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GENERAL INSTRUCTIONS
I. Etigibility Requirements for Use of Form 1-A.

This form 15 to be used for securities offerings made pursuant to Regulation A, 17 CFR 230.251 er seq. Careful attention
should be directed to the terms, conditions and requirements of the regulation, especially Rule 251, inasmuch as the
exemption is not available to all issuers or to every type of securities transaction. Further, the aggregate offering amount
of securities which may be sold in any 12 moath period is strictly limited to $5 million.

IL. Preparation and Filiag of the Offering Statement.

An offering statement shall be prepared by all persons seeking exemption pursuant to the provisions of Regulation A.
Parts [, 1] and I11 shall be addressed by all issuers. Part [1 of the form which relates to the content of the required offering
circular provides several alternate formats depending upon the nature and/or business of the issuer; oaly one format needs
to be followed and provided in the offering statement. General information regarding the preparation, format, content of,
and where to. file the offering statement is countained in Rule 252. Requirements relating to the offering circular are
contained in Rules 253 and 255. The offering statement may be printed, mimeographed, lithographed, or typewritten or
prepared by any similar process which will result in clearly legible copies.
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The following information shall be furnished to the Commission as supplemental information:

(1) A statement as to whether or not the amount of compensation to be allowed or paid to the underwriter has been
cleared with the NASD, No compensation being paid

(2) Any eogineering, management or similar report referenced in the offering circutar. None
(3) Such other information as requested by the staff in support of statements, representations and other assertions

contained in the offering statement.

Persons who are to respond to the collection of infermation contained in this form are not
required to respond unless the (orm displays a currently valid OMB control number. SEC 486 (02-08)




PART I-NOTIFICATION
Item 1. Significant Parties

(a) The issuer’s sole director is Paul Singer, 1708 Locust Street, Philadelphia, PA
19103 (business and residence address)

(b) Paul Singer is President, Secretary, and Treasurer of the issuer (see business and
residence address above). There are no other officers.

(c) None.

(d) Paul Singer is the sole owner of record of the issuer’s securities (see business and
residence address above).

(e) Paul Singer is the beneficial sole owner of the issuer’s securities (see business and
residence address above).

() Paul Singer is the promoter of the issuer (see business and residence address
above).

(8) Paul Singer is an affiliate of the issuer (see business and residence address above).

(h) Frank B. Baldwin is counsel to the issuer with respect to the proposed offering.
Mr. Baldwin’s business address is 1617 John F. Kennedy Blvd., Suite 1500,
Philadelphia, PA 19103. His residence address is 2025 Brandywine Street,
Philadelphia, PA 19130,

(i) There are no underwriters with respect to the proposed offering.

(j) Not applicable.

(k) Not applicable.

(1) Not applicable.

(m) Not applicable.

Item 2. Application of Rule 262

(a)  None of the persons identified in the response to Item 1 is subject to any of the
disqualification provisions set forth in Rule 262.

(d)  Not applicable.




Item 3. AfTiliate Sales
Not applicable.
Item 4. Jurisdictions in Which Securities Are To Be Offered
(a) None

(b)  The securities will be offered directly by the Company in Delaware, New
Jersey, and Pennsylvania.

Item 5. Unregistered Securities Sold Within One Year

None
Item 6. Other Present or Proposed Offerings

The issuer is not contemplating the offering of any securities in addition to those
covered by this Form 1-A.

Item 7. Marketing Arrangements
(a) None
(b) None

Item 8. Relationship with Issuer of Experts Names in Offering Statement.
None

Item 9. Use of a Solicitation of Interest Document

No such publication was used.



REVISED DRAFT July 14, 2008

OFFERING STATEMENT
Item 1. Cover Page

$4,800,000
Singer financial Coip.

Subordinated Investment Certificates
with Maturities of 12 Months or More from Date of Issue

This Offering Statement relates to the offer and sale of up to $4,800,000 in principal
amount (the Offering) of unsecured, non-convertible, subordinated, fixed-rate investment
certificates (the Certificates) of Singer Financial Corp., a Pennsylvania corporation (the
Company). The Company's principal exccutive offices are located at 1708 Locust Strect,
Philadclphia, Pennsylvania 19103.

The Certificates arc non-negotiable and will be 1ssued in the minimum amount of $1,000
and in any amount greater than $1,000. The Centificates will be offered in maturitics of
12 to 180 months from the date of issue, with a fixed interest ratc depending on the term.
The Company will issuc certificates approximately two weceks after deposit by the
Company of the subscriber's payment check for collection by the Company's bank. See
"Securities Being Oftered.” Paul Singer, the Company’s president and sole director, will
determine the interest rates on the Certificates. Interest will be fixed for the term of each
Certificate and will be not less than 1% per annum greater than the average of the two
highest rates then being paid by Wachovia National Bank, Bank of America, and PNC
Bank {or the successor of any such bank) on instruments or certificates {such as
certificates of deposit) having substantially similar denominations and maturitics as the
Certificates being issued by the Company. See Description of Sccuritics. The Company .
anticipates that the interest rate per annum on the Certtficates witl range between a
minimum annual rate of 5% and a maximum annual rate of 12%. The minimum and
maxinum fixed interest rates which are offered will change from time to time in response
to current business and market conditions. The interest rate for new Certificates will be
set each Wednesday morning at the start of business, based on the rates being paid by the
banks named in this paragraph on or as of the previous day's closc of business. This rate
will be paid on all Certificates issucd between the start of business on that Wednesday
and the close of business on the following Tuesday. Interest will be calculated and
accruc daily.

The Company is offering the Certificates directly to investors through its own employees
on an ongoing and continuous basis. The Certificates will be issued at their principal face
value, without a discount, and are not being sold through commissioned sales agents or
underwriters. See "Plan of Distribution.”

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK,
AND INVESTORS SHOULD NOT INVEST ANY FUNDS IN THIS OFFERING
UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT. SEE
"RISK FACTORS."

SINGER FINANCIAL CORP. OFFERING STATEMENT
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IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR
OWN EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING,
INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE
NOT BEEN RECOMMENDED OR APPROVED BY ANY FEDERAL OR STATE
SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THESE AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

THE US. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS
UPON THE MERITS OF OR GIVE ITS APPROVAL TO ANY SECURITIES
OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON
THE ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR
OTHER SELLING LITERATURE. THESE SECURITIES ARE OFFERED
PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THE
COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN
INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED
HEREUNDER ARE EXEMPT FROM REGISTRATION.

SINGER FINANCIAL CORP. OFFERING STATEMENT :
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Item 2.

Distribution Spread

Underwriting
discount and

Proceeds
to tssuer or

Price 10 Public commissions other persons
Per Certilicate $1.000 or greater 0% $1,000 or greater
- -_;.;)m]--—‘ .- $4,800.000 _ | $0 $4,800,000
Total Minimum No munimum %0 No mintmum
Total Maximum $4,800,000 $0 $4.800,000

Offering expenses to be bome by the Company are estimated at approximately $30,000.

There will be no public market for the Certificates. The Certificates will not be
transferable without the prior written consent of the Company. The Company’s consent
will be withheld for reasons considered appropriate by the Company. These reasons may
include the Company's determination that such transfer might result n a violation of any
state, Federal, or other applicable secunties law. The Company reserves the nght to
withdraw or terminate the offering hereby at any time and may reject any offer to

purchase Certtficates in whole or in part.

Approximate date of commencement of proposed sale to the public: As soon as

practicable after this Oftering Statement has been qualified.

SINGER FINANCIAL CORP. OFFERING STATEMENT
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THIS OFFERING STATEMENT CONTAINS ALL OF THE REPRESENTATIONS BY
THE COMPANY CONCERNING THIS OFFERING, AND NO PERSON SHALL
MAKE DIFFERENT OR BROADER STATEMENTS THAN THOSE CONTAINED
HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY
INFORMATION NOT EXPRESSLY SET FORTH IN THIS OFFERING
STATEMLENT. :

The Certificates are not being offered i any jurisdiction where the ofter is not permitted.
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Htem 3. Risk Factors

Any statements made in this Offering Statement that are not based on historical
fact are forward-looking statements. Any forward-looking statements made in this
Offering Statement represent management’s best judgment as to what may occur in the
future. However, the Company’s actual outcome and resuits are not guaranteed and are
subject to certain risks, uncertaintics, and assumptions, including the following:

No Public Market for the Certificates

Prior to this Otfering there has been no trading market for the Certificates, and it
is not expected that a trading market will develop in the foreseeable future. Therefore,
any mnvestment in the Certificates will be highly illiquid, and investors in the Certificates
may not be able to sell or otherwise dispose of thetr Certificates in the open market.

