DECLARATION OF KENAN M. CETIN

Pursuant to 28 U.S.C. Section 1746, the undersigned states as follows:

1. My name is Kenan M. Cetin. [ am over twenty-one years of age and have

personal knowledge of the matters set forth herein. [ reside at | AR

t

2. In or around November or December 2012, T was approached by Gaeton “Guy” S.
Della Penna, who attends the same church as me in Sarasota, to investment in a fund he told me
he had just started.

3. Della Penna told me he planned on doubling everyone’s profits through a
technique utilizing options trading of exchange traded funds such as the NASDAQ 100 QQQ.
He promised he would only invest 50% of the money in options and the other 50% would remain
in an FDIC insured escrow account, therefore limiting the risk. Della Penna explained to me that
[ would receive 5% annual interest on my money to be paid quarterly, and that investors would
receive 80% of the trading profits.

4. Della Penna gave me a Private Offering Memorandum for the New Economy

copy of which is attached as Exhibit A. He also gave me a one sheet summary of

v Economy Fund, LLC, a copyv of which is attached as Exhibit B.
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Agreement, a copy of which is attached as Exhibit €. On that samie day, I wrote a check to the

is atiached as £xhibit 5,

v Fund, LLC for $100.000, a copy of which




14, 2013, Della Penna gave me a signed promissory note for my $100,000 investment, a copy of
which is attached as Exhibit E.

7. In April 2013, I told my father, Mehmet Cetin, about this investment opportunity
and he invested $350,000. In August 2013, my mother, Linda Cetin Peterson, invested $50,000.

8. After we had not received any statements about our investments, I became
concerned about our investments. [ asked Della Penna to send statements about our investments
and he told me that I was the first person to ever ask him for a statement and that his lawyer said
he was not obligated to provide statements to investors. He also told me that he had raised the
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entire $10 million to close the fund.  Fuax ) Bk i o OO reais LAl foRprs s ST
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9. As 1 grew more concerned about ouréﬂfvétments, I told Della Penna that my mom
needed to undergo medical treatments and needed to cash out her investment. He then told me
thi he was “short” in the market at the moment and that my mom had to wait. Della Penna told v

Bk e prosmmdagd. to gk Ol e s vty s Shact sy a week o7 trs (X, {9\{
me that he had segregated my family’s investment to an account at Optionshouse and he showed
me a statement from Optionshouse with redacted account identification numbers. He claimed
that this statement represented my family’s $500,000 investment, which he said had grown to
over$1.5 million. A copy of the Optionshouse statement is attached as Exhibit F.

i0. [ continued to try to get our money back from Della Penna by calling him and

1

npts 10 contac t him.

rect, and made in good faith
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PRIVATE OFFERING MEMORANDUM NO.

NEW ECONGMY FUND, LLC
{a Florida limited liahility spmpany
in formation and capitalizetion)

$16,000.800 prineipat smonnt
of 5% Pavticipating Promissory Netes

NEW ECONOMY FUND, LLC (the “Fund™) is a lindted linbility company
formed pursuant to the provisions of the Flosida Limited Liebility Company Act. The
Managing Mamnber of the Foad is Guy S. Della Peqan who resides in Sarasota, Florida
Ms. Defla Penna will be responsible for the day-to-day rmanagement df the investment
activities of the Fund as described in tids Prvate Offering Memorndum {the
“Memorandum™) and will be responsible for Nole Holder relations and the edministraion
of the genere] offairs of the Fund. Mr. Dells Persta is sometimes referied (o harein as the

“Mansging Member”.

The Fund is privately offering ig suitable, sophisticated and Acsredited Investors
its 5% Panticipating Promissory Notes (the “Notes™) in maximum grincipal emount of
$10,000,600. The Notes will be offered directly by the Fund throogh the efforts of Mr.
Della Penna and may also be privately offered on a best efforts basis through one or more
Plaoement Agents who are members of FINRA and qualified as brokes-dealers in Florida
and in other states in which the Notes may be lawhuly offered. ¥ the services of one or
more Placement Agenis are ntilized by the Fond in the private offer and sale of the Notes,
a3z appropriate Placement Agerd Agreement will be execuied between the Fund and any

- such-Placernart- Agents. -The Fund may-also fective assisknee in connation with-the - o o v s

private offer and sale of the Noi¢s from pérsons: o7 entities acfing as finders, The Fund
expects 1w compensate any Placement Agent sssisting the Fund in the privafe offer and
sole of the Notes and will compensate finders on a case-by-cass basis a¢ deteamined
appropriate by the Managing Member.

The HNote prodeeds, nef of any placement fees and fmders” fees {whers
amAoprinie} and expensas and ¢osts incamed in connecion with the srgenization of the
Fund and the placerneat of its Notes, will be mvested and reinvesied i eaquity securities
and cxchange waded finds which ave Hsted and taded on ihe astion’s major seock
exchanges or derivetives teereof, incliding, withowt Hmitation, pu eng cail options and
Fedenlly insueed instraments of deposit (Sometdmes referred o in this Meworandum as
“iryvestments™} under the direclion and Supervision of Mr. Delle Perme. I such activity,
the Fund will generaifly utilize tecimionl, as well as fondanental spproaches and the
The Fund will not witlize meegin & lig iveshoen snd relnvesirnent sotivites,

The dute of thie Muuorsadow ke Jenuary 3, 2053
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There is no mirmumm Note pfbtwdsm@mmt However, Note proceeds will
be accumulated by the Fund and when an initial incremem of $250,000 of gross Note
groceeds has been receivéd, such investent will be utilized in the Pund’s investment
sctivities.

The information presented in this Memorandum is as of January 2, 2013, To the
extent that events oo which materially relafe to the tapiisliza®on ard activifies of the
Fund, this Memorandum will be supplemented &s appropriate. The Memorandum is also
expected lo be supplemented with respert to the progress of the private offering of the
Notes and the time of the conclusion of such offering.

An investiment iri the Noteg and the investment activities of the Fund involves
subsmantial risk. Ses “THE RISKS AND OTHER FACTORS 1O BE
CONSIDERED”, page 13.

The Notes offered hereby will only be offered snd sold io suitable,
sophisticated and Aecredited Tnvestors, as determined in the exclusive judgment of
the Managing Member of the Fund., Persons who are not deemed smitabie,
sophisticated or Accredited favestors will not be permitted fo purchase Notes. The
Notes being privately offered hereby may aleo be offered and sold o qualified
entiftes or individusls who are residents of countries other than the United States.
The Managlog Member in any such private salé of Notes will détermine thaz any
such entities or individunis have the neressary gualifications to acquire and owmn
Notez. .

THE FUND HAS NOT REGISTERED THE NOTES OFFERED AFREBY
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE ~“ACT”) IN
RELIANCE UPON THE EXEMPTIONS FROM REGISTRATON PROVIDED IN

-SUCH. ACT- AND REGULATON -D- THEREUNDER: -ADDITIONALLY, TBE ~ ~ " = 77"

FUND HAS NOT REGISTERED THE NOTES OFFERED HEREB Y UNDER THE
PROVISIONS OF ANY SECURITIES STATUTE OF ANY STATE IN WHICE
THE NOTES MAY BE LAWFULLY OFFERED, INCLUDING FLORIDA.
RELIANCE UPON SUCH EXEMPTIONS FROM REGISTRATION PRGVIDED
BY SUCE STATUTES, HOWEVER. DOLES NOT WDICATE IN ANY WAY
THAT THE NOTES HAVE BEEN APPROVED OR DISAPPROVED BY THE

- UNETED STATES SECURITIES AND EXCHANGE COMMISSION (THE “SEC™)

CGR ANY STATE SECURITY REGULATORY AUTHORITY OR THAT THE
SEC OR ANY SUCH STATE AUTHORITY HAS CONSIDERED THE
ACCURACY OR COMPLETENESS OF THE STATEMENTS MADE HERELN,

On April §, 1012, President Ghams sigred the JOBS Ac into law. JOBS i
r acvonym for Jump Strt Oor Bugivess Stari-ups Adt (hereln the “JOES Act™)L
The JOBS Art makes subseaative shanges o the Feders! seturities laws, ncluding
s menuer {u which the MNofes may be offered on 3ud afier the Smes that the
rovistots of the JODE At beeame efiestive. Snsk sffectivenese iz anddpsied to
sesur of the Gwe thet the SEC adopts mplementing rules and roguistions for e

=
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* issuapce of this Note 0. the Payee as the term “Claims” is defined in the referenced Note
Subscription. Agreetnent are subject to sesolution first by a um—bmdmg Mediation procese
which, if not successful, shall be ﬁ:ﬂowcd by a binding Arbitration process, the Award resulting
from such being duly enfosceable by an action for confinmation upon such Award commence in
ihe Cireuit Court of the Twelfth Judicial Circuit in and for Sarasota Colnty, Florida.-

The Fund shall establish and mainfain a register which shall reflect the record Payees of
nll Notes which have been issued by the Fund which are of this single sefies. The Managing’
ember of tho Fumd shall dily be required to refer to such Note regisiry in order to determine
such record ownershlp. Any proposed transfér which fs permitted under the temus of issuance of
the Nows. must be reflected in such register in order that the transferce of & Payee 0. be
recognized by the Fund as a.record owner of a Note. It shall be the sole cesponsibility of the
Payee to advise the Managing Member of the Fund of any change in record ownership of a Note.

The 3% ?amczpeung Promissory Netes of NEW ECONOMY FUND.
?mmmw&bymuommwhammbmmg;mm&w
Secuities Act'of 1933, s amended, or various state statusés, tichding the Floride
Securitics and’ invstar Protection Act, as amepded  The Notes: fiave. been’
acquired by the registered holder bereof for his own account, for investment. and
‘may not be sold or transfearad in the shsence of an effective registration Statament’
for such Notes under e Securities Act of 1933, as amended (and/or the various
siate secnnhcs smimm as wq\md), or- !he seceipt by NEW ECONOMY FUND,
in connection with any such Tansaction is not required under the Secutities Act of
1933, 26 amended, orappiicable state sceurities siatutes.

This Note is made and executed a2t Florida this doy of

m_—_',ze’.—‘: - e ammerEeatr LmaLs e deevecaLatesl ma.tae oL Toes

NEW ECONOMY FUND, L1.C

By
“Cry 8. Della Penina, Madaging Member
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REPRESENTATIONS . OTHER THAN THOSE CONTAINED IN THIS
MEMORANDUM AND, [F GIVEN OR MADE, SUCH INFORMATION OR
REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN
AUTHORIZED BY THE MANAGING MEMBER.

THE FUND IS OFFERING TS WOTES SUBJECT TO PRIOR SALE,
WITHDRAWAL, CANCELLATION OR MODIFICATION OF THBE OFFER
WITHOUT NOTICE, AND TO THE FURTHER CONDITIONS SET FORTH I THIS
MEMORDANDUM. ’
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SUMMARY

The following is a summary of ceriain of the information szt forth in s
Memorandum. The swumary information set forth below doss nof pwpaert to be
complete and qualified in its entirety by and reference is made to the more demiled
information contained subsequently in this Memorandum.

The Fund

The Fund will be a limiled linbility compeny formed tmder the Flosrida Limited
Lishility Company Act. The Managing Member of the Fund is Guy S. Della Penna of
Sarasotz, Florida. The Fund will matntatn its offices at 3438 North Salford Boulevard,
North Port, Florida 34286. The purchasers of the Notes being private offered by this
Memorandum will not become Members of the Fand. Interested investors may disect
guestions conceming the Notes, the Fund and the intended activities of the Fund to M.
Ouy S. Della Penna at 941/350-0919.

Capital received by the Furd from the private offer and sale of the Notes vill be
invested in equity securities, exchange ¥aded funds and derivatives theveof, as well as put
and call options involving such secyrilies-and funds -on mdjor exthanges providing for
such investment activity as existing in the United States, as well as Federally-insured
instruments of deposit. Such investment and reinvestment activity of the Fund will be
carried out under the direction of Mr. Della Penna. Margin will not be utilized in such
investment Fund activities. The Note proceads received by the Fund will be committed
o the investment activities of the Fund initially in 2 Note proceeds mcroment of
$250,000 and thercaller in Note proceeds increments expected to be in the amount of
$100,000 (an “Inceement” or “Incroments™). Until an appropriate time, separate record
keeping of Trading Profits (as subscquently defined herein) Jor each Note Inaement will

| bemaintained inorder to-assure thatregardless of the #me of investneni; Note purchases § -+ s o
are treated equitably. The Managing Member reserves the right to alter such Incremental |

amounts upward or downward.

Mr. Dells Pennn % not registered as an inveswment advisor under the Fedesal
favestunent Advisors Act or the Florida Securities and investor Protection Act. Such
vegistration is aol required as a result of exempticns from the segistration requiteraents of
such statutes relsfing ta edvisors who beve s limited number of clients.

Al manegement powers with respect to the investiment ectivities of the Fund are
vested in the hianaging Member. Nate purchasers will not have any rights to pardeipate
in the management of the investment sctivities of the Fund o7 in any othéy matiers
affecting the Fand,

L%



The Fund has been {ormed o realize Trading Profits {as subsequently defined
herein) for distribution to the halders of the Notes in the form of fitcrest at the stated
Note Rate (5% annually not compounded) and Additional Interest and to the Mamaging
Member. No =ssurance can be given ¢that the Fand will be successful in ifs
investment scéivities and fosees may gecur.

Rederal income Tax Considesations

The Managing Member has been informally advised that the Fund will be treated
as & non-taxable entity under the Imternal Revenue Code, as smended o date. Note
Interest at the Note Rate (5% annually, not compounded) whes paid to the Note Holders
is anticipated o constitute ordinary income to the Note Holders. Trading Profis, if any,
as expericnced by the Fund for any accounting period will be distributed o the Note
Holders in accordance with the allocations subsequently described in this Menesandum
& Addigions! Interest Such Additional Inferest may also constitute ordinary incoms fo
the Note Hotdets unless the Trading Profifs which dre the source of such Additional
interest are classified at Fund level as capital gain eligible for capxtal gain treatmem
under the Internal Reveaue Code, as amended to date.

Interested investors are encouraged to visit awith their own tax advisors. with
respect to the possible Federt income tax consequences of an imestment in the Notes
betng privately offered hereby.

The Mote Offering

Solely by means of this Memorandwi, the Fund is offesing on a limited and
private basis a maximum of $16,600,000 principal amownt of Notes. The Notes wiil be

offesed in & minimum principal purchase emount of $250,000 and thereafler, in minimum |
| principal amounts of S1;000.” As 6f The dae of this Mépiorandum, the Fund has aot

csrhblished any snaximum Nete subsaription woount bufmfsihuengm tsdo se. The
Managing bember, on behalf of the Fund, may walve the minimumn Note principal
purchase sequiremnent of $250.000 in order to facilitate the mmgietzc& of this private
offering of the Notés.

The Notes will be privately offered and soid only o suitable, sophisticated and
Actredited Investors. The term “Aceredited Investers™ is & term wiilized n Regulation D
as pramulgaisd under Gie Aet snd is subseguently expisined in tiis Memorandum in the
tdenerandum  scetion  captioned “PLAN, TERME ARD NATURE OF TiHE
OFFERING™,

[+




in the fimited and private offering of the Notes, the Fund snay be assisied by one
or more Placement Agents who. are registesed securities broker-dealers in Florida or other
siztes and members of the Financial Industry Regulatory Authority (FBNRA). Such
assisting Placement Agents will be entitled to receive placement fees not fo exceed 10%
charped against the proceeds realized by the Fumd as a result of such Placcment Agent
assisiance.  Accordingly, if the entire $16,000,0600 principal amount of Notes being
privately offered were to be sold solely by such Placement Agents, the Fund would pay
aggregatc maximum placement fees of $1,000,000. Reasomable expense reimbursement
o assisting scling Placement Agents may also.occur. No assurance e2n be given thet the
Fund will receive any meaningful assistance {rom any Placement Agent.

The Managing Member (Mr. Della Peanz) wilf also assist the Fund in the private
sale of the Notes to suitable, sophisticated and Accredited Investors. As a resuit of such
assistence, the Managing Member will be entitled to receive fees equal to those payable
0 the aforementioned FINRA Placement Agemt, but may elect to defer such fees-of the
Note procexds resulting from such placement efforts. Placement fees to any assisting
Piacement Agent or the Managing Member will only be paid-upon the completion of the
initial and each subsequent Note offering increment and the receipt by the Fund of the
representative Note subscription proceeds. The Managing Member has substantial,
zdditional duties presently owing to the Fund and such will be the case upon the
completion of the private offering of the Notes.

The Fund has not esteblished any misimum Note proceeds scoumulation
requirement. in congection with this limited and private offering and no formal escrow
artangements exist between the Fund or any escrow agent. The Fund will not commait
Note proceeds, however, until such time as Note proceeds in the initial Inament of
$250,000 are received by the Fund, The second and subsequent Note offering Increments
are expected "o bein: the “amount "6f “$100,0008; subject “io~the “Managing “Members
determinations during the course of the Note offering.  As each offedng Increment is
received by the Fund, such Increment will be utilized in the Investment activities of the
Fund which are described subsequently in this RMememodum. Any placement fees
approprately owing may be paid from such Increment amount to aesisiing Placement
Agenie and 1o the Managing Member.

Untit the Note offering is completed in its emtirery, or stherwise terminaied by the
Yienaging Menber acting on behalf of the Fund, each Mot Increment amount commitied
wiill be separsiely accounied for with rzspect o the Fund investments utilizing such
Investment prosecds in arder that Hote guoeimsers in sush Incroment raseive appropriate
and equitebie aficcations of the Trading Profits resulting from such Investment adtivities.
At the time that the Note offering bes been cempletsd and when approptiele, sush
Increments will be integraled intc = single fimd for accomting and Trading Prefits




4

The Note offering will be conducied until the earlier of () the sale of ¥ie entire
310,000,000 principal amount of Notes ase sold; (i) the Wote offering is ezrdier
terminated. by the Managing Membes or (iii) July 1, 2013.subject io 90 day extensions as
deterinined appropriate by the Managing Member.

fn addition fo the payment of placement fees 1o assisting qualified ?iacemetzt
Agents and to the Manzping Member & the case may be, the Fund is also suthorized to
pay “finder’s fes” to persone or entities acting as finders, To be recognized as a finder,
such person or entity must fimction solely in the capacity as an introductory source
whereby a prospective Note investor is introduced to the investment possibility
represented by the Fund’s Notes. Any such finder 50 recognized by the Fund will not be
authorized to participate in the private offer and sale of the Noles. It is not expectedd that
any finder’s fee paid will exceed 1% charged against the sgeregate Note subscription
proceeds pealized by the Fund as a result of such finde?’s introduclory ectivities. Any
finder’s fees paid will be reallowed from the placenient fecs' payable 1o the Managing
Member and will not result in an additicne! deduction from the procesds realiaed i any
Note offesing Increment. Finders may or may not be registered as securities. broker-
dealers under applicable Federal or state iaw.

The Fund will also recogniae the assisiznee of & Note investor Purchaser
Representative as such term is utilized in Reguiation D as promulgated under the Act.
See “PLAN, TERMS AND NATURE OF THE OFFERING".

sk Pactors

The Fund’s investment activities and the ownership of its Notes are subjest tof
| significant risks. " Inteiested InVESHS are Grpéd o carchully read the Memorandum

section ceplioned “THE RISKS AND OTHER FACTORS TO BE CONSIDERED™.

Deseription of the Notes

The Notes being privately offered by this Memorandum will represent the
ansecured. obligation of the Fund and will have a tem to matsity of 18 monthe. The
manrity date of the Notes privately sold will be saleulated fram the date that the Nois
offering 13 concluded. Note purchasers will be promptly advised &f the Note manmity
dste af the fime ®zt the povaie Note offering is successfully eompleted {the “Term™)
Sush Tem may be exiended one of more finms by the sole ection of the Mannging
Member when such extension is decmed o be in the collsctive best intmests of the Nots
Holders, Accrued, simple inferest will be paid on the sulstandiog principal amount of the
Motes From the dste of Note subscription svcepiance by the Memaging Member 2t o
srmuat, non-<compounded rafe of §% {fhe “Noig iiiﬂﬁﬂ”} Moie Intzrest will be pavable
an z calendar quenierly basis. The prinoips! amount of the Notes will be paid ot Nowe
vmmm or sooner i so determined az the sole discretion of #he Manapme Membez,




In addition to the repaymeat of the principal of the Note and the Note Interest,
each Note Holder will be entitled to receive, if the Fund hes realized Treding Profits
during its term of existence, Additional Intesest constituted by an 80% allocation of the
Trading Profits (as defined hercin) which have been realized by the Fund until sueh time
23 each Note Holder hias received Additional Interest representing a 10036 retum of the
original principal amount of sech Note Holder’s Note, The initial principal amount of
each Note subscriber’s MNote will be equal to the subscription obligation of ecach Noie
investor. Theveafler, =3 Trading Profits will be retained by the Fund. The allocation and
payment of any Trading Profits ameng the holders of the Notes will be on the basis of
sach Note Holder's-principal amount of Notcs held, as such relates ¢o the total principal
amount of Notes then outstanding. Such Trading Profit entitlement attributed 1o the Note
Holders is referred 1o herein as “Additionat Interest™

The Managing Member of the Fund have determined to use the Participating
Promissory Noles as the vehicle for investment by qualified investors in the investinent
trading activities of the Fund as opposed to a form of equity interest in the Fund such ssa
membership interest.  As indicated, the Notes arc unseaured and are ot isswed pursuant
to the grovisions of any Nole Agreemant or Trust Indeshoe.  See “THE RISKS AND
OTHER FACTORS TO BE CONSIDERED™ subsequently in this Memorandum. The
5% Paniqpating Note investment vehicle has beco chosen in order 1o afford Note
investors, o the extent that the Fund experiences Trading Profits (as defined below) a
penicdic, regular receipl of Note Interest at an snnual, ron-compounded rate of 5%
calculated against the principal amount of each Note owdstanding payeble on a calendzr
querterly basis {the “Note Rate™). Note Interest ai the Note Rate will be paid as
detcrmined solety by the Managing Member from sources other than Trading Profits,
incliding any interest reserve. See “USE OF PROCEEDS”. The Additiona! Interest will

be exclusively sourced from the Trading Profits experieaced by the Fund, if any, and may

1 or mey ot be paid. " While the Note” Rate inferest will miost Hikely constitute ondinary |- -~ ~ 7 T

income to the Note Holders, the Additional intcrest may constituie capital gain if that is
the source of payment of such Additiona! Interest, as determined at the Fund level. As
indicated, 8095 of such Treding Profits will be allocated to the Note Holdest until they
seceive Additional interest in an amount equal fo their erigins! Nole investment amows,
Trading losses, af course, may oocur as a result of the Fund’s investment sctivities.
Trading losses will be allocated entirely to-the Fend.

intercsted Imvestors should realive that the Nofes Weing privately offered
bereby mve not couparabie fo debi lmstroments offered under more customary
cdroomgieness invelving  mose  (raditionel  ersditordebior  frumsactions
and there Is the on-going risk that the Noles, during fhe course of the Fund’s
ezistence and ai i tempination, il be withest vaine




Definition of Trading Profifs

At the conclusion of the Fund’s Term, the Managing Member will liquidate she
Investmemts then held in the Fund's porifolio, if any. Deducted from such liguidation

proceeds will bet

° eransactional commissions attendant 1o the purclnse and liquidation of fie Fund’s
Investmenis over the course of the Fund’s termy;

B accrued but unpaid Noie interest at the Nofe Rate and acerued but unpaid

operating expenses of the Fund;

< accrued but vnpeid items of compensation. or expense reimbursement fiems owing
to the Managtng Mermber; and

° any remaining unamoriised costs relating to %h.e organization of the Fungd and this
private offering of Notes.

The resultant amount will be further adjusted for investment profits or losses experienced
by the Fund as a result of prior Investment purciorses and {iquidations, if any, which prior
Investment profits or losses will have been determined in a manner consistent with the
foregoing described computation.

From Trading Profits calculzted at the ®me that the Fund is being terminated,
#ere shall be deducted from such Trading Profits the aggregate Note offering proceeds
received by the Fund {without any deduction for placernent fees paid o assisting

outstznding Note principal o the Note Holders. Any femasining amount of such Positive
Balance will constitute “Trading Profits”™ from which any accrued, but wmpatd Inserest at
the Noie Rate will be paid to the Note Holders. Eighty peveent {80%) of sech Positive
Balance remaining will be atlocoted to the Note Holders as a group and will be paid to
Note Holders as Additional Interest until an amount equal to the Note Holder’s original
investment in Notes has been paid with credit being given for any ptior repayments of
Wote principal by the Fund & Notz Holders.

i she cslewisiion desoribed in the lmmedisicly proceding paragraphb
indicates tha! o wading loss hes occurre€ us 5 result of ohe Foad's Investment
setivities, any cash availzble to the Fund will be utilized 26 pay iv whele or in part
she thew ounistanding aggregate principal obligniion of the Motes. Jufsrest &t the
Note Rete 2nd Additienal Intercet mast smbs&%y will 0ef ke poid. Undey dheve
ﬂmmﬁgam Note tovesiors may not veeddve g gwgﬁym«mz of thelr entire principsl
ameunt of thelr Notes and the pessibility ezisle thiat Geve wBl be so repayment of
! sneh Mote gsnm:%psﬁ amount by the Funé.

Placement. Agents or the Mznagmg Member) from this limited end private offeringof ]
“I'Notes (aPosiive Balarice™) Stich Pasitive Balance will be utilized 1o repay the then




At the discretion of the Managing Member, the Fund’s Investment sctivities may
be terminated and the Fund’s portfolio liguidatcd prier 2o the conclusion of the Notes’
Tesin. Resulting groceeds will be applied to repayment of Note principat and if Trading
Profits exist, to interest st the Note Ratc and, possibly, Additionzat Interest.

Compensstion o the Manacing Member

The Managimg Member of the Fund will be entitled 1o participate in the Trading
Profits as described absve and clsewhere in this Manomendun if Treding Profie are
realized by the Fund at the terinination of the Fund’s investment acfivities.

The Managing Member will be entitfed to receive reimbursément {or any costs
and expenses which they have advanced in connection with the orpanization of the Fuad
and this Timited and private offering of Notes. As of the date of this Memorandum, Mr.
Della Peans, the Managing Member, may pay or has paid legal fees which have begn
incred in comnection with the organization of the Fund and the preparation of this
‘Memorandum and the related Offering Documents. Such legal fees and any other costs
paid by Mr. Dells Penna will be reimbnased by the Fund utilizing Note proceeds receivad
at the completion of the first Increment of Note offering, as well as during the remamming
course of and at the conclusion of the offering. While payment of such legal fees is
expected to utifize the proceeds received in the first increment of the Note offering, the
first Ingemant will seceive reimbursement as 6 determined cquitable by the Managing
Member fom the second and subsequent Note offering Increments as suck Increments
are successfully completed.

As Managing Member of the Fund, Mr. Della Penna will be eatitled to seceive
iterns of compensation winch are in addition to plecement fees. in that regard, the

organizationat fee charged against the Note proceeds received by the Fund as a result of
this private and {imited offeting of Notes without deduction of placement fees or gther
charges. Additionally, an annual 3% mamegement fee will be paid to the Managing
Member chasged egainst the masket value of the Investments contained in the Fund’s
porfolio at the conclusion of each calendar year or partial calendar year of the Fund's
zastence. Such annuat 3% management fee may be calculsted and paid on a calepdar
quezier basis with sppropriate adjustments being made in the fourth calendar quarier
calculation in order to 2ssure that the fee does not cxceed the amount of 3% of the markst
value of the Fund's invesiments ar the conchusion of ezch calenday yeer or pardal




The Managing Member will alss receive a monthly sdministrative fee of $860
which is expected to be substantially if not entirely utilized in the costs and expenses
incurred in the edminisiration.of the Fund's affhirs {accounting, bookkeeping, genesal
and administrative costs, research and market reporis, ctc.). Transactiona! coss and
expenses incurred by the Fund in its {nvestment activities will be charged againet Note
Increment proceeds and approprisicly allocated ameng the aniicipated several Noie
offering Increments.

Rir. Delle Peana will be the only Member of the Fund. Nate Holders will mot
be Members of the Fund but will be in the stxtus of creditors.

For additional information concerning the Managing Member, see ‘FUND
MANAGEMENT". ‘

Procedure to Acquire Parficipating Notes

Investors determined by the Managing Member 10 be qualified to zequire Notes
may effect a Note subscription by executing both copics of the Subscription Agreament
which are included with this Memorandum as Exhibit A. The Subscription Agréement
solicits information concerning each Note subscriber’s Accredited Investor status and
such investor’s investment experience and risk tolerance. Both copies-of the Subscription
Agrecment, fully executed by the subscriber with a check represeniing the Note
subsciption obligation, should be directed to the Mamaging Member at the eddress
indicated herein and in the Subscription Agreement or may be delivered to any assisting
Placesient Agent . The minimum subscription to Notes which will be acceptad by the
Managing Member acting on behalf of the Fued is to $250,000 principal amount of
Nates. Thereafler, qualified investors may subscribe {o Notes in Note principal smounis

-1 of $1,000: The Managing Member may increase or decicass suck inimim Subseiption |

requirement as they deem apprepriate.

Upon receipt of 2 Notz Subscription Agreemeni, the Managing Member, on
behalf of the Fund, will either gecept or reject such subscription. if 2ecephmes occurs,
the Note subscription proceeds will be accumulated until the then established Nose
ofEring Increment amowunt has boen atisined af which time such Note swbsciptisn
mrocearde, net of any placement fees and other fees paid, will be wiifized In the Pund’s
 fuvestment sctivities. ¥ Note subscription rejection pecurs, the Note sabseriptionamount
will be promptly refimded o the subseriber withowt seduciion, bul aiso without nlerest
sereon.

Tow
|




THE RISKS AND OTHER FACTORS TO BE CONSIDERED

The ownership of the 5% Parsticipating Notes being privately offered hereby (the
“Notes™} and the intended pychase, sale and dealing in Invedtments by the Funds under
the direction of Mansging Member Guy S. Della Pennz, may be adversely affected by
certzin risks and other faciors. Set forth below are the risks and other factors which
shoutd be considered by intevested, qualified Note investors and which have been
identified as of the date of this Memorandum by the Managing Membes, During the
process of the private offer of the Notes, the Managing Member or awthorized Persons
may oratly destribe additionz] risks and factors which interested investors should take
into account in making their investreent decision. Aceordingly, the sisk factors desceibed
below are not neoessenly inclusive of all of the risks angd other factors which may
adversely affect Note ownership and the Investment activities-of the Fund

The privaté Note offering is being conducted on 2 best efforis basls without
the assistanee of 20y andarwriter or, as of the date of this Memorandum, qualified
Plecement Agents. It is cxpected that the primary, private sales effort of the Notes to
qualified tnvestors will be conducted through the efforis of the Managing Member, Mr.
Guy S. Delia Penna. The Managing Member is entitled to recsive compensation for such
Note sales efforts. While the Managing Member expects that the Fund will receive
mezningful assistance from Placement Agents and possibly finders {as earlier described
in this Memorandum), such may not be the case, The Fund may not realize the entive $10
million principal amount of Notes being privately offered  In the view of the Managing
#ember, there is an optimum amount of capital which the Fund should receive in order
10 carvy out the Fund's intended Investment activilies on the economic scale desired.

Tae terms of the Notes being privately offered to qualified investorzs have
been solely determmioed by the Managing Member. Such {erms have not resaited

- from suy arm’s lengib negotiation process not have sucl Noté terms been'veviewed 7 T

as to fairnese by sources independent of the Managing Member. Such Note teams are
summerizeqd below:

- Mote Maturity. The term to matusity of the Notes is 1€ months from the
dafe thet the private Note offering is concluded (the “Tenm™). As of the
date of this Memorandum, such Termm cannot be precisely determined.
The Managing RMember, acting alone, and without the consemt of the
hoiders of the Notes then outstanding, feay exiend the Term of the Notes
ane or more Hmes when such stension is decmed sppropriate and in the
best imierests of the holdes of cuilamding Notes.  Actorfngly,
pmcimeTs of Notes may be required to hold the Notes for » penind fonger
than the 18 month Tem.

Hote Interset interest al the Noiz Rate of 5% por oomuem not
compowmded {refermed to as the “Note Rate™ or the “bote Interest™ &
iraeqded 15 be pald by the Fund an a calepder quasierdy basis in onder 1o
provide o fived regulsr rettin on sach Note Holder's initial investment,
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In that regand, she Managing Memnber is expected to. establish an interest
payment reserve from the Note proceads received by the Fund from Note
suhseribers. See “USE OF PROCEEDS™. Such Note Interest reserve will
be utilized in the payment of Note Inicrest uniil exhavsted or vl the
Fund experiences Trading Profils in amouns sufficient to phy the Mote

. Interest when due. There can be no assurance that the Note intevest will

be paid on a regular, quanesty basis after the exhaustion of any estabfished
Wote Interess raserve.

Additional Inierest. Noie Holders are also enitled to receive Additionsd
Interest, which will be denived from the Trading Profits i any are realized
by the Fund over its term of existence. The method to be vtilized in the
calculation of Trading Profits at the ierminastion of the Fund is explained
in the Meroomndum section captioned “SUMMARY ~ Definition of
Trading Profits”. No asuurance can be given that Additionat Inferest will
be-paid to the Holders of Notes at Fund tenminztion.

No Early Note Redemption. Ths tesms of the Notes do not involve any
ezrly redemption grovisions when early repayment of a Note obligation is
mede to 2 Note Holder prior to Note maturity. The Fund is not requireq io
effect #he early payment of any of the principal or Mole Imierest
obligations of any of the Notes outstanding, although the Managing
Member may in their discretion effect such earlier redemption (in whole
or in part) in the case of Note Holder hardship droumstanees. Any early
Note redemption will result in the forfeintre of the right of the affected
Note Holder to receive Additional Interest.

Note Oblipstion Onsecored.  The Nowes, when outstanding, will
.,.m.mwob!igaﬁon‘gf&é.gm,., R T LT LR TP

Absence of Trust Indenturs oy Note Agreement. The Notes will not be
issued puswant to any Trust Indenture or Mote Agresment. Puchasers of
debt seourities issued under a Trust Indenture or a Note Apresinent would
be afforded certsin protective measures such as periodic and annusf
cestifications as to adequacy of coliaterni, etc, and the presence of an
indentuss Trusies or other representative {under a Note Agremment} acting
for the collective benefit of the holders of the debt seoumity I tha svent of
e mrewE of evenis of defaull with respest to the deln securities
issued under such Trust Indediuse of Note Agreemisnt,

Hotes P8 be Resiricted Soeurities, 4s indicated earliey in thig

Mernorandm the Notas are being privatzly offesed to qualified Tirvestors
&I relies upon twemptions fom seplsthation under e Act end
& fon 3 prosmuipated teetsunder.  AS s resuli, Notes outstapnding
will eonetitite Hestricted Secusities wnder sech authorities and Note

. Halders vill not be able o mansfer or self a Mote or Notes bald excap?



upon the approval of the Managing Member and only then upon very
restrictive cirmumsterees.  Even though the provisions of the JOBS Act
discussed elsswhar in this Memorandum msy permit acts of general
solicitation in cormection with the initial offer and sale of the Notes, the
Notes wili comtinue to be classified as Restricted Securities, subsequent to
the sale thereof. No public market will exist with respect to qutstanding
Motes.

The Fund is in the process of formation znd capitalization and Is whelly
dependent upon the receipt of signifieant procesds from the private offer and sale of
the Notes, The Fund is a sfart-up venture has no history of conducting the intended
Investment activitics of the Fund. No sssurance tan be given that the Fund will e
sucoessful in its Investment activities to any degree, if af all, and the Notes may
beeome without valoe. Note Holders will be entirely dependent upoz the success of
Mr. Della Penna’s conduct with sespect to the Fund’s Invesiments in order to receive
periodic Note Interest at the Note Rate, Additional Interest and a repayment of the
principal armmount of each holder's Note. Halders of owtstanding Notes will not have any
voice in the Investment decisions mede by Mr. Dellz Penna or in the general mansgement
of the Fund’s afieirs, the Iatter being exclusively vested in Mr. Deila Penna.

I easTying out she Fund’s Investment acvities, Managing Member Guy S.
Deliz Pennz intends o utilize index funds Hsted on the nation’s major exchanges
2nd put and eai} option coniracts. Margly will not be utiliacd. In such Investment
activities, Mr, Della Penne, on bekalf of the Fund, will utilize a trading approach which is
iargely based vpon the amlysis of technical and fundamental informstion generally
available wish respect to such seeurities (and mnderlying secutities) as weded om the
securities markeds of the United States. Qualified interssied Nofe investors may request
further infoonation concermning such techniques from Mr. Della Penna.  Any such

-+~ information-Aomished by-Mr-Della-Penna to-any Note investors-will-be umauditedand ~ =~
" provided on & confidential basis.

4s indicated earlier in this Memorandum, Note offering procesds will be
accomulated untl! the esiablished Increment amount has heen reseived from Nofe
purchazers. As exch InczEment amount is attained, such Increment shall be committed
to the investment acivittes of the Fund. To the extent that the Fund sells fess than the
entive $16 million prncipal 2 mouns of Notes, its Investment agtivities may be adversely
affected as 2 result of a reduction in the amoumt of cepital aveilable for the Fund's
Investment agtivides and fectors celefing to ccomomies of scale,  Moreover, 1he
organizational costs and fees relating o the formaiion and capitaiisetion of the Fund,
incloding legal foes, will be paid vpon attainment of the first Ingement and are estimated
ie be in 2n amoun? of 320,000, Such orpanizmticnal costs and fees are intended to be
zaquitebly and groporiionally allocated over the number of Note Introments actually sold
in this limited Nois offechg. To the axdient that less Gmm 2l Increments of the Note
offering oo suoressfully completed the completed Incroment smoimie will bear an
fncseased mmonn: of the orgamzaionai eoss and {tewe.



The Managing Member has been advised that the Fund, when capitalized
and at the time ¢hat i commences itz Invesiment activities, will meet the definitional
test of an “investment company™ under the Investment Company Act of 1948, a3
amended (the “1940 Aet™). However, the Fund will not register a¢ an investment
company under the 1940 Act in feliance upon an exemption from such registration
requirement set forth in Section 3(c)(1) of the 1940 Act which, generlly, exempts from
the registrafion requirement an entity such as the Fund which does not intend o conduct a
public offering of its equity securities and the equity secuyities of which are held of
record and beaeficially by 100 or less persons. Accordingly, Note Holders will not have
any of the protective provisions provided by the 1940 Act.

The Fusd is expected to be recognized under the Enternal Revenne Code, as
ameunded {and Regulations thevexnder), 2s 2 “pass through® entity, whish means
tHat income, foss and credit will be determined ai the Fund level and will be
httritiited ¢o the Managing Bembey with the exception of the allocation of smy
Trading Profits fo the Note Holders ss Additionai Interest.  The Fund shoald aot be
viewed by interested Note investorsas a “dax ghelter”™,

By virtue of the {erms set forth in ¢the Note Subscription Agreemeat (Exhibit
A to this Memorandam), Note Holders with respect to any disputes or ciztms arising
between such Holders and theFand and/or the Managing Member, will be resotved
such disputes and claims will not have secess to the courts. In swmmnary, such
arbitration requirement will requive 2 Nate Holder and the Fund and, as applicable, the
Managing Member, toengage in an initial mediation process with a view 0 resolving any
such. disputes or claims prior {0 engaging in binding arbitration. K such wmediation
process is pot successftl, then such Note Holder, the Fund, and, as applicable, the
Managing Member; are required to engage in binding arbitration in accordznee with the

- Rules of tbitration sef forh in the Code of Arbitration shtainiag front FINRA Dispifes ™"

Resolution, Inc. (FENRA). Whike such arbitration process will utilize such Cede as the
governing awthority for sisch erbitration, the arbitration process will be private 2od not
condiscied under the anepices end jurisdiction of FINRA. See the Note Subscripsion
Agreement whick is Exhibit “A™ & this Memorandum.

WHO SHOULD IMVEST

The Notes bedag privately offered by this Memorandum 18 qualified mvestors end
possinly, individuals or entities resident or domiciled in fortign nasions, arz only suiishie
for invesiors who are able io assume, o & continuing basis, the risks inbzrent in the
inveshnen: adtivities o be conducted by the Puad with a view 1o sealising Additions!
Inteqest dedived from Trading Profits, as well as quartedly Kot Intreest paymeris at the
otz Rats, The Fund's planped paymest of quarrerly Note Intevest of the ssoust, gmple
fnsevest Rawe of five peecent (5%} is infended 3o parait Note Helders to receive & fived,
seriodic conum on thely investoend over the femm of the Netss. The Pumd will be requived
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10 realine Trading Profits in order to pay such Note Interest after full utilization of any
Interest reserve cstablished by the Mansging Member utilizing Note subscription
proceeds The possibility exists shat Trading Profits wall only be sufficient fo pay the
interest at the Note Rate but not any Additional ioterest

The Notes are not a suitable investment for persons desiring to asswe, o the
extent possible, the safety of their invested principal, the receipt on a continuous basis of
interest income, and the ability w Lquidate the investment within a shori pericd of time
wihien required 1o do 20 at a price equal to the invested amount.

PLAN, TERMS AND NATURE OF THE OFFERING

Pian of Offering

The offering of Notes set forth in this Memorandum shall be administeced and
conducied on behalf of the Fund by the Managing Member, Guy S. Della Penna. Mr.
Della Perma i enditled to receive plecement fees equal to those payable to the FINRA
Plzcement Agent, but spay elect to defer such fess of the Note proceeds received from
their offering cfforts upon the amnirument of each Note offering Increment  The
Mamaging Member bas substantial edditional duties to the Fund. [t is anficipaied that
such pleternent fees paid to the Managing Member will only be paid with respect to Note
investments which occur in the State of Florida or in states where the Notes can be
fawiully offered and sold, with respect to Note purchases made by individusis or entities
resident or domiciled in foreign countries and as peanitied under the Federal secunities
laws, There are no fitt or “best efforts” underwriting amangements existing with respest
20 the Note offering.

The Fund tmay receive assistance from one ¢ more Placement Agents who are
semistered securities brokers and members in good standing of FINRA and are duly
Tizensed as semuritizs broker-dealers under the secusities laws of those siates in which the
Notes may be lawfully offered oo a private basis. As of the date of this Memosandum,
the Maaaging Member of the Fund are wable to predict to what extent the Fund will
receive assistance from securities broker-dealers in the private sale of the Notes. The
Fund will compeasate such assisting Placenent Agents by way of plesement fies which
will be a negotinted percontage of Note procseds received by the Fund a3 a result of suck
Plecoment Agen! assisiapce. The Mansging Member of the Fund estimate thet such
slzcement fees payable o any aasisting Placament Agent will not exceed 10% of the
HNois preceeds realized by the Fund as a result of such assisiance. I sl of the Notes
affered hereby ars privately offered snd sold by assisting Placement Apenss at such 18%
placoment e amount, muakifiiim placsiient Res of 31,008,600 would be paid by the

S ard

The minimum subscription 1o Notes which will be zecepted by the Pund is for g
wrincipal amount of Notes of $250,006. Thergefier, invesiors may purchase Nales in
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$1,00Q Increments. Such mirimum Note subseription requircment may be waived in the
sole discretion of the Managing: Member when such watver will, in the opinion of the
Mansging Member facililzte the suceessful conelusion of a Note offering Increment or
the entive Note offeing in maximum principal amoust of $10 million. The Managing
Member may also establish a maximam Note purchace amount. The Managing Member,

of behalf of the Fund, also reserve the right to refuse any subscription to Notes for any
reason, to seduce any subscription to Notes 20 a principal amount less than subsaribed for
and to terminate this offering af any fime without notice. In the event of such reduction
of tevmpination, subscribers will receive prompt, appropriaie refunds of Note subscription
proceeds without inferest.

Terms of O

b e

The Managing Membes on behalf of the Fund have not established any formad
escrow arrangements whereby Noie proceeds will be accumulated mursasnt 16 an escrow
agreement administered by an mdepandam escrow agent until certain specified amgunts
of pioeeeds are timely received.

The Note offering terms, however, provide that Note proceeds shall be
accumulated unsil such time 53 the then established Note proceed Increment (prior to the
payment of any placement and other fees and organizational expenses) have been
accunuilated, As éardier explaived in this Memorandum, Note procaeds Increments will
be invested aud separately accounted for umtil the' Note offering is concluded and it is
appropriate to integrate all Increments into a single fimd for accounting purposes.  For
information as to the duralion of the Ofering Pedod, see the Memorandum section
captioned “SUMMARY INFORMATION”. Pending the sccumulation of each Nots
proceeds [ncrement, the Menaging Member, on behalf of the Fund, will eccumnlate Note
subscription proceeds in a Sarasota, Florida FDIC insured institution. Upon the

-~ -atiaimment of cach Increment; each Increment amount (net of feés aiid expanses payable) T T

will be directed fo 3 selected, independent seounities broker-dealer that is a member of
FINRA, the SIPC and the New York Stock Exchange, as selected by the Managing
tdember. During esch pericd of Incroment accomuiation, the Maneging Member wany
mvmmﬁmNowmpumumdsmmmmmgﬁwmmgmyofdw

invested principal

Upon seoeipt of each Note proceeds Ingament, the Managing Member, on behalf”
of the Fund, will prepare, exectie and deliver the form of Note evideading the 5%
Parficipating Promissory Woles being privately offered by this Memoredire. The Neote
instramen will bear a reswmciive endlorsement. See “DESCRIPTION OF THE NOTES™

 The Notes offered hershy have not bésn regiviered pursuant o the regisiriion
reguirements of e foderal Secwisies Act of 1933, as amended {he “Act™ or fe
seamities simtnies of sigles in which Netes may be offered snd sold in relanss upon



zxemptions fiom registrasion under the Act and such stemtes. It is anticipated that the
Woies will primarnily be privately offered end sold in Florida.

Seclion 4(2) of the Act exempts from the registration reguirerpents of the Act
mansactions by an issuer {such a the Fund) not involving any public offering.
Regulation I promulgated by the Untied States Securities and Exchange Commission
{the “SEC”} pursuant 16 {is autherity under the Act provides within the rule contained
therein specific requitements to be me! by issuers engaged in the offer and sale of
unregistered securities claimed exempt from the registration requirements of the Act and
represents a “safe harbor” for issuers who comply with all applicable requirements of
Regularion L.

In swomary, Regulation D and Rule 306 thersunder (the Rule considered
applicable to the Fund’s Note offering) penmit the unregwtared offer and sale of an
issuer’s securities if the following eeqifirenents of the Regulation and the Rule are met:

(i) Rule 506 does not impase any dotlar limitation on the amount of
securities which may be offered without registration pursuant to the Rule,
assurping that all other appliceble provisions of the Runle and Reguletion D are
complied with. Rule 506 does requdre, however, that upon the conclusion of the
offering, the issuer of the securities claimed exempt pursuant to the Rule and
other applicable provisions of Regulation D reasonably believe that the purchasers
of such sceurities, cither ecting alone or with a Purchaser Represemative, have
such knowledpe and experieace in finagcial and investment matters that such
purchaser (acting alone or with his Purchaser Representstive) is capable of
evalusting the merits and risks of the investment,

(i)  The Regulation and the Rule requirs the issuer of the securities

e om oo~ claimed exempt -from- the -registration- requiremsants - of -the-Act- to provide o~

prospective investors, duting the course of the offering and prior io the sale of its
securities, the same amount and quality of information as would be required of the
®msuer if the securittes being offeced were registered under the Act, in order to
afford mrospective invesiors scouree and complete disclonge of afl mmterial
information concermning the issuer, the securities being offered and other material
mawers. Such informsation defivery requirements ere, asto format, less gringen:
swhen an issuer offers and sefls e securiles only e Aceredited Investors {see
elowl,

iy At the comtlusion of the offesiup of its securities under the
Hegulziion and the Rule, the issuer must reasonebly believe that there s no mors
than 33 purhesers of ite secamifies. Excluded from suchk 35 purchaser ealculation
ae Regolation D defived “Accmdited Invesiors” which include bt are sot
itmited o {a} ceriadn fnancial insktwions, (b} cortain smmioyes bepeftpians, {2}
versone affiliated with the issuey, {d} investers meeting ceriain ne? worth andior
piachsse amouni requiemenis {only under Flonda Izw), {e} persous mesting
specified current 2nd anticipaied Income requirements and {f) purchasiag entities

ig



comprised solely of Accredieed. Investors, See the Subscription Agreement
included as Exhibit A to this Memorandin, which includes a desriprion of
certain Accredited Investor categories(1).

@(v) The securities being offerad by any issuer in reliance upon
Regulation D and Rule 566 must not be offered by means of any general
soliciletion or advarlisng Hawever, this prohibition may be suhsmatially
climimted by the provisions of the JOBS Act which is discussed below.

(v}  The purchaeas of the issues’s secumities muet purchase for their
own accgunt, for invesunent pwposss and not with a view to any resale in
comeczion with any distribution of the sequmity purchased. Such securities may
not be resold bv‘dwpmnh&sczs!hscofsuiessregxstauiundaﬂwworan
exemption from registration is then availshle under the Aet with respect to such
resalé. A legend indicating the restrictions on any sufisequent resale or transfar of
dhe Issuer's securilies orust be affixed on any cestificate evidencing ownership of
the isseer’s securities. Sec ‘DESCRIFTION OF THE NCTES™.

(vi} Regulation D reqiires that the issier of the secusities claimed
exempi from registration pursuant to the Regulstion will comply with certain
nofice requirements with the SEC, The Fund will cemply with such notice
provisions of Regnlation D.

The JOBS Act descyibed on cover page 2 of this Mcmorandum was signed into
taw by President Obarna on April 5, 2012 (the “Effective Date™), The JOBS Act requires
thai the SEC adopt enabling and imespreding Regulstions and Rules with respect to
ceriain pmom of the JOBS Act 90 days from snch April 5, 2012 date. No assurance

cen be given that the SEC will. complete ns Rﬁguianon aml R.n!c formulauon ad

~edoptivn provess by the etid of suth pesfod.

