, fraud or criminal conduct o . :

19.2.3 'Improper Conduct by Agents. Any neghgent dishonest, fraudulent or crrmmal act or’ omlssron
- on the part of any of Broker's officers, directors, employees, or agents.




Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 30 of 99 PagelD: 5206

19.2.4 Failure of a Customer to Perform Obligations. - Any failure by any of Broker's customers to
perform any commitment ot obligation with respect to a transaction carried by ICBC under this
Agreement, whether or not such failure was under the control of Broker.

©19.2.5 Customer Claims and Disputes. Any claim or dispute between Broker and a customer with"
respect to services provided under this Agreement including; but not limited to, any claim or
dispute concerning the- va11d1ty of a customer otder in the form: the order was transmitted to ICBC
by Broker and any claim arising in connection with ICBC's guarantee of any srgnature of any
customer of Broker or-at the request of Broker. ' : A ,

19.2.6 Warrantles Any adverse claim with respect to any securrty dehvered or cleared by ICBC, -
: including a claim of a defect in title with respect to securities that are alleged to have been forged,
counterfeited, raised or otherwise altered, or if they are alleged to have been lost or stolen.” The -
parties agree that ICBC shall be deemed to be an intermediary between Broker and customer and
shall be deemed to make no warranties other than as provided i in Section 8- 108 of the Umform
Commercml Code : :

-+ 19.2.7 Default of Third-Party Broker Any default by a thlrd-party broker with whom the Broker- deals
on a principal or agency basis in a transaction either not executed by ICBC or not cleared by
- ICBC even if permitted by ICBC as provided herein.

19.2.8' Prior Self—Clearing_Arrangements. Any guarartee, indemnification, or hold harmless agreement
in connection with Broker's business or customers that ICBC may provide to the National
Securities Clearing Corporation, the Depository Trust Company, or any other clearing,

: dep051tory, or self-regulatory organization with respect to transactrons self-cleared by Broker
prior to! transfer of sich functions to ICBC. -

19.2.9 Breach of Warranty by Broker Any breach by Broker of any representatlon or warranty made by
1t under this Agreement

19.2.10 Assets Not Held in Brokerage Account. Any claim asserted agamst ICBC allegmg the
inaccuracy of any information appearing on Broker’s. customer brokerage ‘account statements
- with respect to assets not held in the brokerage account, regardless of whether such mformatron
was provrded by Broker customer ora thrrd—party A

19.2.11 Infrmgement of ‘Intellectual Property Rights. Any act or omission of Broker; its agents,

' employees or customers which infringes on any patent, trade secret, copyright, trademark, or

other- intellectual property nght of ICBC or any v1olatron of the terms set forth i 1n paragraph 156
hereof A . o

19.2.12 Systems and Soﬂware and Unauthorrzed Access, Broker expressly agrees that Broker s use
of ICBC’s Services, including the systems and software products is at Broket’s sole risk.
The Broker must use due care and not misuse, lose or allow unauthorrzed access to the
systems and software products provrded to Broker

19.2.13 Inlunctrve Relief. In the event ofa breach or threatened breach of any-of the provrslons of this -

© . Agreement by Broker or any employee or representatlve of Broker, Broker acknowledges that .
ICBC shall ‘be entitled to -seek preliminary and permanent injunctive - relief to enforce the
provisions hereof. In addition, Broker acknowledges that a breach. of the terms regarding

conﬁdentralrty ‘of 1nformatlon and ownership of ICBC s 1ntellectual property would cause
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1rreparab1e and mcalculable damage to ICBC. Nothmg herem shall preclude the parties from
pursuing any action or other remedy for any breach or threatened breach of this Agreement, all of
~. which shall be cumulatrve A

20.0 FEES AND SETTLEMENTS FOR SECURITIES TRANSACTIONS -
© 20.1  Commissions,

ICBC shall cha1 ge each of Broker s.customers the commission, mark-up and any other charge or

expense that Broker instructs it to charge for each transaction. If instructions are not received with respect

to a transaction in the time period required by ICBC to implement those instructions, ICBC shall charge

the customer the commission, mark-up or other charge or expense prescribed in the basic commission

- schedule delivered to ICBC by Broker. This basic schedule may be amended from time to time by Broker
by written instructions delivered to ICBC. ICBC shall only be required to implement such amendments to - -

the operations systems and only within such reasonable time limitations as ICBC may deem necessary to
avoid dlsruptlon of 1ts normal operating capabrlmes .

20.2 Fees for. Clearmg Setvices.

As compensation for services provided pursuant to this Agreement, ICBC shall deduct from the '
commissions, matk-up, mark-down, or fees charged Broker’s customers the amounts set forth in the fully-
disclosed pricing schedule attached hereto as Schedule A. :

20.3 Mrscellaneous Charges.

Broker agrees to pay ICBC the fees and charges described in Schedule A hereto Notw1thstandmg- B
the foregoing, Broker may instruct ICBC to pass through such fees to Broker’s customers. Broker further
agrees to notify its customers of all fees and charges in accordance with the Rules.

21.0 DEPOSIT ACCOUNT

21.1 Establlshment of Deposrt Account

To further assute the Brokers performance of its obllgatlons under this Agreement including but.
not limited to its indemnification obligations hereunder, Broker shall, on or before the execution of this
Agreement, establish an account at ICBC to be designated as the Broker’s deposit account (the “Deposit
Account”). ‘The Deposit Account shall not represent an ownershlp interest by Broker in ICBC. The
Deposit- Account shall at all times contain cash, securities, of a_combination of both, having a market
value of at least the amount set forth in Schedule A. The securities placed in the Deposit Account shall
“consist only of direct obligations issued by or guaranteed as to the principal and interest by the United

* States Government. I the event of a substantial change in the nature and extent of broker’s business
-operations, ICBC may requ1re that an additional amount be deposited promptly in the Deposit Account. If, o
such a deposit is not made in the amount.specified, whether or not the Broker-agrees that the amount- is
justified, ICBC may terminate this Agreement forthwith. o :

- 212 ICBC’s Right to Offset. -
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If (i) ICBC shall have any claim against Broker or a customer of Broker which has not been -
resolved within five business days after ICBC presents such claim to broker; or (ii) if ICBC shall suffer
~any loss or incur any expense for which it is entitled to be indemnified pursuant to this Agreement, and -

.

- Broker shall fail to make such indemnification within five business days after being requested to do so, .-
ICBC may deduct the amount of such claim, loss or expense from any account of broker. ICBC may
‘withdraw cash or securities (or both) having the market value equal to the amount of such claimed
deficiency. If those funds are withdrawn from the Deposit Account, then the Broker shall be obligated to
‘make an immediate deposit in the Deposit Account of cash or securities sufficient to bring the Deposit
Account back to a value of at least the amount required by Schedule A. . - :

- 21.3  Termination of Deposit Account.

Within thirty (30) days of termination of this Agreement, which, for Broker’s net capital purposes
such 30 day period shall commence five (5) business days after the date of the initial transfer of Broker’s
customet accounts.ouf of ICBC after termination, ICBC shall pay and deliver to Broker, the funds'and

securities in the Deposit Account, less any amounts to which it is entitled under the preceding’section;
provided; however, that ICBC may: (i) retain the Deposit Account for such period of time until transfer of
- all customer and proprietary accounts of broker has been completed and (ii) retain in the Deposit Account

such amount for such period as it deems appropriate for its protection from any claim or proceeding of
any type, thén pending or threatened, until the final determination of such claim or proceeding is made. If
a threatened claim or proceeding is not resolved or if legal action or proceeding is not instituted within a
reasonable time after the termihation of this Agreement, any amount retained with respect to such claim,

- proceeding, or action shall be paid or delivered to Broker.
220 - PROPRIETARY ACCOUNTS OF INTRODUCING BROKERS AND DEALERS (PAIB)

221  ICBC ‘shall establish a separate reserve account for proprietary assets held by Broker so that
Broker can treat these assets as allowable assets under SEC Rule 15¢3-1. ICBC agrees to perform the -
tequired computation on behalf of Broker in accordance with the following provisions, procedures, and -
interpretations set forth in the SEC’s No-Action. Letter regarding Proprietary Accounts of Introducing
'Brokers and Dealers (PAIB) dated November 3,.1998: ' : o

222 ICBC will perform a separatev'computati‘oh for PAIB assets (PAIB. reserve computation) of
Broker in accordance with the customer reserve computation set forth in SEC Rule 15¢3-3 (customer
reserve formula) with the following modifications: - I

. formula will not be included as a credit in the PAIB reserve computation;

a) Any credit (including a credit applied to reduce a debit) that is included in the customer reserve
".b) Note E(3) to Rule 15c3-3a, which reduces debit balances by one percent under the basic method -
and subparagraph (a)(1)(i)(A) of Rule 15¢3-1, which reduces debit balances by three percent L
‘ under the alternative method will not apply; and S S ) g o
-¢) Neither Note E(I) to Rule 15¢3-3a nor NYSE Interpretation /04 to Item 10 of Rule 15¢3-3a *
- " regarding securities concentration charges is applicable to the PAIB reserve computation. :

723  PAIB.teserve computation will include all the propriétary accbunts of Br,okér, All PAIB‘ assets

. will be kept separate and distinct from customer assets under the customer reserve computation set forth
" inSECRule 15¢3-3. . : o : o

24 PAIB re:s'ervg_ computation will be prepared within the same time frames as those prescr(ibedAb:y -
~ Rule 15¢3-3 for the customer reserve formula:  ~ . - S
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22.5 ICBC will establish and maintain a separate “Special Reserve Account for the Exclusive Benefit of
PAIB Customers” with a bank in conformity- with the standards of Rule 15¢3-3(f) (PAIB Reserve
Account). Cash and/or qualified securities as defined in the Rule will be malntamed inthe PAIB Reserve

~ Account in'an amount equal to the PAIB reserve requirement. :

22,6 If the PAIB reserve computatlon results in a depos1t requ1rement the requrrement can be satisfied
to the extent of any excess debit in the customer reserve formula of the same date. “However, a deposit -
requirement resulting from the customer reserve formula cannot be satisfied with excess debits from the
PAIB reserve computatron

227 Within two busmess days of entering into this Agreement Broker must notify its desrgnated
examining authority (“DEA”) in wrltmg that it has entered into a PAIB agreement with its clearrng

-~ broker-dealer:

1228 Upon dlscovery that any deposrt made to the PAIB Reserve Account did not satisfy its deposit
requirement, ICBC will immediately notify its DEA and the SEC. Unless a corrective plan is found to be
acceptable by the SEC and the DEA, ICBC ‘will provide written notification within five business days of

- the date of discovery to Broker that PAIB assets held by ICBC w1ll not be deemed allowable assets. for:
net capital purposes. ,

22.9 To the extent applicable, commissions receivable and other receivables of Broker from ICBC
(excludmg clearing deposits) that are otherwise allowable assets under the net capital rule are not to be

" included in the PAIB reserve computation, provrded the amounts have been clearly identified as
receivables on the books and records of the Broker and as payables on the books of ICBC.

- 22.10ICBC does not have guaranteed subsrdlarlesv.
23.0 COMMUNICATION
23.1 Notice to Customers.

Broker shall, upon the opening of an account pursuant to Paragraph 5 of this Agreement mail to
each customer a copy of the notice to customers required by FINRA Rule 4311(d).

© . 232 Customer Complamt Reportmg and Customer Notlﬁcatron

-Broker authorizes and instructs ICBC to forward promptly any written customer complamt recerved
by ICBC regarding Broker and/or its associated persons relating to- functions and responsibilities allocated
to Broker under this Agreement to a) Broker and b) Broker’s DEA designated under Section 17 of the
Securities and Exchange Act of 1934, as amended, or, if none, to Broker’s appropriate regulatory agency
or authority.” Further, Broker authorizes ICBC to notify the customer, in writing, that ICBC has received
-the- complaint, and the complaint has been forwarded to Broker s DEA o, 1f none, to the approprrate
regulatory agency). : :

233 Restriction on Advertising .

Nelther ICBC nor Broker shall utrhze the name of the other in any way wrthout the other’s prror _
written consent except to disclose the relatronshrp between the parties.” Neither party shall employ the
other’s name in such a manner as to create the impression that the relatronshlp between them is anything -~ -

- other than that of clearlng broker and introducing broker. . A : :
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. 234 Link_ing Between Sites.

Without express written authorization, neither party may provide or allow an electronic hyperlink
directly from its sérvice or site on the Internet or another site over which that party has control to the
service or site on the Internet of the other party. ’ o

240 TERMINATION OF AGREEMENT

“This Agreement shall have.a :contract‘ term as detailed. in Schedule A and continue umntil .
* terminated as hereinafter provided: ’ o '

24.1 Termination ﬁpdn 90-Day Notice.

This Agreement may be terminated by either party without cause upon ninety days prior notice.