Absence of Insurance and Regulation

Unlike certificates of deposit issued by banks or savings and thrift institutions, the
Certificates are not insured by any govermnmental or private agency, and they are not
guaranteed by any public or private entity.  Likewise, the company is not regulated or
subject to the periodic examination to which commercial banks, savings banks and other
thrift institutions are subject.

Factors Affecting the Company's Ability To Repay Certificates

The Company's revenucs from operations, the Company's working capital, and
cash generated from additional debt or equity financings represent the Company's sources
of funds for the repayment of principal at maturity and the ongoing payment of interest
on the Certificates. There can be no assurance that the Company will be able to pay the
ongoing interest on the Certificates and to repay the face amount of the Certificates at
thetr matunity.  The Company's ability 1o do so will depend on the availability of
sufficient funds. If the Company does not have the funds 1o repay the holder of a
Certificate, then such holder could lose all or a substantial portion of such holder's
mvestiment in the Certificates.

Lack of Security and Subordination of Debt Represented by Certificates

The Certificates are not secured by the mortgages the Company obtains in
connection with the making of commercial loans or by any other assets of the Company
or its borrowers. Payment of principal and interest on the Certificates by the Company is
subordinate to all present and future indebtedness of the Company, including the
Company's bank debt, any indebtedness to Paul Singer, and its current habilities
(together, the Senior Debt). See “Use of Proceeds,” “Capitalization,” and “Financial
Statements.” ‘

Absence of Sinking Fund and Trust Indenture

The Certificates are unsecured obligations of the Company, and no sinking fund
or trust indenture cxists for the benefit of Certificate-holders. (A sinking tund is made up

SINGER FINANCIAL CORP. OFFERING STATEMENT
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of contributions on a regular basis 1o a separate account to repay the Certificates. A trust
tndenture establishes a trust relationship in which a trustee is appointed to represent the
interests of the Certificate-holders).

Risks of Making Loans Secured by Real Property

The Company makes most of its loans based on its eppramsal of the Bl marke
value of the real estate oftered to collateralize its loans. The Company’s current internal
credit gurdelines of the Company for business loans 10 be kept in 11s portfolio generally
provide for a maximum overall loan-to-value ratio of 65% of the appraised value of the
real estate collateral. It 1s possible that the actual resale value of the property
collateralizing such loans may decrcase below appraised estimates of value.
Notwithstanding the loan-to-value ratios currently maintained by the Company, the
market value of the real cstate underlying the loans may not at any time be cqual to or in
cxcess of the outstanding principal amount of the loans. A decrease in market value
could result in some or all of the loans being under-collateralized, presenting a greater
risk of non-payment in the event of a default. See Business and Properties.

Lending and Credit Risks

The industry mn which the Company i1s doing business is the portion of the
financial services industry that makes secured loans to persons and entities which
generally are unable 1o obtain hinancing from a bank. To the extent that these loans may
be considered to be of a niskier nature than loans made by traditional sources of
commercial financing, holders of the Certificates may be at greater risk than if the
Company's business loans were made to other types of borrowers. In addition, the
Company makes its loans in a limited geographic area, consisting of the Commonwealth
of Pennsylvania and the States of New Jersey and Delaware. This practice may subject
the Company to the risk that a downturn in the cconomy in this arca of the country would
more greatly affect the Compiany than if its lending business and its portfolio were more
diversified. Borrowers to whom the Company will lend funds may not be able to repay
the loans, or the interest duc thereon, in which event the ability of the Company to timely
repay the principal of or interest on the Certificates may be adversely affected.

Dependence on Borrowed Funds from Certificates and Other Sources

The Company's abthty to grow through the makmg of loans depends on the
generation of lendable funds through the sale of Certificates. The Company's business
plan requires additional capital, either from the sale of the Certificates or from other
sources, such as bank borrowings. Since there 1s no minimum offering amount and the
Certificates are not betng sold by through a “firm commitment” underwriting, the
Company cannot predict how much money the Company will raise through this offering
and have available to it tor the purpose of making additional business loans. Failure to
sell a significant amount of Certificates will significantly decrease the Company’s ability
to make business loans.

SINGER FINANCIAL CORP. OFFERING STATEMENT
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Financial Covenants

The Company’s line of credit with National City Bank requires that the Company
a number of financial covenants, including maintenance of @ minimum net worth and a
limit on total indebtedness. If the Company 1s unable to meet these financial covenants, it
will be in default under the Joan agreement with National City Bank.

Dependence on Management

The Company is dependent upon its President and Chief Executive Officer, Paul
Singer. The loss of Mr. Singer's services would have a material adverse effect upon the
Company's business. See “Management.”

Environmental Risks

In connection with its business loans, the Company receives, as at least part of the
collateral securing such loans, mortgages on real property. In the event of a default by
the borrower in connection with such loans, the Company has the right to exercise its
rights under the applicable mortgage(s), including the right to foreclose or otherwise to
come into possession of the underlying real estate. Under current law, those actions may
make the Company financiatly responsible for labilities arising under environmental
laws and regulations, mcluding liabilites for personal injury, property damage,. or
liabilities associated with environmental remediation.

No Escrow of Funds; No Minimum Offering

An cscrow account will not be established for the proceeds of the Oftering
because the Company expects to invest such funds for its business purposes as they are
received.  Thercfore, as the Company receives proceeds from the Offering, they will
automatically be available for use by the Company. There 1s no minimum amount that
must be raised n order for the Offering to be cffective.

Certificates Subject to Redemption

The Company has the right, in its discretion, at any time, to redeem a Certificate
by paying the investor the principal due (that is, the face value of the Certificate plus any
amount added by the mvestor after imitial purchase), plus all interest due through the date
of redemption, plus a prepayment premium of one-half of one percent of the principal
amount being redeemed. Thus, holders of Certificates bearing high rates of interest could

lose the benefit of those high rates if’ the Company clects 1o redeem those Certificates

before maturity.
High Level of Competition

The businesses of the Company are highly competitive and the Company will be
competing with many cstablished companies having much greater financial resources,
experience, and market share than the Company. (See “Description of Business—
Competition.™)

SINGER FINANCIAL CORP. OFFERING STATEMENT
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Item 4. Plan of Distribution

The Company will scll the Certificates directly, without an underwriter or seiling
agent, and the securities will be sold by the Company’s employces who, under Rule
3a4-1(a) of the Exchange Act, arc deemed not to be brokers. In accordance with the
provisions of Rule 3a4-1{a}, employces who sell securitics will not be compensated by
commission. will not he associated with any broker or deafer and wilk limit their activities
~so that, among other things, they do not engage tn oral solicitations of, and comply with
certain specified limitations when responding to inguiries from, potential purchasers. In
New Jersey, Paul Singer is the only person authorized 1o sell the Centificates.

The Certificates will be offered on an ongoing and continuous basis by the
Company, with no minimum amount to be sold and, therefore, there is no arrangement
for the return of funds to subscribers if all of the Certificates to be offered are not sold.

Item 5. Use of Proceeds

If the maximum dollar amount of Certificates is sold, the proceeds from this
Offering will be used in order of priority and proportionally, as follows:

Amount Percentage
Total Proceeds 34,300,000 100.00%
Less: Offering Expenses
Commiussions & Finders Fees 0 0.00%
Legal & Accounting 0 0.00%
Printing & Advertising 0 0.00%
Net Proceeds from Offering $4,800,000 100%
Use of Net Procecds
Commercial Loans $4,800,000 100%
Other Business Uses 0 0%
Total Use of Net Proceeds $4 800,000 100.00%

The Company is paying dircctly for the costs of the Offering; no portion of the
proceeds from the Offering will be used for this purpose. The Company docs not intend
to usc the proceeds to discharge any indebtedness incurred by the Company prior to this
Offering. However, proceeds may be used for future repayment of Certificates. The
Company may temporarily invest proceeds in income producing sccurities before it
disburses funds to make loans.

