
DECLARATION OF KENAN M. CETIN 

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

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

_personal knowledge ofthe matters set forth herein. I reside at r  

. 

2. In or around November or December 2012, I 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 

had just started. 

3. Della Perma 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 

r vmuld 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 

a copy of which is attached as Exhibit A. He also gave me a one sheet sumn1ary 
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is attached as Exhibit B. 
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vvhich is attached as On that same day, l wrote a check to the 

$1 00�000, a copy which is attached as Exhibit 



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 \Ve had not received any statements about our investments, I became 

concerned about our investments. I asked Della Penna to send statements about our investrnents 

and he told me that I was the first person to ever ask him for a statement and that his lav;yer said 

he was not obligated to provide statements to investors. He also told me that he had raised the 
\ 1 .;;,- L_ e. --::- J-- • 
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9. As I grew more concerned about our investments, I told Della Penna that my mom 

needed to undergo medical treatments and needed to cash out her investment. He then told me 

tht he was "short" in the market at the moment and that my mom had to wait. Della Penna told 
f:> �� v"'-k... .{)101\A./� -h:,; � LX_ -to 0 ::> 'J<.tt ) � .zt ty l 4_ U..fl.-#J-. v{_ -f-te.JP � 

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 ofthe Optionshouse statement is attached as Exhibit F. 

l 0. I continued to try to get our money back from Della Penna by calling him and 
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stopped responding to 

9-t..•�-\ (j 

c�'-"'\ 
�� " 

��, 

cr � � 
of Dece111ber 2013. 
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?R!VATE OFFER!NG MEMORANDUM 
NEW ECONOMY FUND. LLC 

{a F!Grida limited Uabllity rotnpl!PY 
in furtru1tioa �od capit.aliz:l!tion) 
$10,(100,£100 principa� amonnt 

of 5% Particlpafuig !?rem mary Nate3 

NO. 

NEW ECONOMY FUND, LLC (the .. Fund") is a limited liability company 
form� prusuant to the P.rovisions ofthe Florida Limited Liability Company Act The 
Managing Member of the Fund is Guy S. Della Penna who resides in Samsota, Florida 
Mr. DeHa Penna wiU be responsible for tiie dar-to-day �t �f the investment 
activities of the Fund a!? described in this Private Offering Memorandum (the 
"Memorandum"') and wilt be responsible fur Note Holder reiations and the administration 
of the genets! uffairs of the Fund. Mr. Dclhl. Penrta is sometimes refem:d to herein as the 
"Managing Member"'. 

The Fund is prillll.tcly offering tQ �� rophisticated and ACI.:redited Investors 
its 5% Participating Prornissoty N� (the "'Notes") in maximum prirtcipal1lln0unt of 
$!0,000,000. The Notes will be offered ditectlyby the Fund throogb the efforts of Mr. 
Della Peruut and may also be privately offered on a best efforts basis tllrougb (>ne or rnore 
Pltloement Agents who are member.> of FINRA and qualified as broker..deale:rs in Florida 
and in other states in whim the Notes may be lawfully off� rf the servieecs of one or 
more !?tacement Agents are t1tili:zed by the Fund in the private offer and sate of the Notes. 
an appropriate PW:ement Ageni Agreement Will be executed between the Fund and any 

· such ·Placement· Agents.. ·The ·Fund ·may· also ·re.::eive assistance in ronnection ·with ·the · · ·· 
private offer and sale of the Notes from persons� or entities acting as fi� The Fund 
expects to compensate any Placement Agent ssitSrlng the Fund in the private offer and 
sale of tile Notes and wiU compe!l:S<l.te filll:!i::rs oo fl case-by-c!JSe basis. l:lS detemlitu:d: 
appropriate by fue Managing Member. 

1ne !lime p� net of irfiY placement fees and finder$' fees (where 
�e) and expenses and costs inc!IJ:'Ied in �on li'lith the organization of the 
Fund and me placemem: of its Notes, wilr !;le � and· �twe.:ned in equity securities 
;u:.d �ge � whlcb, qre listed and � on the rud:ioo's rr.ajert s:rod 
eAcl!a!:!ges o-r·derivanve:s �.f: including. wiilicut !imitation. put and call optior.ts and 
Fedetaliy insu.rcd i� of deposit (sometimes .referred UJ in fuis Mernof!l:lldum as 
"'illvesttnents'J ur.der me� and super.n:sioo of Mr. � Pem;ta �u s:uclt.s.ctivity, 
2.he fu"td wm geneta!�y uti!m w::hcleaL as welt as fdll&me:nm! approacites and the 
i.J:"'.,ililti:1e mves!mem �..niques and 8llalys.:;:s �!lell:tly descn1led.fu:reia 

�w im�a'ld reZur¥estment ru;:Uvities. 

ThedW:ofctlhM:=�=&J:.nU:U"'.tl.:!BQ 
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There is no. mintm.nm }'late proceeds requ.iremcnt. .However, Note proceeds will 
be accumulated by the Fund and when an initial ina:emen1 of $250,000 of gross Note 
proceeds has been received, such i.tlVestment wi!I he utilized in the fund's investment 
activities. 

The information presented in this Memorandum is as of Januruy 2, 20!3. To the 
extent that events� w'"aich materially re!afe to the capitalization and activities of t.'i!e 
Fund, this Memorandum will be supplemettted as appropriate. The Memorandum is also 
expected to he suppfernented with respect to the progress of the privare offering of the 
Notes and the time of the conclusion or such offering. 

An investment m. the Notes and the investmeat adiv!ties of t!ie Fund involves 
substantial riSk. See ""mE RISKS AND OTHER FACTORS TO BE 
CONSIDERED"• page 13. 

The Notes offend he� will only be offend and sold to sui�le, 
sophisticated and A� Investors, as d�ed .w the exelosive judgment of 
the Managing Membci' of tbe Fund. Persbns who are not deemed suitable, 
llOphlstieded or Accredited investors will not be� to parcllase Notes. The 
Notes being privately offued henhy may also be ofi'ertd and sold to qua.Iffied 
entities or individ� wh9 are rtS:I$:oflJ of co� ether than the United Stat� 
The Managing Member ln. any such private safe of NoteS Will detumine that any 
sueh eatities cr· ir:uiMdunis have the a� qnalificatians to acquire a ad own 
Notes. 

THE FUND BA.S NOT REGISTERED THE NOTES OFFERED .HEREBY 
UNDER "{'HE. SECURITIES Acr OF 193:3. AS .AMENDED (THE .,.ACT') iN 
REUANCE"UPON TilE EXEMPTIONS "FROMltEGISl"RATON PROVIDED IN 

·.SUCil· ACT· AND ·R.EGULATON ·D· TBEREUNDER;· .. ·-ADBmONAl:.L'Y;··THE · · ·  

FUND HAS NOT REGlSTERED THE NOTES Oii'F$W!:D HE.R.EBY UNDER. Tim 
PROVISIONS OF ANY SEC� STATUTE QF ANY STA'rE IN WHICH 
THE NOTES MAY BE LAWFULLY OFFERED, INCLUDING FLORIDA. 
RELIANCE UPON SUCH EXEMPTI:ONS FROM REmsTRATION PROVIDED 
BY SUCH STATUTES, HOWEVER,. DOEs NOT n\IDICATE lN ANY WAY 
TB.AT THE NOTES HAvg BEEN APPROVED 0�. D�APPROVED BY THE 
UNITED STATES SECUR!"1."''ES AND EXCHANGE COMMISSION {THE "SEC"} 
OR AN'<l sTATE SECmtrfY REGULATORY AUTHO.RITY OR THAT THE 
SEC OR ANY" SUCH STATE AU'lH."Oi�fr';{ BAS CONSIDERED THE 
ACC"UR.ACY OR COMPL�OFrnESTA� l'('...A1)E �. 

011 Aprn �.mal; P:��t 0� signed jhe- JOBS Att fum W;y. JOBS !s 
R'ln aa<)!tl}'m few Jw:np &nrt Oar Busmes Stm�s Ad {ll�efu :the "JOBS Act»}� 
T.m;; JOBS Ad. mskci :!Ubsttiiati;le �n:>ugt$ to the Fed� �:�ri� l:rvs, mclu<liu� 
the lru!!ltlel" ir& wbicll the· Notes � hit off� Oil �..m .a.fier the time that the 
p�wns of tne JOBS Act �..bme dfeaive. $!1cil ��� is an�ted t© 
ow..zr at tile thne ilm tile SEC ado�fs i.mpkmenfulg �� ru1d �nons far the 
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issuance of this Note io .. the Payee us the term "Clslms"' is defined in the refettboed Nct.e 
Subscription. A� .are subject to resolution first by a n:cm-binding Mediation proce:ss 
which, if r.ot successful, shall be followed by a bi."lding �tlon p:rocess, .� Aw;;trd resulting 
from such being dniy e:niorceab.le by !l!l action for confirmt!tion upon such A Ward commence in 
the Circuit Courfof the Tv;clfth Jurliciai Cireuit in and for �ta·Coimty, Florida.· 

The Fund shall �.and� a register "�Aohlcll shaU reil.ect !he record Payees of 
all· Notes� which have been issued by the Fund whiCh are of this single series. The Mar:.aging' 
�ember of 4ro F!!riCi �! �WY be. ttq_� to refer to such Npte registrJ in. order m dclennine 
such record ownership.. .A:ny propos�Hransfer which i's permitted under the terms· of issuance of 
the Notes must be reflected in ·such register in order that the transferee of a Payee ro. be 
reco�d by the Fund as a .record owner of a Note. It shaH ·�>e the sole �nsibi!ity of the 
Payee to advise the Managing Member of the Fund of any cltange in record owneclllp ofa "Note. 

1l.le 5% Participating J?romissozy Notes of .NEW ECONOMY FUND • 

.l.LC represented by thls Note lnsm:mteru have not been regi� under the 
securities Act:of 1933. as a:mended, ot various state statutes. including tht! Fl�dii 
Seetirl�� �: Inv�or .&"P�I�n Act us amen:ded. The Notes· have. been 
acquired 'by the registered holder �ffor his own a«ou.nt. for investment. and 
·may not-be sold ortmnsfetrcd .in the absence of an effective registration Statement 
:fot- such Notes-under the Securities Mt. of 1933, as amen®d (and/or .the various 
state sec:urlties statutes as required), onhe receipt by NEVi ECONOMY FUND, 
LLC of. an opini�n of its·l� rotm5e! to the effect t1mt rogis�ti!ID of' such Notes 
in connection with any such ttansacticm is not required under the Securities Act of 
·! 9.r�� as �or_, ai>Pfieah!e 54lte securities statutes. 
This Nate is made and el(�ied at Florida 1hls __ day of 

�----" 20-.. -.. .'. ···-· .... . . .  · ···· · ·  .. ..... . .. -· · · · ·· ·  ..... . . . . . . . 

�WECONOMY fUND. LLC 

B��------�----�--����--Guy S. Della Pen;n.a. �ing· Me#� 
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REPRESENTATIONS. OTHER mAN lliOSE CONTAlNED 1N TI!IS 
MEMORANDUM AND, IF GIVEN OR MADE. SUCH INFORMATION OR 
REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN 

AUTHORIZED BY "(Hi:: MANAGING MEMBER.-

THE FUND IS OFFERING ITS NOTES SUBJECT TO PRIOR SALE. 
WlTIIDRAWAL, CANCELLATION 6R MODlFlCATION OF !HE OFFER 
WITHOUT NOTICE. AND TO THE FURTHER CONDIDONS SET FORTH IN TIUS 
MEMORDANDUM. 

. 

!ABLE Otri' CONTENTS 

SUMMARY 
1HE RISKS AND OTHER FACTORS TO BE CONSIDERED 
WHO SHOUW INVEST 

PLAN. TERMS AND NATURE OF THE OFFEruNG 
USE OF PROCEEDS 
INVESTMENT ACT!VffiES OF Tim FUND 
FUND MANAGEMENT 
DESCRIPTION OF THE NOTES 
FEDERAL INCOME TAX MATTERS 
ANTI-MONEY LAUNDERING 
REPORTS TO NOTE HOLDERS 

SUPPLEMENTAL INFORMAT!ON 

EXHlBlT A- SUBSCRIPTION AGREEMENT TO NOTES 
EXHIBIT a- FO_RM OF NOTE 
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l SUMMARY 

! The following is a summary of certain of !he information sct forth in this 
l Memorandum. The summary information set forth below does not purport to be . 

I
I complete and qunlific:d in its entirety by and reference is made to !he more detailed I infom>.ation contained subsequently in this Memorandum. 

I The Fund I 
I The Fund will be a limited liability company formed under !he Florida Limited 
i Liability Company Act. The Managing Member of the Fund is Guy S. Dclla Penna of 

$l'traS()ta, Florida.. The Fund wilt maintain ilS offices at 3438 Nqrth S<Mcrd Boulevard. 
Nonh Port, Florida 34286. The purchasers of the Notes being private offered by this 
Memorondum will oot become Members of the fnnd. Interested investors may direct 

_ questions concerning the Notes, the Fund and the intended activities of'the Fund w Mr. _ 

j GuyS. Della Penna at 94t/350-09l9. 
. I 

Capital received by the Fund from the private offer and sale of the Notes wiU be I 
invested 4'1 equity seanities, exchange traded fUJ:jds and derivatiV<:S thereof., as well as put 
and call options involving such securi!ies and funds ·on major exchangeS providing for 
such investment activity as existing in the United States, as well as Federally-insured 
instruments of deposit. Sucil investment and reinvestment ac;t.ivifY o! th� Ftmd �� be 
carried out under the direction of Mr. Della Penna. Margin wiH not be utilized in. such 
investment Fund activities. The Note proceeds received by the Fund will be committed 
!p the investment activities of the Fund initially in a 'Note proceeds increment of 
$250,000 and thereafter in Note proceeds increments expected to be in the amount of 
$!00,000 (an "Increment" or '"'Incrementsj. Until an .appropriate time., separate recorrl 
keeping ofTrading Profits (as subsequently defined herem) for eacl1 Note Increment will 
be-maintained ·io order to·assure·than·egardtess ·of the-time ofinvestment; Note purcltases ' · .. · · - ·· · 
are treated equitably. The Managing Member reserves the right to alter such Incremerital 
amounts up'lll'ard or downward. 

Mr. Def!a Penna is no! registered as a.n investment arlvisor under !he Federal 
investment Advisors Act or !he Florida Securities and investor Protection. Act. Such 
registtalion is not required as a result of exemptkms from ilie registmtion' requirerf'.ents of 
soch.starutes re!a.iing ro advisors who hmte a limited nt.tm.ber of clients. 

Ali ra.anage:m.ent powers witl'i respect iO ilie investment activities oft.� Fund are 
vested in the Ma.P..Bb<ing Member. Note purclt.asers Wl1i oot !>..ave any rights ro particip!!U: 
in tr"" m�ent of the investment activities of the Fund ot m any cther matrets 
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The fund has been formed w realize Trading ProfitS (as subsequently defined 
herein} for distribution to the holders of the NQtes in the form o( i!tterest at the stated 
Note Rate (5% annually not.compmmded) and Additional fnterest and to the Managing_ 
Member. No .�Wuraoce can be given that the Fund will l:le successfui in its , 
ilwestme!lt aeifvitks :and iosses may ccwr. I 

! l 

1 Fed.;r:a1 income T:ax CGnsiden:ttions I I ! The Managing Member has been informaUy advised that the Fund will be treated 
as a no�HaXable entity under tlte Intern.lll Revenue Code, as amended to date. Note 
Interest at the Note Rate (5%annually. not. compounded) when paid to the Note Holders 

is anticipated to constitute ordinary !ncmne to the Note Holders. tf<l4!ng fronts. if any, 
as experienced by the Fund for any �tirtg petiod wilt be tiistri'buted to the Note 
I:futdeis in accordance with the alloartions Sllbsequently described in this M�um 
as Additional Interest. Such Additional Interest may also constitute ordinary income to 
the: NOte Holders unless- the Trading Profits Which are the sourre of such Additiot¥!1 
interest are �fioo at Fund level as capital gain eligible fur capital gain treatment 
under the Intemal Revenue Code, as amended to date. 

Ipterested investoTS are encouraged to visit with their own tax advisors. with 
respect to lhe possible Fedeml income _tax consequences of an iitvestment in the Notes 
being privately offered hereby. 

I 
j The Note Of'fet-fug· 
! Solely by means of this Memorandum, the Fund is offering on a limited and 

private basis a maximum of SW,OOO,OOO principal amount of Notes. The Notes will be 
offered in a minimum principal' purchase amount of$250.000 and�. in minimum 
principal amot.mtS·orst;ooo:· As"ofme·�·c:;rttiiS-M�um, llie .. Fi.iiid h3S not 
established'any lt!IOOmum Note subscription moount bunesaves the right rode so. The 
Managing Member, on behalf of: ilie Fund, may waive tile minimum Note principa1 
putcllase requirement of $250,000 in order to facilitate the compieticn of this private 
offering of the Notes. 

The Notes v.i!! be !)rivate(y offered and said only &o· suitable, sophisticated Md 
Ao:::redited Investors. T'ne tetm ""A-ccredited Investors" is a term u:ti1i:red in R.."'gt!latlon D 
as promulgated ttnder !.he. Act and is snbsequent!y explained in iliis Memorandum in ttl� 
Menwnmdum section captioned "'PLAi''l., TERMS AND NKfURE OF THE 
OFFER.!NCr'. 

6 



fn the limited and private offering of the Notes, the Fund may be assisted by one 
or more P!acement Agents who are registered securities broker-dealers in florida (lr other 
states and membeis of the Fina!'lCi.al tndustry Regu.lamry Authority (ANRA). Such 

!- assisting Piacernem Agents will be entitled to n:x:eive placement fees not to exceed 10% 
charged against the proceeds realized by the Ftmd as a result of such P�cment Agent I assistance. Accordingly, if the entire $!0,000,000 principal amount of Nates being 

f privmcly offered were to be sold solely by soch Piacement Agents, the Fund would pay 
aggrega.tc- maximum placement fees of $1,000,000. Reasoroh!e expense reimbu!sement 
to assisting sefling Placement Agents may also. occur. No assuran-ce can be given thnt the 
Fund will.reccive any m-eaningful assistance from any Placement Agent. 

I 
-

I The Managing Member (Mr. Della Penna) will also assist the Fund in 1he private 
11 sale of the Notes to suitnble. sophisticated and Accredited Investors. As a resUlt of such 
, assislllnee. the Managing Member will be entitled to �ive fees equal to those paya.bie 

to the aforementioned fiNRA Placement Agent. but may cloct to � such fees of the 
Note proceeds resul�ng from such placement efforts. Placement fees to any assisting 
Placement Agent or the Managing_ Member will only be paid upon the completion of the 
initial and each subsequent Note offering Increment and the m:eipt by the Fund of the 
representative Note subscription proceeds. The Managing Member bas substantial, 
additional duties prescn!ly owing to the Fund and such will be the case upon the 
completion of the private offering of the Notes. 

I I The Fund has not established any minimum Note proceeds accumulation 

I 
requirement in connection with this limited and private offering and no fcmnal escrow 
lltillngements exist between the Fund or any escrow agent. The Fund will not comm�t 

1 Note proceeds, however. until such time as Note proceeds in the initial fucrcmenl of 
$250,000 lii1'; received by the Ftmd.. The second and subsequent Note offering Increments 
are---expected·ro· be in.· the'amount of$lOO;OOO;subjecUo··tJu::·Managing· Mernber•s 
detemrinations during the course of the Note offering. As each offering Increment is 
received by the Fund, such Incn:ment will be utilized in the Investment activities of the 

fund which ;:u-e described subsequently in tbis Memc�um. Any placetnent fees 
appropriately owing �r�..ay be paid from such Increment amount to assisting Pl�ent 
Agents and to the Managing Member. 