242  Immediate Termination.

This Agreement may be terminated by ICBC or Broker immediately in the event that (2) the other
party is enjoined, disabled, suspended, prohibited, or otherwise becomes unable to engage in the securities
business or any part of it by operation of law or as 2 result of any administrative or judicial proceeding or
action by the SEC, any state securities law administrator, ot any regulatory or self-regulatory organization
having jurisdiction over such party or (b) the other party (i) becomes or is declared insolvent; (ii)
voluntarily files or is the subject of, a petition commencing a case under any chapter of Title 11 of the
United States Code; (iif) makes a general assignment for the benefit of its creditors; (iv) admits in writing
its inability to pay its debts as they mature; (v) sells or enters into negotiations to sell all or substantially
all of its assets; (vi) files an application or consents t0 the appointment of, or there is appointed, any
receiver, or.a permanent or interim trustee of that party or any of its subsidiaries, as the case may ‘be, or all
or any portion of its property, including, without limitation, the appointment or authorization of a trustee,
tecelver or agent under applicable law or under a contract to take charge of its property for the purpose of
enforcing a lien against such property or for the purpose of general administration of such property for the
benefit of its creditors; (vii) files a petition seeking a reorganization of its financial affairs or to take
advantage of any- bankruptcy, reorganization, insolvency, readjustment of debt, dissolution or liquidation

law or statute or files an answer admitting the material allegations of a petition filed against it in any
proceeding under any such law or statute; or (viii) takes any corporate action for the purpose of effecting
any of the foregoing. ' ' ' o B : ‘ :

243 Ealy Termination.

The ‘Broker shall be respoﬁsiblé for all costs ‘and expenses incurred by ICBC as a result of

“Termination -of services and any necessary consequent services provided by ICBC. ‘If Termination
occurs, the Broker shall pay an amount equal to three times the monthly minimum fee. T '

244  Default.

If e_ither party defaults in the .performaﬁce of its obligations under this Agreement, of ‘otherwisé
violates the provisions of this Agreement, the non-defaulting party may. terminate this Agreement by

o ’deliverin’g Notice to the defaulting party (i) specifying the nature of the default; and (ii) notifying the
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defaulting party that unless the default is cured within a period of ten days from receipt of the Notice, this
Agreement w111 be terminated without further proceedlngs by the non—defaultmg party.

24.5 Convers10n of Accounts,

In the event that this Agreement is terminated for any reason, Broker shall arrange for the -
conversion of Broker’s and ifs customer accounts to another clearing broker or to Broker if it bécomes
self-clearing, Broker shall give ICBC Notice (the “Conversion Notice”) of: (i) the name of the broker that
will assume ‘responsibility for clearing services for Customers and Broker; (ii) the date on which such
broker. will ¢ommence providing such services; (iii). Broker’s. undertaking, in form and substance’
satisfactory fo ICBC, that Broker’s agreement with such clearing broker provides that such clearing
broker will accept on conversion all Broker and customer accounts then maintained by ICBC; and (iv) the
name of an individual or individuals within new clearing broker’s organization whom ICBC may contact
to coordinate the conversion. The Conversion Notice shall accompany Broker’s notice of termination
given pursuant to this Paragraph

24,6  Survival.

Termmatlon of this Agreement in any manner shall not release Broker or ICBC from any lIabIIIty
or responsibility with respect to any representation or warranty or transaction effected on the books of -
ICBC. : .

25.0 CONFIDENTIALITY

25.1 - “Confidential Information” of a party shall mean all data and information submitted to.the other
patty or obtained by the other party in connection with the services, including information relating to a
party’s customers (which includes, without limitation, Non-Public Personal Information as-that term is
defined in Securities and Exchange Commission Regulation S-P), technology, operations, facilities,
consumer matkets, products; capacities, systems, procedures, secutity’ practices, tesearch, development,
business " affairs,- ‘ideas, concepts, innovations, inventions, designs, * business ‘methodologies,
Improvements, trade secrets, copyrrghtable subject matter and other proprletary Informatlon '

252 All Conﬁdentral InformatIon relating to a party shall be held in conﬁdence by the other party to
the same extent and in at least the same manner as such party protects its own confidential or proprietary
informatjon.. . Neither party shall disclose, pubhsh release, transfer or otherwise make available

* Confidential Informanon of the other party in any form to, or for the use or benefit of, any person or
entity without the other party’s consent. Each party shall, however, be perm1tted to disclose relevant

~ aspects of the other party’s Confidential Information to its officers, agents, subcontractors- and émployees
‘to the extent such disclosure is reasonably necessary for the performance of its duties and obligations
under ‘this Agreement and such disclosure is not prohibited by Gramm-Leach-Bliley Act of 1999
(“GLBA”), which amends the Securities and Exchange Act of 1934, as it may be amended from time to
time, the regulations promulgated by the Securities and Exchange- Commission thereunder or other -
applIcable law; provided, however, that such party shall take all reasonable measures- to ensure that -
Confidential Information of the other party is not disclosed or duplicated in contravention of the-
provisions of this Agreement by such officers, agents, subcontractors arid employees. . The obligations in
this Paragraph shall. not restrict any disclosure by either party pursuant to any applicable law, or by order
of any court or government agency (provided that the disclosing party shall give prompt notice to the non-
disclosing party of such order) and shall not apply with tespect to information which (i) is developed by
the. other - party without violating the ‘disclosing party’s proprietary rights; (ii)-is or becomes publicly
known (other than through unauthorized disclosure); (iii) is- disclosed by the owner of such information to
a third party free of any obhgatlon of conﬁdentlahty, (Iv) is already known by such party WIthout an
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. obligation of confidentiality other than pursuant to this Agreement or any conﬁdentlallty agreements
entered into between the parties before the effective date of this Agreement; or (v) is rightfully received
by a party free of any obligation of confidentiality. If the GLBA, the regulations promulgated by the.
Securities and Exchange Commission theteunder or other applicable law now or hereafter in effect
imposes a hlgher standard of confidentiality to the Conﬁdentlal Informatlon such standard shall preva11
over the provisions of this Paragraph. .

25.3 Paragraphs 221 through 22.2 shall survive the termination of this Agreement
26.0 ACTION AGAINST CUSTOMERS BY ICBC

ICBC may, in nts sole - d1scret10n and at its own expense and, upon wrltten notice to Broker,
institute and prosecute in its name any action or proceeding against any.of Broker’s customers in relatlon
to any controversy or claim arising out of ICBC’s transactions with Broker or with Broker’s customers,
Nothing contained in this Agreement shall be deemed either (a) to require ICBC to institute or prosecute’
such an action or proceeding; or (b) to impair or prejudice its right to do so, should it so elect, nor-shall
the institution or prosecution of any such action or ‘proceeding relieve Broker of any liability or

. responsibility which Broker would otherwise have had under this Agreement. Broker assigns to ICBC its -
rights against its customer as necessary to effectuate the provisions of this Paragraph:

270  NOTICES

Any Notice required or permitted to be given under this Agreement shall be sufficient ouly ifitis
in writing and sent by hand or by certified mail, return recelpt requested, to the patties at the following -
address: :

BROKER:

CV Brokerage, Inc. :

300 Conshohocken State Road Suite 200
West Conshohocken, PA 19428

Attn; Chief Comphance Officer

ICBC
Industrial and Commercm] Bank of China Financial Servtces LLC
1633 Broadway
New York, NY 10019
Attn: Chief Compliance Officer
280 ARBITRATION
281 A'i'bitrétion Reg'uirement
Any dlspute between Broker and ICBC that cannot be settled shall be taken to arbitration
as set forth in Paragraph 28.3 below. .

28.2 . - ARBITRATION DISCLOSURE

ARBITRATION IS FINAL AND BINDING ON THE PARTIES
THE PARTIES ARE. WAIVING THEIR RIGHT TO SEEK REMEDIES IN COURT
INCLUDING THE RIGHT TO JURY TRIAL
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+ PRE-ARBITRATION DISCOVERY IS GENERALLY MORE LIMITED THAN AND
DIFFERENT FROM COURT PROCEEDINGS. .
e THE ARBITRATORS’ AWARD IS NOT REQUIRED TO INCLUDE FACTUAL FINDINGS
OR LEGAL REASONING AND ANY PARTY’S RIGHT TO APPEAL OR TO SEEK
MODIFICATION OF RULINGS BY THE ARBITRATORS IS STRICTLY LIMITED.
e THE PANEL OF ARBITRATORS WILL TYPICALLY  INCLUDE A MINORITY OF
ARBITRATORS WHO WERE OR ARE AFF ILIATED WITH THE SECURITIES INDUSTRY.

283 ARBITRATION AGREEMENT.

ANY CONTROVERSY BETWEEN US ARISING OUT OF YOUR BUSINESS OR THIS .
AGREEMENT SHALL -BE SUBMITTED TO ARBITRATION CONDUCTED BEFORE FINRA .
REGULATION INC. (OR THEIR SUCCESSOR FIRMS), AND IN ACCORDANCE WITH THE THEN
RULES OBTAINING OF THE SELECTED ORGANIZATION AND SHALL BE CONDUCTED AS A

- BROKER TO BROKER OR- MEMBER: VS MEMBER DISPUTE. ARBITRATION MUST BE

. COMMENCED BY SERVICE UPON THE OTHER. PARTY OF A WRITTEN DEMAND FOR-
ARBITRATION OR A WRITTEN NOTICE OF INTENTION TO ARBITRATE THEREIN
ELECTING THE ARBITRATION TRIBUNAL.

NO PERSON SHALL BRING A PUTATIVE OR CERTIFIED CLASS ACTION TO ARBITRATION,
NOR SEEK TO ENFORCE ANY. PRE-DISPUTE ARBITRATION AGREEMENT AGAINST ANY
PERSON WHO HAS. INITIATED IN COURT- A PUTATIVE CLASS ACTION AND WHO IS A
MEMBER OF A PUTATIVE CLASS AND WHO HAS NOT OPTED OUT OF THE CLASS WITH
RESPECT TO ANY.CLAIMS ENCOMPASSED BY THE PUTATIVE CLASS ACTION UNTIL: (i)
THE CLASS CERTIFICATION IS DENIED; (ii) THE CLASS IS DECERTIFIED; OR (iii) THE -
CUSTOMER IS EXCLUDED FROM THE CLASS BY THE COURT. SUCH FORBEARANCE TO
ENFORCE AN AGREEMENT TO ARBITRATE SHALL NOT CONSTITUTE A WAIVER OF ANY
RIGHTS UNDER THIS AGREEMENT EXCEPT TO THE EXTENT STATED HEREIN.

29.0 GENERAL PROVISIONS

29.1  Successors and Assigns.

. This Agreement shall be binding upon and shall inure to the benefit of the respective successors
and assigns of Broker and ICBC. No assignment of this Agreement or any rights, including those to
indemnification hereunder by Broker shall be effective unless' ICBC’s wrltten consent shall be ﬁrst
obtained. -

29.2 everability

- If any provision of this Agreement shall be held to be 1nva11d or unenforceable, the vahdlty or
. enforceablhty of the remaining prov1srons and condltlons shall not be affected thereby.

293  Counterparts.
ThlS Agreement may be executed in one -or more counterparts, all of whlch taken together shall
constitute a smgle agreement -

29, 4 Entlre Agreement Amendments and Duties Not: Spemﬁcally Enumerated Herern
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_ This Agreement represents the entire agreement between the parties with respect to the subject
‘matter contained herein and all prior discussions, agreements, and promises, written or oral, are merged
herein: This Agreement may not be changed orally, but-only by an agreement in writing signed by the
parties. ICBC shall not be responsrble or 11able for fallure to perform any dutres not spec1ﬁca11y
enumerated herein. . -

295 Captions.
Captions herein are for convenience only and are not of substantive effect.
296 - Choice of Law.

r This Agreement shall be governed by and construed in accordance with the internal laws of the |
State of New York, without giving effect to the conflicts of laws or principles thereof. This Agreement
shall hot be governed by the United Nations Convention on the International Sale of Goods.

29,7  Citations.

Any reference to the rules or regulations of the SEC, FINRA, the NYSE, or any other regulatory
or self-regulatory organization are current citations. Any changes in the citations (whether or not there
are any changes in the text of such rules or regulations) shall be automatlcally incorpotated herein.

29.8 Constructron of Agreement

Neither this Agreement nor the performance of the services hereunder shall be con31dered to
create a joint venture or partnership between ICBC and Broker or between Broker and other brokers for
whom ICBC may perfori the same or 31m11ar services.

29.9  Third-Parties.

Thls Agreement is between the parties hereto and is not intended to confer any beneﬁts on third-
 parties mcludmg, but not limited to customers of Broker. : :

29.10 Non4Exclusivity of Remedie

The enumeratlon herein of specxﬁc remedles shall not. be exclusive of any other remedies. Any
delay or failure by a party to this Agreement to exercise any right, power, remedy, or privilege herein -
- ‘contained, .of now or hereafter existing under any applicable statute or law, shall not be construed to be a.
waiver of such right, power, rémedy, or privilege. No smgle partial, or other éxercise of any such right,
" power, remedy; or privilege shall preclude the further exercise thereof ot the exercise- of any other rlght
" - power, remedy, or prxvrlege : »

©29.11 SEC Release 34-31 511 Prov131on

. Pursuant to the mterpretatron of Introdicing Accounts on a Fully-Dlsclosed Basis contamed in
SEC Release 3431511, it is hereby agreed between Broker and ICBC: that, insofar as the “financial-
responsibility rules” of - the SEC and Securities Investor Protection Act only are applicable, the accounts -
Broker introduces to ICBC on a fully-disclosed basis shall be cotisidered to be accounts of ICBC and not
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Broker’s accounts. Nothing in this Paragraph will otherwrse change or affect the provisions of this
" Agreement which provide that the customer account remains Broker’s customer account for all other
purposes including but not limited to, supervision, svitability and 1ndemnlficatron

: 29 12 Provrslon of Reports and Exception Report

4 On or before the effective date of this Agreement and annually thereafter, ICBC shall provrde to
Broker, pursuant to FINRA Rule-4311(h), a list of al reports it offers to Broker. Broker shall promptly
advise ICBC, in writing, of those specific reports.it elects.to receive. . ICBC and Broker each represent
that their obhgatrons relatrve to exceptron reports, pursuant to FINRA Rule 4311(h) have been comipleted.