SINGER FINANCIAL CORP. OFFERING STATEMENT
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Capitalization

The following table scts forth the capitalization of the Company as of its most
recent fiscal year and the capitalization of the company upon completion of the Offering,
assuming that the full dollar amount of Investment Certificates offered hereby are sold:

Amount
Amount Outstanding
Outstanding if All Certificates
as of 12/31/07 Are Sold
Debt
Short-term debt $ 774,182.00 $  774,182.00
[.ong-term debt $4,925,562.00 $ 9.725,562.00
Accounts payable $  7.969.00 $  7,969.00
Deniand note payable $  13,595.00 $  13,595.00
Total debt $5,721,308.00 $10,521,308.00
Stockholders equity:
Common stock $ 600,000.00 ¥ 600,000.00

Retained earnings
Total-stockholders
cquity

Total capitalization

$1,920,502.00

$2.520,502.00

$8,241,810.00

$ 1,920,502.00
$ 2.520,502.00

$13.,041.810.00

The Company expects to engage periodically in additional private or public financings of
a character and amount as may be determined by the Company in the future and as the
need anses,

Item 6. Description of Business

The Company is currently engaged in two lines of business. It acts as a broker in
connection with the placement of commercial or residential loans, and it makes direct
business loans 10 commercial borrowers. It is also permitied to make direct residential
real estate loans. The business loans made and to be made by the Company are and will
be secured primarily by real estate located in Pennsylvania, New Jersey or Delaware,
although occasionally other kinds of assets are accepted by the Company as collateral.
The Company currently funds its direct loans through the issuance of the Certificates and
short-term bank borrowings under a line of credit with a commercial. bank.  The
following is a schedule of maturities of the Company’s loans as of December 31, 2007:

SINGER FINANCIAL CORP. OFFERING STATEMENT |
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Year  Loans Matuning During Year

2008 $ 960,093
2009 $ 884,812
2010 $ 1,768,729
2011 $ 2,783,232
2012 $ 1,123,194
Total $ 7,520,060

The Company carries on its books $419,401 of unamortized origination costs with
respect to these loans. These costs are included in the principal amounts shown (o be
due.

Management of the Company also anticipates that, in certain circumstances, the
Company may purchase commercial loans made by other lenders, although the Company
currently has no such loans in its portfolio. The Company 1s not required by faw 1o
obtain a license to make commercial loans or purchase cxisting commercial loans,
although the Company is required by law to have a license to act as a residential
mortgage banker.  The Company’s mortgage banker's license enables it 1o make
consumer {oans. Commercial loans arc loans made to individuals, corporations or other
business cntities for use by such persons, firms or entitics in the conduct of their
businesses. The Company expects to continue to act as a mortgage broker afier the
offering in addition to its commercial lending activitics. The Company receives 1%-5%
of the amount financed as a brokerage fee for such services. The Company does not
currently have any plans to engage in any line of business other than mortgage brokerage
and mortgage banking.

The criteria the Company uses to determine the creditworthiness of prospective
borrowers include a personal interview, credit report, analysis of tax returns, employment
verifications, and personal and business references. The Company itself usually makes
cvaluations or appraisals of proposed rcal estate collateral, although independent
appraisals are obtained when the Company is unable to establish a property’s market
value independently or when requested to do so by its bank. In any event, the Company
expects to lend a borrower no more than 50-65% of the borrower's equity in the estimated
market or salvage value of the property securing the loan. The term of the Company's
loans typically is three to five years and may involve the payment of nterest only or may
provide for principal amortization on a t5-year amortization schedule, in each case with a
balloon (lump sum) payment due after three to five years,

The Company has made and intends to continue making direct commercial and
individual loans on the basis of management's judgment as to the value of the real estate
which is offered to secure the loan, as well as the creditworthiness of the borrower, also
taking into account such factors as the borrower's equity in the real property, stability of
income, credit rating, and total indebtedness. The Company's current standards require
loans which 1t makes to have a $10,000 minimum principal amount and a $1,000,000
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maxinum principal amount, with a minimum annual interest rate of 12% which is
adjusted {upward or downward, but not below 12% per annum) in accordance with
changes in the prime rate. There is no formula by which the Company sets interest rates
or tees. The Company scts interest rates based on a number of external factors, including
the current prime rate being charged by lcading banks, the average yield on certificates of
deposit, general market conditions including loan demand, borrower credit, and the
Company’s cost of tunds, Rates currently range trom 2% to 7%, with an origination
charge of five to ten percent of the amount borrowed at the begmning of the loan.
Brokerage fees also depend on market conditions, and range from one to five pereent.

The Company restricts its lending to loans that are secured by rcal cstate, or in
some cases other valuable collateral, and requires a loan-to-collateral-value ratio of
approximately 50%. In its history, the Company has always been able to collect amounts
due under non-performing loans because of its collateral coverage

Environmental studics of real estate that is intended to secure loans also are
obtained at the discretion of the Company's management before the Company makes a
loan. The borrower pays the cost of any such appraisals or studies. The borrower
chooses an environmental consultant to provide an cnvironmental report from a list of
consultants approved by, but not affiliated with, the Company. The determination as to
whether an environmental investigation or report will be required 1s made by the
Company on a case-by-case basis, taking into account such considerations as the past and
present use of the property. The Company does not normally obtain any cnvironmental
insurance with respect to any properties upon wlhich it holds a mortgage. In some
instances, the Company conducts further environmental investigation or analysis prior to
exercising any foreclosure rights under a mortgage or otherwise taking possession of a
particular piece of real property. Based on the results of that investigation or analysis, the
Company may choose not to loreclose on or otherwisce take possession of the property.

The mortgages the Company obtains in connection with its commercial loans are
either first mortgages or mortgages subordinate to an existing hen. The Company applics
the same lending standards whether its loan is secured by a first or subordinate mortgage.
The mortgages granted to the Company by its borrowers contain standard and customary
provisions, such as provisions granting the Company the right to recover its attorneys’
fees and other costs and expenses in the event of a default. The mortgage also requires
the borrower to obtain adequate hability insurance on the property and to pay all taxes
thereon.

The Company has and intends to maintain a $5,000,000 line of credit with
National City Bank and to borrow funds under it to make additional commercial loans.
The interest due on this line of credit is the prime rate, which was 7.25% as of December
31, 2007, This line of credit expires on December 31, 2008, The Company intends to
seek renewal of the line of credit with National City Bank (or, if necessary, replace the
line of credit after 1t expires.). ~

Loan Portfolio
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The Company’s loan portfolio consists only of loans secured by real estate. The
collateral properties arc located within a two-hour driving radius of Philadelphia. The
Company requires a 2:1 ratio between property value and the loan amount. In its entire
history (17 years), the Compuny has not written off any of its loans, and has been abie to
collect all amounts duc by realizing on its collateral, No assurance can be given that this
history will continue into the future, but the Company intends to continue to enforce the
same standards of collateral coverage tor all new loans.

The Company has approximately $2.,680,260.16 principal amount of loans in non-
accrual status {meaning that principal and interest on these loans are not currenmtly being
paid). The Company 1s helding approximately $7.604,000.00 of collateral as sccurity for
these loans, as a result of which management does not anticipate any material financial
loss on any of them.

The Company’s loan portfolio is not concentrated on any one borrower or
industry, although its borrowers are mainty located within a two-hour driving radius of
Philadelphia. Management 1s very familiar with the Philadelphia market, and believes it
can limit loan risk by concentrating on this known and limited area.

Current Market Conditions. The Company is in a position to benefit from the
present turmoil in the lending markets. While many tenders have been forced to withdraw
from the market, or limit loan availability, the Company has bcen able to use its
committed financtal base (from Investment Certificates sold in the past) to make loans on
an ongoing basis,

Employees

The Company has three full-time employees. They are Paul Singer, its President,
an office manager, Pavel Garamin, an investor relations representative, and Alex
Molinski, operations manager. None of the Company's employces is subject to collective
bargaining agreements and the Company does not expect that any union organizing
efforts will be undertaken with respect to its employees. Mr. Singer has an Employment
Agreement with the Company, which ran through Januvary 1, 2008 and is now ycar-to-
year unless terminated on at least 30 days prior notice. The Employment Agreement
requires Mr. Singer to devote his full time and attention to the business and aftairs of the
Company, and obligates him not to cngage in any investments oractivitics that compete
with the Company during the term of the Agreement and for a period of one year
thereafter.

Competition

The Company's business is highly competitive. Many financial institutions and
other entities are cngaged in the same lines of business as the Company. The competition
includes small enterprises as well as national corporations, many of which are
substantially larger and have access to greater financial, marketing and administrative
resources than the Company. In addition, many of the Company's larger competitors
have corporate or trade namcs that are considerably better known than the Company.
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The Company’s principal compctitors in both direct lending and loan brokerage are

Sitver Hill Financial LL.C, Interbay Funding LLC, and Eastern Savings Bank, which deal
with business and residential borrowers with impaired credit. Interbay Funding, LLC is a
large commercial lending competitor. The Company also faces strong competition from
banks, credit unions, other finance compantes, thrift institutions, issuers of credit cards,
and others, including retailers, who extend credit to the public. Strong competition from
larger and better-known competitors may cause the Company 1o lower its credit standards
if the Company is unable to find enough borrowers that meet its standards. The
Company believes that its current credit standards arc as conservative as its competitors’
and that the interest rates that the Company reccives on loans that it makes are higher
than its compcetitors”.  Lenders compete, among other ways, through advertising, the size
and length of the loan that the lender i5 willing to make, the intcrest rate and other types
of finance and service charges, the nature of the nsk that the lender is willing to assume,
and the type of collateral, if any, required by the lender. The Company believes that it is
and will be able to compete in this industry because it 1s able to act promptly and
efficiently to consider a loan request and because of its familiarity with real estate values
mn its market area.  The Company's commercial [ending business may be affected by
potential downturns in the real estate market and rising interest rates.  If the value of the
real estatc market declines, the value of the security (the mortgages) held.by the
Company will be jeopardized. In addition, the ability of the Company to make loans to
borrowers could be limited becavse of the decreased value of their real estate. Likewise,
if interest rates rise, many potenttal borrowers may not meet the Company's credit
standards or may not seek loans from the Company. In addition, in order to obtain funds,
the Company may be forced to pay higher interest rates.