£

{1y The provigions of the 1940 Act which exempt the Pund from the registration
requirenents itnpased by the 1948 Aot as earlies explained in this Memmorandum sequirs
th@&»eqmtymm&eseimmzyoﬁmwsammmscg:sz&fasanmvmm:
compeny be held beneficially by not more than 160 persons and shat suck entity not plan
o have a public offering. Ald of the efjuity securities {ruetnbarship interestsy &f the Fund
will be held by the Mamging Member god holdes of cn‘isiﬁrbé'mgi\?sfw will be generat
ereditors of the Fung nst holders of eny eguity interest thersin,  Meverthelzss the

HManagit Membér will ast sccept Nole subsrripfons furs mos than 99 quelified
mvestors, 6% of whom witl be Aecredited fovesiors,
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comprised solely of Accredited. Investors. See the Subscription Agreement
incfuded as Exhibit A to this Memorandum, which includes a deseription of
centain Accredited Investor categories{l).

(v} The securities being offered by any issver in relianee upon
Regulation D and Rule 506 must not be offered by mecans of anmy general
solicitation or adverlising However, this prohibition may be substantislly
eliminated by the provisions of the JOBS Act which is discussed below.

{v} The purchasers of the issuer’s securities must purchase for their
own accmmt, for imvestment purposes and not with & view o any tesale in
comection with any distribution of the security purchased. Such securities may
not be resold by the purchasers thercof unless registered under the Act or an
exemption from regisiration is then available under the Act with respect 1o such
résale. A legend indicating the restrictions on any subsequent sesale or transfer of
the issuer's securities must be affixed on any certificate evidencing ownership of
the isswer’s securjties. Sec *DESCRIPTION OF THE NOTES™.

&d)  Regulation D requires that the issuer of the securities claimed
exempt from régistmtion pursumnt to e Regulstion will comply with certain
notice requirements with the SEC. The Fund will comply with such notice
provisione of Regulation D.

The SOBS Act described on cover page 2 of this Memorandum was signed into
fawby President Obarna on Aprit 5, 2012 (the “Effective Date™), The JOBS Act requires
that the SEC adopt enabling and interpreting Regulations and Rules with sespect io

cesiain provisions of the JOBS Act 90 days from spch April 5, 2012 date. No assurance

can be given thet the SEC will. eamp!ete z{s Ragulaﬁon and Rije mrmu!znon ‘and S
- ~adoption process by the'end of suth period. ™ T T

{1y The provisions of the 1940 Act which exempt the Pund from the vegistration
requiternents imposed by ‘the 1948 Act as eariier explained in this Memorandura sequire
thet the equity securities of an eatity otherwise ceguited to regzster as an investment
companiy be held beneficially by not mors than 100 persons and that suck entity not plan
io have a public ofering. Al of the equity sscurities {membishin intéresis) of the Fund
will be held by the Moraging Member and holders of omstnding Motes will be general
creditors of the Fund not holdes of any eguity inferest therein.  Neverthelcss the
bizpagify Membér will ast accept Wote subsadptions Swm more than 99 qualified
mvestors, 59 of whom will be Accredited Iovesiors, g
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The JOBS Act, when effective, makes substantial changes o the Federal
secunitics laws. Importent to this private offering of Notes is the efimination of the
mohibition against genesal solicitation and advatsing presently set forth in Regulation D
and as discussed above. When the general solicitation and advertising is permited as s
resuit of the implementation of those provisions of the JOBS Act, such solicitation
methods with respect to #he offer of the Notes will be limited solely to Accredited
investors as defired subsequently herein. The possibility also exists that the SEC in its
Regulation and Rule making sctivity could alse amend the present criteria for
classification as an Accredited fnvestor, possibly making such criteria more stiingent by
cither saising the net worth or income requirement, of other present Accredited Investor
criteria. £intil the adoption of such implemeniing Regulations and Rules, the Managing
bember intend to conduct the private offedng of the Notes in accordance with the
provisions of Regulation D as mresently in force.

The provisions of the JOBS A« will not change the status of the Notes a3
Restricted Securities. See “THE RISKS AND OTHER FACTORS TG BE
L CONSIDERED™,

The Florida Securities and Investor Proteclion Act (“FIIPA™) exempts from
registration offers and sales of sccusities by an issuer if {8) there are no more than 35
purchasers of the issuer’s securities within any consecutive 12 moanth petiod {excluding
purctmsers who acquare $100,000 or more of the isster's securities or who are defined by
FIPA as “Accredited Investors™), (b) such secaxrities are not sold by means of any general
advertising or solicitation conducted in Florida (expected to be preempied by the JOBS
Act, (c) each purchaser of the issuer’s securitics, prior to the sale of the issuer's
securities, is provided with or given access to full and fir disclosure of afl maserial
information conceming the issuer, the securities being offered and other matters, (d)
commissiens paid an account of the szle of the issuer’s secunities in Florida are only paid

- 0 persone- registered- as - securities -dealers -under FIPA or-are-otherwise qualified to -

feceive commissions, acd () purchasers of the issuer’s securities are afforded a three-day
right 1o rescind the invesunent transaction and recgive a relure of their entire investment
amount. The right of rescission provided by FIPA s described in the Note Subscription
Ageement (Exhibit “A”™ 1o this Mamorandum) and below, Floside bas adopted the
definition of an Accredited Investor as wilwed in the Fedesal securifies Jaws and
Regulation D

The ability of the scvera! sistes including Florids, to regulate the private off e
and szle of seowities n thelr respective siates bas been subslansially preampted by
amendments {o the Act whick became law in late 1996, In that regard. the Wationa!
Securities Markets Improvement Act of 1996 (herein “NSMIA™) introducsd the concept
of & “Federal owversd security”, Prssent Section 18 of the Act defines a “Fedemi covered
securnity”, among other thivige, as being ' stourity which is affered undsr the provisions of
Section 42} of the Act ond Reles and Regulations promulgated by the SEC under that
Section. Among the Rules promulgated under et Secifon s Rule 556 of Regulation 1
which is the sxemptive Rule being refted upon by the Funk with reSpect to the privaie
offer and sale of the Notes. Accordingly, the Mansging Memberbelicves that #he Fund's
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Wotes are properly classified as “Federal covered securities™ and, accordingly, the private
offer and sale of such is substamtially exempt Gom state reguiniion, the only exception
being that the ststes are still empowered to require an informational sales report and may
! continue i8 engage in enfortement action intended t6 prevent Favdulent practices in the
: sale of secusities.

The Fund intends to offer the Holes primarily, if not emtirely, to Accredited
Investors. On a case-by-case Basis, the Managing Member will permit investors not
qualifying as Accredited Inveslors fo scgate Notes if such investors are sufficiently

sophisticated and experienced in investrnent and financial matters as determined in the
excivsive judgment of the Managing Member.

Regulation D classifies an imvestor as anw Accredited Mnvestor by utilizing

specified objective criteria.  The principal Accredited fnvestor critesia believed most

applicable to the Fund’s grivate offaring of its Notes are:

Definitions 1 and 2 are applied in the altermmtive. There are other objective cnteria esed
in delermining Accreditad Invesfor status and such are set forth in the Annex to the Naie
Subscription Agreement included with this Memorandinn as Exhibif “A™,

i

An individual imvesior who has a get worth or joiat net worth with his
spouse which, as of the time of the investment in ihe secwities claimed
exempt from registration exceeds $1 million with a reasomable exXpectation
that such level of net worth will continve during the future thne; OK :

An individeal investor who is a nanmal person and whose individual,
annual income has exceeded $200,600 in each of the two miost recem
years prior {o the purchase of a Noté and who reasombly eepects that his
individual income amowmni will exceed $200,000 in the curent year or is
an individual who has a joint income with his or her spouse in oxcess of
$360,000 anmualiy for such years with the reasonsble expectation of the
continuzance of such income amourt

inresied mvestors not vasted with koewledge and experience with ropect o
fnzncial apd inveswnent mwsters sufficient o alfow them 26 cvaluate the mropsosed
tuvestmens activities of the Fund and the meris and risks of an investment in the Notes
should not purchase Wotes, or should anly effest & pimhese of Notes utilizing the
services of a qualified Puchess Representefive who provides compedmt assisizace i

such irvestor in evaluating the sppropristeness of an fvesiment in the Hotee, wking mitn
aceaunt aff of the factors ani chedatieristics atwibuieble fo the porson’s frmotial and
e Managing Member snd their affilipes. Upsn centain ciumstances and on g case by
case bosis, %o Pend may pey e reasonedle fess o delermined in the ekclusive
judgment of the Menaging Member} of 2 Notz invesior’s Purthaser Represeniative,
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PERSONS PURCHASING THE NOTES DESCREBED [N THIS
MEMROANDUM IN A TRANSACTION CONSUMMATED WITHIN THE STATE
OF FLORIDA MAY EFFECT A RESCISSION OF THE TRANSACTION WITHIN
THREE (3} DAYS FROM THE TIME THAT PAYMENTFOR THE NOTES IS MADE
TO THE FUND OR FROM THE DATE OF THEIR RESCEIPT OF THIS
MEMORANDUM, WHICHEVER IS LATER. UPON THE EVENT OF SUCH
RESCISSION, ALl SUBSCRIPTION PROCEEDS DELIVERED SHALI, BE
RETURNED WITHOUT DEDUCTION OR INTEREST TO THE SUBSCRIBER. ANY
SUCH RESCISSION SHOULD BE FEFFECTVE BY A WRITTEM
COMMUNICATION TO THE FUND AT THE ADDRESS SET FORTH IN THE
MEMORANDUM SECTION CAPTIONED “SUBMRMARY™.

THE FUND INTENDS TC HONOR THE THREE DAY RESCISSION RIGHT
SET FORTH N THE FOREGOING PARAGRAPH AND ON THE COVER PAGES
TO THIS MEMROANDUM, EVEN THOUGH, MOST LIKELY, SUCH THREE DAY
RESCISSION RIGHT IS NO LONGER AVASLABLE UNDER THE PROVISIONS OF
FIPA IN THE LGIHT OF THE ENACTMENT OF NSMiA.

hiote Purchasers by Foreign Individuals of Entities

The Notes may be privately offered and sold to qualified, sophisticated investors
who are individuals or entifics resident or demiailed in foreign cousitries. The Fund's
private Note offering aclivitics may be subject to the securities laws and regulations of
any such foreign countries.

USE CF PROCEEDS

The amount of Noie proceeds which may be seceived by the Fund as a resuit of

the private offer and sale of the Motes wilt range from a miaimum amount of $250,000,
which will represent the initial Increment of Note subseription proceeds from which will
be deducted any placement fees payable {0 assisiing broker-dealers and to the Managing
wiember, other fees payable at such time, as well as the organizational exparses of the
Fund. Such chges will be mede with respect o each Wote Incemem which is realized
by the Fund  The gross maximurn amount of Note proceads which may be received by’
the Fund s a result of the private offes and sale of the Notes is 318 million,

The Nots proceeds constituting the initial ar secongd snd subsequent incremisuls
wiil be accumulated in an FDIC ioswed deposit insGtution or deposited in an interest
bearing account with & secunfies broker-dealer which iz a member of the Wew York
Swwck Exchange and SIPL. At the Sme that Mot piocseds with respact to the §isst and
subsenuent Incremnents totgl the required amoims or more, the Managing Member of the
Furd wil] comumit such Increment preceeds io the invesiosnt scyivities of the Fund. See
“INVESTRMENT ACTIVITIES OF THE FUND"
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If so determined by the Managing Mewmbes, 8 capitalized interest reserve may be
established from Note proceads equal to 12 months Mote lntevest {at the Note Rate of 5%
per annum) with respect to each Increoment achieved. During the course of the Note
affering, the Managing Member is expecled o offeet their reimbiwsement for the
orgarpeational costs and which they may have advanced and paid.  Such organizational
costs and fees are anticipated and constinnted primarity by legal fees in the apprdkimate
amount of $20,800.

The osganiaetional costs and fecs incidemsal t¢ the Fund's formation and

capiialization achieved as a result of this Note offering are expected 16 be equisbly
apporioned and alloctted among the several Note offering increments.

INVESTMENT ACTIVITIES OF THE FUND

Backoround

As indicated cariier in this Mamorandum, the Fund is being organized pursuant to
the provisions of the Florida Limited Lisbility Company Act. The. Managing Member,
Guy S. Detla Penna, is acting as the promoter of the Fund as that terms is used mthe Act
The Fund, in the carrying out of its investment activities, will be a non-diversified fund
and its investnents will be concentrated. The Fund will also be closed end.

The Fund will be formed and capitalized to purchase, self and deel in equity
securities and puv/call/ streddlesPread optfon contracts relating te such equity secursities,
as well as the dealing in indices relsiing to equity securities which are listed for trading
on the major exchanges of the United States, including, withqut ¥imitation, the New York

exchange listing facilities operated by NASDAQ (collectively “NASDAQ™, as well as
Federally inmumed tostrurments of depoiit. The Fund will not st any time during #he
conduct of its investment aciivitiés deal in the securifies of any registered investment
company which is registered as such undexr the 1940 Ack

The Fund is totsily dependent upon the sale of the Notes being privately offered
and sold under the suepices of this Mamorandum in order {o wmmense #ts Invesiment
activities and Note proceeds will only be committed to such hrvesiment setivities in the
required increment amount less fess payeble, as well a3 the orpanizations} expenses of
the Pind, The Fuod will engage in s Inveskment achivitics in nicoedsnge with e
ivading methods snd sysern described below with 8 view (o sealizing Treding Profits.

% cadrying out the Investment activitfes of the Fund, Goy 5 Delln Pama, a3
Managing Member, wil bo randexing invesimoan! sévice 1o the Fopd, M Delie Pawe,
whils having owned diresily sod indirectly, Peders] and state sepistered Tvestment
advisors in the past, such is not gresently the cese and he is 2ot segiSiered as an
investment edvisor under Federnl inw or the Flordda Securities and luvasor Proteciion
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Act (*FIPA™}. Mr. Della Peana befieves that he does not meet the threshold mquiremmesnt
necossitating his registration as an investne advisor under the Federa! statute, the
Investment Advisors Act of 1940. With respect to FIPA, Mr. Dellz Peana believes that
he is exempt from the registration requitenients dealing with investmexd advisors since he
does not hold himself out to the general public as an invesiment advisor and has and will
have less than the number of clients requiring registration.

investment Activities of the Fund

Utilizing the net procseds from the Himited and private sale of the Notes {invested
initially in Increments as explained elsewhere in this Memorandum), the Fued is
expecled to employ an active investment and irading approach which will arilize:

s index funds which are listed for wreding on the nation’s major stock
exchanges {the NYSE, the ASE and NASDAQ);

= The acquisition, writing and liquédation of put and call comtracts for such
listed exchange weded index funds (“ETF") and other exchange listed
equity securitics; and

s The purchase, sale and dealing in other exchange listed equity securities
and their options.

The investment appreach o be utilized by the Fund as a result of the action of Mr. Della
Penna §s not a computer driven “Wading system”. Essentmfly the investment approach in
the Fund’s Investment activities can be considered fimdatientat snd one that will utifize
techmical tools, along with informational considerations. Mr. Della Penna, in conducting
Fund wading, opects 1o utilize exchange gaded finds such as NASDAQ 160 QQQ's

mmhmb@ﬁmmb@%“di" Iﬁ. edﬁOm"aﬁ ! .. ta!in. . L. I_ oo I. _é’....,m.,,.,.‘.m.. e mm e e e s e

skewed to new tzchnology, “new economy” compadties and are actively traded, relatively
volatife and Hquid. These eriteria have resulted in the development of independent
research resgurces, proprictary technical charts, indicators 2nd disciplines, along with an
inherent, subjective trading sense on the part of Mr. Della Penna as to market movements
upward or dowoward. Active oversight end management will be employed in the
Investment activities of the Fund and such will attempt to idenufy the overall directional
moves of markets and the underlying security fund and then posiiioning the Fund’s
investments “in the money, owl in time”™, pute and calls, as well as the spreads and
streddles relating to the Investinent positions established by the Fand. Such directionaf
wrede positions to be established for the Fund will wtilize puts or cails on the exchange
trading funds and such will be continusily monitored in order to defedmine the
eppropristeness and Uming of putting on & position or gosionsand/or their fiquidetion.

in such sppraech, e Fund wnay csiebiish comfrary or epposiis poditions by
wiizing put or cefl optisns conbacis on NYSE or NASDAD isted juden Amds
figuidnting = portisn of such positions when general marke! movement {upward of
downwerd} is idenfified nnd realized by Mr, Deolls Peans. Sveh idemsification prosess is
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highly judgmental, subjective and discretionary and Mr. Della Perma may ot elways
eccurately identify 4 market value frend which has indications of being on-going.

The Fund may use index fimds end put and call options contracis relating to such
finds because index, fonds may minor or mimic an entire market pedformance of
direction or a significant segrnent thereof. Oue index fimd which may be ufifized is the
Diamond Trust Serfes [ ("DIA™) which mimors and mimics the comumon stocks
comprising the Dow Jones Indiees {sometimes called the “Disroonds™. A second index
fimd which may be utilized will be the NASDAQ 190 Index Tracking Stack (“QQQ™.
The NASDAQ 1060 Index Trecking Find may alsp utilize the Stndard and Poors
Depository Receipds (“SPY™) (sometimes called “Spiders™). The Fund may also seek
investment resslts which may be inverse 16 the negative performance of the. NASDAQ
Index or other referenced indices. The Fund may deal in secusities related to stock
indexes and exchiznge treded fundg thereof, but primarily in the oplion conracts of such
sequgities or exchange traded funds.

Unlike mutuat fuads which only permit share puathases or sales at the close of 2
trading day at the. most recent net asset value per share, shares of index funds and their
related put and call options contracts permit share purchmses or sale on an insEmanesus
basis. Such is also the case with sespect to put and call options contracts of indeR ‘fuiid
shares. In the optnion of M. Della Penna, these features present an effective means to
address volatility and liquidity cisks regardliess of whether a market trend is upward or
downward.

By wilizing this investment approach, Mr. Della Peana believes that the Fund will
enhance ils 2bility to realize Trading Profits in both npward and downward market value
droumaares.  Interesied Note investors should realize that such invesrmen? approech

may change or be enhanced during the time of its milization by the Fund and shouldbe
5 VECM&S‘ sing e} et i\&iﬂlﬂmﬁﬁtyﬁ A O SR P PPN

In its investment activities as described above, the Fund will incue transactionaf
cosw. for the purchase and sale of index fund shares and put and calf options. Mr. Delia
Penns, on behalf of the Fund, has or will identify several securities brokes-desless which
he believes will permit execution of the Fund’s purchase and sale w=nsacsions at minimaet
frensaction commissions and costs, BMr. Della Penna, on behalf of the Fund, will use
these secusities broker Gemsaction services on 2 continuing basis so long as such
serarities broker-dealers are an appropriste sowrce of minima! wanswrtionad costs. M.
Dellg Pegna will not paticipate i or receive any pordon of such wansastional
COmnISIOnS.

¥, Delia Penna heg perticipated ia the decision making process with ssspect 1o
sther private funds which cogaged in Invesimen activities similar 3¢ or the sernme as fhose
intended for the Fand. Ovér time, bir. Della Pentin, for his own secount and willizing his
ows fimds, hae codeavored o mere Rudly perfert and develop the meding techniquss ané
systems which are intended for the Fund. Upon request of any sophisficaied awd
Accredifed irfesested Note Investor, Mr, Dells Peans vk provide sddiional information
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with resped to such technigues as permitted by epplicable privacy restictions.  in
examining such resuls, interested Investors shauld keep in ming thaf any such
information is unsndifed and that such information does not sssare In any manser
that the Fund’s Investment ackvity will be profitable and losses may sccur.

The Managing Member teserves the right 10 terminate Fund Investment activitles

af any time 2nd in connection therewith to Hquidate end texminate the Fund prior o the
end of the Fund’s Term.

FUND MANAGEMENT

The Fund formed under the Flonida Limited Lisbility Company Act during the
Offering Period. The Asticles of Organizaion and the Operating Agreement of the Fund
will designate Guy S. Della Penna as the Managing Member of the Fund, My, Della
Pepna will be responsible for the Investment activities of the Fund, for Note Holder
selations and the administration and record keeping responsibilities aftendard io the
Fund's existence and activities. In addition, Mr. Della Peana will be responsible fos
Fund compliance matters and the capitalization of the Fand. Purchasers of Notes wili not
have any mznagement powers with respect fo the Fund’s activities snd administration.

information Coricerning the Manzaging Member

Mr, Della Penna, age 60, resides in Sarasota, Fionnda. Mr. Della. Penna has been
active in the financial industry forover 35 years. Mr. Della Penng, umtil early 2002, was
an associated person of the National Asspdstion b Securities Dealers, Inc. (the

“NASD") pursuant to its Rules, The NASD has been succeeded by FINRA. In 1989,
" #r. Della Penna scquired Executive Securities, Inc., a securities brokendeater member

firm based in Sarasotr, Florida. In 1999, Execaive Securities, Inc., as a sesult of a
business combination fmnsaction, became FAS Weaith Management Services, Inc.
{"FAS"). FAS was a wholly-owned subsidiary of FAS Group, Inc. FAS continued and
enlarged the securities brokerage businéss of Exectitive Securities, Inc. urmtil it sold
substntially afl of ifs assets client sccounts and investment advisery, insurence and
affinity marketing sffiliates 1o another NASD rember securities broker-dealer. Such sale
of cerisin assels oeoured in late 2601, Mr. Delle Ponna served as President and CThief

Executive Officer of both emtities umtif 2002 when he resipned sach positions,

As a controliing shereholder and investment banker, Mr, Delfs Peane fous ae
s-founded, formed. strucnmed and capifelized vasioss publie and privaie covporaiz
entities, including HomeVestors of Ameres, Ino Wz Buy Uply Houses™ zmd

Pryging the period April 1980 o Jenusry 1988, 3Mr. Delia Peamn sevved a3 the

Ascistant i the Chaiman of the Board of Suelling & Seelling, Inc., 53 well as Assistant
Treaguras.  Sacliing & Snelling, Toc., diming such period, was & Bapdhisgy of &=
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employee recruitment business ftanchise. While with such firm, Mr. Deliz Perna also
served as o guznber of the Executive, Acguisition and Pension and Profit Sharing
Committees, Mr. Della Penna ales served as the personal business manager and finanicisl
advisor to the Snelling family and affiliated exntities and in such capacity, was responsible
for cash management, (ax and investment analysis and commitments.

From 1977 through 1978, Mr. Della Penna trained in the underwriting and
secondary market treding department of municipal bonds at Wertheim ard Co. in New
York City. During the period April 1978 chrough Janvary 1980, Mr. Della Penna was an
investinent kmnker with Lehman Brothers, New York, New York, whers he was involved
in the suchrring, documentation and marketing of tax exempt bonds issued by siate and
local governments. Mr. Della Penna holds a Bachelor of Science degree in Business
Admivisiration from Ithaca College, ithaca, New York, and received a Master of
Business Admiaistration degree in Finance from the Swie University of New York,
Albeny, New York. He has held the NASD Series 7, 22, 24, 27, 39 and 63 securifics
{icenses. Such licanses are no longer active,

Compensation of the Managing Member

The Managing Member in connection with the formation, capitalization and
investment activities of the Fund will be entitled to reccive the following items of
compensztion:

v As a result of she private sale of Notes effected by the Managing Member,
* the Managing Mcmber will be entitled to receive but may elect to defer
such placement foes equal to 10% of the proceeds ralized by the Fund as

a result of such private sales efforts. To the extent that Notes are privately

e o . 501d by qualified Placement Agents, such- placement foes wAllbe redced -+ oo

by the amoant of placement fees paid to Placement Agents.

= The Managicg Member will 2lso be entitied to receive in the aggregate &
one Bme 3% organiiational fee witich will be chaped and paid against the
gress Note subsceription proceeds received by the Fund during the course
of the Note offesing. Accordingly, if she entire printipal amount of the
Notes are sold, the Managing Member will recsive an organizaional fee in
the amount of $30,000.

The Mansgiag Member will ales be enfitied to reosive a 3% menagement
fes which will be charged agmingt the matket value of the Fund’s
Imvesamenis at the conelusion of each calendar year or pariinl calendsy
year of the Fund. Such menagement fee rogy be icvdated and peid on o
calender guarter bosis by the Fund to the Manzging bMember with an
apyropste adjustoent being wade ai the sonclusion of the fousth eslendar

-gumter of each year in order to.asswre thet such mansgement foz does not
excesd an snnual amoun of 3%.

N
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° in sddition to the foregoing items of compensation, the Managing
Member, as indicated elsewhere in this Memoreodmmn, is entitled to
receive (by virtue of alfocation w0 them by the Fund) 20% of the Trading
Profits which nmay be experienced by the Fund as calenlated at the time of
termination of the Fund’s existence. Such 20% allocation will inceease ts
160% on and subsequent o the time that Noie Holders bave recrived
Additional Interest cqmal to their initind principat invesiment in Motes.

Whife not viewed by the Managing Member as compensation, the Fund will afso pay o
the Mamaging Member or to persons or entities that they direct, a monthly adminisgation
fee of $1,500, which will be used primarily to pay the fees and costs of various services
{such as accounting, bookkecping, meskel research and reports and general and
adminismative costs, etc.) who provide required services to the Fund in connection with
its edministration and secord keeping. As of the dated date of this Memorandum, such
cumulative accrued monthly fees due and payable are $3,000 and aceque at the fixed rate
of $1,500 per month, thereafier.

DESCRIPTION OF THE NOTES

in Genegal

As indicated on the cover page and elsewhere in this Memorandum, the Fund is
privately oﬂ'ering without segistration under the Act its 5% Participating Noies (ihe
“Notes™} in aggregate principal amount of $10 million. The Notes will be offered in

incraments asatrhcr explamcd in this Memorandum. As an Incement is apained, each

 inrenent P “Bmipunt Wwill be Comimitied 16 the Investment activities of the Fund
{net of fecs and costs then payable). The Notes, when issued, will Tepresent the general,
unsecured obligation of the Fund and wilt be of equal rank in terms of right of payment
with the general creditors of the Fund, as such exist from time to fme. The General
Partner will ot be personally responsible for the principal and Note Ldsrest obligation
remesented by owlsanding Notes.

The Note Holders arc entitied o zeceive Note Interesi caloulated an the
susstending principal amount of MNotes st an annual vate of 5% which interest will be
payable quarterly and will commence o scempe with respect 1o eark Note frorg the date
that the Note subscription is sczepted by the Managing Member seting on behalf gfthe
Fud, Such WNoie Interest will be annusl, simple Interest calenlated on the basis of s 365
dsy yesr. Wote Holdem are slso entitled to pasticipate in Trading Profifs, ss such ars
irasd as & sdult of the Investment eciivities of the Fund, 80% of which w4} b paid o
Mete Holders as Additional frrierest antil Mote Holders have received an amonnt soust W
thedr invesiment in Wotes,

»
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The tenm to matisity of each Note to be outstanding will be 18 months calculated
from the date that the Note offering is concluded {the “Term™). Accordingly, the actuat
Term to mangity of the Notes is expected to be mtore thae 18 months from the time of
azeptance of eack Note subscriptios since the Note offering may not teyminate until July
1, 2013, subject to any extensions. When deemed in the best inicrests of the Fund and the
holders of owstanding Notes, such Tevm may be extended one or more times by the sole
action of the Managing Member,

Defonit on the pati of the Fund with respect to the outStanding Notes will only
have occatrred in the event that the Fund fails to pay Note Interest within 90 days of &
Note Interest payment date which is at the end of each calendar quarier commencing with
the first aplendar quarter subsequet to the tonciusion of the Note offering or failure to
pay the prbcipal amount of the Notes when due.  Each Note Holder’s enfitfement 1o
Addisional Interest derived from Trading Profits is contingent and the failure 0 eam
Trading Profits on the part of the Fund for altocstion and distribution 1o the holders of the
Motes as Additional Interest will not constifide 2n event of default.

As indicated in the Memorandum section captioned “THE RISKS AND OTHER
FACTORS TO BE CONSIDERED™ and in the Note Subscription Agreement (Exhibit A
o this Memorandum}), Note investors having claims or disputes with the Fund and/or the
Managing Member such as claims arising from the ocoustence and continuance of events
of default relating to outstanding Notes will be required to submit such claims and
disputes to binding arbitration subsequent to the time that a Note Holder or Note Holders
participste in a mediatien procedure with a view to resolving such claims and/or disputes.
Holdess of Notes will not have access to the courts as a result of such arbitration

Netquye of Note laswmnce

As indicated in “PLAM, TERMS AND NATURE OF THE OFFERING”, the

Notes will pot be registered under the Act or FIPA. The Notes will primerily be offered
6 sopiisticated and Accrediled nvestors in Florida and other sidtes in which the Noies
omy be privately offered and sold, as well a5 to individizls or emlities who ave restdents
ot domiciled in countries in addition to the United Stes. In recognition of the restricted
cirurestancss incidental to the private offer and sate of the Notes, the following legend
wiil be affixed 1o each Note issued io a suitable or Accrediled investor:

The 5% Pamicipsting Noies of MEW ECONOMY FUND, LLC
representerd by this Note have not besn regisiered woder the Secusities Act
af 1933, =s smepded, or vatiovs siate siatues, including the Florida
Seeurities and Investor Profeciien At as amended. The Notes have been
seguived by the registeied holder hereof for his sws sccounmt, for
investrnent, avd may 1ot be sold or usnsfemed in the shsee of am
sffective regisFation sintement for such Moles under the Secorifies Act of
3933, as amended {and/or the varicus siate securities Satutes as romuined),
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or the receipt by NEW ECONGOMY FUND, LLC of an opinion of its
legal counse! 1o the effect that regiswetion of such Noles in connectior
with any such iransaction is nol required under the Securities Act of 1933,
2s amended, or epplicable stete securities smnites,

Transfer Apent

The Fund wilf st as its own Transfer Apent with respest to Notes which are
outsiznding. Any preposed transferee of & Note will be required to demonsuate such
transferee’s suitability as an owner of 2 Note to the satisfaction of and if permitied by the
Menaging Member of the Fund.

FEDERAL INCOME TAX MATYERS

The Fund is expected fo be viewed as a “pase through™ entity. This means that
itemns of income, losg, credit, etc. will bedetermined at the Pimd level but will be imputed
to the Maraging Member who will be the sole holder of an equity-membership interest in
the Fund. Note Holders will not be members of the Fund 2nd, therefore, Federal income
iax conscqueaces atirfbutable o Note Holders are expected to result from their receipt of
Note Interest paid which is expected to be taxed at ordinary income tates and Additional
Interest which is expected to be paid if (b Fund realizes Trading Profits.  Addidonal
Interest seccived may also constitute ordinary income to Note Holders or, depending on
the nature of the source of the Trading Profits from which such Additional Interest is
paid, may eoastinge capital gain taxed at appropriate capital gainsates. The Fund should
aot be viewed by intevested Note investors as a “tax shelier”. Inierested Note investors

__ with respect to Federal income tax oonsequences attribtiiable 1o the ownership of a Mate. ... ...

should consult with their own tax advisors,

Af appropriate Nmes dufing the Fupd’s existence, the Managing *ember niay
cause repotts o be provided to Nots Holders reflecting the Fund®s Investment activities,
its status with respect to Trading Profits carned and other matters, In the event thse
Additiona! Interest is paid sowoed fom Trading Profits o Note Helders, the natuee of
such Additianal laterest (ardinary income, capital grin, whether short, mid ot long term}
will be timely dirested to Hote Holders.

The basic dosuments which govem the creasion and operation of the Fumd are the
Articles of Organizstion and the Opesating Agreerment. The Asticles of Orpamization
have béen filed with the Depaniment of State, Staie of Florids and will name Guy 5. Bslia
Prerms Maneging Member of the Fupd,

Current Cods Reguiavons, sometinges refemed o 5o “cleck the ben”, provide tha
& busioess enfity such as he Fund that is nét requized t5 be aated &s & soyporatien-is ax
“gligible entity” thet may choase ite entity classification. Generally an “eligibic estity™ it
# business emiy otherthas 2 Federal or state chartersd comorztion, foint stock osmopany,

W
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gurence compeny, state chraacd bank, state owned business entity and certzain foreign
business entities. Moroover, most “eligible entities™ are classified by default as
pertarships (pass through entities) if they do not choose to make an election.  For
omple, the defauk mles set forth in the check-the-box rcgulations provide thst a
doraestic “eligible entity” will be treated as a partnership (a pass through eatity) if it has
two or more members and distegarded as an entity separate from its owner if it has 2
single ¢woer. The Fund intends 1o rmake appropriate elections under the check-the-box
Regulations in order 10 asswre its Si2fus &5 a pannership {pass through eatity} under the
Code. Such eleciion will not siter the Fund’s status as a limited Hability company formed
under Chapter 608, Florida Standes, as amended.

Florida Enlity Tax. The Fund has been advised that it wilf ot be subject 0 any
Florida corpomate tax,

Hofe jovestors Who Are Other Than United Staleg Citizens or Domestic Eatities

General. A Note Holder not subject to Untied States tamtion will not be subject
to United States Federal income tax on Note Interest or Additional Interest paid to such
Note Holder or with eespect to gains realized on the sale or other disposition of & Note
unless (3) such Note Interest or Additional Interest or gain is connected with the conduct
by the Note Holder of a U.S. Business (and is aftributabie to a permeanent esteblishunent
maintained in the United States by such Noie Holder, if any spplicable income tax treaty
so requires as & condition for such Note Holder to be subject 1 Unifed States taxation on
& net income basis in respect of income from or gain from the sale of a Note or Notes}, i
whick case the Note Holder generally will be subiect to tax in respect of such Nowe
Imterest or Additional Interest or gains in the same manner as g 11.S. Investor, or (ii}in the
case of grin realized by an individual Note Holder, the Note investor is présent i the

United States for a specified number of days or more durmg the mxsb)c year of the seic

- gyt certain other condifions are met.- - - e S e

Becl-Up Withholdies and Information Reporiings. In generad, informafion
seporting and back-up withholding will not apply to Note Intecest and Additional Intoest
payments {of cther tamable distribanions) in sespect of Notes, although Note Holders may
be required to ostsblish their exemplios fom infoststion wepotdng and back-us
withholding by certifying their statue on IRA Form W-8 BEN or other ap;:beabie Form
w8

fr: genezal, payment of the procesds from the sale of & Note or Notes o sy thwoagh
a United States office of a broker is subject o both United States beekeup witkholding
mnd formasion repetting unfess the Note Kolder or beneficial owner covlifies Mz or #e
nop-11.8. tav Slatus under pemalties of penjury or othererise estzblizhed a0 exemption.
inited Siates informafion reporting and back-up withholding gmcra’%y wali stof apply e
sayment made suiside the Unfled States if the prosesds eé’ 2 sale of 2 Mate or News
ms*@ug,,& an office owside the United Siafes of 3 nondi3. beoker Howewer, U
informetion reporting resuirements (b not back-up vxsﬁzﬁﬁ%é.ng, witi spply o &
rayment made ouwtside the United States of the procseds of 3 sale of a Mote or Hotes



through sm .office outside the United States of cestain brokers, unless the broker has
domumentary avidence in its files that the Note investor or beneficial owner is not 2 11.8.
Person (2) and certain other conditions are met dr the Neote Investor or beneficial owner
ptherwiss establishes an exemption.

Asmounts withheld under the backup withholding rules may be credited against
Note Wmvestor’s tax liability and a Note Holder may obiain 3 refund of any excess
amounts withheld under the backup withholding rules by filing the appropriate clats for
ehmd wath the IRS.

For pimposes of the foregeing discussion, a “Note investor™ is any beneficial
ownes of a Note or Notes that is an individus! or is treated for U.S. tax pwrposes as a
corporation, estate or trust, and that is not (i) a citizen resident of the Upited States, (i) s
corporate or other entity taxable as a corporation created or organized under the laws of
the United States or any state, (iii) an estatc the income of which is subject to U.S,
Federal income tax with regard to its source or {tv} a trust if either (i) a court within the
United States is.able to exercise primary supervision over the adminiswaficd of the trust,
and one or more United States persons have the authority to control all substantial
decisions, of the trusz or {ii} it was in existence on August 20, 1996 and validiy elected to
be treated as 8 United States person thereafier.

THE SUMMARY OF FEDERAL INCOME TAX CONSEQUENCES SET
FORTH IN THIS MEMORANDUM IS NOT INTENDED TO BE A COMPLETE
SUMMARY OF THE TAX CONSEQUENCES OF AN INVESTMENT IN THE
NOTES AND THE CONSEQUENCES RESULTINFROM THE CONSUCT OF THE
FUNND’S INVESTMENT ACTIVITIES. SUCH SUMMARY SHOULD NOT BE
RELIED ON AS TAX ABVICE. ADDITIONALLY, SUCH SUMMARY DOB NGT

{2} As used in Regulation S as promulgated under the Securities Act of 1933, ss
emended,



TAKE INTG ACCOUNT ANY TAX CONSEQUENCES RESULTING FROM THE
IMPOSITION OF FLORIDA OR GTHER STATE LAW OR THE TAXATION LAWS
OF ANY FOREIGN JURISDICTION. ACCORDINGLY, INVESTORS SHOULD
CONSULT WITH THEIR OWn TAX COUNSEL OR ADVISOR CONCERNING THE
TAX ASPECTS OF THE OWNERSHIP OF A NOTE.

ANTI-MONEY LAUNDERING

The following discussion is a summary of the Managing Member’s understanding
of the Fond’s responsibility to assure compliance with that body of statutory faw (and
repgulations proruulgated thermunder) and which are commenly referred to as “an¥-money
isundering” laws.

To enswe compliance with such siahmory requitemients relating to anti-money
inumdering and anti-terroriom initiatives, the Mamaging Member may réquire verificasion
of identity from all prospective Note invesiors. Depending on the circumstances of each
subscrplion, it is not.normally necessary to gbtain full documentary evidence of identty,
in pardcular where 2 prospective Note investor mekes the subacription péyment from an
sccount held in fis own pame in a jurisdiction ssongnized by the Managing Member, or
where a prospective Note investor is introduced by a qualified financial instirusion.

ive Note investors who do ot make payment for their Notes from an aceount
held in their own name or who are not intraduced by a qualified financial institution may
be required to provide the documenmtion described below, ae is relevant to their
<roumslanees.

Individug] Invesiors. Individual Wote investors may be required to provide a

- pertified ~copy -of -their passport - or ‘national “identity “eare” (with~a ¢lear "cop 6F "the 7 T et

photograph), & bank reference letter, and verification of address.

Parmerships. Parmerships may be required to prodwce a mandate or evidence of
suthority fom the parmership authorizing the subscription and conferring authority on
those pessons executing the subscription agreement, g certified copy of the potnesship
agremsnent, ceroficate of existence and good standing, as well as the identities of at least
twe pariners and all of those authoriaed 1o issue inskuctions, The two parners and
authorzed person must provide the same information ag for individuat invesioss,

Corporations.  Corporations that arc not quoted on & stock exchemge in a
jurisdiction rmcopnized by the Mansging Member or that are not known o be the
subsidizzry of such 2 quoted corporslion mey be sequired le provide the origing! or
cerrified copy of the serdficate of incorporation and informsSon a6 requmed for
ndividuzi Wote mvestors on 8t lesst twoe of their direciozs, an authorized Signetere sy,
md a propesly ewhorized vessiution of the ditestors sufhonizing the subseriplion sod
confesving anthorily on #1086 peesons executing the Note Subseription Agresment.
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. interest {including Note Inteyesty,

Private Caorporations. Private corporations may be required ta provide additional
information to that required for corporations; including a list of rames and addresses of
shareholders holding 105 or more of the issved voting capital stock of the corposation
and, in the case of individual sharcholders, the same information as required for an
individual investor or, if a corporate shereholders, details on that entity unfil the ideatifies
of the beneficial owners holding 16% or mowe of the voling capital swock of such
corporate shareholder are ulfimately identified.

Trusts. Trusts may be required o provide a certified copy of the wust deed or
other governing instrnument, a cestified list of directors of the trustee if the frustes is an
entity, with ideatification of af least two directors; if individuals, they must provide the
same infonmation as required for an individual investors and if & corporation, the

. spplicable information as noted above together with informmation on settlors as rfeguired
for anindividual investos.

The Managing Member reserves the right o request such infapnarion as is
neressary to venify the identity of a subsenber and the undedying prospective beneficial.
- owner of the Notes subscribed to. To casure compliance with stangory and other
requirerpants refating to meney taundering applisable to the Fund, the Managing Member
or 2ny of the Fund's other service providers may require verification of identity from any’
petson submitting a completed Note Subsciption Agrecnent. Pending the provision of
evidence satisfactory to the Managing Member as to identity, the evidence of title in
respext of Notes suhseribed to may be retained at the absolute diseretiot of the Managing
Member. If, within a reasonable period of ime following a request for vérificafion of
identity, the Managing Member has not received evidence satisfactory to them ss
eforesaid, they may, in their absolute discretion, refuse to issue the Notes subscibed 10 &
which event all subscription proceeds will be retumed to the Note sSubscrbér without'

The Managing Member also reserves the right 1o regoest such information as is
necessary to verify the ideatity of a Note investor aad the underlying beaeficial owners of
an investor’s Note or Notes, Tn the event of delay or failure by the investor to produce
any information required for verification paposes. The Managing Member may refise o
aceept a Note subseripfion or may cause the withdrawal of such investor 2s.a Note Holder
of the Fund. In the event thet the Managing Member detenmines that # is appopriate to
effect the withdrmwal of any Note Holder from the Fued, the Mansging Member may
suspend the pavraent of the principal amount of the Mote invplved, as well ssany MNele
interest arM&ﬁm&l Interest which has accrued bui which is unpsid to such Note Helder
as of the time of such withdpmyal if the Managiag Member seasonzbly desmnsit my
in order to agsure complisnes with sititery and other requiremerds relabug i monsy
lmmdedng matiers,

Each Mote subseriber will bs roguived to make such representations to¥he Fund a5
dhe Binnpomg hMember will mequire i comestion Wth such dndemoney imadering
requirements, including, wihoui limitation, representations to the Fumd that such Note
subsegiber is not = prohibited coursyy, teritory, individual or entity named o an OFAC



fist or with whom dealings are peohibited under any OFAC regulations. Such Noie
substriber will also be reguired to represent to the Fund that araounts coatributed by it to
the Fund were not directly or indirectly derived Gom activities that may contravene UJ.S.
Federal, state or intemational laws and regulations, including, withou! limimtion, ant-
mouey laundering and asti-tersorism 1aws and regulations.

REPORTS TO NOTE HOLDERS

The Managing Member will cauce the Fund to provide pefiodic reporis to the
holders of Notes on a semi-anaual basis. Such reports may contain information
concning the investment seamities pottfolio of the Fund or, if the Fund is still investing
‘Note procerds in Increments, the information will relate to each Increment. The reports
may also indicate the amoun! of accryed Treding Profits (Josses) which have been
experienced by the Fund in the varicus Increments and during the period covered by such
seports The expenses of the Fued relating 1o administration and investing activities may
alsp be included in such repors, as will be the items of compansation and revmbursement
paid to the Managing Member. Other seports will be furnished 1o Nate Hotders,
incheding reposts containing information mressmry and required to permoit Note Holders
10 prepare their Fedeal income tax refurns.

SUPPLEMENTAL INFORMATION

The Managing Member on behalf of the Fund may deliver to interested investors
supplemcaial informatior which is descriptive of the Fund’s intended [nvestment
activilies and other metters, Such supplements] infosmation, if any, does sot constinle

----gry offer to-sell ora olicitation of an offerto purchase the Notes being privately offered vt moores

by this Memaorandum and.should be considered for illustraiion purposes only and should
not be viewed as an indication of the possible Investment performance of the Fund. The
offering of the Notes is made only by this Memommdwn and to the persons 20 whom such
Memorandum is delivered.
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NEW ECONGMY FUND, LLC
{a Florida limiied liability company
in Formation ard Capitalization)

§16,000.000 principal smonnt
5% Participating Promissory Notes

SUBSCRIPTION AGREEMENT
TG S% PARTICIPATING PROMISSORY ROTES

Guy S. Rella Penna, Manzging Member
NEW ECONOMY FUND, LLC

3438 Neorth Salford Boulevard

Notih Port, Florida 34286

Genllemen:

The undersigned hes ecceived. read and imderstood a copy of the Private Offering
Memorandumm dated January 2, 2013 with Exhibits thercto (the “Memorandum™) of NEW
ECONOMY FUND, LLC, a Florida Lmited Bability company in (be process of
organization and capitalization {the “Fund™) selafing to dic private offering of 5%

Parficipating Promissory Notes (the "Nons”) of the Fund, the inteaded imvestment
ectivities of the Fund and other matcria! iaformation. In. connecfion with the
undersigned’s examinstion of the Memorandum, the undersigned represents to each of
you as Managing Member of the Fund and the Fond that:

i The undersigned undersiands thet an invessment in Notes-and the

....Investment- activities-of the Fund-ere- subject to ccrisin: risks mnd- ather-factors™ =7

beyond the control of the Fund.

2 The undersigned undersiands that if the wndersigned’s HNoie
purchass i3 conswmmnated within the State of Flerida, the tadersighed hins an
absolute right 1o rescind such Note purchase fransaction by directing notice o you
of such desire to rescind within three (3) days of #= undus;gneé’é payment for
Notes or bis receipt of the Memorandum, witchevet iasz_mx;s and that, updn
such ressission, the undersigned shall secgive & full refund of all Noted grocesds
m&mﬁmmwm&%mm@%%&ﬁ?mﬁnwmm
is'in accordance with Section 517.061(3 1{a)}(S), Florida Statutes as amended {the
Floridz Securities and fnvesior Protection Ac@ & amended) (‘FIPAML. Whh
sespect to such right of gescission, the undersigned uderstands $hat the Fund
intends to konoy the grovisions of the refereficed section, even though I may not
b regiired 5o do 50 In accordance with the provisions of the Potdonal Besuriifey
Hierkets Irmprovemsnt Act of 1996, as destsibedt bn (he Memomndum,

Pk



3 The undersigned undastands that the Maaging Member will be
compensated in the manner described in the Memorandum seciion capuoned
“FUND MANAGEMENT" and by way of eeceipl of plesement fecs,
arganizational fees and other fees over the term of the Fund’s existence,

4. The undersigned understands thei the minimum subscription which
will be accepted by the Fund i 1o a principal amount of Mates of $250,000.
Therenfler, sophisticated and Accredited Invesiors may subscribe o Netes i
$1.000 Increments.

5. The undersigned understands that by virwwe of the execution and
delivery of this Subscription Agreement, the undersigned will, opop acceptance of
such subseription o Notes, becomea holder of:a Note only and will not become a
member of the Fund, the soke nicmber of the Fund being the Menaging Membe,
Guy S. Della Peansa,

6. The wundersigned understands and eckiowledges that Nowe

- subsciiption procecds will be utilized in the Invesunent activities inteaded {0, be
conducled by the Fund and shal Note groceeds will not bt committed to such
activities except in Increments as explained in the Memarandum and that for &
period of time, each Increment oft Note procesds will be separately mvested and
accounted for and further, that upon the conclusion of: the Note offering, the
Managing Member is empowered to Hyegiate the various Nofe procesds
Increments into 2 single investment fund for atcounting purposes and for
purposes of cajculating Trading Profifs. Pending the utilization of Note proceeds
in the Investment activities of the Furd in Increments, Note sibscription procieds
may be invested on @ temporRry basjs jn ipsured cerlifficates of deposit or other

debt secudities assuring ‘safcty. of principal. ' From the iniGal Mot offesing

i Yncrements, dierd shall be deducted pltement fees,
Managing Meaiber organizaiional and othet fécs, as well as the organizational
costsaticadant to the Fund's organization.and capitalization.

7 The undersigaed: ondersiands that il of the manageind poviers
and *aspamxbzhm with respet to-tho conduct of the Investment aetivities of the
Fund ase vested in the Menaging Member and that Mote Holdess will not be
membirs of the Fimd-but will be gearal creditors thereof and ag such, will bave
oo rights 1o participate in the mEmgervent of the Invesinant sctivities of the
Fund.

8. {8}  The undersigned Mﬁm ‘and agrees Wt 5F dispuies,

claims and gontrovetsies (hersin “Clatms™ arising betwmeen "i:ﬁmﬁeyszgzmé {ibe

“Asserang Note Holder™) and the Fund andfor the Menaging Memberas g result
of the andersgned’s vestnent inp Note or Motes andior srising Femthe

tad



Fund’s Investment gclivities shall, if possible, bs resolved pumsuant to a
mandatory, aon-binding mediation process (the “Mediation™ or if such
Mediation is not successinl, pursuant ¢ binding arbitretion {“Arbitratien™}.

() Asny Clam arising shall be express in writing by the
Asserting Note Holder dnd shall bé served upon the Managing Member pronptly
upon the Note Holder becoming cogaizam of such Claim.  Such scrvice shall be
effected by United States Certified Mail, Retum Receipt Requested.