Until me Note offering is compiel:ed in Its entirety, or otherwiSe terminated by the 
rv'Umaging M� acing on behalf of ilie. Fund, each Note fficrement amount ccrrtmitied 
'Nill be separo.tely accomued for with � � ti':e, fund investments ;,ii!fzing S<l:clt 
lnv�ent p� in. mrlez fuat Note � in 5tlcll !ncrernent reccive app;ropri.are 
and �table ai!=tions of !he Trading Profits resulting from sOCh Investment -attivitles. 
At me time \ha1 the Note offering has· been C(ltnpleied rui.d when appro� such 
Lt1ct'cments ;.vi!! be integrated into a singie fund for accounting and Trading Profi!s 
t"�icuiatto-n �:n.t:,rptrieS� 
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The Note offering will be conducted until the earli� 9f (!) the, s$! of the entire 
$10,000.000 prirtcipcl amount of Notes are sold; (ii) the Note offering is earlie-r . 
tern! mated. by the Managing Mc:mbet- m- (iii} July l, 20 !J. subject ro 9{} day elttel!Sions as I 
deterinined appropriate by the Managing Member. 

in addition to the payment of placement fees to assisting qualified Placement 
Agents an:d to the Marul:ging Member as the case-may be. � Fund is aiso authorized to 
pay "finder's tees" to peroons or entities ading as findets. To be recognized aS a finder, 
such person or entity must function solely in the capacity as an introductory source 
'Whereby a prospective Note investor is introduc.ed to the investment possibility 
represi:n!ed by the FOnd's Notes. Any sucll finder so recogriized'hy the FUruf will not be . 
authorized to participate in the private offer and safe offhe Notes. It is not. expected that I 
any finda-'s fee paid will exceed l% charged against the aggregate Note subscription 
proceeds realized by t.Qe Fund: as a result of such finder's introductory activities. Any 
6nder�s fees paid· will be realiowed from the placement fees· payable ti> the Managing 
Metnb<:r and \vilJ not result in an additional deduction from the proceeds realized in any 
Note offering Increment. Finders may or may not be registered as securities broker-
dealers under applicable Fedet-al or state law. 

· 

The fund will also recognize the assistance of a Note investor Purchaser 
R�tative as such term is utilized in Regulation D as promulgated under the Act. 
See "PLAN, TERMS AND NA WRE OF THE OFFERING". 

l l Risk Faclor.s 
! 

· · r=�E�=�,ei-s������r
· 

I. Deserip#on ohbe Notes J 
The Notes being privately offered by !his Memorandum wili represent ilie I 

! unsecured Obligation of the. fund and wm haV<! a tetm to �ty of 18 rqcnfus.. The j 
j m.aturity date of the Notes prilll:ttcly sol.d will he �eu!.at� from the date that the Nate I 
1 off_ering is concluded. Note � wiU be promptly a.dvisM ot·tlre Note marurity I 
! date at � �time that the private Note offering is �ully completed (the l7erni"). I 
l Such T�. may be �ed (lctte or more limes by the role action of the M� I 
1 Member vJnert. such �ion is deemed to be in me collective� in� of '!he·N»te j 
! Ho!de!-s.. A� sirnpl-e-!.u.terest VIii! be: paid on. ilie oo.!stttnding pri.>cipai amount of the 1 
l Notes from tile date of Nu'.e subscrlnfion � h'-1 '�.itt: !'""""'.w,.,"' Member c:. un ! "' y � .,. !i"��-c t ! armuru, rwn:�ur.ded .rote of 5% (ilie "Note !nteres!'). Note Interest wm be l 
I on a eal.endat qu.a.rteriy basis.. The princifta1 a.rm:m.11t of rue Notes wiu be paid at Note I 
! �or J;i()(}net if so det....'-"mined a< '!he role discretion afilie Mll.l:!ag!ng Member. I 1 1 � ·- �--·-· ·----' 

& 



In addition to the �yment of the principal of the Note and the Note Interest, 
each Note Holder will be entitled to receive, if the Fund has renlized Trerling Profits 

I during i;s term of exis1ence, Additional Interest constituted by an 80"19 allocation of the 
1 Trading Profits (as defioed herein) whiclt have been realized by the Fund until such time 

I as each Note Holder has received Additi{)nal Interest representing a 100% return of the 
original principal amount of each Note Holder's Note. The initial prindpa! amount of 
eacl! Note subscriber's Note will be equal to the subscription obligation of each Note 

I investor. Thereafter, aU Tmding Profits will be retained hy the fund. The allocation and 
j payment of any Trading Profits among the holdets of the Notes will be on the basis of 

each Note Holders· principal amount of Notes held. as such relates to the total principal 
amoont of Notes then outstanding. Such Trading Profit entitlement attributed to the Note 
Holders is refern:d to "h�n as .. Additionn!lnterest". 
� The Managing Member of !he Fund have determined to use the Participating 

Promissory Notes as the vehicle for in�t by qualified investors in the investment 
tmding activities of the Fund as opposed to a form of eqUity interest in the fund such as a 
membership inten:st. As indicated. the Notes are � and are not issued pursuant 
to the provisi<mS of .any Note Agreement or Trust Indenture.. See "THE RlSKS AND 

OTHER FACfORS TO BE CONSIDER.EfY' subsequently in fhis Memor.mdum. The 
5% Participating Note investment vehicle has been chosen in order to afforo Note 
investors, to the extent that the Fund experiences Trading Profits (as defmed below) a 
periodic. regular receipt of Note Inten::st at an annual. I!OrKOmpounded" rete of 5% 
calculated against the principal amount of each Note outstanding payable on a calendar 
quarterly basis (the «Note Ratej. Note fnterest at the Note Rate will be paid as 
determined solely by the Managing Membc:T from sources ather than Trading Profits, 
including any interest reserve. See "USE OF PROCEEDS". The Additional inten:st will 
be exclusively sourced nom the Trailing Profits experienced by. the Fund, if any.lmd may 
9f ma:nrofee"'paitt'··While"trun�-otif Ri1!e interest 'Wi!f'mosflike1y" constitute-oiilimuY 
income to the Note Holders, the Additional fnter:est may constitute capital gain if that is 
the source of payment of such Additional interest, as determined at the Fimd level. As 
indicated, 80% of such Trading Profits will be al.locatcd to ilie Note Hoideril. until they 
receive Additionall.irterest in an amount equal to their original Note inve:stmet<t amount 
Trading losses, of course. may ()CCUf as a result of !he fund's invest�nent ru:tivities.. 
Trnding losses <Nil! be allocated entirely to-the fum:!. 

lnt�ed Ml!$tOrs sbouid lN:a!iu: &bat the Notes be.i� priv1'iiey off� 
h�y ru'e not oompB!i'li?.bie t� debt �rnm.� offered utu:!a- mo� ·ct.moms;ry 
�nmees invo�mg more �d!tiona! c..�tor-:iebtor �ctrons 
and then is tr..e o�mg risk ihat the Notts. during �he OO!l!'5e oil � Ftmd�s 
e:dtteuee z:ud ;%%; m tevmi.!u!:tflln, wm: be wfihnl:lt \'2�ue. 
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Definition ofTrndfug Profits 

. At the conclusion. of the Fur.d's Ten:n, the Managing Member -will liquidate the I Investments then held in !he Fuoo·s portfolio, if any. Deducted from SL!Ch liquidation . 
pro<:eeds wiH be. I 
l e 

Emnsactiona! comrQissions attendant to !he� and iiquida:tioo of the Fund's I 
1 Investrnwts uver tr..e course of the Fund's tern;; j 
! n accrued bm unpaid Note interest at !he Note Rate and accrued otrt unpaid I 

opera"ting expenses of the fund; 
uccrued but unpaid items of compensation. or expense reimbursement items owing I 
to the Managing Member; and I I I • any remaining \l!I!UOOrtized costs relating to the organization of !he: Fund and this 
private offering ofNotes. l The resultant amount wilf be further adjusted for imtestment profits or tosses experienced 

by the Fund as a result of prior Investment purchases and liquidations, if any, which prior 
Investment profirs or lossc:s will have been deteymin.ed in a manner consistent with the 
foregoing �bed computation. 

From Trading Profits calculated at the rirrn; tll.at the fund is being� 
there shall be deducted !Tom sucll Trading Profits the aggregate Note offering proceeds 
received by the F"und {without any deduction far placement fees paid to assisting 
Placement Agents or � Managing Member) from. this limited anrl private offi:rillg" of 

· ··· ···Not?:s· (a .... f?ilsiti'l?tf Baliuice··-r- ·SUCh "Positr� ·a�·Wi!roo.· uufiit:d ·to-rel)ay-ihe · t!len 
ou�ing Note principal to the Note Holders. Any tem.a.irti.ng amount of such Positive 
Balance will constitute "Trading Profits" from which any accrued,. out unpaid interest at 
fue N'ote Rate wilt be paid to the Note Hoiders. Eighty pereen� (S�k} of sccll Positive 
Balance remaining wtl! be. allocated ro the Note Holders as a group rmd will be paid to 
Note Hold= as. Additional !n!ereSI until: an amount equal m the Note Hokk:T's Clriginru 

1 investment in Notes has been paid with credit being given for any prior repayments of j Note principal by the fund ro Note Ho!.dem. 

I If �he �ktt!:;Atk;n �l!ed m me in:nnwm� p�fng �gnaph 
l U:u.iJeat.e.s ��t. a m:tdblg loss has lil-ttU� :as a �It ef �e Fnnd7s Investment 
! actillifiest any cash svai!abfe ro lh� �ru.i will be ttti!iud tc pay fu whci.e or m part 
i fue fh� otdstandmg �te princlpa! oWigl.'!fiou of whe Notes. Interert <.-t tha 
I Note �re and Addmeua! [nt� mol!t probab� win � i(;.e "Undel' m� 
i cin:mnstnaxus. Note �tf:SW!!'S · m:ay oo£ ��-�e 2 oAr endre �ri!llciPfili 
I EJ;ilflttilt i:lf fucir N-CJtes n.M the �ssfbilit'J � will [le no of 
! omcll: Note principal amotm� by the Fund. 

w 



I At the discretion of !he Managing Member. the Fund's investment activities may 
I be tt:rmlrurted and the Fund's portfolio liquidated prior to the conclusion of the Notes' 
!' Tenn. Resulting proceeds will be applied 1.0 repayment of Note principal end ifTreding 
, Profits exist, to interest at the Note Rate and. pocsib!y, Additiorud Interest 

1. I 
1 Compcnsatlon to the Mapaging Membe!" I The Managing Member of the Fund wilt be entitled 10 participate in the Trading I Profits a:s described above lind elsewhere in this Memornndum if Trading Profits are 

realized by the Fund at the tennination of the fund's investment activities. 
I 
I The Managing Member will be entitled to receive reimbursement for any coSts 11 and expenses which they have advanced in connection with the organiz.alion of the Fund 

and this limited and private offering. of Notes. As of the date of this Memorandum, Mr. 
Della Penni!., Ihe Managing Member. may pay or bas paid legal fees which have been 

· incuned in connection with the organization of the fl.llld and the prep3r8.tion of this 
· Me:!tl()l"alldum and the related Offering Documents. Such !ega! fees and any other costs 
paid by Mr. Della Penna will be reimbursed by the fund utilizing Note proceeds received 
at the completion of the first Increment of Note offering. as well as during the remaining 

. course of and at the conclusion of the offeriog. While payment of ;ruch legal fees is 
J expected to utilize the proceeds received in the first Increment of the Note offering. the 

first Increment will receive reimbursement as is determined equitable by the Managing 

I Member from the � and subsequent Note offering Increments as such Increments 
are suca:ssfutly completed. 

�� As Managing Member of the fl.!lld, Mr. Dei Ia Penna will be entitled to receive I 
items .of rompensation which are in addition to placement fees.. !n that regard, the 
Ma.na.gmg··M�rer· will·oo· entitled ·to" receive· in ··the aggregate·· <f onezi.hne-·3%·' -

I organizational fee charged against the Note proceeds rettived by !he Fund as a result of 
this private and limited offering of Notes without deduction of plru:cment fees or other 
cllatges. Additionally, an annuni 3% management fee will be paid to the Mflnaging ,. 

I Member charged asrunst the market value of the Investments contained in the Fund's 
l portfolio at the conclusion of each calendar year or partial calendar year of the Fund's 
I eristence. Such annual 3% management fee may be calculated and paid on a calenda:r 1 
j � basis ·.vith appropriate adjustments being made in the fourth calendar qu.az:ter 

I 1 crucu!Etion in order ro assane that the fee does not exceed !.he amount of 3% of if'ze �et 
!�r-aitre of me Fund's investiner!ts at the conclusion of eacll caiendsr year or pruiW I 
� 1 ,._ � ! �;;!Lendar year. I 
I I 
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The Managing Member will also receive a monthly admini� fee of $800 
whim is expected to be substantially if not entirely utilized in the costs. and expenses 
in� in the admini.stration of the fund's afTh.irs {aceounting. bookkeeping, generai I and administrative C(}stl!; n=arcl! and market reports., etc.). Transactional costs and · 

expenses incurred by the Fund in its [nvestment activities will be charged against Note 
Increment proceeds and appropriately allocated among rhe anticip.aied several Note 

i offering Increments. 
1 i 

Mr. Delli! Penna win be the oniy Member of the Fund. Note Hoi de?$ will not I 
be Member.� of the Fund but will be in the status of creaitorn.. 

For additional information concerning the Managing Member, see •fUND 
MANAGEMENT". 

Procedure to Acquire Paniclip•Hng Notes 

m�rs .rletennined by the Managing Member to be qualified to acquire Notes 
may effect a Note subscriptiQn by exa:uting both cop1es of the Subscription Agreement 
which are included with this Memorandum as Exhibit A. The Subscription Agreement 
solicits infunnatioo conccrn.ing eaeh Note subscriber·s Accredited InVestor status and 
such investor's investment experience and risk. tolerance.. Both copies· of the SUPs<:ripti<m 
Agreement. fully executed by the subscriber 'With a clteck representing the Note 
s_ubsciiption obligati9n. should be di� to the Managing Member at the address 
indicated herein and in the Subscription Agreemcnl or may be- delivered to .any assisting�­
Piacement Agent • The minimum subScription to Notes which mil be accepted by the . 

Man.agiilg Member acting on behalf of the Fund is !o $250.000 principal 8.!ilOOllt of 

· < �;�����:nv:;::=:be=�ti�=�ns:=r 
. requirement as·they deem appropriate. 

. 1 I lfpon �t .fif a Note Subscription Agreement, the Man-aging M�ber, �n il 
· behaff of the fund. win either accept or reject such subscription. if� occurs,. I the No. te subscription proceeds

. 
wiU be. accumulated until the then established Note I offi:ri.ng 1nct1emen� Wll{)t!nt has fxen attained at which time Silcll Note subscription 1 

1 � net of any placement fees and oilier fees paid., witl be utilized 'in the Fund's 1 
t mycstmenr acuywes. ��ote su�p!�li rej�an � �.e Note Stib!�OiX�U:� I 
l W<li he ptumptiy refun;�eu to the suMenber Wih'wm rem.!d!OO. � also without m� ! 
��� I l · 

I i l 
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THE RISKS AND OTHER FACTORS TO BE CONSIDERED 
The ownership of the 5% Participating Notes being privately offered hereby (the 

"Noresj and the intended purchase. sale a."ld dealing in Investments by the Funds under 
the direction m Managing Member Guy S. Della Penna, may be adversely affected by 
certsin risks and other fac!ors. Set forth below are the risks and other fuctors which 
shtruld be considered by interested. qualified Note investors and which have been 
identified as of the date of this Memorandum hy the Managing Member. During the 
process of the private of:fer of the Notes, the Managing Member or authcrized Persons 
may orally desaibe addition.aJ risks and faaors which interested investors should take 
into account in making their investment decision. Accordingly. the risk factors described 
below are not- necessarily inclusive of all of the risks and other factors which may 
adversely affect Note ownership and the lavestment activities.ofthe Fund. 

The private Note offering is being oondncted on a be$i efforts basis w.ith�t 
fue assmance o.f any ttndenvriter or. as or tbe dare of this Memorandnm, qualified 
Placement Agenm. It is expected that the primary. private safes effort ofthe Notes 1.0 
qua!ir!e4 investors will be eonducteq through the efforis of the Managing Member, Mr. 
Guy S. Della Penna The Managing Member is entitled to receive compensation for sucl! 
Note sales efforts. While tbe Managing Member expedS that the Fwul will receive 
meaningful assistance from Placement AgentS and possibly fmders (as earlier descn'bed 
in this Memornndwn), �may not be the case. The Fund may not realil'.C! the entire $10 
million principal am0011t of Notes being privately offered. In the view of the Managing 
Member, there is an optimum amount of capitnl which the Fund should receive in orrler 
w carry out the Fund's intended Investment activities on !he economic scale desired. 

The tenns of the Notes �g pmateiy offend ro qwdified investcn have 
bem soicly deternrlntd by tile· Managing Member. Such terms bave not resulted 
from any ann��rkngth·negotiation ·pracess not·&ave ·sucl:fNot�·'ten:riS bcetfrevictved · ·· 
as to fairness by sources independent of tbe Managing Member. Such Note terms are 
s.immarized bclow: 

Note Maturlti. The term to maturity of the Notes is !8 months .!rom the 
date that the private Note offering is cor.cluded (the "'Term;. As of the 
date of this Memorandmro.., such Term cannot he precisely determined. 
'The Man.aging Member, acting alone, and without the consent of ·!he 
holders of the Notes then outstanding. may extend the Term ofilie Notes 
i>lW or more times � such extel'!Sion � &erne& appropriate and in fue 
best interests of the ooi� of o�g Notes. A;:;cordi!lgiy, 
�of Notes may be n:quired to hold the Noles fer a period longer 
·than the � 8 month Tenn. 

Nt�!e Xni!� lnterest at lfu: Note Rate of 5% per tntr<"d>"'Ti Mt 
ro!11p'OUlldei! (!'-efe!rcU W 1!$ fue "Note Rate" ()!' k� wJ'{Qte is 
�ed tO be paid by the Fund on a ca!ern:l.P..r q�y basis i:n order w 
prov!de a fixed. regulm' rettim on each Note Holder's in.iiia! irwe..«tment, 
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ln tl!at regard, the Managing Member is expected to establish an interest 
payment teSetVe from the Note proceeds received by the Fund from Nore 
substt!Oers. See "USE OF PROCEEDS*. Such Note fntetest reserve Will 
be utilized in the payment of Note- !merest until exhausted or until � 
Fund experiences Trndiog Profits in amot.mts sufficient U) pay tf1e Note 
Interest when due. There can be no a.ssurance that the Note interest will 
be pliW on a regular, quarterly basis after the exhaUSl.ion of any esiabiished 
Note 1n�erest reserve. 

Additianal lntereat Note Holders are also entitled to receive Additional 
� which wiU be <lenved from the Trading Profits if any are realized 
by the Fund over its term of existence. The meth.od to be utilized in the 
ca1culation ofTrnding Profits at the termination of the Fund is explained 
in the �um section captioned "SUMMARY - D!!fu:Ution of 
Trnding Profits.,. No as:suronce can be given that Mditional In� wiH 
be:paid to the Holders of 'Notes at Ftmd terminstioo. 