© 29.13 Force Majeure.

Neither party shall be liable for any loss caused drrectly or 1nd1rectly, resultmg from any

circumstances beyond its reasonable control, including without limitation, labor disputes, riots, sabotage,

_. insurrection, fites, flood, storm, explosions, earthquakes, electrical power failures, acts of God or nature,
war, both declared or undeclared or acts of terrorism. .

_ 29 14 Audio Taping of Telephone Conversations.
Each party undetstands that for quality control, dispute resolutron or other busrness purposes, the

parties may record some or all telephone conversations between them. Each party hereby consents to
such recording and will inform its employees, fepresentatives and agents of this practice. It is further
understood that all such conversations are deemed to be solely for business purposes.

IN WITNESS WHEREOF the parties have hereto affixed their hands and seals by their duly authotized
officers on the day and date ﬁrst above written. - ,

~ This Agreement contains a pre-dispute arbitration clause in Paragraph 28. The parties
- acknowledge receiving a copy of thls Agreement

cv BROKERAGE INC

i Chief Executive Officer

NY1 5541590v1.
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. Ilndustrlal and Commercual Bank of China Financial Services, LLC 5 . : cv Brokerage_ |nk:.‘ »
. ~.1633 Broadway, 28" Floor - : S - . Fee Schedule A -
©“New York, NY 10019 . : o " March 18,2013

vStrarght Through Processing CLEARANCE>CUSTODY>FINANCING

S i'?For serv1ces to be performed under the Fully Dlsclosed Clearlng Agreement effectlve “Date” by and between Industrlal ,V
_ and Commercial Bank of China Financial Services, LLC.(“Clearing Broker”) and CV Brokerage - Inc(“Introducmg
" Broker”). Introducing Broker agrees to pay Clearing Broker in accordance with the schedule of fees set forth below.. -

Clearlng Serwces

US Equltles & Optlons - Domestlc S : o
Customer o j . $10.00/Ticket

_Fifrm . T $8.00/Ticket
Average Price trades ; ..~ NoCharge -
USOptlons o _i, _ St
- Customer .~ . -~ .. . . $10.00/Ticket
‘ CMTA3 o B -~ $.10/Contract
,,,,, us leed Income
: ' Customer— _ o : S »
~ Muni’s, Corporates, Govie’s - . $15.00/Ticket
Mortgage Backed CMO’s- : -~ $20.00/Ticket
i Pr1nc1pa1— EEE R o

A11 Bonds ', : ~ $10.00/Ticket

Global Securities (Non-US) o
Customer - I $25.00/Ticket
Firm IR - . $25.00/Ticket
FX Trades S S .U 7$25.00/Ticket
MutualFunds L S $20.00/Ticket

! Compressed Street-side by Symbol Slde & Braker

2dccounts will be held in separate range within Intraducmg Broker and revzewed/approved by ICBCFS
. 3CMTA charges are for “Inbound” opfions only. - . :
4 4gent Bairk Fees Passed Through (See Schedule C)-

B Exccution Servnces

US Equltles —Dlrect Routmg A e
- SmartRoute - - o - $.0008/Share:

- SuperTiers'* - B  -$.0008/Share - " -
Algorrthms S - $.0020/Share
US Optlons —Dlrect Routmg : S
SmartRoute - .- - L © - $.10/Contract
 SmarfRoute 360% - - - .. $20/Contract
.- Designated Exchange S -~ $.25/Contract
" Index Options - - .. .. $20/Contract -
‘Buy Rights =~ - _' : o o $015/Share

1Relmtes/Charges wxll be credxted/charged to Imroduemg Broker. Applzcable Exchange fees will be passed through to Intraducmg _—
Broker Currem Rebates and Charges are listed below and are subject to change from each Market _ o
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Rebate(}_’rovidg: Liquidity) » ’Chargeﬂake Liquidity o

. NASDAQ . 0.0029 - S 0.0030- -
- ARc4 : ' 0.0029 ' "0.0030

, "EDGX : 0.0032 . 0.0030
- BATS 0.0027 - - . 0.0029

R Rebates/Charges will be credzled/charged t6 Infroducing Broker and can be estimated upon request .
: 3Apphcable Exchange fees erI be passed through to Introducmg Broker o

Trangystems
ICBCFSOMS , : o S
UserFee - - -~ $500/User/Month -
‘Routing Fee =~ © = . , $.0005/Share. . .
Fix Connections .~ -~ a - $150/Month/Connection

“OATS R . $200/Month

"1 Charged only if not executed through source outlined sinder Execution Services section above.

inancing : v
A Deblt Balances On margin deblt balances 1nterest is charged at the Fed Funds rate plus: 100 basrs _
pomts . _

Credlt Balances On free credrt balances, 1nterest is paid at the Fed. Funds rate less 50 basrs pomts

- Short Interest Rebate — Short Credit Rebate will be credrted to Introducmg Broker at Fed Funds less 50
' basrs pomt and. adjusted for- Hard to Borrow Securities

. lI)_ebits a'bove $10 miIliqn m.ustAbe approved by ICBCES. o

T Oth |es

DK Interest (Domesnc) o o S Fed Funds plus 200 bps

DK and Fail Interest (Foreign) S Determined by’ each agent bank
Cancel and Corrects (Post sy - - $8.00 - .
Wire Fees - - %10 perwrre
Legal Transfers o 7 $50per issue plus pass through
Conversions ~ L + $50 per item plus ticket charges
~DWAC . . .. 860 per item
. IRA Trustee Fees S o - $50/Account/Year
~ Opening Fee o -~ .. " NoCharge
) Closing Fee : : © - $75/Account. -
" End Client Web Access -~~~ - $10peruser D per month
Escrow deposit -~ - C ... $250,000

Mmrmum Clearing Charge2 o .7 . $8,000/Month

1 OIher fees may apply for: addmonal services, -
2Mmzmum fee will be waxved for the first 6 months

d Signatures
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Introducmg Broker “hereby acknowledges that under certaln clrcumstances addmonal costs and expenses for clearmg
- services inay be incurred by Clearing Broker on behalf of Introducing Broker, which are not included in the fee schiedule -
" set forth above. These fees may include, but are riot limited to; FINRA Trade Activity Fee, NSCC Illiquid Security Fees - -
and other such fees. Clearmg Broker will use its best efforts to advise Introducmg Broker of these additional costs and
) expenses as soon as p0551b1e after Clearmg Broker becomes aware of them. - : '

cv Brokerage e . -

| 3-18-13

 Date:

o ' .Industrlal and Commerc1a1 Bank of Chma .

F1nanc1a1 Serv1ces LLC

v

A

foseph Spillane
‘[Chief Ex cutnvo Officar
Date:

De uty Ch:ef Executwe Officer
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FULLY DISCLOSED CLEARING AGREEMENT

This Amendment to Fully Disclosed Clearing Agreement (the “Amendment™) is entered into this
1st.day of November, 2016 by-and between Industrial and Commercial Bank of China Financial
Services LLC (“ICBC™), and CV Brokerage, Inc. (“Broker™).

WHEREAS, the parties entered into that certain Fi ully Disclosed Cleating Agreement on March
18, 2013 (the “Agreement™); and :

WHEREAS, ttie'paities wish to amend the existing terms and conditions of the Agreement.
‘Now, THEREFORE, it is agreed by and between the parties hereto as follows:

1. Add the following paragraph 14.6 to section 14.0 OTHER OBLIGATIONS AND
RESPONSIBILITIES OF BROKER as follows:

14.6 FINRA Rule 4210 (Margin Requirements) fo Establish Margin Requirements for
Covered Agency Transactions: If Broker engages in Covered Agency Transactions, -as
defined in FINRA Rule 4210, it will be the sole responsibility of the Broker to make all margin
calls and inform its customer to.5end the required margin directly to ICBC. In accordance with
Rule 4210, if the Broker fails to collect required margin as defined by Rule 4210 the Broker, not
ICBC, will berequired to take all required-capital charges. In accerdance with the Brokers
instruction, ICBC will majntain the margin deposit on behalfof the Brokers customer.

ACKNOWLEDGED AND AGREED TO:

Industial a7 Commercial Pect of Chiss Financiel Services LLC:

By: & Commerclal Bank of China .
Financlal Services L1.G S M
s Alan 8. 1.eNY

M ing Director

Broker: CV Snke; e
o E S h M. Spiilane
s (el _ A OB Execusive Ofize..
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EXHIBIT B
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1. Jeffrey Bydalek v. CV Brokerage, Inc, Industrial and Commercial Bank of China
Financial Services LLC and Brenda A. Smith (FINRA Arbitration No. 18-03955)

Bydalek, an investor in a fund operated by Brenda Smith, brought claims for fraud, breach
of fiduciary duty, breach of contract, fraudulent transfers, and unlawful conversion against
Brenda Smith and CV Brokerage. ICBCFS was initially named as a relief respondent, but was
later named as a respondent in the amended statement of claim. Bydalek alleged that ICBCFS
aided and abetted Smith and CV Brokerage's aforementioned fraud and breach of fiduciary duty.

2. Alpha Capital Trading Group, LLC v. CV Brokerage, Inc. et al (FINRA Arbitration No.
19-03157)

Alpha Capital Trading Group, LLC ("Alpha") alleged that respondents failed to protect its
investments in Broad Reach, a fund operated by Brenda Smith, from her fraud. Alpha alleged
that ICBCFS should have investigated suspicious activities in Broad Reach, a hedge fund
operated by Brenda Smith.

3. SureFire Dividend Capture, LP v. Industrial and Commercial Bank of China Financial
Services LLC, Docket No. 652507/2021 (N.Y. Sup Ct. Apr 15, 2021).

SureFire filed suit against ICBCFS in New York state court, alleging two aiding and
abetting claims of fraud and breach of fiduciary duty in connection with ICBCFS’s provision of
clearing services for Broad Reach.
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EXHIBIT C
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. [Bydalek Claim 403,206.64 816.74 404,023.38
Alpha Capital Claim 44,243.80 0.00 44,243.80
SureFire Litigation 684,914.05 | 6,741.99 691,381.04

CV Brokerage Investigation| 288,514.75 | 1,011.75 289,526.50
TOTALS 1,420,879.24 | 8,570.48 | 1,429,174.72
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Industrial and Commercial Bank of China Financial invoice No. JR 486474
Services

1633 Broadway, 28th Floor Invoice Date 11/19/2019
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0013

EIN 13-2633996

Schulte RothsZabeluLpr
919 Third Axenye
New York, NY 10022
222‘?36;25%?}8
212.597.5955 fad

WWW.EIZ.oom

Re: Bydalek Claim

FOR PROFESSIONAL SERVICES RENDERED through September 30, 2019

L0 | RT=1= T TP $189.00
(B L= YoTe U] o | SO TS (28.35)
N B F S 1ttt e e ettt ee ettt e et r e et et et e ses s rseasaassssssasteennasaretasasessnnneransnrnn s eeann e aenaaerrren 160.65

Total DUE ON CUIMENE INVOICE e ettt e e e et s ee s e sa s e e baeeeaaesranresbesen e ra e et sranneees $160.65
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Industrial and Commercial Bank of China Financial Invoice No. JR 488692
Services

1633 Broadway, 28th Floor Invoice Date 11/19/2019
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0013

EIN 13-2633996

Schulte RothsaZabelLLp

918 Third Avenue
New York, NY 10022
2127562000
212.593.5955 fax

WWKErz.com

Re: Bydalek Claim

FOR PROFESSIONAL SERVICES RENDERED through September 30, 2019

T O Al F O .ttt ettt et et eee et e s e ee s er et eaesb s e raanetessaansseeenneretrabsaearannnarnes $5,159.50
U BT el o1 U] 2L SRR (773.93)
N S e et e e e e e e et e e e et e e ter e e s eetet st s e s e bt s seeaseareanserenseaearrssnaaaaaaeeerartnaneaeran 4,385.57

Total DUE 0N CUIMENE INVOICE ..cevuiiir it e et s e reeievvsesaeesaran e e s ee e e e eetanaeeaaes $4,385.57
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Industrial and Commercial Bank of China Financial Invoice No. JR 487843
Services

1633 Broadway, 28th Floor invoice Date 12/07/2019
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0013

EIN 13-2633996

Schulte RothaZabelLLr
919 Third Avenue
New York, NY 10022
212.756.2000
212.593.5955 fau

WWWLSrZ.Com

Re: Bydalek Claim

FOR PROFESSIONAL SERVICES RENDERED through October 31, 2019

01 C= L ==L T T UUP R $3,941.50
D00 DISCOUNT. ..ttt e et et e et e e et aars s ea s eeeeansteesassesearrraaassnss s ssenseasranasarnaren (591.23)
L= R L= YT U 3,350.27

Total DUE 0N CUIMTENT INVOICE ....cieieee ettt ettt rrt s e ea e e s s e ena s sea e ssbrennrenns $3,350.27
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Industrial and Commercial Bank of China Financial Invoice No. JR 489087
Services

1633 Broadway, 28th Floor Invoice Date 12/19/2019
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0013

EIN 13-2633996

Schulte RothsZabeliLr
919 Third Avenue
New York; NY 10022
2127562000
212.593.5955 rad