(cy Within thifty (30) days of the accomplishment of Claim
sexvice {“Service”), the Assesting Note Holder and the Fund gad/or the Mannaging
MMember, as the case may be, shall promptly, mutually select a qualified mediator
and shail engage in the Mediation within 45 days of Service. The Mediation shall
be conducted by the Asserting Note Holder, the Fund andlor the Managing
Member, as the case may be (collectively the “Parties”), with the objective of
achieving a complete resolution ofthe Claimn (a “Resolutfon™). The Resolution, if
achieved, shall be memotialized by & written instnmment signed by all of the
Parties to the Mediatior. However.. if Resolintion is aot achieved, the Mediation
shall be non-binding on the Parfies and the Farties shall, within 36 days of the
conclusion of the Mediation procead 19 Claim Resolition in accordance with
subpmt (d) below. The pedizior sclected by the Parfles shall be a mediator
qualified o conduct mediations and recognized as such by the Firancial Industry
Regulatory Authority (FINRA™) or shall be a2 mediator providing mediation
services with respedt t0 tommamial claims in the gresler Sarasota-Bradenton,
Florida area

d)  As indicated in sitbpant {c} sbove, if the Mediation is not
suceesstul in achicving a Resolution of the Claim, the Parties shall proceed within

... the time specified in subpart (¢} abové. i mufually select an arbitrator who -shall - oo

Mthec!mmsmd&xcdc&mthadoassseﬂadbydwpm The
Asbitration shell be condected in ascordanee with the provisions of the Code of
Arbitration obteining from FINRA as such as in force mresently anid from time 1o
time, which relates to disputes arising berween public customers and members of
FINRA. It is acknowledged that the Fund and the Managing Member are no!
members of FINRA or subject o its jurisdiction. Accordingly, the Arbitration,
while conducted-in accordmmes with the Code of Arbitration mentioned, shall not
be conducted under the jurisdiclion of FINRA sor shali same be administered by
i Arbitrasion staff of FINRA. The Atbiaation shail be private and confidential
in cheyacler. During the 30 day pefiod swbeequent to the conclusion of the
unsuégesstul Medistion, the Mmﬁgmo?eimhwshai submit {0 the Asserting
ote Holder s list of ten arbiiratars whe mre recognized &5 arbittators by FINRA
md who have experience in arbifFating cammertial dispeies. 'From such fist of
e arbitrators, the Pandes shall pusually sclect Soe ardiator who shall hear the
Ciatm znd the defenses thereio eyl shall render & binding avward with mspedt o




the Claim (the *Award™). If, withia the 30 day pesiod specified the Parties fail to
muhually seleet an atbitiator, then the Asserfing Note Holder and the Managing
Member acting on behalf of the Fund and themselves, sheli esch select an
arbitrater from the list provided by the Managing Member and such two
arbitrators selected shall then select a single arbitrator from such list and such
selecisd axbitrator shall serve ag she sole arbitration withyespect to the Asbitration
of the Claim. The cost of this process, if any, shall be bome equally by the
Asserting'Note Holder and the Fand, The Award may include monetary damages,
aswcliasanmauafcasswnbfmpéd&tke Fmdandmrthni\émmgmg
Member (who may not be foand lizble in conjmetion with defaltby the Fund in
the payment of Note principal and/or Note Interest), as the-case may be, for the
harm found by the Arbitrator. to have been involved in tlie Claim or the arbitrator
may assess costs against the Asserting Note Holder. Each of the Parties, however,

shall besr their own sespective atfomey’s fees. "Such Award as earfief indicated
herein shall be binding vpon. the Paxtiesmrimayb:enfercedbybnngng an
2ction for.confirmation b such Award in the Circuit Count of the Toifth Judicial
Circuit in and for Sarmsots County, Floride Swch court shall also have
jurisdiction to issue a binding order coinpeliing the Parties to Arbitrafon pursuant
10 this-Section 8. ' )

{e) Any cloim .of ap Assenting Note Holder must be timely
brought with any applicable period of limitation as set forth in Florida Statutes as
amended and which peried of limitation felates 0 the nature of the Claim of the
Assering Note Holder. Claims not asseried dtmng any applicable period of
limitation shell be completely time barred.

In accordance with the ferms htveof, the undersigned hereby subscribes io
hy prmcxpal amount of Notes. With regpect 1o suss Note: subscnpzmn, the

"’z.ndets;gncd, 15 apcardanes with, The tenms of the Note offering, teaders Berewith his 7

check in the aggregate amount of § o the order of NEW ECONOMY
FUND, LLC,

fn connection with the subscrfpfion 10 Notes herein effected, the wmdersigned
atbsrziber further represents o the Managing Membier and the Fond that the undersigned
is zequiring the Notes for his own accaunt, §0r invesiment purposes and pot with 2 view
s0 o fur resale in connection Wwith dny diswibution thereof, The indersigoed mderstands
Mmmmﬁzmwﬁi&mz&uvﬁmvmm&ﬁmﬁmmﬁmgn@@
viilt be reguired 1o iold the Notes until Note mannity unless the'Notes arceartier padd af
the sole option of e Mannging Meribet of the Fund. Additionally, and in conpection,
with the offér ad sale of the Notes, the undersipned fusther represanis that the
undersigned (8} i expericnced in Avestment and. buginess moattexs; (b} anderstands thp
n trvestment i the Nates and dhe holding thereof is subject io fisks, and (o mderstands
2ha the sransfr of such Hotes 1o resteisied,

L3y



With regard to such. transfer sestrictions, the undersigned aderstands that the
following endorsement will be affixed an the Notes:

The 5% Participating Promissory Notes of NEW ECONOMY FUND,
LLC represented by thiz Nete have nol been registered under the
Secusities Act of 1933, ag aménded, or any staie sccurifies simfutes,
inciuding the Florida Securities and Irvesior Protection Act, as amended.
in reliance upon exemptions from registration provided by the Act and
such statutes. The Notes have been acquired by the registered hoider
fiereof for his own accomt, for investment, and may not be sokd or
transférred in the absence of an effective regisiration slatement for such
Notes under the Secirities Act of 1933, as amended (and/or the varions
state sccurities stsiutes as sequired), and/or the receipt by NEW
ECONOMY FUND, LLC of an opimion of its fegst coumsel to the effect
that regisration of such Notés in congection with any such transaction is
no! required under the Securities Act af 1933, as ameuded, or applicable
state sceorities stu{utes.

The undessigned understands that #he Noles have pot been registered pursuant to
the registration requirements of the Secusities Act of 1933, as amended (the “Act™) by
reason of exemptioas provided by such Act, including, without fimitation, the exemption
provided by Section 4(2) of the Act and Regulation D and Rule 586 contained thervic.
Regulation D as well as FIPA allow anissuer offeting securities parsuant 1o Rule 506 and
FIPA to exclude from the 35 purchaser limitetion purchasers who gualify as “Accerediied
Investors™ as defined in Regulation D and FIPA. The following matenal deserdbes the
qualifications of cerisin fypes of Accredited Investors as defined in Rule 50i of
Repulation D and FIPA a8 belicved mostapplicable to the limited anid stivate offering of
the Neles By ipitialing the line opposite each spplicable: description, the undersigned

-and -wareants - to--the- Find -ard - the Managing -Membeg that -he -meets the =

thﬁmﬂous described. [fnone of the deseriptions sseapplicable to the uadcrsxgnai. nc
such indication has been made. However, the wndersigned is quelified to invest in the
Notes of the Fund by reeson af other information sade the subject of the represmtations
set forth cisewhere in this Subscripton Agreemnent.
Inigial Description
R Ax individual whoss net worth ar jolnt nes worth with fhat of his

spouse currehtly exceeds 51,000.000 and will continuz to exceed
$1.800:0800 theongh the cenclusion of the Infesest offering,




Initial Description.

2. A uzhmal person whose individual income exceeded $200,000 in
esch of the two most recent years and who ressombly expects his
jndividual incoine to exceed $200:000 in the current year 6f who has jpint.
income with such person's. spouse in excess) of $3G0,000 for such years
with the reasonsble expectation of ths continvance of such income in the
curvent yeas,

3 An entity in which all of the equity owrers qualify as accredited
investors under one ar.mots of the foregoing deseripions.

if the undersigned Note substiber is a citizen or an entity resident or domiciled in
& country other #han the United Stmzs, the indersigned has made ng indication as (o his
or its Accredited Investor status hut oepesTls: 2o the Mmzagmg Memniber and #he Fund
that the undarsigeed is suitable and gualified o invest in the Notes as a result of the
iundersigned’s business and tvestoent expesience.

If the undersigned Note subscriber is a cliizen or entity resident or douticiled ina
country other than the United States, the undersigned Note subscriber must compiete the
applicable IRS Form, which Formsare:
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Such identified forms are gvailsble from. the United States Treasury web sites listed
above. [t should be ndted that withk respect to Note subscribers subseribing to a Note as
either joirt remants with right of survivorship or tenanis in commeon, vach individual rust
sigo and complete the appropriate RS Fom.

The undarsignod Rmther undarstands that while the Fund may f2ll within the
definition of an investiment compasy as Such tenm is wilized in the Invesument Company
Act of 1340 (the #1940 Act™), she Fung will aot be registered as such andes the 1948 Act
as a sesult of its reliance on cenain exemplive provisions confzained therein. Reliance on
such exemplive provisions will greclude the Fued from having more than 99 beneficial
holdess ofits Notes, 64 of which hofders will be required o be Accredited Investors.

Tie widasigned wubscriber acknowledges that the Managing Member in
connection with the Nofe subsaiption governed by this Subscription Agreement, may
require the undersigned sulseriber 10 complete and fumish to the Managing Member &
questionnaire, which questionnsie may .elicit cerain information conceming the
undersigned subscriber relative 10 his invesiment and business cxpeficnce and other
smaterz. 1f such questionnaire is required by the Managing Member, and pravided by the
undessigned subscdber o the: Managing Member and the Fupd, the undersigned
subsaiber represcnts avid warrants that the informetion contrined in such questionngire is
true and complete in all motegal respect and doss not omit to statc any infonmation
possibly respansive to any-question sct forth andcontained in the questionnaire.

, As explained in the Memommndimn section captioned “ANTI-MONEY
LAUNDERING”, the Managing Member, an behalf of the Fund, may require that Note
investors fumished the Tollowing documentation:

i For Note investors that are enfitics {corporafions, partnerships, limited

required to include two copies of {f) a -certificale of incorporstion,
parmership agreement, limited parmership agreament, limited lisbility
comany sgrecment or other similar documenis and {ii) o mandate or
cenificate of amthenity of such entity mahorizing the Mate subscription
such a5 a ceddified resolution that includes naming mrthorized signstories
derived from an suthoriae signatory fisy,

pi For invesiors that are individuals, such hwvesters ey be sequired fo
include tvio sopies of (1) wpasspornt with piclire page; (it} & recent ulifity
bili oaer than & mobile phone Bill) verifying the Nots iavestor's strrent
addeess; and {51} a seferencs leter fom a bank with which the individuat
fias & current reiationship for 2t least two years or from 2 respected
professional;



3 For Investors what ane frusW, such trust may be reguired 6 provide
identification identifying each of the tnustecs of such ust and the
setilor(s)y of such ‘Uust as approprate for entiies or individpals, ag
appiicable, and as set forthiia items ¥ and Y'above,

Note investors may be requested to fumish other'or additionat documentation awdencmg
the authority o invest in the Notes of the Fund.

The !m&cmgned acknowledges that counterparts of this Subscription Agreement
may be received by the Pund fron other Note subscribets and that such counterpars may
constinde 2 single, completed Agreement between the Fund, the undersigned and such
other Note suhecribers.

This Subscription Agreemetit shall be govemed by and interpreted in arcordance
with the laws of the State of Florida and shall b binding upon the suécessors, assigns,
heirs aid personal représentatives of the Managing Member, the Fund and the
undessigned.

IN WITNESS WMEREOF, ihs undersigned has exectited ihis Subwcyiption
Aggeement on the day of' .20 .

‘Subscnber

Title (i Entity}

" Social Security Punber oF
‘Employer identification Nummber

N



ISSUE INSTRUCTIONS
{Please Print)

i SUBSCRIBER,

2. SUBSCRIBER

3. ADDRESS

4. CITY/STATE/ZIP CODE

5, HOMEPHONE_____ . BUSINESSPHONE

INSTRUCTIONS TO NEW ECONGMY FUND, LIC

Please issue the 5% Participating Pramissory Notes:
individuaily {o the name on line :

) Both pames onLines 1 and 2 as .
JOINT TENANTS with right of survivorship
TENANTS IN COMMON
TENANTS BY THB ENTIRETIES
ot othenwise:

P
r————

PLEASE COMPLETE iF APPLICABLE:

In determining to invest in the Nates of the Fond, the advisory seevices of the
following were utitized:

ADDRESS:

QCCUPATION:

Accepted this day of 2012 by Guy S. Dclia Pennz  the
#anaping Mcmber of the NEW ECONOCMY FUND, LLC.

WEW ECOMOMY EUND, LLC

By

bansging Member

ot
&



- APPENDIX 4

TO 5% PARTICIPAINT PROMISSORY
NOTES SUBSCRIPTION AGREEMENT

“hereedited Investor” shall mean any persos who comes within any of the

faliswing aicgories, or who the issuer reasonably believes comes within any of the
following categories, ot the time of the sale of the secories to that person:

nitial

(1}  Any bankng defined in section 3(a){2) of the Secarities Act

of 1933, as amended (the {“Ace, or any savings and losn
association or othee institution as defined in section 3{p)(S}A) of
the Act wheher acting in ils individuai or fiduciary capacity; any
broker or dealer registered pursuant tosection IS of the Scaurities
Exchange Act of 1934; mmmmpanyasdcﬁncdm
section 2{13) of the Act; any investment company regjstered undec
the Invéstment Cormpany Act of 1940 or a business dcve!opmem a6
defied in section 2(a}{48) of that Act; Small Business. Investment
Comphny licensed by the U.S. Small Business Administration
under section 30i{c} or {d) of the Small Busincse Investment Act
of 1938; apy plan established znd maintnined by a state, §tS

political subdivisions, or any agency or instnopentality of 2 state of

its political subdivisiona for the benefit of its employee, if such
plan bas total asscts in cxeess of $5,000,000; employee benefit

‘plan within the nie2ning of the Emmployee Rétirement Income

Secimity Act.of 1974 if the investment decision is made by a plan

ﬁdumaryasdcﬁnedmmuon:;m)ofsmhmmchxsezthara
"pank, ‘savings dnd’ losn associalion, fmsurance company, of

registered Investment adviser, or if the employee benefis plan has
ol assets in excess of $5,000,008 or, if a seif-directed plan, with
investment decisions made golely by persons thnt are Accredited
Investors;

{2}  Any organization described in Section SOMSYD) of the
Igtemal Revenys Code, corpomtion, Massachusetts. or sirailar
bustness frusst, ot ‘partnership, wot formerd for the specific parpose
of zoquirmg the seeurities offered with tofal assets in sxesss of
gsvmﬁ&}ﬁ;

£3;  Any gus, with toed esses in moszs of §5.000.800, nnt
formed forthe-speclfic puspese of sequiving the securitizs sffered,;
witssss purchase s directed by a sophistisaied person as deseribed
o Rade SO6(BY2 ;5?3 of Regulation T promiligated uader the Act.

st
e
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EXHIBITE
FORM OF 5% PARTICIPATING PROMISSORY NOTE
NO.

NEW ECONOMY FUND, LLC
{a Floride lbnited liability company}

5% PARTICIPATING PROMISSORY NOTES
$16,680,600 MAXIMUM PRINCIPAL AMOUNT

This Note evidences the obligalion of NEW ECONOMY FUNT, LLC {the “Fund"™) to
pay to {“Poyec™ the
peincipal sum of (5 3}
together with iaterest thereon et the annual rate of 5% (the “Note Interest™). The principal sum
of ik Nole shall be dite and payable on a date which is 18 months from the conclusion of the
Timited and private offering of the 5% Participating Promissory Notes of the Fund (the *Notes™)
which is solely made by she Private Offering Memorandum of the Fund dated January 2, 20813
{the “Texm” apd the “Memomndum” respeciively). The Payee shall- be promptly ad vised as (o
the Term of this Note upon the completion of the limited and private offering of the Notes as
provided in the Mcmorandum. The Note Interest shall commence t0 accrue on this Note on the
date that the Notc subseription made by a Note purchaser is sccepted by the Mrnaging Member
of the Fund and shall be paid o the Payce on a calendar quarter basis, with the first calendar
quartes MNote intecest being passibly less than s full calendar quarter Note Interest #mount. The
Payee shall also be entitled fo receive Additional Interest which shall be allocated from the

... Tradling Profits,-as such- zre-eamed by the Fend during ts- exisience. - - Additiona! Interest ang- -~~~ =+ -

Trading Profits are defined terms, with such definitions being sef farth in the Meatormndum and
such définitions are:spectfically incorporated in this Note. Any Additional Inierest-to which the
Pavee of this Note may be entitlad shall be deicrmined and paid in the mamer set forth n the
Memorandum. The procesds recdived by the Fund as a susult of the issunnce of this Note may
be invested by the Fund in Increments, all as is more fully explzined in the Memerandum.

The peineipal obligaton. and the obligation of the Fund to pay the Mote Intesest represent
«msarired obligations of e Pend equat o the obligetions of the Pund awing o jts general
myeditars. This Note and Notes of like Lind are not being isswed pursunnt ic.zhepmv;smnssfs
st indentiire or note agreoneat  The Fuod will only have defmidted with redgect w its
obligation imder this N otg sad all Notes of like kind in the ovent that & fhils to pay the principal
obligation of this Note when due or {ails to pay Note Interest at the times wher such Nots
Imterest bas scerded @66 IS paynble, which payment defudt has continued for aperi od of 50
comseutive deys.  Pallure on the part of the Fund o pay Additions! Intersss shall net omisdtute
snevens of defmddy, B is es:k;m%aége& by the Fund and the Payee thay, In acoordanes with ths
yrovicions and wome of the Hole Subscriptics Agreemem which ig Exhibit “A™ 4 the
Memorandiim and which heg beeg duly executed and defivered by the Bayes io the Fund {and
such subsoription 1o & Nete has boon socepted by the Fundy, that any Clatms aiisiog oii m‘a,ﬁ



JOBS Act which was expecied to be 30 days from April 5, 2012. For more
information eoncerning the JOBS Act, zee the Memorsndum section saptiomed
“PLAN, TERMS AND NATURE OF THE OFFERING”.

While the Fund by definition may be an invesiment company uuder the
investment Company Act of 1940, it is relying upon an exemption provided in such Act
from the segiswation requirements of such Act and will not be registered as an investraent
sompery under such Aet. Accordingly, no more than 99 saphisticated and Aceredited
Investors will be permitted 1o acquire she Notes being privately offered hereby on a
secord and beneficial basis, Of such 59 mvestors, 65 will be required to be Acaredited
Investors.

' The Fund, by action of its Managing Member, hss (a) anthorized the ereation of
this Memorandum and the related subscription and olber domuments {collectively the
“Offering Documents™} and (b) spproved the use of the Offering Documents in
connection with this iimited and private offering of theotes. The foregoing aclon has
been taken in connection with the provisions of Sechion 18(d) of the Aet and Rule 146

. thepeunder.

THE DELIVERY OF THIS MEMORANDUM SHALL NOT CONSTITUIE AN
OFFER OR SOLICTAITON TO ANY PERSON IV ANY JURISDICTION IN WHICH
SUCH OFFER OR SCLICITATION IS UNLAWFUL AND SHALL CONSTITUTE AN
OFFER ONLY TO THE OFFEREE WHOSE NAME APPEARS BELOW. EACH
OFFEREE AGREES BY ACCEPTING THIS MEMORANDUM THAT HE WILL NOT
DIVULGE ITS CONTENTS TO ANY OTHER PERSON EXCEPT A PURCHASER
REPRESENTATIVE ACTING ON HIS BEHALF AND/OR WITH THE CONSENT OF
THE . MANAGING MEMBER AND THAT HE WILL RETURN THIS

MEMORANDUM PROMPTLY UPON REACH!NG A DECISION NOT TO INVEST -

~-TN THENOTES- DESCRIBED HEREIN:

PROSPECTIVE INVESTORS SHOULD NOT CONSTRUE THE CONIENTS
OF THIS MEMROANDUM OR ANY COMMUNICATION RELATING TO THIS
PRIVATE OFFERING AS IWVESTMENT, TAX OR LEGAL ADVICE. EACH
PROSPECTIVE INVESTOR SHOULD CONSULT HIE OWN COUNSEL,
ACCOUNTANT OR OTHER PROFESSIONAL ADVISORS AS TO LEGAL,
INVESTMENT, TAX AND RELATED MATIERS CONCERNING AN
INVESTRAENT BN THE N@TES OF THE FUND DESCRIBED HEREDN.

ﬁéwsmm ’

EXCEPT AS OTHERWISE DDICATED, THIS MEMORANDUM SPEAKS
AS OF I13 DATE, WO PERSON HAS BEEW ﬁUﬁ’%}rJZE{: BY THE MANAGING
MEMBER OF THE FUND TO GIVE sNY W&mﬁﬁﬁi‘e OR TO MAKE aMY

(V8



NEW ECONOMY FUND, L.L.C.

@ An alternative long/short growth and income investment approach
& Risk management versus reward chasing
® Diversified (NASDAQ 100/QQQ) exchange traded fund

¢ New Economy, fundamentally stable companies

@ 100 companies such as Apple, Google, Microsoft, Amgen, Starbucks

& Strong, liquid, low or no debt balance sheets

& Rising revenues potential

2 Technical analysis complementing fundamental analysis

& No leverage utilized

@ Finite investment time horizon (18 +/- monthsj

e Quarterly distributions with 1099 annual reporting (no K-1’s}

e (apped at 510 million for diligent ease of management

@ Periodic reports, compilationé and independent CPA audit

® Assets held at third party national brokerage firm

® Cash held at federally-insured commercial banking institution
@ Participation by referral only
& 5% annual distributions payable quarterfy to investors

80/20 split of profits with investors and Fund ap to a 1080% ROC/ROI

<

FOR DISCUSSION PURPOSES ONLY

The forepping does not constitute an offer to sell nor the soliclt of an offer 2o purchase
any security. Such offer is only made by Private Offering Memoran etz of the Fund,

#emorandur dated lanuery 2, 20312

%
&
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NEW ECONOMY FUND, LLC

SUBSCRIPTION AGREEMENT
TO 5% PARTICIPATING PROMISSORY NOTES
IN MAXIMUM PRINCIPAL AMOUNT OF
$10,000,000




NEW ECONOMY FUNB, LLC
(a Florida limited liability company
in Formation and Capitalization)

$10,000,000 principal amount
5% Participating Promissory Notes

SUBSCRIPTION AGREEMENT
TO 5% PARTICIPATING PROMISSORY NOTES

Guy S. Della Penna, Managing Member
NEW ECONOMY FUND, LLC

3438 North Salford Boulevard

North Port, Florida 34286

(Gentlemen:

The undersigned has received, read and understood a copy of the Private Offering
Memorandum dated January 2, 2013 with Exhibits thereto (the “Memorandum’) of NEW
ECONOMY FUND, LLC, a Florida limited liability company in the process of
organization and capitalization (the “Fund”) relating to the private offering of 5%
Participating Promissory Notes {the “Notes”) of the Fund, the intended investment
activities of the Fund and other material information. In connection with the
undersigned’s examination of the Memorandum, the undersigned represents tc each of
vou as Managing Member of the Fund and the Fund that:

1. The undersigned understands that an investment in Notes and the
Investment activities of the Fund are subject to certain risks and other factors
beyond the conwol of the Fund.

2. The undersigned understands that if the undersigned’s Note
purchase is consummated within the State of Florida, the undersigned has an
absolute right to rescind such Nete surchase transaction by directing netice fo you
of such desire to rescind within three (3) days of the undersigned’s payment for
Notes or his receipt of the Memorandum, whichever last cccurs and that, upon
such rescission, the undersigned shall receive a full refund of all Noted proceeds,
without inferest, tendered herewith, by the undersigned to the Fund, all of which
is in accordance with Section 517.061(11¥a)(5), Florida Statuies, as amended {the
Flonda Securities and investor Protection Act, as amended) (“FIPA™). With
respect to such right of rescission, the undersigned understands that the Fund
intends to honor the provisions of the referenced section, even though it may not
be required tc do so in accordance with the provisions of the National Securities
Markets Improveraent Act of 1996, as described in the Memorandum.



3. The undersigned understands that the Managing Member will be
compensated in the manner described in the Memorandum section captioned
“FUND MANAGEMENT” and by way of receipt of placement fees,
organizational fees and other fees over the term of the Fund’s existence.

4. The undersigned understands that the minimum subscription which
will be accepted by the Fund is to a principal amount of Notes of $250,000.
Thereafter, sophisticated and Accredited Investors may subscribe to Notes in
$1,000 Increments.

5. The undersigned understands that by virtue of the executionr and
delivery of this Subscription Agreement, the undersigned will, upon acceptance of
such subscription to Notes, become a holder of a Note only and will not become a
member of the Fund, the sole member of the Fund being the Managing Member,
Guy S. Della Penna.

6. The undersigned understands and acknowledges that Note
subscription proceeds will be utilized in the Investment activisies intended to be
conducted by the Fund and that Note proceeds will not be committed to such
activities excepi in Increments as explained in the Memorandum and that for a
period of time, each Increment of Note proceeds will be separately invested and
accounted for and further, that upon the conclusion of the Note offering, the
Managing Member is empowered to integrate the various Note proceeds
Increments into a single investment fund for accounting purposes and for
purposes of calcuiating Trading Profits. Pending the utilization of Note proceeds
in the Investment activities of the Fund in Increments, Note subscription proceeds
may be invested on a temporary basis in insured certificates of deposit or other
debt securities assuring safety of principal. From the initial Note offering
Increment and subsequent Increments, there shall be deducted placement fees,
Managing Member organizational and other fees, as well as the organizational
costs attendant to the Fund’s organization and capitalization.

7. The undersigned understands that all of the managerial powers
and responsibilities with respsct to the conduct of the Investment activities of the
Fund arve vested i the Managing Member and that Note Holders will not be
members of the Fund but will be general creditors thereof and as such, will have
no rights to participate in the management of the Investmeni activities of the

g, {a} The undersigned understands and agrees that ail disputes,
claims and controversies (herein “Claims™} arising between the undersigned {the
“Asserting Note Holder™) and the Fund and/or the Managing Member as a result

of the undersigned’s inveswment in 2 Note or Notes and/or arising from the

Led



Fund’s Investment activities shall, if possible, be resolved pursuant to a
mandatory, non-binding mediation process (the “Maediation”) or if such
Mediation is not successful, pursuant to binding arbitration (“Arbitration™).

(b) Any Claim arising shall be express in writing by the
Asserting Note Holder and shall be served upon the Managing Member promptly:
upon the Note Holder becoming cognizant of such Claim. Such service shall be
effected by United States Certified Mail, Return Receipt Requested.

{c) Within thirty (30) days of the accomplishment of Claim
service {“Service”), the Asserting Note Holder and the Fund and/or the Managing
Member, as the case may be, shall promptly, mutually select a qualisied mediator
and shall engage in the Mediation within 45 days of Service. The Mediation shall
be conducted by the Asserting Note Holder, the Fund and/or the Managing
Member, as the case may be (collectively the “Parties™), with the objective of
achieving a complete resolution of the Claim (a “Resolution”). The Resolution, if
achieved, shall be memorialized by a written instnument signed by all of the
Parties to the Mediation. However, if Resolution is not achieved, the Mediation
shall be non-binding on the Parties and the Parties shall, within 30 days of the
conclusion of the Mediation proceed to Claim Resolution in accordance with
subpart (d) below. The mediator selected by the Parties shall be a mediator
qualified to conduct mediations and recognized as such by the Financial Industry
Regulatory Authority (“FINRA™) or shall be a mediator providing mediation
services with respect to commercial claims in the greater Sarasota-Bradenton,
Florida area.

(d) As indicated in subpart (c} above, if the Mediation is not
successful in achieving a Resolution of the Claim, the Parties shall proceed within
the time specified in subpart {c) above to mutually select an arbitrator who shail
hear the claims and the defenses thereto as asserted by the Parties. The

\rbitration shall be conducted in accordance with the provisions of the Code of
Arbitration obtaining from FINRA as such as in force presently and from time tc
yime, which relates to disputes arising between public customers and members of
FINRA. It is acknowledged that the Fund and the Managing Member are not
members of FINRA or subject to its jurisdiction. Accordingly, the Arbitration,
while conducted in accordance with the Code of Arbitration mentioned, shall not
be conducted under the jurisdiction of FINRA nor shall same be administered by
the Arbitration staff of FINRA. The Arbitration shall be private and confidential
in character. During the 30 day period subseguent io the conclusion of the
unsuccessful Mediation, the Managing Member shall submit to the Asserkng
MNote Holder a list of ten arbitrators who are recognized as arbifrators by FINRA
and who have experience in arbitrating commercial disputes. From such list of
ten arbitrators, the Parties shall mutually select one arbitrator who shall hear the
Claim and the defenses thereto and shall rendera binding award with respect to



the Claim (the “Award™). I, within the 30 day period specified the Parties fail to
mutually select an arbitrator, then the Asserting Note Holder and the Managing
Member acting on behalf of the Fund and themselves, shall each select an
arbitrator from the list provided by the Managing Member and such two
arbitrators selected shall then select a single arbitrator from such list and such
selected arbitrator shall serve as the sole arbitration with respect to the Arbitration
of the Claim. The cost of this process, if any, shall be borne equally by the
Asserting Note Holder and the Fund. The Award may include monetary damages,
as well as an assessment of costs with respect to the Fund and/or the Managing
Member {(who may not be found liable in conjunction with default by the Fund in
the payment of Note principal and/or Note Interest), as the case may be, for the
harm found by the Arbitrator to have been involved in the Claim or the arbitrator
may assess costs against the Asserting Note Holder. Each of the Parties, however,
shall bear their own respective attorney’s fees. Such Award as earlier indicated
herein shall be binding upon the Parties and may be enforced by bringing an
action for confirmation of such Award in the Circuit Court of the Twelfth Judicial
Circuit in and for Sarasota County, Florida. Such court shall also have
jurisdiction to issue a binding order compelling the Parties to Arbitration pursuant
to this Section 8.

(e} Any claim of an Asserting Note Holder must be timely
brought with any applicable period of limitation as set forth in Florida Statutes as
amended and which period of limitation relates to the nature of the Claim of the
Asserting Note Holder. Claims not asserted during any applicable period of
limitation shall be completely time barred.

In accordance with the terms hereof, the undersigned hereby subscribes to
$100,000,00  principal amount of Notes. With respect to such Note subscription, the
undersigned, in accordance with the terms of the Note offering, tenders herewith his
check in the aggregate amount of § foo 0o . tc the order of NEW ECONOMY
FUND, LLC.

In connection with the subscription to Notes herein effected, the undersigned
subscriber further represents to the Managing Member and the Fund that the undersigned
iz acquiring the Notes for his own account, for investiment purposes and not with a view
g or for resale in connection with any distribution thereof. The undersigned undersiands
that an investment in the Notes will be an illiguid investment and that the undersigned
will be required to hold the Notes until Note maturity unless the Notes are earlier paid at
the sole option of the Managing Member of the Fund. Adeitionslly, and in connection
with the offer and sale of the Notes, the undersigned fmther represents that the
undersigned {a} is experienced in investment and business matters, (b} understands that
an invesument in the Notes and the holding thereof is subject to risks, and {c¢} understands
that the transfer of such Notes is restricted.

L



With regard to such transfer restrictions, the undersigned understands that the
following endorsement will be affixed on the Notes:

The 5% Participating Promissory Notes of NEW ECONOMY FUND,
LLC represented by this Note have not been registered under the
Securities Act of 1933, as amended, or any state securities statutes,
including the Florida Securities and Investor Protection Act, as amended,
in reliance upon exemptions from registration provided by the Act and
such statutes. The Notes have been acquired by the registered holder
hereof for his own account, for investment, and may not be sold or
transferred in the absence of an effective registration statement for such
Notes under the Securities Act of 1933, as amended (and/or the various
state securities statutes as required), and/or the receipt by NEW
ECONOMY FUND, LLC of an opinion of its legal counsel to the effect
that registration of such Notes in connection with any such transaction is
not required under the Securities Act of 1933, as amended, or applicable
State securities statutes.

The undersigned understands that the Notes have not been registered pursuant to
the registration requirements of the Securities Act of 1933, as amended (the “Act™) by
reason of exemptions provided by such Act, including, without limitation, the exemption
provided by Section 4(2) of the Act and Regulation D and Rule 506 contained therein.
Regulation D as well as FIPA allow an issuer offering securities pursuant to Rule 506 and
FIPA to exclude from the 35 purchaser limitation purchasers who qualify as “Accredited
Investors” as defined in Regulation D and FTPA. The following material describes the
qualifications of certain types of Accredited Investors as defined in Rule 501 of
Regulation D and FIPA as believed most applicable to the limited and private offering of
the Notes. By initialing the line opposite each applicable description, the undersigned
represents and warrants to the Fund and the Managing Member that he meets the
gualifications deseribed. If none of the descriptions are applicable to the undersigned, no
such indication has been made. However, the undersigned is qualified to invest in the
WNotes of the Fund by reason of other information made the subject of the representations
set forth elsewhere in this Subscription Agreement.

Initial Description

)
0

An individual whose net worth or joint net worth with that of ki
cwrently exceeds $1,000,000 and will cae

&

{1,000 through the conclusion of the Interest offering.
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Initial Description

Vo 2. A natural person whose individual income exceeded $200,000 in
each of the two most recent years and who reasonably expects his
individual income to exceed $200,000 in the current year or who has joint
income with such person’s spouse in excess of $300,000 for such years
with the reasonable expectation of the continuance of such income in the
current year.

yhafzaty

3. An entity in which ail of the equity owners qualify as accredited
investors under one or more of the foregoing descriptions.

If the undersigned Note subscriber is a citizen or an en#ty resident or domiciled in
a country other than the United States, the undersigned has made no indication as tc his
or its Accredited Investor status but represents to the Managing Member and the Fund
that the undersigned is suitable and qualified to invest in the Notes as a result of the
undersigned’s business and investment experience.

If the undersigned Note subscriber is a citizen or entity resident or domiciled in a
country other than the United States, the undersigned Note subscriber must complete the
applicable IRS Form, which Forms are:

Form W-SBEN

hitp ZAvwwirs.ustreas.covipubiirs-pdf/tw8ben pdf

Instructions for W-SBEN
hitpZiwww.irs.ustreas.cov/pub/irs-pdiZiw8ben.pd!

Form W-SECE

http://www.irs ustreas.gov/ pub/irs-pdi7fw8eci pdf

instructions for W-SEL]

hip /s irs ustreas.sov/pub/irs-nd v 8ect pdl

Form W-SEXP

[ T L T Y e DIV AP ONTTS & o £ AT NN
hipu/wwaw rsusireas.sovinublirs-nd U bwBexmndd

Ensiructions for W-BEXP

B

UBLCHS. 00V

Form W-B8IMY

. R P I P ST Oy onmn et i
drs.ustreas.covoputdirs-pd UhwBimy pdi

Instructions for W-8IMY

Bt AW s rs.uswreas. vov pubiirs-ndZiw8imiv.pdf
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Such identified forms are available from the United States Treasury web sites listed
above. It should be noted that with respect to Note subscribers subscribing to a Note as
either joint tenants with right of survivorship or tenants in common, each individual must
sign and complete the appropriate IRS Form.

The undersigned further understands that while the Fund may fall within the
definition of an investment company as such term is utilized in the Investment Company
Act of 1940 (the “1940 Act™), the Fund will not be registered as such under the 1940 Act
as a result of its reliance on certain exemptive provisions contained therein. Reliance on
such exemptive provisions will preclude the Fund from having more than 99 beneficial
holders of its Notes, 64 of which holders will be required to be Accredited Investors.

The undersigned subscriber acknowledges that the Managing Member in
connection with the Note subscription governed by this Subscription Agreement, may
require the undersigned subscriber to complete and furnish to the Managing Member a
questionnaire, which questionnaire may elicit certain information concerning the
undersigned subscriber relative to his investment and business experience and other
maters. If such questionnaire is required by the Managing Member, and provided by the
undersigned subscriber to the Managing Member and the Fund, the undersigned
subscriber represents and warrants that the information contained in such questionnaire is
true and complete in all material respect and does not omit to state any inforrmation
possibly responsive to any question set forth and contained in the questionnaire.

As explained in the Memorandum section captioned “ANTI-MONEY
LAUNDERING”, the Managing Member, on behalf of the Fund, may require that Note
investors furnished the following documentation:

1 For Note investors that are entities (corporations, partnerships, limited
partnerships, limited liability companies, trusts, etc.) such entities may be
required fo include two copies of (i} a certificate of incorporation,
partnership agreement, limited partnership agreement, limited liability
company agreement or other similar documents and (ii} a mandate or
certificate of authority of such entity authorizing the Note subscription
such as a certified resolution that includes naming authorized signatories
derived from an authorize signatory list;

or 'nv&s’cors xl ‘si are individuai" guc}:e ’rivebm% may #c reguired ic

ort } a recent utility

“é other than a _:muz;e gsﬁ“eém bil z; verif ﬁg the ”*Ju?e éﬁ%v or's o :

a‘iﬁlﬁgsg and (1it) a reference letter from a bank with which the individual

has a current relationship for at ieast two years or from 2 respected
professional;
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3. For investors that are trusts, such trust may be required to provide
identification identifying each of the trustees of such trust and the
settlor(s) of such #wust as appropriate for enwities or individuals, as
applicable, and as set forth in items 1 and 2 above.

Note investors may be requested to fumish other or additional documentation evidencing
the authority to invest in the Notes of the Fund.

The undersigned acknowledges that counterparts of this Subscription Agreement
may be received by the Fund from other Note subscribers and that such counterparts may
constitute a single, completed Agreement between the Fund, the undersigned and such
othier Note subscribers.

This Subscription Agreement shali be governed by and interpreted in accordance
with the laws of the State of Florida and shall be binding upon the successors, assigns,
heirs and personal representatives of the Managing Member, the Fund and the
undersigned.

IN WITNESS WHEREOF, the undersigned has executed this Subscription
Agreementonthe 1| dayof S a— L2013 .

Koo Core

Subscriber

Title (if Entity)

O%b- 2%~ 8056
Social Security Number or
Employer Identification Number

ftal



ISSUE INSTRUCTIONS
(Please Print)

SUBSCRIBER \Aem Mok Celo wa calbly  \roshe

2. SUBSCRIBER

(oS

ADDRESS_ 722\ Pusdu e Orive

4., CITY/STATE/ZIP CODE Sws\wﬁ . e s el

el

5. HOME PHONE G4 427 aves BUSINESSPHONE 4 <t 995 074 ¢

INSTRUCTIONS TO NEW ECONOMY FUND, LEC

Please issue the 5% Participating Promissory Notes:
Individually to the name on line R
Both names on Lines 1 and 2 as
JOINT TENANTS with right of survivorship
_____ TENANTS IN COMMON
~ TENANTS BY THE ENTIRETTES
~_~“or otherwise VA4, Ce & Teustee

PLEASE COMPLETE IF APPLICABLE:

In determining to invest in the Notes of the Fund, the advisory services of the
following were utilized:

NAME:
ADDRESS:

OCCUPATION:

Accepted this (3~ day of j:;wa%@g , 2012 by Guy S. Della Penna the
Managing Member of the NEW ECONOMY ?*“U’NQ LiC

%%f/ﬁ%{% L

Wanaging Member ~
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NEW ECONOMY FUND, LLC

FORM OF 5% PARTICIPATING PROMISSORY NOTES

EXHIBIT B




EXHIBIT B

FORM OF 5% PARTICIPATING PROMISSORY NOTE

NEW ECONOMY FUND, LLC
{a Florida limited liability company)

5% PARTIC!.PATING PROMISSORY NOTES
$10,600,000 MAXIMUM PRINCIPAL AMOUNT

This Note evidences the obligation of NEW ECONOMY FUND, LLC (the “Fund”) to
pay to Kenan Murat Cetin Revocable Trust (“Payee”) the principal sum of One Hundred
Thousand Dollars ($100.0080.88) together with interest thereon at the annual rate of 5% (the
“Note Interest”). The principal sum of this Note shall be due and payable on a date which is 18
months from the conclusion of the limited and private offering of the 5% Participasing
Promissory Notes of the Fund (the “Notes™) which is solely made by the Private Offering
Memorandum of the Fund dated January 2, 2013 (the “Term” and the “Memorandum”
respectively). The Payee shall be promptly advised as to the Term of this Note upon the
completion of the limited and private offering of the Notes as provided in the Memorandum.
The Note Interest shall commence to accrue on this Note on the date that the Note subscription
made by a Note purchaser is accepted by the Managing Member of the Fund and shall be paid to
the Payee on a calendar quarter basis, with the first calendar quarter Note interest being possibly
less than a full calendar quarter Note Interest amount. The Payee shall also be entitled to receive
Additional Interest which shall be allocated from the Trading Profits, as such are earned by the
Fund during its existence. Additional Interest and Trading Profits are defined terms, with such
definitions being set forth in the Memorandum and such definitions are specifically incorporated
in this Note. Any Additional Interest to which the Payee of this Note may be entitled shall be
determined and paid in the manaer set forth in the Memorandum. The proceeds received by the
Fund as a resuit of the issuance of this Note may be invested by the Fund in Increments, all as is
more fully explained in the Memorandum.

The principal obligasion and the obligation of the Fund to pay the Note Interest represent
eé obligations of the Fund equal tc the obligations of the Fund owing to its general
cx z‘:d tors. This Note and Notes of like kind are not being issued pursuani to the provisions of a
trust indenture or noie agreement. 1he Fund will only have defavlied with respest o its
ohligation under thie Note and all Notes of like kind in the event that it fails to pay the principal
obligation of this Note when due or fails io pay Note Interest at the times when such Note
Interest has accruce and is pavable, which payment default has continued for a period of 20
consecutive days. Failure on the part of the Fund to pay Additional Interest shall not constitute
an event of defauit. It is acknowledged by the Fund and the Payee that, in accordance with the
provisions and terms of the Note Subscription Agreement which is Exhibit “A” to the
Memorandum and which has been duly executed and delivered by the Payee to the Fund {(and
such subscription to a Note has been accepted by the Fund), that any Claims arising out of the

.a
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issuance of this Note to the Payee as the term “Claims” is defined in the referenced Note
Subscription Agreement are subject to resolution first by a non-binding Mediation process
which, if not successful, shall be followed by a binding Arbitration process, the Award resulting
from such being duly enforceable by an action for confimmation upon such Award commence in
the Circuit Court of the Twelfth Judicial Circuit in and for Sarasota Coumty, Florida.

The Fund shall establish and maintain a register which shall reflect the record Payees of
ail Notes which have been issued by the Fund which are of this single saries. The Manpaging
Member of the Fund shall only be required fo refer to such Note registry in order to determmine
such record ownersbip. Any proposed transfer which is permitted under the terms of issuance of
the Notes must be reflected in such register in order that the transferee of a Payes to be
recognized by the Fund as a record owner of a Note. It shall be the sole responsibility of the
Payee to advise the Managing Member of the Fund of any change in record owrership of a Note.

The 5% Participating Promissory Notes of NEW ECONOMY FUND,
LLC represented by this Note instrument have not been registered under the
Securities Act of 1933, as amended, or various state siatutes, including the Florida
Securities and Investor Protection Act, as amended. The Notes have been
acquired by the registered holder hereof for his own account, for investment, and
may not be sold or iransferred in the absence of an effective registration statement
for such Notes under the Securities Act of 1933, as amended (and/or the various
state securities statutes as required}), or the receipt by NEW ECONOMY FUND,
LLC of an opinion of its legal counsel to the effect that registration of such Notes
in connection with any such transaction is not required under the Securities Act of
1933, as amended; or applicable state securities statutes.

This Note is made and executed at Sarasota , Florida this __ 14th  day of January ,

NEW ECONOMY FUND, LLC

By /@Zﬁéﬁ//&é e, #iell, RL

Gty ¥/ Delia Penna, Managing Member
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DECLARATION OF BRADLEY SPRINGSTEAD

Pursuant to 28 U.S.C. Section 1746, the undersigned states as follows:

1. My name is Bradley Springstead. I am over twenty-one years of age and have
personal knowledge of the matters set forth herein. I reside at ||
.

2. I met Gaeton “Guy” Della Penna at a meeting at a church over three years ago.

We developed a friendly relationship over the years.

| 3. In or around September 2013, my fiancé, Agata Dolski, and I went out to dinner
with Della Penna. We told Della Penna that we were looking for a good investment, and he told
us about his New Economy Fund, LLC, which he said primarily traded in options in the QQQ
market and Exchange Traded Funds. Della Penna told us that we could expect about a 7%
annual return on our investment, to be paid quarterly.

4, Prior to our investment in the New Economy Fund, Della Penna gave us the
following documents: a private offering memorandum for the New Economy Fund, a copy of
which is attached as Exhibit A; a one page sheet summarizing the New Economy Fund, a copy of
which is attached as Exhibit B; and a trade statement analysis for the New Economy Fund, a
copy of which is attached as Exhibit C.

5. On September 26, 2013, we invested $30,000 with the New Economy Fund. On
October 1, 2013, we received a participating promissory note signed by Della Penna evidencing
our investment, a copy of which is attached as Exhibit D.

I declare under penalty of perjury that the foregoing is true, correct, and made in good faith.

L

Bradley Sprmgstead

Executed on this /¥ day of January 2014.
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PRIVATE OFFERING MEMORANDUM NO. £

NEW ECONOMY FUND, L1.C
(a Florida limited liability company
in formation and capitalization)

$10,000,000 principal ameunt
of 5% Participating Promissory Notes

NEW ECONOMY FUND, LLC (the “Fund”) is a limited liability compan
formed pursuant to the provisions of the Florida Limited Liability Company Act. Th
Managing Member of the Fund is Guy S. Della Penna who resides in Sarasota,” Florid
Mr. Bella Penna will be responsible for the day-to-day management of the investmes
activities of the Fund as déscribed -in this Private Offering Memorandum (tt
“Memorandum™) and will be responsible for Note Holder'relations and the administratic
of the general affairs:of the I~und Mr. Dclla Penna s sometimes referrcd o’ hcrem as tl
“Managing Member".

The Fund-is privately offeringto: suxtable, sophlstlcated dnd Accredited Investo:
its 5% Participating-Promissory Notes {the “Notes™)-in’ maximum”priacipal amount ¢
$10,000;000. The Notes will be offered directly by the Fund-through-the efforts -of ‘M
Della Penna and may also be privately offered on a best efforts basis through one or mos
Placement Agents who are members of FINRA and qualified as broker-dealers in Floric
and- in other states'in‘which'the Note§imay:be’ Tawifully offerc If the servxces of one ¢
more PlacementiAgentsare utilized by the Fund'in the pr' / ‘
an appropriate’Placemént-Agerit: Agreérent wnll ‘beexet
such Placement Agents: < The Furid: Z
private offer and' sale-of ithe Notés from' persofisior entities acung as‘finders. The Fur
expects to compensate any Placemiént Ag: tj:asmsungthe Fund'in the private offer ar
sale of the Notes ‘afid will compensdte’ flndcrs on dse-by-dase basis as detémmihi
appropriate by the Mmmgm;, Member A SRR L S A

The ‘Note pro’cae’ds; riet: of ‘any fp‘la‘cem‘ent “fees ‘and finders” fees (whe
appropriate)- ard -expenses and: costs incurred in ‘connection ‘with the o‘rgén‘imtiOn of'tl
Fund-and the:placement’of it Notes, will -be invested' invested in equity securiti
and" exchanige traded funds -which are: listed ‘and traded ‘on ‘the natioti’s major stor
exchanges or derivatives thereof, incliiding, ‘witliout limitation put andeall options a1
Federally insured instruments of deposit (sometimes referred to in this Memorandum
“Investments”):under-the difection:and supervisioniof:Mr. Della:Penna’ Tn-such:activit
the 'Fund "wiil ‘gencrally-utilize' technical; as-well-asfundamental -approaches and -t
intuitive discretionary investment techniques and analysés subsequently described herei
The Fund will notuullzc margin in its investment and reinvestment activities.

The date of this Mcmorandum is January 2, 2013



no minimum Note proceeds requirement. However, Note proceeds will
by the Fund and when an initial increment of $250,000 of gross Note
en received, such investment will be:,l:ltilized in the Funq‘s investment

mation presented in this Memorandum is as of January 2, 2013. To the
s occur which materially relate to: the capitalization and activities of the
randum will be supplemented as appropridte: The Memorandum is also
upplemented with respect to the progréss of the private offering of the
1e of the conclusion of such offering.

tment in the Notes and -the investment activities of the Fund involves

&' See “THE RISKS AND OTHER FACTORS TO BE
', page 13.

es offered hereby will only be offered and sold fo suitable,
d Accredited Investors, as determined in the exclusive judgment of
Membei .of thie Fund. Pérsons who are not deemed. suitable,
Accredited Investors will not be permitted to purchase Notes.. The
vately offered hereby may also be offered and sold to qualified
duals who.are residents of conntries other than the United States.
dgmber in.any.such private sale of Notes will‘determine. that any
jndividuals have the necessary qualifications to ‘acquire and .own

. HAS NOT RBGISTERED THE NOTES OFFERED HEREBY
EGURJTIES, ACT. OF. 1933, AS. AMENDED (THE “ACT™). IN
IN, THE EXEMPTIONS FROM REGISTRATON PROVIDED IN
D, REGULATON D, .THEREUNDER.. ADDPEIONALLY, THE
" REGISTERED THE NOTES OFFERED. HEREBY UNDER THE
F ANY.SECURITIES STATULE OF ANY STATE.MWN WHICH
VMAY BE LAWFULLY OFFERED; INCLUDING FLORIDA.
JN SUCH EXEMPT ONS FROM REGISTRATION PROV:IDED
TUTES, HOWEVER, DOES NOT INDICATE IN ANY WAY
TES HAVE BEEN. APPROVED. OR DISAPPROVED BY THE
S SECURITIES AND EXCHANGE COMMISSION(THE “SEC”)
E SECURITY REGULATORY AUTHORITY.OR THAT THE
. SUCH STATE AUTHORITY. HAS .CONSIDERED - THE
. COMPLETENESS OF THESTATEMENTS MADE HEREIN.

5,.1012,.President Obama signed-the JOBS Act into-law. JOBS is
lump.Start Our Business. Start-ups Act (her€in the “JOBS Act™).
akes substantive changes to the Federal securities laws, including
'hich the Notes may be offered on and after the time that the
JOBS Act become effective. Such effectiveness is anticipated to
that the SEC adopts implementing rules and regulations for the

issuancc of this Note to the Payce as the term “Claims® is defined 'in the referencer
Subscription Agreement are subject to resolution first by a non-binding Mediation §
which, if not successful, shall be followed by a binding Arbitration process, the Award re
from such being duly enforceable by an action for confirmation upon such Award comme
the Circuit Court of the Twellth Judicial Circuit in and for Sarasota County, Florida.