No Early Note Redemption. The terms of the Notes do not involve any 
early redemption provisions when early repayment of a Note obligation is 
made to a Note Hotdet-prier to Note maturity. The Fur.d is llQt requireQ to 
effect the early payment of any 9f the principal or Note Interest 
obijgatjQttS of any of The Notes outstanding. although the Managing 
Member may in !heir discmion effect such earlier redemption (m whole 
or in part} in the case of Note Holder hardship �. Any early 
Note redemption wxll result in the forfeiture of the nght of the aftecte& 
Note Holder to receive. Additions! Interest 

Note . Ohiigation Unseeared. The Notes, when outstanding. 'Will 
·· · ronstitute tunmsecureli obligation· of the Ftmd.. - - ·  · 

A�enee ofTro31 indenture otr Note A�ent. The Notes will oot be 
� � to  IUlY Trust Indenture or Note Agreement_ Purchasers of 
debt securities issued under a Trust Indenlllre or a Note Agreeinent would 
be afforoed certain protective measures such as periodic and a:nnu.af 
certifications as w adequacy ot coliatemi. etc. and the presence of an 
indenture Trustee or other representative (ll114er a Note Agreement} acting 
for the co!ledive benefit of the holders of the debt security in the event of 
�he � of event$ of defiui!t wi!h � to the debt securities 
issued l.!.nder such Trust indenture Dr Note .Ag;reemeut 
Notes Will he Restricted Sewrities. As indicared ead.ier m thls 
M'e:roonli!dum. ti-e-Note;; are being �Y off� to qualified !nvestm::s 
in relian:t::e upon exemptions fro� regiroauoo under me _tv;t rum 
P...eguballon D promulgated tllereunder" As a resuH, Notes OW.t51.an�tng 
wm eonstitttte � Securities ttnder such lllltlwrit.'es and 

. Holders win oo! be able to l:nmSrer or seU a or. nclq ��t 
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upon the approval of the Managing Member and only then upon very 
restrictive � Even though the provisions of the JOBS Act 
discussed elsewhere in this Memor.mdum may pennit acts of genernl 
solicitation in connection with the initial offer and sale of the Notes. the 
Notes will COntinue to be classified as Restricted Securities. subsequent ro 
the sale lhere:of. No pUblic market wiil exist with respect to outstanding 
Notes. 

The Fund is m the process of fl)rmafian 2nd capitalli.ation and is wholly 
dependent upon the �pt of signifieant p� from the private offer and sale of 
il:te Notes. The Fund is a start-up venture flas no history of conducting the intended 
investment nclivioo of the Fund. No assurance ean be given that the FW!d will be 
sueeessiw in its Investment a� to any degree. if at all, :and the Notes may 
become without valae. Note Holders will be entirely dependent upon the success of 
Mr. Della PeMa's conduct With. respect to the fund•s Investments in order to receive 
periodic Note Interest at the Note Rate, Additional Interest and a repayment of the 
principal a:mount of each hofdcr•s Nate. Holdets of outstanding Notes will not hn.ve any 
voice in the Iiwestment decisions � by Mr. Della Penna or in the genera! management 
of the. Fund's affai� the latter being exclusively vested in Mr. Delta Penna 

In carrying out. the Fund's Investment lictivities, Maru!.ging Membet- Guy S. 
Dcl!A Penna ir.itends to utilize inde:lt funds �ted on the nation's major e:xclianges 
and put and call optkJn COt!inc;ts. Margin will not be utilized. In streh Investment 
activit(es, Mr. Della P� on behalf of lhe Fund, will utilize a tzading a� which is 
largely based upon the analysis of technical and fundamental infonnation genemily 
available with resp«;t to sucb securities {and underlying securities) as traded on the 
securities markets of the United States. Qualified inten:sted Note investors may request 
further infonnation conoeming such techniques ,from Mr. Della Penna. Any such 

- · · - information-furnished by- Mr.- Della Penna to any Note investors·wilJ.be =dited and 
provided on a confidentiai basis. 

As indicated earlier m this Men1ornndu� Note offeri..ug p� win be 
attumtdated until �he established Increment amount Wls he<>..n tueived from Note 
ptm:hasers.. As eacll In<:remem·amcunt is attained, such fucremem shall be eomtnitted 
to the Investment activities of the Fund. To the extent lhaa the Fund sells less than the 
entire $ W million principal a mount of Notes, its &lve:stment activities may be adversely 
affected as a rescl!. of a reduction in the amount of capittrl available for ilie fund's 
1nvest.ment acti"'ities and factors tclallng to �rilles of scale. Mmoo-ver. the 
organizational oosts and fees rclatirlg to the for:matlon and capiWizatiou of tile Fm1� 
illduding legai fees, vtill be jlllid upon attaitunem of tbJ:; first ilrere:me:nt and are � 
w be in an amvunt of $20,000. Sw::h organizatiooai oos'G and fees are mte!lrlerl to be 
equitably and proportionaUy allocated over: die number of Note Inaements actuai!.y sold 
in t,lili; limited }'l(l!.e Dffering. To IP...e �t mat le$5 � all l'ncrernents of !he Note 

W!: su.ooessfui!y ooroplered, tlte oomp!e><fd k�t amo'.mts vrit! hear an 
:im::;reaset.l a;Ql.O".Z..-:tt of tile {)�onal costs and fees. 
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the Managing Member bas be:en advised that the Fund, wbe!ll capitalized 
and at the time that it c:ommences im Investment activities. will meet the definitional 
(est of an "'investment eompany"' under the· IIwesnnent Company Act of 1940� as 
lU!lended (the "1940 Act"'). However, the Fund wiU not register as an investment 
company under the 1940 Act in icli.anre upon an exemptfun from such registration 
requirement set forth in Section 3(c){l) of the 1940 A!:1. which., generally, exempts from 
the registrati911 requirement-an entity such as the Fund which does not intend to conduct a 
public offering of its equity securities and the equity securities of which we held Df 
record and beneficially by 100 cr !ess petS<mS. Accooiingiy. Note Hoi<!ers v.il! not have 
any of the protective provisions provided by the !-940 Act. 

The Fund is expected to he reeognb:ed under the futernai.Reve:�tte Code, as 
amended (and Regulmioru thereunder}. as a � through .. entity, whleh means 
that income, �OSlf and credit wm be determined at the Fund kvcl and will be 
lltml:iuted to the Managing Member With the exception of the all«atioD of 2,ay 
Trndlng Profm to the Note .Holders 2!1 Additional [nterest,. The Fand should not be 
viewed. by mterefted No� lnVWOt$ as a "tal: shelter". 

By ·virtue ofthe terms set forth in the Note Subscrlptfun A.greemettt (Exhib!t 
A to this Memorandmn). Note Holders with resped to any disputes or claims arising 
between such HoMers snd tbeFillld and/or the Managing Membet-, will be resolved 
in ll«<rda.nce wi$ a f?mdlng a�i_t�tion p� NQte investors with respect to 
llttcb di:sptttes and claims wm not have � to the courts. In sumrilary. such 
arbitration requirement will require a Note Holder and the Fund and, as applicable, the 
Managing Member. to engage in an initial mediation process with a view tO resolving any 
such. disputes or claims prior to engaging in binding arbitration. If such mediation 
process is oot successful. then such Note Holder, the Fun&. and. as applicable, the 
Managing Member; are -required to er�gage m binding arbitration in accordance with tire 

· · · Rules of·Atbitmtion set forth in the Code ofArbitratioifb"blainiil_gfriinfFINRA-Dispt.lte · 
Resolution. lnc. (FINRA}. While such arbitratioo proCess will utilize such Code as the 
governing autbcrity fur sUch aroitrc.tion,. the arbitration proce$5 will be private and not 
coru:li.!cted under the auspices and jurisdiction of fll'!RA See ilie Note Subscription 
Agreement which is Exhibit "'A .. ro ihls Memorandum. 

WHO SHOULD rNVAAT 
Tne Notes being prh"llteiy t;ffered by this Memoraruium w qua!ifierl hr�.o!S and 

possibly. individuals or entities resident or domiciled in foreign nations, a.ne-only suiflili1e 
far investors wn.� are able to assume, on a cootinuing basis, fue risks �t � the 
hivest:mem activities to be ctnidw..ted by ilie Fund vlith a •hew t.o �iz.ing Mditionru 
� derived fu:>m Trading as V�t:Jl as Note K.ruerest paymetr'.s m the 

R.fl�, 'ftre fund':'; pf� payment !merest at Lire annum, 
fuJ� � of �'[e �i (5%) is ir.iended � �t Nate Holders w receive a 
perio?iic rerum ® their invest.menr t;;;W:::r the !'elm t�f tile Notes.. The fl.mrl wm ·ee re!lrtm-ed 
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to realize Trading Profits in order to pay such Note lnterest after full utilizalion of any 
mterest resenre established by the Managing Member utilizing Note subscription 
proceeds. The possibility exists that Trading Profits will only be sufficient to pay the 
interest at the Note Rate !:mt r.ot any Additional interest 

The Notes are not a suitable investment fur persons desiring to assure., to the 
extent possible, the safety of their invested principal. the receipt on a continuous basis of 
interest income, and the ability 1.0 liquidate the investment within a short period of time 
when required to do so at a price equal to the invested anrount. 

PLAN, TERM$ AND NATURE OF TilE OFFERING 

Pian of Offering 
The offering of Notes set furtb in this Memcmndum shall be administered and 

conducted on behalf of the Fund by the Managing Member, Guy S. Della Penna. Mr. 
Della Penna is entitled to tl:C:eive placement fees equal !Q those payable w !he FINRA 
Plru:ement Agent, but may elect to defer such fees of the Note proceeds received from 
their offering efforts upcn the attainment of each Note offering Increment. The 
Managing Member has substantial additional duties to the Fund. rt is anticipated that 
such pl�t fees paid to ilie Managing M<:mber will only be paid with t:espect to Note 
investments which occur in the State of Ftorida or in states where the Notes can be 
fawfully offered and sold. with � !Q Note purchases made by individuals or entities 
resident or domiciled in foreign co'tl.lltries and as pe:onitted under the Federal securities 
taVJS. There are oo fum or "best efforts" underwriting anangements existing with respect 
to the Note offering. 

The Fund may receive assistance from one or more Placement Agellts who are 
registered securities brokers and members in good standing of FINRA and are duiy 
!icensed as � hroker-dealer.s 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 Memorn:nduro., 
the Managing Member of the fllnd are unable to predict to what ex(ent the Fund •.NiH 
r.eccive assistance from securities broker-dealers in the orivate sale of the Notes. The 
flll'lfl will eompeosate su.ch assisting Placement Agems by way of p!sc.ement flees ·which 
'�H be a negotinted � of Note proceeds received by the fund as a result of such 
Pl�t Agent �. '!'he Managing Member q;f ;},;; Fund estimate that such 
placement fees- payable w any assisting P� Agent will not exceed l !Jl/o of ilie 
Note proceeds realized by the Fund as a l."eSUlt of such assista.nee.. If a.ll of the Notes 
offere;i hereby ltr(.; privateiy offered .and m!d by assisting Placement Age..vrts at such 1 O'A 
p!w:err::ent fee amomrt, :1l:'uOOmfu.n pfu.ceit.ent fees of $i,C00,000 ;.voufd be bv Ll-te 

The rninimu,rn �ptioo to Notes whlch will be accepted '!he Fund is for a 
r<'H<--'-P"-' a:mmmt of Notes cf $250.000. Th�, investors may purchase No!es in 
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$1,000 Increments. Such minimum Note subscription requirem.ent may be waived in the 
sole discretion of the Managing Member when such waiver �n. 1n the opinion of the 
Mnnaging Member fscilitzte the successfui conclusion of a Note offering fncrement vr 
� entire N.ote offering in maximum principal llil'l01lfli of $!0 million. The Managing 
Member may also establish a maximum Note purchase amaum. The Managing Member, 
on 'behalf of the Fund, also reserve the right to refuse any subscription to Notes for any 
reason. to reduce any .subscription to Notes to a principal a,mounr. less than subsaibed for 
and to tenninate tllis offerin�· at any time without notice. In the event ofsucll reduction 
or termination,. subscribers will receive prompt, appropriate refunds ofNO{e subscription 
proceeds without interest. 

Ttmn,.,_Q[Qfrey}ng 
The Managing Mem� en behalf of the Fund have not established any formal 

escrow arranzemcnts wheieby Note proceeds will be accumulated pursuant to an escrow 
agreement admi¢stered by -an � escrow agent until certain specified amounts 
of proceeds are timely received. 

The Note offerin& temlS, ho�. provide that Note proceeds shall be 
accumulated untif such time as the then established Note proceed Increment (prior to the 
payment of any plaeement a.nd other fees and organiz.ational expenses} have been 
atCUmtilated. As earlier explained in this Memorandum. NQte � l�ts will 
be invesred and separately .accounted for until the· Note offering is concluded and it is 
<�ppropriate to i� ali -�ts into a single fund for accounting purposes. For 
infonnatioo as to the duration of the Offering Period, see the Memorandum section 
captioned "'SUMMARY lNFORMA TION". Pending the. accun,udation of each Note 
proceeds increment. the Managing Member, on behalf of' the Fund. wiU accumu.late Note 
subscription proceeds in a Sarasota. Florida FDIC insured institution. Upon the 

e-- e!lttain:ment of each·Inaement; eacbinerement mnmmt {net offeefi'tiW �-payable)...  . .. - -- . ' ' . - . 

will be d� to q �� independent securities bt'Pker-dea1er !hat is a member of 
FlNRA., the SIPC and the New York stock .Exclmnge, as selected by the Managing 
Member. During ee.ch period of � accum.ulatioa, the Mamt!@g Me(llber �y 
invest and reinVest-Note subscription· proceeds m investments assuring the integrity ofilie 
invested principaL 

Upmueccipt of eacil. Note � !� !he Managing Member, on beh:a!f 
of lit-e Fund, wm � execute and deliver the fonn of Note e·vid� the 5% 
fu..rticipating Promissory Notes bei.ng privately of&;red by Uris M�taru:fum.. The N{)te 
instrument •;ffll bear. a restrictive endO!"Sen'lenl &.<>e "DESCRIPTION OF THE NOTES,. .. 
The Nill:Wy gfth$! Note-Wetfug. 

The Nares offereii. have not l»m regisre:ed 
r�nm<:mt:tH<: of' the f� S�t?rie:s Act of as amended or :the 
sa:w::ities statures ?Jf �les iE_! whi� NQres may be offen:;d and soid fu rcli� �" 
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exemptions from registmrlon t.tndeT the Act and such statutes. il. is anticipated that the 
Notes wiU primarily be privately offered and sold in Florida. 

Section 4{2) of !he Aa exempts from the registration requirements of the Aa 
tranSactions by an issuer (such as the Fund) not involving any public offering. 
Regulation D promulgated by the Untied States Securities and Exchange Commission 
(the "SEC} putSl.llllrt to its authcrity under the Act provides within the rule contained 
therein 5p""...cific requirements to be .met by issuers engaged in the offer and sale of 
ur:registered securities claimed exempt from the registration requirements of the Act and 
repres<::n!S a "'safe ha..rbor" for issuers who comp!y with all applicable requirements of 
Regulation D. 

In summary, Regulation D and Rule 50'6 t.heteunrler (the Ru!e considered 
applicable to the fund's Note offering) pem:lit the ur.registered offer and sale of an 
issl.ter' s securities if the following reqUirements of !he Regulation and the Rule 81'1! met: 

(i) Rule 506 does not impose any dollar limitation on the amount of 
securities which may be offe� without registration pmsuant to the Rule, 
assuming thai 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 pu:rsuant to the Rule and 
other applicable provisions of Regulation D reaso!l3bly believe that the purchasers 
of such securities, either scting alone or with a Putcllaser Representative, have 
�ch knowledge and experience in firulncial and investment matters that such 
purchaser (acting alone or with his Purchaser Representative) is capable of 
evaluaring the merits and risks of !he investmem. 

(ii) The Regulation and � Ru!� reqUire the issuer of the securities 
- · · · · ·claimed exempt ·ftom-the-registration·-requirements · of the·Act· ro provide to · 

prospective investors, during the course of the offering and prior to lhe sale of its 
swmties, !he same amount and quality of information as would be required of !he 
iss= if the securities being offered were registered under the Act, in order ID 
afford prospective investors llCCUt<l£e and complete disclosure of all material 
infonrurtion concerning the issuer, the securities being offered and other material 
�- Such irum:mation delivery requirem�ts are. as ro format. less Stringent 
� an issuer offers and se11s the securities only to Accredited Investors (see 
below). 

(iii} Ax me concl-ti$(J.n. of !he offering of its securities u.>der ili;; 
Regt&iicm and !he Ruie, the issuer must reasonably believe that there tire oo more 
t.i:tan 3 5 pmd!asers ofits seeuri!ies. Excluded from st;cn 35 purcha.<:er calculation 
are fL'"glllation D defined ·"' !U':c.'"edited EnvestCI!!(' which inchuk btrt are :-..at 
lL'nrted to (a} cer".ain f.nancia! instituti.or�S, (!J} e<:r!ain ew.pioyee ��t plans� {c) 
�...ors affiliated witl! ilie fSStter, mvesto� meeting certllfu � wnrth andfor 
p>..llcitase am,:Jmrt requiremen� (oni'.f undeT Rmida law), (e) pe<ron.� meeting 
specified o:.ti--ren! and amicipaied income reqw�ts and (Q p>.J..rdmsm� entities 
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comprised solely of A�ted. l!lVestor.>, See � Subscription Agreement 
included as Extu"bit A to this Memorandum, which includes a description of 
.certain Accredited Investor categories( I). 

(iv) The securities being offered by any issuer in reliance upon 
Regulation D and Rule 566 must not be offesed by means of any general 
solicil.a1ion or advertising. However, this prohibition may be substantially 
eliminated by the provisions of !he JOBS Ad. w}"!Jch is discussed below. 

(v) The pu:rci1asels of me issuer-'s securities must purchase for their 
own aceount, for investment purposes ar.d not with a view to any ieSale in 
connection with any <fistribution of the security purchased. Such securities may 
not be resQid by the pun::hasets thereof unless registered uru:ler the Act or an 
exemption from regis:lriuion is then available under the Aet with respect to such 
l'tSi!.!e. A legend indicating the restrictions on any subsequent resale or trn:nst1::r of 
the issuer's secnritics must be affiXed on any eertificate evidencing ownership of 
the issuer's securities. See 'DESCRIPTION OF THE NOTES"'. 

(vi} Regulation D reqUires that the issUer of the securities claimed 
exempt from .registtation pursuant to the Regulation wiU comply with certain 
notice requiremems With the Stt. The Fund will OO!;!ply with such notice 
provisions ofReguhrtion D. 

The JOBS Act &scribed nn cover page 2 of this Memorandum was signed into 
iaw by President Obama on April S, 2012 (the "Effective Date"). The JOBS Act require:s 
!hat the SEC adopt enabling and intetpreting Regulations ;md Rules with respect to 
certain pt'OVisit)ns of the JOBS Act 90 di!ys from SllCh April 5, 20t2 date. No assurance 
can be giy� that the SI;C w:ill. complete its Regulation and Rule fonnu!ation and 

··- ··adoptiurrpro'CeSS'by ane·elJrl ofsuclq5enrxt· . ··· · ·· ···-- ···-··--- --····-·-··-· . . .. . . . - . . ... ··-- - .  