WwWwEfZCom

Re: Bydalek Claim

FOR PROFESSIONAL SERVICES RENDERED through November 30, 2019

J e 2= L =TSR $14,287.00
LRSS I [leT o]0 o | SO TR URRRI (2,143.05)
N L =TT 12,143.95

Total DUE ON CUIMTENT INVOICE . .ovniieeieinie e ceee e e tee e ran st s ar s s eressesacanssessceaassnnsenen $12.143.95
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industrial and Commercial Bank of China Financial invoice No. JR 489936
Services

1633 Broadway, 28th Floor Invoice Date 01/14/2020
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0013

EIN 13-2633996

Schulte RothaZabel P

2919 Thisd Avenyue
Neaw York, NY 10022
2127562000
F1259% 5955

WWIRLSTZ.E0m

Re: Bydalek Claim

FOR PROFESSIONAL SERVICES RENDERED through December 31, 2019

e o= | == TR U OO OO UUP PR $103,800.00
(B Lo o | o OO (15,570.00)
NBE FEES ..ueitieeii ittt ettt e e r e e e bbb e s e s e e e e s ar e e e e e araes 88,230.00
Disbursements and other client Charges .........ccccoocciiiiicii e, 812.74

Total DUE 0N CUITENE INVOICE «..neeeeee et cer et e teseresaa e s s easn e e st e rannens $89,042.74
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Industrial and Commercial Bank of China Financial Invoice No. JR 492182
Services

1633 Broadway, 28th Floor Invoice Date 02/20/2020
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0013

EIN 13-2633996

Schulte RothsZabelLLp

919 Third Avenue
New York, NY 10022
2127562000
212.593.5955 fay

WIWWEFLCOM

Re: Bydalek Claim

FOR PROFESSIONAL SERVICES RENDERED through January 31, 2020

O Al F OO e iieeeieeeeee et e e e et e e e e e e e e e e e et ettt sssarenesesaasaseserssnnan s aeanseessnaneeennnns $20,873.00
15% DISCOUNL.....eeiiitiieieiriee e et a e s es s e e st a s s s s s ra s s e be e s e s sbeen s easarr e rasenans (3.130.95)
=Y B mT= 1= 1= TEUT SR 17,742.05
Disbursements and other client charges ... e 4.00

Total DU 0N CUITENE INVOICE .. eeiiiie ettt retv e e e st e e e e eae s e rean e e e seena s raeasanas e $17.746.05
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Industrial and Commercial Bank of China Financial Invoice No. JR 495422
Services

1633 Broadway, 28th Floor Invoice Date 03/31/2020
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0013

EIN 13-2633996

Schulte RothaZabelup

919 Third Averue
New York; NY 10022
2127862000
212.593.5055 i=l

wWwwisrzeom

Re: Bydalek Claim

FOR PROFESSIONAL SERVICES RENDERED through February 29, 2020

B I = B =Y OSSR $11,232.00
LesS 15% DISCOUNT ..eivi it e et (1.684.80)
Net Fees ........................................................................................................................ 9,547.20
Total Due on CUITENt INVOICE ....ooviiiiiiieeeiiiie ittt e $9,547.20

DOC ID - 33634288 4
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Industrial and Commercial Bank of China Financial Invoice No. JR 487160
Services REVISED
1633 Broadway, 28th Floor

New York, NY 10019 Invoice Date 04/30/2020
Attention: Paul May Client No. 042205

Matter No. 0013

EIN 13-2633996

Schulte RothaZabelLLp

919 Third Avenue
Mew York, NY 10022
2127562000
212593, 5955 fap

WWIWEFZ CO

Re: Bydalek Claim

FOR PROFESSIONAL SERVICES RENDERED through March 31, 2020

o] =] I T TSR $56,969.50
15% DISCOUNL....ooeeiiiie ittt rn e e (8.545.43)
I LS LT TR 48,424.07
Total Due on CUIMENt INVOICE .....cooooieieeeeeeeeeeeeeeeeeeeeeeee ettt e e e e e neaaeeeeeeeenenes 48,424.07
LESS VWG Off ...ttt e ce e e e e e s e e e e e e e ee e s aee v st e ean (14,947.00)

TOAI DUE ...ttt et e e e s en e e b eeee e e e $33,477.07
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Industrial and Commercial Bank of China Financial Invoice No. JR 501694
Services

1633 Broadway, 28th Floor Invoice Date 06/18/2020
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0013

‘Patrick Brake
EIN 13-2633996

919 ThHird Avehué
New York, NY 10022
212:756.2000
2125935955 fax

WWW.SFZ.COMT

Re: Bydalek Claim

FOR PROFESSIONAL SERVICES RENDERED through April 30, 2020

B | == - OOV UUR TP $56,885.50
B0 DS COUNT .. eeees et et r ettt e s e ttstseaba s eraneeesasasserasssaeasnaarnnssarennnasasnranssaernnnnsaee (8,532.83)
N[ Q=Y =UUUUUUTTPPTUPP 48,352.67

Total DUE ON CUIMTENL INVOICE ... .ee ittt rre s es et e e s e e e e s s asaesnra e s aneas $48,352.67
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Industrial and Commercial Bank of China Financial Invoice No. JR 501988
Services ‘ REVISED
1633 Broadway, 28th Floor

New York, NY 10019 Invoice Date 06/18/2020
Attention: Robert Virgilio Client No. 042205
Patrick Brake Matter No. 0013

EIN 13-2633996

Schulte RothaZabelLLp
919 Third Avenue
New York, NY 10022
2127562000
212.593.5955 fan

wwwsrzeom

Re: Bydalek Claim

FOR PROFESSIONAL SERVICES RENDERED through May 11, 2020

T OtA] F S et iee e ee ettt ceeeeaseeeease e aaseseemmeasasassessresuasaaaa e ees s s seese s saererenenneeessnaanas $53,856.50
15 DISCOUNT. . eeeesee s e eeeesseeeeeeaeeeeesesesessasseeesetussesesesresevs s s nss i sasaaaaaaeseraenensianeiasssaarnaaans (8,078.48)
[N R = = T T TRUTT O UU TP PRSPPI 45,778.02

Total DUE ON CUIMTENE INVOICE . .ievsiieisee e e erie e eeeeieresetaseeas s ass e e e s e s s esabneceanan e $45.778.02
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industrial and Commercial Bank of China Financial Invoice No. JR 505572
Services

1633 Broadway, 28th Floor Invoice Date 06/18/2020
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0013

Patrick Brake
EIN 13-2633996

SchulteRothsZabelLLp

919 Third Avénue
New York, NY 10022
212:756.2000
212.593.5955 fax

WWW.SEZ.COM

Re: Bydalek Claim

FOR PROFESSIONAL SERVICES RENDERED through May 31, 2020

T ORAl F O it ie ittt e e et e et et tae et ra et eeeeeeessesassas s eessnsanssasersessnnnsansaneeennnnnnerrransnannn $56,240.50
(Y = To o U] 11 SO SN (8,436.08)
LY S RT= 1= Y- T UUUUUTT U U UPPTTT T 47.804.42

Total DUE ON CUIMENT NVOICE ....veieireeee e e eeeeevr s eseeeessaasiesstsessnssaaseaseereranrseseennnnns $47.804.42
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Industrial and Commercial Bank of China Financial Invoice No. JR 503302
Services REVISED
1633 Broadway, 28th Floor

New York, NY 10019 Invoice Date 07/20/2020
Attention: Robert Virgilio Client No. 042205
Patrick Brake Matter No. 0013

EIN 13-2633996

Schulte RothsZabelLLp

919 Thied Avenue
HMew York, NY 10022
212.756.2000
212.59% 5955 fai

WA WATLEOM

Re: Bydalek Claim

FOR PROFESSIONAL SERVICES RENDERED through June 5, 2020

e 7= 1 =TT O UT U TR UPP $56,458.00
T5%0 DISTOUNT.....oiereeeiiiiiii et ii e ee et s et aeeeeeraba s easarntsas s easa e ernaaeeensansaessansansnnseesnnnsennen (8,468.70)
[ A L= Y= U TR OO U OSSP 47,989.30

Total DUE 0N CUIMTENT INVOICE ..ceuiiiiee ettt e st e e erteca st sseesssena e e e anasesennnerenes $47,989.30



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 60 of 99 PagelD: 5236

Industrial and Commercial Bank of China Financial Invoice No. JR 505575
Services REVISED
1633 Broadway, 28th Floor

New York, NY 10019 Invoice Date 07/20/2020
Attention: Robert Virgilio Client No. 042205
Patrick Brake Matter No. 0013

EIN 13-2633996

Schulte RothaZabelLr
919 Third Avenue
New York, NY 10022
212.756.2000
212.593,5955 fax

WSHEBPECOT

Re: Bydalek Claim

FOR PROFESSIONAL SERVICES RENDERED through June 30, 2020

o= I =TT U $51,211.50
SN 3 DI T=YoTo YU {1 S (7,681.73)
[N LS B ST = S USSP UU PSP 43,529.77

Total DU 0N CUITENE INVOICE ... e ittt ee st s s e at e an e srerannseneees $43,529.77



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 61 of 99 PagelD: 5237

industrial and Commercial Bank of China Financial Invoice No. JR 508394
Services

1633 Broadway, 28th Floor Invoice Date 09/28/2020
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio, Patrick Brake Matter No. 0013

EIN 13-2633996

SchulteRothsaZabelLLp
919 Third Avenueg
Mew York, NY 10022
2127562000
212593 5855 i

WIS Z.00T

Re: Bydalek Claim

FOR PROFESSIONAL SERVICES RENDERED through August 31, 2020

T 0Tl F BB . eeeeiiceee et et ee e e et e s et ee s e s e e e e e e e eretsasssasssesseanasansassssesanann s aesraeraaaeateraanerranneas $642.00
L BT oTe L 11 | FOTUTTET SR OPOT (96.30)
NI A aT= 1= T P UPRPP 545.70

Total DUE 0N CUIMENE INVOICE ...e ettt et e s er e ee e e e e e s s saansann e rnennen $545.70



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 62 of 99 PagelD: 5238

Industrial and Commercial Bank of China Financial Invoice No. JR 522620
Services

LLC Invoice Date 03/31/2021
1633 Broadway, 28th Floor Client No. 042205
New York, NY 10019 Matter No. 0013

Attention: Robert Virgilio
EIN 13-2633996

Schulte RothsZabelLLp

919 Third Avenug
New York, NY 10022
2IETEEI000
Z12.5893 509585

WWWLEIZC0M

Re: Bydalek Claim

FOR PROFESSIONAL SERVICES RENDERED through February 28, 2021

T O Al F OO oo e e ee e e s e e e e et eeeee e s saaaseseeaee e e e eesseeasassssaasennesassresanessnnnsaaeesarennanareenannn $69.00
LESS 15 DSCOUNL ..ot iesieeee s eeese e e e eeeeeee e bbassssseasssssssrasbnnnaeseressassasseraensnaresssarnnnnnnnns (10.35)
N A = = Y- U PPN 58.65

Total DUE ON CUIMENE INVOICE ..neee et e et e e e et e ret e raseen e ee e e sansannaeesnaanaarnansannass $58.65



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 63 of 99 PagelD: 5239

Industrial and Commercial Bank of China Financial Invoice No. JR 531440
Services LL.C

1633 Broadway, 28th Floor Invoice Date 07/31/2021
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0013

EIN 13-2633996

Schulte RothsZabelLLr
519 Third Avenue
New York, NY 10022
212,756,2000
212.593.5955 fai

WWWETZ.Com

Re: Bydalek Claim

FOR PROFESSIONAL SERVICES RENDERED through May 31, 2021

o) 2= L =T TR RUPP $131.00
oY 1-Ye o U T2 ST U T (19.65)
ALY G Y=Y U PO ST URURTUN 111.35

Total DU 0N CUIMTENTE INVOICE ..c.ciiiiiie ettt ee s s e s e s e s et s een s eeas e e s enn s enannanns $111.35



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 64 of 99 PagelD: 5240

Industrial and Commercial Bank of China Financial Invoice No. JR 489089
Services

1633 Broadway, 28th Floor Invoice Date 12/19/2019
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0017

EIN 13-2633996

SchulteRothaZabeliip

919 Third Avenueg
Now York, NY 10022
2127562000
212.5935.50865 fad

WWWEFZ.COMm

Re: Alpha Capital Claim

FOR PROFESSIONAL SERVICES RENDERED through November 30, 2019

T O Al BB 11 eaeeieieet et e ettt e e e e e e e e e e e eeee e esenereenenn s eeeesasaaessesassssesnrssassnnsnsaesessnsanaasareseennenaann $1,310.00
(L BT oTe U] 1| FUUTETT RO R O UO U ORPTT (196.50)
Nt F S . eneeeieeee e e e e e eee e e e et ceeees b e erte s estea st aeaasasbas s snaanssnasnaassstassaenaansanesnnsternnnsranennssens 1,113.50

Total DUE 0N CUIMENE INVOICE «.ceveeiiiiiee ettt ettt te e e e e tsr e ee s s e s ene e e e ae e sseaeeeaes $1,113.50



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 65 of 99 PagelD: 5241

Industrial and Commercial Bank of China Financial Invoice No. JR 489938
Services

1633 Broadway, 28th Floor Invoice Date 01/14/2020
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0017

EIN 13-2633996

Schulte RothsZabelLiLp

919 Third Avenus
Hew York, NY 0022
2127563000
2125035955

WHRWERZ.L0Mm

Re: Alpha Capital Claim

FOR PROFESSIONAL SERVICES RENDERED through December 31, 2019

B o) = L === UPRPPR $7,859.00
1500 DISCOUNL.ceeeeeee e oo e e ettt ee e e e e e ee et ettt ceeasbueesbasbaessseeessensasesnnsbanstnssansaaeanaeeseeenesnnsenes (1,178.85)
[N R =TT PSPPI 6,680.15

