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OATH OR AFFIRMATION

I, Thomas F. Carney,Jr· , swear (or affirm) that, to the best of

my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of

The CarneyGroup, incorporated , as

of December31 , 20 18 , are true and correct. I further swear (or affirm) that

neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in any account

classified solely as that of a customer, except as follows:

PETERH.CARNW

Title

Notary Public

This report **contains (check all applicable boxes):
2 (a) Facing Page.
0 (b) Statement of Financial Condition.
2 (c) Statement of Income (Loss) or, if there is other comprehensive income in the period(s) presented, a Statement

of Comprehensive Income (as defined in §210.1-02 of Regulation S-X).
/ (d) Statement of Changes in Financial Condition.
/ (e) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietors' Capital.
0 (f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.

(g) Computation of Net Capital.
(h) Computation for Determination of Reserve Requirements Pursuant to Rule 15c3-3.
(i) Information Relating to the Possession or Control Requirements Under Rule 15c3-3.

0 (j) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15c3-1 and the

Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15c3-3.

() (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation.

B/(1) An Oath or Affirmation.(m) A copy of the SIPC Supplemental Report.
0 (n) A report describing any material inadequaciesfound to exist or found to have existed sincethe dateofthe previous audit.

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).



SALBERG& COMPANY,P.A.
CertifiedPubileAccountantsandConsultants

Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholder of:

The Carney Group, Incorporated

Opinion on the Financial Statements

We have audited the accompanying statement of financial condition of The Carney Group,
Incorporated (the "Company") as of December 31, 2018, the related statements of operations,
changes in stockholder's equity, and cash flows for the year then ended and the related notes
(collectively referred to as the "financial statements"). In our opinion, the financial statements
present fairly, in all material respects, the financial position of the Company as of December 31,
2018 and the results of its operations and its cash flows for the year then ended in conformity with
accounting principles generally accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our
responsibility is to express an opinion on the Company's financial statements based on our audit.
We are a public accounting firm registered with the Public Company Accounting Oversight Board
(United States) ("PCAOB") and are required to be independent with respect to the Company in
accordance with the U.S.federal securities laws and the applicable rules and regulations of the
Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require

that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement, whether due to error or fraud.

Our audit included performing procedures to assessthe risks of material misstatement of the
financial statements, whether due to error or fraud, and performing procedures that respond to
those risks. Such procedures included examining, on a test basis,evidence regarding the amounts
and disclosures in the financial statements. Our audit also included evaluating the accounting

principles used and significant estimates made by management, as well as evaluating the overall
presentation of the financial statements. We believe that our audit provides a reasonable basis for
our opinion.

2295 NW Corporate Blvd., Suite 240 • Boca Raton, FL 33431
Phone: (561) 995-8270 • Toll Free: (866) CPA-8500 • Fax: (561) 995-1920

www.salbergeo.com • info@salbergco.com
MemberNational Assodation ofCertigedValuation Analysts • Registeadwith thePCAOB

Member CPAConnect with Affiliated Offices Worldwide • Member Center for Public Company Audit Firms



Supplemental Information

The information contained in Schedule I and Supplementary Note has been subjected to audit
procedures performed in conjunction with the audit of the Company's financial statements. The
supplemental information is the responsibility of the Company's management. Our audit
procedures included determining whether the supplemental information reconciles to the financial
statements or the underlying accounting and other records, as applicable, and performing
procedures to test the completeness and accuracy of the information presented in the supplemental
information. In forming our opinion on the supplementalinformation, we evaluated whether the
supplemental information, including its form and content, is presented in conformity with Rule
17a-5 of the Securities Exchange Act of 1934. In our opinion, the supplemental information is
fairly stated, in all material respects, in relation to the financial statements as awhole.