The Fund shall establish and maintain a register which shall reflect the record Pay
all Notes which have been issued by the Pund which are of this single series. The Ma
Meémber of the Fund shall only be required to refer to such Note registry in order to det
such record ownership. Any proposed transfer which is permitted under the terms of issue
the Notes must be reflected in such register in order that the transferee of a Pa)fee
recognized by the Fund as a record owner of a Note. It shall be the sole responsfbihty
Payee to advise the Managing Member of the Fund of any change in record ownership of a

The 5% Participating Promissory Notes of NEW ECONOMY FUND,
LLC represented by this Note instrument have not been registered under the
Securities Act of 1933,:as amended, or variois state statutes, including the Florida
Securitics and Investor Protection Act, as amended. The Notes have been
acquired by the registered holder hereof for his own account, for investment, and
may not be sold or transferred in the absence of an effective registration statement
for such Notes under the Securities Act of 1933, as amended (and/or the various
state securities statutes as required), or the receipt by NEW ECONOMY FUND,
LLC of an opinion of its legal counsel to the effect that registration of .Sl.lch Notes
in connection with any such transaction is not required under the Securitics Act of
1933, as arnended, or applicable state securities statutes.

This Note is madc and executed at _______ . Florida this ____ d
,20_ .

NEW ECONOMY FUND, LLC

By

Guy S. DellaPenna, Managing Mei



EXHIBITB
M OF 5% PARTICIPATING PROMISSORY NOTE

NO. _

NEW ECONOMY FFUND, LLC
(2 Florida limited liability company)

5% PARTICIPATING PROMISSORY NOTES
£10,000,000 MAXIMUM PRINCIPAL AMOUNT

lences the obligation of NEW ECONOMY FUND, LLC (the “Fund”) te
(“Payec™) the
(% )
thereon at the annual rate of 5% (the “Note Interest”). The principal sum
lue and payable on a date which is {8 months from the conclusion of the
ering of the 5% Participating Promissory Notes of the JFund (the “Notes™)
by the Private Offering Memorandum of the Fund dated January 2, 2013
Memorandum™ respectively). The Payee shall be promptly advised as to
upon the completion of the limited and private offering of the Notes as
randum. The Note Interest shall commence to accrue on this Note on the
scription made by a Note purchaser is accepted by the Managing Member
be paid to the Payee on a calendar quarter basis, with the first calendar
wing possibly less than a full calendar quarter Note Interest amount. The
ntitled to receive Additional Interest which shall be allocated from the
ch are eamed by the Fund during its exis:ence.  Additional Interest and
fined terms, with such definitions being set forth in the Memorandum and
ecifically incorporated in this Note. Any Additional Interest to which the
1y be entitled shall be determined and paid in the manner sct forth in the
roceeds received by the Fund as a result of the issuance of this Note may
d in Increments, all as is more fully explained in the Memorandum.

ibligation and the obligation of the Fund to pay the Note Interest represent
of the Fund equal to the obligations of the Fund owing to its gencral
.nd Notes of like kind are not being issued pursuant to the provisions of a
‘¢ agreement.  The Fund will only have defaulted with respect to its
lotc and all Notes of like kind in the event that it fails to pay the principal
¢ when due or fails to pay Note Interest at the times when such Note
nd is payable, which payment default has continued for a period of 90
ilure on the part of the Fund to pay Additional Interest shall not constitute
. is acknowledged by the Fund and the Payee that, in accordance with the

of the Note Subscription Agreement which is Exhibit “A” to the
ich has been duly executed and dclivered by the Payee to the Fund (and
Note has been aceepted by the Fund). that any Claims arising out of the

J@BS Act which was expected to be 90 days from April 5, 2012, For mc
information concerning the JOBS Act, sce the Memorandum section caption
“PLAN, TERMS AND NATURE OF THE OFFERING”.

While the Fund by definition may be an investment company under 1
Investment Company Act of 1940, it is relying upon an exemption provided in such ¢/
from the registration requirements of such Act and will not be registered as an investmy
company under such Act. Accordingly, no more than 99 sophisticated and Accredi
Investors will be permitted to acquire the Notes being privately offered hereby or
record and beneficial basis. Of such 99 investors, 65 will be required to be Accredi
Investors.

The Fund, by action of its Managing Member, has (a) authorized the creation
this Memorandum and the related subscription and other documents (collectively f
“Offering Documents™) and (b) approved the use of the Offering Documents
connection with this limited and private offering of the Notes. The foregoing action I
been taken in connection with the provisions of Section 18(d) of the Act and Rule !
thereunder.

THE DELIVERY OF THIS MEMORANDUM SHALL NOT CONSTITUTE £
OFTFER OR SOLICTAITON TO ANY PERSON IN ANY JURISDICTION IN WHI(
SUCH OFFER OR SOLICITATION IS UNLAWFUL AND SHALL CONSTITUTE #
OFFER ONLY TO THE OFFEREE WHOSE NAME APPEARS BELOW. EAC(
OFFEREE AGREES BY ACCEPTING THIS MEMORANDUM THAT HE WILL N(
DIVULGE ITS CONTENTS TO ANY OTHER PERSON EXCEPT A PURCHAS]1
REPRESENTATIVE ACTING ON HIS BEHALF AND/OR WITH THE CONSENT (
THE MANAGING MEMBER AND THAT HE WILL RETURN TH
MEMORANDUM PROMPTLY UPON REACHING A DECISION NOT TO INVE!
IN THENOTES DESCRIBED HEREIN.

PROSPECTIVE INVESTORS SHOULD NOT CONSTRUE THE CONTEN
OF THIS MEMROANDUM OR ANY COMMUNICATION RELATING TO TH
PRIVATE OFFERING AS INVESTMENT, TAX OR LEGAL ADVICE. EAC(
PROSPECTIVE INVESTOR SHOULD CONSULT HIS OWN COUNSE
ACCOUNTANT OR OTHER PROFESSIONAL ADVISORS AS TO LEGA
INVESTMENT, TAX AND RELATED MATTERS CONCERNING 4
INVESTMENT IN THE NOTES OF THE FUND DESCRIBED HEREIN.

INTERESTED INVESTORS ARE ENCOURAGED TO ASK QUESTONS (
THE_MANAGING MEMBERCONCERNING THE FUND AND AN INVESTME?!

EXCEPT AS OTHERWISE INDICATED, THIS MEMORANDUM SPEAF
AS OF ITS DATE. NO PERSON 1{AS BEEN AUTHORIZED BY THE MANAGIN
MEMBER OF THE FUND TO GIVE ANY INFORMATION OR TO MAKE AN



INS OTHER THAN THOSE .CONTAINED IN THIS

AND, IF, GIVEN OR:MADE, SUCH INFORMATION OR
INS MUST NOT BE RELIED. UPON AS .HAVING “BEEN
{ THE MANAGING MEMBER.

D IS OFFERING ITS NOTES .S,UBJEC.T TO PRIOR SALE,
-CANCELLATION OR MODIFICATION OF THE :OFFER
E, AND TO.-THE FURTHER CONDITIONS SET FORTH IN THIS
A.

TABLE OF CONTENTS

Page
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SUMMARY

The following is a summary of certain of the information set forth in th
Memorandum, The summary information ‘set forth below does not purport to t
complcte and qualified in its entirety by and reference is made to the more detaile
information contained subsequently in thls Memorandum

The Fund

The Fund will be a limited liability company formed under the Florida Limit
Liability Company Act. The Managing Member of the Fund is Guy S. Della Penna -
Sarasota, Florida. The Fund will maintain its offices at 3438 North Salford Boulevar
North Port, Florida 34286. The purchasers of the Notes being private offered by th
Memorandum will not become Members of the Fund. Interested investors may dire
questions conceming the Notes, the Fund and the intended activities-of the Fund to v
Guy S. Della Penna at 941/350-0919.

Capital received by the Fund from the private offer and sale of the Notes will -
invested in equity securities, exchange traded funds and derivatives thercof, as well as p
and call options involving such securities-and funds on major éxchanges providing §
such investment activity as existing 'in the United States, as well as Federally-insur
instruments of deposit. Such investment and reinvestment activity of the Fund will
carried out under the direction of Mr. Della Penna. Margin will not be utilized in su
investment Fund activities. The Note procesds received by the Fund will be committ
to the investment activities of the Fund initially in a Note proceeds increment
$250,000 and thereafter in Note proceeds’ increments expected to be in the amount
$100,000 (an “Increment” or “Increments™).- Until an appropriate time, separate recc
keeping of Trading-Profits (as'subsequently-defined herein) for each Note Increment w
be maintained in-order to assure-that regardless of the time of investment, Note purchas
are treated equitably. The Managing-Member reserves the right to alter such lncremen
amounts upward or downward.

Mr. Della Penna is not registered as an investment advisor under the Fede
Investment Advisors Act or the Florida Securities and Investor Protection Act. Su
registration is not required as a result of exemptions from the registration requirements
such statutes relating to advisors who have a limited number of clients.

All management powers with respect to the investnient activities of the Fund :
vested in the Managing Member. Note purchasers will not have any rights to particip:
in the management of the investment activities of the Fund or in any other matt

affecting the Fund.




has been formed to realize Trading Profits (as subsequently defined
ution to the holders of the Notes in the form of interest at the stated
inually not compounded) and Additional Interest and to the Managing

isurance can be, given that the Fund will be successful in its
ties and losses may .occur.

Federal Income Tax Con§ideraﬁons

ting Member has been infornally advised that the Fund will be treated.
gntity under the Intemal. Revenue Code, as amended to date. Note
e-Rate (5% annually, not,compounded) when paid to the Note Holders

mstitute ordinary income to the Note Holders, demg Profits, if any, |

the Fund for any.accounting period will be distributed to the Note
mnce with.the allocations subsequently described in this Memorandum
nest. Such Additional Interest may .also constitute ordinary income to
unless the Trading Profits which are the source of such Additional

ied at Fund level as capital gain eligible for capltal gain treatment
Revenue Code, as amended to date.

iqv;ﬁ_tors are enmu(aged.to» visiLwit’h«their own tax advisors.with
ible Federal income tax consequences of an investment in the Notes
:red hereby. . .

The Note Offering.

neans of .this Memorandum, the Fund. is offering.on a limited and
dimum-of $10,000,000 principal amount of Notes. The Notes will be
i principal purchase amountof $250,000:2nd thereafter; in minimum
of-$1,000. As of the date of jhis Memorandum, the Fund has not
ximum Note subscription amount but reserves the right-to do so. The
, on behalf of the Fund, may waive the minimum ‘Note principal

:nt of $250,000 in order to facilitate the completion of this private
s, .

will be privately offered-and sold only to suitable, sophisticated and
s. The term “Accredited Investors™is a term.utilized in Regulation D
der the Act and is subsequently explained in this Memorandum in the
tion captioned “PLAN,  TERMS AND NATURE OF THE

“

APPENDIX A

TO 5% PARTICIPAINT PROMISSORY
NOTES SUBSCRIPTION AGREEMENT.

“Accredited Investor” shall mean any person who comes within any of |

following categories, or who the issuer reasonably believes comes within any of |
following categories, at the time of the sale of the securities to that person:

Initial

Description

(1)  Any bank as defined in section 3(a)(2) of the Securities A
of 1933, as amended (the {“Act”), or any savings and lo:
association or other institution as defined in section 3(a)(5)(A)
the Act whether acting in ifs individual or fiduciary capacity; a1
broker or dealer registered pursuant to section 15 of the Securiti:
Exchange Act of 1934; any insurance company as defined
section 2(13) of the Act; any investment company registered und
‘the Investment Company Act of 1940 or a business development :
defined in section 2(a)(48) of that Act; Small Business Investrne
Company licensed by the U.S. Small Business Adminisiatic
under section 301 (c) or (d) of the Small Business Investment A
of 1958; any plan established and maintained by a state, i
polmeal subdivisions, or any agency or instrumentality of a state «
its political subdivisions for the benefit of its employce, if su
plan has total assets in excess of $5,000,000; employee benef
plan within the meaning of the Employee Retirement Incon
Security Act of 1974 if the investment decision is made by aple
fiduciary as defined in section 3(21) of such Act, which is either
bank, savings and loan -association, insurance company,
registered investment adviser, or if the employee benefit plan h:
total assets in excess of $5,000,000 or, if a self-directed plan, wii
investment decisions made solely by persons that are Accredite
Investors;

(2) Any organization described in Section 501(c)(3) of tt
Internal Revenue Code, corporation, Massachusetts or simik
business trust, or partnership, not formed for the specific purpo:
of acquiring the securities offered with total asscts in excess «
$5,000,000;

(3) Any trust, with total assets in excess of $5,000,000, n
formed for the specific pupose of acquiring the securities offere:
whose purchase is directed by a sophisticated person as describe
in Rule 506(b)(2)(ii) of Regulation D promulgated under the Act.

11
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.TE/ZIP CODE

IONE BUSINESS PHONE

iTONEW ECONOMY FUND, LLC

% Participating Promissory Notes:
ividually to the name on line ;
hnameson Lines 1 and 2 as

NT TENANTS with right of survivorship
NANTS IN COMMON

NANTS BY THE ENTIRETIES

ttherwise

LETE IF APPLICABLE:

1ng to invest in the Notes of the Fund, the advisory services of the
lized:

TON:
his day of . 2012 by Guy S. Della Penna  the
- of the NEW ECONOMY FUND, LLC.
NEW ECONOMY FUND, LLC
By
Managing Member

In the limited and private offering of the Notes, the Fund may be assisted by on
or more Placement Agents who are registered securities broker-dealers in Florida or othe
states and members of the Financial Industry Regulatory Authority (FINRA). Suc
assisting Placement Agents will be entitled to reccive placement fees not to eéxceed 109
charged against the proceeds realized by the Fund as a result of such Placement Ager
assistance. Accordingly, if the entire $10,000,000 principal amount of Notes bein
privately offered were to be sold solely by such Placement Agents, the Fund would pa
aggregate maximum placement fees of $1,000,000. Reasonable expense reimbursemci
1o assisting selling Placement Agents'may alsooccur. No assurance can be giveiithat th
Fund will receive any meaningful assistance from any Placement Agent.

The Managing Member (Mr. Della Penna) will also assist the Fund in the privat
sale of the Notes to suitable, sophisticated and Accredited Investors. As a result of suc
assistance, the Managing Member will be entitled to receive fees equal to those payab!
to the aforementioned FINRA Placement Agent, but may elect to defer such fees of tt:
Note proceeds resulting from such placement efforts. Placement fees to any assistin
Placement Agent or the Managing Member will only be paid upon the completion of tt
initial and each subsequent Note offering Increment and the receipt by the Fund of tt
representative Note subscription proceeds. The Managing Member has substantia
additional duties presently owing to the Fund and such will be the case upon tt
completion of the private offering of the Notes.

The Fund has not established any minimum Note proceeds accumulatic
requirement in connection with this limited and private offering and no formal escro
arrangements exist between the Fund or any escrow agent. The Fund will not comm
Note proceeds, however, until such timec as Note proceeds in the initial Increment «
$250,000 are received by the Fund.” The second and subsequent Note offering Incremen
are expected to be in the amount of $100,000, subject to the Managing Member
determinations during the course of the Note offering. As each offering Increment
received by the Fund, such Increment will be utilized in the Investment activities of tt
Fund which are described subsequently in this Memorandum. Any placement fe
appropriately owing may bc paid from such Increment amount to assisting Placeme:
Agents and to the Managing Member.

Until the Note offering is completed in its entirety, or otherwise terminated by t
Managing Member acting onbehialf of*the Fund, each Note Increment-amount committc
will be separately accounted for with respect to the Fund Investments utilizing ‘sut
Investment proceeds in order that Note purchasers in such Increment receive appropria
and equitable allocations of the Trading Profits resulting from such Investment:activitie
At the time that the Notc offering has been completed and when appropriate, suc
Increments will be integrated into a single fund for accounting and Trading Profi
calculation purposes. ) .




affering will be conducted until the earlier of (i) the sale of the entire
sipal amount, of Notes are sold; (ii) the Note offering is earlier
Managing Member or (iii) July I, 2013 subject to 90 day extensions as
iriate by the Managing Member.

L to the, payment of .placement fees to assisting qualified Plgcement
Managing Member as the case may-be, the Fund is also authorized to
* to. persons or entities acting as finders. To be recognized as a finder,
itity must function solely in the.capacity as an intreductory source
ective Note investor is introduced to the investment possibility
Fund’s Notes. Any such finder so recognized by the Fund will not be
cipate in the private offer and sale of the Notes. It is not expected that
aid will exceed 1% charged against the aggregate Note subscription
by the Fund as a result of such finder’s introductory activities. Any
will- be reallowed from the placement fees payable to the Managing
20t result in an additional deduction. from.the-proceeds realized in any
ement. - Finders may .or-may not.be :registered .as securities .broker-
‘cable Federal or state law. .

will also recognize the assistance of a Note: investor P.ﬁnchaser
such term is utilized in Regulation D as promulgated under the Act.
AS AND NATURE OF THE OFFERING".

Rigk Factors

; investment activities and the ownership of its Notes are subject to
Interested investors are urged to carefully read the Memorandum
‘THE RISKS AND OTHER FACTORS TO BE CONSIDERED".

Description of the Notes:

being privately offered by this Memorandum. will represent the
on of the Fund and will have a term to maturity of 18 months. The
ie Notes. privately sold will be calculated from the date thatthe Note
led. Note purchasers will be promptly.advised of the Note maturity
iat the private-Note offering is successfully completed (the “Term’”).
ie.extended one or more itimes by the sole action of the Managing
h extension is deemed to be in the collective best interests of .the Note
simple:interest will be paid-on:the outstanding principal-amount of'the
te of Note subscription acceptance -by the Managing . Member at an
unded rate of 5% (the “Note Interest™). Note Interest will be payable
terly basis. The principal amount of the Notes will be paid at Note
if so determined at the sole discretion of the Managing Member.

3. For investors that are trusts, such trust may be required to provic
identification identifying each of the trustecs of such trust and
scitlor(s) of such trust as appropriate for entities or individuals, :
applicable, and as set forth in items 1 and 2 above.

Note investors may be requested to furnish other or additional documentation evidencit
the authority to invest in the Notes of the Fund.

The undersigned acknowledges that counterparts of this Subscription Agreeme
may be received by the Fund from other Note subscribers and that such counterparts me
constitute a single, completed Agreement between the Fund, the undersigned and suc
other Note subscribers.

This Subscription Agreement shall be governed by and interpreted in accordan
with the laws of the State of Florida and shall be binding upon the suceessors, assign
heirs and personal representatives of the Managing Member, the Fund and ti
undersigned.

IN WITNESS WHEREOF, the undersigned has executed this Subscriptic
Agreement on the day of .20 .

Subscriber

Title (if Entity)

Social Security Numberor
Employer [dentifiéation Number



forms are available from the United States Treasury web sites listed
| be noted that with respect to Note subscribers subscribing to a Note as
ts with right of survivorship or tenants in common, each individual must
:e the appropriate IRS Forn.

ursigned further understands that while the Fund may fall within the
nvestment company as such term is utilized in the Investment Company
“1940 Act™), the Fund will not be registered as suchunder the 1940 Act
reliance on certain exemptive provisiois contained therein. Reliance on
provisions will preclude the Fund from having more than 99 beneficial
tes, 64 of which holders will be required to be Accredited Investors.

ersigned subscriber acknowledges that the ‘Managing Member in
the Note subscription governed by this Subscription Agreement, may
rsigned subsctiber to complete and furnish to the Managing Member a
thich questionnaire may elicit certain informnation conceming the
scriber relative to his investment and business experience and other
{uestionnaire is requircd by the Managing Member, and provided by the
seriber to the Managing Member and the Fund, the undetsigned
ents and warrants that the information contained in such questionnaire is
te in all material respect and does not-omit to state any information
ve to any question set forth and contained in the questionnaire.

gined in the Memorandwun scction captioned “ANTI-MONEY
', the Managing Member; on behalf of the Fund, may require that Note
xd the following documentation:

ir Note investors that are entities (corporations, partnerships, limited
rinerships, limited liability companies, trusts, ete.) such entities may be
juired to include two copies of (i) a -certificate of incomporation,
rinership agrcement, limited partnership agreement, limited liability
mpany agreement or other similar documents and (ii) a mandate or
rtificate of authority of such entity authorizing the Note subscription
ch as a certified resolution that includes naming authorized signatories
rived from an authorize signatory list;

r investors that are individuals, such investors may be required to
:lude two copies of (i) a passport with picture page; (ii) a recent utility
1 other than a mobile phone bill) verifying the Note investor's current
dress; and (iii) a reference letter from a bank with which the individual
s a current relationship for at least two years or from a respected
sfessional;

In addition to the repayment of the principal of the Note and the Note Intere
each Note Holder will be entitled to receive, if the Fund has realized Trading Prof
during i term of existence, Additional Interest constituted by an 80% allocation of 1
Trading Profits (as defined herein) which have been realized by the Fund until such ti
as each Note Holder has received Additional Interest representing a 100% return of
original principal amount of each Note Holder's Note. The initial principal amount
each Note subscriber's Note will be equal to the subscription obligation of each N
investor. Thereafter, all Trading Profits will be retained by the Fund. The allocation a
payment of any Trading Profits among the holders of the Notes will be on the basis
each Note Holder’s principal amount of Notes held, as such relates to the total princi
amount of Notes then outstanding. Such Trading Profit entitlement attributed to the Ni
Holders is referred to herein as “Additional Interest™.

The Managing Member of thc Fund have deterrnined to use the Participati
Promissory Notes as the vehicle for investment by qualified investors in the investm
trading activities of the Fund as opposed to a form of equity interest in the Fund such a
membership interest. As indicated, the Notes are unsecured and are not issued pursu:
to the provisions of any Note Agreement or Trust Indenture. See “THE RISKS Al
OTHER FACTORS TO BE CONSIDERED” subsequently in this Memorandum. 71
5% Participating Note investment vehicle -has been chosen in order to afford N
investors, to the extent that the Fund experiences Trading Profits (as defined below
periodic, regular receipt of Note Interest at an annual, non-compounded rate of :
calculated against the principal amount of each Note outstanding payable on a calen:
quarterly basis (the “Note Rate”). Note Interest at the Note Rate will be paid
determined solely by the Managing Member from sources other than Trading Prof
including any interest reserve. ‘Sce “USE OF-PROCEEDS”. The Additional Interest
be exclusively sourced from the Trading Profits experienced by the Fund,’if any, and n
or may not be paid. While the Note:Rate interest will most likely constitute ordin
income to the Note Holders, the Additional Interest may constitute capital gain if tha
the source of payment of such-Additional Interest, as determined at the Fund level.
indicated, 80% of such Trading Prdfits will be allocated to the Note Holders until tl
receive Additional Interest in an amount equal to their original Note investment amon
Trading losses, of course, may: occur as a result of the Fund’s investment activit
Trading losses will be allocated entirely to the Fund.

Interested investors should realize that the Notes being privately offe
hereby are not comparable: to 'debt instruments offered under ‘more custom:
circumstances involving ‘'more traditional creditor-dcbtor transacti
and there is the on-going risk that the Notes, durirnig the coursc of the Fun
existence and at i% termination, will be without value.




Such minimum Note subscription requirement may be waived in the
e Managing Member when such waiver will, in the opinion of the
Fflcilitate the successful conclusion of a Note offering Increment. or
'mg.in maximum principal amount of $10 million. The Managing
tablish a maximum Note purchase amount. The Managing Member,
d, also reserve the right to refuse any subscription to Notes for any
* subscription to Notes to a principal amount less. than subscribed.for
offering at any time without notice. In the event of such reduction

ribers will receive prompt, appropriate refimds of Note subscription
‘rest.

z Member on behalf of the Fund have not established any formal
whereby Note proceeds will be accumulated pursuant to an escrow
ed by an independent escrow agent until certain specified amounts
' veceived.

fering terms, however, provide that -Note- proceeds shall be
h time as the then established Note proceed-Incrément-(prior to the
‘ement and- other foes and organizational expenses) have been
ier explained in this Memorandum, Note proceeds Incrernents will
ately accounted for until the-Note offering is concluded -and it is
te all Increments into a single find for accounting purposes. For

duration of the Offering Period,-see the Memorandum section
'Y INFORMATION”. -Pending thé. accumulation of each' Note
xe.Managing Member, on bebalf of the Fund, will-accumulate Note

in a Sarasota, Florida FDIC insured institution. Upon. the
rement, each Increment amount (net of fees and expenses payable)
ielected independent securities broker-dealer that is a member of
1 the New York Stock Exchange, -as selected by the Managing
1 period of Increment accumulation, the Managing Membér may
‘e subscription proceeds-in investments assuring the integrity of the

" each Note proceeds Increment, the Managing-Member, on behalf
»are, execute and deliver the form-of Note evidencing the 5%
-y Notes being privately offered by this Memorandum: The Note
estrictive endorsement. See “DESCRIPTION OF THE NOTES”.

Offering
red hereby have not been registercd pursuant to the registration

«deral Securities Act of 1933, as amended (the “Act™) or the
ates in which Notes may be offered and sold in reliance upon
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Private Corporations. Private cotporations may be required to provide additio:
information to that required for corporations, including a list of names and addresses
shareholders holding 10% or more of the issued voting capital stock of the corporati
and, in the case of individual shareholders, the same information as required for
individual investor or, if a corporate shareholders, details on that entity until the identif
of the beneficial owners holding 10% or more of the voting capital stock of su
corporate shareholder are ultimately identified.

Trusts. Trusts may be-required to provide a certified copy of the trust deed
other governing instrument, a certified list of directors of the trustee if the trustee is
entity, with identification of at least two directors; if individuals, they must provide t
same information as required for an individual ‘investors and if a corporation,’ t
applicable information as noted above together with information on settlors as requir
for an individual investor. )

The Managing Member reserves the right to request such information as
necessary (o verify the identity of a-subscriber and the-undérlying prospective benefic
owner of the Notes- subscribed to. -‘To ensure compliaiice: with statutory and' otl:
requirements relating to money laundering applicable to the Fund, the Managing Memt
or any of the Fund’s-other service providers may require verification of identity froth a
person submitting a completed Note Subscription Agreeroent. -'Pending the provision
evidence satisfactory to the Managing Member as to identity, the evidence of title
respect of Notes subscribed to may be retained at the absolute discretion of the Managi!
Member. If, within a reasonable. period of time following a request for verification
identity, the Managing Member bas not teceived evidence satisfactory to them
aforesaid, they may, in their absolute discretion, refuse to issue the Notes subscribed to
which event all subscription proceeds will-‘be returited to’ the Note-subscriber witho
interest (including Note Interest). Co " ’

The Managing Member also resérves the right to request such information as
necessary to verify the identity of a Note investor and the underlying beneficial-owners .
an investor’s Note or Notes. 1n the event of delay or failure by the investor to produ:
any information required for verification purposes. The Managjng Member may refuse
accept a Note subscription or may cause the withdrawal of such investor as a Note Hold
of the Fund. In the event that the Managing Member determines that it is appropriate
effect the withdrawal of any Note Holder from the Fund, the Managing Member m:
suspend the payment of the principal amount of the Note involved, as well as any No
Interest or Additional Interest which has accrued but which is unpaid to such Note Hold
as of the time of such withdrawal if the Managing Member reasonably deems it necessa;
in order to assure compliance with statutory and other requirements relating to mone¢
laundering matters.

Each Note subscriber will be required to make such representations to the Fund :
the Managing Member will require in connection with such anti-money launderir
requirements, including, without limitation, representations to the Fund that such No
subscriber is not a prohibited country, territory, individual or entity named on an OFA

1<



s are available from the United States Treasury web sites listed
e noted that with respect to Note subscribers subscribing to a Note as
with right of survivorship or tenants in common, each individual must
he appropriate IRS Form.

igned further understands that while the Fund may fall within the
‘estment company as such term is utilized in the Investment Company
940 Act”), the Fund will not be registered as such under the 1940 Act
iance on certain exemptive provisions contained therein. Reliance on
yvisions will preclude the Fund from having more than 99 beneficial
. 64 of which holders will be required to be Accredited Investors.

signed subscriber acknowledges that the ‘Managing Member in
e Note subscription governed by this Subscription Agreement, may
gned subscriber to complete and furnish to the Managing Member a
ch questionnaire may elicit certain information conceming the
siber relative to his invesiment -and business experience and other
sstionnaire is required by the Managing Member, and provided by the
riber to the Managing Member and the Fund, the undersigned
ts and warrants that the infornation contained in such questionnaire is
in all material respect and does not omit to state any information
: to any question set forth and contained in the questionnaire.

ied in the Memorandum section captioned “ANTI-MONEY
he Managing Member, on behalf of the Fund, may require that Note
the following documentation:

Note investors that are entities (corporations, partnerships, limited
1erships, limited liability companies, trusts, etc.) such entities may be
ired to include two copies of (i) a certificate of incorporation,
icrship agreement, limited partnership agreement, limited liability
pany agreement or other similar documents and (ii) a mandate or
ficate of authority of such entity authorizing the Note subscription
as a certified resolution that includes naming authorized signatories
sed from an authorize signatory list;

investors that are individuals, such investors may be required to
ide two copies of (i) a passport with picture page; (ii) a recent utility
other than a mobile phone bill) verifying the Note investor’s current
ess; and (jii) a reference letter from a bank with which the individual
a current relationship for at least two years or from a respected
assional;

In addition to the repayment of the principal of the Note and the Note Interest
cach Note Holder will be entitled to receive, if the Fund has realized Trading Profit:
during its term of existence, Additional Interest constituted by an 80% allocation of th¢
Trading Profits (as defined herein) which have been realized by the Fund until such tim¢
as each Note Holder has received Additional Interest representing a 100% return of the
original principal amount of each Note Holder’s Note. The initial principal amount o
each Note subscriber's Note will be equal to the subscription obligation of each Not
investor. Thereafler, all Trading Profits will be retained by the Fund. The allocation anc
payment of any Trading Profits among the holders of the Notes will be on the basis o
each Note Holder’s principal amount of Notes held, as such relates to the total principa
amount of Notes then outstanding. Such Trading Profit entitlement attributed to the Not
Holders is referred to herein as “Additional Interest™.

The Managing Member of the Fund have determined to use the Participating
Promissory Notes as the vehicle for investment by qualified investors in the investmen
trading activities of the Fund as opposed to a form of equity interest in the Fund such as ¢
membership interest. As indicated, the Notes are unsecured and are not issued pursuan
to the provisions of any Note Agreement or Trust Indenture. See “THE RISKS ANL
OTHER FACTORS TO BE CONSIDERED" subsequently in this Memorandum. The
5% Participating Note investment vehicle-has been chosen in order to afford Not:
investors, to the extent that the Fund experiences Trading Profits (as defiried below) :
periodic, regular receipt of Note Interest at an annual, non-compounded rate of 5%
calculated against the principal amount of each Note outstanding payable on a calenda:
quarterly basis (the “Note Rate"). Notc Interest at the Note Rate will be paid a:
determined solely by the Managing Member from sources other than Trading Profits
including any interest reserve. ‘See “USE OF-PROCEEDS”. The Additional [nterest wil
be exclusively sourced from the Trading Profits experienced by the Fund, if any, and may
or may not be paid. While the Note:Rate interest will most likely constitute ordinary
income to the Note Holders, the Additional ‘Interest may constitute capital gain if that i
the source of payment of such-Additional Interest, as determined at the Fund level. A:
indicated, 80% of-such Trading Profits will be allocated to the Note Holders until they
receive Additional Interest in an amount equal to their original Note investment amount
Trading losses, of course, may: occur as a result of the Fund's investment activities
Trading losses will be allocated entirely to the Fund.

Interested investors should realize that tbe Notes being privately offerec
hereby are not comparable: to debt instruments offered under ‘more customar;
circumstances involving ‘more traditional -creditor-dcbtor transaction:
and there is the on-going risk that the Notes, during: tbe course of the Fund’:
existence and at its termination, will be without value.




Definition of Trading Profits

lusion of the F unii‘s Teﬁn, the Managing Membef will liquidate‘the
2ld in the Fund!s ;p_ort'folio, if any. Deducted from ,suchrliquidation

l commissions attendam to the purchase and hquldatlon of the Fund?s
over-the course of the Fund’s term; A

unpaid. No!_é lmerest at the Note Rate and 'accmed but unpa‘id
penses of the Fund;

unpaid items of compensation or expense reimbursement items owing
3ing Member;.and

g hnamoﬁized,costs relating to the organizatién'of the Fund.and this
ing of Notgs. .

1t will be further adjusted for investment profits or-losses experienced

ult of prior Investment purchases and liquidations, if any, which prior

s losses: will have been detenmnod in-a mannencons:stent with the

computation, : , - _

18- Profits calculated - at the.time that:the Fund is.being tenninated,

sted. from such Trading Profits the aggregate.Note. offering proceeds

and. (without. any deduction for plavement . fees .paid to..assisting

sr:.the Managing Member) from this limited- and. private offering. of
Balance”). .-Such Pogitive Balance will,be utilized-to repay-the then

incipal to.the Note Holders. Any remaining.amount of such Positive

ute “Trading Profits” from which any accrued, but unpaid interest at

be paid to.the. Note Holders. Eighty percent (80%) of such Positive

will. be allocated to:the Note Holders as a group.and-will be paid to

|ditional. Interest until an amount equal .to:the Note Holder’s-original

5 has been paid with credit being given -for any prior repayments of
e Fund to Note Holders

'ulatlon dwcrlbed in the |mmed|ately precedmg( paragraph

rading loss has occurred-as a result of the Fund's Investment

iavailable to the Fund+will. be utilized to pay-in whole:orin. part:
ing aggregate principal obligation ofithe Notes: Interest-at: the
Iditional Interest most probably will not be paid. Under these

le Investors may not receive a repayment of their entire principal

otes and the possibility exists that there will be no repayment of
1 amount by the Fund.

Initial Description

- 2. A natural person whose individual income exceeded $200;000 ir
each of the two most recent ‘years and who reasonably expécts his
individual income to exceed $200,000 in the current year or who has joini
income with such person’s spouse in excess of $300,000 for such years
with the reasonable expectation of the continuance of such income in the
current year. ‘

’ 3. An entity in which all of the equity owners qualify as recreditec
investors under one or more of the foregoing descriptions.

If the undersigned Note subscriber isa citizen or an entity resident or domiciled ix;
a country other than the United States, the undersigned: has made:no iitdication as to hi
or its Accredited Investor status bt represents to the Managing Member and the Fund
that the undersigned is suitable and qualified to invest in the Notes asa result of -the
undersigned’s busmess and invextment expenence

If the undersigned Note sibscriber is a citizen of entity resident or domiciled in ¢
country other than the United States, the undersigned Note subscribcr must comple!e the
applicable IRS Foem, which’Forms are:

Form W-SBEN

Bio, cand e gres i oeersli T Sbhon gy

Instructlons for W-SBEN

Py o g it CERITeN g et TS IE TR TN LTI N PO
‘“t- Twiton Boatet i st 1D Goeatn it 4_,.!.

Form WJSECI

B 3 W s bty s P bl fa o o

Instructlons for W-SDCI

- N M .. aaet ene N .
BUPD W v bretzayget S et B e pen

Form W-SEXP

...... . PR i R TR DU TR ITro It
wo TR RN tIE PR AT B
A l Nerintrg e et qEi RS B R

Instructions for W-SEXP

foes . oy P N 1 < R
AR P I} A I S \“2'\'5': PO i

Form W-SIMY _

g

Instructions for W-8IMY



d to such transfer restrictions, the undersigned undesstands that the
nent will be affixed on the Notes:

articipating Promissory Notes of NEW ECONOMY FUND,
sented by -this Note have not been registered under the
Act of 1933, as amended, or any state securities statutes,
he Florida Securities and Investor Protection Act, as amended.
.upan exemptions from registration provided by the Act and
es. The Notes have been acquired by the registered holder
his own account, for investment, and may not be sold or
in the absence of an effective registration statement for such
7 the Securities Act of 1933, as amended (and/or the various
rities statute¢ as required), and/or the receipt by NEW
Y FUND, LLC of an opinion of its legal counsel to the effect
ation of such Notes in connection with any such transaction is
d .under the Securities Act of 1933, as amended, or applicable
ties statutes.

igned understands that the Notes have not been registered pursuant to
juirements of the Securities Act of 1933, as amended (the “Act”) by
ns.provided by.such Act, including, without limitation, the exemption
m 4(2) of the. Act and Regulation D and Rule 506 contained therein.
zll as FIPA allow an-issuer offering securities pursuant to Rule 506 and
'om the 35 purchaser limitation purchasers who qualify as “Accredited
ied in Regulation D and FIPA. The following material describes the
certain types of Accredited Investors as defined in Rule 501 of
FIPA as believed most applicable to the limited and private offering of
tialing the line opposite each applicable description, the undersigned
grants to the Find and the Managing Member that he mects the
ribed. If none of'the descriptions are applicable to the undersigned. no
s been made. However, the undersigned is qualified to invest in the
by reason of other information made the subject of the representations
-in this Subscription Agreement.

Bescription

An individual whose net worth or joint net worth with that of his
1se currcnlly excecds .$1,000,000 and will continue to exceed
100,000 through the conclusion of the Interest offering.

et =

At the discretion of the Managing Member, the Fund's Investment activities ma
be terminated and the Fund’s portfolio liquidated ‘prior to the conclusion of the Note:
Term. Resulting proceeds will be applied to repayment of Note principal and if Tradin
Profits exist, to interest at the Note Rate and, possibly, Additional Interest.

Compensation to the Managing Member

The Managing Member of the Fund will be entitled to participate in the Tradin
Profits as described above and elsewhere in this Memorandum if Trading Profits ar
realized by the Fund at the termination of the Fund’s investment activities.

The Managing Member will be entitled to receive reimbursement for any cost
and expenses which they have advanced in connection with the organization of the Fun
and this limited and private offering of Notes. As of the date of this Memorandum, M:
Della Penna, the Managing Member, may pay or has paid legal fees which have bee
incurred in connection with the organization of the Fund and the preparation of thi
"Memorandum and the related Offering Documents. Such legal fees and any other cost
paid by Mr. Della Penna will be reimbursed by the Fund utilizing Note proceeds receive
at the completion of the first Increment of Note offering, as well as during the remainin
course of and at the conclusion of the offering. While payment of such legal fees i
expected to utilize the proceeds received in the first Increment of the Note offering, th
first Increment will receive reimbursement as is determined equitable by the Managin
Member from the second and subsequent Note offering Increments as such Increment
are successfully completed.:

As Managing Mémber of the Fund, Mr. Della Penna will be entitled to receiv
items of compensation which are in addition to placement fees. In that regard, th
Managing Member will be entitled to receive in the aggregate -a one-time 39

"| organizational fee charged.against the Note proceeds received by the Fund as a result o

this private and limited offering of Notes without deduction of placement fees or othe
charges, Additionally, an annual 3% management fee will be paid to the Managin
Member charged against the market value of the Investments contained in the Fund’
portfolio at the conclusion of each calendar year or partial calendar year of the Fund’
existence. Such annual 3% management fee may be calculated and paid on a calends
quarter basis with appropriate adjustments being made in the fourth calendar quarte
calculation in order to assure that the fee does not excecd the amount of 3% of the marke
value of the Fund’s Investments at the conclusion of each calendar year or partiz
calendar year.
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ng Member will also receive a monthly administrative fee of $800
to be substantially if not entirely utilized in the costs and expenses
ninistration of.the Fund’s affairs (accounting, bookkeeping, general
costs, research and market.reports, etc.). Transactional costs. and
sy the Fund in its Investment activities will be charged against Note
; and appropriately allocated among-the anticipated several Note

enna will.be the only Membér of the Fund. Note Holders will not
Fund but will be in the status of ereditors.

nal information conceming the Managing Member, see ‘FUND

Procedure to Acquire Participating Notes

termingd by the Managing Member. to be qualified: to acquire Notes
mbscription by executing: both.copies of the Subscription Agreement
With this Memorandum as Exhibit A. The Subscription Agreement
. concerping each Note subscriber’s Accredited Investor. status: and
stment.experience and risk tolerance.. Both copies of the Subscription
:xecuted by the -subscriber with.a. chegk representing the Note
tion, should be directed.to the Managing Member at the address
1in the Subscription Agreement or may be delivered to any assisting
The minimum subscription to Notes which will be accepted by the
acting on behalf of the Fund is to $250,000 principal -amount of
gualified investors may subscebe to Notes in Note principal amounts
naging Member may increase or decrease such minimum subscription
deem appropriate.

it of a Note Subscription Agreement,.the Managing -Member, on
will either accept or reject .such subscription. If.acceptance occurs,
ion proceeds will be accumulated until the then. established Note
amount has_been attained at which time such Note subscription
y placement fees and other fees paid, will be utilized in the Fund's
5. - If Note subscription rejection occurs, the. Note subscription.amount
funded to the subscriber without reduction, but also without interest

{END OF SUMMARY}|

the Claim (the “Award”). If, within the 30 day period specified the Parties fail tc
mutually select an arbitrator, then the Asserting Note Holder and the Managin;
Member acting on behalf of the Fund and themselves, shall cach select a
arbitrator from the list provided by the Managing Member and such twc
arbitrators selected shall then select a single arbitrator from such list and suct
selectcd arbitrator shall serve as the solearbitration with respect to the: Arbitratior
of the Claim. The cost of this procéss, if any, shall be borne equally by the
Asserting Note Holder and the Fund.” Tt Award say include mohétmy damages
as well as an asséssment of costs with tespéct (o' the Fuad and/or the Managing
Member (who may not be found liable in conjunction with default by the Fund ir
the payment of Note principal and/or Note Interest), as the case tnay be, for the
harm found by the Arbitrator to have been involved in the Claim or thé arbitratol
may assess costs against the Asserting Note Holder. Each of'the Parties; however
shall bear their own respective attorey’s fees. ‘Such-Award as edriier indicates
herein shall be bmdmg upon: the Parties and may be enforced by bringing ar
action for. confirmation of such Award in the Circuit Court of the Twelfth Judicia'
Circuit in and for Satasota County, Florida. Such court shall also have
jurisdiction to issue a binding order compelling the Parties to Arbitration pursuan
to this Section 8.

{e)  Any claim of an Asserting Note Holder must be timely
brought with any applicable period of Jimitation'as set forth in"Florida ‘Statates as
amended -and which petiod of* limitation relates to the natiice of thé Claim of the
Asserting ‘Note Holder.. Claims not asseried dnnng any apphcable period of
limitation shall becompletely‘llmebaned C

In accordance with the terms ‘heréof, the undersigned hereby subscribes tc
3 _principal amount of Notes. Witli respict to suth Note subséription, the
undersngned in accordancé with the terms of the¢ Note offering, tenders herewith his
check in the aggregate amount of $ , to the ordér of NEW ECONOMY
FUND, LLC. ) : :

In connection with the subscription to Notes herein effected, the uridersigned
subscriber further represents to the Managing Member and the Fund that the undersigned
is acquiring the Notes for his own account, for investment purpases and not with a view
to or for resale in connection with any distribution thereof. ‘The undersigned understands
that an investment in the Notes will be an illiquid investment and that the undersigned
will be required to hold the Notes until Note maturity unless thie Notes are earlier paid ai
the sole option of the Managing Meniber of the Fund. Additiondlly, and in connection
with the offer and sale of the Notes. the undcrsigned further represents that the
undersigned (a) is experienced in investment and business matters. (b) understands that
an investment in the Notes and the holding thereof is subject to risks, and (c) understands
that the transfer of such Notes is restricted.



estment activitics .shall, if possible, be resolved pursuant to a
non-binding mediation process (the “Mediation”) or if such
s not successful, pursuant to binding arbitration (“Arbitration™).

(b) Any Claim arising shall be express in writing by the
iote-Holder and shall be served upon the Managing Member promptly
ate Holder becoming cognizant of such Claim. Such service sh 1l be
United States Certified Mail, Return Receipt Rcquested.

(c)  Within thirty (30) days of the accomplishment of Claim
srvice™), the Asserting Note Holderand the Fund and/or the Managing
.the case may be, shall promptly, mutually select a qualified mediator
igage in the Mediation within 45 days of Service. The Mediation shall
ed by the Asserting Note Holder, the Fund and/or the Managing
; the case may be (collectively thc “Parties™), with the objective of
complete resolution of the Claim (a “Resolution™). The Resolution, if
hall be. memorialized by a written instrument signed by all of the
1e Mediation. However, if Resolution is not achieved, the Mediation
n-binding on the Parties and the Parties shall, within 30 days of the
of the Mediation proceed to.Claim Resolution in accordance with
.below. The mediator 'selected by the Parties shall be a mediator
conduct medigtions-and recognized as.such by the Financial Industry
Authority (“FINRA™) or shall be a ‘mediator providing mediation
th respect to commercial claims in the greater SarasotaBradenton,
o .

(d) As indicated in subpart (c) above, if the Mediation is not
nachieving a Resolution of the Claim, the. Parties shall proceed within
ecified in subpart (c) shove to mutually select an arbitrator- who shall
laims and the defenses thereto as asserted by the Parties. The
shall be conducted in sccordance with the provisions of the Code of
obtaining from FINRA as such as in force presently nd from time to
1relates to disputes arising.between public customers and members of

is acknowledged. that the Fund and the. Managing. Member are not
{.FINRA or subject to its jurisdiction. Accordingly, the Arbitration,
acted in-acéordance with the Code of Arbitration mentioned, shall not
:d under the jurisdiction of FINRA nor shall same be administered by
ion staff of FINRA. The Arbitration shall be private and confidential
r. During the 30 day period subsequent to the conclusion of the
| _I\/,Izediation, the Managing Member shall submit to thc Asserting
r a list of ten arbitrators who are tecognized as arbitrators by FINRA
wve experience in arbitrating commercial disputes. From such list of
»1s, the Parties shall mutually select one arbitrator who shall hear the
he defenses thereto and shall rendera binding award with respect to

THE RISKS AND OTHER FACTORS TO BE CONSIDERED

The ownership of the 5% Participating Notes being privately offered hereby (th
“Notes™) and the intended. purchase, sale and dealing in Investruents by the Funds unde
the direction of Managing Member Guy S. Della Penna, may be adversely affected b:
certain risks and other factors. Set forth below are the risks and other factors whic,
should be considered by interested, qualified Note investors and which have bee
identified as of the date of this Memo ndum by the Managing Member. During th
process of the private offer of the Notes, the Managing Member or authorized Person
may orally describe additional risks'and factors which ‘interested invéstors should tak
into account in making their investment decision. Accordingly, the risk factors describe:
below are not necessarily inclusive of all of the risks and other factors which ma
adversely affect Note ownership and the Investmentactivities of the Fund.

The private Note offering is being conducted on a best efforts basis withou
the assistance of any underwriter or, as of the date of this Memorandum, qualifie:
Placement Agents. It is expected that the primary, private sales effort of the Notes t
qualified investors will be conducted through the efforts of the Managing Member, Mi
Guy S. Della Penna. The Managing Member is entitled to receive compénsation for suc
Note sales efforts. While the Managing Member expects that the Fuiad will receiv
meaningful assistance front Placement Agents and ‘possibly finders (as earlier describe:
in this Memorandum), such may not-be the:case. The Fund may not realize the entire $1
million principal:amount of Notes being privately offered. In‘the:¢iew of the Managin;
Member, there is an optimum amount of capital which the 'Fund should receive in orde
to carry out the Fund’s intended Investment activities.on the economic scale desired.

The terms of the Notes being privately offered to qualified investors hav
been solely determined by the Managing Member. Such:térms have not resulte:
from any arm’s length negotiation process nor have such Note terms been reviewe:
as to fairness by sources independent of the Managing Member. Such Note terms ar
summarized below: ‘ : . ‘

. Note Maturity. The térm to maturity of the Notes is 18 months from th
date that the private Note offefing is concluded (the “Term™). As of th
date of this ' Memorandum, such Term canhot be precisely determined
The Managing ‘Member, acting dlone, and without the consent of th
holders of thie Notes then outstanding, may extend thie Term of the Note
one ‘or more' times when such extension is deeméed appropriate and in th:
best interests of the holders' of outstanding Notes.  Accordingly
purchasers of Notes may be required to hold the Notes for a period longe
than the 18 month Term.

. Note Interest. Interest at the Note Rate of 5% per annum no
compounded (referred to as the “Note Rate” or the “Note Interest”) i
intended to be paid by the Fund on a calendar quarterly basis in order t:
provide a fixed, regular return on each Note Holder’s initial investment



1at regard, the Managing Member is expected to establish an interest
nent reserve from the Note proceeds received by the Fund from Note
cribers. See “USE OF PROCEEDS". Such Note Interest reserve will
tilized. in the payment. of Note Interest until exhausted or until the
1 experiences Trading Profits in amounts sufficient to pay the Note
'est when due, There can be no assurance that-the Note Interest will
aid on a regular, quarterly basis after the exhaustion of any established
: Interest reserve..

itional Intgrest. . Note Holders.are also entitled to receive Additional
%st, which will be-derived from the Trading Profits if any are realized
1e Fund.over its-term of existence. . The method to. be utilized in the
Alation of Trading Profits at the termination of the Fund is explained
he Memorandum section captioned “SUMMARY - Definition of
ling Profits”. No assurance can be given.that- Additional Interest will
aid-to the Holders of Notes at Fund termination.

mrlx gnte Redemgtmn The terms of the Notes do. not involve any
z‘nedempuon,pmy,xslqns when early. repayment of a Note obligation is
¢,to a.Note Holder prior.to Note maturity. The Fund is notrequired to
it the..early. payment of any of the principal .or Note. Interest
sations,.of :any . of .the .Notes .outstanding, -although . the Managmg
1ber yuay. in thejr discretion effect such. earlier redemption (in whole
1 part) in the case. of Note Holder hardship.circurastances.. Any early
: redemption. will result in the.forfeiture. of the right of the affected
: Holder to receive Additional Interest.

: Obl!ganon Unsocured. 4 The Not&s,d when outstandmg, will
ll.wtes an unsacu,md\obhgauon of'the.] Fund . )

ence of Trust lndenture or Note Agreement The Notes wxll not be
:d pursuant to any Trust Indenture or Note Agreement. Purchasers of
'securities issued under a TrustIndenture or:a Note Agreement would
ifforded certain protective. measures such -as periodic and annual
fications.as to adequacy of: collateral; :étc. .and the presence of an
nture Trustee or other representative.(under a Note Agreement) acting
he.collective benefit of the. holders of the debt security.in the event of
accurrence of events of default with-respect .to the debt securities
:d under such Trust Indenture or Note Agreement.