Total DUE 0N CUITENT INVOICE ..ceeeeiiie et er e e e s e e eea s ee b ee s s eenn e ea s enneranees $6,680.15



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 66 of 99 PageID: 5242

Industrial and Commercial Bank of China Financial Invoice No. JR 492184
Services

1633 Broadway, 28th Floor Invoice Date 02/20/2020
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0017

EIN 13-2633996

Schulte RothsZabelvLLr
519 Third Avenue
How York, NY 10022
2127562000
212.593.5955 fa

WWWEIZ.Com

Re: Alpha Capital Claim

FOR PROFESSIONAL SERVICES RENDERED through January 31, 2020

e = |l =YY TR OSSR $1,149.50
LIS R B =ToTo ] U1 o | PO (172.43)
(ST A =YY= 977.07

Total DUE ON CUMENT INVOICE «..ieviieiie ittt et e r e e tese e et s e st s s e s eraseanans $977.07



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 67 of 99 PagelD: 5243

Industrial and Commercial Bank of China Financial Invoice No. JR 495424
Services

1633 Broadway, 28th Floor Invoice Date 03/31/2020
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0017

EIN 13-2633996

Schulte RothaZabelLiLp
19 Third Avenue
New York, NY 10022
2127562000
212.593.5955 fat

WWAWETZ.COIM

Re: Alpha Capital Claim

FOR PROFESSIONAL SERVICES RENDERED through February 29, 2020

el =L o= T= TP $8,777.00
LeSS 15% DUSCOUNL ......ueviieecerire e iier et st e e ae e et e e e e et an e e s (1,316.55)
N B F S i ivun ettt ee ettt e s e e e et et et ereeam s et ser s atsba s s essasanansatansaaeebsn s aaasaranannaancanaeseernanannan 7,460.45
Total Due on CUITENt INVOICE ...iovi ettt $7,460.45

DOC ID - 33634287.4



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 68 of 99 PagelD: 5244

Industrial and Commercial Bank of China Financial invoice No. JR 497161
Services

1633 Broadway, 28th Floor Invoice Date 04/23/2020
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0017

EIN 13-2633996

Schulte RothsZabel Lip
919 Third Avanus
New York, NY 10022
2127562000
2125035985 ra

WWWETZCOm

Re: Alpha Capital Claim

FOR PROFESSIONAL SERVICES RENDERED through March 31, 2020

B o1 =1 =LY U OPRU $14,186.50
50 DS COUNE ...ttt e e ettt e e eer e e ea s east s eras s e s s ssa s eebanssssstnnsereentansranarseanseneensaeennsns (2,127.98)
=Y O =YY= T PSPPSR 12,058.52

Total Due on Current Invoice

...................................................................................... $12,058.52



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 69 of 99 PagelD: 5245

Industrial and Commercial Bank of China Financial Invoice No. JR 500238
Services

1633 Broadway, 28th Floor Invoice Date 05/28/2020
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0017

EIN 13-2633996

Schulte RothsZabelLLp

519 Third Avenue
New York, NY 10022
2127562000 -
212.593.5955 fax

WWWErZ.LOm.

Re: Alpha Capital Claim

FOR PROFESSIONAL SERVICES RENDERED through April 30, 2020

o] =1l =TT PN $9,325.00
RS =T oTo U] o | SRS (1,398.75)
=] R =T 3PN 7,926.25

Total Due on CUITENT INVOICE .....iiei et e st er e e e re v e e e een s e s e eeas $7,926.25



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 70 of 99 PagelD: 5246

Industrial and Commercial Bank of China Financial Invoice No. JR 501695
Services

1633 Broadway, 28th Floor invoice Date 06/22/2020
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0017

EIN 13-2633996

Schulte RothsZabelLLp

919 Third Avenusg
sew York, NY 10022
2127562000
2125935955

WWWEFZCOM

Re: Alpha Capital Claim

FOR PROFESSIONAL SERVICES RENDERED through May 31, 2020

B T | = = - T T U U OO $4,336.50
oL B E=To o 101 | SUT OO (650.48)
[N =Y B al=1= L= U U PR 3,686.02

Total DUE 0N CUITENT INVOICE ....oeniiieieireeitrreer s e e saaeesa e resaeeasrensranse s ernsenaseassaranssnns $3,686.02



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 71 of 99 PagelD: 5247

Industrial and Commercial Bank of China Financial Invoice No. JR 503597
Services

1633 Broadway, 28th Floor Invoice Date 07/20/2020
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0017

Patrick Drake
EIN 13-2633996

Schulte RothaZabelLir

919 Third Avenue
Mew York, NY 10022
227562000
2125935 5955 s

WWWATZLOM .

Re: Alpha Capital Claim

FOR PROFESSIONAL SERVICES RENDERED through June 30, 2020

T O Al F O e ie ettt e e et e e e e s er e et essetaasassnassasennssasnsnnseen sy aenae s ernnaeasaarr e er s $2,378.50
ISR =Yo7 10 Lo L OO SO N (356.78)
[N A 2= 1= T PP 2,021.72

Total DU 0N CUITENE INVOICE ...eiiee e iee et e et e st aress e en e reat e s n e varan s s esaarrnenns $2.021.72



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 72 of 99 PagelD: 5248

Industrial and Commercial Bank of China Financial Invoice No. JR 506951
Services

1633 Broadway, 28th Floor Invoice Date 08/31/2020
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0017
Patrick Brake

EIN 13-2633996

Schulte RothsZabelLLp
919 Third Avenue
New York, NY 10022
212.756,2000
212.593.5955 1

WWWATZLOMm

Re: Alpha Capital Claim

FOR PROFESSIONAL SERVICES RENDERED through July 31, 2020

T OBl FBES ... et e ettt ettt e b s s b s i ae e e eeeeesvaesne e e b e $1,963.00
50 DS COUNL. . .eeunteeeseteeeseeeeeeeetsseresaassensssessasasseers s ebuaesan s sen s arnsaa s s e seese s esa s naessrans (294.45)
Nt F S .. een it e e et see e e et e eee e tus st e e saesssarsesanssssassansannsennsaseneannsanassasesanennarensrnnnrerassses 1,668.55

Total DUE 0N CUMENE INVOICE «..cenieveee e eeee et et e e easeraseese s ereaanesseen e eesenae s er e aresbee $1,668.55



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 73 of 99 PagelD: 5249

Industrial and Commercial Bank of China Financial Invoice No. JR 525406
Services LLC

1633 Broadway, 28th Floor Invoice Date 04/30/2021
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0017

EIN 13-2633996

Schulte RothaZabel LLp

G919 Third Avanus
Now York, NY 10022
2127562000
212,593 5958 fax

WWWwsrZ.Com

Re: Alpha Capital Claim

FOR PROFESSIONAL SERVICES RENDERED through March 31, 2021

T O Al F S . iiiee et e et et e e e et te e eeses i aaesaasasseaseesassssnbabasvassbnn s enaaeannsrannsaennsnnens $69.00
M0 B Ty oTo 1] 4| S PPNt 6.90
N Bt F OB S 1 iiun it it ee sttt e e e e ee e et e retsae e st reransseesasssarssas e bebassansaanasasasnnaaeerannsacanasasssareennarennnres 62.10

Total DUE 0N CUIMENE INVOICE ...eeiiieeie et s et e et e e e vsa s e e e st e e e anra s vraraasesnaeannaaecnnnsares $62.10



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 74 of 99 PagelD: 5250

Industrial and Commercial Bank of China Financial Invoice No. JR 531439
Services LLC

1633 Broadway, 28th Floor Invoice Date 07/31/2021
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0017

EIN 13-2633996

Schulte RothaZabelur

918 Third Avenue
New York, NY 10022
212.756,2000°
212.593.5955 rax

WWW.EIZ.LOM

Re: Alpha Capital Claim

FOR PROFESSIONAL SERVICES RENDERED through May 31, 2021

O Al F S . eamn e et eeeee e e e e e e e e e e et e e e e e e ereeestarasasan st eea st e s aass s snnastessnnnassennnreranaaennnsaeennnnrace $578.50
L =Yo7 o1 U] a1 SO TN (86.78)
N B F O . uniii e e et e e e e e e e e e e e e e e et e tseeta s eenastnnsseanasanserasssanessnnsaensrausannsneenssararabasnnnes 491.72

Total DUE 0N CUIMENE INVOICE ....ceneeee e er s et e st e e e v e a e e s eeeaeeeraasen e ennaeanssaunssasnsanas $491.72



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 75 of 99 PagelD: 5251

Industrial and Commercial Bank of China Financial Invoice No. JR 535315
Services LLC

1633 Broadway, 28th Floor Invoice Date 09/30/2021
New York, NY 10019 Client No. 042205
Attention; Robert Virgilio Matter No. 0017

EIN 13-2633996

Schulte RothaZabelLLp

919 Third Avenue
New York, NY 10022
212.756,2000/
212.593.5955 rai

WWWEIZ.Com

Re: Alpha Capital Claim

FOR PROFESSIONAL SERVICES RENDERED through June 30, 2021

o1 0= ] I RT=T= T T U T U T OO $115.00
S B I E= Yo 01U ) U (17.25)
N A =T 1= TSP PRI 97.75



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 76 of 99 PagelD: 5252

Industrial and Commercial Bank of China Financial Revised Invoice No. JR 528995
Services LLC

1633 Broadway, 28th Floor Invoice Date 06/30/2021
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0027

EIN 13-2633996

Schulte RothsZabelLLp

919 Third Avenus
New York, NY 10022
227562000
212.593.5955

WWRLSTZLOM

Re: SureFire Litigation

FOR PROFESSIONAL SERVICES RENDERED through April 30, 2021

TOtAl FEES...oiiiiiiiee ettt et e ra e s $126,139.00
Discount for S. L. GONYOoU'S tIME .........o.oeiiiiiiiiiei e va e evereees (9,143.25)
o1 = | R T P SRPPPRN 116,995.75
T5% DISCOUNL. ..o e e e e (17.549.36)
Ko = L Y= T OO U USRS 99,446.39
Disbursements and other client charges ... 275.00
Total Due on CUrrent INVOICE .........ocoiiieiiiii i s s $99,721.39

DOC ID - 36640934.2



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 77 of 99 PagelD: 5253

Industrial and Commercial Bank of China Financial Invoice No. JR 531431
Services LLC

1633 Broadway, 28th Floor invoice Date 07/31/2021
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0027

EIN 13-2633996

Schulte RothsZabelLLr

919 Third Avenus
Mew York, NY 10022
2127562000
212.593.5955 1

WWWSHZ.cam

Re: SureFire Litigation

FOR PROFESSIONAL SERVICES RENDERED through May 31, 2021

ENO Tl o= = TR TP $100,905.00
5% DS COUNL. ..o eeeeeeeeeeeeeee e e ee e e e e eesrutsssssssasesssrssnssnannseaans s nasesssenanseeennnnbsanssennnns (15,135.75)
TS A L= 1= DU O PP 85,769.25

Total DUE 0N CUITENE INVOICE .eee ettt e v ieere e ran s ssseenesaasrsaeennernnsbenrasansns $85,769.25



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 78 of 99 PagelD: 5254

Industrial and Commercial Bank of China Financial Invoice No. JR 535319
Services LLC

1633 Broadway, 28th Floor Invoice Date 09/30/2021
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0027

EIN 13-2633996

Schulte RothsZabelLLr
919 Third Avenue
New York, NY 10022
2127562000
212.593.5955 bak

WWWSIZ.COm

Re: SureFire Litigation

FOR PROFESSIONAL SERVICES RENDERED through June 30, 2021

T O Al F B it i ettt et e et e e s e e e e e e e e eee e s eassertsserssssasss e rrssataasessasessnnsnnaneeerrassssnanaennen $126,249.50
15% DISCOUNL....ee ettt bbb s e e e e ar e e e sabe s e ee s (18.937.43)
[ =L == S OOV SRR 107,312.07
Disbursements and other client charges ..o 707.98

Total DUE 0N CUIMENE NVOICE ...oveciiirieeetee ettt e e et e v s abas e e e s e e e e e aaa e rasaennaraanaenea s $108,020.05



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 79 of 99 PagelD: 5255

Industrial and Commercial Bank of China Financial Invoice No. JR 537723
Services LLC

1633 Broadway, 28th Floor Invoice Date 10/28/2021
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0027

EIN 13-2633996

Schulte RothsZabelur

919 Third Avenus
New York, NY 10022
2127562000
2125935955 fal

WWWSrZ.com

Re: SureFire Litigation

FOR PROFESSIONAL SERVICES RENDERED through July 31, 2021

o] o= B LY=o OO $183,539.50
B D T=ToTo TR 3 OO (27,530.93)
L] or=Y= - SRV O ST PPN 156,008.57
Disbursements and other client charges ........ccccciv i 5,568.47

Total Due oN CUITENT INVOICE ....oveiii et v st e e e e e e e e e arer e s anaeaenns $161,577.04



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 80 of 99 PagelD: 5256

Industrial and Commercial Bank of China Financial Invoice No. JR 539647
Services LLC

1633 Broadway, 28th Floor Invoice Date 11/16/2021
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0027

EIN 13-2633996

Schulte RothsZabelLLpr
919 Third Avenue
New York, NY 10022
212.756.2000
212.593.5955 fai