{ l j  Tne provisions of the 1 940  Act which exempt !he Fund from the: reg.istrntion 
� ilnposed .by 'the !94{) A£;:. as � explained in !hl.s Memorandum .require 
thtrt the equity :;ec:u,-it!es of an entity otherwise required to �e:T as an investment 
company be held ·�fict-4l!y by I}Ot more ¢an 100 �ns and that :mch entity not pian 
to have e public offi:rirtg.. All of the equity securities (membership interests) of tl-.e Fund 
will be heM by the Managing MembeT and holders of o�.dfug Notes wm be general 
cr-� "f the Fund Mt holdem of any equity interest � Nevmhek:ss ·me 
Ma:u.agiilg Member mil ilGt accept Note �ens fum; !t!O!:e .!han 99 qutilified 
U:westorsv 69 of whnm will be ACCfedite4 t!lVes!.otS. 
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.compriSed soteiy of A�1ted. investors. See the Subscription Agreemem 
induded as Exhibit A to this Memotandum, which includes a description of 
certain Accredited Investor categories( l }. 

(tv) ·The secu..rities being offered by any issuer in reliance upon 
Regulation D and Rule 506 must not be offered by means of any general 
sol.icitalion or adverlising. However, this prohibition may be suhstsntial!y 
eliminated by the provisions of !he JOBS Aci which is discussed below. 

(v) The purchasers of the issuer's securities must purchase for their 
own ar=unt. for investment purposes and not with a view to any resale in 
connection with any distribution of the security purehased. Such seauities may 
not be resQ!d by the purchasers thereof unless registered under the Act or an 
exemption from regis:uation is then available under the Act with respect to such 
resale. A legend indicating the restrictkms on any subsequent resale or transfer of 
the issuer's securities must be afitxed c;n any certificate evidencing ownership of 
the issuers securities.. See 'DESCRIPTION OF THE NOTES". 

(111) R.egu!ution D reqUires that the issiler of !he securities claimed 
exempt from registration pursuant to the Regulation will comply with certain 
notice requirements With the SEC. The Fund will comply with such notice 
provisions ofR.egutation D. 

The JOBS Act described on cover page 2 of this Memorandum was signed into 
!aw hy President Obama on April S, 20l2 (the "Effective Datej. The JOBS Aa requires 
!.hat the SEC adopt enabling and intapreting Regulations pnd Rules with respect ro 
certain provisions of the JOBS Act 90 days from such Apri.1 5, 2012 date. No assurance 
can be giy!!Il that th¥ s�c w.i!l complete its Regularion and Rule formulation and 
adoptiun prm:es�r&y theend ofsu.cli·pen6d, · ·· · ··· · ·· · . .  · ·· · ·· · ·- - · -- · · · ----··-· · · ·· ·  · · ··· · · · · - ··· · ·· · · ·· ·· 

{ l )  The provisions of the 194{} Act which exempt tile Pu..>1!! from the registration 
requirements imposed by 'the 1940 Act as ea..iier explained in !his Me:oomndwn .require 
l� the equity securities of an entity otherwise required to register as an inv�t 
oompany be held -�fici.aiiy by ll9t more � !00 �ns and that such entity oo-t pian 
w have a public offering. All of the equity !.»Ctlrities {membetShip interests) oftiw fum:! 
will be held by the Mlmaging Mem.ber and holders of ou>..s!.w"lding Notes 'NUl be general 
eredlrors of the .fund .nm holdern. of any equity interest � Nevertheless <he 
M.a:naging M� wm oot accept Note subscriptions fuym more l'w.n 99 €i'Ulmt!ed 
:u-:1v�::mL 69 ofw®m v0J.! be A�Wd Inveswts.. 
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The JOBS Act, when effective. !llakes substantial changes w the Federal 
securities laws. hnportant to this private offering of Notes is the elimination of the 
prohibition against general solicitation and advenising presently set forth in Regulation D 
and as discussed above. When the general solicitation and advertising is permitted as a 
result of the implementation of those provisions of the JOBS Act. such solicitation 
methods with respect to the offer of the Notes will be limited solely to Accre&ted 
Investors as defmed subsequently herein. The possibility a!ro exists that the SEC in its 
Regulation and Pu.!le making activity could also amend the present c..-iteria for 
classification as an Accredited Tnvestor. possibly making st.'Ch criteria more stringent by 
either raising the net worth or income requireatent, or other present Accredited Investo1 
criteria.. Until dlc adoption of sueb 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 foroe. 

Tbe provisions of the JOBS Ad will not dmnge the iililms of the Notes as 
Restricted Securities. See "THE ruSKS AND OTHER FACTORS TO BE 
CONSIDERED". 

The Florida Securities and lnvesror Protection Act ("FliP A j exempts from 
registration offern and sales of securities by an issuer if (a) there are no mcsre than 35 
purchasers of the issuer's seeurities within any consecutive !2 mooth period (excluding 
pu.rchasers who acquire SIOO.OOO or more ofthe issuer's securities 9r ·wbo  are defined by 
ffPA as "Accredited fnvestotsj, (b) such securities me not sold by means of any general 
advertising or solicitation conducted in Fionda (expected to be preempted by tbe JOBS 
Act. (c} each purchaser of the issuei's securities, prior to !he sale of !he issuer's 
securities, is provided with or given access to full and thlt disclosure of aU material 
infonnation concerning the �. the securities being offered and other matters. (d) 
commissions paid on account ofthe sale ofllie issuer's �ties in Floxjda are (!nly paid 
to · persons·· registered· as ·securities -dealetS -u.nder FJP A or· are · otherwise· qualified to 
receive commissions., and (e) pu:rchas.efs of the issuer's securities are ·afforded a three .day 
right tc rescind the investment transaction and receive a retunt of their entire investment 
amount. The right of rescissiOn provided by AP A is described in the Note Subscription 
Agreement (Exhibit ''A"' to this Men:iorandum) and befow. Florida has adopted the 
definition of an Accredited Investor as utilized in the Feder.ll securities laws and 
Regulation D. 

The ability of !he several staU;s. including F1orida, ro regulate the private offer 
and safe of securities in ilidr �e stares bas � st!bstanriruly preempted 
amendments ttt the M. w'rucli became law in. !ate �S!%. m that �  the Natio:r.cl 
Seeurities Markets Improvement Act of l'Y'% (herein "NSivilA "') introduc:OO the co�pt 
of a "F� covered �ty", �i Section i& of the Act de� a "Federal covered 
security"', !l::!'nOOg other :&.ings, as being a 'security whlcll is offered under th<: provisions of 
Section 4{2} of the Ar.:A ami Rules end Regula!icms pro;·nulgared by the SEC ill'l:der tlla:1 
Sectb:t. ftJOOr.g !he lhlks promlligaied urider tl>.at &t:rlan is RUle 506 of P�oo. D 
"''hicll is %he exemptive Rule bcing !died upon bjr !be Fl!:nd with respect to the private 
offer 8Sld sale of the Notes. Acoording!y. the Manag'.r.g Memberl:iclieves ilia! the fll!'td's 
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Notes are properly classified as "Fedetal covered securities" and. �ni.ingly. ihe private 
offer and sale of such is substantially e:xemt)t from siate regu!aiioo, the only exception 
being fuat the S!alel are still empowered f!J require an informational safes report and may 
continue to engage in enfo.rcemenl. action intended to prevent fraudulent practices in tl-.e 
sale ot securities. 

The .Fund intends to offer the NoleS primarily, if n<Jt enti.rcly, to Accredited 
!nvestoTS. On a case-by-case � the Managing· Member will permit invesWrs not 
qualifYing as Accredited Investors to !ll:quire Notes if such investors are sufficiently 
sophistiCated and experienced in investmem and fmancial matters as determi!'led in the 
exclusive judgment of the Managing Membet-. 

Regulation D classifies an investor as rur Accredited Investor by utilizing 
�ified objective criteria. The principaJ Accredited i�WeStor criteria believed most 
applicable to the fund's priwl.e offering ofits Notes are: 

L An individual investor who has a net worth or joint net worth with his 
spouse which. a,s of $e ti!ne of the investment in the securities claimed 
exempt from registration exceeds $1 million with a reasonahlee:Xpectation 
that such level of net W\)rth will continue during the fUlllre time; OR 

2. An individucl investOr who is a � �<! ?nd w!!.ose individucl, 
annual inc<>m.e hl)s. � $200.000 in each of the two most recem 
years prior to the pUrcl:iase of a Note and who reasonahiy expects thai his 
individual income amouni will exceed 1200�000 in the current year or is 
an individual. who. has a joint income with ·his or her spouse in excess of 
$300,000 arnwally for such years with the reasonable �on of ilie 
continuance of .such � mnmn:rt.. 

Definitions ! and 2 are applied in the alternative.. There are ether objective criteria used 
in. detennining Accredited Investor status and such are set forth in the Annex to the Note 
Subsaip!ion Agreement included wiili fuis Memorandum as �l!U 'W", 
Use of a PurclJ.asltr Represenuruve 

� investor.> oot vested with koowledge �mcl experi� with � to 
fu>.ancicl and in'III:Stnlent � sufficient to a11ow them u.i evaluate the proposed 
Investment activities of the .Fund and me merl:is � risks of an inves�ment in the Note$ 
shouJcl not � Nott:s, (}t sfumid llcly � a � of Notes irtiii.zing tlli:: 
sen<ioes of a qualified �· F� ·J"Jho provides ccrupet.ent �.ce w 
such � in ewlu:ating '!he appropriateness t:Jf an inv.es:t..r.nent m tile Notes, Whlng mm 
8Cre-llirt an of the f� 800 �cs attributable fu tl';e �S' � aru:l 
mhet ciw� SL>eh :Pu.rc'� P..epre.s.enlah� w.J:St he �� of rlw 
ihe Managing Member and !!'.cit aff� •

. 
Upol:u:�:::rt.aitt cin.�""tanres anrl on it; ca...::e 

case basis. � ft;qtd !AAJ �Y the:; �!e fees (as detenrJned in ilie. 6tdusive 
judgment of me Managj11g Member) of a Note mveS�nr's Pl�:Repre<>�U!llve. 
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PERSONS PURCHASING THE NOTES DESCRIBED IN TIHS 
MEMROANDUM IN A TRANSACTION CONSUMMATED WITHIN THE STATE 
OF FLORIDA MAY EFFECT A RESCISSION OF THE TRANSACTION WITHIN 
TI!R.EE (3) DAYS fROM THE TIME THAT PAYMENT FOR THE NOTES lS MADE 
TO THE FUND OR FR. OM THE DATE OF THEIR RESCEIPT OF THIS 
MEMORANDUM. WHICHEVER IS LATER. UPON THE EVENT OF SUCH 
RESCISSiON. ALL SUBSCIUPTJON PROCEEDS DEUVERE.D SHALL BE 
RETIJRNED WITHOUT DEDUCTION OR ThiTEREST TO THE SUBSCRIBER. ANY 
SUCH RESCISSION SHOULD BE F.FFECTVE BY A WRfiTEN 
COMMUN!CA TION TO THE FUND AT THE ADDRESS SET FORTH lN THE 
MEMORANDUM SECDON CAPTIONED "SUMMARY". 

THE FUND INTENDS TO HONOR THE THREE DAY RESCISSION RiGHT 
SET FORTII IN THE FOREGOING PARAGRAPH AND ON TiiE COVER PAGES 
TO THIS Ma1ROANDUM, EVEN THOUGH. MOST LIKELY, SUCH THREE DAY 
RESCISSION RlGHT lS NO LONGER AVAILABLE UNDER THE PROVISIONS OF 
FtPA IN THE LGiHT OF THE ENACTMENT OF NSMIA. 
�ote Purchasers by Foreign Individuals of Entities 

The Notes may be privately offered and sold to qualified. sophisticated investx.>rs 
who are individuals or entities resident or dootici.!ed in foreign OOI.uitfies. The Fund's 
private Note offering activities may be subject to !he securities laws and regulntions of 
any such foreign countries. 

The amoWlt of Nate proceeds whiCh may be re.::cived by the Fund as .a result of 
the private offer and sale ofthe Notes will range from a minimum amount of$250,000, 
whlch will represent the initial fncr.ement of Note subscription proceeds from which wll! 
be deducted any placement fees payable to ussisting broker--dealers and to the Managing 
Member. other fees payable at such time., as wcli as the organizational expenses of the 
FI.UUL Such clunges wiil be made with· respect to each Note !ncremem which is realized 
by the Fund. The gross marimtllll amoo.ni otNote � which may be rec.cived ey· 
the Fun.rl as a result of the private offer tm<fsale of the Nmes is $Hl minion. 

T'c-e Note proce<>..As constituting ilie initial or SF...c.ond and subsequena Increments 
will be a:ccu:rnuiated in an FDIC iilSI.tred de.pos!� institution or deposited in I'm interest 
bearing accoui>i with a securities broker-dealer which is a member of l� New York 
Srock fxcila:nge and SlF-C.. M the time ilia! Note � with· respect· to tP.e � m-td 
suit?..e�e.s>t L"!cresnents total the required araa'!mt Gf ,mot(\ the !v"� Member of fu:o 
FuM \\iH cotrunit such �ncrement f2� ro &� in�.aent a..criviti-es cf L� Fund, See 
'Ttr',r'ESTI�-NT AcrrvrriES or' THE rlJl'.Tt". 
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If so detemlined by the Managing Member, a capitalized � �e may be 
established from Note proceeds equal to 12 months Nole Interest (at the Note Rate of S% 
per annum} with respect 1o eaeh increment achieved. During the comse of !he Note 
Qffi:ring. the Mrumgi.ng Member is expec(ed to � their :rcimb�t for the 
orgaillzationai costs and which they may have advanced and paid. Such organizational 
costs and fees are a:ntieipnted ll.!'ld ronstiti.Ittd primarily by legal fees m the appi'01<imate 
a.-nount of$20,000. 

The organizational CQStS ar.-d fees incidental to the Fimd"s formation and 
capitalization achieved as a result of this Note offering are expected to be equitably 
apportioned and allocated among the several Note offering increments. 

iNVESTMENT Acrrvrrn:s oF THE FUND 
Backgr:pun& 

As indicated earlier in !his Memo'ran-dum, the Fund is being Qrg;mized pursuant 1:0 
the provisions of the Florida Limited liability Company Act. The. Managing Member, 
Guy S. Della Penna. is acting as the promoter of the Fund as that term is used in the Act. 
The Fund, in the carrying out of its Investment �� will. be a noJ:Hfivttsified fund 
and its investments witl be concentrated. The Fund will siS() be c!llSed end. 

The Fund will be formed and capitalized to pWclwse.. sell and deai' in equity 
securities ruu.i pnt/call! strndd!elspread nplion contreets relating to such equity secun£ies, 
as well as the dealing in indices relating to equity seeurilies wbith are listed for trading 
on � major exchanges of the Q� Stales, incl.uiling. withQut !imitatio11;. the New York 

· · Stock-Exchange -(»NYS£'7); th<:: ·American StnclcExcl:ulitge-(" ASE•'y-aild· tlit:f·vanous . .  
exchange listing fueilities operated by NASDAQ {eotlective'ly "'NASDAQj, as wen as 
Fedetally i� instruments of depoSit. The Fund will oot at any time during the 
conduct of its investment Activities deal in the securities of ·any registered investment 
comp;my which is registered as SlJCb under the 1940 Act 

Tne. Fun:d is totaHy dependent upon me sak of lf..e: Notes being privatdy offered 
and su!d under the auspices of this Memo.-andum in order to � its Investment 
activities 2nd Note proceeds will !lnfy be eootmitled to soch Imt� activities h'l ilie 
required �em amount ress rees payable. as weH as the o� expen..<:es of 
11e Fund. Tne Fund will engage in Jt.s · mv�t scfivmes in � with -me· 
�.,g methods and systern described below with a view to realizing T� Profits:. 

m catr>fing out the lnveSmient l�Ctiviues of m.e, Gi+Y S.• P� as 
Managing Mem� W>::H oo rended:.� investment edvi�· to the Food. Mr. DellE 
whiie having �� t�Jy a:.nd in.directly, ferlere.! and state bwes�:ment 
advisrus in � past. sud: is n!lt �lly � case a."lii he is � regi.srered as an 
.invtsm�et!t erlvisor under Federel law or the Florida S�es snd mv� Proteciioft 
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Act ("FlP A"}. Mr. Della Penna believes t.hnt he does not meet the thresOOid requirement 
neccssila!ing his registration as an investment OOvisor under !he Federal statute., the 
Investment Advisors Act of 1940. With respect to FIPA, Mr. Oclla Penna believes ilia! 
r.e is exempt !rom the registration requirements dealing with investment advisors since he 
does not hold himself out 10 the genera! public as an investment adviso-r and has and will 
have less tl>.an !he number of clients requiring registration. 
investment Acti-vities of the fuM 

Utilizing !he net proceeds from the iimi!ed and private saie of the Notes (invested 
initially in i.ncremeniS as explained elsew}rere in this Memonmdum), the -Fund is 
expected to employ an active investment and trading approach which will utilize: 

index funds which are listed fur trading on 'the nation's mnjor stocl:: 
exchanges (the NYSE, !he ASE and NASDAQ); 
The acquisition. writing and liquidation of put and call contmcts for sueh 
listed exchange traded index funds ("ETP') and other exchange listed 
equity securities; and 
The purchase, sale and dealing in other exchange lisred equity securities 
and their options. 

The investment approach to be utilized by the Fund as a result of the action of Mr-. Della 
Penna is Mt a conwuter driven "trading system"'. Essentially the investment approach in 
the fund's Investment activities can be considered fi.tnd.amental imd .one that will utilize 
teclmical tools, a!-ang with informational considerations. Mr. Della Penna. in conducting 
Fund ttacfmg, expects to- utilize exchange traded funds such as NASDAQ HID QQQ's 

- - - --- --- - - -since· such ·are-believedltr be'weJI·divetSifiet:i' fiom-a·t\.m:darttentarihvesunenr�e,­
skewed to new technology, "new economy" companies and are actively trnded, relatively 
volatile and liquid. These criteria have resulted in the development of independent 
researcll. resourees. proprietmy technical charts, indicators .and disciplines, along with om 
inherent. subjective �in:g rense on the part of Mr. Della Penna as to rnal'ket movements 
upward or downward. Active oversight and !nllllagf:lnettt will be- employed Ll'l the 
Investment activities of the fund and such win attempi to identitY the o-ierall direeriorud 
mm>es of markets ami tl1.e underlying seeurity fund and then positioning the Fund's 
in�ts "in the money. om in time", puts and catls, as wei! as the spreads and 
�es relating to the Investment positions eStablished by the F.ruui. Such di�onai 
u:-ade positicms to be established for � fund will �puts or calls on the exchw.ge 
U<!ding funds and such will be rontinu.al!y monitored in �. ro �fie the 
appropriateness and timing of putting on a position or posrtions and/or t.'ireir Equidaiion. 

!n suclt �cll, the F!.trld ;nay establish romrecy or opposite positions 
pm o-r can options co!l'aac!S oo NYSE or Ni>.SDAQ listed � furu:!s 

liquidating a portion .of such positions when geneml �.d movemet�l. (upwarrl or 
dovmwarrl) fs idetltified and realized Mr. Dei!a Pettlll.l- Such identificati�:;n pror� is: 
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highly judgmenud, subjective and discretionary and Mr. Della Perr.na may not always 
accurately identify a market value trend which has indications of being on-going. 

The Fund may use index fu.<1ds-and put and caU options contrncts relating to such 
funds because ind� fun4s may mirror or mimic an entire t:n.ark.et performance of 
direction or a significant segment thereof. Orte index fund which may lie utilized iS ·the 
Di..amond Trust Series I ("DJA'•) which mirrors and mimics the common stocks 
comprising the Dow Jones Indices (sometimes calfed the '-'Diamonds"}. A second index 
fund which may be utilized will be- !he NASDAQ 100 Index Tracking Stock f'QQQj. 
The NASDAQ iOO Index Tracldng Fund may also utilize the Standard and Poors 
Depository Receipts ("SPY} (sometimes called "Spiders). The Fund may also seek 
investment results which may be inverse to !he negative performance of the. NASDAQ 
Index or other referenced indices. The Fund may deal in securities -related to stock 
indexes and exchange traded ti.tnd!; thereof, but primarily in t4e option. contrnets of such 
seo.qiti!!,S or _g_$..mge traded funds. 