SALBERG & COMPANY, P.A.
We have served as the Company's auditor since 2009.
Boca Raton, Florida
February 25,2019



THE CARNEY GROUP,INCORPORATED
STATEMENT OF FINANCIAL CONDITION

December 31,2018

ASSETS

Current Assets

Cash $ 8,681
FINRA Account 585

Prepaid expenses 480

Total Current Assets $ 9,746

LIABILITIES AND STOCKHOLDER'S EQUITY

Current Liabilities

Accounts payable $ 1,650

Total Current Liabilities 1,650

Stockholder's Equity
Common stock,$1.00par value, 1,000sharesauthorized,

issued andoutstanding 1,000
Additional paid-in capital 82,743
Accumulated deficit (75,647)

Total Stockholder's Equity 8,096

Total Liabilities and Stockholder's Equity $ 9,746

The accompanyingnotes are an integral part of these financial statements
4



THE CARNEY GROUP,INCORPORATED
STATEMENT OF OPERATIONS

Year Ended December 31,2018

Revenues

Consulting income, related party $ 3,000
Total Revenues 3,000

Operating Expenses
Regulatory fees 2,960
Legal andaccountingfees 6,069
Bank Charges 25
Insurance 576

Total Operating Expenses 9,630

Loss from Operations (6,630)

Net Loss $ (6,630)

The accompanying notes are an integral part of these financial statements
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THE CARNEY GROUP,INCORPORATED
STATEMENT OF CHANGES IN STOCKHOLDER'S EQUITY

Year Ended December 31,2018

Common Stock Additional Paid-In Accumulated

Quantity Amount Capital Deficit Total
Balanceat December 31,2017 1,000 $ 1,000 $ 76,993 $ (69,017) $ 8,976

Capital Contributions - - 5,750 - 5,750

Net Loss - 2018 - - - (6,630) (6,630)

Balance at December 31,2018 1,000 $ 1,000 $ 82,743 $ (75,647) $ 8,096

The accompanying notes are an integral part of these financial statements
6



THE CARNEY GROUP,INCORPORATED
STATEMENT OF CASH FLOWS

Year Ended December 31,2018

CashFlows from Operating Activities:
Net Loss $ (6,630)
Adjustments to reconcile net loss to net

cashusedin operatingactivities:
Changes in operating assetsand liabilities:
FINRA Account (585)
Accounts Payable 1,650

Net Cash used in Operating Activities (5,565)

Cash Flows from Financing Activities:
Capital Contributions 5,750

Net Cashprovided by Financing Activities 5,750

Net increase in cash 185

Cash,beginning of year 8,496

Cash,end of year $ 8,681

Supplemental disclosure of cash flow information
Cashpaid during the year for interest $ -

Cashpaid during the year for taxes $ -

The accompanyingnotes arean integral part of these financial statements
7



THE CARNEY GROUP, INCORPORATED
Notes To The Financial Statements

Year Ended December 31,2018

NOTE 1 - NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

(A) Nature of Operations

The Carney Group, Incorporated, (the "Company"), located in Delray Beach, Florida, was
incorporated in the State of Florida in August 1985. The Company is a member of the Financial
Industry Regulatory Authority ("FINRA") and is registered with the Securities and Exchange
Commission ("SEC"). The Company was set up to act as an introducing broker; however, it has
no correspondent broker agreement in effect. The Company hasdealer agreements with mutual
fund underwriters, which generate commission revenue. The Company also serves as a
consultant to entities seeking private funding. Its customers are primarily located in southeast
Florida.

(B) Basis of Operation

The accompanying financial statements have been prepared pursuant to Rule 17a-5 of the
Securities and Exchange Commission Act of 1934. The classification and reporting of items
appearing on the financial statements are consistent with that rule.

(C) Use of Estimates

The preparation of financial statements in conformity with accounting principles generally
accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assetsand liabilities anddisclosure of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenues
andexpenses during the reporting period. Actual results could differ from those estimates.

(D) Cash and Cash Equivalents

For purposes of the cashflow statement, the Company considers all highly liquid investments
with maturities of three months or less at the time of purchase to be cashequivalents.