WWWATZCOMm

Re: SureFire Litigation

FOR PROFESSIONAL SERVICES RENDERED through October 31, 2021

O Al F OB S . eiiieiieecee s et eee e e e e e e e et e erseseeaatasas s e seserannnaasaaeesesressaaacananseaaaseenennnnnnn $278,091.50
5% DHSCOUNL.......cctteeretiietete s e e e reireesse e s et e e e s e e e e s s r bt ae s s ae s e s s netsarasesaeaeaaaansanansas (41,713.73)
[N = G = T= U TT T TP SN 236,377.77
Disbursements and other client charges .........cooovrme e, 190.54

Total DUE 0N CUITENE INVOICE ..nieeeee et te vttt e r et ie e st e s e s e cr s st ar s eenae $236,568.31



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 81 of 99 PagelD: 5257

Industrial and Commercial Bank of China Financial Invoice No. JR 483156
Services

1633 Broadway, 28th Floor Invoice Date 10/16/2019
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0014

EIN 13-2633996

Schulte RothaZabelLLp
919 Third Avernue
New York, NY 10022
2127562000
212.593.5955 fax

WWWERZcom

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through August 31, 2019

o) 2= | == TR T OO UUUU PO POTUR R $35,242.00
oL =Yoo UL SO UV P U (5,286.30)
N L= =TT TSP 29,955.70

Total DUE 0N CUIMENE INVOICE ...ttt e ea et te st e e e sab s e e s s s aenaarannns $29,955.70



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 82 of 99 PagelD: 5258

Industrial and Commercial Bank of China Financial Invoice No. JR 486475
Services

1633 Broadway, 28th Floor Invoice Date 11/19/2019
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0014

EIN 13-2633996

SchulteRothaZabelLLp

G198 Third Avenue
Now York, NY 10022
2127562000
2125935955 fax

WEWLErZ.COM

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through September 30, 2019

O Al F Sttt e s e e e e e ee e e s e e eee e e eee e eser st s aesesba e sstassanaar b assnnasetaneennasanennnaennnnnarrens $14,693.50
oL DYoo U] | CUTT U U P SRR UN (2,204.03)
T2 B == T U SO 12,489.47

Total DUE 0N CUITENE INVOICE «..eeeirorieee st ettt e s e e e ee e e e s b e ennn e ra st s sannses $12,489.47



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 83 of 99 PagelD: 5259

Industrial and Commercial Bank of China Financial Invoice No. JR 487844
Services

1633 Broadway, 28th Floor Invoice Date 12/07/2019
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0014

EIN 13-2633996

Schulte RothaZabelLLp

918 Third Avanue
New York, NY 10022
2127562000
2125935955 fad

WWAINEFZ.com

Re: CV Brokerage investigation

FOR PROFESSIONAL SERVICES RENDERED through October 31, 2019

o)z |l == YT U TP TU PP $5,240.00
ST ] 1YeYo 0 | 2| FOTUUT U U T TR PP (786.00)
N L FBES 1vvieee ettt e et et e e e s e teese e et eaesssasasaae s sesasarasesanareaessaaaeaeens s rrenssssanasaaaasenres 4,454.00

Total Due on Current INVoICe ....ovvvvveiviviiiriiireeeeen, s $4.454.00



Case 2:19-cv-17213-MCA-ESK Document 232-14 Filed 03/14/23 Page 84 of 99 PagelD: 5260

Industrial and Commercial Bank of China Financial Invoice No. JR 489088
Services

1633 Broadway, 28th Floor invoice Date 12/19/2019
New York, NY 10019 Client No. 042205
Attention; Paul May Matter No. 0014

EIN 13-2633996

Schulte RothaZabelLLr
919 Third Avenue
New York, NY 10022
2127562000
212.593.5955 fak

WWWSIZCOm

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through November 30, 2019

T O Al FBES . eeeeieeeeeee et e s e s e e e e etiseessssessannresvassnnasesarsss s reneesra s e eees b abbbba s s e rannannnnaas $3,013.00
S B 1Yot o U] 1| CUUUTU O U (451.95)
N F S . oniieiieees e eeese e eeaeese e ereenasssseras e s erassareastrreneaas s aeannrataesnnsaeneen e taar b sre s sensasasns 2,561.05

Total DUE 0N CUITENT INVOICE ...e.eeriees et eee e ee e vaee e e e e e st eerr e castar s e rs ceseaba e anansan $2,561.05
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Industrial and Commercial Bank of China Financial Invoice No. JR 489937
Services

1633 Broadway, 28th Floor Invoice Date 01/14/2020
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0014

EIN 13-2633996

Schulte RothsZabelLLr

919 Third Aveniis
New Yorl, NY 10622
2AETSE2000
D12 BO3.5955 fan

WwWw.srZ.com

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through December 31, 2019

e =1 =T TR OSSR SRUPPUUPPRURt $1,635.00
LESY 3 B T=YoTo 1 [ | AU (245.25)
N =T SO UT T O 1,389.75

Total DUe 0N CUITENE INVOICE ....eeeee ettt s e s rb s s e ebs e e e re e e e sanas $1,389.75
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Industrial and Commercial Bank of China Financial Invoice No. JR 492183
Services

1633 Broadway, 28th Floor Invoice Date 02/20/2020
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0014

EIN 13-2633996

Schulte RothaZabelLiLp
019 Third Avenue
New York, NY 10022
227562000
212.593.5955 rai

WWWSIZCom

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through January 31, 2020

TO Al F BB .. eieeeieitee ettt et e e e et e et ee e e e e et e ee e et aasssssasssas s assereresassrnostennnsnnnnnaseeernnnanns $5,998.00
(LN LYo 018 [ SR SO (899.70)
Nt F S .ot ee ittt eer e ettt eaers et tata s s aeasssessan e s aa st rras e ee st s eresaaseaasanannnaeren 5,098.30

Total DUE 0N CUMENE INVOICE . .ovviiiee ettt et s e vt e e e e e s et s e e ann e e enn s eneans $5,098.30
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Industrial and Commercial Bank of China Financial Invoice No. JR 495423
Services

1633 Broadway, 28th Floor Invoice Date 03/31/2020
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0014

EIN 13-2633996

Schulte RothsZabelLir
918 Third Avenue
New York, NY 10022
212.756,2000
212.593.5955 fax

WS Com

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through February 29, 2020

e =L =TT SO Y P PFPP PP $6,154.00
LeSS 15% DUSCOUNL ....eeeeeiiiiiiiee e et eeeeeeee s ae e ves s rras se s s e ce s ceaa s ee s e aseabrr s eerrarar e ann s (923.10)
=S T=T= 1= ST T T U U gS 5,230.90
Disbursements and other client Charges ......cuevi i 33.27
Total Due 0N CUITENt INVOICE ...ccovecveieiieieiiees it s $5,264.17

DOC ID - 33634285.3
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Industrial and Commercial Bank of China Financial Invoice No. JR 500237
Services

1633 Broadway, 28th Floor Invoice Date 05/28/2020
New York, NY 10019 Client No. 042205
Attention: Paul May Matter No. 0014

EIN 13-2633996

Schulte RothsZabelLLr

919 Third Avervie
Now York, NY 10622
2¥2756.2000
212583 5855 fal

WOWWLETE. L0

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through April 30, 2020

B0z BT T U U U U $3,491.00
50 DS COUNL ... it ieeeseeeeeeeeeee e et et eeeesee et s teeennseetessastanensesrerasraannsaeesnrannaearssnannnasennnsarnnnsaes (523.65)
=S B LY=o PPN 2,967.35

Total DUE ON CUITENE INVOICE . .e ettt e e va e e e e e e e e raa e e sb e aeeaenes $2,967.35
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Industrial and Commercial Bank of China Financial Invoice No. JR 506950
Services

1633 Broadway, 28th Floor Invoice Date 08/31/2020
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0014
Patrick Brake

EIN 13-2633996

Schulte RothsZabelLLr
419 Thisd Avenue
HWew York, NY 10022
27562000
212.593.5955 fai

WWWERZCOm

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through July 31, 2020

B Y RS T PO ST PTSN $637.00
M D T=Yo o ] o | OO UU O (95.55)
Nt F S ..o e e et et eeeeeeanssesaeseee s e e naeeasaeseeserese et aaaaassseatstasnaaseseearabataseseneaenenensraans 541.45

Total DUE ON CUIMENTE INVOICE ...t ce e ettt seeates e e eea s s e s ree e e eree s e e s e e s raba e $541.45
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Industrial and Commercial Bank of China Financial Invoice No. JR 508395
Services

1633 Broadway, 28th Floor Invoice Date 09/28/2020
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio, Patrick Brake Matter No. 0014

EIN 13-2633996

Schulte RothaZabelLLr
919 Third Avenue
New York, NY 10022
212.756.2000-
212 583.5955 i

WWw.srz.com

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through August 31, 2020

e C= L == T T U O T PP $59,368.50
KRR B =TeTo ] L 1 SO PPN (8,905.28)
=Y B =Y =Y SO O PP 50,463.22

Total DU ON CUIMENE INVOICE «.cnee ettt s st e et et e e e st e eesesea e e e eeanaaes $50,463.22
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Industrial and Commercial Bank of China Financial
Services

1633 Broadway, 28th Floor

New York, NY 10019

Attention: Robert Virgilio, Patrick Brake

Filed 03/14/23 Page 91 of 99 PagelD: 5267

Invoice No. JR 510621
Invoice Date 10/19/2020
Client No. 042205
Matter No. 0014

EIN 13-2633996

Schulte RothsZabelLLp

$19 Third Avenus
Noew York, NY 10022

2127562000
212.583.5855 sl

WWWSTZ.Com

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through September 30, 2020

O Al F B e iit it e ee et ettt e et eaetaeanesea e sareesaesataasaeeeesrranstrntaeeseeearebeerrens $24,655.00
15% DISCOUNL.......viiiiiite et b e aee s s ee s ebe s e s e e e (3,698.25)
N = R = T=Y O OTPPP 20,956.75
Total Due on CUIrent INVOICE ......ouvveiiiicie e it $20,956.75
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Industrial and Commercial Bank of China Financial Invoice No. JR 513413
Services REVISED
1633 Broadway, 28th Floor

New York, NY 10019 invoice Date 11/17/2020
Attention: Robert Virgilio, Patrick Brake Client No. 042205

Matter No. 0014

EIN 13-2633996

Schulte RothaZabelLLp

919 Thisd Avenus
Mow York, NY 10022
2127562000
212.593,5955

wWHWATZ oM.

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through October 31, 2020

TOtal FEES ...ttt e e $16,726.50
15% DISCOUNT ... eeiiiiiitiii et s e (2,508.98)
= YT PP PP PP 14,217.52

Total DUE ON CUITENE INVOICE ...enieeeieie e eer et et et e s e s ca e s ae s sn s s s s s ra e nasensaas $14,217.52
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Industrial and Commercial Bank of China Financial Invoice No. JR 515489
Services LLL.C

1633 Broadway, 28th Floor Invoice Date 12/11/2020
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0014

EIN 13-2633996

Schulte RothsZabelLLp

919 Third Avenue
Hew York, NY 10022
2127562000
212.593.5985 i

wwﬁ*s?z‘mm

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through November 30, 2020

O Al F S i e et ettt e e e s et s e st ea s s s eees s ae s e s saerana s aaessnaaasannararanbanetanenaaenneennans $2,780.00
LESS 15% DISCOUNT ...eeieitee et et ettt it e st s eesaseassaeeaesasssesaerannatansentnsnanaeensennennraeen (417.00)
N LY B aT=Y= U ORI 2,363.00

Total DU 0N CUIMTENE INVOICE .. ieeeieieneeee et eecetee e eerea v sesesna e s e e ninr e s ansaaeesaena e erenearaearnes $2,363.00
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Industrial and Commercial Bank of China Financial Revised Invoice No. JR 520355
Services LLC

1633 Broadway, 28th Floor Invoice Date 02/28/2021
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0014

EIN 13-2633996

Schulte RothaZabelLLp
919 Third Avenus
New York, NY 10022
2127562000
212.593.5955

wWwwsrz.com

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through January 31, 2021

T OtA] F BB e it iiietteeeee e e et eeeeeeeee e eaareeee e e e e e e raseseessantssaresnnssaeerananaaesaearararenneeenenerbasaananes $184.00
5 DS OUNE e eneseeeesneeeee e s e s st e e e e e e e eem s sastasseaneesssssssanresnaeanrennnrraareannsaesaeanssaasnssnsssssasenen (27.60)
NI B =T = T Y 156.40

Total DUE ON CUITENT INVOICE ovnee e ettt cee e e e ra e e e e aseaar s asn s e s aeenrearasnanssararas $156.40
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Industrial and Commercial Bank of China Financial Revised Invoice No. JR 520621
Services LLC

1633 Broadway, 28th Floor Invoice Date 02/28/2021
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0014

EIN 13-2633996

Schulte RothaZabelLLp
D19 Third Avenue
Mew York: NY 10022
2127562000
212.593.5955 fa

WWwsrz.coln

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through February 28, 2021

JLIe] = 1 =TT PP $496.00
(R I T Yoo U] ) SO S PP RN {74.40)
NEE FEES ..ttt e e e 421.60
Total Due on CUIent INVOICE .......coiiiie et et $421.60

DOC ID - 35781105.1
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Industrial and Commercial Bank of China Financial Invoice No. JR 525405
Services LL.C

1633 Broadway, 28th Floor invoice Date 04/30/2021
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0014

EIN 13-2633996

Schulte RothsZabelLLp

519 Third Avenue
New York, NY 10022
212.756,2000
212.593.5955 fax -

WWWsrZ.Com.