The Company also faces substantial competition in its business of selling
Investment Certificates from banks and savings banks and other lenders, particularly
from those who sell notes or other debt sccunties to fund commercial lending activities
stmilar to the Company’s, such as Silver Hill Financial LLC and Interbay Funding LLC.
Internet banks, such as ING Direct and E-Trade Bank are also providing competition in
this line of business. These banks offer an additional inducement to investors of Federal
Deposit Insurance on amounts invested, Currently interest rates appear to be hcaded
upward, but it is anticipated that the Company’s Investment Certificates will continue (o
be attractive to investors because of their relatively higher interest rates.

In general interest rates have been fluctuating during 2005 through 2007, most
recently setting a downward trend. There may be a negative impact on the Company if
money remamns available at low rates for any extended period of time, if potential
borrowers are able to obtain financtng at lower rates than the Company can offer. The
Company belicves that its competitive position is not greatly affected by interest rate
changes, because it markets its loans to a limited market, consisting of those who must
borrow at higher than normal rates.

Intellectual Property

The Company's operations do not depend upon patents or copyrights. Certain
information about the way the Company does business is considered by the Company to
be unique and proprietary. Pursuant to his Employment Agreement with the Company,
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Paul Singer has agreed not to divulge any of the Company's confidential or proprietary
formation (such as lending standards, marketing pians or customer lists) to any other
person or entity. The agreement also obligates him to not engage in any investments or
activities that will compete with the Company during the term of that agreement and for a
period of one yvear thereafter. The Company intends to require any other key employces
or consultants to sign non-disclosure or non-compctition agrcements with substantially
sinular restricions.  'The Company is not a party 1o any license agreement, nor does the
nature of its business require expenditure of funds for research and development.

Regulation

Extensive federal and state regulations aflect the Company’s businesses. The
Company’s mortgage brokerage and business lending activities must adhere to various
federal and state laws affecting non-bank financial nstitutions, including: the Truth-in-
Lending Act; the Equal Credit Opportunity Act; Electronic Funds Transfer Act; the
Monecy Laundering Suppression Act; the Bank Sccrecy Act, and the Fair Credit
Reporting Act. Varnous states have laws regulating usury. The Company has a mortgage

banker license in Pennsylvania. '

Legal Proceedings

There 1s no past, pending or threatened Itigation which has had or may have a
material effect upon the Company's business, financial condition or operation. The
Company has been involved in two administrative proceedings that adversely affected the
Company's business, financial condition and opecration.  On  June 5, 1997, the
Pennsylvania Sccurities Commission issued an Order pursuant to which it declared that
the Company violated Section 201 of Pennsylvania Securities Act of 1972 (1972 Act)
when it sold Subordinated Investment Certificates in the Commonwealth of Pennsylvania
without registering such offers and sales with the Commission. Section 201 requires the
registration of the ofter and/or sale of securities in the Commonwealth of Pennsylvania
unless the security or transaction is exempt from registration. Subordinated Investment
Certificates qualify as securities. From 1995 to 1997, the Company sold Subordinated
Investment Certificates in Pennsylvania pursuant to a prior Regulation A offering
effective m Delaware and New Jersey without registering any of the offers or sales with
the Pennsybvania Securities Commission. The Company did not satisfy the requirements
of any cxemption from registration. The Order issued by the Commission (1) required
that the Company disclose the Order and the rescission offer in this Form 1-A as well as
in past and future filings for registration or exemption pursuant to Sections 202, 203, 205,
or 206 of the 1972 Act, (ii) prohibited the Company from selling any sccurities in the
Commonwealth of Pennsylvania in reliance upon exemptions contained in Sections
203(d), () or () of the 1972 Act for the period of one year from the date of the Order,
(in1) required the Company to retain the services of experienced sccurities counsel for a
period of five years from the date of the Order for purposes of complying with the
registration provisions of Section 201 of the 1972 Act in making any filings with the
Commission required by the 1972 Act, (iv) required the Company to complete a
rescission offering for the Subordinated Investment Certificates sold to Pennsylvania
residents for the period of June 27, 1995 through March 21, 1997 in accordance with
Section 504(d) of the 1972 Act within sixty days of the date of the Order, (v) directed the
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Company to pay legal and investigative costs in the amount of $500.00 to the
Commission within thirty days from the date of the Order, and (vi) directed the Company
to comply with the provisions of the 1972 Act, pursuant to Section 201 thercof, In order
. to settle the Pennsylvania Securities Commission's investigation that the Company
violated certain Pennsylvania securities laws and while not admitting or denying liability,
the Company consented to the entry of an order by the Pennsylvama Sccurities
Commission that the Company violated Section 201 of the 1972 Act by tailing to register
the offer and sale of these securities with the Commission. The total purchase price of
the certificates the Company was required to offer to rescind equaled $51,200. The
Company completed the rescission offer, as directed, and paid the only Certificatcholder
to accept the offer $1,049, his investment plus interest.

On October 14, 1999, a prior Regulation A Offering by the Company became
cffective, and was registered in Pennsylvania by coordination under Section 205 of the
1972 Act. The.effectiveness of this registration beyond one year was dependant upon the
Company’s filing Form 207-J before October 14, 2000, Such a form was prepared. but
the Company learned in May 2001 that the Pennsylvania Securitties Commission did not
receive the filing. During the period October 14, 2000 and May 4, 2001, certificates with
a principal amount of $146,834 were sold to residents of Pennsylvania. The Company
agreed to make an offer of rescission to cach Pennsylvania resident who purchased a
Certificate during this time period and to ofter to repurchase any such certificate for an
amount equal to its principal amount plus interest at 6% per annum through the date of
rescission, less any intercst payments already made. This offer of rescission was made,
but was not accepted by any purchaser.

More recenty, the Company made a Regulation A Offering beginning on May 25,
2005. This Offering remained cffective for a two-ycar period and cxpired May 24, 2007.
The offering of Investment Certificates was also qualiticd in Pennsylvania, but that
quahfication expired on February 28, 2007. The Company should have renewed its
registration in Pennsylvania as of March "I, 2007, but inadvertently failed to do so.
Again, the Pennsylvania Securities Commission ordered that the Company offer
rescission to three purchasers who purchased an aggregate of $23,000 of Investment
Certificates after the expiration of the Pennsylvania filing. The Company made the
required offer to the three investors, none of whom accepted it.

Item 7. Description of Property

Currently, the Company's principal ¢xccutive offices are on the ground floor of a
three-story butlding, located at 1708 Locust Strect in Phaladelphia, Pennsylvania, which
the Company purchased in 1997 for $325,000. The Company has granted to TD
Banknorth a mortgage on its property at 1708 Locust Street as security for a $§750,000
line of credit. As of December 31, 2007, $45,780 was outstanding under this line of
credit. The Company leases the remaining space in the building to Paul Singer’s wite for
$1,000 per month as a residence for Mr. Singer and his family under a lease that expires
May |, 2008. The lease amount approximates the fair rental value of the property.
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Item 8. Directors, Executive Officers, and Significant Employees

Paul Singer is the president, secretary, and treasurer of the Company and is its
sole director. Mr. Singer reccived a B.S. Degree in Finance from Philadelphia College of
Textiles and Science (now Philadelphia University) in 1988.