13 Will be Restricted Securities. As indicated earlier in this
10randum, the Notes are being privately offered to qualified Investors
eliance upon exemptions from registration .under the Act and
ilation D promulgated thereunder. - As a. result, Notes outstanding
constitute Restricted- Securities: under such - authorities and Note
lers will not be able to transfer or sell a Note or Notes held except
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3. The undersigned understands that the Managing Member 'will b
compensated in the manner describad in the Memorandum section :captione
“FUND MANAGEMENT" and by way of receipt of placement fee:
organizational fees and other fees over the term of the Fund's existence.

4. The undersigned understands that the minimum subscription whic
will be accepted by the Fund is to a principal amount of Notes of $250,00(
ThereaRer, sophisticated and Accredited Investors may subscritie to Notes i
$1,000 Increments.

S. The undersigned understands that by virtue of the execution an:
delivery of this Subscription Agreement, the undersigied will, upon acceptance o
such subscription to Notes, become a‘holderofa Note only and will not'become :
member of the Fund, the sole member of the Fund being the Managmg Membei
Guy S. Della Penna.

6.  The undersigned understands and aclmOwle‘dg‘es that Not
subsciiption proceeds will be utilized in the Investment-activities intended to_ b
conducted by the Fund and that Note pmeeeds will not bz commiitted to sucl
activities except in Increments"as ‘ckplained in'the - Memorandum and'that for :

period of time, each Increment of Note proceds will be sgparaely fnvestéd .an

accounted for and funhm', ‘that upon the contlusion of thé Note offering, thi
Managing Member is empowered 1o intégraté’ the various Note proceed:
Increments 'into a single- investfaent- furmd ‘for accounting purposes ‘and fo.
purposes of calculating Trading Profits. Pendingthe utilization of Note groceed:
in the Investment activities of the Fund in Increments, Note subscription proceed:
may be invested ori & tereporary basis in insured certificates of deposit or othe:
debt securities assuring -safely of ‘principal. -From the initial ‘Note offering
Incre ent and -subsequent Increments, there 'shall be deducted platemént fees
Managing: Meniber organizational and othet fees, as well as (he orgénizationa
costs attendant to the Fund’s orgammuon anti capi tahzzmon

7. The undérsigned - understands that all of the managmal power:
and respongibilities with respett to'the conduct of the Investrefit aclivitiés of the
Fund are vested in the Managjiig Membieruitd that Note' Holdges Will not be
members-of she Fund but will be gentral creditors thereof arid as'such, will hav

na rights to participate in the mahégement of the {nvestmertt aclivmes of the
Fund.

8. (a)  The undessigned understands and agrees that all disputes
claims and controveisies (herein “Claims*) atising belween the undersighed (the
*Asserting Note Holder") and the Fund and/or thiec Managing Mémber as 4 resuli
of the undersigned’s investment in a Note or Notes and/or arising from thi



NEW ECONOMY FUND, LLC
{a Florida limited liability company
in Formation and Capitalization)

$10,000,000 principal amount
5% Participating Promissory Not s

SUBSCRIPTION AGREEMENT
O 5% PARTICIPATING PROMISSORY NOTES

1, Managing Member
FUND, LLC

gned has received, read and understood a copy of the Private Offering
d January 2, 2013 with Exhibits thereto (the “Memorandum”) of NEW
D, LLC, a Florida limited -liability- company in the process of
*apitalization <(the “Fund") relating to the private offcring of 5%
issory Notes (the “Notes”) of the Fund, the intended investment
Fund and other ‘material information. In connection with the
nination of the Memorandum, the undersigned rcpresents to each of
{ember of the Fund and the Fund that:

The undersigned understands that an investment in Notes and the
activities of the Fund are subject fo certain risks and other factors
control of the Fund.

The undersigned understands that if the undersigned’s Note
consummated within the State of Florida, the undersigned has an
ht to rescind such Noie purchase transaction by directing notice to you
ire to rescind within three (3) days of the undersigned’s payment for
s receipt of the Memorandum, whichever last occurs and that. upon
ion, the undersigned shall rective a full refund of all Noted proceeds,
rest, tendered herewith, by the undersigned to the Fund, all of which
mce with Section 517.061(11)(a)(5), Florida Statutes, as amended (the
urities and Investor Protection Act, as amended) (“FIPA™). With
wuch right of rescission, the undersigned understands that thc Fund
onor the provisions of the referenced section, cven though it may not
to do so in accordance with the provisions of the National Securitics
srovement Act of 1996, as described in the Memorandum.

upon the approval of the Managing Member and only then upon ver
restrictive circumstances. Even though the provisions of the JOBS Ac
discussed elsewhere in this Memorandum may permit acts of gener:
solicitation in connection with the initial offer and sale of the Notes, th
Notes will continue to be classified as Reéstricted Securities, subsequent t
the sale thereof. No public market will exist with respect to outstandin
Notes. -

The Fund is in the process of formation and capitalization and is wholl
dependent upon the receipt of significant proceeds from the privaté offer and'sale ¢
the Notes. The Fund is a start-up venture has no history of conducting the intende
Investment activities of the Fund. No assurance can be giver that thie Fund will b
successful in its Investment activities to any degree, if at all, and’ the Notes ma
become without value. Note Holders will be entirely dependént: upon the success ¢
Mr. Della Penna’s conduct with respect to the Furnid’s Investments in order to receiv
periodic Note Interest at the Note Rate, Additional Interest and 'a repayment of th
principal amount of each holder’s Note. Holders of outstanding Notes will not have an
voice in the Investment decisions made by Mr. Della Penna or in the general managemer
of the Fund’s affairs, the latter being exclusively v&stod in Mt. Della Penna.

In carrying out the Fund’s Invéstment actiwﬁen, Managing Meinber Guy £
Della Penna intends to :utilize index funds listed on the nation’s major exchati
and put and call option contracts. Margin will not be-utilizéd. In such Inves ‘er.
activities, Mr. Della Penns, on belialf of the Fund, will utilize a tiading approach which i
largely based upon the analysis of technical and fundameiital information generall
available with respect to such securities (and underlying securities) as traded on th
securities markets-of the United States. Qualified interested Nofe itvestors may reques
further information' concerning such techniques from Mr. Délla Penna. Any suci
information fumished by Mr. Della Penna to any Note irivestors will be unaudited an:
provided on a confidential basis.

As indicated earlier in this Memorandum, Note offering proceeds will b
accumulated until the established Incr ment amount has béen recéived from Not
purchasers. As each Increment amount is attained, such Increment shall be committe:
to the Investment activities of the Fund. To the extent that the Fund sells less than th
entire $10 million principal a mount of Notes, its Investment activities may be adversel:
affected as a result of a reduction in the amount of capital available for the Fund’
Investment activities and factors relating to economies of scale. Moreover, th
organizational costs and fees relating to the forfitation and capitalization of the Fund
including legal fees, will be paid upon attainment of the first Inéremerit and are estirhate
to be in an amount of $20,000. Such organizational costs and fees are intended to b
equitably and proportionally allocated over the number of Note Incréments actually sols
in this limited Note offering. To the extent that less than all Increments of the Not
offering are successfully completed, the completed Increment amounts will bear a
increased amount of the organizational costs and fees.



ging Member has been advised that the Fund, when capitalized
at it commences its Investment activities, will meet the definitional
ment company” under the Investment Company Act of 1940, as
940 Act”). However, the Fund will not register as an investment
€ 1940 Act in reliance upon an exemption from such registration
th in Section 3(c)(1) of the 1940 Act which, generally, exempts from
uirement an entity such as the Fund which does not intend to conduct a
its equity securities and the equity securities of which are held of
ally by 100 or less persons. Accordingly, Note Holders will not have
'¢ provisions provided by the 1940 Act.

i.p expecged to be recognlzed under the Internal Revenue Code,
:gulations thereunder), ag a “pass through” entity, which means
.and credit will be determined at the Fund .level and will be
Managmg Member with the. exception of the allocation. of any
the Note Holders as Additional Interest. The Fund should not be
ed Note investors as.a “tax shelter”.

f the terms set forth in the Note Subscription Agreement (Exhibit
1dum), Note Holders with respect to any disputes or claims arising
fers.and the Fund and/or.the Managing Member; will beresolved
h aA,thding arbl¢ration’ process, ., Note investors with respect to
I claims. will not have. access to-the:courts. -Iii. summary), . such
aent. will require a Noje Holder and the Fund .and, as applicable, the
1o ex;ggg_ein _aniinilial mediqupn process with a view to fesolving any
laims; prior to engaging in binding arbitration. If such mediation
cessful, then such Note Holder, the Fund, and, as applicable, the
, are required to engage in. binding arbnratxon in accordance with the
n set forth in the Code of Arbitration obtaining from FINRA Dispute
INRA). While such arbitration process will utilizé such Code as the
1 for such arbitration, the arbitration process will be private and not
1e auspices and jurisdiction of FINRA. See the Note Subscnptlon
3 Exhibit “A” to this Memorandum.

WHO SHOULD.INVEST

weing privately offered by this Memorandum to qualified irivestors and
s or entities resident or domiciled in foreign nations, are only suitable
are able to assume, on a continuing basis, .the risks inherent in the
:3 to be conducted by the Fund with a view. to realizing Additional

m Trading Profits, as well as quarterly Note Interest payments at the

nd’s planged payment of quarterly Note Interest at the annual, simple
= percent (5%) is intended.to permit-Note.Holders.to receive a.fixed,
heirinvestment over the tenn of the Notes. The Fund will be required
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dealings are prohibited under any OFAC regulations. Such Note
be required to represent to the Fund that amounts contributed by it to
firectly or indirectly derived from activities that may contravene U.S.
ternational laws and regulations, including, without limitation, anti-
nd anti-terrorism laws and regulations,

REPORTS TO NOTE HOLDERS

ing Member will cause the Fund to provide periodic reports to the
on a semi-annual basis. Such reports may contain information
stment securitics portfolio of the Fund or, if the Fund is still investing
icrements, the information will relate to each Increment. The reports
the amount of accrued Trading Profits (losses) which have been
Fund in the various Increments and during the period covered by such
ses of the Fund relating to administration and investing activities may
such reporss, as will be the items of compensation and reimbursement
sing Member. Other.reports will be furnished to Note Holders,
ntaining information necessary and required to permit Note Holders
eral income tax returns.

SUPPLLEMENTAL INFORMATION

ng Member on behalf of the Fund may deliver to interested investors
mation which is descriptive of the Fund’s intended Investment
matters. Such supplemental information, if any, does not constitute
. solicitation of an offer to purchase the Notes being privately offered
im and should be considered for illustration purposes only and should
1 indication of the possible Investment perfonmance of the Fund. The
:s is made only by this Memorandum and to the persons to whom such
livered.

to realize Trading Profits in order to pay such Note Interest after full utilization of an;
Interest reserve established by the Managing Member utilizing Note subscriptio
proceeds. The possibility exists that Trading Profits will only be sufficient to pay th
interest at the Note Rate but not any Additional Interest,

The Notes are not a suitable investment for persons desiring to assure, to th:
extent possible, the safety of their invested principal, the receipt on a continuous basis o
interest income, and the ability to liquidate the investment within a short period of tim:
when required to do so at a price equal to the invested amount.

PLAN, TERMS AND NATURE OF THE OFFERING

Plan of Offering

The offering of Notes set forth in this Memorandum shall be administered an
conducted on behalf of the Fund by the Managing Member, Guy S. Della Penna. Mt
Della Penna is entitled to receive placement fees equal to those payable to the FINR/
Placement Agent, but may elect to defer such fees of the Note proceeds received fron
their offering efforts upon the -attinment of each Note offering Increment. Th
Managing Member has substantial additional duties to the Fund. It is anticipated tha
such placement fees. paid.to the Managing Member will only be paid with respect to Not
investments which.occur in the State of Florida or in states' where the Notes can b
lawfully offered and sold, with respect to Note purchases made by individuals or entitie:
resident or domiciled in foreign countries and as permitted under the Federal securitie:
laws. There are no firm or “best efforts™ underwriting arrangements existing with respec
to the Note offering.

The Fund may receive assistance from one or more Placement Agents who an
registered securities brokers and members in good standing of FINRA and are duly
licensed as securities broker-dealers under the securities laws of those states in which the
Notes may be lawfully offered on a private basis. As of the date of this Memorandum
the Managing Member of the Fund are unable to predict to what extent the Fund wil
receive assistance from securities broker-dealers in the private sale of the Notes. The
Fund will compensate such assisting Placement Agents by way-of placement fees whicl
will be a negotiated percentage of Note proceeds received by the Fund as a result of sucl
Placement Agent assistance. The Managing: Member of the Fund estimate that sucl
placement fees payable to any assisting Placement Agent will not exceed 10% of the
Note proceeds realized by the Fund as a result of such assistance. If all of the Note:
offered hereby are privately offered and sold by assisting Placement Agents at such 10%
placement fec amount, maximum placement fees of $1,000,000 would be paid by the
Fund.

The minimum subscription to Notes which will be accepted by the Fund is for ¢
principal amount of Notes of $250,000. Thereafter, investors may purchase Notes ir



Such minimum Note subscription requirement may be waived in the
te Managing Member when-such waiver will, in the opinion of the
facilitate the successful conclusion of a Note offering Increment. or
ring in maximum principal amount-of $10 million. The Managing
itablish a maximum Note purchase amount. The Managing Member,
id, also reserve the right to refuse any subscription to Notes for any
y subscription to Notes-to a principal amount less-than subscrtibed for
: offering at any time without notice. In the event of such reducfion
sribers will receive prompt, appropriate refunds of Note subscription
erest.

1g Member on behalf of the Fund have not established any ‘formal
; whereby Note proceeds will be accumulated pursuant to an escrow
red by an independent escrow agent until certain specified amounts
y received.

fiering terms, however, provide that -Note- proceeds shall be
ch time as the then established Note proceed Incrément-(prior to the
icement and: other fees and organizational expenses) have been
‘lier explained in this Memorandum, Note proceeds Increments will
wrately accounted for until the-Note offeririg: is concluded and it is
ate all Increments into a single fund for aceounting purposes. For
e duration of the Offering Period,-see the -Memorandum section
RY INFORMATION”. -Pending the accumulation -of each' Note
the Managing Member, on behalf*of the Fund, willsccumulate Note
ls in a Sarasota, Florida FDIC insured institution. Upoh. the
crement, each Increment amount (net of fees and expenses payable)
selected independent securities broker-dealer that is a member of
1d the New York- Stock ‘Exchange, -as selected by the Managing
th period of Increment accumulation, the Managing Membér may
ste subscription proceeds-in investments assuring the integrity of the

»f each Note proceeds Increment, the Managing-Member, on behalf
epare, execute and deliver the form-of Note evidencing the 5%
ory Notés being privately offered by this Memorandum: The Note
testrictive endorsement. See “DESCRIPTION OF THE NOTES”.

¢ Offering
‘ered hereby have not been registered pursuant to the registration

federal Securities Act of 1933, as amended (the “Act”) or the
states in which Notes may be offered and sold in reliance upon

Private Corporations. Private corporations may be required to provide additiona
information to that required for corporations, including a list of names and addresses o
shareholders holding 10%-or more of the issued voting capital stock of the corporatior
and, in the case of individual -shareholders, the same information as required for ar
individual investor or, if a corporate shareholders, details onthat entity until the identifie:
of the beneficial owners holding 10% or more of the - voting capital stock of such
corporate shareholder are ultimately identified.

Teusts. Trusts may be-required to provide a certified copy of the trust deed o
other governing instrument, a certified list of directors of the trustee if the trustee is an
entity, with identification of at least two directors; if individuals, they must provide the
same information- as required for an individual investors and if a corporafion,’ the
applicable information as noted above together wnth lnformatlon on settlors as required
for an individual investor.

The Managing Member reserves the right to request such information as is
necessery to verify the-identity of &-subscriber and the-undérlying prospective beneficial
owner of the Notes- subscribed to. ‘To ensure compliance with statutory and' othér
requirements relating to- money laundering applicable to the Fund, the Managing Member
or any of the Fund’sother sefvice providers may require verification of idensity from any
person submitting a completed Note Subscription ‘Agreement. -‘Pending the provision of
evidence satisfactory to the Managing Member as to identity, the evidence of title in
respect of Notes subscribed to may be retained at the absolute discretion of the Managing
Member. If, within a reasonable. period of time following a request for verification of
identity, the Managing Member has not received evidence satisfactory to them as
aforesaid, they may, in their absolute discretion, refuse to issue the Notes subscribed to in
which event all subscription -proceeds wnll ‘be retumed to’ the Now wbscnber ‘Without
interest (including: Note Interest). - :

The Managing Membcr also reserves the rnght to request such lnformation as is
necessary to verify the identity of a Note investor and the underlying beneficial-owners of
an investor’s Note or Notes. 1n the event-of delay or failure by the iivestor to produce
any information required for verification purposes. The Managing Member may refuse to
accept a Note subscription or may cause the withdrawal of such investor as a Note Holder
of the Fund. In the event that the Managing Member determines that it is appropriate to
effect the withdrawal of any Note Holder from the Fund, the Managing Member may
suspend the payment of the principal amount of the Note involved, as well as any Note
Interest or Additional Interest which has accrued but which is unpaid to such Note Holder
as of the time of such withdrawal if the Managing Member reasonably deems it necessary

in order to assure compliance with statutory and other requirements relating to money
laundering matters.

Each Note subscriber will be required to make such representations to the Fund as
the Managing Member will require in connection with such anti-money laundering
requirements, including, without limitation, representations to the Fund that such Note
subscriber is not a prohibited country, territory, individual or entity named on an OFAC
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JOUNT ANY TAX CONSEQUENCES RESULTING FROM THE
FLORIDA OR OTHER STATE LAW OR THE TAXATION LAWS
3N JURISDICTION. ACCORDINGLY, INVESTORS SHOULD
THEIR OWN TAX COUNSEL OR ADVISOR CONCERNING THE
7 THE OWNERSHIP OF A NOTE.

ANTI-MONEY LAUNDERING

ng discussion is a summary of the Managing Member's understanding
ansibility to. assure compliance with that body of statutory law (and
zated thereunder) and which are commonly referred to as “anti-money

:ompliance with such statutory requirements relating to anti-money
-terrorism initiatives, the Managing Member may require verification
prospective Note investors. Depending on the circumstances of each
ot normally necessary to obtain full documentary evidence of identity,
a prospective Note investor makes the subscription payment from an
own narne in a jurisdiction recognized by the Managing Member, or
se Note investor is introduced by a qualified financial institution.
avestors who do not make payment for their Notes from an account
ame or who are not-introduced by a qualified financial institution may
svide the .documentation described below, as is relevant to their

nvestors. Individual Note investors may be required to provide a
their passport or national identity care (with a clear cop of the
¢ reference letter, and verification of address.

;. Partnerships may be required to produce a mandate or evidence of
partnership authorizing the subscription and conferring authority on
uting the subscription agreement, a certificd copy of the partnership
ite of existence and good standing, as well as the identities of at least
ill of those authorized to issue instructions. The two partners and
nust provide the same information as for individual investors.

s. Corporations that are not quoted on a stock exchange in a
ized by the Managing Member or that are not known to be the
a quoted corporation may be required to provide the original or
the certificate of incorporation and information as required for
restors on at least two of their directors. an authorized signature list,
horized resolution of the directors authorizing the subscription and
1 on those persons executing the Note Subscription Agreement.
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exemptions from registration under the Act and such statutes. It is anticipated that the
Notes will primarily be privately offered and sold in Florida.

Section 4(2) of the Act exempts from the registration requirements of the Ac
transactions by an issuer (such as the Fund) not involving any public offering
Regulation D promulgated by the Untied States Securities and Exchange Commissior
(the “SEC”) pursuant to its authority under the Act provides within the rule containec
therein specific requirements to be met by issuers engaged in the offer and sale o
unregistered securities claimed exempt from the registration requirements of the Act anc
represents a “safe harbor” for issuers who comply with all applicable requirements o
Regulation D.

In summary, Regulation D and Rule 506 thereunder (the Rule considerec
applicable to the Fund’s Note offering) permit the unregistered offer and sale of ar
issuer’s securities if the following requirements of the Regulation and the Rule are met:

(i) Rule 506 does not impose any dollar limitation on the amount o}
securities which may be offered without registration pursuant to the Rule.
assuming that all other applicable provisions of the Rule and Regulation D are
complied with. Rule 506 does require, however, that upon the conclusion of the
offering, the issuer of the securities claimed exempt pursuant to the Rule and
other applicable provisions of Regulation D reasonably believe that the purchasers
of such securities, either acting alone or with a Purchaser Representative, have
such knowiedge: and -experience in finanicial and investment matters that such
purchaser (acting alone or with his Purchaser Representative) is - capable of
evaluating the merits and risks of the investment.

(ii)  The Regulation and the Rule require the issuer of the securities
claimed exempt from the registration requirements of thé Act to provide to
prospective investors, during the course of the offering and prior to the sale of its
securities, the same amount and quality of information as would be required of the
issuer if the securities being offered were registered under the Act, in order ta
afford prospective investors accurate and complete disclosure of all material
information conceming the issuer, the securities being offered and other material
matters. Such information delivery requirements are, as to format, less stringent
when an issuer offers and sells the securities only to Accredlted Investors (see
below).

(ili) At the conclusion of the offering of its securities undér ‘the
Regulation and the:Rule, the issuer must reasonably believe that there dre tio‘more
than 35 purchasers-of its securities. Excluded from such 35 purchaser calculation
are Repulation D defined “Accredited rivestors” which include but- are ‘not
limited to (a) certain financial institutions, (b) certain employee benefit plans, (c)
persons affiliated with the issuer, (d) investors meeting certain net worth and/or
purchase amount requirements (only under Florida law), (e) persons meeting
specified current and anticipated income requirements and (f) purchasing entities
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wlely of Accredited. Investors. See the Subscription Agreement
Exhibit A to this Memorandum, which includes a description of
edited Investor categories(1).

.; The secyrities being. offered by.-any: issuer .in - reliance upon
D, andi.Rule:;506 must not..be offered. by means of any ‘general
or. advcrlising, Hawever,:.this prohibition may: be. substantially
yihe proyisions of the JOBS Act whlch is dlscussod below...

wa Sooa TN et [ R

’lhe.,pumhasers ofx!he issuer’s. securmes must pumhase »for their
t, for investment purposes and not with a view to any resale in
~ith any distribution of the security purchased. Such securities may
d. by.the purchasers thereof. unless segistered under the Act or an
rom registration is then available under the Act with respectto such.
send indicati pg therestrictions.on any-subsequerit resale.or transfer of
securities must be affixed on any certificate evidencing ownership of
,ecurmes -See.'DESCRIPT ION OF 'I’HE NO'I'ES”

Regulanon D mqunrw !han the,j ;ssuer of. the-,aecurm&s claimed
;; regisiration .pussvant:to,the Regulation::will. comply»‘wuhl certain
rements-with.the. SEC. . The, Fund.. wxll comply .thh ssuch notice
f,chulatlonD N N O S

webaa Lo
}_c,t desmbed on ctwer page 2 of mIsMemorandum was 8|gned into
rama.on.April 5, 2012 (the “Effective Date), The.JOBS-Act requires
{ enabling and .interpreting Regulations .and, Rules;with respect to
f the JOBS Act 90 days from sich April 5, 2012 date. No assurance
the SEC.will complete, its: Regu!anon and. Rule formulanon and
theend of, such«penod - e

cpat o, bl e T s e e At ge e e s el e

ns. of .the..1940..Act «which exempt the.Fund from the registration
ed by:the 1940 Act.as.earlier explained in this Memorandum-require
urities of an entity otherwise required to register as an: investment
:neficially by not more than 100 persons and that such entity not plan
aring. All ofithe.equity securities:(membetship interests) of the Fund
Managing Member: and -holders.of.outstanding Notes-will: be-general
ind: not -holders :of sany .equity: interest therein::- - Nevertheless the
~will-not accept .Note-subscriptions from -more-:than ‘99 qualified
im will be Accredited Investors.
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through an office outside the United States of certain brokers, unless the broker ha
documentary evideiice ifi'itsfilés that the Néte invéstor or béneficial owner is nota U.S
Person (2) and cérain other condmons are met 6F the Note Inthor orbeneﬁcml owne
otherwise establishes aiexemption.” - !

Amounts withheld under the backup withholding rules may be credited against
Note investor’s tax liability and a Note Holder may obtain a refund of any exces:
amounts withheld under the backup withholding rules by filing the appropriate claim fo
refund with the IRS. ..

For purposes-of the foregomg discussion, a “Note investor” is any beneficia
owner of a Noteror Notes that is ‘an'individual-or-is treated for'J.S: tax prposes as |
corporation, estate ortrust, and that is not-'(i) & <itizen resident of the Uited ‘States, (i) i
corporate or other entity taxable as a corporation created or organized under the'laws-o
the United States or any state, (iii) an estate the income of which is subject to U.S
Federal income tax with regard to its source or-(iv) a trust if either (i) a court within th
United States is able to.exetcisé primary-$upgtvisiort over th dlimimstmtlon of thié trust
and one or more - Unitéd-Statés pergons have-tlte: authority“to ‘con'tiol all substaritia
decisions of ‘the trust or:(ii)it was lir:&xistence nn"August 20' 1996 and Valldly ébctéﬂ «
be n'eated as-a Um‘tedsmteSpetsbn th’erenﬁér e S }'

THE SUMMARY «QF FEDERAL 'IN'COME' TAX C@NSEQUENCBS "SE1
FORTH IN. THIS: MEMORANDUM 4S ‘NOT 'INTENDED“TO"BE" A ‘COMPLETE
SUMMARY OF*TFHE TAXr CONSEQUENCES' OF“AN" 'INVESTMENT ‘IN““THE
NOTES AND THE CONSEQUBNCES '‘RESULATNFROM THE CONSUCT OF "THE
FUNND'S INVESTMENT ACTIVITIES. SUCH SUMMARY SHOULD"NOT ‘BE
RELIED ON AS TAX ADVICE. ADDITIONALLY SUCH SUMMARY DOES NOI

(2)  As used in Regulation § as promulgated under the Secutitiés Act of 1933, a:
amended.
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, state chartered bank, state owned business entity and certain foreign

Moreover, most “eligible entities™ are classified by default as
through entities) if they do not choose to make an election. For
it rules set forth in the check-the-box regulations provide that a
:ntity” will be treated as a partnership (a pass through entity) if it has
iers and disregarded as an entity separate from its owner if it has a
Fund intends to make appropriate elections under the check-the-box
T 10 assure its status as a partnership (pass through entity) under the
a will not alter the Fund’s status as a limited liability company formed
Florida Statutes, as amended.

ty Tax. The Fund has been advised that it will not be subject to any
X.

1 Are Other Than United States Citizens or Domestic Entities

Note Holder not subject to Untied States taxation will not be sub ject
deral income tax on Note Interest or Additional Interest paid to such
h respect to gains-realized on the sale or other disposition of a Note
:.Interest or Additional Interest or gain is connected with the conduct
of a U.S. Business (and is attributable to a permanent establishment
nited.States by such Note Holder, if any applicable income tax treaty
dition for such-Note Holder to be subject to United States taxatiorn on
n respect-of income from or gain from the sale of a Note or Notes), in
te Holder generally will be subject to tax in respect of such Note
al Interest or gains inthe same manner as a U.S, Investor, or (ii) in the
«d by an individual Note Holder, the Note investor is present in the
specified number of days or more during the taxable year of the sale
nditions are met.

fithholding and Information Reporting. In general, information
up withholding will not apply to Note Interest and Additional Interest
taxable distributions) in respect of Notes, although Note Holders may
lablish their exemption from information reporting and back-up
ifying their statue on IRA Formm W-8 BEN or other applicable Form

-ayment of the proceeds from the sale of a Note or Notes to or through
ice of a broker is subject to both United States back-up withholding
jorting unless the Note Holder or beneficial owner certifies his or its
: under penalties of perjury or otherwise establishes an exemption.
nation reporting and back-up withholding generally will not apply to a
side the United States if the proceeds of a sale of a Note or Notes
outside the United States of a non-U.S. broker. However, U.S.
ng -requirements -(but-not back-up withholding) will -apply to- a
iide the United States of the proceeds of a sale of a Note or Notes

kY

The JOBS Act, when effective, makes substantial changes to the Federa
securities laws. Important to this private offering of Notes is the elimination of the
prohibition against general solicitation and advertising presently set forth in Regulation L
and as discussed above. When the general solicitation and advertising is permitted as ¢
result of the implementation of those provisions of the JOBS Act, such solicitatior
methods with respect to the offer of the Notes will be limited solely to Accreditec
Investors as defined subsequently herein. The possibility also exists that the SEC in it
Regulation and Rule making activity could also amend the present criteria fo
classification as an Accredited Investor, possibly making such criteria more stringent by
either raising the net worth or income requirement, or other present Accredited Investo:
criteria. Until the adoption of such implementing Regulations and Rules, the Managing
Member intend to conduct the private offering of the Notes in accordance with the
provisions of Regulation D as presently in force.

The provisions of the JOBS Act will not change the status of the Notes as
Restricted Securities. Sec “THE RISKS AND OTHER FACTORS TO BE
CONSIDERED".

The Florida Securities and Investor Protection Act (“FIIPA”) exempts froin
registration offers and sales of securities by an issuer if (a) there are no more than 35
purchasers of the issuer’s securities within any consecutive 12 month period (excluding
purchasers who acquire $100,000-or more of the issuer’s securities or who are defined by
FIPA as “Accredited Investors™), (b) such securities are not sold-by means of any general
advertising or solicitation conducted in. Florida (expected‘to be-preempted by the JOBS
Act, (c) each purchaser of the issuer’s securities, prior to the sale of the issuer’s
securities, is provided with or given access to full and fair:disclosure of all material
information conceming the issuer, the securities being offered and otlier matters, (d)
commissions paid on account of the sale of the issuer’s securities in Florida are only paid
to persons registered as securities dealers under FIPA or are otherwise qualified to
receive commissions, and (e) purchasers of'the issuer’s securities are afforded a three-day
right to rescind the investment transaction and receive a retutn of their entire investmient
amount. The right of rescission provided by FIPA is described in the Note Subscription
Agreement (Exhibit “A™ to this Memorandum) and below. Florida has adopted the
definition of an Accredited Investor as utilized in the Federal securities laws and
Regulation D.

The ability of the several states, including Florida, to régulate the private offer
and sale of securities in their respective states has been substantially preempted by
amendments to the Act which became law in late 1996. In that regard, the National
Securities Markets Improvement Act of 1996 ‘(herein “NSMIA™) introduced the concept
of a “Federal covered security”. Present Section 18-of the Act defines a “Federal covered
security”, among other things, as being a security which is offered under the provisions of
Section 4(2) of the Act and Rules and Regulations promulgated by the SEC under that
Section. Among the Rules promulgated under that Section is Rule 506 of Regulation D
which is the cxemptive Rule being relied upon by the Fund with respect to the private
offer and sale of the Notes. Accordingly, the Managing Member believes that the Fund’s
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classified as “Federal covered securities” and, accordingly, the private
ich is substantially exempt from state regulation, the only exception
i are still empowered to require an informational sales report and may
in enforcerent action intended to prevent fraudulent practices in the

ntends to offer the Notes primarily, if not entirely, to Accredited
ase-by-case .basis, the Managmg Member will permit investors not
edited Investors to acquire, Notes if such investors are sufficiently
xperienced.-in investment and fmancial matters as determined in the
of the Managing Member.

D classifies an investor as an Accredited Investor by utilizing
criteria. The principal Accredited Investor criteria believed most
nd’s private offering of its Notes are:

ndividual investor who has a net worth or joint net worth with his
se which, as of the time of the investment in the securities claimed
apt from registration.exceeds $1 million with a reasonable exp'ectatlon
such level.of net worth wxll continue-during.the future t1me, OR .

ndlwdm;l mvestor who isa natural person and whose individual,
al .income: has, exceeded- $200 000 .in each. of the..two most recent
3 pnor.to the purchase.of @ Note and who reasonably expects that-his
ridual income amount.will exceed $260,000 in the. current year or.is
wdividual, who bas._a joint.income with his.or. her spouse in excess-of
,000..annually, for. such years with-the reasonable expectation of the
inuance of such income-amount.

are applied.in the altemmwe There are ather objective criteria used
redited Investor statns.and such are set forth in the Annex to the Note
ment.included with this Memorandum as Exhibit “A™.

Rep _Lrg_.ientaﬁ{le

wvestors not vested with knowledge and experience with respect to
stment matters sufficient to allow them: to evaluate the proposed
15 of the Fund and the merits and risks-of.an investment in the-Notes
se Notes, or-should only effeot a purchase-of Notes utilizing the
fied Purchaser Representative' who' provides: competent. assistance to
iluating the appropriateness .of an investment in the Notes, taking into
factors and characteristics attributable to-the person’s financial -and
5. Such Purchaser Representative must be independent of the Fund,
iber.and their affiliates. Upon certain circumstances and on a case by
nd may -pay- the reasonable -fees- (as -determined -in- the exclusive
waging Member) of a Note investor's Purchaser Representative.
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or the receipt by NEW ECONOMY FUND, LLC of an opinion of its
legal counsel to the effect that registration of such Notes in connection
with any such transaction is not required under the Securities Act of 1933,
as amended, or applicable state seturities statutes,

Transfer Apent

The Fund will act as-its own Transfer Agent with respect to Notes which an
outstanding. Any proposed transferée of a Note will be required to demonstrate suct
transferee’s suitability as an owner of a Note to the satisfaction of and if permitted by th
Managing Member of the Fund.

FEDERAL INCOME TAX MATTERS

The Fund is expected to be viewed as a “pass through” entity. This means tha
items of income, loss, credit, etc. will be déteﬂnmed at'the Fund level but will be unputec
to the Managing Member-who will be'the sole holder of an equity-membership interest ir
the Fund. Note Holders will not be members of the Fund and, thierefore; Féderal income
tax consequences attributable to'Note Holders are expected to result froti teir recéipt of
Note Interest pmd which is ‘expectedto taxed at otdinlary indome tates and Additiona
Interest which is cxpwted to be pald if the ‘Fuind realizes Trading Profits. Additiona
Interest received may also constitute ordinary income to Note Holdérs or, depénding or
the nature of the source of the Trading Piofits from which such Additional Interest i
paid, may constitute capital gaintaxed at appropriate capital gain rates. The Fuzd shoiilc
not be viewed by-interested Note investors as a “(ax’shefter”. Interested Note investor:
with respect to Federal income tax consequences attnbutable to'the ownershlp of a Note
should consult with their own tax advisors.

At appropriate times during the Fund's existence, the Managing Member may
cause reports to be providedto Note Holders reflecting the Fund’s Investmént activities
its status with respect to Trading' Profits eamned and: other matters. In the'event thes
Additional Interest is-paid sourced from Trading Profits to Note Holders, the hature o
such Additional Interest (ordinary income, capital gain, whether short; mid or lonif term
will be timely directed to Note Holders.

The basic documents which govern the creation and operation of the Fund are the
Articles of Organization and the Operating Agreement. The Articles of Ofganizatior
have been filed with the Department of State, State of Florida and will name Guy S. Delle
Penna Managing Member of the Fund.

Current Code Regulations, sometimes referred to as “check the box”, provide tha
a business entity such as he Fund that is not required to be treated as a corporation is ar
“eligible entity” that may choose its entity classification. Generally an “eligible entity" i
a business entity other than a Federal or state chartered corporation, joint stock company

11



maturity of each Note to be outstanding will be 18 months calculated
he Note offering is concluded (the “Tern™). Accordingly, the actual
f the Notes is expected to be more than 18 months from the time of
Note. subscription since the Note offering may not terminate until July
ny-extensions. When deemed in the best interests of the Fund and the
ng Notes, such Term may be extended one or'more times by the sole
ing Member.

he part of the Fund with respect to the outstanding Notes will only
e event that the Fund fails to pay Note-Interest within 90 days of a
nt date which is at the end of each calendar quarter commencing with
1arter subsequent to the conclusion of the Note offering or failure to
mount of the Notes when due. Each Note Holder’s entitlement to
derived from Trading Profits is contingent and the failure to eam
he part of the Fund for allocation and distribution to the holders of the
Interest will not constitute an event of default.

in the Memorandum section captioned “THE RISKS AND OTHER
CONSIDERED” and in the Note Subscription Agreement (Exhibit A
n), Note investors having claims or disputes with the Fund and/or the
such as-claims arising from the occuyrence and continuance of events
to outstanding Notes will be required to submit such claims and
arbitration subsequent to the time that a Note Holder or Note Holders
iation procedure with a view to resolving such claims and/or disputes.
will. not have access to-the courts as a result of such arbikation

ince

I in “PLAN, TERMS AND NATURE OF THE OFFERING”, the
gistered under the Act or FIPA. The Notes will primarily be offered

Accredited Investors in Florida and other states in which the Notes
fered and sold, as well as to individuals or entities who are residents
itries in addition to the United States. In recognition of the restricted
ental to the private offer and sale of the Notes, the following legend
ch Note issued to a suitable or Accredited Investor:

articipating Notes of NEW ECONOMY FUND, LLC
>y this Note have not been registered under the Securities Act

amended, or various state statues, including the Florida
d Investor Protection Act, as amended. The Notes have been

the registered holder hereof for his own account, for
and may not be sold or transferred in the absence of an
istration statement for such Notes under the Securities Act of
:nded (and/or the various state securitics statutes as required),

mn

PERSONS PURCHASING THE NOTES DESCRIBED IN THIS
MEMROANDUM IN A TRANSACTION CONSUMMATED WITHIN THE STATE
OF FLORIDA MAY EFFECT A RESCISSION OF THE TRANSACTION WITHIN
THREE (3) DAYS FROM THE TIME THAT PAYMENT FOR THE NOTES IS MADE
TO THE FUND OR FROM THE DATE OF THEIR RESCEIPT OF THIS
MEMORANDUM, WHICHEVER IS LATER. UPON THE EVENT OF SUCH
RESCISSION, ALL SUBSCRIPTION PROCEEDS DELIVERED SHALL BE
RETURNED WITHOUT DEDUCTION OR INTEREST TO THE SUBSCRIBER. ANY
SUCH RESCISSION SHOULD BE EFFECTVE BY A  WRITTEN
COMMUNICATION TO THE FUND AT THE ADDRESS SET FORTH IN THE
MEMORANDUM SECTION CAPTIONED “SUMMARY™.

THE FUND INTENDS TO HONOR THE THREE DAY RESCISSION RIGHT
SET FORTH IN THE FOREGOING PARAGRAPH AND ON THE COVER PAGES
TO THIS MEMROANDUM, EVEN THOUGH, MOST LIKELY, SUCH THREE DAY
RESCISSION RIGHT IS NO LONGER AVAILABLE UNDER THE PROVISIONS OF
FIPA IN THE LGIHT OF THE ENACTMENT OF NSMIA.

Note Purchasers by Foreign Individuals of Entities

The Notes may be privately offered and sold to qualified, sophisticated investors
who are individuals or entities resident or domiciled in foreign countries. The Fund’s
private Note offering activities may be subject to the securities laws and regulations of
any such foreign countries.

USE OF. PROCEEDS

The amount of Note proceeds which may be received by the Fund as a result of
the private offer and sale of the Notes will range from a minimum amount of $250,000,
which will represent the initial Increment of Note subscription proceeds from which will
be deducted any placement fees payable to assisting broker-dealers and to the Managing
Member, other fees payable at such time, as well as the organizational expenses of the
Fund. Such charges will be made with respect to each:Note Increment which is realized
by the Fund. The gross maximum amount of Note proceeds which -may be received by
the Fund as a result of the private offer-and sale of the Notes is $10 million.

The Note proceeds constituting the initial or second and subsequent Increments
will be accumulated in an FDIC .insured deposit institution or deposited in an interest
bearing account with a securities broker-dealer which is a member of the New York
Stock Exchange and SIPC. At the time that Note proceeds with respect to the first and
subsequent Increments total the required amount or more, the Managing Member of the
Fund will commit such Increment proceeds to the investment activities of the Fund. See
«“INVESTMENT ACTIVITIES OF THE FUND".
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nined by the Managing Member, a capitalized interest reserve may be
lote proceeds equal to 12 months Note Interest (at the Note Rate of 5%
-espect to each Increment-achieved. During the course of the Note
iaging ‘Member is expected to effect their reimbursement for' the
's-and which they may have advanced-and paid. Such orgariizational
anticipated and constituted primarily by legal fees in the approximate
izational costs and fees incidental to the Fund’s formation and
sved as a result of:this Note offéring are expected to be equitably
ocated among the several Note offering* Increments.

INVESTMENT ACTIVITIES OF THE FUND

I earlier in this Memorandum, the Fund is being organized pursuant to
1e Florida Limited Liability Company Act. The Managing Member,
1, is acting as the promoter of the Fund as that term is used in the Act.
wrying:out-of-its Investmient-activities, will ‘be a nondlvemlﬁed fund
will-be- concentrated TheFund will also'be closed end :

vill be formed and capitalized to purchase, sell and deal in equity
all/ straddle/spread option contracts relating to such equity securities,
ng in indices relating to equity securities which are listed for trading
1ges of the United States, including, without limitation, the New York
NYSE"), the American Stock Exchange (“ASE™) and the various
silisies operated by NASDAQ (collectively “NASDAQ™), as well as
nstruments: of deposit. - Thie- Fund will not-at any time during the
stment -activitiés'deal in the securities-of -any registered investinent
aglste!ved as' such under the I940 Act.

totally dependent -upon  the sale of the Notes being. ‘pnvately offered

auspices of" this‘Meriiorandum in order to-commence its' Invéstment
proceeds will only be cominitted'to such Investinent activities in the
amount less fees payable, as well as the organizational expenses of
nd will engage in its Investment activities in accordance with the
| system described below with a view to realizing Trading Profits:

out the' Investment activities of the Fund, Guy 'S. Della' Penna;as
will be rendering invesiment advice to the Furtd. Mr. Della Petina,
d, directly and indirectly, Federal and" state registered investment
it, such is not preséntly the case and he is not registered as an
under Federal law or the Florida Securities and Investor Protection
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. In--addition to the foregoing items of compensation, the Managin
Menber, -as indicated -elsewhere in this Memorandwn, ‘is entitled t
receive (by. victue of -allocation to them by the Fund) 20%-of the Tradin;
Profis which may be experienced by the-Fund as.calculated atthe time o
termination of the:Fund’s existence: Such20% allocation'will increase t:
100% on and subsequent to the time that Note Holders ‘have receive
Additional Interest equal to their initial principal investment in Notes.

While not viewed by-the Managing Member.as compensation, the Fund will also pay-t:
the Managing Member or tospersons or entities that they direct, a:monthly administradio!
fee of $1,500, which will. be used primarily to-pay the-fees-and costs of various service
(such as accounting,-‘bookkeeping, market research and reports and general’ an:
administrative costs; etc.)-who-provide required services:to the Fund in connection witl
its administration and record keéping. As ofithe dated dste of this Memordndum, sucl
cumulative accrued monthly fees due and payable are $9,000 and accrue at the'fixed rat
of $1,500 per month, thereafter.

- DESCRIPTION.OF THENOTES

In General

As indicated onthe cover page. and elsewhere in this-Memorandum, the Fund i
privately offering without registration under the Act its 5% Participating Notes (th
“Notes™) in aggregate principal amount of $10 million. The Notes will be offered ir
Incremenss as earlier explained in this Memorandum. As an Increment is attained, eact
Increment proceeds amount will be committed to the Investment dctivities of the Func
(net of fees and costs-then payable). The Notes, when issued, will represent the general.
unsecured obligation of the.-Fund-and will be-of equal rank in ternis of right of payment
with the general creditors of'the Fund;-as‘such: exist from fime to time; ‘The General
Partner will not be-personally- mponsxble for the prmclpal and Note ‘Interest obligatior
represented by outstanding Notes

The Note Holders«‘ are -entitled toreceive Note Interest calculated on the
outstanding principal amount of Notes at an annual rate of 5% which interest will be
payable quarterly and will commence to accrue with respect to each Note from the date
that the Note subscription is accepted by the Managing Member acting on behalf of the
Fund. Such Note Interest will be annual, simple interest calculated on the basis of a 365
day year. Note Holders are also-entitled‘to participate in Trading Profits, as such are
eamed as a result of the Investment activities of the Fund, 80% of which will bepaid to
Note Holders as Additional Interest until Note Holders have received an amount equal to
their investment in Notes.
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ent business franchise. While with such finn, Mr. Della Penna also
ser of the Executive, Acquisition and Pension and Profit Sharing
Jella Pennaalso served as the personal business manager and financial
ing family and affiliated entities and in such capacity, was responsible
nt, tax and investment analysis and commitments.

through 1978, Mr. Della Penna trained in the underwriting and
rading department of municipal bonds at Wertheim and Co. in New
the period April 1978 through January 1980, Mr. Della Penna was an
with Lehman Brothers, New York, New York, where he was involved
locumentation and marketing of tax exempt bonds issued by state and

Mr. Della Penna holds a Bachelor of Science degree in Business
m Ithaca College, Ithaca, New York, and received a Master of
ration degree in Finance from the State University of New York,
. He has held the NASD Series 7, 22, 24, 27, 39.and 63 securities
18es are no longer active.

& Managing Member

ing Member in connection with the formation, capitalization and
3s of the Fund will be entitled to receive the following items of

result of the private sale of Notes effected by the Managing Member,
vianaging Member will be entitled to receive but may élect to defer
placement fees equal to 10% of the proceeds realized by the Fund as

-ult of such private sales efforts. To the extent that Notes are privately
by qualified Placement Agents, such placement fees will be reduced
ie amount of placement fees paid to Placement Agents.

Managing Member will also be entitled to receive .in the aggregate a
time 3% organizational fee which will be charged and paid against the
; Note subscription proceeds received by the Fund during the course
e Note offering. Accordingly, if the entire principal amount of the
s are sold, the Managing Member will receive an organizational fee in
mount-of $30,000.

Managing Member will also be entitled to receive a 3% management
which will be charged against the market value of the Fund’s
stments at the conclusion of each calendar year or partial calendar
of the Fund. Such management fee may be calculated and paid on a
idar quarter basis by the Fund to the Managing Member with an
»priate adjustment being made at the conclusion of the fourth calendar
er of-each year in order to assure that such management fee does not
=d an annual amount of 3%.
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Act (“FIPA™). Mr. Della Penna believes that he does not meet the threshold requirement
necessitating his registration as an investment advisor under the Federal statute, the
Investment Advisors Act of 1940. With respect to FIPA, Mr. Della Penna believes that
he is exempt from the registration requirements dealing with investment advisors since he
does not hold himself out to the general public as an investment advisor and has and will
have less than the number of clients requiring registration.

Investment Activities of the Fund

Utilizing the net proceeds from the limited and private sale of the Notés (invested
initially in Increments as explained elsewhere in this Memorandum), the Fund is
expected to employ an active investment and trading approach which will utilize:

. Index funds which are listed for trading on the nation’s major stock
exchanges (the NYSE, the ASE and NASDAQ);

. The acquisition, writing and liquidation of put and call contracts for such
listed exchinpe traded sadex~furds~(“ETF') aind -other_exchange listed
equity securities; and

. The purchase, sale and dealing in other exchange listed equity securities
and their options.

The investment approach to be utilized by the Fund as a result of the action of Mr. Dellz
Pennais not a computer driven “trading system™. Essentially the investment approach ir
the Fund’s Investment activities can bé considered fundariental and oneé that will utilize
technical tools, along with infoninational considerations. Mr. Della Penna, in conducting
Fund trading, expects to utilize exchange traded funds such as' NASDAQ 100 QQQ:
since such are believed to be well diversified from a fundamental investment perspactive
skewed to new technology, “new economy” companies and are actively traded, relativels
volatile and liquid. These criteria have resulted in the development of independen
research resources, proprietary technical charts, indicators and disciplines, along with ar
inherent, subjective trading sense on the part of Mr. Della Penna as to market fovement:
upward or downward. Active oversight and management will be employed in the
Investment activities of the Fund and such will attempt to identify the overall directiona
moves of markets and the underlying security fund and then positioning the Fund':
investments “in the money, out in time”, puts and calls, as well‘ as the spreads anc
straddles relating to the Investment positions established by the Fund. Such diréctiona
trade positions to be established for the Fund will utilize puts or calls on the exchang:
trading funds and such will be continually monitored in order to determine the
appropriateness and timing of putting on a position or positions and/or their liquidation.

In such approach, the Fund may establish contrary or opposite positions by
utilizing put or call options contracts on NYSE or NASDAQ listed index fund:
liquidating a portion .of such positions when general market movement (upward o
downward) is identified and realized by Mr. Della Penna. Such identification process i:
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subjective and discretionary and Mr. Della Penna may not always
a market value trend which has indications of being on-going.

iay use index funds and put and call options contracts relating. to such
ex funds may mitror or ‘mimic an entire market performance of
ficant segment thereof.- One-index fund which-may be utilized is the
:rries I (“DIA"™) which mirrors and mimics the common stocks
v Jones Indices (sometimes called the *Diamonds™). A second.index
- utilized will be the NASDAQ 100 Index Tracking Stock (“QQQ”).
J Index Tracking. Fund may also utilize the Standard and Poors
s (“SPY™) (sometimes called “Spiders”). The Fund may also seck
~hich may be inverse to the negative pérformance of-the NASDAQ
renced indices. The Fund may deal in securities related to stock
ge traded funds thereof, but primarily in the option contracts of such
ge traded funds.

al funds which only permit share purchases or sales at the close of a
105t Fecent nét asset value per share, shares of:index funds and their
optrons cenitracts piériit sharé purchases or sale on.an instantaneous
the case with respect to put and call options contracts of index fund
ion of Mr. Della Penna,;these. features: present.an: effective means to
Wd liquidity risks regardless of whether a‘markettrend is upward or

this investment approach, Mr. Della Penna believes that the Fund will
» realize Trading Profits inboth upward.and downward-market value
rested Note investors. should realize that such investment.approach
ahanced. during:the time of its-utilization by the Fund and should be
racterized with flexibility: o

nent.activities as described above, the.Fund will incur transactional
seand sale of index-fund shares and put and call options. Mr. Della
the Fund, has or will identify several securities broker-dealers which
nit execution:of the Fund’s purchase and sale transactions at:minimal
ions.and;costs;. ‘Mr: Della:Penha, on béhalf of the Fund, will use
ker. transaction -services, on a continuing basis so long as such
ers are an appropriate source of minimal transactional costs. - Mr.
10t -participate in or receive -any portion of such. transactional

nna has participated in. the decision making process with respect to
¢hich engaged in Investment activities similar to or the same as those
i, Over time, Mr. Della Penna, for his own account and utilizing his
avored-to more fully perfect and develop the trading techniques and
intended for the Fund.- Upon request--of -any sophisticated and
[ Note Investor, Mr. Della Penna will provide additional information

g

with respect to such techniques as permitted by applicable privacy restrictions. In
examining such results, -interested investors should keep in mind that any such
information is unaudited-and thatsuch-information-does not assure in any manner
that the Fund’s Investment activity will:be profitable and losses may occur,

‘The Managing Member reserves the right to terminate Fund Investment activitie:
at any time and-in connection therewith to liquidate and terminate the Fund prior to the
end of the Fund’s Term. '

FUND MANAGEMENT

The Fund formed under-the Florida Limited Liability-Company Act during ‘the
Offering Period. The Articles of Organization and the Operating - Agreement of the Fand
will designate Guy S. Della Penna as the Managing Member of the Fund. ‘Mr.“Della
Penna will be responsible for the Investment activities of the Fund, for Note Holder
relations and the administration and record keeping responsibilities attendant to the
Fund’s existence and activitics. In addition, Mr. Bella Penna will be responsible®for
Fund compliance matters and the capitalization of the Fund. Purchasers of Notes will not
have any management powers with respectta the- Fund’s ac\tiviti'es and administration.