Unlike mutual funds whlch only pennit share purchases or sales at the close of a 
trading day at the. most recent net asset_ vaiU;; per share, shares -of index. fu!_!ds and their 
relate<;! � and call opt,ions � petmit share purchases or sale ® an instruttaneous 
basis. Such is also the case with respect to put and call options conl:rods of i� fund 
shares. In the opinion of Mr, Della Penna, these features present an effective means to 
address volatility and liquidity risks reganiless of whether a .!lllll'ket trend is upward or 
downward. 

;By lf!iJJ�r.g thi:; investment approach� Mr. Della Penna believes that !.he Ft!IUi 'l'llill 
enhance its ability to realize Treiling Profits in both upward and downward market Value 
circumstances. lnu:rested Note in� should realize that such inves:tme-nt .approach 
may change or be enhattre:d during -the time of its utilization by dte Fund and shOu!� be 

- · viewed·B£being� Witli flexii:iiiicy-: . .  · ···· · · -- -·- --- - - -- · · -·- ···· · · · · · --·-- · ·· · . . . · 

In its investment �vines as desqlbeti above, the Fund will incur tra.n.s.a.ct.ional 
costs: for the pu.rclulse and sale of it:ld.a fund shares and put and caH options. Mr. Della 
Penna,. on behalf of tile Fl.l:lld. has or will identify severn! securities hrol'..er--dea!e:rs wtrich 
he �flt':VeS will permit execmion of the fund's pmchase and .sale transactions a! minimal 
ttansact1on commissions a.n4 costs, Mr. Della Pert..na. on behalf of the Fund, w:iU use 
these securities broker �on servir....es oo a eootinuing basis so long as such 
�lies b:roket·deal.ers are an .appropriare source of mlnima1 trnn.sactionru C(lS!s. Wa. 
De!!a Pen.na .will not participate in oc receive any- porri<m of sucl1- tmn.sa� 
roin.missioris. 

lv'.r. Del !a Penna has pa..-tidpated in the-del.f.sion making process v,itlz � to 
other private funds .-.;.t.ich eugag� in Li1vestmem !3Zti.vities sirr.tifur to or !he-� as iho.se 
interlled fur the Fund. Oviit- til:Ile, w. D-clia P� f.-w his ovm �t and t!tiim� 
ovm ii.mds-, hs.s endeavored ro rn.ote_ f!.illy· �m and develop. the � t�uiiqu..� am1 
systems which are ir� for me Fund. Upon � of any sophlstica:red. and 
Acc:mllted in� Note��.�- w.J.l.a-Pett.."l:!-ll �� �cna!. i.l!fm:r-�oo 
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with respect to such l.eclmiques as permitted by applicable privacy restrictions. In 
examining such restiltS. interested investors should keep in mind that any sucll 
information is unaudited and that such information does,nGt asstue in any marwer 
that tile Fund's Investment activity will be profitable and � may occtn·. 

The Managing Member reserves the righl. to temtinate Fumr Investment activities 
at any time a.'l.d in connection therewith to liquidate and tenninate t.�te· Fund prior to the 
end of the fund's Term. 

FUND MANAGEMENT 
The Fund formed under the Florida Limited Liability Company Art during the 

Offering Period.. The Articles ofOrga.nh;:atioq a:n4 l.h� Ope;-ating Agn:ement of the Fund 
will designate Guy S. Della Penna as the Man.aging Member of ilie Fund. Mt. Della 
Penna will be responsible for the Investment activities of the Fund, for Note Holder 
relations and tile .administration and record keeping responsibilities attendant to the 
Fund•s existence and activities. 1n addition, Mr. Della P¢nna will � �nsible for 
fund compliance matters and the capitalization of the Fund. Purchasers ofNoteswm not 
have any management powers with respect to the Fund's activities and administration. 

Information CQ!'jceming the Mrumging Member 

Mr. DeUa Penna, age 60, resides in Slif<lSO� Florida.. Mr. Della: P'en..Tla has been 
active in the financial indusuy for over 35 years. Mr. Della Penna. Until early 2002, was 
an associated pen;on of the National .Association of Secw:ities Dealers., Inc. {the 

- ·· _ - · · ·  .. . .  -· - . . .. ��J..P�EO. .. !�_lt��--Th�N�P. . .  �:�--�� -i?Y.,.�� .. �..1.�9 .. . h • • • • •• · · · · · ·· · · · · · · · · · · · · mr. Della "Pettna acquired Execuiive Sa:urities., Inc.., a securltie$ br<>k�er member firm based in Sarasota, Florida. In 1999. Ex.ecutive Securities, Inc., ns a result of a 
business combination ttansru::tion, became FAS Wealth Mimagement Services,. Ioc. 
tFAS"). FAS was a wJ!oily-owned subsidiary of FAS Group, Inc.. FAS continued and 
enlarged the securities brokerage business of Executive Seemities, lne. untii it sold 
substantially all of its assets, client acoounls &trl investment advisory. insurance an<:! 
affinity marketing affiliates to anots"'ter NASD member �lks bmker-deal�. Such sale 
of =Wn � occu:rred in late :200L Mr. Della Penna served as President and Chlef 
f.xecutive Officer ofooili entities tmti1 2002 when he resigned s-.lci! positions. 

P,...s a cOntrolling :iliru-clloide.r and mveS�:mem ba.'llrer, Wzr. Dclia Petrill. fuHn&ed m­
oo-founded, formed, structured and capitruized · various pubi.W and private ompornfu: 
entities, indttd.ing HomeVesrors of A.-nerica, meo C'Wif; Bt.>y Ug}-.t Houses") and 
Dll:!.r•!:.t\>."'?P':�lcmu., among o� 

During the period Apn1 !9!§0 to 19156, Mr. Dell-a P� ser'led .as tl1e 
.� 10 the Chcir:man of the Boa.rd of Snelling & Srne'Hin:g, Inc.� as wen as Assistant 
TreaSllft:f. Sueli.i.ng & }�tiOO, Wl'\S l'!. t,;�f an 
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employee recruitment business frnncbise. While ""'ith such fi� Mr. Delia Penna also 
served as n til:fmbeT of the Exeeutive, Acquisition and Pension and Profit Sharing 
Committees. Mr. Della Penna also served as the personal business manager and financial 
advisor to the Snelling family and affiliated entities and in such cnpacity. was responsible 
for cash. m;magement, tax and investment rumiysis and commitments. 

From 1977 through 1978, Mr. Della Penna trained in the underwriting ami. 
secondary market trading department of municipal oonds at Wertheim and Co. in New 
York Cicy. During the period April i 978 through Januazy i 980, Mr. Della Pe.rma 'WaS an 
investment banker with Lehman Brothers, New Y otk, New Yor'zt, whm: he was involved 
in the strl.ld:Uring. documentation and marketing of tax exempt bonds issued by state and 
local governments. Mr. Dena Penna holds a Bache!or of Science degree in Business 
Ad.m!nistrntion from ithaca Ca.llcge, Ithaca, New York. and received a Master ?Jf 
Business Admi.nistration degree in F"mance from the State University of New York, 
Alb<lriy, New Yo_rk. He � held the NASD Series 7, 22., 24, 21. 39 and 63 �ties 
licenses. Such licenses are oo !on� active. 

Cgmpe!'!S?tjQJl 2Cths; Mgnaging Member 
The Managing Member in connection with the fonnation, capitalization and 

lnyestment activities of the Fund will be entitled to receive the following items of 
compensation: 

As a result of the private sale of Notes effected by the Managing Member, 
tlie Managing Member will be entitled to receive but may elect to defer 
such placement fees equal to 10"/o of the proceeds rea!ized by the Fund as 
a result ofSuclt privare sales efforts. To the extent that Notes are privately 

. . . - -···· . -·· --sold by.qualified-P�acement Agents, -such·piae:ement ·fees· wil! ·be-reduced · ·· 
by the amou.nt of placement fees paid to Placement Agents. 

11le Managing Member wilt also be entitled ro receive in tile aggregate a 
one time 3% otgatii:Zationai fee which will be charged and paid against the 
gross Ncte subscription proceeds received by the fund during the oou.rse 
of the Note otferin&. Aerotdingly, if the entire principal amount of &.e 
Notes are sold, the Marmging Memhtt wiU receive an organizational fee in 
the amount of$30,900. 
Th-e Managing Member wil.! afoo he entitled ro receive a 3% n.mnagement 
fee which 'Wi!l be cl!arged against the ma.-ket value of the Fund's 
J� ;tt the conclusion of eneh caie!ldar yeM" tlr partiai caleni!M 
year of the Fund. Such rr� fee may be �  and paid on a 
calendar qtm:rtet basis cy !he Fund to the MJJllaging M=� '<Nith an 
appropritl.!e aclj!JS'� bel.ng made at t.� ronclusim; of&&: ftlurth calendar 
!.$� ofetJ:cil year in ordet W·<;lSSUl''C. SUCU.P.'l�emeirt fee � not 
ex�A an s::nnuii ?mmmt Clf3%. 
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in addition to the foregoing items of compensation, the Managing 
Member. as indicated elsewhere in this Memor.mdum., is entitled to 
receive (by virtue of allocation ro them by the Fund) 20% of the Ttading 
Profrts Which may be experienced by the Fund as ealcula!ed at the time of 
tennination of the Fund's existence.. Such 20% allocation wm fucrease to 
100% on and subsequent to the time thai. Note Holders have received 
Additional mterest equa! to their initial principal investment in Notes. 

Whi!e not viewed. by the Managing Member as compensation, ahe Fund will a!so pay to 
the Managing Member or to persotl$ or entiti� that they direct. a monthly a.drninis:tration 
tee of Si ,500, whiclt wm be used primarily to pay the fees and costs of various services 
(such as aa:.ounting., bookkeeping. ma.rk.et research and repons and general and 
administnltive costs, etc.) who provide required services to the Fund in tonnection with 
its administrat!on and recctd keeping. As of the- da!ed date of !his Memomndum, such 
cumulative acaued monthly fees due and payable· are $9,000 and accrue at the fiXed rate 
of$1,500 per month, thereafter. 

DESCRIPTION OF THE NOW 
in Genemi 

As indicated oo the cover page and elsewhere in thls Memorandum, the Fimd is 
privately offering without regiStration under the Act its 5% Panicipa!ing Notes (the 
"Notes/ in aggregate principal amount of $! 0 million. The Notes will be ()ffered in 
!�ts as e.u:Iier expl.unoo in th1s M�orandum. As an In�t is attained, each 

· · ·· - · · · .. . ... · · ��c��amowit"Wilr&e ·comtie<fto.ih(dfivestnieiifacti�fi1es or"tk"I·.;Uiid· ··· · ·· · ·· · · · ·  · · 
(net .of fees and costs then payable). The Notes, when issued, will n:presem the general. 
u.nsecured obligation of the Fund and will be of equal rank in terms of right o.f payment 
with the genernt creditorn of the Fund, as St1-Ch exist from time to fi� 'The Generai 
Partner will not be personally .re:sponsible for the principal and Note Werest obligation 
�ted·by outstanding Notes. 

1be Note HcZdets are entitled !o recci"lll'.: Note !nteres! calcclmoo on the 
�ing principal amount of Notes at an 8f'.nuai rate of S""h 1Nhich interest wm be 
payabie quarterly and wiU commence to � ;;villi � to e.ach Note frmn the date 
tlm! the Note subscription is accepted by the Managing Member actit>.g on hehalf o"f"the 
Fun.d. Sucll Note Interest wiU be annucl, simple interest ca!Cl'.ilirted on &e basis of a :365 
dey year. Note Hol<kre are also entitled to participate in Treding Pro-fits.. &S. su;;-.1! <:tre 
e:irn.ed as a .result of the m\-� !ld!viues of the ·:fuAA 8(}% ot Whl� Vljl.l. � pt!i<i·· m 
Ncre Hoiders .as Additional �� unffi Note Holders have receiv--r;d an amount 
iliddnv� m Notes, 
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The (ron to matUrity of each Note to be outstanding will be I 8 months calculated 
from the date that the Note offering is concluded (the "Term}. Accordingly. the actual 
Term to maturity of the Notes is expet:ted to be more than 1 8  months from the time of 
� of each Note subscription since the Note offering may not t� until July 
l, 2013, subject to any extensions. When deemed in the best interests of the Fund and the 
holders of outstanding Notes. such Term may be extended one or more times by the sole 
action of fue Managing Member. 

Defuu!t on the part of tlJe Fu.nd with respect to the outStanding Notes will oruy 
have � in the event that the Fund fails to pay Note Interest within 9{} days of a 
Note Interest payment date which is at the end of each calendar quarter co�ing with 
the fust calendar quartet" subsequent to the conclusion of the Note offering or failure to 
pay the principal amunnt of the Notes when du:e. Es.ch Note Holder's entitie;m;ent 1o 

Additional lnl.erest derived trom Trading Profits is contingent and the failure to earn 
1' �41& Profas on � part o(the Fund for allocation and distribution to the holders of the 
Notes as Additional Interest will not constitute an event of default. 

As indicated in the Memorandum section captioned "THE RISKS AND OTHER 
FACTORS TO BE CONSIDERED" and in the Note Subscription Agreemen� {Exhibit A 
to this Memorandum). Note investor.; having claims or disputes with the fund and/or the 
Managing Member SU:Cb as claims arising from the occurrence and continuance of events 
of default relating to outstamfmg Notes will be required to submit such claims and 
disputes to binding arbitrn.tion subsequent to the time that a Note Holder or Note Holders 
participate in a mediation procedure with a view to resolving such claims and/or disputes. 
Holders of Notes will not have =:ess to the courts as a result cf such arbitration 
provisions. 
Neti.lr§9fNote tssuance 

As indicated in ·�PLAN, TERMS AND NATURE OF THE OFFERING ... ilie 
Notes will not be tegistered under the Act or f!P A. The Notes will primarily be-offered 
to sophlstkated and Accredited fnvesrors rn Florida and other states in which the Notes 
may be privately offered and sold, as wen· as to individ:ua.ls or emities who are residents 
or domiciled in countries in addition to the United States. tn recognition of the restricted 
circurnstances incidental to the private offer and sale of the Notes, the fo.l!owing legend 
v.w be affixed to each Note issued !o a suitahfe or Accredited Investor: 

'The 5"/" P'artici_p.!.l.ting Notes of NEW ECONOMY FUND, LLC 
� by  this Note !lave oot been � IJ:!ldex me �  Act 
of t 933, as s.m.enrled, or ya,rious state statlli:';S., 1ncltt<fulg !:he Florida 
$ecmities and Investor f'rotecti® Act, as a.--nenderl. Tne Notes !lave been 
a-cquired hJ.' !he registered .iro!der 1-�f for his .own account, fer 
ln�ent, and may not be sckf (1'1' mmsf� in !...� cl:!ser!ce· m an  
r::ffective �on � fer such Nores under the Securities Act (Jf 
1933, as amendai (and/or file various state �ties stanJ.tes as reql.tired), 
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<»' the receipt by NEW ECONOMY FUND, LLC of an opinion of its 
Iegai counsel to the effect that registrotion of such Notes in conm:ction 
with any such tta.11£nction is not required l.lilder the Securities Act of 1933, 
as amended, or applicable state securities staru�. 

Transfer AB.¢nt 
The fund will act as its own Transfer Agent 'INith re:spect to Notes:. which are 

outstanding. Any propo:saf tr.msferee of a No�e wifi be required to dem<mstrate such 
transferee"s suitability as an owner of a Note to the satisfaction of and If pe.m:lltted by the 
Managing Member of the Fund. 

FEDERAL HNCOME TAX MATTERS 

The Fund is expeeted to be viewed as a "pass through" entity. This means thai 
items .of income, loss, credit. etc. will be detetmined at the fUnd level but will be imputed 
to the Managing Membu who will be the sole holder of an equity-mem� � m 
the .Fund. Note Holders wiJJ not be members of the fund and, therefore. Fede.ral income 
tax consequences atlributable t.o Note Holders are e;,.-pected to result from their receipt of 
Note Interest j)llid wbiclt is expeaed to be taxed at ordinary income rates and AdditionaJ 
fnteri:st which is expected to be paid if the Fund renlizes Trading Profits. Additional 
'Interest roccived may also constitute· ordinary income to Note Holdets or. depending on 
the nature of the source of the Trading Profits from wbiclt sucll Additional Interest is 
�4. may canst1tute Cl!Jlital gain taxed at appropriate capital gain rates. The Fund should 
not be viewed by interested Note investors as a "lax shelter". Interested Note investots 

. .. . . . . .. . . . .  - . �tfl � !I;J.r¢�j� �-���:.����-:tl> ilie.9.wner.;hlp_of..a Note. _ .. .. . . . . 

should consult with their own 1m: advisors. 

At appropriate times during the Fund�s .ex.istence, the Man.e.ging Member may 
cau.s:e _rep<n1S to be provided to Note Ho!das reflecting the Fund's Inve:str.oent activities. 
i:ts status with respect to Tmfing Profits earned and other matters;. ln tire event that 
Additional futerest is paid souu:ed .from: Trading Prouts ro Note Holders, the nat-.ne of 
such AdditiC!llcl interest (ordinary income, capital gain, ·�  short, mid <F.r long reun) 
wm be timely directed to �te HoMers. 

The basic documents which govern the creation and openliion of tl1e FUP.rl are tire 
Avi:!cles: of �Jza!i!Jl1 and � Opaafu>.g A�l 11w A .. rtictes of O�on 
have been flled Willi the Depilrtment of State, Swte of florid!;!, and will na.-ne C41y §. Pella 
Penna Managing Member of the F!l.ntl 

Cu.� Code Jlee.:ulations, SQ� ref�ed ro-as "'c� !.he t<Jx» ib;:£:t 
n husiw:ss entity such as. he Fund ·!ha! is oot required ro be � as a ci>Jpernoon ·is an 
"'eligili!e � that  may choose i:!:s entity ciass!fication. G�y an "eiigilife: entity" is; 
a business emit'.! otlraoo a .Federal m stz�,e �ered oompany� 
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insurance company. state chartered bank. state owned business entity and certain foreign 
&usiness entities. Moreover, most "eligible entities"' are classified by default as 
partnerships (pass through entities) if they do not choose to make an election. For 
example, the default rules set fotth in !he check-the-box regulations provide that a 
domestic "eligible entity" will be treated as a partnership (a pass ilirot.tgh entity) if it has 

two or more members and disregarded as an entity separate from its owner if it has a 
single owner. The Fund intends to make appropriate elections under !he check-the-box 
Regulations m order to assure ns status as a partnership (pass tiu-ough entity} under th-e 
Code. Such election will nat alter the Fund's sta!us as a lfmited liability company formed 
under Chapter 608. Florida Staru.tes, as amended. 

Florida Entity T<!X. The Fund has been advised !hat it will not be subject to any 
florida corporate tax. 