Before forming the Company in October 1992, Mr. Singer was a mortgage broker
with Treccorp Financial Inc. From October 1990 through August 1992, Mr. Singer
brokered residential and commercial loans.  From 1988 to 1990, Mr. Singer was
employed by Scott Finance Company and Scott Consumer Discount Co., where he
managed all phases of the business. Mr. Singer’s father, Mr. Michael Singer, owns Scott
Finance Company and Scott Consumer Discount. The businesses of those companies
were commercial and consumer loans, respectively, with loans ranging in size from
$10,000 to $200,000, all secured by real estate. From 1986 10 1988, Mr. Singer was the
founder and President of Credit Recovery System and Collection Agency, which
specialized in collecting delinquent accounts for small businesses.  Additionally, from
1988 to 1996, Mr. Singer was a member of the Board of Directors of Market Street
Building and Loan Association, which is a thrift institution located in Philadelphia,
Pennsylvania-and owned by Mr. Singer's father, Mr. Michacl Singer. Since 1992, Mr.
Singer has served continuously as President, Chief Exccutive Officer, Ghief Financial
Ofticer, and Sccretary of the Company.
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Item 9. Remuneration of Directors and Officers

Paul Singer 1s a party to a five-year Employment and Non-Competition
Agreement with the Company, which commenced on January 1, 2003 and expired on
January I, 2008. The Agreement was automatically renewed for 2008 and will be
automatically renewed from year to year unless terminated by either party. Under this
agleaiicint be s enbitied tu receive base comnpensaion of up o 575,000 cach year. M.
Singer also is entitled to receive such bonuses as may be awarded to him by the Board of
Directors. Bonus awards arc based on the Company’s profitability and are limited to
25% of the Company’s net earnings in any year. In addition, no bonus would be payable
tf such payment impaired the Company’s ability to repay the Investment Certificates as
they become due Mr. Singer received bonuses of $25,138 in 2006 and $82,520 in 2007.
The Company has obtained a key man life insurance policy on Mr. Singer in the amount
of $1,000,000. This policy remains in effect through November 25, 2017.

Item 10. Security Ownership of Management and Certain Sharcholders

Paul Singer 1s the registered and beneticial owner of 2,000 shares of Common
Stock of the Company, for which he paid $300 each. The shares held by Mr. Singer
constitute all of the issued shares of Common Stock of the Company.

Item 11. Interest of Management and Others in Certain Transactions

Paul Singer, the Company’s sole officer, director and shareholder, has made a
loan to the Company. At December 31, 2007 the amount owed to Mr. Singer was
$13,595. This {oan ts due on demand and is non-interest-bearing.

The Company has entered mto a lease for the portion of its building at 1708
Locust Street that is not used for business purposes with Paul Singer’s wife for use by
Mr. Singer and his family as their personal residence at a rent of $1,000 per month. The
lease expires May 1, 2008.  This lease amount approximates the fair rental value of the

property.

During the years ended December 31, 2007 and 2006, Julia Two Corp (a
Company owned by Paul Singer) assumed loans receivable with book values of $773,407
and $441,817 respectively, from one and two debtors of the Company.
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Item 12. Securitics Being Offered
Principal Amount 2nd Term

This Oftering Statement relates to the offer and sale of up to $4,800,000 in
principal amount (the Offering) of unsecured, non-convertible, subordinated, fixed-rate
iivostutent certificutes (the Certitcaies). The Certtficates wilt be offered on an ongoing
and continuous basis directly by the Company, with no minimum amount to be sold, and
will be subordinated to all other debt of the Company. Certificates may be purchased in a
mimmum principal amount of $1,000 or any greater amount.  The Certificates are
available in the following maturities: 12 months, 36 months, 60 months, 84 months, 120
months, and 180 months. The principat amount of Certificates offered pursuant to this
Offering Statement includes possible reinvestment of principal and/or interest by persons
who purchased Investment Certificates from the Company in prior Regulation A
offerings and who elect, during the two-year period during which this offering is
expected to remain effective to reinvest principal and/or interest payable to them upon the
maturity of their Certificates.  Any roll-overs will be included within and limited by the
$4,800,000 of Investment Certificates available in this offering. Despite the maximum
amount of this offering, the Company intends to limit the sale of ncw Investment
Certificates to a principal amount that will comply with an eight-to-one ratio of total
indebtedness to sharcholders™ equity.  As of December 31, 2007 tangible sharcholders’
equity was $2,448,628, which would permit total indebtedness, including amounts due
under the Certificates, of $19,589,024. As the Company sells the Certificates, the
maximum amount of other indebtedness the Company may incur in order not to exceed
the eight-to-one ratio will decrease. As of December 31, 2007, the Company could have
issued an additional $13,867.716 of Invesument Certificates in addition to the $4,885.210
then outstanding (assuming no increase in other debt). The Company will remain within
the limit of $4,800,000 applicable to this Offering.

The following table lists the maturities of the outstanding Investment Certificates:
g 5 i

Year Ending December 31, Amount (including accrued intcrest)
2008 103,684
2009 329,372
2010 548,812
2011 226,252
2012 124,144
Thereatter 3,552,946

Interest Rates and Payment
The intercst rate for each Certificate is fixed for the term of the Centificate and is

based on the following formula: the average of the two highest rates then being paid by
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Wachovia Nattonal Bank, Bank of America, and PNC Bank {or their successors) on
instruments or certificates (such as certificates of deposit) having substantially simtlar
denomtnations and maturities as the Certificates being issucd by the Company, plus one
percent. The interest rates on the Certificates are determined by Paul Singer, the
Company's sole director, taking into account current business and market conditions.
The Company anticipates that the interest rates per annum on the Certificates will vary
between an approximate minimum rate ot 5% and an approximate maximum ratc of 12%.
The minimum and maximum fixed interest rates that are offered will change from time to
time, and may differ from the stated formula, in response to current business and market
conditions.

The interest rates for new Certificates are set each Wednesday morming at the start
ot business based on the rates being paid by the banks named in the preceding paragraph
on or as of the previous day's close of business. Such rates are paid on all Centificates
issucd between the start of business on that Wednesday and the close of business on the
following Tuesday. Interest 1s calculated and accrues daily. To determine the current
rates, prospective mvestors in the Certificates should call the Company at (215) 893-9722
or (877} SINGER-NOW.

For investments in the Certificates in aggregate amounts of less than $10,000,
interest is payable annually or at maturity, at the holder's option. For aggregate
investments of $10,000 or more, interest is payable monthly, quarterly, annually or at
maturity, at the holder'’s option.

All Certificates arc issued in fully registered form as to both principal and interest.
The Company is entitled to treat the registered holder shown on its records as the owner
ot the Certificate for all purposes. Ownership of a Certificate may be registered in the
name of any two or more named persons as joint tenants with night of survivorship, as
tenants i common or as tenants by the entireties, and payment of principal and interest
on any Certificates so registered will be made to the person or persons entitled to receive
such payment as their interests may appear.

How to Purchase Certificates

The Company will sell the Investment Certificates directly, without an
underwriter or selling agent. The Investment Certificates will be sold by Mr. Singer who,
under Rule 3a4-1(a) of the Exchange Act, is deemed not to be a broker. In accordance
with the provisions of Rule 3a4-1(a}, Mr. Singer will not be compensated by commission,
will not be associated with any broker or dealer and wiil limit his activities so that,
among other things, he does not engage in oral solicitations of, and will comply with
certain specified limitations when responding to inquiries from, potential purchasers.
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To purchase a Certificate, investors should contact:

Paul Singer (President of the Company)
Singer Financial Corp.

1708 Locust Street

Philadelphta, PA 19103

T'elephone No. (215) 893-9722 or (877) SINGER-NOW

Website: www singerfinancial.com

c-mail paul@@singertinancial.com

Payment or Rollover At Maturity

When a Certificate matures, unless the holder or the Company otherwise clects, it
is automatically rolled-over into a new fixed rate subordinated investment certificate of
the series then being offered by the Company, or at the Company’s option, the Company
may extend the term of the maturing Certificate for the same term as the maturing
Certificate, unless the holder presents the Certificate for payment within 30 days after its
maturity date, or the Company gives the holder seven days prior written notice that it
intends to redeem the Certificate at maturity. The new or extended Certificate, whichever
is the case, will bear interest-at the then current interest rate for newly issued certificates
of that maturity or, at the Company’s option, at the same interest rate as the maturing
Certificate. It is expected that the terms of the Company's subordinated investment
certificates in the future will include similar rollover and extension provisions. This
offering includes an offering to current holders of Investment Certificates whose
Certificates mature while this offering is in effect with respect to the roll-over or
reinvestment of principal or principal and interest of her or his Investment Certificate
upon its maturity. Each Investment Certificate holder is furished with an updated copy
of this Offering Circular, together with the Company’s most recent financial statements
prior to the maturity of her or his Investment Certificate. Such notice shall state the then
current interest rate and shall include a disclaimer that interest rates change weekly and
that the holder should contact the Company by telephone to obtain the intcrest rate
effective as of the date of maturity. The Company shall also send one copy of the
Company's then current Offering Circular to the holder within 30 days prior to the date of
maturity of the certificate if the Company does not send a copy of the then current
Offering Circular to all certificate holders at least annually.