Information Concerning the Managing Member

Mr. Della:Penna, age 60, resides in Sarasota, Florida. -Mr. Della Penna has been
active in the financialsindustry-for over 35 years: ‘Mr.Della Penna, until early 2002, was
an associated person: of the National Association of Securities Dealers, Inc. (the
“NASD") pursuarit to-its Rules: “Thé NASD has'been succeeded by FINRA. In 1989,
Mr. Della-Penna acquired Exccutive Securities, Inc:, a securities broker-dealer member
firin based in Sarasota, Florida; ' In 1999; ‘Executive Securities; Inc., as a result of a
business combination transaction, became FAS Wealth Management Services, Inc.
(“FAS”). FAS was a wholly-owned subsidiary of FAS Group, Inc. FAS oontinus:d and
enlarged the securities brokerage-busiriess of “Executive Secutrities: ‘[n¢. until it sold
substantially all of-its assets,’client accounts-and- investment advisory, insurance and
affinity marketing affiliatesto another NASD member sceurities broker-dealer. Such sale
of certain assets occurred in late'2001. M. DellaPenna‘served as President and Chief
Executive Officer of both entities until 2002 when he résigned such positions.

As a controlling sharcholder and investment banker, Mr. Della Penna founded o1
co-founded, formed, structured and-capitalized various public and private corporate
entities, including HomeVestars of America, Inc. (“We Buy Ugly Houses™) and
DinnerwareDepot.com; among otlers. :

During the ‘period April 1980 to January 1986, Mr. Della Penna served as the
Assistant to the Chairman of the Board of Snelling & Snelling, Inc., as well as Assistant
Treasurer. Snelling & Snelling, Inc, during such period, was a franchisor of an



NEW ECONOMY FUND, L.L.C.

An alternative long/short growth and income investment approach

Risk management versus reward chasing

Diversified (NASDAQ 100/QQQ) exchange traded fund

New Economy, fundamentally stable companies

100 companies such as Apple, Google, Microsoft, Amgen, Starbucks
Strong, liquid, low or no debt balance sheets

Rising revenues potential

Technical analysis complementing fundamental analysis

No leverage utilized

Finite investment time horizon (18 +/- months)

Quarterly distributions with 1099 annual reporting (no K-1's)
Capped at $10 million for diligent ease of management

Periodic reports, compilations and independent CPA audit

Assets held at third party national brokerage firm

Cash held at federally-insured commercial banking institution
Participation by referral only

5% annual distributions payable quarterly to investors

80/20 split of profits with investors and Fund up to a 100% ROC/ROI

FOR DISCUSSION PURPOSES ONLY

The foregoing does not constitute an offer to sell nor the solicitation of an offer to purchase
any security. Such offer is only made by Private Offering Memorandum of the Fund.

Memorandum dated January 2, 2013




FOR

INFORMATION NEW ECONOMY FUND LLC
PURPOSES ONLY TRADE STATEMENT ANALYSIS
2013
Date Description # of Contracts Price Commission Reg Fee Net +/- Profit
1/30/2013 Bought to Open 100 QQQ Apr 13 68.00 Puts 100 (22,000.00) (3.77) (22,003.77)
2/5/2013 Sold to Close 100 QQQ Apr 13 68.00 Puts -100 25,100.00 (4.54) 25,09546
0 3,100.00 (8.31) 3,091.69 3,091.69
1/31/2013 Sold to Open 100 QQQ Feb 13 67.00 Puts -100 7,500.00 (4.14) 7,495.86
2/4/2013 Bought to Close 100 QQQ Feb 13 67.00 Puts 50 (2,450.00) (1.89) (2,451.89)
2/4/2013 Bought to Close 100 QQQ Feb 13 67.00 Puts 50 (2,300.00) (1.89) (2,301.89)
0 2,750.00 (7.92) 2,742.08 2,742.08
2/4/2013 Boughtto Open 500 QQQ Feb 13 67.00 Puts 500 (23,500.00) (18.85) (23,518.85)
2/5/2013 Sold to Close 200 QQQ Feb 13 67.00 Puts -200 11,200.00 (8.20) 11,191.80
2/5/2013 Sold to Close 100 QQQ Feb 13 67.00 Puts -100 7,200.00 (4.14) 7,195.86
2/5/2013 Sold to Close 100 QQQ Feb 13 67.00 Puts -100 7,700.00 (4.15) 7,695.85
2/5/2013 Sold to Close 100 QQQ Feb 13 67.00 Puts -100 8,000.00 (4.15) 7,995.85
0 10,600.00 (39.49) 10,560.51 10,560.51
2/4/2013 Bought to Open 100 QQQ Feb 13 67.00 Puts 100 (4,200.00) (3.77) (4,203.77)
2/5/2013 Sold to Close 100 QQQ Feb 13 67.00 Puts -100 8,300.00 (4.16) 8,295.84
0 4,100.00 (7.93) 4,092.07 4,092.07
2/5/2013 Bought to Open 500 QQQ Mar 13 67.00 Calls 500 (49,000.00) (18.85) (49,018.85)
2/6/2013 Sold To Close 200 QQQ Mar 13 67.00 Calls -200 25,200.00 (8.51) 25,191.49
2/6/2013 Sold To Close 200 QQQ Mar 13 67.00 Calls -200 25,200.00 (8.51) 25,191.49
2/6/2013 Sold To Close 100 QQQ Mar 13 67.00 Calls -100 12,900.00 (4.26) 12,895.74
0 14,300.00 (40.13) 14,259.87 14,259.87
2/5/2013 Bought To Open 100 QQQ Mar 13 66.00 Calls 100 (15,400.00) (3.77) (15,403.77)
2/6/2013 Sold to Close 1 QQQ Mar 13 66.00 Calls -1 195.00 (0.06) 194.94
2/6/2013 Sold to Close 99 QQQ Mar 13 66.00 Calls -99 19,602.00 (4.37) 19,5697.63
0 4,397.00 (8.20) 4,388.80 4,388.80
2/6/2013 Bought To Open 400 QQQ Mar 13 69.00 Puts 400 (87,600.00) (15.08) (87,615.08)
2/21/2013 Sold To Close 100 QQQ Mar 13 69.00 Puts -100 22,100.00 (4.47) 22,095.53
2/26/2013 Sold To Close 100 QQQ Mar 13 69.00 Puts -100 24,000.00 (4.51) 23,995.49
2/26/2013 Sold To Close 100 QQQ Mar 13 69.00 Puts -100 26,600.00 : (4.51) 26,595.49
2/26/2013 Sold To Close 100 QQQ Mar 13 69.00 Puts -100 26,900.00 (4.58) 26,895.42
0 . 12,000.00 : (33.15) 11,966.85 11,966.85

LEJ SERVICES
9/3/2013



NEW ECONOMY FUND LLC 2
TRADE STATEMENT ANALYSIS

2013
3/7/2013 Bought To Open 100 QQQ Apr 13 68.00 Puts 100 (11,500.00) (3.77) (11,503.77)
3/20/2013 Sold To Close 100 QQQ Apr 13 68.00 Puts -100 10,800.00 (4.22) 10,795.78
0 (700.00) (7.99) (707.99) (707.99)
3/8/2013 Bought To Open 150 QQQ Apr 13 68.00 Puts 150 (16,350.00) (5.66) (16,355.68)
3/20/2013 Sold To Close 150 QQQ Apr 13 68.00 -150 16,800.00 (6.34) 16,793.66
0 450.00 (12.00) 438.00 438.00
3/4/2013 Bought to Open 200 QQQ Mar 13 69.00 Puts 200 (37,000.00) (7.54) (37,007.54)
3/7/2013 Sold To Close 200 QQQ Mar 13 69.00 Puts -200 18,800.00 (8.37) 18,791.63
0 (18,200.00) (15.91) (18,216.91) (18,2156.91)
3/5/2013 Bought To Open 150 QQQ Mar 13 69.00 Puts 150 (27,000.00) (5.66) (27,005.686)
3/7/2013 Sold To Close 150 QQQ Mar 13 69.00 Puts -150 14,100.00 (6.28) 14,093.72
0 (12,900.00) (11.94) (12,911.94) (12,911.94)
3/26/2013 Bought To Open 100 QQQ May 13 69.00 Puts 100 (15,000.00) (3.77) (15,003.77)
3/26/2013 Sold To Close 100 QQQ May 13 69.00 Puts -100 19,200.00 (4.41) 19,195.59
0 4,200.00 (8.18) 4,191.82 4,191.82
2/26/2013 Bought To Open 100 QQQ Apr 13 69.00 Puts 100 (21,200.00) (3.77) (21,203.77)
3/20/2013 Sold To Close 100 QQQ Apr 13 69.00 -100 17,000.00 (4.36) 16,995.64
0 (4,200.00) (8.13) (4,208.13) (4,208.13)
3/27/2013 Bought To Open 200 QQQ Apr 13 69.00 Puts 200 (19,800.00) (7.54) (19,807.54)
4/2/2013 Sold To Close 100 QQQ Apr 13 69.00 Puts -100 9,400.00 (23.50) (4.19) 9,372.31
3/28/2013 Sold To Close 100 QQQ Apr 13 69.00 Puts -100 12,500.00 (4.25) 12,495.75
0 2,100.00 (23.50) (15.98) 2,060.52 2,060.52
3/28/2013 Bought To Open 100 QQQ May 13 69.00 Puts 100 (15,000.00) (3.77) (15,003.77)
3/28/2013 Sold To Close 50 QQQ May 13 69.00 Puts -50 8,750.00 (2.19) 8,747.81
4/19/2013 Sold To Close 50 QQQ May 13 69.00 Puts -50 10,050.00 (16.00) (2.22) 10,031.78
0 3,800.00 (16.00) (8.18) 3,775.82 3,775.82
4/1/2013 Bought To Open 50 QQQ May 13 69.00 Puts 50 (6,850.00) (1.89) (6,851.89)
4/2/2013 Sold To Close 50 QQQ May 13 69.00 Puts -50 7,800.00 {(16.00) (2.17) 7,781.83
0 950.00 (16.00) (4.08) 929.94 929.94

LEJ SERVICES
9/3/2013



NEW ECONOMY FUND LLC 3
TRADE STATEMENT ANALYSIS

2013
4/3/2013 Bought To Open 100 QQQ May 13 69.00 Puts 100 (12,700.00) (23.50) (3.77) (12,727.27)
4/4/2013 Sold To Close 100 QQQ May 13 89.00 Puts -100 16,500.00 {23.50) (4.34) 16,472.16
0 3,800.00 (47.00) (8.11) 3,744.89 3,744.89
3/20/2013 Bought To Open 200 QQQ May 13 69.00 Puts 200 (38,400.00) (7.54) (38,407.54)
3/22/2013 Sold To Close 50 QQQ May 13 69.00 Puts -50 10,000.00 (2.22) 9,997.78
4/5/2013 Sold To Close 100 QQQ May 13 69.00 Puts -100 17,500.00 (23.50) (4.37) 17,472.13
B0 - . (10,800.00) . (23:80) . (14:18)  (10,937:63) (10,837.83)
4/4/2013 Sold To Open 100 QQQ Apr 13 67.00 Puts 100 3,600.00 (23.50) (4.05) 3,472.45 ‘ 347245
(“Note Exp @ 0.00 as Friday 4/19 Profit $3500 less commission)
4/8/2013 Bought To Open 250 QQQ May 13 87.00 Calls 250 (39,250.00) (46.00) (9.43) (39,305.43)
4/9/2013 Sold To Close 100 QQQ May 13 67.00 Calls -100 19,500.00 (23.50) (4.41) 19,472.09
4/9/2013 Sold To Close 50 QQQ May 13 67.00 Calls -560 9,850.00 (16.00) (2.22) 9,831.78
4/9/2013 Sold To Close 100 QQQ May 13 87.00 Calls -100 20,000.00 (23.50) (4.42) 198,072.08
0 10,100.00 (108.00) (20.48) 9,870.52 9,870.52
4/17/2013 Bought To Open 100 QQQ May 13 69.00 Puts 100 (11,500.00) (23.50) (3.77) (11,627.27)
4/11/2013 Bought To Open 2 QQQ May 13 69.00 Puts 2 (180.00) (8.80) (0.08) (188.86)
*4/16/2013 Sold To Close 102 QQQ May 13 69.00 Puts -102 14,076.00 (23.50) (4.38) 14,048.12_
0 2,3986.00 (55.80) (8.23) 2,331.97 2,33197

411072013 Bought To:Opén:200.QQQ, May.1360.00 Futs 29,000, ; S (BBEOY o (T64)
4/17/2013 ‘Boiight To Open-60 QQQ may. 13 89.00 Puts. - {6;,000.00)-+ - -(18:00): 189).
4/18/2013 Bought To Open 75 QQQ May 13 68.00 Calls 75 (11,700.00) (19.75) (2.83)  "(11,722.68)
4/17/2013 Sold To Close 75 QQQ May 13 68.00 Calls 76 13,500.00 (19.75) (3.29) 13,476.96
0 1,800.00 (39.50) (6.12) 1,754.38 1,754.38
4/17/2013 Sold To Open 200 QQQ Apr 13 68.00 Puts 200 1,800.00 (38.50) (7.99) 1,753.51
4/22/2013 Bought To Close 100 QQQ Apr 13 68.00 Puts -100 (3,700.00) (23.50) (3.77) (3,727.27)
4/22/2013 Bought To Close 100 QQQ Apr 13 68.00 Puts -100 (2,300.00) (23.50) (3.77) (2,327.27)
0 (4,200.00) (85.50) (15.53). (4,301.03) (4,301.03)
LEJ SERVICES

9/3/2013



4/19/2013 Bought to Open 100 QQQ May 13 68.00 Calls
4/22/2013 Sold To Close 100 QQQ May 13 68.00 Calls

6/20/2013 Bought To Open 500 QQQ Jul 13 74.00 Puts
§/28/2013 Sold To Close 200 QQQ Jul 13 74.00 Puts
6/4/2013 Sold To Close 300 QQQ Jul 13 74.00 Puts

6/28/2013 Bought To Open 250 QQQ Jul 13 73.00 Puts
6/28/2013 Sold To Close 250 QQQ Jul 13 73.00 Puts

§/17/2013 Bought To Open 1000 QQQ Jul 13 73.00 Puts

6/28/2013 Sold To Close 231 QQQ Jul 13 73.00 Puts

6/23/2013 Sold To Close 19 QQQ Jul 13 73.00 Puts
6/4/2013 Sold To Close 400 QQQ Jul 13 73.00 Puts
6/4/2013 Sold To Close 350 QQQ Jul 13 73.00 Puts

6/4/2013 Bought To Open 600 QQQ Aug 13 73.00 Calis
6/4/2013 Sold To Close 200 QQQ Aug 13 73.00 Calls

* 8/4/2013 Sold To Close 250 QQQ Aug 13 73.00 Calls
6/5/2013 Sold To Close 500 QQQ Aug 13 73.00 Calls

6/4/2013 Bought to Open 1000 QQQ Aug 13 73.00 Calls
6/6/2013 Sold To Close 500 QQQ Aug 13 73.00 Calis
6/5/2013 Sold To Close 500 QQQ Aug 13 73.00 Calis
6/5/2013 Sold To Close 250 QQQ Aug 13 73.00 Calls

6/4/2013 Bought To Open 100 QQQ Aug 13 73.00 Calls
6/6/2013 Sold To Close 250 QQQ Aug 13 73.00 Calls

6/6/2013 Boughtto Open 1000 QQQ Jul 13 74.00 Puts
6/6/2013 Sold To Close 500 QQQ Jul 13 74.00 Puts
6/6/2013 Sold To Close 250 QQQ Jul 13 74.00 Puts

LEJ SERVICES
9/3/2013

NEW ECONOMY FUND LLC
TRADE STATEMENT ANALYSIS

. 2013
100 (10,000.00) (23.50) (3.77) (10,027.27)
-100 10,400.00 (23.50) (4.21) 10,372.28
0 400.00 (47.00) (7.98) 346,02
500 (87,600.00) (83.50) (18.85) (87,602.35)
-200 48,800.00 (38.50) (9.04) 48,752.48
-300 70,500.00 (53.50) (13.14) 70,433.36
0 31,800.00 (176.50) (41.03) 31,683.47
250 (48,500.00) (48.00) (9.43) (46,555.43)
-250 46,260.00 (48.00) (10.97) 46,193.03
0 (250.00) (92.00) (20.40) (362.40)
1000 (140,000.00) (158.50) (37.70)  {140,196.20)
-231 42,042.00 (43.15) (10.13) 41,988,72
-19 2,964.00 (11.35) (0.83) 2,951.82
-400 72,000.00 (68.50) (17.14) 71,814.36
-350 63,350.00 (81,00) (15.01) 63,273.99
0 40,356.00 (342.50) (80.81) 30,932.69
800 (112,200.00) (98.50) (2262)  (112,321.12)
-200 42,000.00 (38.50) (8.68) 41,952.82
-250 53,250.00 (46.00) (10.86) 53,193.14
-150 34,650.00 (83.50) (21.88) 34,544.64
0 17,700.00 (266.60) (64.02) 17,360.48
1000 (185,000.00) (158.50) (37.70)  (186,196.20)
-350 80,850.00 80,850.00
-500 116,000.00 (83.50) (21.86) ° 114,804.84
-150 33,600.00 (46.00) (10.91)  '33,643.08
0 44,450.00 (129.50) (32.77) 44,001.53
100 (17,500.00) (23.60) (3.77) (17,527.27)
-100 56,000.00 {46.00) (10.91) 56,043.08
0 38,500.00 (69.50) (14.68) 38,416.82
1000 (180,000.00) (168.50) (37.70).  (180,196.20)
-500 126,000.00 (83.50) (2203)  124,894.47
-250 (46.00) (11.11) 67,692.89

67,750.00

345.02

31,583.47

(362.40)

390,932.69

17,369.48

44,091.63

38,4156.82



6/6/2013 Sold To Close 250 QQQ Jul 13 74.00 Puts

6/6/2013 Bought To Open 5§00 QQQ Jul 13 74.00 Puts
6/7/2013 Sold To Close 150 QQQ Jul 13 74.00 Puts
6/7/2013 Sold To Close 250 QQQ Jul 13 74.00 Puts
6/7/2013 Sold To Close 100 QQQ Jul 13 74.00 Puts

6/5/2013 Bought To Open 500 QQQ Aug 13 74.00 Puts
6/7/2013 Sold To Close 250 QQQ Aug 13 74.00 Puts
6/7/2013 Sold To Close 150 QQQ Aug 13 74.00 Puts
6/7/2013 Sold To Close 100 QQQ Aug 13 74.00 Puts

6/7/2013 Bought To Open 1000 QQQ Aug 13 71.00 Puts

6/7/2013 Sold To Close 250 QQQ Aug 13 71.00 Puts
6/10/2013 Sold To Close 250 QQQ Aug 13 71.00 Puts
6/10/2013 Sold To Close 250 QQQ Aug 13 71.00 Puts
6/10/2013 Sold To Close 150 QQQ Aug 13 71.00 Puts
6/10/2013 Sold To Close100 QQQ Aug 13 71.00 Puts

6/10/2013 Bought To Open 800 QQQ Jul 13 74.00 Puts
6/13/2013 Sold To Close 5§00 QQQ Jul 13 74.00 Puts
6/13/2013 Sold To Close 500 QQQ Jul 13 74,00 Puts

6/11/2013 Bought To Open 100 QQQ Jul 13 74.00 Puts
6/13/2013 Sold To Close 500 QQQ Jul 13 74.00

6/10/2013 Bought To Open 1000 QQQ Aug 13 74.00 Puts
6/17/2013 Sold To Close 100 QQQ Aug 13 74.00 Puts
6/21/2013 Sold to Close 400 QQQ Aug 13 74.00 Puts
6/21/2013 Sold to Close 500 QQQ Aug 13 74.00 Puts

6/11/2013 Bought To Open 1000 QQQ Aug 13 74.00 Puts

LEJ SERVICES
9/3/2013

NEW ECONOMY FUND LLC
TRADE STATEMENT ANALYSIS

. 2013

-250 70,250.00 (46.00) (11.18) 70,182.84
0 83,000.00 (334.00) (82.00) 82,564.00
500 (88,500.00) (83.50) (18.85)  (88,802.35)
-150 45,800.00 (31.00) (6.78) 45,562.24
-250 75,000.00 (48.00) (11.24) 74,042.76
-100 36,300.00 (23.50) 4.81) 36,271.89
0 88,400.00 (184.00) (41.46) 88,174.64
500 (112,500.00) (83.50) (18.85)  (112,802.35)
-250 86,250.00 (46.00) (11.44) 86,192.56
-150 52,500.00 (31.00) (6.88) 52,462.12
-100 31,500.00 (23.50) (4.52) 31,471.98
0 57,750.00 (184.00) (41.60) 57,524.31
1000 (242,000.00) (156.50) (37.70)  (242,198.20)
-250 89,000.00 (46.00) (11.14) 88,042.86
-250 74,250.00 (46.00) (11.23) 74,192.77
-250 74,500.00 (46.00) (11.23) 74,442.77
-150 45,450.00 (31.00) (6.76) 45,412.24
-100 30,700.00 (23.50) (4.51) 30,871.99
0 51,800.00 (351.00) (82.57) 51,466.43
800 (182,700.00) (143.50) (33.93)  (182,877.43)
-500 140,000.00 (83.50) (22.29)  130,804.21
400 118,000.00 (83.50) (22.42)  117,804.08
0 75,300.00 (310.50) (78.64) 74,810.86
100 (16,500.00) (23.50) (3.77) (18,627.27)
-100 29,500.00 " 29,500.00
0 13,000.00 (23.50) (377 12,872.73
1000 (256,000.00) (168.50) (37.70) - (255,196.20)
-100 30,000.00 (23.50) (4.50) 29,972.00
-400 142,000.00 (88.50) (18.38)  141,913.14
-§00 185,000.00 (83.50) (23.07)  184,893.43
0 102,000.00 (334.00) (8383).  101,562.37
1000 (218,000.00) (158.50) (37.70)  (218,188.20)

82,584.00

68,174.54

57,624.31

51,468.43

74,910.86

12,872.73

101,582.37



6/21/2013 Sold to Close 500 QQQ Aug 13 74.00 Puts
6/24/2013 Sold to Close 500 QQQ Aug 13 74.00 Puts

6/14/2013 Bought To Open 1000 QQQ Aug 13 74.00 Puts
6/26/2013 Sold to Close 500 QQQ Aug 13 74.00 Puts
6/25/2013 Sold to Close 500 QQQ Aug 13 74.00 Puts

6/24/2013 Bought to Open 2000 QQQ Aug 13 70.00 Calls
6/28/2013 Sold to Close 500 QQQ Aug 13 70.00 Calls
6/28/2013 Sold to Close 500 QQQ Aug 13 70.00 Calls
6/28/2013 Sold to Close 500 QQQ Aug 13 70.00 Calls
6/28/2013 Sold to Close 1000 QQQ Aug 13 70.00 Calls

6/24/2013 Bought to Open 400 QQQ Aug 13 70.00 Calls
6/24/2013 Bought to Open 1100 QQQ Aug 13 70.00 Calls
6/28/2013 Sold to Close 1000 QQQ Aug 13 70.00 Calls
6/28/2013 Sold to Close 500 QQQ Aug 13 70.00 Calls
6/27/2013 Sold to Close 500 QQQ Aug 13 70.00 Calls

6/25/2013 Bought to Open 1000 QQQ Aug 13 70.00 Calls
6/27/2013 Sold to Close 1000 QQQ Aug 13 70.00 Calls

6/25/2013 Bought to Open 1000 QQQ Aug 13 70.00 Calls
6/27/2013 Sold to Close 1000 QQQ Aug 13 70.00 Calls

6/25/2013 Bought to Open 500 QQQ Aug 13 70.00 Calls
6/28/2013 Sold to Close 500 QQQ Aug 13 70.00 Calls

LEJ SERVICES
9/3/2013

NEW ECONOMY FUND LLC
TRADE STATEMENT ANALYSIS

. 2013
-500 190,000.00 (83.50) (23.18)  189,893.34
-500 214,000.00 (83.50) (23.58)  213,892.92
0 186,000.00 (325.50) (84.44) _ 185,580.06
1000 (287,000.00) (168.50) (37.70)  (287,196.20)
-500 240,000.00 (83.50) (24.03)  239,892.47
-500 245,500.00 (83.50) (24.13)  245,392.37
0 188,500.00 (325.50) (85.88)  198,088.64
2000 (450,000.00) (308.50) (75.40)  (450,383.90)
-500 125,000.00 (83.50) (22.03)  124,804.47
-500 125,000.00 (83.50) (22.03)  124,894.47
-500 127,500.00 (83.50) (2207)  127,394.43
-500 130,500.00 (79.25) (22.12)  130,308.83
0 58,000.00 (838.25) (163.65) 57,188.10
400 (82,800.00) (68.50) (15.08) (82,883.58)
1100 (220,000.00) (173.50) (41.47)  (220,214.97)
-500 130,500.00 (79.25) (2213)  130,398.82
-500 127,500.00 (83.50) (2207)  127,394.43
-500 111,500.00 (83.50) (21.80)  111,394.70
0 86,700.00 (488.25) (122.55) 86,089.20
1000 (175,000.00) (168.50) (37.70)  (175,196.20)
-1000 230,000.00 (158.50) (43.71)  229,797.79
0 55,000.00 (317.00) (81.41) "54,601.59
1000 (170,000.00) (158.50) (37.70)  (170,198.20)
-1000 231,000.00 {156.60) (43.72) - 230,797.78
0 81,000.00 (317.00) (81.42) - 60,601.58
500 (82,500.00) (83.50) (18.85) (82,602.35)
-500 132,500.00 {83.50) (22.18) - 132,384.34
0 50,000.00 (167.00) (41.01) 49,791.99

186,590.06

198,088.64

57,198.10

66,088.20
54,601.59
60,601.58
49,791.98

1,325,041.56



NEW ECONOMY FUND LLC
TRADE STATEMENT ANALYSIS
2013

T

TOTAL INVESTED 1,816,780.00

RETURN ON INVESTMENT ' -

LEJ SERVICES
9/3/2013



MISSORY NOTE
NO. 16,

Fund asa result of the Issuancacfthxs iemay be: mvested by the Fund in lncrements, wll as is
more fully explained in the Memorandum:

The principal obligation and the obligation of the Fund to pay the Note Intercst represent
unsecured-obligations of the: Fund equal to the- obhgaimns of the Fund owing to its general
creditors. This-Note and Notes-of like kind are not being issued pursuant to the provisions of a
trust indenture or note agreement. The Fund will only have defaulied with respect to its
obligation under this Note and all Notes of like kind in the event that it fails to pay the principal
obixganon of thzs Note when due or faﬁs w pay ‘Note Interest at the times when such Note

ault has continued for a period ‘of 90
Sutiv y .. Failure terest shall- not constifute
an event of default It is aclmowiadgedby the Fund and the Payee that, in accordance with the
provisions and terms of the Note Subscnptmn Agrcement which is Exhibit “A” to the
Memorandum-and which has beeri duly executed and delivered by. the Payee to the Fund (and
such subscription to-a Note has been accepted by the Fund), that any Claims arising out of the
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Gy Sf Della Penna, Managmg ‘Mermber
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UNITED STATES OF AMERICA
Before the
SECURITIES AND EXCHANGE COMMISSION

ADMINISTRATIVE PROCEEDING
File No. 3-16198

In the Matter of
GAETON S.DELLA PENNA,

Respondent.

DECLARATION OF MARK DEE

Pursuant to 28 U.S.C. § 1746, the undersigned states as follows:
1. My name is Mark Dee; | am over twenty-one years of age and have personal knowledge of
the matters set forth herein.
2. I am employed as an Accountant, with the United States Securities and Exchange
Commission (“Commission”). I am also a retired state police lieutenant of a fraud unit and a
Certified Fraud Examiner.

Documents Reviewed

3. This declaration is based upon my personal review of the following records:

a. With respect to account No. XXXXXX0476 in the name of A-G Hedge Group,
LLC Fund, at Bank of America (the “A-G BoA Account”), signature card, monthly statements,
checks written, deposited items, and wire transfer information for the period January 2010

through September 2013.




b. With respect to account number XXXXXX2418 in the name of AG Hedge Group,
’LLC, at E*TRADE Securities, LLC (the “A-G ET Account”), signature card, monthly
statements, checks written, deposited items, and wire transfer information for the period
November 2008 through May 2014.

C. With respect to account number XXXXXX9777 in the name of The Contrarian
Fund, LLC, at Bank of America (the “CF BoA Account”), signature card, monthly statements,
checks written, deposited items, and wire transfer information for the period August 2010
through October 2013.

d. With respect to account number XXXXXX5405 in the name of The Contrarian
Fund, LLC, at E¥XTRADE Securities, LLC (the “CF ET Account”), signature card, monthly
statements, checks written, deposited items, and wire transfer information for the period
September 2010 through October 2013.

€. With respect to account number XXXXXX1375 in the name of New Economy
Fund, LLC, at Bank of Amgrica (the “NEF BoA Account”), signature card, montﬁly statements,
checks written, deposited items, and wire transfer information for the period June 2012 through
October 2013.

c. With respect to account number XXXXXX2083 in the name of New Economy
Fund, LLC, at Apex Clearing Corporation (the “NEF APX Account”), signature card, monthly
statements, checks written, deposited items, and wire transfer information for the period January
2013 through October 2013.

d. With respect to account No. XXXXXX1221 in the name of Gaeton Capital Advisors,

LLC, at Regions Bank (the “OIF RB Account”), signature card, monthly statements, checks



written, deposited items, and wire transfer information for the period January 2010 through
March 2013.

e. With respect to account number XXXXXX4492 in the name of Gaeton Capital Advisors,
LLC, at Synovus Bank (the “OIF SB Account”), signature card, monthly statements, checks
written, deposited items, and wire transfer information for the period March 2013 through
October 2013.

f. Accounting records, spreadsheet summaries and investor information of the A-G, CF and
NEF Fund records under the possession of Gaeton Della Penna’s, which were obtained from the
United State Secret Service. Copies of two of those documents, QuickBooks reports for A-G
Hedge Group and Contrarian Fund, are attached as Exhibits A and B respectively.

The Funds

4. A-GHedge Fund

a. A summary of the A-G ET Account for the years 2008 through 2010:

2008
Date A-GET Quarterly Year to Date Profit (Loss)
Securities
12/31/2008 | Purchased $ (481,662.40) $ (481,662.40)
12/31/2008 | Securities Sold $  293,144.90 $ 293,144.90
12/31/2008 | Fourth Quarter $ (188,517.50) $ (188,517.50)
Portfolio Value $ 331,786.95
2009
Date A-GET Quarterly Year to Date Profit (Loss)
Securities
3/31/2009 | Purcashed $ (6,000,735.36) $ (6,000,735.36)
3/31/2009 | Securities Sold $ 6,081,262.18 $ 6,081,262.18
3/31/2009 First Quarter $ 80,526.82 $ 80,526.82
Portfolio Value $ 39,348.11
Securities
6/30/2009 | Purcashed $ (517,279.09) $(6,518,014.45)
6/30/2009 | Securities Sold $ 455421.11 $ 6,536,683.29
6/30/2009 Second Quarter $ (61,857.98) $ 18,668.84
Portfolio Value $ 214,994.18
Securities
9/30/2009 | Purchased $ (502,434.88) $ (7,020,449.33)




b. Overall investment losses for the A-G ET Account were $367,976.24;

C.

9/30/2009 | Securities Sold $ 514,763.76 $ 7,051,447.05
9/30/2009 | Third Quarter $ 12,328.88 $ 30,997.72
Portfolio Value $ 824.07
Securities
12/31/2009 | Purchased - $(7,020,449.33)
12/31/2009 | Securities Sold - $ 7,051,447.05
12/31/2009 | Fourth Quarter $ - $ 30,997.72
Portfolio Value $ 74.08
2010
Date A-GET Quarterly Year to Date Profit (Loss)
Securities
3/31/2010 | Purcashed $ (1,542,495.68) $ (1,542,495.68)
3/31/2010 | Securities Sold $ 1,336,360.85 $ 1,336,360.85
3/31/2010 | First Quarter $ (206,134.83) $ (206,134.83)
Portfolio Value $431.19
Securities
6/30/2010 | Purcashed $ (37,850.92) $(1,580,346.60)
6/30/2010 | Securities Sold $  (33,529.29) $ 1,369,890.14
6/30/2010 | Second Quarter $ (4,321.63) $ (210,456.46)
Portfolio Value $9.76
Securities »
9/30/2010 | Purchased - $(1,580,346.60)
9/30/2010 | Securities Sold - $ 1,369,890.14
9/30/2010 | Third Quarter $ - $ (210,456.46)
Portfolio Value $9.76
Securities
12/31/2010 | Purchased - $ (1,580,346.60)
12/31/2010 | Securities Sold - $ 1,369,890.14
12/31/2010 | Fourth Quarter $ - $ (210,456.46)
Portfolio Value $9.76

A summary of the A-G BoA Account for the years 2010 through 2011:

A-G BoA
Date Amount
3/31/2010 | § 7266
6/30/2010 | § 45.16
9/30/2010 | $ 44.16




5. Contrarian Fund

11/30/2010 | $  224.02
3/31/2011 | §  52.02
6/30/2011 | $  9.02
9/30/2011 | §  (0.26)

12/31/2011 | $  (1.26)
3/30/2012 | $  (14.26)
6/30/2012 | $  69.74
9/30/2012 | $  6.74

12/312012 | § 574
2/28/2013 | $  (0.00)

a. A summary of the CF ET Account for the years 2010 through 2013 as follows:

2010
Date CFET Quarterly Year to Date Profit (Loss)

Securities
3/31/2010 | Purchased Not Opened Not Opened
3/31/2010 | Securities Sold Not Opened Not Opened
3/31/2010 | First Quarter

Securities
6/30/2010 | Purchased Not Opened Not Opened
6/30/2010 | Securities Sold Not Opened Not Opened
6/30/2010 | Second Quarter

Securities
9/30/2010 | Purchased $ (347,654.77) $ (347,654.77)
9/30/2010 | Securities Sold $  108,227.41 $ 10822741




9/30/2010 | Third Quarter $ (239,427.36)
Portfolio Value $96,323.15
Securities
12/31/2010 | Purchased $ (597,695.49) $ (945,350.26)
12/31/2010 | Securities Sold $ 602,177.16 $ 710,404.57
12/31/2010 | Fourth Quarter $ 4,481.67 $ (234,945.69)
Portfolio Value | § 13,755.26
2011
Date CFET Quarterly Year to Date Profit (Loss)
Securities
3/31/2011 | Purchased $(1,400,939.42) $(1,400,939.42)
3/31/2011 | Securities Sold $ 1,175,787.62 $ 1,175,787.62
3/31/2011 | First Quarter $ (225,151.80) $ (225,151.80)
Portfolio Value | § 88,810.10
Securities
6/30/2011 [ Purchased $ (294,338.07) $(1,695,277.49)
6/30/2011 | Securities Sold $ 363,719.59 $ 1,539,507.21
6/30/2011 | Second Quarter $  69,381.52 $ (155,770.28)
Portfolio Value | § 24,438.82
Securities
9/30/2011 | Purchased $ (697,921.53) $(2,393,199.02)
9/30/2011 | Securities Sold $ 616,048.58 $ 2,155,555.79
9/30/2011 | Third Quarter $ (81,872.95) $(237,643.23)
Portfolio Value | '§ 54,317.25
Securities
12/31/2011 | Purchased $ (362,461.38) $(2,755,660.40)
12/31/2011 | Securities Sold $ 299,462.46 $ 2,455,018.25
12/31/2011 | Fourth Quarter $  (62,998.92) $ (300,642.15)
Portfolio Value $ 83,019.29
2012
Date CFET Quarterly Year to Date Profit (Loss)
Securities
3/31/2012 | Purchased $ (793,445.07) $ (793,445.07)

3/31/2012

Securities Sold

$§ 704,618.66

$§ 704,618.66




3/31/2012 | First Quarter $  (88,82641) $ (88,82641)
Portfolio Value | § 126,972.22
Securities
6/30/2012 | Purchased $ (498,673.36) $(1,292,118.43)
6/30/2012 | Securities Sold $ 454,197.59 $ 1,158,816.25
6/30/2012 | Second Quarter $  (44475.77) $ (133,302.18)
Portfolio Value | § 18.95
Securities
9/30/2012 | Purchased $ - $(1,292,118.43)
9/30/2012 | Securities Sold $ - $ 1,158,816.25
9/30/2012 | Third Quarter $ - $ (133,302.18)
Portfolio Value | § 18.95
Securities
12/31/2012 | Purchased $ - $(1,292,118.43)
12/31/2012 | Securities Sold $ - $ 1,158,816.25
12/31/2012 | Fourth Quarter $ - $ (133,302.18)
Portfolio Value | $ 18.95
2013
Date CFET Quarterly Year to Date Profit (Loss)
Securities
3/31/2013 | Purchased 3 - $ -
3/31/2013 | Securities Sold $ - $ -
3/31/2013 | First Quarter $ - $ -
Securities
6/30/2013 | Purchased $ - $ -
6/30/2013 | Securities Sold $ - $ -
6/30/2013 | Second Quarter $ - $ -
Securities
9/30/2013 | Purchased $ - $ -
9/30/2013 | Securities Sold $ - $ -
9/30/2013 | Third Quarter $ - $ -




b. A summary of the CF BoA Account for the years 2010 through 2013:

C.

Securities

12/31/2013 | Purchased $ (315,892.33) $ (315,892.33)

12/31/2013 | Securities Sold $§ 117,840.80 § 117,840.80

12/31/2013 Fourth Quarter $ (198,051.53) $ (198,051.53)
Reflects only the
month of October Portfolio Value | § 83,717.72

Contrarian raised $1.6 million from ten separate investors in wire transfers and

checks; and

On July 23, 2013, Louis Parker, was paid $289,531.28 in the form of a Contrarian
check, #1087, drawn on the CF BoA Account. Immediately preceding the writing of
this check, New Economy transferred $290,000 from the NEF BoA Account to the

OF SB Account of Gaeton Capital Advisors, which in turn transferred that same

CF BoA
Date Amount
9/30/2010 $483.92
12/31/2010 $427.80
3/31/2011 $1,247.80
6/30/2011 $291.97
9/30/2011 $5,052.64
12/31/2011 $4,936.49
3/31/2012 $15,031.43
6/30/2012 $16.63
9/30/2012 $144.87
12/31/2012 $3.07
1/31/2013 $996.42
2/28/2013 $229.42
5/31/2013 $73.42
6/30/3013 $4,056.42
7/31/2013 $618.03
9/30/2013 $10,044.03
10/31/2013 $7,572.87

amount to the CF BoA Account.




6.

The New Economy Fund

a.

A summary of the NEF ET Account:

2013
Date NEFET Quarterly Year to Date Profit (Loss)
Securities
1/31/2013 | Purchased $  (22,003.77)
1/31/2013 | Securities Sold $ 7,495.86
Securities
2/28/2013 | Purchased $ (205,717.86) $ (227,721.63)
2/28/2013 | Securities Sold $ 250,123.86 $ 257,619.72
Securities
3/31/2013 | Purcashed $ (180,095.26) $ (407,816.89)
3/31/2013 | Securities Sold $ 127,907.37 $ 385,527.09
3/31/2013 | First Quarter $  (22,289.80) $ (22,289.80)
Portfolio Value $  40,565.20
Securities
4/30/2013 | Purchased $ (132,469.05) $ (540,285.94)
4/30/2013 | Securities Sold $ 153,529.21 $ 539,056.30
Securities
5/31/2013 | Purchased $ (274,353.98) $ (814,639.92)
5/31/2013 | Securities Sold $ 139,886.73 $  678,943.03




Securities

6/30/2013 | Purchased $ (4,740,059.20) $ (5,554,699.12)
6/30/2013 | Securities Sold $ 4,755,040.84 $ 5,433,983.87
6/30/2013 | Second Quarter $  (98,425.45) $ (120,715.25)
Portfolio Value $ 1,524,864.75
Securities
7/31/2013 | Purchased $ (190,392.40) $ (5,745,091.52)
7/31/2013 | Securities Sold $ 459,319.97 $ 5,893,303.84
Securities
8/31/2013 | Purchased $  (57,584.57) $ (5,802,676.09)
8/31/2013 | Securities Sold $ 21,358.90 $ 5,914,662.74
Securities
9/30/2013 | Purchased $ - $ (5,802,676.09)
9/30/2013 | Securities Sold $ 11,972.73 $ 5,926,635.47
9/30/2013 | Third Quarter $ 244,674.63 $ 123,959.38
Portfolio Value $ 22,994.38
Securities
12/31/2013 | Purchased $ (156,554.01) $ (5,959,230.10)
12/31/2013 | Securities Sold $ 137,672.82 $ 6,064,308.29
12/31/2013 | Fourth Quarter $ (18,881.19 $ 105,078.19

10




the month of
October

Reflects only ‘

‘ Portfolio Value $ 19,613.19

b. On April 30, 2013, the portfolio value was $10,880.36; and

c. On August 31, 2013, the portfolio value was $80,196.65.

7. The NEF BoA Account

a. A summary of the NEF BoA Account for the year 2013:

NEF BoA

Date Amount
6/30/2012 $1.00
9/30/2012 $17.00
12/31/2012 $1.00
3/31/2013 $18.00
6/30/2013 | $5,585.45
9/30/2013 | $2,931.78
10/31/2013 | $1,306.78

b. On April 29, 2013, the NEF BoA had a cash balance of $51.45;

c. On August 22,2013, the NEF BoA had a cash balance of $2,302.78; and

d. On September 3, 2013, the NEF BoA had a cash balance of $2,260.78.

8. The OIF RB Account

a. $553,000 in deposits from five separate investors; and

b. $40,000 for the purchase of stock in the Energy Materials Corporation.

Misappropriation

The following is a summary of the investor funds from Gaeton Della Penna’s QuickBooks

records, and the account statement documents. Fees applicable for managing the fund and

for any profit were calculated:

11



Investor Funds
Misappropriated

Fund

Source

Amount

Net

A-G BoA

**2008-2009 Management
Fees

$ (552,450.00)

Gaeton Della Penna Reposted
Check(S)

$  5,000.00

Inbound Wire Transfers from
Gaeton Della Penna Regions
Account XXXXXX1221

$  25,050.00

Inbound Wire Transfer from
Gaeton DellaPenna and
Sharon Nizolek Regions
Account XXXXXX8709

$§  16,250.00

Inbound Wire Transfers from
Gaeton Della Penna Synovus
Bank Account XXXXXX3085

$  39,685.00

Payments by check to Gaeton
Della Penna

$  (5,200.00)

Outbound Wire Transfers to
Gaeton Della Penna and
Sharon Nizolek Regions
Account XXXXXX8709

$(150,250.00)

$ (621,915.00)

CF BoA

Deposit and Reposted Check
by Gaeton Della Penna

$  4,000.00

Wireand Check Deposits
from Gaeton Della Penna's
Synovus Bank account
XXXXXX3085

$ 270,925.00

Check Payments to Gaeton-
Guy Della Penna on
Contrarian Bank of America
account

$ (12,940.00)

Wire Transfers to Gaeton
Della Penna Synovus Bank
account XXXXXX3085

$(535,645.08)

$  (273,660.08)

NEF BoA

Reposting of Check Payable
to Gaeton Della Penna

$  3,000.00

Checks from the Gaeton Della
Penna Synovus Bank account
XXXXXX3085

$ 85.00

Check Payments to Gaeton
Della Penna

$ (22,075.00)

Wire Transfers to Gaeton
Della Penna's Synovus Bank
account XXXXXX3085

$ (73,000.00)

$  (91,990.00)

OIF SB

Funds Transfers from Gaeton
Della Penna Synovus Bank
account XXXXXX3085

$  8,:800.00
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Wire and Funds Transfers to
Gaeton Della Penna Synovus
Bank account XXXXXX3085

$ (145,430.00)

Check Paid to Gaeton Della
Penna

$  (2,000.00)

$ (138,630.00)

OIFRB

Wire and Check Deposits
from a Gaeton S. Della Penna
Unidentified Account

$  52,780.18

Deposits from Gaeton S. Della
Penna Synovus Bank Account
XXXXXX3085

$§  1,000.00

Electronic Deposits from a
Gaeton S. Della Penna
Regions Checking Account
XXXXXX1032

$ 45.18

Electronic Deposits from a
Gaeton S. Della Penna
Regions Checking Account
XXXXXX1035

§ 871471

Electronic Deposits from a
Gaeton S. Della Penna
Regions Checking
AccountXXXXX1248

$ 5.98

Electronic Deposits from a
Gaeton S. Della Penna
Regions Checking Account
XXXXXX8709

§  7,975.00

Funds Paid to Gaeton S. Della
Penna

$(275,573.46)

Funds Paid to Gaeton S. Della
Penna's Synovus Bank
Account XXXXXX3085

$  (1,850.00)

Electronic Withdrawals to a
Gaeton S. Della Penna
Regions Checking Account
XXXXXX1032

$ (35.00)

Electronic Withdrawals to a
Gaeton S. Della Penna
Regions Checking Account
XXXXXX1035

$ (4187

Electronic Withdrawals to a
Gaeton S. Della Penna
Regions Checking Account
XXXXXX1248

$ (60.00)

Electronic Withdrawals to a
Gaeton S. Della Penna
Regions Checking Account
XXXXXX8709

$ (125.00)

$ (207,164.28)

Total Net

$ (1,333,359.36)

Total Admin/Legal & POM
Fees Allowable

$ 141,050.00
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Total of Net & Allowable
Fees

$ (1,192,309.36)

$1.2 million.

$5,960,000 (.20 X $5,960,000 = $1,192,000);

$4,768,000 (.25 X $4,768,000 = $1,192,000);

invested would have had to increase over principal in the amount of approximately

invested would have had to increase over principal in the amount of approximately

Summary
Source Totals

Investor Funds Deposited

in CurrentReview |- $:.3,832,500.00
Investor Return of

Principal | $ (1,234,166.28)

POMTFees | §  (87,550.00)

Admin/Legal Fee | § (53,500.00)

*Interest & Dividend

. (1.129.839.60)

Grand Total $

1,110,223.31

*Interest payments
from 2009 obtained
from Quick Books
General Ledger
$26,201.59

For the comingled funds to have earned $1,192,000 in commission (at 20%), the assets

For the comingled funds to have earned $1,192,000 in commission (at 25%), the assets

The Funds would have had to earn over principal invested between $4.7 million and $6

million for Gaeton Della Penna to entitle himself to a total commission between $1.1 and

14




I declare under penalty of perjury that the foregoing is true, correct, and made in good
faith.