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through March 31, 2021

T O Al F S . oeeieeeie s e et e e e e e e e e ee e e e e e eessasa bt s s rasaastsabanaaasaeessntan s seeeaassnasasaaseeneercanranreens $317.00
000 IS COUNT ... vttt ettt e s ee e e e s e s s s s raseertnaasasarasrras s anaseansasansaennarsansnannsaennnennsennn (31.70)
L= O = 1= 1 TP 285.30

Total DUE ON CUIMTENE INVOICE ..ot e tte et e et ee e eseaesaaasaaeeruarsenssennnennnnen $285.30
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Industrial and Commercial Bank of China Financial Invoice No. JR 531434
Services LLLC

1633 Broadway, 28th Floor Invoice Date 07/31/2021
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0014

EIN 13-2633996

Schulte RothaZabelLLp

919 Third Avenug
HMew York, NY 10022
2127562000
212 583.5955 g

WWWETZCOM

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through May 31, 2021

RIS =L T =T PRI UUPP ISP $143,921.50
15% DISCOUNT.....eeeeiiteeeeeiteeeeitrieeaasieeeesreresetr s e e ress s sb e s e s s abean e e saba e e e sbanesnenas s e e ssnneessnnaas (21,588.23)
N BT F O oniieeei ittt e e e ee e ettt e e e e et ae e eettatessa s easiraa s seeannassnasanneanasaenanaensnnsreennaraassasnnneas 122,333.27
Disbursements and other client charges ... 497.31

Total DUE 0N CUITENT INVOICE ..cneeenieie ettt e st e e e e s e vaa e a e ne e enesan s saa e eaas $122.830.58
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Industrial and Commercial Bank of China Financial Invoice No. JR 535314
Services LLC

1633 Broadway, 28th Floor Invoice Date 09/30/2021
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0014

EIN 13-2633996

Schulte RothaZabelLiLr
919 Third Avenue
MNew York, NY 10022
2127562000
712.593.5955 fax

wWwArZCom

Re: CV Brokerage |nvestigation

FOR PROFESSIONAL SERVICES RENDERED through June 30, 2021

B o] =Ll Y= TSROt $12,294.50
15% DISCOUNL......eiiiiitireeiecetir e ee e s b s s sa s b e e s s abe e s s s e e e sb e e s bb e e e snsaneeans (1,844.18)
Y YT PP 10,450.32
Disbursements and other client Charges ... 481.17

Total DU 0N CUITENT INVOICE . .cvee e eeeieeee ettt ievsce e s e e et s s s rea e s sens e e ernaeaeanns $10,931.49
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Industrial and Commercial Bank of China Financial Invoice No. JR 542852
Services LLC

1633 Broadway, 28th Floor Invoice Date 12/21/2021
New York, NY 10019 Client No. 042205
Attention: Robert Virgilio Matter No. 0014

EIN 13-2633996

Schulte RothsZabelLLr

979 Third Avenue
New York, NY 10022
2127862000
212.593,5955

WRNWSFZ.COm

Re: CV Brokerage Investigation

FOR PROFESSIONAL SERVICES RENDERED through October 31, 2021

T OBl FBES ..ottt et e asas e e e eereeeeaeeeraerener e e e en e nnan v $2,564.00
LN 3 B T=Tolo 10 o1 ST (384.60)
L T T N 2,179.40

Total Due 0N CUIMENE INVOICE .ivvv e et ce e s e s s is s e s s e e e e s s ieea s ees b e e s ebbaseeenans $2,179.40
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Exhibit N
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SEC v. BRENDA SMITH, et al., Civ. No. 2:19-cv-17213 (D.N.J.)

CREDITOR CLAIM FORM

Name of Creditor: CMCC Development Group, LLC

Name and Address Where Notices Should be Sent: Edmond R. Shinn, Esquire
353 W. Lancaster Ave, Suite 300
Wayne, PA 19087

Email Address: EShinn@erslawfirm.com

Telephone No.: 610-308-6544

Date(s) of Claim:  March 1, 2018 (Breach of January 28, 2018 Agreement)
December 3, 2018 — February 19, 2020 (Depreciated Sale of Stock to meet
Company’s obligations following CV Investments, LLC’s Breach of January 28, 2018

Agreement)

Amount of Claim: $5,000,000 (Breach of January 28, 2018 Agreement)

$500,000 in direct damages and $2,400,000 in consequential damages
(Depreciated Sale of Stock to meet Company’s obligations following CV Investments, LLC’s
Breach of January 28, 2018 Agreement)

Please attach copies of all invoices relating to your claim. Do not send original documents.
Copies of the documents provided to the Receiver will not be returned to the creditor. You
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must maintain the original documents as the Receiver may ultimately request them for
verification.
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Curagao~Multi Commodities Centre

WORLDWIDE SOLUTIONS

October 12, 2020

Robin S. Weiss, Esq.
CONRAD O’BRIEN

1021 W. 8™ Avenue

King of Prussia, PA 19406

Re: SEC v. Smith, et al. Civ. No. 2:19-cv-17213-MCA (D.N.I.)
NOTICE OF APPOINTMENT OF RECEIVER

Dear Ms. Weiss:

I am writing in response to your written correspondence regarding the above
referenced matter to provide a certified statement setting forth CMCC
Development Group, LLC’s (“CMCC”) business dealings with Brenda Smith.

On December 22, 2017, Ms. Brenda Smith purchased one (1) share of stock in
CMCC and transferred $75,000 as payment therefore.

On January 29, 2018, Ms. Smith, on behalf of CV Investments, LLC (“CVI”),
entered into an agreement with CMCC to obtain assignment of an agreement to
purchase the outstanding shares of DataPlanet, N.V. for a price of $16,500,000. In
consideration for CMCC assigning its rights to this transaction to CVI and for
cooperating with CVI in connection with the transaction, CVI agreed to pay
CMCC total consideration of $5,000,000, which included $75,000 upon execution
of that Agreement on January 29, 2018, and $175,000 upon DataPlanet, N.V.’s
parent company, United Telecommunication Services, N.V.’s (“UTS”) acceptance
of the assignment, which occurred shortly thereafter. Thirty days after UTS’s
acceptance, CVI was to pay an additional $250,000 to CMCC. However, despite
UTS’s acceptance of the assignment and the passage of thirty days, CVI failed and
refused to pay CMCC $500,000 in accordance with the agreement, despite due
demand.

CMCC Development Group, LLC 1
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Curagao=-Multi Commadities Centre

WORLDWIDE SOLUTIONS

As a result of Ms. Smith’s breach of this agreement, CMCC was required to lower
its stock price from $250,000 to $50,000 per share in order to sell 12 shares of
CMCC stock in rapid fashion in order to meet its obligations. Accordingly, Ms.
Smith’s breach resulted in CMCC incurring $500,000 in direct damages and
$2,400,000 in consequential damages.

Since learning about her arrest and the subsequent receivership, we realize that we
are likely never going to recover any of this money from Ms. Smith. While we are
consulting with legal counsel to make a claim against Ms. Smith’s estate, it is also
our intention to move against her one share in CMCC to mitigate our damages.

I make the foregoing certified statement in compliance with Paragraph 23(C) of the
Court’s Order Appointing Receiver and under penalty of perjury.

Sincerely,

- 7 -

p——

V2 coid L
gGeorg@E RKoaths, 11
% irmdn and CEO
CMCC Development Group, LLC

CMCC Development Group, LLC 2



Case 2:19-cv-17213-MCA-ESK Document 232-15 Filed 03/14/23 Page 6 of 9 PagelD: 5281

January 29, 2018

CV Investments, LLC
200 Four Falls, Suite 211
West Conshohocken, PA 19428

Mr. George Kearns

C-MCC Development Group, LLC
6 Dickenson Drive, Suite 110
Chadds Ford, PA 19317

Re: Amended Letter of Intent
Mr. Kearns:

As you know, we previously entered into a Letter of Intent on or about January 17, 2018
(the “Existing Agreement”). Additionally, we have discussed our need to amend the Existing
Agreement in order to facilitate the assignment of the purchase agreement of the DataPlanet
shares and to accelerate some of the consideration payable to CMCC. Therefore, we hereby
desire to amend the Existing Agreement as set forth in this amended Letter of Interns.

BRased on our conversations and the information supplied to us, the principal terms of our
proposal regarding the potential transaction (the “Transaction”) in which C-MCC Development
Group, LLC (“CMCC™) would assign, sell and transfer iis right to purchase 75% of the
outstanding shares of DataPlanet N.V. (“DataPlanet”) to CV Investments, LLC or an affiliate
thereof (“CVI™) for a purchase price of $16,500,000. Such assignment would consist of those
rights currently held by CMCC as more fully set forth in the attached letter from UTS and
proposed Stock Purchase Agreement.

We would like to proceed subject to the following terms:

I CVI and CMCC intend to negotiate, execute and deliver a definitive agreement
(the “Definitive Agreement”) with respect to the Transaction based on the preliminary terms set
forth herein. The Definitive Agreement will be prepared by CVI's counsel. In lieu of a
Definitive Agreement, CVI and DataPlanet may enter into negotiations directly to execute a
purchase agreement (the “Purchase Agreement”) for the purchase of 75% of the outstanding
DataPlanet shares. The execution of a Purchase Agreement will satisfy the requirement for a
Definitive Agreement.

2. In consideration of the mutual covenants set forth herein, the willingness of CV]
to pursue a Transaction and the time and resources that CVI shall devote in pursuit of the
Transaction and ultimate purchase of the DataPlanet shares, from the date of this letter until the
earlier of (i) the execution and delivery of the Definitive Agreement or Purchase Agreement and
(i1) the Expiration Date (as defined below), each of CMCC and its members and officers, agrees
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that none of CMCC, any director, officer, employee, member, stockholder or agent of any of
them, will solicit, participate in any discussions or negotiations regarding. or enter into any
agreement or understanding or otherwise accept, any proposals or offers from any third party
relating to any sale, merger, acquisition, restructuring, reorganization, consolidation or
dissolution of, or investment in, DataPlanet or the acquisition of all or any material portion of
DataPlanets’s business (whether by way of acquisition of equity in or assets of DataPlanet. The
covenants in this paragraph 2 apply to any and all discussions in which CMCC is currently
involved with third parties. For purposes hereof, “Expiration Date” means 60 days following the
date hereof.

3. Between the date of this letter and the Expiration Date, CMCC shall provide all
information regarding its business and financial affairs rclating to DataPlanct reasonably
requested by CVI and shall cooperate fully with CVI, and CVI’" accountants, attorneys and
representatives, in connection with a due diligence review by CVI of DataPlanet and the business
of DataPlanet. Satisfactory completion of such review is a condmon to CVI's negotiation and
execution of any Definitive Agreement or Purchase Agreement.

4. Each of the parties undertakes to treat and maintain in strict confidence all
discussions concerning and information supplied in connection with this letter (“Confidential
Information™), in at least the same manner and with the same protections as such party maintains
for its own confidential and proprietary information, but in no event less than with reasonable
care. Neither party shall disclose the Confidential Information to any person or body, except o
its affiliates and its and their respective employees, consultants and advisors (collectively,

“Representatives”) to the extent necessary to carry out its evaluation of a Transaction, provided
that such disclosure shall be made in such manner as to ensure that any such Representative shall
comply with the terms of this Agreement.

5. As compensation for consummaling a purchase of 75% of the outstanding shares
of DataPlanet, CVI shall pay CMCC $5,000,000 (the “Consideration”). The Consideration shall
be paid as follows: $5,000,000 duc upon closing of the purchase of the DataPlanet shares, less
any payments made to CMCC prior to closing. Payment of the Consideration 1s expressly
conditioned upon (i) CVI obtaining financing for the Transaction, (ii) negotiation ol the
Definitive Agreement or Purchase Agreement and (iii) strict adherence to all terms set forth in
this Letter of Intent by CMCC, its members and its principal, George Kearns. CVI shall provide
proof of funds within 30 days of the date of this Agreement. Notwithstanding the foregoing, CV1
shall pay to CMCC the following: (i) $75,000 upon execution of this Agreement, $175,000 upon
United Telecommunication Services N.V.’s acceptance of the assignment or a Purchase
Agreement for the exclusive right to purchase 75% of the outstanding shares of DataPlanet for a
purchase price of $16,500,000 and (iii) an additional $250,000 paid thirty (30) days thereatter,
provided however, in the event that CVI fails to obtain financing for the Transaction, or fails to
close the Transaction, all monies paid to CMCC shall be applied to equity in CMCC on behalf of
CVI at the rate of $250,000 per Unit. In the event CVI closes the Transaction, all monies paid to
CMCC shall be credited against the Consideration.

6. CMCC and its principal, George Kearns, shall assist in the negotiation of the
following with United Telecommunication Services N.V.:
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(i) approval of the assignment of CMCC’s exclusive right to purchase
the DataPlanet stock.

(i) assist in extending the exclusivity period for the purchase of the
DataPlanet stock for a period of 60 days. Consummation of the Transaction and
payment of the Consideration is expressly conditioned on CVI obtaining an
extension of the exclusivity period.

(iii}  assist in duc diligence of DataPlanet.

7. THIS LETTER AND THE DEFINITIVE AGREEMENT SHALL CREATE
BINDING COMMITMENTS AND LEGALLY ENFORCEABLE AGREEMENTS.

8. The parties intend the agreements contained in paragraphs 1 through 7 of this
letter to be binding upon and enforceable against each of them and that the rights and obligations
contained in such paragraphs shall insure to the benefit of the parties’ successors and assigns.