Redemption

The Company has the right, at its option, to call any of the Certificates for
redemption beforc maturity in whole or in part, at any time or from time to time. If a
Certificate is redeemed before maturity, the holder will be paid an amount equal to the
face value of the Certificate plus any accrued interest through the date of redemption,
plus a prepayment premium of one-half of one percent of the principal amount being
redeemed. The Company may redeem the Certificates in part, in which event the holder
receives payment of a portion of the face value of the Certificaie, as well as accrued
interest on the redeemed portion through the date of partial redemption, plus a
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prepayment premium of one-half of one percent of the portion of the Certificate being
redeemed. In the event of a partial redemption, the partial redemption applics to all
Certificate holders regardless of the series of Certificate or interest rate thercon. The
Company will give the holder not less than 30 days prior written notice by registered mail
(to the last address for the Certificateholder appearing on the Company's records) of each
redemption, specifying the principal amount of the Certificates to be redeemed and the
redemption date. ‘| he pnncipal amount of the Certificate specified in the notice, together
with interest accrued and unpaid thereon to the date of redemption plus the applicable
prepayment premium, is due and payablce on the redecmption date.

The Company may, in its discretion, redeem Certificates of one scries without
redeeming Certificates of any other serics and may redeem Certificates bearing one rate
of interest without redeeming Certificates of the same series bearing a different rate of
interest. In case of redemption by the Company of less than all of the Certificates bearing
the same rate of interest, the Company will select the Certificates to be redeemed by lot
or by another method, which the Company deems fair and appropriate.

The notice of redemption 1o be given by the Company to the affected Ceruficate
holders will contain detailed redemption instructions. Included in such notice will be
delivery procedures and instructions for delivery of the Certificates to the Company, the
effective date of the redemption and related matters. Any interest due in connection with
the redemption will be accrued through the date of the redemption. Upon delivery to the
Company of the Certificate to be redeemed, together with related documentation, a check
in the appropriate amount will promptly be forwarded to the holder of the redeemed
Certificate.

Repayment Upon Death

There is no right to have Certiftcates redeemed upon the death of a certificate
holder. All nights of the holder will be transferred to the holder’s estate and will inure to
the benefit of the holder’s heirs.

Subordination

The principal due on the Certificates and any accrued interest are subordinated
debt. In the event of the Company's bankruptcy or liquidation, holders of the Certificates
will be entitled to be paid principal and interest on the Certificates only after the payment
in full of all of the Company's other indebtedness for borrowed money or otherwise,
whether incurred before or after the issuance of the Certificates, and including the
Company's indebtedness to its bank under its line of credit, the Company's indebtedness
to affihiates such as Paul Singer, and the Company's indebtedness to trade creditors.
There is no limit on the amount of indebtedness that the Company may incur to which the
Certificates would be subordinated.

As of December 31, 2007, the amount of indebtedness to which the Certificates
would have been subordinated, if then issued, was $828,129, including a loan payable to
" Paul Singer of $13,595 and $719,480 outstanding on its linc of credit with National Ciy
Bank. The Company is current on all payments required by senior indebtedness and is in
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compliance with all senior debt agreement covenants. The Company has granted to
Hudson United Bank (now TD Banknorth) a mortgage on its property at 1708 Locust
Street, Philadelphia as secunity for a $750,000 line of credit. $45,780 was due under this
line of credit as of December 31, 2007. In the event that additional funds are drawn
under this line of credit, the Certificates will be subordinate to this indebtedness.

All Certificates wre cintitled (o paymant v u pari pussu basis, 1 ail Cerlificuaics
offered hereby are sold, there would be $9,685,210 of pari passu indebtedness, including
$4,885,210 in Certificates that were sold by the Company in previous Regulation A
offerings and were outstanding as of December 31, 2007. ’

Financial Information Provided to Investors

In addition to the financial information provided in this Offering Statement, the
Company will provide a copy of its audited Financial Statements to all holders of
Investment Certificates within 00 days after the end of each fiscal year.

PART F/S -- FINANCIAL STATEMENTS

The Company’s audited financial statements tor the years ended December 31,
2007 and 2006 are included in this Offering Statement as pages FF-1 through F-13.
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PENDE ITOR’

February 27, 2008

Stockholder and Director
Singer Financial Corp.
Phitadelphia, Peansylvania

We have sudited the accompanying balance sheets of SINGER FINANCIAL CORP. as of December 1, 2007 and
2006, end the related statements of income, stockholder’s equity and cash flows for the years then ended. These
financial statements are the responsibility of the Company's management. Our responsibility is to express an
opinion on these financial statements based on our sudits.

We conducted our audits in accordance with suditing standards generally ccepted in the United States of America.
Thase standarda require that we plan and perform the audit to obtain roasonabic assurance about whether the
financial statements are free of material misstatement. An audit includes examining, oo a test basis, evidence
supporting the emounts and disclosures in the financial stacements. An audit alse includes assessing the accaurting
principles used and significant estimates made by management, as well as evaluating the overall ftnancial staternent
presentation. We belicve that our sudits provide a reagonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position
of Singer Financial Corp. as of December 31, 2007 and 2006, and the results of its operations and its cash flows for
the years then ended in conformity with accounting principles generally accepted in the United States of America.

Folliri » Bengn, P

Horsham, Pennsylvania
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SINGER FINANCIAL CORP.
BatanceSheets
ASSETS
December 31,
2007 : 2006
Cash 5 63,659 s 35,431
Loans receiveble 7,100,659 9,337,252
Accrued interest receivable 111,603 208,019
e from affiliates 351,374 441 817
Propaid expenses 7,926 6312
Property and equipment - Net of accamutated depreciation
of $148,623 - 2007 and $123,134 - 2006 534,715 496,522
Financing costs - Net of eccumulated amortization
of §97,978 - 2007 and $121,064 - 2005 71874 89,13
§ 8241810 § 10,614,486
LIABILITIES AND STOCKHOLDER'S EQUIXY
LIABILITIES
Notes paysble - Bank b 4 814,534 $ 3452744
Suboedinated investment ceetificates 4,885,210 4,667,353
Actouots payable and eccrued expenses 7,969
Demand note peyzble - Stockholder 13,595 15272
5,721,308 8,135,369
STOCKHOLDER'S EQUITY
Preferred stock - No par value
Authorized 500,000 shares _
[ssued and outstanding - Nomic ’ |
Common stock « No par valee ‘
Autherized 10,000 shares
1ssued and outstanding - 2,000 shares 600,000 606,000
Retained camings 1,920,502 1,879,117
2,520,502 2479.117

$ BMLEl0 § 10,614,486

. See notes to financial statements.
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SINGER FINANCIAL CORP.
Statements of lacome ____

INCOME

Intzrest
Interest income
Interest expenss

Net interest income

Bruokerage and other fees

OFPERATING EXPENSES
General and admrinistrative
Dxprecistion and amortization

-INCOME FROM OPERATIONS

OTHER INCOME
Gain on sale of equipment
Rental income

NET INCOME

See notes to financial statements.

F4

Year Ended Decomber 31,

2007 2006
1,436,637 1,442,360
654,516 . 627,822
782,121 814,538
319,127 467,049
1,101,248 1,281,587
596,564 446,341
44,0771 50,082
640,641 496,421
460,607 785,164

4,778

11,000 1,750
15,778 7,750
476,383 192!914



oYcars Ended December 31, 2007 and 2006

Comimon Stock
Number Retained
of Sharcs Amount Eamings Total
BALANCE - January 1, 2006 2,000 % 600,000 § 1286203 § 1,886,203
Notincome 792,914 792,914
Distributions { 200,000) 200,000)
BALANCE - December 34, 2006 2,000 600,000 L879,117 2,479,117
Net income 476,385 476,385
Distribations . { 435000) | 4335,000)
BALANCE - December 31, 2007 2,000 b 604,000 $ 1,930,502 $ 2,520,302

See notes to financial statements.
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SINGER FINANCIAL CORP.,