Executed on this éz day of Februa
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A-G Hedge Group LLC
Account QuickReport

All Transactions

9:24 APA

1212513
Acciual Basis

Type Date. Num Name Membo Split Amount Balance.
Note Payable
Clifford Schotz _ )
Deposit 12182008 Clifford M.-and Susan...  Deposit Bank of America 100,000.00 100;000:00
Check 2/2812011 1050 Clifford M, and Susan... VOID: stoppy..  Bankof Ametica 0.00 100,000.00
General Journal 5/6/2011 SR Clifford M. and Susan... Paidinfullthe .. Paidin Capi‘lal ] ~100 ,000.60 0.00
Totai Clifford Scholz 5.00 0.90
Hadem
Deposit §/5/2009 Dr. Renald Hadam Deposit Bank of America 220,000.00 2?0,000.00
Depasit 1/5/2010. Entrust .Deposif Bank of Améatica 40 ,000.C0 620,006,00
Total Hadesn 520 Q090. 00
Sloan
.General Journal 11/24/2008 1 ‘Mictiael J. Sloan- IRA VOID; QOpening Bel £q... 0.00 6.00
Deposit 14/24/2008 MichaelJ. Stoan iRA Deposit Bank.of Anierica 400,000.00 -400,000.00
Check 2/2512010 Nichael J. Sloan IRA Partial Payment  Bank of Ameéries -4G;000.00 360,000.00
‘Check 3/15/2041 Nichael J. Sloan IRA Refumn.of Capi..  Bank of America =25, £00.00 335,000.00
Check 7/30/20711 1059 Trustindustrial Bank Bank of America -25,000.00 310,000:00
Deposit 8/28/2011 Trustindustrial Bank Retumofchee..  Bank-of America 25,000.00 335,000.00
Check /31/2011 1080 mighsel J. Sloan IRA Retumof Prin..  Bank 6fAmeficz -25,000.00 -310,060.00
Check 8/31/2011 1059 Trust hdustrial Bank Chetk Resub... Bank-of Americe: <25,000.00 285.000.00
Deposit 9112011 Trust thdusirial Bank check 1058 ret..  Bankof America 25,600.00 310,000.00
General Journal 44612012 10R Lincoln Trust-Gompany- o Michael J.Sloan... -50,000.00 260,000.00
Deposit 4130/2012 Lincoln Trust Company  Check 1087 R...  Bank.of America 50,000.00 “310,000:00
Cheéck 4/11/2012 1067 Lincoin Trast Company’  Resubmitied Bank of America -50,00C.00 280,000.00
Deposit 4/12/2012 Lircoln Trust Comparny  Gheck 7067 12..  Bank of Arverica 50,000.00 /310,000.00
Total-Slean 310.000:00 “31p, ,000.00
‘Susan Scholz ‘
Deposit 12/9/2008 Cavid-S. Ofson Deposit ‘Bank of America 23,000.00 26,060.00
Che¢k 1/3172¢11 10489 David S. Otson Bank of America: _+25,000:00 0.00
Total Susan-Schelz 0.00 0. 00,
Note Payable ~Other ) N )
Bill 1/1/2009 Trust industrial Bank. 52daysinterest  Michzel J.Slear... 2/889.12 2:889.12
Bill Pmt -Check 11/2009 1005 Trustindustial Bank: voiD: ~ Bank-olAmerica. 0.00 2,889.12,
Bili- A[1/2009 Clifford M.ang Susan..  24:days interest: .€lifford & Susa... 333:36 3,222.48°
Bill Prat-Chéck 1/1/2809 1008 Trystivgustrial Bank S52daysinterest  Bank'of America -2,889.12 333.36
Bilt Pmt-Check £/1/2009 1009 Clifford M: and Susar.. VOID:- 24 days .. .Bank ofArmerica 0.00. 333.36
Bil 1112009 ) David $. Olson i David'S. Oiscn 8328 416.84
8ill Pmt -Check 17112008 103G David S: Olson. VOID: 24 days.. ‘Bank of Amiecica 060 41664
Bill Pmt.-Check 1/2/2008 11006 Trust Industiial 8ank: VQ!Q ‘Barik:of America’ 0.00 41684
Bill Pmt.-Check /212009 Trust Indusiial Bank VoID: Bank of America '0.00° 416,64
Bill Pmit -Check: 442/2008 100% FrustIndustrial Bapk. VoIp: ‘Bank of America, 0.00 416.84
8iit Pmt-Check 1#2/2008 1007 Trust Industrial Bank YOID; 52 days.. ‘Bank.of America 0.00 41664
Bifl: Pt -Check 1/2/2009 Cliffdrd M.-and Susan....- ‘Bank of America 0.0 41884
8ili Pmi.-Chick. 1732/2009 1011 Cifforg ™. and Susan... 24 days inlerest  Bank:of America ~333.36 83.28.
Bill Pmt-Check 174272008 1012 David'S: Olson 20.daysinterest  Bank of America -83.28 0.00
sill 2/5/2009 Andrea Smelker- Administrative”...  Adminisrative. .. “1,000.00 1,000.00
8ilt Pmt -Gheck 2/512009 1013 Andrez Smeltzer Administrative... Bank ofAmenca, -1,000.60 0.00
Bill Pmit.-Check 2/25/2008 1014 Gaeton S. Della Pefina ‘Bank of America_ -8,500.00 -9,500.00
‘Deposit 2/26/2809 Gaslon-S. Della Penna Bank of America $,500.08 0.00°
Bili 4/1/2009 “Trustindustrial Bank.  First Q_uarte_r Michidetd.Sloan, .. 5,000.40 .5,080-00.:
“Bill 4/1/2008; David S: Olson First Quarters. David-S. Olson 812.50 -5,312.50
Bilt 412002 Clifford M_and Susan...  First Quarteri...  Clifiord & Susa... 1,250.00 -8,562.50
Bill Prat -Check 41112008 1015 Clifford M. and Susan...  FirstQuarteri....  Bank of America -1,250.00 5,3212.50
Bill Pmt -Check. 41142009 1015 David' 8. Qlson First Quartersii..  Bankof Amarica -312.50 -5,000.00
‘Bilt Pt -Check 4/1/2008- 1017 ‘Tnist Industaas Bahk Fitst Quarter ... Baok of America -5,000.00 0.00
Bt 4/24/2009 Gagton S. Della Penna Mapegenient F... 850.00 850.00
‘BillPml--Check 4124/2009 i018 Gaeton S. Della Penna Barik of America -850.00 0.00
Bill 5/1/2009 ) Gaeton'S.DellaPenna Paid Out Capital 1,000:00 1,000:00
Bill. Pmt -Check 5/4/2009. 1019, Gaeton S.Della Penpa  VOID:: Bank of America 0:00 1,000.00 -
Bill Pmt-Check | 51412089 1078 -Gagton S. DeliaPemna ] Bank of America -1,000.00 0:00
Bill 6/15/2009 Dt RgriatdHadam Twoweeks int.. Ronald Hadem: 45833 458.33
Bill 6/15/2009 Trust industrial Bank fiiterest for'sec.,.  Michae! 4.Sloan... 5,000.00 6,458.33
Bill 6/15/2009 Clifford M. and Susan... Interestforséc.. Clifford & Susa... 1,250.00 6,708:33
Bill 6/16/2008. David'S. Olsori Interest{orsec..  David'S. Olson 31260 7.020.83
Bill.Pmt-Check 6/30/2009: Dr: Ronald Hadam VOID: Twows..  Bankof, America 0.00 702483
Bill Pm! -Chieck 6/30/2009 1020° ‘Br.Ronald-Hadam Twoweeksini.. Benicof America 458.33 6,562.50
Bill Pmt -Check - 8/30/2009: 1021 Trust Indusirial Bank interestforsec...  Bani of America -5,000.00 1,882.50
Bill Pmt -Check. 6/30/2009 1022. Clifford M. arid Susan... Interestforsec.. BankofAmerica +1,250.00 212:50
Bili Pt ~Check 6/30/2009 1023 David S. Olson Interestfor sec...  Bankdf America :312.50 0.00
Bill 10/1/2009 Or. Ronald Hadam Third Quarter L. Ronald Hadem 2:750.00 2,750.60
Bill 10//2009: ‘David 8.Olson Third.Quartért... David'S: Olson 31250 3,082.50
Bif 101172609 Trust Industdal Bank Third Quarterl,.  Michael J.Sloan... 5.000.60 8,062.50
Bill' 10/1/2008" Clifiord M. and Susan... Third Quarteri.. Clifford & Susa... 1,250.00 9,212:50
Bill Prmit -Check 10/1/2009 1025 Dr. Ronald Hadam Third-Quarterl..  Bank of America -2,750.00 §,562.50
Bill Pmt-Check 10/1/2008. 1026 David'S. Oison Third Quarierl,.. BankofAmerica -312:50: 6,250.00
Page 1
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8:24 AR A-G Hedge Group LLC

1212813 Account QuickReport
Accrual Basis Al Transactions
Type Date Num  Name  Memo Spiit Amount Balance,

Bilt Pmt-Check 10/1/2008 1027 Trust Industrial Bank Third Quarter ...  Bank.orAmerica -5,000.00 1,250.00
Bili Pmt-Check '10/4/2009 1028 Ciifford M. and: Susan... ~ Thiré Quarterf. ‘Bankof America £1,250.00 0.00
Bilt ) 10/5/2009 Andrea Simelwer Management F.... 850.00 850.00
Bill Pmt -Check 10/5/2009 1028 Andrea Smeltzer BanK of America ~850.00 0.00
Biif 14172010 Dr. Ronaid Hadam Fourth Quarter...  Ronald Hadem 2,750.00 2,750.00
Bifl 1/1/2010 David.S. Ofson Fourth Quarter...  David S.-0l86H. 312,50 3,662.50
Bl 14112010 Clifford'M_and Susan... Fourth:Quarter... Cifford & Susa.. 1,250.00 4.312.50'
Bill 111/2010 Trust industriat Bank VOID: Fourth ... Michael J.Sloan .. " 0.00 4,312.50
Bill-Pmt -Check 11112010 1030. Dr. Ronald ‘Hadam FourthQuarter... BankofAmerica -2,750.00 1,562.50
Bill Pmt -Check 111/2010 1031 Clifford M. and Susan..  FoustthQuarter...  Bank of America -1.250.00 312.50
Bitl:Pm{ -Check 111/2010: 1032: David S, Qison Fourth Quarter.... Bank.of America -312.50 0.00
‘Bill 1/1412010. WilliamT. Kitley, PA.  VOID: © legal Fees 03 0.00

0

“Total-Note Payatle - Other. 0.00

Totat Note Payable. 250,000.00 830,000.00°

oTAL , 930,000.00

‘Page 2
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The Contrarian" Fund

9:I0AN
12128113 Account QuickReport
BAccruat Basis All Transactions
Typs Datg Num’ Name Memo Split’ -Amgount Balance
‘Note Payableg-
A Louls Patker ) L . .
‘Deposit } 3/10/2011 o ‘A.Louis Parker, TTEE Deposit Bank of America '250,000.00 250,000.00
General Joumal 7222013 11RR...  A. LousParker, TTEE Paid principall..  miscelianeous 289,531.28 539,531.28
‘General Joumal TI22/2013: 12RR.. A-LouisParker, TTEE  Comectiastjo..  miscellangous: -579,062.56' ~38,531.28
General-Joumal Fi23/2043 13RR.: A LouigParke, TTEE  Forlnterest Parker 38,531.28 IRld
Deposit 101172013 A.Louis Parker, TTEE  Deposit Bank ofAmeica 250,000.00 250,000.00
Total A: Louis Parker: 250,000.00 250,000;00
Arthur H. Hobsonl. ) ) o L ,
Deposit 31512012 Artfiur H: Hobson fiL{...  Deposit Bank of Ametica 300,000:00 300,000:00
Check: PHEI2073, 108% Advanta{RA'Seriices  Redemplianof..  Baok of America -10,000:00 :290,000:00
Chisek’ FA2013 Advanta IRA'Service$s  Redeimption of..  Baik-of Ametica, ~10:040.00- .280,000.00
Check -9/30/2013 1095 ‘Advanta IRA Services Redemptionof...  Bank of America -10;000,00 .270,000.00
Chisck. '10/17/2013 1094 Advanta IRA Services VOID: Redam,..  Bank of Areiica D.0D 270,000.00
Total At H. Hobson [l '370,000.00 270,000.00
Conrad Pénner ) o o
Deposit 2122019 Cotrad Perner Deposit Bank o America: 21500000 :215,600,00
Total Conrad Penner 275,000.00 "215,000:00
JordanleePenner ] o o
Deposit 1282041 Jdotden Lee-Penner G.... Deposit Bank of America, _ 140,000.00 '100:000.00
Total Jordan Lee Penner” " 100,000.00 -400,006.00
tadison Nicole: Pénner. )
Déposit C 12812011 Madison NicolePenn...  Deposif ‘Bank of. Amarica- 100,000.00 ~ -100.000.00
Tofat Madlson Nicsle Pehnef’ 100,000.60 100,800,00
Nancy and Douglas Downs ] ) ] o
Deposit: ‘ /12011 Nancy.andDouglas..  Deposit Bankof America.  60,000.00 '60;000-00
Total Naricy and Qouglas Bowns. 60,000,00 -60,000.00°
Nancy Radgrm Downs IRA
Deposit 1172/2010 Narxgy,l.-ladam Downs Deposn- Béok of America $0,000.00
Total Nancy Hadam DownsIRA 50,000.06
Sue Elien Peaneér- )
Check 8/2412011 Sus EfiiPennar VOID:Oiiginal..  Bank of América ©0.60 0.00-
Deposit 812412011 Sue Ellen Penner Original vest;.,  Bank-of America 200,000:00 500,606.00
Deposit. 5430/2012 Sue Ellen Penner Deposit Bank of America- £0,000,00 260.000.00
Total Sue'Elles Péfiriet 25660006 250,000:00.
Yalerie Lynch o
Deposit. 9/13/2010 ValerieLynch Frifcipal AmtlL..  Bank of Americe 50,000.60 '50,000.00
General Joumal 272812011 SRRR  Valerig'Lynch -second Note; Ask My Accoun... 50,006.00 100,000.00
Géneral Journal 12/2012011 14RR....  Valerie Lynch paid i1 capita) +100,000.00 3
Total Valere Lyfioh ' ' B
Total Note Payables 1.295,000:00
TOTAL *1,295,000.00 1,285.900,00
Page 1
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ECLARATION OF SUE ELLEN PENNER

Pursuant to 28 U.S.C. Section 1746, the undersigned states as follows:

1. My name is Sue Ellen Penner. I am over twenty-one years of age and have

personal knowledge of the matters set forth herein. I reside at ||
E

2. After seeing the success my husband, Conrad Penner, was having with his
investment with Gaeton “Guy” Della Penna’s fund, I spoke to Della Penna about getting my
money and our children’s trust fund money into appropriate investments. Della Penna told me
that I would make 5% on my investment in his fund, to be paid quarterly. He said that I would
make additional returns on my investments if the fund was successful. Based on what Della
Penna told me, in August 2011, I invested $200,000 in The Contrarian Fund, LLC. In May
2012, I made an additional investment of $50,000 into the fund.

3. In addition, in December 2011, I invested $100,000 each on behalf of our
daughter’s and son’s trust funds in the Contrarian Fund.

4. During a later conversation I had with Della Penna, I informed him that I had
approximately 8 different investment accounts for myself and my two children. Del‘la Penna
suggested that I consolidate my different investment accounts into one Charles Schwab account
for myself and my children in order to simplify our investments. Della Penna accompanied me
to a Charles Schwab office and assisted me in opening these accounts. At Della Penna’s request,
I also gave him the password to the newly opened Charles Schwab accounts. Della Penna
explained to me that such an arrangement would allow him to execute trades in our accounts on a

timely basis and when he thought it was appropriate.




5. Between June 2012 and March 2013, I invested an additional $170,500 with Della
Penna, which he explained would be invested in his other private investment ventures. On
several occasions, Della Penna initiated wire transfers out of my Charles Schwab account using
the password I provided him to make these investments.

6. On behalf of my son’s trust fund, I invested an additional $7,000 in June 2012,
$25,000 in November 2012, $7,500 in January 2013, and $20,000 in March 2013. Della Penna
explained to me that these funds were being invested in his private investment ventures.

7. On behalf of my daughter’s trust fund, I invested an additional $10,000 in
November 2012, $7,500 in January 2013, and $20,000 in March 2013. Della Penna explained to
me that these funds were also being invested in his private investment ventures.

8. Since investing with Della Penna, through both the Contrarian Fund and the
private investment ventures, I have only received a few quarterly interest payments. In or around
October 2013, my husband and I called Della Penna about getting our money back. To date, we

have not received any of our money back.

ol

)

Sue Ellen Penner

| pnneD)

Gtk

\ day of February 2014.

Executed on this



UNITED STATES OF AMERICA

Before the

SECURITIES AND EXCHANGE COMMISSION

ADMINISTRATIVE PROCEEDING
File No. 3-16198

In the Matter of

GAETON DELLA PENNA,

Respondent.

DECLARATION OF ANDREW O. SCHIFF

Andrew O. Schitt states the following:

1. [ am employed by the Securities and Exchange Commission as the Regional Trial
Counsel in the Miami Regional Office.

2. I have been the attorney responsible for representing the Commission in the
matter SEC v. Gaeton Della Penna, No. 8:14-cv-1203-T-30MAP (M.D. Fla.) (the “District Court
[Litigation™).

3. Attached as Exhibits to this Declaration are copies ot the following documents

from the District Court Litigation:

Exh. | Date Docket | Description
No.
A May 14,2014 | 1 Complaint
B Sept. 10,2014 | 8 Commission’s Motion for Entry of Clerk’s Default
C Sept. 18,2014 | 10 Clerk’s Minutes: Proceedings of Telephonic Motion Hearing
D Sept. 19, 2014 | 12 Clerk’s Entry of Default
E Sept. 23,2014 | 13 Commission’s Motion for Entry of Default Judgment of
Permanent Injunction and Other Reliet Against Defendant




Gaeton
F Sept. 24,2014 | 14 Order Granting SEC’s Motion for Entry of Default Judgment
of Permanent Injunction and Other Reliet Against Defendant
Gaeton
4. I declare under penalty of perjury that the foregoing statements are true and
correct.

Executed on February 5, 2015

Andrew Schiff, Regional Trial Cdunsel
United States Securities and Exchange Commission
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UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA

CASE NO.:

SECURITIES AND EXCHANGE COMMISSION,

Plaintiff,
v.
GAETON S. DELLA PENNA,
Defendant, and

GAETON CAPITAL ADVISORS, LLC,
Relief Defendant.
COMPLAINT FOR INJUNCTIVE AND OTHER RELIEF
Plaintiff Securities and Exchange Commission alleges:

I. INTRODUCTION

1. From 2008 through 2013, Defendant Gaeton S. Della Penna defrauded investors
in three companies he controlled. Della Penna solicited individuals to purchase notes in these
companies on the representation the companies would use the money to trade in securities, in
which Della Penna claimed to have been engaging in successfully. In fact, Della Penna lost
almost all of the money through a combination of unsuccessful investments, use of investor
money to pay Della Penna’s personal expenses, including mortgage payments and payments to
his girlfriend, and, in Ponzi-scheme fashion, use of later investors’ money to pay fake “retums”
to prior investors. Della Penna covered up his fraud by sending investors documents falsely
showing positive returns at a time when they were losing money. Della Penna also'solicited

money from other investors on the representation he would use their money to invest in small
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companies, but he stole most of that money as well. In total, of the approximately $3.8 million
Della Penna raised, he pocketed $1.1 million and used $1.4 million to pay prior investors.

2. By engagipg in this conduct, Della Penna violated, and unless enjoined, is
Areasonably likely to cbntinue to violate, Sectioﬁ 17(a) of the Securities Act of 1933 (“Securities
Act”), 15 U.S.C. § 77q(a); Section 10(b) of the Securities Exchange Act of 1934 (“Exchange
Act”), 15 U.S.C. § 78j(b), and Exchange Act Rule 10b-5, 17 C.F.R. § 240.10b-5; and Sections
206(1), 206(2), and 206(4) of the Investment Advisers Act of 1940 (“Advisers Act”), 15 U.S.C.
§§ 80b-6(1), 80b-6(2), and 80b-6(4), and Advisers Act Rule 206(4)-8(a), 17 C.F.R.
§ 275.206(4)-8(a).

3. The Commission respectfully requests that the Court enter: (a) a permanent
injunction restraining and enjoining Della Penna from violating the federal securities laws; (b) an
order directing Della Penna and his company Gaeton Capital Advisors, LLC (“Gaeton Capital™)
to pay disgorgement with prejudgment interest; and (c) an order directing Della Penna to pay
civil money penalties.

II. DEFENDANT AND RELIEF DEFENDANT
A. Defendant

4, Della Penna, 61, resides in Sarasota, Florida. Della Penna formed and is the
managing member of the following Florida Limited Liability Companies: A-G Hedge Group,
LLC (“A-G”), The Contrarian Fund, LLC (“Contrarian”), and The New Economy Fund, LLC
(“New Economy,” and, collectively with A-G and Contrarian, the “Funds”).

B. Relief Defendant

5. Gaeton Capital is a Florida Limited Liability Company formed by Della Penna in

2000 with its registered address in North Port, Florida.
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III. JURISDICTION AND VENUE

6. The Court has jurisdiction over this action pursuant to Sections 20(b), 20(d)(1),
;md 22(a) of the Securities Act, 15 U.S.C. §§ 77t(b), 77t(d)(1), and 77v(a); Sections 21(d), 21(e),
and 27 of the Exchanée Act, 15 U.S.C. §§ 78u(d), 78u(e), and 78aa; and Sections 209(d) and 214
of the Advisers Act, 15 U.S.C. §§ 80b-9(d) and 80b-14.

7. This Court has personal jurisdiction over the Defendants, and venue is proper in
the Middle District of Florida, because many of the acts and transactions constituting violations
of the Securities Act, the Exchange Act, and the Advisers Act occurred in the Middle District of
Florida. In addition, Della Penna’s residence and Gaeton Capital’s principal place of business
were both located in the Middle District of Florida.

8. In connection with the conduct alleged in this Complaint, Della Penna, directly
and indirectly, made use of the means and instrumentalities of interstate commerce, the means
and instruments of transportation and communication in interstate commerce, and the mails.

IV. DELLA PENNA'’S ACTS IN VIOLATION OF THE SECURITIES LAWS

A. Investments in the Funds

9. From November 2008 through October 2013, Della Penna solicited investors to
purchase promissory notes in the Funds, which would mature in 18 months. Most investors were
personal acquaintances of Della Penna, many of whom he met through his church.

A-G

10.  Between 2008 and 2010, Della Penna distributed to pfospective purchasers of A-

G notes a private offering memorandum, which represented:

a. A-G would use the net proceeds of money raised through the sale of notes
to engage in securities trading;

b. noteholders would receive:
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ii.

1i.

an annual return of 5%, payable quarterly;
repayment of principal at the end of the 18-month term; and

75% of any trading profits, up to a maximum of 100% of the
investor’s original investment;

c. A-G would provide periodic reports setting forth A-G’s return on
investment and expenses; and

d. expenses associated with A-G would consist of the following:

i.

il.

iii.

iv.

\48

25% of the trading profits, to be split between Della Penna and A-
G’s other member;

reimbursement of legal fees, which totaled $7500;

reimbursement of costs and expenses incurred in the organization
of A-G and the private offering;

an “organizational fee” of 2% of the proceeds of the sale of the
notes;

an annual management fee (to be split between Della Penna and A-
G’s other member) equal to 3% of the market value of A-G’s
investments as of the end of the calendar year; and

fees of up to 5% to persons obtaining buyers for the notes.

11.  Between November 2008 and June 2009, Della Penna sold to three separate

investors A-G notes totaling $745,000. By December 31, 2009, all but $125 of these funds had

been depleted, either lost through trading or used by Della Penna for personal expenses far in

excess of any amount to which he was entitled under the terms of the offering memorandum,

including payments to his girlfriend and payments on the mortgage on the 10,000 square foot

house where he and his girlfriend resided.

12. On or about January 5, 2010, the individual who had invested in June 2009

purchased an additional $400,000 in A-G notes. Della Penna did not disclose to this individual

A-G’s insolvency and its need for investor money to fund payments to prior investors and to
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support Della Penna’s spending. A-G ultimately depleted the January 2010 investment as well

due to trading losses and payments to Della Penna, and A-G’s noteholders suffered significant

losses.

Contrarian

13.

Della Penna solicited investors to purchase Contrarian notes, distributing between

August 2010 and October 2013 a private offering memorandum in which Della Penna

represented:

Contrarian would use the net proceeds of monies raised through the sale of
notes to engage in securities trading;

noteholders would receive the following:
1 an annual return of 5%, payable quarterly;
ii. - return of principal at the end of the 18 month term; and

iil. 80% of any trading profits, up to a maximum of 100% of the
investor’s original investment;

Contrarian would provide periodic reports setting forth Contrarian’s return
on investment and expenses; and

expenses associated with Contrarian would consist of the following:

i 20% of the trading profits, to be split between Della Penna and
Contrarian’s other member;

ii. reimbursement of legal fees in the approximate amount of $12,500;

iii. reimbursement of costs and expenses incurred in the organization

of Contrarian and the private offering;

iv. an “organizational fee” of 3% of the proceeds of the sale of the
notes;
V. an annual management fee (to be split between Della Penna and

Contrarian’s other member) equal to 3% of the market value of
Contrarian’s investments as of the end of the calendar year; and
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vi. fees of up to 5% to Della Penna or Contrarian’s other member for
obtaining buyers for the notes.

14.  In or about August 2010, Della Penna falsely told a prospective investor he had a
formula for successful trading, when in fact Contrarian had not yet done any trading and A-G
had consistently suffered trading losses. In September 2010, this individual purchased $215,000
in Contrarian notes. After the 18-month term of the notes expired, Della Penna told this
individual he was extending the tenm but did not disclose Contrarian’s insolvency. In October
2012, Della Penna sent this individual a letter falsely stating his investment was now worth
$257,513.50. In fact, at the time, Contrarian had approximately $1 million in debt and less than
$5,000 in assets.

15. In September 2010, Della Penna sold an investor $50,000 in Contrarian notes. By
October 31, 2010, Contrarian had depleted through trading losses all but $5,000 of the $265,000
invested by the two initial note buyers.

16. Between November 2010 and October 2013, Della Penna continued to sell
Contrarian notes, never disclosing Contrarian’s insolvency and its continued dissipation of
investor money due to trading losses, payments to Della Penna, and payments to earlier
investors.

17.  In or about March 2011, Della Penna told a prospective investor to expect an
annual return on Contrarian notes of 20% to 30%. Della Penna provided this individual a
document purporting to show profitable trading by an unidentified person during a two-month
period in 2007 without disclosing the more recent trading losses suffered by A-G and Contrarian.
This individual purchased $250,000 in Contrarian notes, received quarterly interest payments,
and, on or about July 22, 2013, cashed out, receiving $289,531.28. The payout was funded from

monies raised through the sale of New Economy notes. On October 10, 2013—a time when
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Contrarian had at least $1 million in debt and only $10,000 in assets—Della Penna again asked
this individual to invest, and he agreed, purchasing $250,000 in Contrarian notes. Della Penna
failed to disclose to the investor (a) the source 'of the July 2013 payment, (b) the state of
Contrarian’s finances, and (c) Della Penna’s ﬁeed for new investor moﬁey to keep the scheme
afloat.

18.  Della Penna sold $1,625,000 worth of Contrarian notes to approximately 10

investors, who suffered significant losses.
New Economy
19.  Della Penna sold New Economy notes to two investor groups, both of whom

received private offering memoranda, in which Della Penna represented:

a. New Economy would use the net proceeds of monies raised through the
sale of notes to engage in securities trading;

b. noteholders would receive the following:
i an annual return of 5%, payable quarterly;
il. return of principal at the end of the 18 month term; and

iii. 80% of any trading profits, up to a maximum of 100% of the
investor’s original investment;

c. New Economy would provide periodic reports setting forth New
Economy’s return on investment and expenses; and

d. expenses associated with New Economy would consist of the following,
all payable to Della Penna or New Economy’s Co-Managing Member:

i “placement fees” of 5% of the proceeds of the sale of notes

il. an “organizational fee” of 3% of the proceeds of the sale of the
notes;

iii. an annual management fee equal to 3% of the market value of the
New Economy’s investments as of the end of the calendar year;,
and
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iv. 20% of the trading profits.
20.  The first investor group consisted of members of a family and the family’s trust
entities. In or about Fgll 2012, Della Penna told one of the family members he planned on
— doubling investors’ profits by trading options.on exchange traded funds. Della Penna did not

disclose A-G and Contrarian’s recent history of unsuccessful trading. The family invested as

follows:

DATE AMOUNT
January 14, 2013 | $100,000
April 30, 2013 $350,000
August 22,2013 | $50,000

At the time of the family’s initial investment, Della Penna failed to disclose he was already in the
middle of Ponzi schemes involving A-G and Contrarian. With respect to the latter two
investments, Della Penna also failed to disclose New Economy’s insolvency. Specifically, as of
April 30, 2013, New Economy had $100,000 in debt and approximately $11,000 in assets. As of
August 22, 2013, New Economy had $450,000 in debt and less than $85,000 in assets. With
respect to the last investment, Della Penna additionally failed to disclose that in July 2013, he
had used approximately $290,000 of New Economy’s funds to make a payment to a Contrarian
investor, as described in paragraph 17 of this Complaint.

21.  The second group was an engaged couple. In or about September 2013, Della
Penna told them to expect an annual return of 7%, and he provided them with a document dated
September 3, 2013 showing that New Economy had generated trading profits totaling
$1,325,041.56 between January 30, 2013 and June 28, 2013. Della Penna failed to disclose that
as of September 3, 2013, all those profits had been lost, New Economy was insolvent, with debt
of $500,000 and assets of less than $85,000, and Della Penna needed the couple’s money to keep

the scheme going.
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22.  On September 26, 2013, the couple jointly purchased $30,000 in New Economy
notes.

23.  Both groups of New Economy note purchasers suffered significant losses.

B. Other Invesfments

24.  In addition to soliciting investors to purchase notes of the Funds, between January
2011 and March 2013, Della Penna solicited individuals toAgive him money for the purpose of
investing in small private companies. Della Penna promised investors a 10% return on their
investment. Della Penna failed to disclose to these investors the losses the Funds had been
suffering, the insolvency of those Funds, and his intent to use a significant portion of the invested
funds to keep his Ponzi schemes afloat.

25.  Della Penna raised approximately $532,000 from five investors through these
solicitations, depositing the funds in bank accounts in the name of Gaeton Capital. Della Penna
used only $40,000 of these funds for investment purposes, spending the balance on payments to
earlier investors and for personal expenses.

26.  Of the approximately $3.8 million Della Penna raised in total from investors, he
converted $1.1 million to his own use and paid $1.4 million to earlier investors.

V. CLAIMS FOR RELIEF
COUNT 1

Section 17(a)(1) of the Securities Act

27.  The Commission adopts by reference paragraphs 1 through 26 of this Complaint.
28.  Della Penna, in the offer or sale of securities by use of any means or instruments
of transportation or communication in interstate commerce or by use of the mails, directly or

indirectly employed devices, schemes, or artifices to defraud.
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29.  Byreason of'the foregoing, Della Penna directly or indirectly violated, and, unless
enjoined, is reasonably likely to continue to violate, Section 17(a)(1) of the Securities Act,
15 U.S.C. § 77q(a)(1).

COUNT 2

Section 17(a)(2) of the Securities Act

30. The Commission adopts by reference paragraphs 1 through 26 of this Complaint.

31.  Della Penna, in the offer or sale of securities by use of any means or instruments
of transportation or communication in interstate commerce or by use of the mails, directly or -
indirectly obtained money or property by means of untrue statements of material facts and
omissions to state material facts necessary in order to make the statements made, in the light of
the circumstances under which they were made, not misleading,

32.  Byreason of the foregoing, Della Penna directly or indirectly violated, and, unless
enjoined, is reasonably likely to continue to violate, Section 17(a)(2) of the Securities Act,
15 U.S.C. § 77q(a)(2).

COUNT 3

Section 17(a)(3) of the Securities Act

33.  The Commission adopts by reference paragraphs 1 through 26 of this Complaint.

34. Della Penna, in the offer or sale of securities by use of any means or instruments
of transportation or communication in interstate commerce or by use of the mails, directly or
indirectly engaged in transactions, practices, or courses of business which operated or would

have operated as a fraud or deceit upon the purchasers.

10
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35. By reason of the foregoing, Della Penna directly or indirectly violated, and, unless
enjoined, is reasonably likely to continue to violate, Section 17(a)(3) of the Securities Act,

15 U.S.C. § 77q(a)(3).
COUNT 4

Section 10(b) and Rule 10b-5(a) of the Exchange Act
36. The Commission adopts by reference paragraphs 1 through 26 of this Complaint.
37.  Della Penna, directly or indirectly, by the use of any means or instrumentality of
interstate commerce, or of the mails, employed devices, schemes or artifices to defraud in
connection with the purchase or sale of securities.
38.  Byreason of the foregoing, Della Penna directly or indirectly violated, and, unless
_enjoined, is reasonably likely to continue to violate, Section 10(b) of the Exchange Act,
15 U.S.C. § 78j(b), and Exchange Act Rule 10b-5(a), 17 C.F.R. § 240.10b-5(a).
COUNTSS
Section 10(b) and Rule 10b-5(b) of the Exchange Act
39.  The Commission adopts by reference paragraphs 1 through 26 of this Complaint.
40.  Della Penna, directly or indirectly, by the use of any means or instrumentality of
interstate commerce, or of the mails, made untrue statements of material factg or omitted to state
material facts necessary in order to make the statements made, in the light of the circumstances
under which they were made, not misleading.
41. By reason of the foregoing, Della Penna directly or indirectly violated, and, unless
enjoined, is reasonably likely to continue to violate, Section 10(b) of the Exchange Act,

15 U.S.C. § 78j(b), and Exchange Act Rule 10b-5(b), 17 C.F.R. § 240.10b-5(b).

11
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COUNT 6
Section 10(b) and Rule 10b-5(c) of the Exchange Act

42.  The Commission adopts by reference paragraphs 1 through 26 of this Complaint.

43.  Della Penna, directly or indirectly, by the use of any means or instrumentality of |
interstate commerce, or of the mails, engaged in acts, practices, and courses of business which
have operated, are now operating and will operate as a fraud upon the purchasers of such
securities.

44, By reason of the foregoing, Della Penna directly or indirectly violated, and, unless
enjoined, is reasonably likely to continue to violate Section 10(b) of the Exchange Act, 15 U.S.C.
§ 78j(b), and Exchange Act Rule 10b-5(c), 17 C.F.R. § 240.10b-5(c).

COUNT 7

Section 206(1) of the Advisers Act
45.  The Commission adopts by reference paragraphs 1 through 26 of this Complaint.

46.  Della Penna, for compensation, engaged in the business of directly advising the
Funds as to the value of securities or as to the advisability of investing in, purchasing, or selling
securities. Della Penna was therefore an “investment adviser” within the meaning of Section
202(a)(11) of the Advisers Act, 15 U.S.C. § 80b-2(a)(11).

47.  Della Penna, by use of the mails or any means or instrumentality of interstate
commerce, directly or indirectly employed a device, scheme, or artifice to defraud the Funds.

48. Bny reason of the foregoing, Della Penna directly or indirectly violated and, unless
enjoined, is reasonably likely to continue to violate, Section 206(1) of the Advisers Act,

15 U.S.C. § 80b-6(1).

12
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COUNT 8

Section 206(2) of the Advisers Act

49.  The Commission adopts by reference paragraphs 1 through 26 and 46 of this
Complaint. | | |

50.  Della Penna, by use of the mails or any means or instrumentality of interstate
commerce, directly or indirectly engaged in transactions, practices, or courses of business which
operated as a fraud or deceit upon the Funds.

51. By reason of the foregoing, Della Penna directly or indirectly violated and, unless
enjoined, is reasonably likely to continue to violate, Section 206(2) of the Advisers Act,
15 U.S.C. § 80b-6(2).

COUNT 9

Section 206(4) and Rule 206(4)-8(a)(1) of the Advisers Act

52.  The Commission adopts by reference paragraphs 1 through 26 and 46 of this
Complaint.

53.  The Funds were “pooled investment vehicles” within the meaning of Rule 206(4)-
8(b) of the Advisers Act.

54.  Della Penna made untrue statements of material facts and omitted to state material
facts necessary in order to make the statements made, in the light of the circumstances under
which they were made, not misleading, to investors or prospective investors in the Funds.

55.  Byreason of the foregoing, Della Penna directly or indirectly violated, and, unless
enjoined, is reasonably likely to continue to violate Section 206(4) of the Advisers Act,

15 U.S.C. § 80b-6(4), and Advisers Act Rule 206(4)-8(a)(1), 17 C.F.R. § 275.206(4)-8(a)(1).

13
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COUNT 10
Section 206(4) and Rule 206(4)-8(a)(2) of the Advisers Act

56. The Commission adopts by reference paragraphs 1 through 26, 46, and 53 of this
Complaint. | .

57.  Della Penna engaged in acts, practices, or course of business that were fraudulent,
deceptive, or manipulative with respect to investors or prospective investors in the Funds.

58.  Byreason of the foregoing, Della Penna directly or indirectly violated, and, unless
enjoined, is reasonably likely to continue to violate Section 206(4) of the Advisers Act,
15 U.S.C. § 80b-6(4), and Advisers Act Rule 206(4)-8(a)(2), 17 C.F.R. § 275.206(4)-8(a)(2).

VI. RELIEF REQUESTED
WHEREFORE, the Commission respectfully requests the Court:

Declaratory Relief
Declare, determine and find that Della Penna committed the violations of the federal
securities laws alleged in this complaint.

Permanent Injunction

Issue a Permanent Injunction, restraining and enjoining Della Penna, his agents, servants,
employees, attorneys, and representatives, and all persons in active concert or participation with
them, and each of them, from violating Section 17(a) of the Securities Act, 15 U.S.C. § 77q(a),
Section 10(b) and Rule 10b-5 of the Exchange Act, 15 U.S.C. § 78j(b) and 17 C.F.R. § 240.10b-
5, and Sections 206(1), 206(2), and 206(4) and Rule 206(4)-8(a) of the Advisers Act, 15 U.S.C.

§6 80b-6(1), 80b-6(2), and 80b-6(4), and 17 C.E.R. § 275.206(4)-8(a).

14
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Disgorgement

Issue an Order directing Della Penna and Gaeton Capital to disgorge all ill-gotten gains,
~including grcj‘udginei1t interest, resulting from the acts and/or courses of conduct alleged in this
Complaint.

Issue an Order directing Della Penna to pay a civil money penalty pursuant to Section
20(d) of the Securities Act, 15 U.S.C. § 77t(d), Section 21(d) of the Exchange Act, 15 U.S.C.
§ 78u(d), and Section 209(e) of the Advisers Act, 15 U.S.C. § 80b-9(e),

Further Relief

Grant such other and further relief as may be necessary and appropriate.

Retention of Jurisdiction

Further, the Commission respectfully requests the Court retain jurisdiction over this
actﬁon in order to implement and carry out the terms of all orders and decrees that it may enter, or
to entertain any suitable application or motion by the Commission for additional relief within the
jurisdiction of this Court.

May Q\_(m_, 2014 Respectfully submitted,

. Ode 0L/

Andrew O. Schiff, Lead Counsel
Senior Trial Counsel

Direct Dial: (305) 982-8390
Facsimile (305) 536-4154
E-mail: schiffa@sec.gov

Attorney for Plaintiff

Securities and Exchange Conmimission
801 Brickell Avenue, Suite 1800
Miami, FL 33131

15



Case 8:14-cv-01203-JSM-MAP Document 1-1 Filed 05/21/14 Page 1 of 1 PagelD 16
IS4 ks 122) CIVIL COVER SHEET

The 38 44 -civilcover sheet and the information contdined herdin neither replace nor sup{:ia. et the {iling and service of pleadingsor other papers as required by law, except as
provided by local rules of court. s form, app oved by the-Judicial Conference of the Hnited States in Septembier 1974, 15 required-for the use of the Clerk of Cour for the
purpose of initiating the ¢ivil docketsheet. (558 IN. STRUCTIONS N NENTPAGE QI THIS FORM.)

1. () PLAINTIFFS ~ DEFENDANTS
Securities & Exchange Commission Gaeton'S. Della Penna
(aeton Capital Advisors, LLC

{b) County ofResidence of First Listed Plaintify Ceunly of Residence of First Listed Defendant_Sarasota

EXCEPTAN 0 8. PLARTIFE CASES) (NUS PLANTIFFCASES O

NOTE: [N LAND CONDEMNATION CASES, USE THE LOCATION OF
THE TRACT OF LANDINVOLVED.

{€) Awomeys (Firn Name. Aiddress, and Telophone Suinber) Attorneys (if Ky
Andrew O..Schiff
‘Securities and Exchange Commission
‘801 Brickell Avenue, Suite 1800, Miami, FL 33131 305-682-6380

{l. BASISOF JUR{SD'CT‘ON,H’I:RV:}/} X" i e Hox Ol yi. iIL C;TIZEi NSHIP OF PR!NC}PAL PARTIES (Place an. " X" in e Bos for Plasiii]
’ fForDdiversity Cases Only) amd One Box for Befendivij
B US: Government 3.2 Federal Question PTF DEF lid ko DEY
PlaimifY HAS. Govermmen Nota Party) Ciuzenof This Staze a1 0 1 Incorpordted or Principal Place O34 o4
of Business In This State
3:2 1S Government 34 Diversity Citizen of Another State 02 0 2 Incorporated find Principal Place O 5 s
Defeidant tindicate Cirizanhip of Porties in liem 1) of Business n Another State
Citizen or Subject-of a O3 T3 3 ForcignNation O« 06

Foreign Country

1V, z"‘%TURE OF SUIT {:“lawan

{ CONTRACT ] : : OTHERSTATUTES -}
3 110 insurance PERSONAL INJURY PERSONALINJURY [0 628 Drug Related Seizure 0422 Appeal I8USC 158 3 375F alse Claims Act
23120 Masine 3316 Aimplane: 3365 Personal Injury - of Propaty 21 USC-881 [0 4123 Withdrawal O 480 State Reapportionmen
3 138 Miller Act 73315 Airplane Product: Product Laatslity 3690 Other 284SCHS? O 410 Amtitrust
23 140 hcgonablc Instrument Liability 3 367 HealthCare?.. 3 430 Banks and Banking
73 130 Revovery of Overpaymient | 737320 Assauh, Libel & Pharmacentical ; ; i 3 450 Commerce
& Enforcemen of Judgment Simdcr Personal fnjury 3 820 Copysights 3 460 Depaniation
3151 Medicars Act 3330 ch af Employers’ Preduct Liabnlity 0:830 Patent 3 478 Rackareer liflucnced and
3 152 Recovay of Defanlied Laability: 03368 Asbestos Pecsonal 03840 Trademark ! ‘Carupt Organizations
‘Student Loans 02340 Nfarine Injuey Produc £3 430" Consuict Credit
tExchides Veterans) 73343 Morine Product Libility : T ROCIALSFL 0490 CableSat TV
{3 153 Recevary of Overpayiment Liskility, PERSONAL PROPERTY ') 7(0 Fw Lahor'itandards 1860 HIA{13951D) %850 Sectrities Commadities?
of Véteran's Benefits D 350 Motor Velitle £3:370 Other Fraud Act 0 862 RlackLung (923} Exchange
T 160 Swekholders” Suits 3355 Motor- Vehicle 0371 Truth .t Lending 33 720 LabosNanagement O3 DIWLDIWW (405G)  |€3 890 Othier Szamm:} Activns
73190 Otler Contract Product Liability 23380 Other Perseinl Relations O 864:581D Title X1 O ‘891 Agricubural Acts,
33 195 Contract Product L:abaht-e 3360 Other Personal Property - Damage 0. 740 Railway Labor Act O 865 RSI{405(a)) 03 893 Environmental Muttees
‘21196 Franchise Tnjury. (3383 Preperty Damage 75t Fansly and Mudical 73 89S Freedassof Inforuation
73°362 Personal Injury - Product Liability Leave Act Act
Medical Malpractice 73 796 Other Labor Litigation 0896 Acbitration
i REALPROPERTY i o CIVIE RIGHTS o L DRISONER PETITIONS | 7 791 Einployee Retirerhim (1 -89% Administrative Pravedure
£3.219 Land Condémnation 23 440 Other Civil Rights. Habeas Corpus: Income Security Act 0O 870 Takes (U8, Plaintif)’ ActiReview or Appeal of
220 Foreclosure 7344 Voling 3-363 Alien Detainee or Defendant} Ageney Decision
3 230 Rent Lease & Ejectinent 0 442 Employment 2510 Motions to Vacate 3871 IRS—Third Party 3 950 Consttutionalgy of
23 244 Tons 10 ).and 73 443 Housing? Scatence 26-USC 7669 State Statutes
73°243 Tort Product Liability Accammodations {3-330 Geaeral
3299 A1l Other Real Propesty 3 445 Amer. wibisabilities - | T3:535 Death Penalty: S IMMIGRATION
‘ Eniployment Othess. 2 462 Nawalization Application
73436 Awer. wiDisabilities = | 73540 Mandamus & Other |23 363 Othér Immigration
Othiee 03-550-Cival Rights Actions
3448 Edacation 0555 Puson Condion
3360 Civid Paiainee «
Conditiohs of
Confinement

V. ORIGIN #lucean v 3 s Onie- B Unly)

X1 @riginal 732 Removed from 3 3 Remanded from 34 Remstedor 3 5 Transferred from O 6 Muludistriar
Proceeding State Covrt Appellate Court Reopened Anod%gr District Luigatisn
(spcc." v

Cite'the 1.5 Civil Statute under which you are filing (De not cite jurisdictiona sinlexs diversity): ) )
15USC877q(a), 15LSCS78i(b). 15USCESB0b- -B(1). 12} and (4} 17CFR§240.16§}-5, and 17CFR§275.206{4)-8{a)
Brief descriptioh of Cause:

Securities Fraud

VL CAUSE OF ACTION

¥YiI, REQUESTED IN O CHECK IF THIS IS A CLASS ACTION DEMANDS CHECK YES enly it demanded in complaint:
COMPLAINT: UNDER RULE23, FRCv P JURY BDEMAND: 7 Yes: R Ne
V1. RELATED CASE(S) .
. (_' TPTer 1IN .
IF ANY Y UDGE DOCKET NUMBER
DATE, MYGR\EY OF RECO /(/
Bl DN o S
FOROFFICE USE ONLY
RECEIPY # AMOUNT APPLYING IFP NDGL MAG. JUDGE



Case 8:14-cv-01203-JSM-MAP Document 8 Filed 09/10/14 Page 1 of 3 PagelD 31

UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA

CASE NO.: 8:14-cv-1203-T-30MAP

SECURITIES AND EXCHANGE COMMISSION,

Plaintiff,

V.

GAETON S. DELLA PENNA,

Defendant, and
GAETON CAPITAL ADVISORS, LLC,

Relief Defendant.

PLAINTIFF’S MOTION FOR ENTRY OF CLERK’S DEFAULT
AGAINST DEFENDANTS

Plaintiff, Securities and Exchange Commission, pursuant to Fed. R. Civ. P. 55(a), hereby
moves the Clerk of the Court to enter a default against Defendant Gaeton S. Della Penna and
Relief Defendant Gaeton Capital Advisors, LLC for failure to plead or otherwise defend, and
states:

1. On May 21, 2014, the Commission filed a complaint for injunctive and other
relief against Gaeton S. Della Penna and Gaeton Capital Advisors, LLC (DE 1).

2. The Commission served Gaeton S. Della Penna and Gaeton Capital Advisors,
LLC with process on August 7, 2014 (DE 5 and DE 6).

3. On August 25, 2014, Thomas H. Ostrander filed a Notice of Appearance as
counsel for the Defendant in the above-referenced case.

4. The Answer was due on August 25, 2014 and undersigned counsel agreed not to

object to Defendants obtaining a two week extension in order to respond to the Complaint.
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5. As of the date of this filing, Gaeton S. Della Penna and Gaeton Capital Advisors,
LLC have not submitted a responsive pleading or other filing.
WHEREFORE, the Commission moves for entry of a Clerk’s Default against Defendant

Gaeton S. Della Penna and Relief Defendant Gaeton Capital Advisors, LLC

September 10, 2014 Respectfully submitted,

By: s/Andrew O. Schiff
Andrew O. Schiff
Senior Trial Counsel
Direct Dial: (305) 982-6390
Facsimile (305) 536-4154
E-mail: schiffa@sec.gov

Attorney for Plaintiff

Securities and Exchange Commission
801 Brickell Avenue, Suite 1800
Miami, FL 33131
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UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA
TAMPA DIVISION

HONORABLE JAMES S. MOODY, JR.

CASE NO. 8:14-cv-1203-T-30MAP DATE:. September 18, 2014

TITLE: Securities and Exchange Commission v. Della Penna et al
TIME: 10:45 AM - 10:48 AM TOTAL: 3 minutes

Courtroom Deputy: Ariana Romero 1

Court Reporter: Sherrill Jackson l

Counsel for Plaintiff(s): Andrew O Schiff
Counsel for Defendant(s): Thomas H. Ostrander

CLERK’S MINUTES: PROCEEDINGS OF TELEPHONIC MOTION HEARING

Defendant has chosen to take a default.
Plaintiff does not object.
An order will be entered directing the Clerk to enter a default.

Court adjourned.
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UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA
TAMPA DIVISION

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,

V. Case No: 8:14-cv-1203-T-30MAP

GAETON S. DELLA PENNA and
GAETON CAPITAL ADVISORS, LLC,

Defendants.

CLERK’S ENTRY OF DEFAULT

Pursuant to Fed.R.Civ.P. 55(a), default is entered against the defendant GAETON S.

DELLA PENNA and GAETON CAPITAL ADVISORS, LLC in Tampa, Florida on the 19th

day of September, 2014.

SHERYL L. LOESCH, CLERK

s/K. Brophy, Deputy Clerk

Copies furnished to:

Counsel of Record
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UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA

CASE NO.: 8:14-¢cv-1203-T-30MAP

SECURITIES AND EXCHANGE COMMISSION,

Plaintiff,

\2

GAETON S. DELLA PENNA,

Defendant, and
GAETON CAPITAL ADVISORS, LLC,

Relief Defendant.

PLAINTIFF’S MOTION FOR ENTRY OF DEFAULT JUDGMENT OF PERMANTENT
INJUNCTION AGAINST DEFENDANT GAETON S. DELLA PENNA

Plaintiff Securities and Exchange Commission, pursuant to Fed. R. Civ. P. 55(b)(2),
moves the Court for an order (a) directing the entry of a default judgment imposing a permanent
injunction against Defendant Gaeton S. Della Penna, and (b) staying consideration of the
Commission’s claims for monetary relief against Della Penna and relief defendant Gaeton
Capital Advisors, LLC until ninety days after the conclusion of Della Penna’s criminal case.

I INTRODUCTION

On May 21, 2014, the Commission filed a Complaint (DE 1) alleging that from 2008
through 2013, Della Penna defrauded investors in three companies he controlled. Della Penna
solicited individuals to purchase notes in these companies on the representation the companies
would use the money to trade in securities, in which Della Penna claimed to have been engaging
successfully. In fact, Della Penna lost almost all of the money through a combination of

unsuccessful investments, use of investor money to pay his personal expenses, including
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mortgage payments and payments to his girlfriend, and, in Ponzi-scheme fashion, use of later
investors’ money to pay fake “returns” to prior investors. Della Penna covered up his fraud by
sending investors documents falsely showing positive returns at a time when they were losing
money. Della Penna also solicited money from other investors on the representation he would
use their money to invest in small companies, but he stole most of that money as well. In total,
of the approximately $3.8 million Della Penna raised, he pocketed $1.1 million and used $1.4
million to pay prior investors.