(E) Concentrations

Concentration of Credit Risk

The Company maintains its cash in bank deposit accounts. There were no bank deposits in
excess of federally insured limits at December 31,2018. The Companyhasnot experienced any
losses in such accounts through December 31, 2018.

Concentration of Customers

During 2018, 100% of revenue was derived from one source: (i) consulting fee income from a
related party.

8



THE CARNEY GROUP, INCORPORATED
Notes To The Financial Statements

Year Ended December 31,2018

(F) Revenue Recognition

As adopted on January 1,2018, the Companyrecognizes revenue in accordance with ASU 2014-
09 Revenue from Contracts with Customers and all subsequent amendments to the ASU
(collectively, "ASC 606"), which creates a single framework for recognizing revenue from
contracts with customers that fall within its scope. There was no cumulative effect on the
adoption date. The Companyhas dealer agreements with mutual fund underwriters whereby the
Company refers customers to the mutual funds. Pursuant to Rule 12b-1 under the investment
CompanyAct of 1940, the Companyreceives commissions on suchreferrals. The Company also
receives residual commissions from previous sales of variable contracts. The commissions are
recognized on a trade-date basis.The Company also earns revenues from consulting services,
which are recognized asservices are rendered.

(G) Income Taxes

Income taxes are accounted for under the tax return filed by the parent company, Carney and
Company, Inc. Under generally accepted accountingprinciples, a provision benefit is provided
for current taxes aswell as deferred taxes based on the timing and other differences between tax
and book net income.

Management has evaluated the Company's tax position and concluded that the Company has
taken no uncertain tax position that requires adjustment to or disclosures in the financial
statements.As of December 31, 2018, tax years since 2015 remain open for IRS audit. The
company's parent has received no notice of audit from the Internal Revenue Service for any of
the open tax years.

(H) Fair Value of Financial Instruments

Accounting Standards Codification No. 825 "Financial Instruments", requires disclosures of
information about the fair value of certain financial instruments for which it is practicable to
estimate that value. For purposes of this disclosure,the fair value of a financial instrument is the
amount at which the instrument could be exchanged in a current transaction between willing
parties, other than in a forced sale or liquidation. The carrying amountsof the Company's'short-
term financial instruments approximate fair value due to the relatively short period to maturity for
these instruments.

NOTE 2 RELATED PARTY TRANSACTIONS

The Company occupies space andutilizes personnel andoffice services provided by companies related by
common ownership or control with the Company. No allocation of these costs was charged to the
Company for the year ending in December 31, 2018 as such costs and space were de minimis.
Commencing January 1, 2019, the Company will pay the sum of $500 for its allocable share of office
overhead expenses.

The Company earned revenue in the amount of $3,000 in 2018 pursuant to a consulting contract with an
affiliate partly owned andcontrolled by the sole stockholder of the Company.

9



THE CARNEY GROUP, INCORPORATED
Notes To The Financial Statements

Year Ended December 31,2018

NOTE 3 STOCKHOLDERS' EOUITY

At December 31, 2018, the Companyhad authorized, issued andoutstanding 1,000 shares of Common
Stock at a par value of $1.00per share. During 2018, the sole stockholder contributed $5,750 of cash to
the Company.

NOTE 4 INCOME TAXES

The Company files its income tax returns as part of its parent consolidated group. As of December 31,
2018, there was a deferred tax asset for the net operating loss carryforward of approximately $ 15,100
which was fully offset by avaluation allowance. The increase in the valuation was approximately $1,300.

NOTE 5 NET CAPITAL REQUIREMENTS

The Company is subject to the Securities and Exchange Commission Uniform Net Capital Rule (SEC
Rule 15c3-1), which requires the maintenance of minimum net capital of $5,000 and requires that the
ratio of aggregate indebtedness to net capital, both as defined, shall not exceed 15 to 1. At December 31,
2018, the Company hada net capital of $7,031, which was $2,031 in excess of its required net capital of
$5,000. The Company's percentage of aggregate indebtedness to net capital at December 31, 2018 was
23.47%.