Note Investors WOO Are Other Th;m Unjtcd Stales Citi7,ens or Domestic Entities 

General. A Note Holder not subject to Untied States taxntion will not be S!lbject 
to United States Federal income tax on Note Interest or Additiol'llll Interest paid to su.c.h 
Note Holder or with respect to gains realized on the sale or other disposition of a Note 
unless (i) such Note In1etest or Additional Interest or gain is connected with the conduct 
by the Note Holder of a U.S. Business {and is attributable to a permanent establisiunem 
maintainffi in the United States by sucll Nore Holder, if any applicable income tax treaty 
so requires as a condition for such Note Holder to be subject to United States truurtion Qn 
a net income basis in respea of income from or gain from !he sale of a Note or Notes}. in 
which case the Note Holder genemlly will be subject to tax in r<:SpCct of such Note 
1ntcrest or Adc;!ltional Int� or gains in the same tnanner as a U.S. Investor. or (ii).in the 
-.ase of gnin realized by an individual Note Holder, the Note investor is present iri the 
United States for a specified number of days or more during the tmuilile year of the sale 

· ·  endcettain ether conditions are met:· ·-- · ·· · ·· · · ·- · -·· ·· · · ·  - · - - · · ·· · - ·- - - · ·  ·----

Ba...'i<·Up Withholding anrl Information Reoortiqg. [n generni. infonnation 
reporting and back-up withholding will not apply to Note Interest and AddiOOnal Inten:st· 
payments (or other taxable distributions) in respect of Nates, although Note Holders may 
be required to establish their exemptioo from information reporting and bade-up 
whhlro!ding by certifYing their statue on iRA form W-8 BEN or other appficabJe Fmm 
W-8. 

lr1 genew!, payment of the � from the sale of a Note or Notes to or through 
Zl Uruted States 4lffice of a broker is subject to ooili tJruted States bacl:-up -withhoidi.ng . 
and infott!llirion repo� u.nless the Note Holder or �Stci?! o� certifies his or ill! 
oon-U.S. tlm status L!Ilder penalties of pelju:ry or tit.herwise �Hsnes an exemptiot' .. 
United States information �rting and hack-up w!li>..hohling genemily wm nm apply tc. a 
�t'm!.:::n:l: �e cut:.-ide !he United States if me of a sale of a Note or NcU:s 

illi office cmside ilie Ur-Jted States a non-U .. S. nrot.er. Howevtt;, U.S. 
ill:fi:mnsti{lll reporting �!$ (bot OOt b:acit-up withholding) w;lf applY to a 
payment made outside the 'United Stares of the �.A's of ll sa!e cf a Note or Nares 

32 



through an .office outside the United States of certain brokers, unless the broket bas 
documentary evidenee in its files /.bat the Note investor or beneficial o� is oot a U.S. 
Persoo (2) and cextafn other conditions are met ru: the Note InveStor or beneficial o-wner 
otherwise establishes an exemption. 

.Amounts withheld undet" the backup withholding rules rr.ay be a-edited. against a 
Note investor's tax liability and a Note Holder may obtain a refund of any excess 
amounts withheld under the backup v-.rithho!ding rules by filing the appropriate claim for 
refund with the fR...'). 

For purposes of the foregoing discussion, a "Note investor"' is any beneficial. 
owner of a Note or Notes that is an individual. or is treated for U.S. tax pU!pOSeS. as a 
corporation, estate or trust:, and that.is not (i) a citiZen resident of the United States, (ti) a 
-corporate or oilier entity taxabfe as a corporation created or organized under the laws of 
the Uruted States or any state, (iii) an estate the income of which is subject to U.S. 
F� � tax with r:egan,i to its source or (IV) a !rust if either (i} a court within the 
United States is ahle to exereise primary supehtision over the administration of the trust, 
and one ar more United States persons have the authority to control alf substantial 
decisions. �f the trust or {ii) it was in existettce oo August 10, 1996 and validly elected to 
be treated as a United States person thereafter. 

THE SUMMARY OF FEDERAL INCOME TAX CONSEQUENCES SET" 
FORTH IN THTS· MEMORANDUM IS NOT INTENDED TO BE A COMPLETE 
SUMMARY OF THE TAX CONSEQUENCES OF AN lNVESTMENT lN THE 
NOTES AND THE CONSEQUENCES RESUL TINFROM THE CONSUcr O.F THE 
rtJNND'S rNV� ACTIVffiES. SUCH SUMMARY SHOULD NOT BE 
REUED ON AS TAX ADVICE. ADDITIONALLY, SUCH SUMMARY OOES NOT 

· ------- ·········· ·······-··  ..... ·---···· . . ...•... . . . .. --· ... ··-······· . .  -· . - ··-······ . . . . .  --

(2) As used in Regulation S as promulgated under the Securities Act of i 933, vs 
amended. 
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TAKE INTO ACCOUNT ANY TAX CONSEQUENCES RESU!::f!NG FROM THE 
rMPOSffiON OF FLORJDA OR OTHER STATE LAW OR TilE TAXATION LAWS 
OF ANY FOR.ElGN JURISDlCTION. ACCORDINGLY, INVESTORS SHOULD 
CONSULT WITH THEIR OWN TAX COUNSEL OR ADVISOR CONCERNING THE 
TAX ASPECTS OF THE OWNERSHfP OF A NOTE. 

ANTI-MONEY iLAUNDERJNG 

The following discussion is a summruy of the Managing Member's understanding 
of the Fnnd's responsibility to assure compfiallce with that body of statutory law (and 
regulations promulgated thereunder) and whiCh are commonly referred to as '"'anti-,money 
laundering"' laws. 

To ensure compliance with such statutory requirl;ments refuting to anti-money 
iatmdering and anti-terrorism initiatives, the Managing Member may require verification 
of identity from all prospective Note investors. Depeuding on the circumstances of each 
subscription. it is r.ot.nonnally necessary-to obtain full documentary evidence offdentity, 
in particular whefe a prospective Note investor makes the subscription payment from an 
account held in its own name in a jurisdiction recognized by the Managing Member. or 
where a prospective Note investor is introdUced by a qualified financial institution. 
Prospective N<lte investors who do not make payment for their Notes frQm an account 
held in their own name or who are not introduced. by a quaHfied fmancial institution may 
be required to provide the rlOCtlnlentlltion described below, as is relevant to their 
cirew.nsf.anr..es. 

Individual Investors. lndividual Note investors may be required to provide a 
· ·· · · ·· certified copy -of ·their ·passport · or ·national · identity · ·care-(witff a ··Clear · cop· ·of· the · 

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

Pannershjps. Partnerships may be required to �reduce a mandate or evidence of 
millloricy from the partnetship aut!rorizing the subscription and conferring authority on 
those petsons executing the subscription agreement, a certified ropy of the partnetshlp 
agreement, <Cei'tifkate of existence and .good standing. as well as ilie identities of at least 
two par1:l:letS and all of those atrthorized to issue instructions. The t\VQ partnerS and 
authorized person must provide the same information as for individt!.lli investors. 

Corooprtion* C�tations !hal: are oo! quoted on a � exclumge in a 
jurisdiction 11!l00gnized by the Managing Member ot lliai a1·-e \Wt � w be the 
�·;ubsidiazy of sud! a quoted corporation may n.e· required to provide llie original or 
oertffiecl copy of tire certificate of incorporation and i;'tfon:ootiorr as required fm 
individtcl Note m��'"S on at least two of their diflflctms,. an amhmt:zed signamre 
L'T"ai a pro�y anthori;;:ed :resolution of the directcrrs �ang ilie s>��oo and 
c.cruen."'!llg ll'..nhvrity on those per.sons executing the Note Suhserip:'Jon Agneem�t. 
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p-rivate O:rroorations. Private eotpOrations w.ay be .required to provide additional 

informa:tioo to that required for corpomtions1 including a list of n3ll1eS end addresses of 
shareholdeTS holding J 0% cr more of the issued voting capital stOck of the COt'pOretion 
and, in the ·case of individual shareholders, the same infonnation as required for an 
individual investor or, if a corporate shareh.otders, details on that. entity u,nill the identifies· 
of tqe bepeficial owners holding I �;, or more 9f the voting capital stock of such 
COIJXlrate shareholder are ultimately identified. 

Trusts. Trusts may be required to provide a certified copy of the trust deed Qr 
other goveming instrument. a certified list of directors of the trustee if the trustee is an 
entity, ·with identification of at least two directt:>rs; if individttais, they must provide the 
same infon:nation as �red for an individual investors and if a corporation. ilie. 

, ap'plicable information as noted above together With informarldn on settlars as required 
for an.individual investor. 

The ManaW1g M�ber reserves !he ri� to req!.lest S;l.t!:h �Pll as is 
necessary to verifY the identity of a subscriber and the underlying prospectiVe beilef'u:ial. 
O'Mler of the Notes subscribed ro. To c:t�SUre compliance with stmutory and other 
re.quiremenis relating to money laundering applicable to the. fund, the Managlng Mem� 
or any of the Fund's ather service providers may require verificatkm of identity from any 
person submitting a completed Note Subscription Agreement. .Pending the provision of 
evidence satisfactory to the Managing Member as to identity, the evi� .of title in, 
� of' Notes s:uhscn'bed to may be retained at ihe absolute discrctioo of the Managing 
Member. If, within a reasonab!e period of time following a request fur verification of 
identity. the Managing Member has oot rece!ved evidence satisfactzyzy to them as 
aforesaid. they may, in their absolute discreti()n, � (o issue tfu: No� su� to. in 
which. event all. subscriptfon proceeds will be returned to the Note Siibscn"ber withoUt' 

.. . .. . . . . . . �{li.!'!���g.�tltJ; �)�·-·-- ---· . -- ·- .  ·-· . .. . - · - - ... ........ - -· 

The Managing Member also reserves the right to request such information as is 
ne:cessary to verify the identity of a Note investor and &.e underlying beneficial QWnet:S of 
an invesror's NQte or Notes. Tn !he �t of delay or failure by the investot'tn produce 
any Information required for verification pwposes. The Managing Member may refuse to 
accept a Note subscription cr w.ay cause the withrlrawnl of such investor as. a Note Hol� 

of the Fund. In the event that I he Managing Member detetmines that i't k appropriate to 
effect tire! withdmwal of any Note Holder from the fund. the MaMging Me!!!ber may 
suspend the payment m the priru;:ipal amoum f>f the Note i.ml.oived., as well as any No".e 
!ntere:st or Addltioruli !nterest which has a.caued but which Is unpaid tc:sucll Note Hoider 
as of the 'fu-� !'lf �ch withcltawru if the �g Member reasonably deems it �Y 
ill !}rtier tQ � �Hance with Staf!.Mry and otiler �ents � tQ nmney 
m.un&enng matters. 

· · 

�her win be to ro'lbe Fund as 
the i�g Member ·m!i require oor:tneeti<m ¥hili Sllci! .ami�ey �erl',,g 
requirements, mc.h.u:fing. ·withom ii.mitati;:.m. � ro tile Fu:nd tkrt Sl.!.Cb Note 
sub.st.:riber is not e  prohibited oourmy, temrory. fuilividua! nam.ed .oo an 0� A.C 
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list or with wham dealings are prohibited under any OFAC regulations.. Such Note 
subscriber will also be required to represent to the Fund that amoun!s cornributed by it to 
the Fund were: not diret:tly or indirectly derived fiom activities that may contravene U.S. 
Federal, Slate or internutional laws and regulations.. including, v.--it:OOut Iimitaiion, antiG 
money laundering and anti-terrorism laws and regulations. 

REPORTS TO NOTE HOLDERS 

The Managing Member wi11 cause the flll'!d to provide periodic repor!s to tlte 
hofd!!TS of Notes on a semi-annual basis. Such reports may contain information 
roneeming tile investment securities portfolio of the FUnd or. if the Fund is stJ.1i investing 
'Note proceeds in Increments.. the infunnation will relate to each Increment. The reports 
w.ay also indicate the amount of accrued Tmding Profits (losses) which have been 
experiem;ed by the Fund in the variaus lncremCflts and during the period coverec[by such 
reports.. The expenses of the Fund relating to admir:iistration and investing activities may 
also be included in such reports, as will be the items of eompensatiGn·and reimbursement 
paid to the Managing Member. Other reports will be fumish;::d to .Nnte Holders, 
including reports tontainlng information necessary and required to pem:�it Note Holders 
to pn:pan:: their Fedetul income tmc: returns. 

SUPPLEMENTAL INFORMATION 

The Managing Member on behalf of the Fund may deiiver to interested investors 
supplet:nerual information which is descriptive of the Fund•s intended fuveStment 
activities and othe< matters. Such supplemental information, ifany, does not constitute 

.... an· offer to·scll or a solicitation ·of an offer-to ·purchase 1he ·Nmes ileinerprivatety ·ctremi .. · .. . 
·· · - · · . . . .  

by this Memorandum and shout<! be eonsid� for illustration purposes on.!y and shoufd 
oot be viewed as an i!ldicat.im� of the possible Investment peti'<mn.!!II£e of the Fund. The 
offering of the Notes is made oo1y by this Memorandum and to the �  Ut whom such 
Memorandum is delivered. 
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NEW ECONOMY FUND, LLC 
(a Ffurida limited liability eompany 

in Formation and Capita!l.zstioo) 
SH.l,OO�,OOO principal an:mnnt 

5% Participating Promissory Notes 
SUBSCiUMlON AGREEMENT 

TO 5% PARTICIPATING PROMISSORY NOT".t.S 

Guy S. Dclla Penna, M!Ulllging Member 
NEW ECONOMY FUND, LLC 
3438 North Safford Boulevard 
Nonh Port. Florida 342&6 

Gentlemen: 

The undersigned has received. rero and understood a copy of the ?rlvaw Offering 
Memorandum dated January 2. 2013 with Exfu"bits thereto (the "Memorandum"') ofNEW 
ECONOMY FUND, UC, a florida �itl!d .liabi!fty COJ!lpa:ny in the process of 
organizaiion and capitalization (the "Fund.?) relating to tile private offering of 5% 
Panicipating Pr()mi.ssory Notes (the ''"Notes") of the· Furtd.. the intended investment 
activities of the fund arid other material · information. Iti conneeiion �th the 
undersigned's examinntion of the Mt<lllomndum, the uru:lersigru:d represents to each .of 
you as Managing Member of the fund and the fund that: 

l .  The undersi&\lcd undersl.ai:!ds that an htv�ent in Notes· and the 
. .. . . . . . . · · -Investment activities-of the Fund ·are· subject-tn cerlain riskn:md ·other fa.."'tt>rs · · · · · · · · · · · · · · · · · ···· · 

beyond the: oontro! of the Fund. 

2. The undersigrn;d u� tfutt ff the l.il11.ietsigned's Note 
� is coosummated within: the SUtte of Florida, die Undersigned has an 
abs<Jiute right to rescind such Note purchase t'mnsaction by directing.ootice to you 
of SU£h desire to resci.ttd "lh'ithin three (3) days of the undersigned's pa7-ment for 
Notes or hlS receipt of !he Mem.or.mdum, w�et last oocuxs -and iliat, upiffi 
such rescission., the undersigned shaU receive E:t !uti �.&·of ail :Nc� � 
wi!hr:ru:t interest, tendered herewith, by me � ro the FU!:!rl, all of which 
is in acoorda:nee wi!b Se.."iion Si 7.-0610 �)(a)(5}, Fiorida.S� as �  {dE'e 
florida Securities and 1nvestor Protecilon Act,. as amende:l} t.fWP.,"). With 
tt:::spect to such right of �!!Sian, the �gned· un.detstands 1hat the Fund 
in� !o oooor !he provisiom; of the ref� sectiori. ev'cn th;:;ugfi it mey not 

ro in �ce with the �  of lM Ntcl-on:ai � •. curii.i� 
""· 4--"-�-·- �tJ�m�e:l"l:'.e:m Act of 199:6� as �"be!j in ilie �ifettlv:rJ:n-:!um.. 
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3. The undersigned t.mderst!!Ilds ihat the Msnagfug Member wiU be 
compensated in me manner desaibed in the Memornndum Stttion 1:aptioned 
""fUND MANAGEMENT" and by way of receipt of :plru::tme.nt fees, 
org;ntizatiorml fees and other fues over the term ofthe.Fund's existence. 

4. The unrlersi� uruk:ts!ands thai.ilie mini.mum subscription which 
wiH be accepted by the Fi.md is to a pripeipal .amount of Notes of $250.000. 
Thermfier. sophisticated and Accredittrl Investors may &Ubs'cribe to Notes in 
$1,000 fncremc'i!t�. 

5. The underSigned understands that by virtue of the execution ruu:i 
delivery of thiS Subscription Agreement,. the undersigned will, up<)� liCCeptance of 
such subscription to Noles, become a holder ofa Note orily and will not becume a 
member of. the Fund� the sok membc1' of tite Fund being the Managing Memtx:r. 
Guy S. Della Penna. 

6. The ·undersigned l:indetsta.nds -and ackrtowiedgt:S tlu�t Note 
subs.cnptiOI) � 'A-ill lx< ;ztilize:O in tile rn�t activities· intended to. be 
conducted by the Fund and thai NOte proceeds �ill oot be cnmmitted to such 
ac1ivities except 'in Increments as explained io the Memorandum and. thai·for a 
period of time. each Increment of Note p:rocet:ds will. be �y invested .tltl-4 
accounted for �-.further. that upon the conclusion of: ure N<>re of'furing, the 
Managing Member is empov.� to Ii!� :the v!lfi� Note pr:Qeeeds 
Increments inta a single investment fund. fur accounting put'p()SeS and for 
purposes of �cuJ.ati�g Tra;:i�g �fits. Pending the utl1ization ·of Note proceeds 
jn the Invc::stment activities oftbe Fund in �  Note��pti9n � 
may � investe9 <ln. u tempop:uy � jn illStl.t'Cd ceriimntes of·deposit or other 
debi securities assuring ·s:atety. Of pii.ncipal fm!ll the :fmfial Not<: offering 

·· - -rncremenFiiM ·sulisequerif�; tfiere· sliiifl ae: dciltlcidCp�eni 'feei · · ·· 

Mannging· Member orgl.iirizatie�ni4 � othci fees, lilS well as the organizaiional 
costs.at!cruiant to the Fund's organization.and capiia.Jh:a.tillll;. 

1. 'The undersigned· � thai aU of the mana� .povrors 
Md responsibiliiles with � to·tlro conduct qf the !n�L":aclivities .. of the 
Fund are vested in the Meilaging Member and that N�te H¢ki� wm not be 
mem�-oft!re f�<fht\t "!ilr� g�r.al �ito�tllereof.and rur such,  ·wm have 
no rights io participate m l� �� of the ·hw� sct;�es ·of ilie 
fund. 

g_ (a) The undersigned una� 'aM agrees ib<it dispw.es, 
dai.'!'s and. tontlil'tletsfes O�e..� "<iWm?} arlsiug -� ·ilie tmaersigned 
'"A..ss<::r!ing Note Hotde!-1 and i!re Fund fJildi(!'; the �g !Vf�b$t as $.  reS-�tt 
of the �gnoocp-��t in u. Not;:; or ·Noles armor arising fu:m:rthc-

'3. 