Year Ended December 31,
2007 2006
CASH FLOWS FROM OPERATING ACTIVITIES
Nt income 3 479,365 b T9i91e
Adjustments to reconcile net income to net cash provided by
operating activitics
Amortization of loan origination fees - Net { 317,927y ( 177,652)
Depreciation of property and equipment ’ 26818 20,497
Gain on sale of aquipment ( 4,778)
Amortization of flnancing costs 17,259 29,585
Increase in accrued interest on subordinated investrnent certificates 315,247 148,356
(Iocrease) decresse in:
Aoccrued Interest receivable 96,416 { 76.147)
Prepaid expenses { 1,614) { 2455
Due from affilimes 90,443 { 441,817)
Increase (docreasc) in:
Accounts payable and accrued expenses 7,969 { 4,753)
Net cash provided by oporating activitics 706,218 288,528
CASH FLOWS FROM INVESTING ACTIVITIES
Lons originated { 1,625,970} ( 5,445.964)
Loan payments received 4,180,490 3,767,075
Proceeds from sale of oquipment 14,700
Construction costs incwred ( 4,799)
Purchasz of property and equipment { 70,134) | 8221)
Net cash provided by (used in) investing activities 2,494,287 ( 1,687,110)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds of notes payeble - Bank 1,244,274 2,445,000
Principal payments cn notes payable - Bamk { 3,8482,484) ( 1,252,212)
Proceeds from issuance of subordinated invdstment certificates 146,523 476,629
Principal payments on subordinated Investment certificates { 243,913) ( 138,047)
Net principal sdvances (paymeats) an demand note payable - Stockholder { 1,677) 14,536
Stockholder’s distributions { 415,000) { 200,000)
Net cash provided by (used in} financing activitics { 3,172,277 1,345,906
NET INCREASE (DECREASE) IN CASH 218,228 ( 52,676)
CASH - BEGINNING 35,431 88,107
CASH - ENDING s 63,659 $ 35411

See notes to financial statements.
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SINGER FINANCIAL CORP.
Statements of Cash Flows (Continaed)
|
|
I

Year Ended Decomber 31,
2007 2006
SUFPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the year for
Interest s 331,300 s 603,958
See notes to financial statements.
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SINGER FINANCIAL CORP.

Notes to Financial Statements L ) L _ _December 31, 2007

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

~

Motuyrs of Buslness

The Company makes commercial loans to customiers in Peansylvania, New Jersey and Delaware, is a
broker of comumercial mortgage loans and a ticensed broker of residential mortgages in Pennsylvania, and
is subject to the risk associated with the roal estaie and mortgage loan markets in those areas.

Use of Estimates

The preparation of flnancial statements in conformity with generally accepted accounting principles
requires meanagement to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of confingent assets and liabilities at the date of the financial statements and the
reported amoumnts of revenues and expenses during the reporting peried.  Actual results could differ from
those estimates.

Cash

The Compeny maintains its cash balances in one bank. The balances are insured by the Federal Deposit
Insurance Corporation up to $100,000. At times, the balances may exceed federally insured limits. The
Company has not experienced any losses in such accounts, and believes it is not exposed to any significent
credit rigk on cash.

Loans Recetvable and Allowance for Credit Losses

Loans receivable that management has the intent and ability to hold for the foresecable futuce or until
maturity or payoff are reported at their outstanding unpaid principal balances reduced by ary specific
valuation accounts and net of any deferred fees or costs on originated loans, or unamartized premiums or
discoumts on purchased loans. Loan origination fees uet of direct costs are defarred zod amortized to
interest income over the term of the loans using the interest method. Unamortized amounts are recognized
in income when the loans are sold or paid in full.

An allowance for credit losses is provided as necessary based upon the expected collectibility of loans
outstanding. At December 31, 2007 and 2006, no allowance for credit losses was deemed necessary;
collateral values were considered adequate to cover outstanding loan balances. Management performs the
appraisals of the real estato collateral and have adequately considered thelr quatifications and determined
that their eppraisals reflect true market value.

Property and Eguipment and Depreciation

. Property and equipment arc stated at cost. Expenditures for additions, renewals and bettenments are

capitalized; oxpenditures for maintenance and repairs are charged to expense as incurved. Upan retirement
or disposal of assets, the cost and accumulated depreciation are eliminated from the accounts and the
resulting gain or loss is credited or charged to operations. Dq:recmonmprovldedusmgﬂwmmght-
method over the estimated useful lives of the assets (ranging from 5 to 40 years).



SINGER FINANCIAL CORP.

I. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Contﬁued)

f

Financing Costs and Amordzation

Financing costs of $169,852 and $210,198 at December 31, 2007 and 2006, respectively, incutred in
connection with the public offering of subordinated investment certificates, are being amortized using the
interest method over the term of the cortificates. Estimated amortization of the financing costs is as
follows: Year ending Decembeér 31, 2008 - $14,329, 2009 - $10,488, 2010 - $8,467, 2011 - 37,420 and
2012 - $6,335.

Interest Income

Interest iucome from loans receivable is recognized using the intorest mothod. Accrual of interest income
is suspended when the receivable is contractally delinqueat for ninety days or more. The accrual is
resumed when the receivable becomes contractmally current, and past dee interest income {s recognized at
that time. In eddition, a detailed review of the receivables will cause earlier suspension if collection is
doubtful.

Advertlsing Coxs

Advertising costs are charged to expense as incurred. Total advertising costs, included in general and
administrative expenses, were $20,964 and $10,279 for the years ended December 31, 2007 and 2006,
respectively.

Income Taxes

The Company has elected to be an § Corporation under the provisions of the Internal Revenue Code and
the Pennsylvania S Corporation Statute. As a result, income and losses of the Company are passed through

to its stockholder for federal and state income tax purposes. Accordingly, no provision is made for federal
ar state incotne taxed.
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SINGER FINANCIAL CORP.
Notes to Financial Statements : December 31, 2007

2. LOANS RECEIVABLE

December 31,
2607 2006
Real estado secured loans }
Current $ 6290485 3 1357
On nonaccrual status 1,229,575 2,632,256
7,520,060 9,959,223
Unamortized origination costs (fees) - Net { 419.401) | 621,971)

$ 7100659 § 9337252

Ar December 31, 2007, the contractual maturities of real estate secured loans receivable are as follows:

2008 209 2010 2011 2012 Total
Real cstate .
socured loans $ 960,093 § 884812 $ 1768729 § 2,783,232 $ L123194 § 7,520,060
Unamartized

origination fees - Net  {  145,886) (  123,643) (  96437) (44,076} { 9359) (  419,401)

5 Bl4207 $ 761,169 S$ 1672292 § 2739,156 §$ 1,113,835 § 7,100,653
- ___] -

It is anticipated that a substantial portion of the loan portfolio will be renewed or repaid before contractual
manurity dates, The above tabulation, therefore, is not to be regarded as a forecast of future cash collections.

P10



SINGER FINANCIAL CORP.
Notes to Financlal Statements s eSS mber 31, 2007

3. PROPERTY AND EQUIPMENT

2007 2006

Land < £8,977 b REUTT -
Auto 65,909 22,898
Building 261,907 267,907
Building improvements 371335 ) 34,138
Leasehold improvements 193,298 193,298
Office fumiture and oquipment 35465 34,240
Counstruction in progress 4,799

671,690 619,655
Less accumalated depreciation 136,975 123,133

S 534,715 $ 436,322

4. NOTES PAYABLE - BANK

2007 2006

Note paysbic - Represents the balance of advances to date under
2 $5.000,000 line of credit; interest payable monthly at
pritne (an cffective rate of 7.25% at Docember 31, 2007);
collateratized by the loans recaivable. The loen egreement also
containg vartous restrictive covenants, including the following:
sggregate debt Iess than 300% of the sum of net worth and
subordinated dehit, and wngible net worth not tess
than $3.000,000. Balsnce Is duc on demand by the bank. H 719,480 $ 3,405,191

Note payzble - Represcats the balance of advances to date under
2 $750,000 line of credit; interest payable monthly &t
prime (an cffective rate of 7.25% at December 31, 2007);
collateralized by the building and equipment. Balance is dus ) 45,780 46,553
on demand by bank.

Noto payable - Represents the balance of an auto loan; principal and
Interest payments of $1,108 are due monthly; cffective rate of
interes! is 6.9%; maturity date is May, 2012; Principal payments
on the koen ere due as follows: Year ending December 31,
2008 - $8,922, 2009 - $10,845, 2010 - $11,618, 2011 - $12,445,
2012 - §5,444. 49,274

$ 814,534 $ 1452744
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SINGER FINANCIAL CORP.
Notes to Statements

5. SUBORDINATED INVESTMENT CERTIFICATES

Tig Company a3 authorized the fasuance through = prblic offering (as amended, under Regulation A of the
Sscurities Act of 1933, of an aggregate of $5,000,000 of subordinated investment certificates. The certificates
. mature at various dates from one year to fifteen years after issuance, and bear interest at 1% over the rates paid
by certain banks on similar certificates, with a minimum of 5% and a maximum of 12%. The minimum end
maximum interest rates may be adjusted, from time to time, according to current business and market
conditions. The certificates are subordinated to the Company’s indebtedness for borrowed moncy whether
inowrred before or after the issuance of the certificates. The Campany has the option to call any certificate for
redemption before maturity with prior written notice by registered mail not less than 30 days before redemption.