NOTE 6 - EXEMPTION OF SEC RULE 15C3-3 RESERVE REOUIREMENT

The Company is exempt from the provisions of SEC Rule 15C3-3, because the Companydoes not carry
security accounts for customers or perform custodial functions relating to customer securities.

NOTE 7 - SUBSEOUENT EVENTS

Management evaluated all activity of the Company through February 25, 2019 the date the Company's
financial statements were available to be issued and concluded that only one subsequent event occurred.
In January 2019, the company received a paid-in capital contribution in the amount of $2,500 from an
affiliate. Otherwise, no subsequent events have occurred that would require recognition in the financial
statements.

10



THE CARNEY GROUP,INCORPORATED

SUPPLEMENTARY INFORMATION



THE CARNEY GROUP,INCORPORATED
SCHEDULE I

COMPUTATION OF NET CAPITAL UNDER RULE 15C3-1

OF THE SECURITIES EXCHANGE ACT OF 1934

December 31,2018

Net Capital Computation
Total Stockholder's Equity $ 8,096
Deductions and/or changes (1,065)

Net Capital Before Haircuts 7,031
Haircuts -

Net Capital 7,031
Required Minimum Capital 5,000

ExcessNet Capital $ 2,031

Aggregate Indebtness

Aggregate Indebtness asIncluded in Statement of Financial Condition $ 1,650

Percentage of Aggregate Indebtness to Net Capital 23.47%

Reconciliation with The Carney Group, Incorporated'sComputation (included in Part II of
Form X-17A-5 asof December 31,2018)

Net Capital, per December 31, 2018 Unaudited FOCUS Report,as filed $ 7,346
Net audit adjustments affecting Net Capital (315)

Net Capital, per December 31, 2018 Audited Report $ 7,031

12



THE CARNEY GROUP, INCORPORATED

Supplementary Note

Supplemental Information Pursuant to Rule 17a-5 of the
Securities Exchange Act of 1934

Year Ended December 31, 2018

The Carney Group, Incorporated is exempt from SECRule 15c3-3 under paragraph (k)(2)(i) of
the rule, as no customer funds or securities are held.

Therefore, the following reports are not presented:

1. Computation for Determination of Reserve Requirement under Rule 15c3-3 of the
Securities and Exchange Commission.

2. Information Relating to the Possessionor Control Requirements under Rule 15c3-3 of the
Securities and Exchange Commission.



SALBERG& COMPANY,P.A.
CertifiedPublicAccountantsandConsultants

Report of Independent Registered Public Accounting Firm

We have reviewed management's statements, included in the accompanying Statement of
Exemption - 17CFRSec.240.15c3-3 , in which (1) The Carney Group, Incorporated identified
the following provisions of 17 C.F.R.§15c3-3(k) under which The Carney Group, Incorporated
claimed an exemption from 17 C.F.R.§240.15c3-3: (k)(1) (the "exemption provisions") and (2)
The Carney Group, Incorporated stated that The Carney Group, Incorporated met the identified
exemption provisions throughout the most recent fiscal year without exception. The Carney
Group, Incorporated's management is responsible for compliance with the exemption provisions
and its statements.

Our review was conducted in accordance with the standards of the Public Company Accounting
oversight Board (United States) and, accordingly, included inquiries and other required
procedures to obtain evidence about The Carney Group, Incorporated's compliancewith the
exemption provisions. A review is substantially less in scope than an examination, the objective
of which is the expression of an opinion on management's statements. Accordingly, we do not
express such an opinion.

Based on our review, we are not aware of any material modifications that should be made to
management's statements referred to above for them to be fairly stated, in all material respects,
based on the provisions set forth in paragraph (k)(1) of Rule 15c3-3 under the Securities
Exchange Act of 1934.