Fund's Investment activities shall. if possible.. be resofved pursuant to a 
mandatory. non-binding mediation process (the '"Merlintionj or if such 
Mediation is oot successful, pursuant to binding arbitretion { .. Arbitrntion"}, 

(b) A!'IJ Claim arising shall be express in writing by the 
Asserting Note Holder and shall 00. � upon thr.;: Mmu:!ging Member promptly 
upon the Note Holder becoming cngnizant of ruch Claim. Such service shall be 
effected by United Srntes Certified Mail, Retum Receipt Requcstat 

(c) Within thirty (30) days of the acoornplishment of Claim 
service ("Service"'), the AssecingNote Holder and the F'llllrl �or the Managing 
Member. as the case may be, shall promptly. mutually select a qualified mediator 
and shall engage in the Mediation witliin 45 days of Service. 1'lle Mediruion shall 
be ronducted by the Asserting Note· Holder.- the Fund an.d!or the Managing 
Member., as the ease may be (coHect!vely the .. Parties'1, with the objective of 
ocllicving a romplete n:s0Jution ofthe Claim (a. '%:solution"). The Resolution, if 
achieved, shall be memorialized by a: tNrittcn instrument signed ·by an of the 
Paities to the MediatiorL Ho\.\-cver •. if R�hu.inn. is riOt aclrlevcq, the Mediatiqn 
shall be non-binding pn the Parties nnd the Pariies shall. within ;ro days of the 
conclusion of the Mediation proceed lo Ctaim Resob.i.tion in � with 
subpart {d) below. The mediator selected by the Parties shall be a mediator 
qualified to ronduct alediatlons �d �gnizl:d.as � by  the FinancinJ Industry 
Regulatory Authnrity ("FFNRA j or -sfulll be a mediator providing mediation 
se;vices with respect to ootntnc:rciat claims in the greaie.- Sarasoia-Brndcntan, 
florida area. 

(d) As indicated iri $itbpart (c) .�ye. if the fvf�on is not 
successful in achieving -a .Resoluti90 of the Claim, the Parties shall proo:ed within 

..... .. . . . . . . . . . . . . .the time specified in stibpa�t'{<:) abo�.-'e .Ui. mutuaily-seiect an· mbitmtor wOO ·shall · · · 
heat the claims and the defenses ·thm:!o as aSsertea by the Parties. The 
Arbirmtion shaU be conducted in aecorda:nte with the provisions of the Code of 
Arbitration obtaining from FINRA as such as in fott:e presently artd from time to 
time, which relates to disputes arising be£ween public custante:rs and members of 
fiNRA. II is ncknowledged that the Ft.qid_ and � �ging M�r are oo! 
.members of FlNRA or subject to its jurisdiclion, A�i.rJWy, the Arbitration, 
white conducted. in acco� v..ith � COO� Qf At:bitratiqn memin� shaH not 
be coru:hr¢rerl !.l!lder ti-wjurisdiciion ofFINRA ll.Of shaii same he adlnin!su:red by 
me Arbitration staf! ofF.fr.IRA, ·nre Atbit:rntion skii be private and coofi&nlia! 
in �!er. During ·!f!e 31} d<r't period subsequent to fue cOOclusioo of the 
u�cl Mediation, !.-Ire· � Member .shall Sl.lhw.ll to rlte Asserting 
Nme �o!der a lisx m t1:n arb� w.OO are recogn.ized B.S mbitn®IS·hy ffr.Fct.A 
i!nd who have experience in �ng �tt:ia! ilispmes. ·from such ![st of 
u;,'"'" wbitratV1".., the: Psrties s.l:!ail mmually sciect � a."'hlttaWr V':no :-kill .hea? ilie 
Claim tmd me defenses ili�o. ,zmd �S,.�i � E tc 
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dte Claim {the .. Award"). u: \vithin the 30 day period specified the Parties fuil to 
mutu.ally select ;m arlnti'ator, i.htm the Assem'ng Note Hotder and the Managing 
Member acting on behalf of the Fund l1lld themselves, shalf each seiec� an. 
arbitrutqr from the ll� proviqed by the· Managing Member and such two 
e:rbitrators selected shall then select a singl.e arbitratOr from sl.lgl !ist and �uch 
se� arbitratOi." $all � as the SQ!e ?mitrqtion �"n.:sped to the Arbitration 
of the Claim. The cost of this process, if �. �l:be bo� equally by the 
Asserting' Note Hollier and the Fund. The Award may includt:'moneia..ry damages, 
as \Yell a5 an �·of C® with � to che Fun,<! ru:uf/or tf:w Managing 
Member (who may not be found liable in conjnnclion wUh defatikby the Fund in 
the pi;lymcnt ofNote princlPaf aridfoi' Note Interest)r:as the·c:nse .may be. for the 
harm found. by the Arbitrator. tn have been involved m tne CLaim tJr the:: arbi\l:atpr 
may assess costs against the A� Note Holder. Each. of the Parties, hov.-ever. 
shall Dea. their own respective attorney's feeg. ·Such-Awa¢ ·!lJil ea)ii� jndicat4d 
hc�In .$tU � �g npoq. the P.art!es and may· be enforced by bringing an 
action tor.oonfirmlrtiort ilf suclt A wan:! in �  Cii:CUU C04rt of the Tv.:effih Judicia! 
Circuit in and fur Sarosota County. Florida Such court Shall also have 
jurisdiction to issue � bindi.rtg � �mpcliing the Partie;s to AI:f.?ilr.ation pursuant 
to this &dion 8. 

· · 

{e) Any claim .of an Asserting- Note Holder must be timely 
brought with any appllcable per1od of limitation as set forth in Florida Statutes as 
amended and which .period of iimi1ntion �es to ¢.e nature of ilie Claim of the 
Asserting Note Hol<kr. ctaims not asserled during any applicable period of 
limitation slmil .Qe completely ;ime barred. 
ln accordance witlf the f� �f; Ul� und?rSi�- !).�by �ribcs Ul 

s principal amount o!"):llotes.. With respect to $Udh Note= stibscrlpdon. .the 
un<iersig:n�· itf a:ccotdanee.· "Witlflhe"f.e:miS . .  of llie· Nciti: · ofteiiiiib ·� · �ii.h hfi .. 
check m the. aggregate ami>urrt of $". to the order of N.EW' ECONOMY 
Ft.JN:q, LlC, 

in. connection with the suhscri"ption to Notes herein· effected� the "Ulldersigned 
:sttbscribet furthu represents to �. M�. Mewiier ami. the Fand that the undersigned 
is acqujring the Notes for his ov..n acx:oul:ti, far invesb:nent _pmpcses and oot with a vi&.v 
<o ot fOr" resale in i::O�!l .;yiili tinY. �lm\ion tn(:reoC � un4ersigned-un�ds 
that au irrvestmeoi in the Notes will· be an illiquid inv� and fum. the �g;ned 
wilt be required tp hold the NO(es untii Note ll"tlrtUrity unkss the:Ncles are·earlier prod ·si. 
frl.e ro!e option of the• Mimaging Me!Trbet of: the FU!jij. Addit�imatry,. � i!J. �ion. 
,_iili the offer and sate of �fl.e. Notes, !.he -�_gned further; � tb.at the. 
�gned (a) Is � in �ent and· business: ml.lUers.; ftt) � :futrt 
w. x�l:l:ne!lf lit the Notes and the holding �f is Z'.Jbjed: to �-and (c) unde:rst� 
tz� 1!11:: 1.>-ar.s:P--r of:ra-clt 'Nat� is �cted. 
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With regard .to such. transfer rcmric!lons, the undernigned understands that the 
following. endorsement will be affixed an the Notes: 

The 5% Participating Promissory Notes of Nb'W ECONOMY FUND, 
LLC represented by this Note have not been registered under the 
Securities Act of 19�3. � ilm� or eily state securiues stafutcs. 
including !he Florida Securities and Investot- Protectron Act. as amended. 
in reliance upon exemptions from :registrati<m provided by- the Act and 
such statutes.. The Notes have been ncquired by � �gi5tered holder 
h-'..!:COf fo�: his own ac,count, fur in:v.ei!me:nt, ond may not be sold or 
transferred in the absence of an effective regi.straiion statement for such 
Notes under the Securities Act of 1 933, as amended (and!ot the various 
slllte securities statutes as required}, and/or· the rece�pt by NEW 
ECONOMY FUl\'D. LLC ofan opinion offts legal counsel to the effect 
� �- of sru:b No¢9. in �on with. any sucll· transaction.is 
not .required under the securities Act of 1933, as :unended, or applicable 
state securities Sta!utes. 

The undersigned understands that !he· Notes have not been •resisteicd pursunnt to 
.the: registration requirements of the Securities Act of 1933. as amended (the .. Act") by 
n::a:son of exemptioos provided by such A1:4 including. without limitation,. the exemption 
provided by Section 4{i) oftl)e A� and Regul&tfun D and Ruk 506 <:antairu:d therein. 
Regulation D as. well as FIPA allow anissuer·otrerlng securitks pursuant to Rule 506 and 
FIPA to exclud4 from the 35 pwcllaser Jimi!Iltion purchasers who qu;alify as .. Accredi!ed 
Investors"' as defmed in Regulation D and FIPA. The fotlQVting tnaterial describes the 
qualifications of certain typf!s Qf A�ited Investors ns defined· in Rule 50i of 
Regulation D and fiP A as believed most applicti_ht..e. to tlfc 1i1Med -� private offering of 
the Notes. By inirialipg the � opposite eacl:t applicable: description,. the undersigned 

.. . . . . . .  represents ·and. warrants ·  to- the · FOnd ·!!rid'!®· Managlng · -M� ·t.'mt he · meets··tk · 
qualificntions described. if:oone of1ho descriptinns are,apj)licab!e to the undersigned. no 
such indication bas been made.. :However, the undersigned is qualified to invest in the 
Notes of the Fund by reason of other infoanation made !he subject of the �ions 
set forth eisewhe.re·in.thls subscription �t. 
lni1ial. DescriPtion 

L An ind!viduai � net worth or joiltt net wmili willi fuat of hls 
spa� cu.rrently exceeds St.ooO.OOQ and wi!i. oominue oo exceed 
S� ,OOO,ffil<HhroUgh the eonclusi:an:of me-�offaing. 
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initial !)es:crimiog. 
2. A oaiu.raJ person whose indiVidual income � $200,000 in 
each of the two most recent years a.ttd \"tho reasonabty expects his 
individual income to exceed $200,000 in the <;!l� Yeaf dr who has jpint· 
income wjlh � �n·!:i. spouse in excess: of $3M,OOO for .such years 
wi£h the reason� ·

expecU:ttion otthc oontintlal')Ce of SJJch ·income m the 
cum:nt year. 
3. An l!nUty in which aU of the equity O\t'lfe15 qualify as accredited 
investors under one or.nrore onhe foregoing descriptions. 

If the undersigned Note. subscriber is a citizen or an entity resident or domiciled in 
a rou.nuy other than the Unitc:d � the Undersignaj ftas � JKt ind�cn as (o his 
or its Accre4i.ted Investw swm but r�: to the Managing Member and the Fund 
that the u.'ldcJsigl1e(] is. suj(abie �· iJ:Ualtijcd � invest In the Notes as a result ()f the 
U!.lde:rs:igncd's bUsiness and investment experience. 

lf the· undersigned Noie subscriber-is a citizen or entity resident <ir domiet1ed in a 
country other than the United States, fue undersigned Note subscrihe.r must comptde the 
applicable IRS Form, wbicli Forms aie: . 

Form W-5BEN 
t·2�r ·�· ��� i1 · 1 -·-�;�·.1 2 �  .. I:-:}--; : i ·  .. ·ihJ: l�.:.· !--t"\._n ... tt.. i �  

Instructions for W...sBEN 
�rt f1,,. .-:� -;_\:.��- rL· !t: . ':!-·:f.:_::;::.:· ;;!!f.r J.t·:�t�)i. � �}._s��:n t�-.t t 

. . ..... ...... "Filrz!:i" W-.:sEtf-·-··· · ·· · ··-- -·--··· ·····--· · ·  ... . · - · · · · - - ·  ...... . . . . . . . .. .... - -·· ··· · ·· · · · - · · · · ·  . . . . . . . . ... .. , .. - ·· · -· · · ···--

�f�;:": �.:.._>·. �:; .t:!� � p·;t;t�IJ_;::��'-H. l)t!.t�.jt:;�-;flJ_! (.��.<-'t. �·.·i�( 

!t!Stroctionsfor W-sEC:I: 
�):::r· .... �· ... . ::. �h:>_:. .. �t.L?-·��t.� �  /:P:�.;;_�..:-1�-.t�--�,\ � �·-·-r� ;1 

Fom W..sE:XP 
;:H1\ _!.·. : ;. �-�: 1i��:. 1: .. _!:�·-l��ft.� �·!."!_[• !�·� ... �1�_rj · ::·.:�;"' r--�r:H. · 

!Ufrtnld!um; forW..SEX:"f 
' .• ·, ·. 1.\ jl:l � 

W�rMV 
��ar�.-. _:.· \· .. :·�-.b:�. �l�.fz :.:_:: � -�:.:-: ,f�i t :.;�� _rrf:� t·�� ¥.Jti i1 �---:J !  
�'�nmu ro� W.&lM:¥ 
���;.:� . Y· �: :·· ,��·;:;_f,::�rH;�5.·.::.s:-u:�T� . .:;_t, '-... f•.:!f� �-� J�ij��:-.,..:;.::U� 
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Such idenlifted forms are available from. the United States Treasury web sites fisted 
above. It should be ooted that with respect to Note subscribers subscribing to a Note as 
either joint tenants with right of su.rvivot:dlip or tenants in common, �..ch individual must 
sign and. complei� the appropriate IRS Fonn. 

The tmde:rsignro � understands that while the Fund may fall v.ithin the 
definition of an investment company as such-tl:ml is utilized in the JnvC$tmelrt Company 
Act of !940 (the "1940 Act"). the Fund wm not be registered as such t.mder the 1940 Act 
as a resu!! of its reliance on certain exemptive provi):.ions conWned therein. Reliance on 
such r;:xempt.iv� prq�-:isions :will p:reclude the fund from having more than 99 beneficial 
holders ofi!.S Notes. 64. ofwhith hotders will be required to be Accredited Investors. 

T!)e �� �her acknowledges thm the Managing Member in 
connection 'With the ·Note subsctipOOn governed by this SubScription Agreement. may 
n;quire the Wldet'Signeq suhs�riber to complete and furnish co the M12Illlging Member :1! 
questionnaire. >'.tiC:h questionnaire fll<!.Y .elicit � ·information concerning !he 
undersigned subscriber relative to hls invesunent and business expeiicrn:e and other 
maten. lf such questionnaire .is required by �  Managing Member, and provided by the 
undersigned subscriber .to the, Managing Member and the Fund, the undersigned 
subscribe: represems ilrid wamml.s. that the infcmnation contnined in such questionnaire is 
!rue and complete in all �al respect and does not omit to state any information 
poss.lbJy responsive to any question set fOlih and contained in the question.naire. 

As explained in the Memomndum section captioned .. ANTI-MONEY 
LAONDE.R:!NG", the Mana.ging Member. 011 behalf of the Fund, may require that Note 
investors futnishcd the'following documentation: 

L For Note m\'estnrs that are entities (corporations., pa:rtnerships. limited 
· ··· ···parti:ierShips; iimited ·liability companies, ·trusts; etc.] suclt. entities :may be · 

required to include two copies of {i) a certit!Cale of .incorpomtion, 
�ership agreement, limited pattne:rship agreement, limited liability 
ct.llnp3!ly agreement or other ,simi.tar �15 and (ii) n mandate or 
cenificate of authority of such entity !l.l.rtimrizing !.he Note subscription 
such a:>. a c:ert.ifted' reso!�on that includes naming alllh.orized signatories 
de&lcl from an aut.horize .signamry list; 

2 For investors ilia! are inilivid.ua!s, such investors may be .req� ·to 
Include two copies <Of (1.) a:� willl.pid!l.re page; {ii) a recent utiiity 
bill offit:r than a mobile pOO!ie bill) V�..fying tOO Note mvesmfs Ctl.n.'en� 
add.rcss; and (iii) a refere:rtee lette. from a ba..llk v-;lth wv..ich ill'f! mruvidual 
has a CU..'fe!lt relationshij) for- at !east two years or from a respet1ed 
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-3. For investors that are trusts, such trust may be required tri provide 
identifiauion identifying each of the trustees of such trust and the 
sett!m(s) of such ·ln!sr as appropriate .fur entities or individuals, a.'! 
app!icabl� and as set forfuin ilems i and 2'ahove. 

Note inyestm:s may be requested ro furnish other·m' additions! documcnuuion evidencing 
the authority� Invest in the Note$' of the Fund. 

!he �gned acknqwf�ges 11lat. CC!lr(terpa!15 of !his Subscription Agreement 
muy oo receiVed by the Fund from other Note sUbscnlJers and !hat such countetparls may 
constin.m: a single. completed .Agreement between the Fund, the undersigned and such 
oilier Note subscribers. 

This 'S11bscri{1lion �greemciii $J.!.be goy� by and int� ·m accordance 
with the laws of the State .of Florida ana .shall be binding upon the suecessors. a.sSigns, 
heils and � reprt5eqta1ive;s of the Managing Member. the Fund and the 
I.Uldern!gned. 

. . . 

lN W!ruESS \VaEREOF, the u.ndetslgncd. has execilled ihis Suhscription 
Agreement on the __ day of , 20_. 
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ISSUE INSTRUCTIONS 
(Please Print) 
L SUBSCRIBER. __________________ _ 

2. SlJBSCRffiER'-------------

3. ADDRESS. ___________________________ __ 

4. 

5. 

CITY�A�P CODE. ________ �---------------------

HOME PHONE BUSINESS PHONE. ____ _ 

�NSTIWCTiONS TO NEW ECONOMY FUND. LLC 

Please issue the 5% Participating Promissory .Notes: 
individually to the mmie on nne ____; 

-- Bolli� on Lln:s l and 2 as 
·= 1000 .TENANTS with rlglit ofSurvivorship 

TENANTS m COMMON 
TENANTS BY THE EN1lRETIES 
or o�ise·-------------------

PLf£ASE COJ\iPLET£ iF APPLICABLE: 
in determining to invest in the N<ltes of the Fund, the a<h<iso;y services of dlc 

following Wtre utiii.url: 
·- - NAME::-::···-=-· ------------------

ADDRESS: __ -,-:.---------------

OCCUPATION; ____________________________ _ 

Accepted iliis __ .day of • 2012 by Guy S. Delli\ Pc:nna the 
Ma.:aging Member of !he NEW ECONOMl: FUND, LLC. 

£'lEW ECOl'·JOMY FUl\JD, U...C 
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· APPE!'IiDIX A 
T0 5% PARTIOPAINT PROMISSORY 
NOTES S11BSCRIPTION AGREEMENT 

. .  . 