Certificates outstanding at December 31, 2007 mature a3 follows:

Amount (including Interest
Your Bnding December 31, accqued interest) Rate |
|
2008 $ 103,684 6-10.5
2609 329,372 &-10
2010 548,812 6-105
201 226,252 7-10.5
2012 124,144 7-10.25
2013 1,108,693 . 7-935
2014 108,465 8
2015 70,696 8-
2016 169,012 g-11
2018 896,406 2-10
2019 307,261 7-95
2020 86,113 7-9
2021 752,030 9-10
2022 54,270 9-10
s 4,385,210
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SINGER FINANCIAL CORPF.

6. RELATED PARTY TRANSACTIONS

. *
The Cnmpany leases certain of its facilities to its stockholder under a year-to-year lease, explring May, 2008.
Rent increased in the current year from $750 to $1,000 a month.

The stockholder leases office space to the Company under a year-to-year lease, at 2 monthly reat of $750. Rent
expense was $9,000 for each of the years ended December 31, 2007 and 2806.

Durlng the years ended December 31, 2007 and 2006, an affiliated company assumed loans recoivable with
book values of $773,407 and $441,817, respectively, from one and two debtors of the Company.
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SIGNATURES

Themmrhssdulycnmedthisotfmng statement to be signed on its behalf by the undersigned, thereunto duly
1 State of Pennszlvania ,on . Jilly 14 2008 .

By (Signsturs ead Telg) __ (\_ Q —° President

This offering stntemcm in the capacities and on the dates
indicated: _
(Signature) N ) m

(Title) /A CS (o F"’/
(Selling sec holder)
atey _7._ /L[4 o8&

Instructions;

1. The oft‘erms statement shall be signed by the issuer, its Chief Executive Officer, Chief Financial Officer, a majority
) of the membery of its board of directors or other governing mltrumcntahty,andcachpmon,otherthantho issuer,
for whose account any of the securities are to be offered. If a signature is by a person on behalf of any other person,
evidsace of authority to sign shall be filed with the offering statement, except where an executive officer signs on
bohalf of the issuer. If the issuer is Canadian, its authorized representative in the United States also shall sign.
Where the issuer is a limited partnership, the offering statement shall aiso be signed by a majority of the board of
directors of any corporate general partper,

2. The name of each persoun signing the offering statement shall be typed or printed beneath the signature.




PART III

EXHIBITS
Index to Exhibits

Charter and Bylaws (previously filed and incorporated by reference)
Specimen certificate (previously filed and incorporated by reference)
Material Contracts

Commercial Note with National City Bank (previously filed and incorporated by
reference)

Sixth Modification of Note payable to National City Bank E-08-01

Promissory Note, dated December 8, 2004, payable to Hudson United Bank
(previously filed and incorporated by reference)

Open-End Mortgage with Hudson United Bank (previously filed and incorporated
by reference)

Assignment of Rents to Hudson United Bank (previously filed and incorporated
by reference) '

Employment Agreement between the Company and Paul Singer (previously filed
and incorporated by reference)

Old Line Life Insurance Company Key Man Insurance Polity (previously filed
and tncorporated by reference)

Consent of Accountant E-(08-02

Opinion re legality of Certificates E-08-03




SIXTH MODIFICATION OF PROMISSORY NOTE

This Sixth Modification of Promissory Note (this "Modification") is attached to and made
a part of the promissory note in the original principal amount of Two Million and 00/100ths
Doltars ($2.000,000.00) (later amended to $5.000.000.00) which was executed by Borrower and
payable to Bank and dated November 19, 2002, as supplemented by Commercial Note
Addendum dated as of November 19, 2002 and as amended by a First Modification of
Promissory Note dated March 14, 2003, by a Second Modification of Promissory Note dated
January 1, 2004, by a Third Modification of Promissory Note dated May 26, 2004, by a Fourth
Modification of Promissory Note dated October 28, 2004 and by a Fifth Modification of
Promissory Note dated October, 14, 2005 (as supplemenied and amended, the “Note™). For
valuable considerations as hereinafter granted each to the other and intending to be legally bound,

Borrower and Bank modify the following terms, conditions, and provisions of the Note.
(N In this Modification, certain terms are defined as follows:
(2) "Borrower” means SINGER FINANCIAL CORP.
(b) "Bank” means NATIONAL CITY BANK.

(¢) "Loan Documents” means the Note and any other document executed in
connection with the Note, including, but not limited to, documents executed as

security for the Note.
(2)  The following modification is hereby agreed to by Borrower and Bank:

(a) The “Expiration Date” as specified in section 1 of the Note is hereby changed
to December 31, 2008.

(b) Section 2.1 of the Addendum referred to above is hereby amended in its
entirety to read as follows:

2.1 Adjusted Net Worth. If the Borrower's Net Worth plus Borrower's
Subordinated Debt, if any, shall at any time be less than Four Million Five
Hundred Thousand and 00/100ths Dollars ($4,500,000.00).

(3) Bomower ratifies and confirms all of the terms and conditions of the Note not
specifically amended hereinabove and all of those terms and conditions of all other Loan
Documents between Borrower and Bank pertaining to the indebtedness evidenced by the Note.

(4)  Bomower acknowledges that it has no claim or counterclaim of anv kind against
Bank. Borrower releases, acquits and forever discharges Bank and Bank's participants,
subsidiaries, affiliates, officers, directors, agents, employees, servants, attorneys and
representatives, as well as the respective heirs, personal representatives, successors and assigns

wein'word/2006/601 30am6 . doc
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of any and all of them (hercinafter collectively called the "Released Bank Patties”) from any and
all cldims, demands, debts, actions, causes of action, suits, comracts agreements, obligations,

accounts, defenses, offsets and liabilities of any kind or character whatsoever, known or
unknown, suspected or unsuspected, in contract or in tort, at law or in equity, which Borrower
ever had, now has, or might hereafter have against the Released Bank Parties, jointly or severally,
for or by reason of any matter, cause or thing whatsoever acourring before the date of this
Modification which relstes to, in whole or in part, directly or indirectly to the Loan Documents or

this Modification.

(5) Bomower expressly acknowledges that, as of and prior to the date of this
Modification, Bank has not waived any of its rights under the Loan Documents. Borrower
expressly acknowledges and agrees that the execution of this Modification shall not congtitute &
watver of, and shall not preclude the exercise of, any right, power or remedy granted to Bank
provided by law, except to the extent expressly provided herein. No previous modification,
extension, or comprontise entered into with respect to any indebtedness of Borrower to Bank
shall constitute a course of dealing or be inferred or construed as coastituting an express or
implied understanding to enter into any future modification, extension or compromise. No delay
on the part of Bank in exercising any right, power or remedy shall operate as a waiver thereof or

- otherwise prejudice Bank’s rights, powers or remedies.

The parties execute this Modification at Philadelphia, Pennsylvania as of and for
52006

BORROWER: BANK:
NATIONAL CITY BANK

By: \74&4 77'( . Z{MML
" PrintedName: Jra M- /‘/Zn/dﬁf%
Title: _Vi¢e Iﬁ/& r.dfn%
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INDEPENDENT AUDITOR'S CONSENT

We hereby consent to the use in this Form 1-A Offering Statement and Offering Circular of Singer Financial
Corp., relating to the offering of 34,800,000 of subordinated investment certificates of our report dated
February 27, 2008 on the financial statements of Singer Financial Corp. contained in such Statement.

Fblecr: » Bongny, P

FISHBEIN & COMPANY, P.C.
Horsham, PA

May 29, 2008
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MCELROY, DEUTSCH, MULVANEY & CARPENTER, LLP

ATTORNEYS AT LAW

1617 JOHN F. KENNEDY BOULEVARD
SUITE 1500
PHILADELPHIA, PA 19103-1815
(215) 557-2900
FACSIMILE (215) 557-2990/2991

FRANK B. 8ALDWIN
Direct Dial: (216) 557-2641
fbalkdwin@mdmec-law.com

May 29, 2008

United States Securities and Exchange Commission
450 Fifth Street, NW.
Washington DC 20549

Re: Singer Financial Corp.
Ladies and Gentlemen:

We have acted as counsel to Singer Financial Corp., a Pennsylvania corporation
(the “Issuer’) in connection with its offering of $4,800,000 of Subordinated Investment
Certificates pursuant to an Offering Statement filed with the Securities and Exchange

Commission under Regulation A on May 29, 2008.

This letter serves to satisfy the opinion of counsel requirement in connection with
that registration. '

In our opinion, the securities being registered will, when sold, be legally issued,
fully paid, and non-assessable and will be legally binding obligations of the Issuer.

Very truly yours,

MCcELROY, DEUTSCH, MULVANEY &
CARPENTER, LLP

A D-LH ST

By: Frank B. Baldwin

END
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