SALBERG & COMPANY, P.A.
Boca Raton, Florida
February 25,2019

2295 NW Corporate Blvd.,Suite 240 • Boca Raton, FL 33431-7328
Phone: (561) 995-8270 • Toll Free: (866) CPA-8500 • Fax: (561) 995-1920

www.salbergco.com•info@salbergco.com
Member National Association of Certified Valuation Analysts• Registered with the PCAOB

Member CPAConnectwith Affiliated Of]ices Worldwide• MemberAICPA Centerfor Audit Quality



INCORPORATED AŒMBERNASD/SIPC

1WVESTMENTBANKERS
135S.E.3th Avenue, Suite 202.
DELRAYBEACH:FL 33483
561-330-8140 (tel)
561-330-8233 (fax)
tcarneyfaithecarneveroup.com

STATEMENT OF EXEMPTION -17 CFR Sec.240.15C3-3

THE CARNEY GROUP,INC.(the "Company") is aregistered broker-dealer subject to Rule
17a-5 promulgated by the Securities and Exchange Commission (17 C.F.R.§240.17a-5,"Reports
to be made by certain brokers and dealers").

This Exemption Report waspreparedas required by 17C.F.R.§240.17a-5(d)(1)and (4).To the
best of its knowledgeandbelief, the Companystates the following:

(1) The Company claimed an exemption from 17 C.F.R.§240.15c3-3(the "Rule")under the
following provisions of 17 C.F.R.§240.15c3-3(k)(1)due to the fact that it does not hold any
customer accounts, and engages in no activities which would subject it to the Rule.

(2) The Company met the identified exemption provision under 17 C.F.R.§24o.1503-3(k)
throughout the most recent fiscal year without exception.

I, Thomas F.Carney, Jr.,swears that, to my best knowledge and belief, this Exemption Report
is true and correct.

THE CARNEY GROUP, INC.

ThomasF.Carney,Jr.,
Chairman

Dated February 12,2019



** ** c/o ATFS:6545 Corporate Centre Blvd.• orlando, Florida 32822
Toll FreePhone: L800.432.9594x7385

* OLD REPUBLIC NATIDNALTER.EDISDRANCECOMIM Toll FreeFax: 1.800.929.5554

**, ** Email: cpirequest@thefund.com

Closing Protection Letter • Single Transaction
Thursday,February28,2019 - ReferenceNumber.964636063

LendingOne,LLC
itssuccessorsand/or assigns,as their interestmayappear
Loan ClosingDepartment
901 NW 51st Street
Suite 150
BocaRaton, FL33431

Loan Reference:1900588

Transaction (the "Real Estate Transaction"):202 SE4th AvenueLLC

Premiseto be covered: 202 SE 4thAvenue DelrayBeach FL 33483

Nameof issuing Agent or Approved Attorney (the "IssuingAgent" or "Approved Attorney",
as the case mayrequire):
ORNTAGENT NUMBER: R09379 / FUND MEMBERNUMBER: 20317-01
CRYSTAL TITLEAND ESCROW COMPANY,INC.
135 SOUTHEAST 5THAVENUE
SUITE 202
DELRAY BEACH FL 33483-0000

To verify if this agent is in good standing goto www.oldrepublictitle.com,selectAgent Verification from the Productsand Services
dropdown and enter the ORNT Agent Number or ReferenceNumber listed above

in consideration of Your acceptance of this letter, Old RepublicNational Title InsuranceCompany (the "Company"), agreesto

indemnify Youfor actual lossof Fundsincurred by You in connection with the closing of the RealEstate Transaction conducted by

the issuing Agent or Approved Attorney on or after the date of this letter, subject to the Conditions and Exclusionsset forth below
and provided:

(A) the Company issuesor is contractually obligated to issue a Policy for Your protection in connection with the closing of the
Real Estate Transaction;

(B) You are to be the (i) lender securedby the Insured Mortgage or (ii) purchaseror lesseeof the Title;