9. This letter (i) shall be governed by the laws of the Commonwealth of
Pennsylvania without regard to principles of conflicts of laws, (i1) may only be moditied by a
writing executed by each of CMCC and CVI, (iii) sets forth the entire understanding of the
parties with respect to the subject matter hereof and supersedes any prior agreements and (iv)
may be executed in counterparts, cach of which shall be deemed an original and all of which
shall constitute a single agreement. This letter and any dispute arising hereunder or relating to
the obligations and/or rights of the parties hereunder shall be submitted to the nonexclusive
jurisdiction of any Pennsylvania State court or Federal court of the United States of America
sitting in Pennsylvania, and any appellate court arising therefrom. Each of the parties hereto
irrevocably waives, to the fullest extent such party may effectively do so under applicable law,
trial by jury and any objection that such party may now or hercafter have to the laying of venue
of any such suit, action or proceeding brought in such court and any claim that any such suit,
action or proceeding brought in such court has been brought in an inconvenient forum.

If the foregoing meets with your approval, please indicate your acceptance and agreement
by signing at the space provided below and returning the same to us.

Very truly yours,

CV INVESTMENTS, LLC

Brenda A. Smit{h
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ACCEPTED AND AGREED

C-MCC DEYELOPMENT GROUP, LLC

By:

Name: G
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Exhibit O
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OWNERSHIP INTEREST PURCHASE AGREEMENT

This Ownership Interest Purchase Agreement (“Agreement”) is entered into as of December A\, 2017
(the “Effective Date”) by and between George E. Kearns, IIT with a business address of 6 Dickinson Drive,
Suite 110, Chadds Ford, PA 19317 (“Seller”) and Brenda Smith, a Pennsylvania resident with a principal
address of 200 4 Falls, Suite 211, 1001 Conshohocken State Road, West Conshohocken, PA 19428
(“Buyer™). Buyer and Seller may collectively be referred to as the “Parties.”

WHEREAS, Buyér acknowledges that Seller is the record owner of a certain interest in CMCC
DEVELOPMENT GROUP LLC (the “Company”), a Pennsylvania limited liability company with a
principal business address of 6 Dickinson Drive, Suite 110, Chadds Ford, PA 19317; and

WHEREAS, the Parties desire to enter into this Agreement pursuant to which Buyer will
purchase 1/2% ownership interest in the Company from Seller.

NOW, THEREFORE, for valuable consideration including the promises set forth herein, the
sufficiency and receipt of which is hereby acknowledged, the Parties agree as follows:

1. PURCHASE AND SALE: Subject to the terms and conditions set forth in this Agreement,
Buyer hereby agrees to purchase from Seller, and Seller hereby agrees to sell, transfer and convey
to the Buyer an ownership interest in Company representing ONE (1%) ownership, being ONE
(1) unit (the “Units”) out of a total of 100 Units as memorialized in the company records.

2, PURCHASE PRICE: The purchase price for the Units shall be TWO HUNDRED FIFTY
THOUSAND DOLLARS ($250,000.00 US) (the “Purchase Price”), to be paid to the Seller in
cash as described herein.

3. PAYMENTS: Notwithstanding other requirements contained herein, the transfer of Seller’s 1%
interest is wholly contingent upon the complete satisfaction of the Purchase Price through the
following payments being made from Buyer to Seller; Seventy-Five thousand dollars
(875,000.00).

4. TRANSFER: Seller’s ownership interest in Company shall transfer to Buyer upon payment of
the payment above. Seller shall sign the necessary reasonable documents evidencing this transfer
and the transfer shall be recorded in the Company records effective as of the date of the final

payment.

5. AUTHORITY: Parties each acknowledge that it is authorized to enter into this Agreement and
other related documents on behalf of any respective company. Furthenmore, each Party
recognizes the other is relying on this acknowledgment of authority in agreeing to the terms of
this Agreement and related documents.

6. DEFAULT: In the event Buyer defaults on its obligations in this Agreement or the Nots,
without limiting any other legal rights and remedies of Seller, Seller shall be entitled to retain any
amounts paid to date as well as its full ownership interest in the Company.

7. SEVERABILITY: If any part or parts of this Agreement shall be held unenforceable for any
reason, the remainder of this Agreement shall continue in full force and effect. If any provision of
this Agreement is deemed invalid or unenforceable by any court of competent jurisdiction, and if
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limiting such provision would make the provision valid, then such provision shall be deemed to
be construed as so limited.

8. BINDING EFFECT: The covenants and conditions contained in this Agreement shall apply to
and bind the parties and the heirs, legal representatives, successors and permitted assigns of the
Parties.

9, BROKER’S / ATTORNEY’S FEES: The Parties.represent that there has been no act in
connection with the transactions contemplated in this Agreement that would give rise to a valid
claim against either party for a broker’s fee, finder’s fee or other similar payment, In the event of
any litigation and/or court proceeding relating to this Agreement, the substantially prevailing
party shall be entitled to recover from the other party its costs of litigation, including attorney’s
fees. :

10. ENTIRE AGREEMENT: This Agreement constitutes the entire agreement between the Parties
and supersedes any prior understanding or representation of any kind preceding the date of this’
Agreement, There are no other promises, conditions, understandings or other agreements,
whether oral or written, relating to the subject matter of this Agreement. This Agreement may be
modified in writing and must be signed by both the Seller and Buyer.

11. GOVERNING LAW: This Agreement shall be governed by and construed in accordance with
the laws of the Commonwealth of Pennsylvania.

12. DISPUTE RESOLUTION: Any disputes arising under this Agreement shall be resolved in a
court of competent jurisdiction in the Commonwealth of Pennsylvania,

13. NOTICE: Any notice required or otherwise given pursuant to this Agreement shall be in writing
and mailed certified retum receipt requested, postage prepaid, or delivered by overnight delivery
service:

(a) If to Buyer:
c/o Brenda Smith,
200 4 Falls, Suite 211
1001 Conshohocken State Road
‘West Conshohocken, PA 19428

(b) Ifto Seller:
¢/o Donald J, Weiss
6 Dickinson Drive
Suite 110
Chadds Ford, PA 19317

14. WAIVER: The failure of either party to enforce any provisions of this Agreement shall not be
deemed a waiver or limitation of that party's right to subsequently enforce and compel strict
compliance with every provision of this Agreement,

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed the day and year first
above written.

Ownership Interest Purchase Agreement 12/22/2017 Page 2 of 3
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BUYER: SELLER:

By: M d‘m"’/\ 137 23 72017 By:(. w1 A3 12017
Brenda Smith Date " Géorge’l. K “Member  Date
CN 3 Development Group, LLC

Ownership Interest Purchase Agreement 12/22/2017 Page 3 of 3
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Exhibit P



Case 2:19-cv-17213-MCA-ESK Document 232-17 Filed 03/14/23 Page 2 of 4 PagelD: 5290

SEC v. BRENDA SMITH, et al., Civ. No. 2:19-cv-17213 (D.N.J.)

CREDITOR CLAIM FORM

Name of Creditor:

Alpha Capital Trading Group, LLC

Name and Address Where Notices Should be Sent:

David B. Rothrock

Email Address:

Telephone No.:

David B. Rothrock _
James R. B! [

Date(s) of Claim:

2018
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Amount of Claim:

Approx. $250,000.00

Please attach copies of all invoices relating to your claim. Do not send original documents.
Copies of the documents provided to the Receiver will not be returned to the creditor. You

must maintain the original documents as the Receiver may ultimately request them for

verification.
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Alpha Capital Trading Group- Funding & Withdraw Activity Detail to CV Brokerage Inc

Funding-- Alpha Capital Trading Group [from third-party affiliate entity] to CV Brokerage Inc- c/o Alpha Capital Trading Group Account:

Deposits

Date Amount Funding Source/ Recipient Entity Name From Bank Entity To Bank Entity Funding Status
10/10/18  $4,020,000 OPM Investments, LLC c/o David B. Rothrock TD Ameritrade account Completed
10/10/18  $4,020,000 OPM Investments, LLC c/o David B. Rothrock PNC Bank Completed
10/19/18 -$4,000,000 OPM Investments LLC PNC Bank Completed
10/19/18 +$4,000,000 CV Brokerage Inc- c/o Alpha Capital Trading Group Account PNC Bank Completed

Funding-Withdraw- Alpha Capital Trading Group [to third-party affiliate entity] from CV Brokerage Inc- c/o Alpha Capital Account:

Date Amount Funding Source/ Recipient Entity Name From Bank Entity To Bank Entity Funding Status
10/27/18 -$1,000,000 CV Brokerage Inc- c/o Alpha Capital Account CV Brokerage ICBC Bank Completed
10/27/18 +%$1,000,000 Rock Real Estate Family Partners PNC Bank Completed
12/31/18 -$1,000,000 CV Brokerage Inc- c/o Alpha Capital Account CV Brokerage ICBC Bank Completed
12/31/18 +$1,000,000 Rock Real Estate Family Partners PNC Bank Completed
01/23/19 -$1,000,000 CV Brokerage Inc- c/o Alpha Capital Account CV Brokerage ICBC Bank Completed
01/23/19 +$1,000,000 Cedar Crest Professional Park LP Wells Fargo Completed
07/03/19 -$750,000 CV Brokerage Inc- ¢/o Alpha Capital Account CV Brokerage ICBC Bank Completed
07/03/19 +$750,000 Limestone Partners, LP PNC Bank Completed
07/23/19 -$250,000 CV Brokerage Inc- c/o Alpha Capital Account CV Brokerage ICBC Bank In-Complete
07/23/19 $250,000 Limestone Partners, LP PNC Bank In-Complete
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF NEW JERSEY

SECURITIES AND EXCHANGE
COMMISSION,

C. A. No. 2:19-cv-17213 (MCA)
Plaintiff,

CAPITAL, LP, BROAD REACH
PARTNERS, LLC, and BRISTOL
ADVISORS, LLC,

BRENDA SMITH, BROAD REACH
Defendants.

ORDER

THIS MATTER, having come before the Court on the filing of the
Receiver, Kevin Dooley Kent’s First Omnibus Motion for Order Resolving
Disputed Non-Investor Creditor Claims, and upon consideration of all submissions
filed in response thereto, IT ISHEREBY ORDERED as follows:

A. Richard Galvin/Galvin Investment Company, LLC

The creditor claim submitted by Richard Galvin and Galvin Investment
Company, LLC, as set forth in Exhibits A and B to the Receiver’s Motion, is

hereby DENIED in its entirety.
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B.  Southern Minerals Group

The creditor claim submitted by Southern Minerals Group, as set forth in
Exhibit E to the Receiver’s Motion, is hereby DENIED in its entirety.

C. William McCormack

The creditor claim submitted by William McCormack, as set forth in
Exhibits H and | to the Receiver’s Motion, is hereby DENIED in its entirety.

D.  Scott Koppenheffer

The creditor claim submitted by Scott Koppenheffer, as set forth in Exhibits
K and L to the Receiver’s Motion, is hereby DENIED in its entirety.

E. Industrial and Commercial Bank of China Financial Services LLC
(“ICBCFS”)

The creditor claim submitted by ICBCFS, as set forth in Exhibit M to the
Receiver’s Motion, is hereby DENIED in its entirety.

F.  CMCC Development Group, LLC

The creditor claim submitted by CMCC Development Group, LLC, as set
forth in Exhibit N to the Receiver’s Motion, is hereby DENIED in its entirety.

G. Alpha Capital Trading Group

The creditor claim submitted by Alpha Capital Trading Group, as set forth in
Exhibit P to the Receiver’s Motion, is hereby DENIED in its entirety.

H. Internal Revenue Service

The Receiver’s request for an order requesting the Internal Revenue Service

(“IRS”) to make a determination as to whether its claims for taxes and penalties
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will be submitted through the Receiver’s claims process is hereby GRANTED.
The IRS is requested to serve upon the Receiver its position regarding whether it
intends to pursue any and all claims against Receivership Entities! within fourteen
(14) days of its receipt of this Order. The Receiver is hereby directed to serve this

order on the IRS within five (5) days.

BY THE COURT:

DATE:

1 “Receivership Parties” refers to the entities identified and placed into
Receivership in this Court’s June 29, 2020 Receivership Order (ECF No. 22), as
amended by Order dated June 24, 2021 (ECF No. 96).
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF NEW JERSEY

SECURITIES AND EXCHANGE

COMMISSION,
C. A. No. 2:19-cv-17213 (MCA)

Plaintiff,
V.

BRENDA SMITH, BROAD REACH
CAPITAL, LP, BROAD REACH
PARTNERS, LLC, and BRISTOL
ADVISORS, LLC,

SERVICE

| CERTIFICATE OF
Defendants. |

| hereby certify, this 14" day of March, 2023, that | caused to be served a
true and correct copy of the Notice of First Omnibus Motion of Receiver, Kevin
Dooley Kent, for Order Resolving Disputed Non-Investor Creditor Claims upon
Plaintiff, Securities and Exchange Commission, through counsel of record, and
upon counsel of record for all other parties, by electronic filing pursuant to
Fed.R.Civ.P. 5 (b), and upon Defendant, Brenda A. Smith, on behalf of all
defendants, via first-class mail, postage prepaid, as follows:

Brenda A. Smith
Register No. 72832-050
FCI Danbury
Federal Correctional Institution
Route 37
Danbury CT 06811

s/ Robin S. Weiss
Robin S. Weiss, Esqg.
Attorney for Receiver, Kevin Dooley Kent

70