The Complaint alleges as a result of this conduct, Della Penna violated Section 17(a) of
the Securities Act of 1933 (“Securities Act”), 15 U.S.C. § 77q(a); Section 10(b) of the Securities
Exchange Act of 1934 (“Exchange Act”), 15 U.S.C. § 78j(b); and Exchange Act Rule 10b-5,
17 C.F.R. § 240.10b-5; Sections 206(1), 206(2), and 206(4) of the Investment Advisers Act of
1940 (“Advisers Act”), 15 U.S.C. §§ 80b-6(1), 80b-6(2), and 80b-6(4), and Advisers Act Rule
206(4)-8(a), 17 C.F.R. § 275.206(4)-8(a).

As discussed below, the Commission has met the procedural requirements for entry of a
default judgment against Della Penna, and the Complaint’s factual allegations establish his
liability for violating the federal securities laws, as well as the Commission’s entitlement to the
requested relief.

II. BACKGROUND

On August 4, 2014, the Commission served Della Penna with the summons and
complaint. (DE 5) Della Penna did not timely file a responsive pleading, and on September 10,
2014, the Commission moved the Clerk to enter a default against Della Penna. (DE 8) On
September 18, 2014, the Court held a hearing on the Commission’s motion, at which counsel for

Della Penna and Gaeton Capital Advisors stated defendants had elected to default. The Court
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therefore entered an order directing the clerk to enter a Clerk’s default against both defendants.
(DE 10, 11) The Clerk did so on September 19, 2014. (DE 12)

Della Penna is not serving in the United States Military and is neither an infant nor an
incompetent person. (Ex. 1, 2).

III. MEMORANDUM OF LAW

A. Legal Standards

2

“All well-pleaded allegations of fact are deemed admitted upon entry of default . . . .
Jacobs v. Alexander William & Associates, 2013 WL 1687699, *1 (M.D. Fla. Apr. 18, 2013).
The entry of default also establishes “[1]iability, if well-pleaded . . ..” Miller v. Paradise of Port
Richey, Inc., 75 F. Supp. 2d 1342, 1346 (M.D. Fla. 1999). As discussed below, the factual
allegations of the complaint support entry of a default judgment against Della Penna. Those
allegations establish Della Penna’s liability and the propriety of the relief the Commission seeks.

B. Factual Allegations of the Complaint Deemed Admitted Against Della Penna

Della Penna, of Sarasota, Florida, formed and was the managing member of the following
Florida Limited Liability Companies: A-G Hedge Group, LLC (“A-G”), The Contrarian Fund,
LLC (“Contrarian”), and The New Economy Fund, LLC (“New Economy,” and, collectively
with A-G and Contrarian, the “Funds”) (DE 1, § 4)

From November 2008 through October 2013, Della Penna solicited investors to purchase
promissory notes in the Funds, which would mature in 18 months. (/d. §9) Most investors were

personal acquaintances of Della Penna, many of whom he met through his church. (/d.)
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1.

A-G

Between 2008 and 2010, Della Penna distributed to prospective purchasers of A-G notes

_ of a private offering memorandum, which represented:

a. A-G would use the net proceeds of money raised through the sale of notes to
engage in securities trading;

b. noteholders would receive:

1.

111.

an annual return of 5%, payable quarterly;
repayment of principal at the end of the 18-month term; and

75% of any trading profits, up to a maximum of 100% of the investor’s
original investment;

C. A-G would provide periodic reports setting forth A-G’s return on investment and
expenses; and

d. expenses associated with A-G would consist of the following:

1.

il.

111.

1v.

V1.

25% of the trading profits, to be split between Della Penna and A-G’s
other member;

reimbursement of legal fees, which totaled $7500;

reimbursement of costs and expenses incurred in the organization of A-G
and the private offering;

an “organizational fee” of 2% of the proceeds of the sale of the notes;
an annual management fee (to be split between Della Penna and A-G’s
other member) equal to 3% of the market value of A-G’s investments as of

the end of the calendar year; and

fees of up to 5% to persons obtaining buyers for the notes. (/d. Y 9-10)

Between November 2008 and June 2009, Della Penna sold to three separate investors A-

G notes totaling $745,000. (/d. § 11) By December 31, 2009, all but $125 of these funds had

been depleted, either lost through trading or used by Della Penna for personal expenses far

exceeding any amount he might have been entitled to, including payments to his girlfriend and
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payments on the mortgage on the 10,000 square foot house where he and his girlfriend resided.
[d.)

On January 5, 2010, the individual who had invested in June 2009 purchased an
additional $400,000 in A-G notes. (/d. § 12) Della Penna did not disclose to this individual A-
G’s insolvency and its need for investor money to fund payments to prior investors and to
support Della Penna’s spending. (/d.) A-G ultimately depleted the January 2010 investment due
to trading losses and payments to Della Penna, and A-G’s noteholders suffered significant losses.
(1)

2. Contrarian

Della Penna solicited investors to purchase Contrarian notes, distributing between August

2010 and October 2013 a private offering memorandum in which Della Penna represented:

a. Contrarian would use the net proceeds of monies raised through the sale of notes
to engage in securities trading;

b. - noteholders would receive the following:
1. an annual return of 5%, payable quarterly;
il. return of principal at the end of the 18 month terim; and
111. 80% of any trading profits, up to a maximum of 100% of the investor’s

original investment;

c. Contrarian would provide periodic reports setting forth Contrarian’s return on
investment and expenses; and

d. expenses associated with Contrarian would consist of the following:

1. 20% of the trading profits, to be split between Della Penna and
Contrarian’s other member;

1. reimbursement of legal fees in the approximate amount of $12,500;

111. reimbursement of costs and expenses incurred in the organization of
Contrarian and the private offering;
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1v. an “organizational fee” of 3% ofthe proceeds of the sale of the notes;
V. an annual management fee (to be split between Della Penna and
Contrarian’s other member) equal to 3% of the market value of

Contrarian’s investments as of the end of the calendar year; and

Vi. fees of up to 5% to Della Penna or Contrarian’s other member for
obtaining buyers for the notes. (/d. §13)

In August 2010, Della Penna falsely told a prospective investor he had a formula for
successful trading, when in fact Contrarian had not yet done any trading and A-G had
consistently suffered trading losses. (/d. §14) In September 2010, this individual purchased
$215,000 in Contrarian notes. (/d") After the 18-month term of the notes expired, Della Penna
told this individual he was extending the terin but did not disclose Contrarian’s insolvency. (/d.)
In October 2012, Della Penna sent this individual a letter falsely stating his investment was now
worth $257,513.50. (/d.) In fact, at the time, Contrarian had approximately $1 million in debt
and less than $5,000 in assets. (/d")

In September 2010, Della Penna sold an investor $50,000 in Contrarian notes. (/d.  15)
By October 31, 2010, Contrarian had depleted through trading losses all but $5,000 of the
$265,000 invested by the two initial note buyers. (/d-)

Between November 2010 and October 2013, Della Penna continued to sell Contrarian
notes, never disclosing Contrarian’s insolvency and its continued dissipation of investor money
due to trading losses, payments to Della Penna, and payments to earlier investors. (/d. g 16)

In March 2011, Della Penna told a prospective investor to expect an annual return on
Contrarian notes of 20% to 30%. (/d. §17) Della Penna provided this individual a document
purporting to show profitable trading by an unidentified person during a two-month period in
2007 without disclosing the more recent trading losses suffered by A-G and Contrarian. (/d.)

This individual purchased $250,000 in Contrarian notes, received quarterly interest payments,
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and, on July 22, 2013, cashed out, receiving $289,531.28. (/d.) The payout was funded from

monies raised through the sale of New Economy notes. (/d.) On October 10, 2013—a time

when Contrarian had at least $1 million in debt and only $10,000 in assets—Della Penna again

asked this individual to invest, and he agreed, purchasing $250,000 in Contrarian notes. (/d.)

Della Penna failed to disclose to the investor (a) the source of the July 2013 payment, (b) the

state of Contrarian’s finances, and (c) Della Penna’s need for new investor money to keep the

scheme afloat. (/d.)

Della Penna sold $1,625,000 worth of Contrarian notes to approximately 10 investors,

who suffered significant losses. (/d. § 18)

3. New Economy

Della Penna sold New Economy notes to two investor groups, both of whom received

private offering memoranda, in which Della Penna represented:

a.

New Economy would use the net proceeds of monies raised through the sale of
notes to engage in securities trading;

noteholders would receive the following:

1. an annual return of 5%, payable quarterly;
11. return of principal at the end of the 18 month term; and
111. 80% of any trading profits, up to a maximum of 100% of the investor’s

original investment;

New Economy would provide periodic reports setting forth New Economy’s
return on investment and expenses; and

expenses associated with New Economy would consist of the following, all
payable to Della Penna or New Economy’s Co-Managing Member:

1. “placement fees” of 5% of the proceeds of the sale of notes;

il an “organizational fee” of 3% of the proceeds of the sale of the notes;
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11, an annual management fee equal to 3% of the market value of the New
Economy’s investments as of the end of the calendar year; and

1v. 20% of the trading profits. (/d. § 19)
The first investor group consisted of members of a family and the family’s trust entities.
(/d. 120) In Fall 2012, Della Penna told one of the family members he planned on doubling
investors’ profits by trading options on exchange traded funds. (/d.) Della Penna did not

disclose A-G and Contrarian’s recent history of unsuccessful trading. (/d.) The family invested

as follows:

DATE AMOUNT
January 14, 2013 | $100,000
April 30,2013 $350,000
August 22,2013 | $50,000

At the time of the family’s initial investment, Della Penna failed to disclose he was
already in the middle of Ponzi schemes involving A-G and Contrarian. (/d.) With respect to the
latter two investments, Della Penna also failed to disclose New Economy’s insolvency. (/d.)
Specifically, as of April 30, 2013, New Economy had $100,000 in debt and approximately
$11,000 in assets. (/d.) As of August 22, 2013, New Economy had $450,000 in debt and less
than $85,000 in assets. (/d.) With respect to the last investment, Della Penna additionally failed
to disclose that in July 2013, he had used approximately $290,000 of New Economy’s funds to
make a payment to a Contrarian investor. (/d. 417, 20)

The second group was an engaged couple. (/d. §21) In September 2013, Della Penna
told them to expect an annual return of 7%, and he provided them with a document dated
September 3, 2013 showing that New Economy had generated trading profits totaling
$1,325,041.56 between January 30, 2013 and June 28, 2013. (/d.) Della Penna failed to disclose

that as of September 3, 2013, all those profits had been lost, New Economy was insolvent, with
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debt of $500,000 and assets of less than $85,000, and Della Penna needed the couple’s money to
keep the scheme going. (/d.)

On September 26, 2013, the couple jointly purchased $30,000 in New Economy notes.
(1d. 4 22)

Both groups of New Economy note purchasers suffered significant losses. (/d. 9 23)

4. Other Investments

In addition to soliciting investors to purchase notes of the Funds, between January 2011
and March 2013, Della Penna solicited individuals to give him money for the purpose of
investing in small private companies. (/d. §24) Della Penna promised investors a 10% return on
their investment. (/d.) Della Penna failed to disclose to these investors the losses the Funds had
been suffering, the insolvency of those Funds, and his intent to use a significant portion of the
invested funds to keep his Ponzi schemes afloat. (/d.)

Della Penna raised approximately $532,000 from five investors through these
solicitations, depositing the funds in bank accounts in the name of Gaeton Capital. (/d. §25)
Della Penna used only $40,000 of these funds for investment purposes, spending the balance on
payments to earlier investors and for personal expenses. (/d.)

Of the approximately $3.8 million Della Penna raised in total from investors, he
converted $1.1 million to his own use and paid $1.4 million to earlier investors. (/d. §26)

C. Della Penna Violated Securities Act Section 17(a), Exchange Act Section
10(b), and Exchange Act Rule 10b-5

Section 17(a) of the Securities Act, 15 U.S.C. § 77q(a), which proscribes fraudulent
conduct in the offer or sale of securities, and Section 10(b) of the Exchange Act and Exchange
Act Rule 10b-5, which proscribe fraudulent conduct in connection with the purchase or sale of

securities, prohibit essentially the same type of conduct. See SEC v. Monterosso, 756 F.3d 1326,
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1333-34 (11th Cir. 2014). To establish a violation of Exchange Act Section 10(b) and Rule 10b-
5, the Commission must show:

(1) material misrepresentations or materially misleading omissions,

(2) in connection with the purchase or sale of securities,

3) made with scienter.
SEC v. Goble, 682 F.3d 934, 942-43 (11th Cir. 2012)."! The Commission must also demonstrate
the use of the mails or any means or instrumentality of “transportation or communication in
interstate commerce,” 15 U.S.C. § 77q(a) (Securities Act), or “interstate commerce,” 15 U.S.C. §
78j (Exchange Act).

1. Della Penna Made Material Misrepresentations and Misleading
Omissions

Della Penna made numerous misrepresentations and omitted facts in connection with his
sale of notes in the Funds. In particular, he falsely represented that, with the exception of certain
fees, investors’ money would be used to trade securities, when in fact he was using a large portion
of the funds to pay personal expenses and to make Ponzi payments to earlier investors. He claimed
to have been investing successfully when in fact he had been consistently losing money. He sent
investors documents falsely showing positive returns. And he accepted investments without
disclosing the Funds’ insolvency.

These matters were material. A stated or omitted fact “is material if there is a substantial
likelihood that a reasonable purchaser . . . of a security . . . would consider the fact important in
deciding whether to buy or sell the security . . . .” Goble, 682 F.3d at 944 (quotation omitted).

Here, the facts Della Penna concealed, which would have made clear to investors their money

1Only Exchange Act Section 10(b) and Securities Act Section 17(a)(1) require proof of scienter. Violations of
Securities Act Sections 17(a)(2) and 17(a)(3) may be established by a showing of negligence. See Aaron v. SEC,
446 U.S. 680, 697 (1980); Monterosso, 756 F.3d at 1334.

10
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would be taking a one-way trip down the drain, are “so obviously important to the investor, that
reasonable minds cannot differ on the question of materiality.” SEC v. Merkin, 2012 WL 5245561,
*7(S.D. Fla. Oct. 3, 2012).
2. The Notes Were Securities
The 18-month notes sold by Della Penna in the Funds were securities under the Securities
Act and the Exchange Act. See 15 U.S.C. §§ 77b(a)(1), 78c(a)(10).
3. Della Penna Acted With Scienter
Scienter is “a mental state embracing intent to deceive, manipulate or defraud.” Ewrnst &
Ernst v. Hochfelder, 425 U.S. 185, 193 n.12 (1976). Extreme recklessness also satisfies the scienter
requirement. See McDonald v. Alan Bush Brokerage Co., 863 F.2d 809, 814 (11th Cir. 1989).
Here, Della Penna controlled the funds, personally solicited investors, and misappropriated the
funds for his personal use. Accordingly, he had to know his representations about the Funds were
false, and he therefore acted with scienter.
Accordingly, based on the allegations deemed admitted, Della Penna violated the Securities
Act and Exchange Act.
4. Della Penna Utilized Interstate Commerce
As deemed admitted by the entry of default, in connection with his misconduct, Della
Penna, “directly and indirectly, made use of the means and instrumentalities of interstate commerce,
the means and instruments of transportation and communication in interstate commerce, and the
mails. “ (DE 1, § 8) Therefore, all the elements of an anti-fraud claim against Abatement and

Laurer under the Securities Act and the Exchange Act are satisfied here.

11
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D. Della Penna Violated Sections 206(1), (2), and (4) of the Advisers Act and
Adpvisers Act Rule 206(4)-8

Della Penna also violated Sections 206(1), (2), and (4) of the Advisers Act and Rule 206(4)-
8 thereunder. See 15 U.S.C. §§ 80b-6(1), (2), and (4); 17 C.F.R. §275.206(4)-8. Section 206(1) of
the Advisers Act prohibits an investment adviser from using instruments of interstate commerce to
employ any device, scheme, or artifice to defraud any client or prospective client. Section 206(2)
makes it unlawful for an adviser to use instruments of interstate conumerce to engage in any
transaction, practice, or course of business that operates as a fraud or deceit upon any client or
prospective client. Section 206(1) requires scienter, while Section 206(2) does not. See Steadman
v. SEC, 603 F.2d 1126, 1134 (5th Cir. 1979), aff’d, 450 U.S. 91 (1981); SEC v. Steadman, 967 F.2d
636, 643 n.5 (D.C. Cir. 1992) (a violation of Section 206(2) “may rest on a finding of simple
negligence™). Section 206(4) of the Adviser Act prohibits investment advisers from, directly or
indirectly, engaging in any act, practice or course of business which is fraudulent, deceptive or
manipulative. Rule 206(4)-8 defines such prohibited conduct to include rﬁaking false or misleading
statements or otherwise defrauding investors or prospective investors in pooled investment
vehicles.? See Prohibition of Fraud by Advisers to Certain Pooled Investment Vehicles, SEC
Release No. [A-2628, 2007 WL 2261336 (Aug. 9, 2007). Scienter is not required for violations of
Section 206(4) and Rule 206(4)-8. Id.

Della Penna was an investment advisor to the Funds, since he advised the funds of the

advisability of investing in, purchasing, or selling securities and did so for compensation. (DE 1,

?Under Rule 206(4)-8(b), a pooled investment vehicle includes any company that would be an investment
company under Section 3(a) of the Investment Company Act of 1940 but for the exclusions provided
from that definition by Section 3(c)(1) (no public offering and no more than 100 beneficial owners) or
(c)(7) (no public offering and all investors are “qualified purchasers™) of that Act. Section 3(a) of the
Investment Company Act defines “investment company” to mean, among other things, “any issuer which
is or holds itself out as being engaged primarily, or proposes to engage primarily, in the business of
investing, reinvesting, or trading in securities.”

12
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9 46) Della Penna received fees pursuant to the terms of the Funds’ offering memoranda, and his
misappropriation of the Funds’ assets constitutes “compensation” within the meaning of Advisers
Act Section 202(a)(11). See In the Matter of Alexander V. Stein, SEC Release No. 1497, 1995 WL
358127, *4 n.13 (June 8, 1995). The Funds were also “pooled investment vehicles” within the
meaning of Advisers Act Rule 206(4)-8(b). (DE 1, § 53)

The same facts constituting Della Penna’s violations of the Securities Act and the Exchange
Act also give rise to the Advisers Act violations. Della Penna violated Sections 206(1) and 206(2)
of the Advisers Act by engaging in a fraudulent scheme to misappropriate the Funds’ assets. He
violated Section 206(4) and Rule 206(4)-8(a) by making material misrepresentations and omissions
to the Funds’ investors and by engaging in a scheme to defraud those same investors, including
operating a Ponzi scheme.

E. Permanent Injunctive Relief Against Della Penna Is Warranted

The Commission’s complaint seeks judgment permanently enjoining Della Penna from
future violations of Securities Act Section 17(a), Exchange Act Section 10(b) and Rule 10b-5, and
Advisers Act Sections 206(1), 206(2), and 206(4) and Rule 206(4)-8(a). There is a clear factual and
legal basis for such relief. The Commission is entitled to injunctive relief when it establishes: (1) a
violation of the federal securities laws; and (2) a reasonable likelihood of future violations. SEC v.
Calvo, 378 F.3d 1211, 1216 (11th Cir. 2004); Unique Financial Concepts, 196 F.3d 1195, 1199 n.2
(11" Cir. 1999). The Commission has already established the first prong by showing Della Penna
violated the federal securities laws. In determining whether a defendant is reasonably likely to
continue to violate the securities laws, courts consider the following factors:

(1) the egregiousness of the defendant’s actions;

(2) the isolated or recurrent nature of the violations;

13
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3) the degree of scienter involved,
4) the sincerity of the defendant’s assurances against future violations;
&) the defendant’s recognition of the wrongful nature of his conduct; and

(6) the likelihood that the defendant’s occupation will present opportunities for future
violations.

SEC v. Carriba Air, Inc., 681 F.2d 1318, 1322 (11™ Cir. 1982) (citing SEC v. Blatt, 583 F.2d 1325
(5th Cir. 1978)); SEC. v. Youmans, 729 F.2d 413, 415 (6th Cir. 1984).

These factors support the issuance of a perimanent injunction. As for the first three factors,
Della Penna engaged in egregious, repetitive behavior involving an extremely high level of scienter.
He knowingly made false representations to investors in three companies over a five-year period for
the purpose of obtaining money for personal use and to make Ponzi payments that helped conceal
and extend the fraud.

As to the fourth and fifth factors, Della Penna has pleaded not guilty in a related criminal
matter,” and he has chosen not to defend this lawsuit. With respect to the final factor, although the
Commission does not have information regarding Della Penna’s employment, he committed the
fraud in question while self-employed and could do so again. Therefore, the Court cannot have any
assurances that Della Penna will avoid future misconduct. As a result, Della Penna’s conduct
warrants the Court entering a permanent injunction against him.*

IV. The Court Should Defer Consideration of Disgorgement and Civil Penalties

With respect to the monetary relief the Commission seeks (disgorgement, prejudgment

interest, and civil penalty), we ask the Court to stay the remainder of this case within which we

*United States v. Della Penna, No. 13-cr-60203-K AM.

*The injunctive language in the attached proposed Order is consistent with SEC v. Goble,
682 F.3d 934 (11" Cir. 2012).

14
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would seek said relief against Della Penna and Relief Defendant Gaeton Capital because of the
pendency of a parallel criminal proceeding against Della Penna involving the same facts as this
case. United States v. Della Penna, 13-cr-60203-KAM. If Della Penna is convicted, a criminal
sentence may include restitution or other monetary relief which may impact the amount of, or
obviate the need for, disgorgement, prejudgment interest, and/or a civil penalty in this case. We
therefore ask the Court to allow us to bring the appropriate disgorgement and civil penalty
motion, if necessary, ninety days after Della Penna’s criminal case has terminated by sentencing
(or not guilty verdict or other termination of the prosecution).

CONCLUSION

For the reasons stated above, the Commission requests that the Court grant its Motion for
Entry of Default Judgment of Permanent Injunction against Defendant Gaeton S. Della Penna
and enter the proposed form of order submitted herewith.
September 23,2014 Respectfully submitted,

By:  s/Andrew O. Schiff
Andrew O. Schiff
Senior Trial Counsel
Direct Dial: (305) 982-6390
Facsimile (305) 536-4154
E-mail: schiffa@sec.gov

Attorney for Plaintiff

Securities and Exchange Commission
801 Brickell Avenue, Suite 1800
Miami, FL 33131
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UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA

CASE NO.: 8:14-cv-1203-T-30MAP

SECURITIES AND EXCHANGE COMMISSION;

Plaintiff,

V.

GAETONS.DELLA PENNA,

Defendant, and
GAETON CAPITAL ADVISORS, LLC,

Relief Defendant.

AFFIDAVIT OF VICTORIA A. JACQMEIN REGARBING
STATUS OF MILITARY SERVICE ASTO GAETON S. DELLA PENNA

STATE OF FLORIDA )
) SS
COUNTY OF MIAMI-DADE )

BEFORE ME, the undersigned authority, personally appeared Victeria A. Jacgmein, who

upon being duly sworn, deposes and says:

1. I am a Paralegal for the Plaintiff Securities and Exchange Commission.
2. On September 23, 2014. Andrew O. Schiff, senior trial counsel for the

Commission and lead attorney in this action, asked me to determine whether Gaeton S. Della
Penna is in the military service of the United States by searching the Servicemembers’ Civil
Relief Act of 2003 public website database at :

htips://www.dmde.osd. mil/appj/scra/scraHome.do. The website provides information absut the

current active military status of an individual.
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3. I searched for the status of Gaeton S. Della Penna using his name, date of birth
and social security number.

4, The Military Status Report shows Mr. Della Penna is not on active duty (See
Status Report attached as Exhibit A).

-

Dated: September 23, 2014 v/(,(;tﬁ%({ Q&@VMW
Victoria A. Jacqmein [/ /

x4
The foregoing instrument was sworn and acknowledged before me 111559?5 day of September
2014 by Victoria A. Jacqmein, who is personally known to me.

/??/Z//é/fw ya )Z’Z///w//z%/

' Notary Public, State of Florida

My commission expires:

LALAINE A, LANDAU

X, NOTARY PUBLIC
STATE  FLORIDA
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Reguits as of - Spp-23-204% 0742 54 A

Department of Defense Manpower Data Center

Status Report
Pursuant o Servicemembers Civil Relief Act

Last Name: DELLA PENNA

First Name: GAETON

Middle Name: 8

Active Duty Status As Of. Sep-23-2014

O Active Dty On Ak Duty Slatus Dale

Active Dugy Stada Sals Activ® Culy Enti Date Stalus Servize Compunent

MA NA Ko

MR

Thvy respcnss réfiects i ingwiduals' active Guty stavds Rased on the Active Duly Status Diate

Lo AT Criry Within 357 Diys of Actve Duty Siatus Date
Active Tty St Cate active Cuty Erd Date Saws Serdce Comacnent
A na No s

This response reBecis whisre the individudl left active duly siatus within 367 days preceding (he Active Duly Status Date

The Member or HistHer L Was Matfiod of 3 Futiro CapUp 10 Acthe Dty anvAcive Dty Qutvs Date
Order Nosfication Stont Dats Crier Notificaion Eng Date Status Senvick Compenant
NA MNA . No NA

Ths re sponsd (elECts wivether the individual br isher uiit has rezsived warty notfcation i repon for actve duly

Upon searching ihe data banks of the Department of Defense Manpower Data Center, based on the infermation that you provided, the above is the status of
the individual on the aclive duty status-date as 1o all branches of the Uniformed Services (Army, Navy: Marine Corps; Air Force, NOAA, Public Heaith, and
Coast Guard). This status includes information on a Servicemeniber or his/her unit recaiving notification of future orders to report for Active Duty.

Mary 4. Snavely-Dixcn, Director

Dapartment of Defensa - Manpower Dala Center
4808 Mark Center Dove, Suite 04E25

Atkngten. VA 22350
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The Defense Manpower Data Center (OMDC)is an organization of the Department o f Defense (DoD) that maintains the Defense Enrotlment and Elig:bility
Reporting System (DEERS) database which is the official source of data on eligitility for military medical care and other eligibility systems.

The DoD strongly supports the enforcement of the Servicemembers Civil Relief Act (50 USC App. § 501 et seq, as amended) (SCRA) (formerly known as
the Soldiers’ and Sailors’ Civil Relief Actof 1940). DMDC has issued hundreds of thousands of “does not possess any information indicating that the
individual is currently on active duty” responses, and has experienced only a small error rate. In the event the individual referenced above, or any family
member, friend. or representative asserts in any manner that the individual was on active duty for the active duty status date, or is otherwise entitled to the
protections of the SCRA. you are strongly encouraged to obtain further verificalion of the person’s status by contacting that person's Service via the
“defenselink.mil” URL: hitp #iwww.defenselink.milifaq/pis/PCOSSLDR.html. If you have evidence the person was on active duty for the active duty status
date and you fait to obtain this additional Seivice verification, punitive provisions of the SCRA may be invoked against you. See 50 USC App. § 521(c).

This response reflects the following information:; (1) The individual’s Active Duty status on the Active Duty Status Date (2) Whether the individual left Active
Duty status within 367 days preceding the Active Duty Status Date (3) Whether the individual or his/her unit received early notification to report for active
duty on the Active Duty Status Date.

More information on "Active Duty Status”

Aclive duty status as reported in this certificate is defined inaccordance with 10 USC § 101(d) (1). Prior to 2010 only sgme of the active duty periods less
than 30 consecutive days in length were available. In the case of a member of the National Guard. this includes service under a call to active service
authorized by the President or the Seeretary of Defense under 32 USC § 502(f) for purposes of responding to a national emergency declared by the
President and supported by Federal funds. All Active Guard Reserve (AGR) members must be assigned against an authorized mobilization position in the
unit they support. This includes Navy Training and Administration of the Reserves (TARs), Marine Corps Active Reserve (ARs) and Coast Guard Reserve
Program Administrator (RPAs). Active Duty status also applies to a Uniformed Service member who is an active duty commissioned officer of the U.S.
Public Health Service or the National Oceanic and Atmospheric Administration (NOAA Commissioned Corps).

Coverage Under the SCRA is Broader in Some Cases

Coverage under the SCRA is broader in some cases and includes some categories of persons on active duty for purposes of the SCRA who would not be
reported as on Active Duty under this certificate. SCRA protections are for Title 10 and Title 14 active duty records for all the Uniformed Services periods.
Title 32 periods of Active Duty are not covered by SCRA, as defined in accordance with 10 USC § 101(d)(1).

Many times orders are amended to exterid the period of active duty, which would extend SCRA protections. Persons seeking 1o rely on this website
certification should check to make sure the orders on which SCRA protections are based have not been amended to extend the inclusive dates of service.
Furthermore. some protections of the SCRA may extend to persons who have received orders to report for active duty or to be inducted. but who have not
actually begun active duty or actually reported for induction The Last Date on Active Duty entry is important because a number of protections of the SCRA
extend beyond the last dates of active duty.

Those who could rely on this certificate are urged to seek qualified legal counsel to ensure that all rights guaranteed to Service members under the SCRA
are protected

WARNING: This cerlificate was provided based on a last name, SSN/date of biflh, and active duty status date provided by the requester. Providing
erroneous information will cause an erroneous certificate to be provided.

Certificate ID: EDB8SFD8HOF21C0
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UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA

CASE NO.: 8:14-¢v-1203-T-30MAP

SECURITIES AND EXCHANGE COMMISSION,

Plaintiff,
y.
GAETON S. DELLA PENNA,
Defendant, and

GAETON CAPITAL ADVISORS, LLC,
Relief Defendant.

; AFFIDAVIT OF VICTORIA A. JACQMEIN IN SUPPORT OF
AGE AND COMPETENCY REGARDING DEFENDANT GAETON S. BELLA PENNA

Pursuant to 28 U.S.C. § 1746 and Fed. R. Civ. P. 55(b)(2), the undersigned declares as
follews:

1. My name is Victoria A. Jacqmein. [ am a paralegal in the Miami Regional Office
of the United States Securities and Exchange Cemmission.

2. On September 23. 2814, I reviewed the date of birth and social security number of
Defendant Gaeton S. Della Penna. [ have confirmed he is neither an infant nor a minor.

3. On September 23, 2013, [ attempted to confirm that Della Penna has net been
ruled incompetent by any court of law. I ran background checks on Santamaria with his date of
birth and social security number using Thomson Reuters’ Consolidated Lead Evaluation and
Reporting investigative database. [ found no indication that he has ever been ruled incompetent.

I .also searched for Della Penna’s name in the Public Access io Court Electronic Records

(PACER) database and could net find any evidence that he has ever been ruled incompetent.
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Dated: September 23, 2014

it 0 Qups

VICTORIA A.[JACGMEIN

. . . ) . e 1 .
The foregoing instrument was sworn and acknowledged before me this A5 day ef September

2014 by Victoria A. Jacqmein, who is personally known to me.

Notary Public, State of Florida

My commission expires:

LALAINE A. LANDAU
2, NOTARY PUBLIC

1 STATE OF FLORIDA
7= Commi EE059873
Explres 4/26/2018

| )
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UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA

CASE NO.: 8:14-c¢v-1203-T-30MAP

SECURITIES AND EXCHANGE COMMISSION,

Plaintiff,

v.

GAETON S. DELLA PENNA,

Defendant, and
GAETON CAPITAL ADVISORS, LLC,

Relief Defendant.

ORDER GRANTING PLAINTIFF’S MOTION FOR ENTRY OF

DEFAULT JUDGMENT OF PERMANENT INJUNCTION AND OTHER RELIEF
AGAINST DEFENDANT GAETON S. DELLA PENNA

THIS MATTER is before the Court on Plaintiff Securities and Exchange Commission’s
Motion for Entry of Default Judgment of Permanent Injunction and Other Relief Against Defendant
Gaeton S. Della Penna. Having considered the motion and the entire record, the Court enters the

following order granting the Plaintiff’s motion:

FINDINGS OF FACT AND CONCLUSIONS OF LAW

1. This Court has personal jurisdiction over the Defendant and the subject matter of
this action. Venue is proper in the Middle District of Florida.
2. Della Penna was served with a copy of the Summons and Complaint on August 4,

2014, by process server.
3. Della Penna’s responsive pleading was due August 25, 2014, but he has not
answered or otherwise responded to the Complaint as required by the Federal Rules of Civil

Procedure.
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4. On September 10, 2014, the Commission filed a Motion for Entry of Clerk’s
Default against Della Penna.

5. On September 11, 2014, the Court set a telephone hearing for September 18, 2014
on the Commission’s Motion for Entry of Clerk’s Default against Della Penna.

6. On September 18, 2014, at the telephone hearing, Della Penna, through counsel,
advised the court that he and Relief Defendant Gaeton Capital Advisors, LLC had elected to take
a default.

7. The Clerk of the Court entered a default against Della Penna on September 19, 2014.

8. By virtue of his default and failure to respond to the complaint, Della Penna is
deemed to have admitted the allegations of the Complaint, and liability is established against
him. Jacobs v. Alexander William & Associates, 2013 WL 1687699, *1 (M.D. Fla. Apr. 18,
2013); Miller v. Paradise of Port Richey, Inc., 75 F. Supp. 2d 1342, 1346 (M.D. Fla. 1999).
Accordingly, the Court finds Della Penna committed the violations alleged in the Complaint.

9. Della Penna is not an infant or an incompetent person, has no guardian,
committee, conservator or other such person appearing on his behalf, and is not on active duty in
the United States military.

Accordingly, it is:

ORDERED AND ADJUDGED that Plaintiff’s Motion for Entry of Default Judgment of
Permanent Injunction and Other Relief Against Defendant Della Penna is GRANTED. Default

Judgment is entered against Della Penna as follows:
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I.

SECTION 17(A) OF THE SECURITIES ACT OF 1933

IT IS FURTHER ORDERED AND ADJUDGED that Della Penna and his agents,
servants, employees, attorneys, representatives, and all persons in active concert or participation
with them who receive actual notice of this Judgment by personal service or otherwise are
permanently restrained and enjoined from violating Section 17(a) of the Securities Act of 1933
(the “Securities Act”) [15 U.S.C. § 77q(a)] in the offer or sale of any security by the use of any
means or instruments of transportation or communication in interstate commerce or by use of the
mails, directly or indirectly:

(a) to employ any device, scheme, or artifice to defraud;

(b) to obtain money or property by means of any untrue statement of a material fact
or any omission of a material fact necessary in order to make the statements made, in light of the
circumstances under which they were made, not misleading; or

(©) to engage in any transaction, practice, or course of business which operates or
would operate as a fraud or deceit upon the purchaser.
by, directly or indirectly, (i) creating a false appearance or otherwise deceiving any person, or (ii)
disseminating false or misleading documents, materials, or information, or making, either orally
or in writing, any false or misleading statement in any communication with any investor or
prospective investor about:

(A) anyinvestment strategy or investment in securities,
(B)  the prospects for success of any product or company,
(C)  the use of investor funds,

(D)  compensation to any person,
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(E)  Defendant’s qualifications to advise investors; or

(F)  the misappropriation of investor funds or investment proceeds.

- IL

SECTION 10(B) OF THE SECURITIES EXCHANGE ACT OF 1934
AND EXCHANGE ACT RULE 10B-5

IT IS FURTHER ORDERED AND ADJUDGED that Della Penna and his agents,
servants, employees, attorneys, representatives, and all persons in active concert or participation
with them who receive actual notice of this Judgment by personal service or otherwise are
permanently restrained and enjoined from violating, directly or indirectly, Section 10(b) of the
Securities Exchange Act of 1934 (the “Exchange Act”) [15 U.S.C. § 78j(b)] and Rule 10b-5
promulgated thereunder [17 C.F.R. § 240.10b-5], by using any means or instrumentality of
interstate commerce, or of the mails, or of any facility of any national securities exchange, in
connection with the purchase or sale of any security:

(a) to employ any device, scheme, or artifice to defraud;

(b) to make any untrue statement of a material fact or to omit to state a material fact
necessary in order to make the statements made, in the light of the circumstances
under which they were made, not misleading; or

(©) to engage in any act, practice, or course of business which operates or would
operate as a fraud or deceit upon any person.

by, directly or indirectly, (i) creating a false appearance or otherwise deceiving any person, or (ii)
disseminating false or misleading documents, materials, or information or making, either orally
or in writing, any false or misleading statement in any communication with any investor or
prospective investor, about:

(A) anyinvestment strategy or investment in securities,
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(B)  the prospects for success of any product or company,
(C) theuse of investor funds,

(D)  compensation to any person,

(E)  Defendant’s qualifications to advise investors; or

(F)  the misappropriation of investor funds or investment proceeds.

II1.

SECTIONS 206(1), 206(2), AND 206(4) OF THE INVESTMENT ADVISERS ACT OF
1940 AND INVESTMENT ADVISERS ACT RULE 206(4)-8(a)

IT IS FURTHER ORDERED AND ADJUDGED that Della Penna and his agents,
servants, employees, attormeys, representatives, and all persons in active concert or participation
with them who receive actual notice of this Final Judgment by personal service or otherwise are
permanently restrained and enjoined from violating, while acting as an investment adviser,
Sections 206(1), (2), and (4) of the Investment Advisers Act of 1940 (the “Investment Advisers
Act”) [15 U.S.C. §§ 80b-6(1), (2), and (4)], and Investment Advisers Act Rule 206(4)-8(a)
[17 C.F.R. § 275.206(4)-8(a)(2)], by using the mails or any means or instrumentality of interstate
commerce, directly or indirectly:

(a) to employ any device, scheme, or artifice to defraud any client or prospective

client;

(b) to engage in any transaction, practice, or course of business which operates as a

fraud or deceit upon any client or prospective client;
by, directly or indirectly, (i) creating a false appearance or otherwise deceiving any client or
prospective client, or (ii) disseminating false or misleading documents, materials, or information
or making, either orally or in writing, any false or misleading statement in any communication

with any client or prospective client, about:
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(A) anyinvestment strategy or investment in securities,

(B)  theprospects for success of any product or company,

(C)  the use of client funds,

(D)  compensation to any person,

(E)  Defendant’s qualifications to advise clients; or

(F)  the misappropriation of investor funds or investment proceeds.
IV.

DISGORGEMENT AND PREJUDGMENT INTEREST

IT IS FURTHER ORDERED AND ADJUDGED that Della Penna shall pay
disgorgement of ill-gotten gains, prejudgment interest, and a civil penalty pursuant to Section
20(d) of the Securities Act, 15 U.S.C. § 77t(d), Section 21(d)(3) of the Exchange Act, 15 U.S.C.
§ 78u(d)(3), and Section 209(e) of the Investment Advisers Act, 15 U.S.C. § 80b-9(e). The
Court shall determine the amounts of the disgorgement and civil penalty upon motion of the
Commission to be made within 90 days of the date Della Penna is sentenced in the matter United
States v Della Penna, 14-cr-203-T-17TBM (M.D. Fla.), or that matter otherwise terminates.
Prejudgment interest shall be calculated from October 10, 2013, based on the rate of interest used
by the Internal Revenue Service for the underpayment of federal income tax as set forth in 26
U.S.C. § 6621(a)(2). In connection with the Commission’s motion for disgorgement and/or civil
penalty, and at any hearing held on such a motion: (a) Della Penna will be precluded from
arguing he did not violate the federal securities laws as alleged in the Complaint; (b) Della Penna
may not challenge the validity of this Judgment; (c) solely for the purposes of such motion, the
allegations of the Complaint shall be accepted as and deemed true by the Court; and (d) the

Court may determine the issues raised in the motion on the basis of affidavits, declarations,
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excerpts of swormn deposition or investigative testimony, and documentary evidence, without
regard to the standards for summary judgment contained in Rule 56(c) of the Federal Rules of
Civil Procedure. In connection with the Commission’s motion for disgorgement and/or civil
penalty, the parties may take discovery, including discovery from appropriate non-parties.

V.

RETENTION OF JURISDICTION

IT IS FURTHER ORDERED AND ADJUDGED that this Court shall retain
jurisdiction over this matter and Della Penna in order to implement and carry out the terims of all
Orders and Decrees that may be entered and/or to entertain any suitable application or motion for
additional relief within the jurisdiction of this Court, and will order other relief that this Court
deems appropriate under the circumstances.

VL

RULE 54(b) CERTIFICATION

IT IS FURTHER ORDERED AND ADJUDGED that there being no just reason for
delay, pursuant to Rule 54(b) of the Federal Rules of Civil Procedure, the Clerk is ordered to

enter this Judgment forthwith and without further notice.

DONE AND ORDERED at Tampa, Florida, this day of ,
2014.
JAMES S. MOODY, JR.
UNITED STATES DISTRICT JUDGE
cc: counsel of record
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UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA

CASE NO.: 8:14-cv-1203-T-30MAP

SECURITIES AND EXCHANGE COMMISSION,

Plaintiff,

v.

GAETON S. DELLA PENNA,

Defendant, and
GAETON CAPITAL ADVISORS, LLC,

Relief Defendant.

ORDER GRANTING PLAINTIFF’S MOTION FOR ENTRY OF

DEFAULT JUDGMENT OF PERMANENT INJUNCTION AND OTHER RELIEF
AGAINST DEFENDANT GAETON S. DELLA PENNA

THIS MATTER is before the Court on Plaintiff Securities and Exchange Commission’s
Motion for Entry of Default Judgment of Permanent Injunction and Other Relief Against Defendant
Gaeton S. Della Penna. Having considered the motion and the entire record, the Court enters the

following order granting the Plaintiff’s motion:

FINDINGS OF FACT AND CONCLUSIONS OF LAW

1. This Court has personal jurisdiction over the Defendant and the subject matter of

this action. Venue is proper in the Middle District of Florida.

2. Della Penna was served with a copy of the Summons and Complaint on August 4,

2014, by process server.

3. Della Penna’s responsive pleading was due August 25, 2014, but he has not
answered or otherwise responded to the Complaint as required by the Federal Rules of Civil

Procedure.
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4. On September 10, 2014, the Commission filed a Motion for Entry of Clerk’s
Default against Della Penna.

5. On September 11, 2014, the Court set a telephone hearing for September 18, 2014
on the Commission’s Motion for Entry of Clerk’s Default against Della Penna.

6. On September 18, 2014, at the telephone hearing, Della Penna, through counsel,
advised the court that he and Relief Defendant Gaeton Capital Advisors, LLC had elected to
allow a default.

7. The Clerk of the Court entered a default against Della Penna on September 19, 2014.

8. By virtue of his default and failure to respond to the complaint, Della Penna is
deemed to have admitted the allegations of the Complaint, and liability is established against
him. Jacobs v. Alexander William & Associates, 2013 WL 1687699, *1 (M.D. Fla. Apr. 18,
2013); Miller v. Paradise of Port Richey, Inc., 75 F. Supp. 2d 1342, 1346 (M.D. Fla. 1999).
Accordingly, the Court finds Della Penna committed the violations alleged in the Complaint.

9. Della Penna is not an infant or an incompetent person, has no guardian,
committee, conservator or other such person appearing on his behalf, and is not on active duty in
the United States military.

Accordingly, it is:

ORDERED AND ADJUDGED that Plaintiff’s Motion for Entry of Default Judgment of
Permanent Injunction and Other Relief Against Defendant Della Penna is GRANTED. Default

Judgment is entered against Della Penna as follows:
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I.

SECTION 17(A) OF THE SECURITIES ACT OF 1933

IT IS FURTHER ORDERED AND ADJUDGED that Della Penna and his agents,
servants, employees, attorneys, representatives, and all persons in active concert or participation
with them who receive actual notice of this Judgment by personal service or otherwise are
permanently restrained and enjoined from violating Section 17(a) of the Securities Act of 1933
(the “Securities Act”) [15 U.S.C. § 77q(a)] in the offer or sale of any security by the use of any
means or instruments of transportation or communication in interstate commerce or by use of the
mails, directly or indirectly:

(a) to employ any device, scheme, or artifice to defraud;

(b) to obtain money or property by means of any untrue statement of a material fact
or any omission of a material fact necessary in order to make the statements made, in light of the
circumstances under which they were made, not misleading; or

(c) to engage in any transaction, practice, or course of business which operates or
would operate as a fraud or deceit upon the purchaser.
by, directly or indirectly, (i) creating a false appearance or otherwise deceiving any person, or (ii)
disseminating false or misleading documents, materials, or information, or making, either orally
or in writing, any false or misleading statement in any communication with any investor or
prospective investor about:

(A) anyinvestment strategy or investment in securities,
(B)  the prospects for success of any product or company,
(C)  the use of investor funds,

(D)  compensation to any person,
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(E) Defendant’s qualifications to advise investors; or

(F) the misappropriation of investor funds or investment proceeds.

II.

SECTION 10(B) OF THE SECURITIES EXCHANGE ACT OF 1934
AND EXCHANGE ACT RULE 10B-5

IT IS FURTHER ORDERED AND ADJUDGED that Della Penna and his agents,
servants, employees, attorneys, representatives, and all persons in active concert or participation
with them who receive actual notice of this Judgment by personal service or otherwise are
permanently restrained and enjoined from violating, directly or indirectly, Section 10(b) of the
Securities Exchange Act of 1934 (the “Exchange Act”) [15 U.S.C. § 78j(b)] and Rule 10b-5
promulgated thereunder [17 C.F.R. § 240.10b-5], by using any means or instrumentality of
interstate commerce, or of the mails, or of any facility of any national securities exchange, in
connection with the purchase or sale of any security:

(a) to employ any device, scheme, or artifice to defraud;

(b) to make any untrue statement of a material fact or to omit to state a material fact
necessary in order to make the statements made, in the light of the circumstances
under which they were made, not misleading; or

(c) to engage in any act, practice, or course of business which operates or would
operate as a fraud or deceit upon any person.

by, directly or indirectly, (1) creating a false appearance or otherwise deceiving any person, or (ii)
disseminating false or misleading documents, materials, or information or making, either orally
or in writing, any false or misleading statement in any communication with any investor or
prospective investor, about:

(A) anyinvestment strategy or investment in securities,
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(B)  the prospects for success of any product or company,
(C)  theuse of investor funds,

(D)  compensation to any person,

(E)  Defendant’s qualifications to advise investors; or

(F) the misappropriation of investor funds or investment proceeds.

III.

SECTIONS 206(1), 206(2), AND 206(4) OF THE INVESTMENT ADVISERS ACT OF
1940 AND INVESTMENT ADVISERS ACT RULE 206(4)-8(a)

IT IS FURTHER ORDERED AND ADJUDGED that Della Penna and his agents,
servants, employees, attorneys, representatives, and all persons in active concert or participation
with them who receive actual notice of this Final Judgment by personal service or otherwise are
permanently restrained and enjoined from violating, while acting as an investment adviser,
Sections 206(1), (2), and (4) of the Investment Advisers Act of 1940 (the “Investment Advisers
Act”) [15 U.S.C. §§ 80b-6(1), (2), and (4)], and Investment Advisers Act Rule 206(4)-8(a)
[17 C.F.R. § 275.206(4)-8(a)(2)], by using the mails or any means or instrumentality of interstate
commerce, directly or indirectly:

(a) to employ any device, scheme, or artifice to defraud any client or prospective

client;

(b) to engage in any transaction, practice, or course of business which operates as a

fraud or deceit upon any client or prospective client;
by, directly or indirectly, (i) creating a false appearance or otherwise deceiving any client or
prospective client, or (ii) disseminating false or misleading documents, materials, or information
or making, either orally or in writing, any false or misleading statement in any communication

with any client or prospective client, about:
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(A) any investment strategy or investment in securities,

(B)  the prospects for success of any product or company,

(C)  the use of client funds,

(D)  compensation to any person,

(E)  Defendant’s qualifications to advise clients; or

(F) the misappropriation of investor funds or investment proceeds.
IV.

DISGORGEMENT AND PREJUDGMENT INTEREST

IT IS FURTHER ORDERED AND ADJUDGED that Della Penna shall pay
disgorgement of ill-gotten gains, prejudgment interest, and a civil penalty pursuant to Section
20(d) of the Securities Act, 15 U.S.C. § 77t(d), Section 21(d)(3) of the Exchange Act, 15 U.S.C.
§ 78u(d)(3), and Section 209(e) of the Investment Advisers Act, 15 U.S.C. § 80b-9(e). The
Court shall determine the amounts of the disgorgement and civil penalty upon motion of the
Commission to be made within 90 days of the date Della Penna is sentenced in the matter United
States v Della Penna, 14-cr-203-T-17TBM (M.D. Fla.), or that matter otherwise terminates.
Prejudgment interest shall be calculated from October 10, 2013, based on the rate of interest used
by the Internal Revenue Service for the underpayment of federal income tax as set forth in 26
U.S.C. § 6621(a)(2). In connection with the Commission’s motion for disgorgement and/or civil
penalty, and at any hearing held on such a motion: (a) Della Penna will be precluded from
arguing he did not violate the federal securities laws as alleged in the Complaint; (b) Della Penna
may not challenge the validity of this Judgment; (c) solely for the purposes of such motion, the
allegations of the Complaint shall be accepted as and deemed true by the Court; and (d) the

Court may deterimine the issues raised in the motion on the basis of affidavits, declarations,
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excerpts of sworm deposition or investigative testimony, and documentary evidence, without
regard to the standards for summary judgment contained in Rule 56(c) of the Federal Rules of
Civil Procedure. In connection with the Commission’s motion for disgorgement and/or civil
penalty, the parties may take discovery, including discovery from appropriate non-parties.

V.

RETENTION OF JURISDICTION

IT IS FURTHER ORDERED AND ADJUDGED that this Court shall retain
jurisdiction over this matter and Della Penna in order to implement and carry out the terims of all
Orders and Decrees that may be entered and/or to entertain any suitable application or motion for
additional relief within the jurisdiction of this Court, and will order other relief that this Court
deems appropriate under the circumstances.

VL

RULE 54(b) CERTIFICATION

ITISF ﬁRTHER ORDERED AND ADJUDGED that there being no just reason for
delay, pursuant to Rule 54(b) of the Federal Rules of Civil Procedure, the Clerk is ordered to
enter this Judgment forthwith and without further notice.

The Clerk is directed to close this case.

DONE AND ORDERED at Tampa, Florida, this 24th day of September, 2014.

’s Wy / fp;. = ’

JAMES S. MOODY, JR.
UNITED STATES DISTRICT JUDGE
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