(C) the aggregate of all FundsYoutransmit to the issuingAgent or Approved Attorney for the Real Estate Transaction does not

exceed $5,000,000.00 ; and

(D) Your loss is solelycausedby:
1. failure of the issuing Agent or Approved Attorney to comply with Your written closing instructions that relate to:

(a) the disbursement of Funds necessary to establish the status of the Title or the validity, enforceability, or priority of
the lien of the Insured Mortgage; or

(b) the obtaining of any document, specifically required by You, but only to the extent that the failure to obtain the
document affects the status of the Title or the validity, enforceability, or priority of the lien of the Insured

Mortgage;

or

2. fraud, theft, dishonesty, or misappropriation of the issuing Agent or Approved Attorney in handlingYour Fundsor
documents in connection with the closing, but only to the extent that the fraud, theft, dishonesty,or misappropriation

relates to the status of the Title or to the validity, enforceability, or priority of the lien of the insured Mortgage.

Conditions and Exclusions

1. Your transmittal of Fundsor documents to the issuing Agent or Approved Attorney constitutes Youracceptance of this
letter.

oRTForm4574ATFS
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2. For purposesof this letter:

a. "Commitment" meansthe Company'swritten contractual agreement to issuethe Policy.
b. "Funds" means the money receivedby the issuing Agent or Approved Attorney for the RealEstateTransaction.
c. "Policy" or "Policies" means the contract or contracts of title insurance, each in a form adopted by the American Land

Title Association (with Florida modifications), issuedor to be issuedby the Company in connection with the closingof
the Real Estate Transaction.

d. "You"or "Your" means the Addressee of this letter, the borrower if the Land is solely improved by a one-to-four family

residence,and subject to all rights and defensesrelating to a claim under this letter that the Company would have
against the Addressee,
(i) the assignee of the insured Mortgage; and
(ii) the warehouse lender in connection with the InsuredMortgage.

e. "lndebtedness," "Insured Mortgage," "Land,"and "Title" have the samemeaning given them in the American Land Title

Association Loan Policy (06-17-06) (with Florida modifications).

3. The Company shall have no liability under this closing protection letter for loss arising out of:
a. failure of the issuing Agent or Approved Attorney to comply with Your closing instructions that require title insurance

protection inconsistent with that set forth in the Commitment. Your written closing instructions received andaccepted

by the issuingAgent or Approved Attorney after issuingthe Commitment that require the removal, where allowed by
state law, rule, or regulation, of specific Schedule B Exceptions from Coverage or compliance with the requirements
contained in the Commitment shall not be deemed to require inconsistent title insuranceprotection;

b. lossor impairment of Your Funds in the courseof collection or while on deposit with a bank due to bankfailure,
insolvency,or suspension,except lossor impairment resulting from failure of the issuing Agent or Approved Attorney

to comply with Your written closing instructions to deposit the Funds in a bank that You designated by name;
c. any constitutional or statutory lien or claim of lien that arises from services, labor, materials, or equipment, if any

Fundsareto be used for the purpose of construction, alteration, or renovation. This subsection does not affect the

coverage,if any,asto any iien for services, labor, materiais,or equipment afforded in the Policy;

d. fraud, theft, misappropriation, dishonesty, or negligence of Your employee, agent, attorney, or broker;

e. Your settlement or releaseof any claimwithout the Company'swritten consent;

f. any matters created, suffered, assumed,or agreed to or actually known by You;

g. Federal consumer financial law,asdefined in 12 U.S.C.§5481 (14),or other federal or state laws relating to truth-in-
lending, a borrower's ability to repay a loan, qualified mortgages,consumer protection, or predatory lending;

h. federal or state lawsestablishing the standards or requirements for asset-backed securitization including, but not

limited to, exemption from credit risk retention;

i. the periodic disbursement of Funds to pay for construction, alteration, or renovation on the Land relating to the Real
Estate Transaction; or

j. the issuing Agent or Approved Attorney acting in the capacity of a qualified intermediary or facilitator for tax deferred

exchange transactions as provided in Section 1031of the Internal RevenueCode.

4. If the closing isto be conducted by an Approved Attorney, a Commitment must have been receivedby You prior to the

transmittal of Your final closing instructions to the Approved Attorney.

5. When the Company shall have indemnified You pursuant to this letter, it shali be subrogated to all rights and remediesYou
haveagainst any person or property hadYou not beenindemnified. The Company's liability for indemnification shall be
reducedto the extent that You have impaired the value of this right of subrogation.

6. The Company'sliability for lossunder this letter shall not exceedthe leastof:
a. the amount of Your Funds;
b. the Company'sliability under the Policy at the time written notice of a claim is made under this letter;
c. the value of the lien of the Insured Mortgage; or
d. the value of the Title insured or to be insured under the Policy at the time written notice of aclaim is made under this

letter.

ORTForm4574ATFS

dosingProtectionLetter
SingleTransaction(withFloridamodifications)4-2-14

Page2



7. if Youare not a purchaser, borrower, or lessee,You must hoid the indebtedness both at the time that the Company is
notified of a claim pursuant to this letter and at the time that payment is made to makea claim for indemnification under
this letter.

8. Payment to You or to the owner of the Indebtedness under the Policyor Policiesor from any other sourceshall reduce
liability under this letter by the sameamount.Payment in accordancewith the terms of this letter shall constitute a
payment pursuant to the Conditions of the Policy.

9. The issuing Agent isthe Company'sagent only for the limited purpose of issuing Policies.Neither the issuing Agent nor the

Approved Attorney isthe Company'sagent for the purpose of providing closing or settlement services.The Company's
liability for Your lossarising from closing or settiement services is strictly limited to the contractual protection expressly

provided in this letter. Other than as expressly provided in this letter, the Company shall have no liability for loss resulting

from the fraud, theft, dishonesty, misappropriation, or negligence of any party to the Real Estate Transaction,the lackof
creditworthiness of any borrower connected with the Real Estate Transaction, or the failure of any collateral to adequately
securea loanconnected with the Real Estate Transaction.

10. In no event shall the Company be liable for a loss if the written notice of a claim is not received by the Company within two
years from the date of the transmittal of Funds. The condition that the company must be provided with written notice

under this provision shallnot be excusedby lackof prejudice to the Company.

11. You must promptly sendwritten notice of a claim under this letter to the Company at its principal office at 400 Second

Avenue South,Minneapolis, Minnesota 55401. If the Company is prejudiced by Your failure to provide prompt notice, the

Company'sliability to You under this letter shall be reduced to the extent of the prejudice.

12. The Company shall have no liability under this letter if:
a. the RealEstateTransaction hasnot closedwithin one year from the date of this letter; or
b. at any time after the date of this letter, but before the Real Estate Transaction closes,the Company provideswritten

notice of termination of this letter to the Addressee at the address set forth above.

13. The protection of this letter extends only to real estate in Florida, and any court or arbitrator shall apply the law of the

jurisdiction where the Land is located to interpret and enforce the terms of this letter. In neither caseshall the court or
arbitrator apply its conflicts of law principles to determine the applicable law.Any litigation or other proceeding under this

letter must be filed only in a state or federal court within the United States of America or its territories having appropriate

jurisdiction.

14. You may request that any claim arising under this letter besubmitted to arbitration pursuant to the Title Insurance

Arbitration Rulesof the American LandTitle Association.A claim arising under this letter may be submitted to arbitration
only when agreed to by both the Company and You at the time the claim is made.If the Real Estate Transaction solely

involvesa one-to-four family residenceand You are the purchaser or borrower, the Company will pay the costs of
arbitration.

This closingprotection letter supersedesandcancelsany previous letter or similar agreement for closingprotection that appliesto
the Real Estate Transaction.

OLD REPUBLICNATIONAL TITLE INSURANCECOMPANY

By: ,Authorized Signatory

Margaret A. Williams
Assistant Vice President

FundReference:2019-1015241 / Member FileReference:2019-0007
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