"Accredited InvestM' shall mean any person v..iro comes within any of !he 
following c.utegories, ¢"� Who the issuer reasonably belk-ves comes witf>Jn any of the 
following .caregori� at the.time of the sal� of the securities to that person: 

lnitiai 

--

Pescrioti9n 
(l) Any bank.as defined in section :J(n){2) of the Securities Act 
of l933� as amended (the {"Act"'}. or any � and loan 
.association or other institution as defmed in section 3(n)(.5){A,} of 
the -Act whether acting in i� inrlivi_dua! or fiduciary capacity; any 
broker. or dealer registered pursuant to-section 15 of the Securities 
Ex� Act of i934; any mrance company .as defined in 
section 2(IJ) of� Act; any in\'eStmeilt company regist� under­
the lp'Vest.!neqi COrrip:my Act ofl 940 or a business devdopmeru ·as 
de!ined.in seclion 2(a){48) of thai Act; Small Business Investment 
Ci;linpany lleensed by lhc U.S. Small Business Administration 
un.def section 301(c) or (d) of l,!:te Smail Business Investment Act 
of 195&;_ any plan established and maintained by a state. itS 
politiccl suhdivis.ions. or any agency or i�lality of!! state ot: 
its polliicat subdivisions for the benefit of its employee, if such 
pJaQ. l;ws' toW assets in excess of $5,000,000; employee benefit 
·plan '\ltirhln the meaning of the Etopioyee Retirement Income 
�y �ct·Qf 1974 iftl!e inye:stment ili:cision is made by a plan 
fiduciary as-dcfine(Hn s.ecrron S(21) of� Act. wbicl1 is either a 

- - - �· ·� ·ana 100n ·8SSOCiiillon; --� ·compaili� ·or -
registen:d inves:tment adYiser. or if tPe employee .benefit plan has 
'tof& tlSSe!S 1n excess of$5;.000,000 or,.if a sclf-'directed plan, with 
intestmcm .ikci.sioi:ts' made ;miely 'Qy persons thnt are Accre&ted 
ln.vestot'S; 

(2) Any organization described m Section 5\H(c){J) of ili� 
Itil:emal_ �en� -� corporation, Massaclluseit! or similar 
business � 0!' ·partnership, oo( fotmd -fur· the �ific purpose 
()[ acqu:iring the sewrities offered With !o!cl -� in excess of 
$5,000,000; 
(3) Any '1rt!s4 'Wil\1 urtal assets in � of $5,000.0010, rwt 
funned fortlw spt:cific � ofa;:xp..lir.lllg the s.ewrities off� 
whose � is ow-ete.d by a S<3f1risli� � as  d� 
in RJ.!le506{b)(2)0!} of�lation·D pr®,lhlgated � the  Act. 
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EXHIBIT B 

FORM OF 5% PARTiCIPATING PROMISsORY NOTE 

NEW ECONOMY FUND, LLC 
{a Florida Uml.tro liability company) 

5% PARUClPATING PROMISSORY NOTES 
$10,000,000 MAXIMUM PRINC�PAL AMOu'Nr 

NO. --

This Note evi&:nces the obligntion of NEW ECONOMY FUND, lLC {the "'Fund') to 
pay to ("Payee") rlte 
principal sum of ($�---' together with intereSt thel:l:on at the annual rate of 5% (the "'Note Interest}. The principal sum 
of tJiis Note !!hair be _di,le and pa}'Eh!e an a dare which is 18 monihs from the conclusion of the 
limited and private offering of the S% Participating Promissory Notes of the Fund (the "Notes") 
which is solely r:nadc by· !:he Private Offering Memorandum of the Fund dated Januruy 2. 2013 
(the -rerm" and: the "Memorandum .. rc:speetive1y). The Payee sbal1- be promptly advised as .to 
4le Term of this Note upon the completion of the limited and private offering of the Notes as 
provided in the Mcmornndum. The Note fntt;rest shall commence to accrue on this Note on t.he 
date tlta.t the Note subscription made by a Note purcba.c;er is accep!ed by the Mnnaging Member 
of the Fund and Shall b;e paid to � Payee on a calendar quartet basis, -with the fim cruendat 
quartet Note interest i>eitl.!i �oly less than afu!l cclendar quarter Na:te IntereSt amount. The 
:Ela.Ye: �� also. t>e entitled to �ve Additional intcn;st which shall be allocated :from the 
Trading Profi�-as -such are �  by the Fund during its ·exis;ence:·· - Additional Inten::st and - · 

Trading Profits are defined tl'!nllS, with suclJ definitioDS being set fo.tth in fue Memorandum and 
such. definitio� are specifica»y inrorpoiated in this Not,e. Any Additional. Inicn:st to which the 
Payee of this Note may be entitled Shall be detcm!inod and pnid in the manner set forth in the 
Memonmdum.. The proceeds reccived by '!he Fund as a result of the is:sua..!:l:Ce of this Note may 
be invested by the Fund in Iilcrements. aU as is more fuUy explained in the Memorandum. 

The principal eb!igarii:m.and the obligation of the Ftmd to pay the Note.l�:tl.erest.repre:setit 
t� ohligm.i9t!S c:�f the ��d equal to the obligations of the Fund. <>.wing to its general 
� This Noie .!llld :Nates of like kind 21? not being issood' � �o. the p:rovfuions of a 
� �re or note � The. ftl.J:l.d will only have defuillted Willi � w hs 
obligation·� this No� at.d t!Jl N�es of like km& m the cv�t, that rr fails ro pay the prlncipm 
obligation of ·tlm Note 'I;. 'hen. due or fiills to pay f'.jote Interest at ilie times when· sucli Note 
futere$1. has !!.Ceni-00 iitid. is payable, wf:Jclt payment defutilt has continued. for rq::� oo of 911 
�.Jtive Failure on ilie part of the. Fu.r.d to pay Additionru I merest sfuill nm oo:n.."tittri© 
an evt:sa If is acltoowiedged by fue Fur!d a.11d the Payee tll.a:t, in aooo� with rl!c 
provisions mii � of the Note 8ubscrip1ioo ·� \ltm�'i is �ibit '"'"A:' ro ihe 
�� �· ·"''hlch bas � duty exectrted an& defivered by the Payee to the .Fund (and 
srr:::h subscriptioo EO a Note has � �ed frJ trw fi.mrl'J, thz! any Oa<ms a.>ising om of tl>..e 
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JOBS Ad which was expected to be 90 days from April 5, 2012.. Far more 
infor!l.1ation wncerolng the JOBS Act, see the Memonmdtml seclioa eaptioaed 
"PLAN. TERMS AND NATURE OF THE OFFERING". 

While !he Fund by definition may be an investment company under tr..e 
Investment Company Act of 1940. it is relying upon an exemption provided in such Act 
from the registration requirements of sucll Act and will not be registered as an investment 
company under suclt Act. Accordingly, no roore than 99 sophisticated and Acaedited 

Investors will be permitted to acquire the Notes being privately offeted hereby on a 
rewrd and beneficial basis. Of such 99 investors., 65 will be required to be A�ted 
lnveston>. 

The Fund, by action of its Managing Member. has (a} authorized the creation of 
this Memorandum and the reWzed subscription and other docwnenls (co!lectiveiy the 
"'ffering Documi:r�ts) and (b} approved the use of the Offering Documents in 
cotmeetion with this limited and private offering of the Notes. The foregoing action has 
been taken in connection with the provisions of Section IS( d) of the Act and Rule i46 

_ thereunder. 

THE DELIVERY OF TIUS MEMORANDUM SHALL NOT CONSTITIJTE AN 
OFFER OR SOLICTAITON TO ANY PeRsON IN ANY JURlSDICflON IN WHICH 
SUCH OFFER OR SOLICITATION IS UNLAWFUL AND SHALL CONSTIT.liTE 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 BIS BEHALF AND/OR WITH THE CONSENT OF 
THE -·MANAGING ME"ABER AND THAT HE WILL RETURN m:IS 
MEMORANDUM PROMPTLY UPON REACHING A DECISiON NOT TO INVEST 

- MTHE-NOTESDESCRlBED HEREIN:·- ·· - · .. - - · - ·- . . . .. . . . . - - . . 

PROSPECTIVE INVESTORS SHOULD NOT CONSTRUE THE CONTE'l'ITS 
OF nilS f\AEMROANDUM OR ANY COMMUNICATION RELATING TO THIS 
PRIVATE OFFERING AS rNVESTMENT. TAX OR LEGAL ADVICE. EACH 
PROSPECTIVE INVESTOR SHOULD CONSULT HIS OWN COiJNSEL, 
ACCOUNTANT OR OTHER PROFESSIONAL ADVlSORS JlS TO LEGAL, 
iNVESTMENT, TAX AND RELATED MATIERS CONCERNING AN 
fr.fVEST"MENT iN THE NOTES OF THE FUND DESCRIBED HEREM. 

lliTERESTEQ fNYESIORS ARE ENCOURAGED TO ASK OUESIQNS Of 
THE fv!,.ANAGlNG MEMBER-CONCERNING '1"HB flJNP· AM) AN � 
j]:LITS NOTES. 

EXCB'T AS O!nERWiSE r;•--U:HC.4TED, THill lVfE.\40P...A'l'IDUM SPE.AJ<S 
AS OF ITS DATh NO PERSON W.S BEEN AUTHORJZED BY THE f'.,.MNAG!NG 
i\ffiMBER OF T"dE FUND TO GIVE Al-f"l INFORMATION OR TO MA.KE A.N1' 
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N EW ECONOMY FUN D, L.LC. 

® An alternative long/shart growth a n d  i ncome investment approach 

® Risk m a nage ment versus reward chasing 

® Divers ified (NASDAQ 100/QQQ) exchange traded fund 

,.. N ew Economy, fundamentally sta b le companies 

® 100 compa n ies such as Apple, Goog!e, Microsoft, Amgen, Starbucks 

* Strong, l iquid, !ow or n o  debt balance sheets 

® Rising reve nues potential 

"' Techn ical analysis comp lementing fun d amental ana lysis 

€1 No leverage utilized 

® Finite investment tim e  horizon (18 +/- months} 

o Quarterly d istributions with 1099 a n nual  reporting (no K-1's} 

0 Capped at $10 m illion for di l igent ease of m a n agement 

* Periodic reports, compilatio n s  and independent CPA a ud it 

® Assets held at third party n ational b rokerage firm 

® Cash held at fed erally-insured commercial banking institution 

® Participation by referral only 

o 5% a n n u a l  d i stributions payable q uarterly to investors 

<!li 80/20 split of profits with investors a n d  Fund n p  to a 100% ROC/ROI 

FOR DISCUSSION PURPOSES ON!. V 

The does not constitute an offer to sei! nor the of an offer to 

any offer is only made Private Offering Memorandum of the fumt 

MemorarH:!um dated lanuary 1, 1013 
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NEW ECONOMY FUND, LLC 

SUBSCRIPTION AGREEMENT 

TO 5% PARTICIPATING PROMISSORY NOTES 

IN MAXIMUM PRINCIPAL AMOUNT OF 

$10,000,000 
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NEW ECONOMY FUND, 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 
:N'EW ECONOMY FUND, LLC 
3438 Nort.h Salford Boulevard 
North Port, Florida 34286 

Gentlemen: 

The undersigned has received, read and understood a copy of the Private Offering 
Memorandum dated January 2, 20 13  with Exhibits thereto (the "Memorandum") ofNEW 
ECONOMY FUND, LLC, a Florida limited liability company in the process of 
organization and capitalization (the "Fnnd") 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 U..l'J.dersigned represents to each of 
you as Managing Member of the Fund and the Fund that: 

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

2 .  The undersigned understands that if the undersigned's Note 
purchase is consummated within t.�e State of Florida, the undersigned has an 
absolute right to rescind such Note purchase transaction by directing notice to you 
of such desire to rescind within three (3) days of the undersigned's paym.ent for 
Notes or his receipt of the Memorandui11, whichever last occUt""S and that, upon 
such rescission, the undersigned shall receive a fuJl refu.nd of aH Noted proceeds, 

interest, tendered herewith, by undersigned to the Fund, of 
accordance vv:ith Section 5 1 7.06 1 0 1  Florida Statutes, as a.u.""""'''""'"''"' 

Securities &"'ld Investor Protection Act, as as.-nended) ("FIP A"). Wit.h 
respect to such right of rescission, the undersigned understa.11ds ta1at Fu..nd 
intends to honor the provisions of the referenced section, even thoug_h it may not 
be required to do so in accordance with the provisions of the National Securities 
Markets Improvement Act of ! 996, as described in the Memorandum. 
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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 oft.h.e Fund's existence. 

4. The undersigned understands that t.he minimu..rn subscription which 
will be accepted by t.he Fund is to a principal amou..11t of Notes of $250,000. 
Thereafter, sophisticated and Accredited Investors may subscribe to Notes in 
$ 1 ,000 Increments. 

5. The undersigned understands t.h.at by virtue of the execution 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 unders1:at1ds and acknowledges that Note 
subscription proceeds will be utilized in the Investment activities intended to be 
conducted by the Fund and that Note proceeds will not be committed to such 
activities except in Increments as explained in the Memorandum and that for a 
period of time, each Increment of Note proceeds will be separately invested a.11d 
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 calculating 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 organization..al and other fees, as well as the orga.11izational 
costs attendant to the Fund's organization and capitalization. 

7. The undersigned Ui1derstands that aU of t.he managerial powers 
and responsibilities with respect to the conduct of the Lr1Vestment activities tt�e 
Fund are vested in the tvianaging Member fuJ.d that Note Holders vviH not 
members of t..he Fund but wiH be general creditors thereof and as such, vviU have 
no rights to participate in the management of the Lnvestment activities of 

8. undersigned u.�."lderstands and agrees that disputes, 
claims and controversies (herein "Claims") arising between the undersigr1ed 
"Assert.ing Note Haider") and the Fund and/or the Managi.ng Member as a :result 
of the undersigned's  investment in a Note or Notes and/or arising from the 
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Fund's Investment activities shall, if possible, be resolved pursuant to a 
mandatory, non-binding mediation process (the "Mediation") 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 Mav..aging 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) Wit.hin thirty (30) days of the accomplishment of Claim 
service ("Service"), the Asserting Note Holder and the Fund a.t"1dfor the Ma._Daging 
Member, as the case may be, shall promptly, mutually select a qualified 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 \:vritten instrument 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 wit.h respect to commercial claims in the greater Sarasota-Bradenton, 
Florida area. 

(d) As indicated in subpart (c) above, if the Mediation is  not 
successful ii'1 achieving a Resolution of the Claim, the Parties shall proceed within 
the time specified in subpart (c) above to mutually select an arbitrator who shall 
hear the claims and the defenses thereto as asserted by the Parties. The 
P....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 to 
time, 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 ft..rbitration mentioned, shall not 
be conducted under the jurisdiction of FINR/>,_ nor shaH same be administered by 
the A..rbit:ration staff of FINRA. The iubit:ration shall be private and confidential 

character. DUJ.-=ill:g the 30 day period subsequent to the conclusion 
unsuccessful Mediation, the Managing Member shall submit to the Asserting 
J>Jote Holder a list of ten arbitrators who are recognized as arbitrators by 
and :have experience in. arbitrating oow..mercial disputes. From such list of 
ten arbitrators, the Pa.rties shall mutually select one arbitrator who shall hear the 
Claim and the defenses thereto and shall render a binding award with respect to 
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the Claim (the "Award"). If, 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 A ward 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 
b...arm 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 t.he 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 duri.ng any applicable period of 
iimitation shall be completely time barred. 

In accordance with the terms hereof, the undersigned hereby subscribes to 
$ 1 oo1oop. ort� 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 $ I vo,ooo .tX; to the order of NEW ECONOMY 
FUND, LLC. 

In connection with the subscription to Notes herein effected, the undersigned 
subscriber furt.her represents to the Managing Member and the Ft.Lnd that the undersigned 
is acquiring the Notes for his own accou..11t, for investment purposes and not with a view 
to or resale in con_nection with any distribution thereof, The undersigned unde:rst&"lds 
that an investment in the Notes will be an illiquid investment and that the undersigned 

be required to hold t:'Ie Notes until Note maturity unless the Notes are earHer paid at 
option of the Managing Member the Fund. Additionally, and in con..nection 

the offer and sale of k�e Notes, undersigned further represents that the 
Ut'1dersigned (a) is experienced in investment and business rnatters, (b) 11.11dersta.'1ds that 
an investment L"'l the Notes and the holding thereof is subject to risks, and (c) understands 
that ti1e transfer of such Notes is restricted. 
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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 1 933, 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 1 933,  as amended, or applicable 
state securities statutes. 

The undersigned understands that the Notes have not been registered pursuant to 
t.he 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 FIP A 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 defmed in Regulation D and FIP A. The following material describes the 
qualifications of certain types of Accredited Investors as defined in Rule 5 0 1  of 
Regulation D and FIP A 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 a.nd the Managing Member that he meets the 
qualifications described. 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 
Notes of the Fund by reason of other in_formation made the subject of the representations 
set forth elsewhere in this Subscription Agreement 

L�tial Description 

1 .  A_rr individual whose net worth or joint net worth that 
spouse currently exceeds ,000,000 fu'1d will to 
$ 1 ,000,000 '"''"''"''�'" 
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Initial 

¥...c 
\ k',.('Ult"':f 

Description 

2. A natural person whose individual income exceeded $200,000 in 
each of the two most recent years ruid who reasonably expects his 
individual income to exceed $200,000 in the current year or who has j oint 
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.  A.n entity Ll'l which all of the equity owners qualifY as accredited 
investors under one or more of the foregoing descriptions. 

If the u..l'J.dersigned Note subscriber is a citizen or an entity resident or domiciled in 
a country other than the United States, the undersigned has made no indication as to 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 com:glete the 
applicable IRS Form, which Forms are: 

Form W-SBEN 
hl tp :i !\VWVv . i  rs .ustrcas. !.!0 \' /pu b/i 1"!-i_:[lJ f!(\\-g hen . I)U f '  

Instructions for W -SBEN 
http://www. i rs.  ustrcas. Qov lpub/i rs-rd !/i \'- g hen . pd !' 

Form W-SECI 
h ttp:i/vv,vw. i rs .  ust reas . govipub/i rs-pd 1/ t\:vXc;c i . pd f 

instructions for W-SECI 
h l lp: /1\\ \\\\ . i rs . u s t rc·as . \20 V i  nubii�.o�rv..ifi \}, B�illlrlf 

for 

W-8IMY 
'\Yvv·v.;. i rs .  ustrcas.�O\' ouh/\ rs-!Jd P t\vX i nl\ . pd ( 

Instructions fo:r W -8l.MY 
hup: : ,.V, \\ \\ . i  rs . ustreas. u.ovipubii rs-11d i� i w8im\ J_'d f 
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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 Compa...rw 
Act of 1 940 (the "1 940 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 t.he 
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 information 
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 to include two copies of (i) a certificate of incorporation, 
partnership agreement, limited partnership agreement, limited liability 
company agreement or other si..milar documents and (ii) a mandate or 
certificate of authority of such entity authorizing tJte Note subscription 
such as a certified resolution that includes naming authorized signatories 
derived from an authorize signatory list; 

For investors t.�at are individuals, such investors may be required to 
include two copies of (i) a passport picture page; 

other than a mobile bm) the Note eurrent 
adr:Iress; and (iii) a reference letter from a bank wit.� 
has a cu..lTent relationship for at least two years or from a 
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 trust as appropriate for entities or individuals, as 
applicable, and as set forth in items 1 and 2 above. 

Note investors may be requested to furnish 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 t.he Fund, the undersigned and such 
other Note subscribers. 

This Subscription Agreement shall be governed by and interpreted in accordance 
•Nith 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 
Uildersigned. 

IN WI1NESS WHEREOF, the undersigned has executed this Subscription 
Agreement on the li. day of 'S /J....-_ 20 ..ll_. 

9 
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Title (if Entity) 

O� b - �� � '6o ,_.<;; b 
Social Security Number or 

Employer Identification Number 



ISSUE INSTRUCTIONS 
(Please Print) 

1 .  SUBSCRIBER V. .e..NLt.. 0\vrA..\ C-e\ :"' � vfJ ._�\..A-f .. \r-..> s-\-" 

2. SUBSCRIBER ____________________________________ _ 

3 .  ADDRESS b 2-�\ f\.w .... A.J c... \J r � "' <  

4. CITY/STATE/ZIP CODE So-.c"'-!W� , fl -'"") '-< '?... '1 1 

5.  HOME PHONE '1 'il liL..1 ct l b & BUSINESS PHONE q "1. L 1 Cf ?  o 7 6 & 

INSTRUCTIONS TO NEW ECONOMY FUND, LLC 

Please issue the 5% ParticipatL'r1g Promissory Notes: 
__ Individually to the name on line __ ; 

Both names on Lines 1 and 2 as 
__ JOINT TENANTS with right of survivorship 

TENANTS IN COMMON 
TENANTS BY THE ENTffiETffiS 

�or otherwise \A-t...., C.� .!.: � ...., \ r ._, '> .!.-..,. ..::. 

PLEASE COMPLETE IF APPLICABLE: 

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

NAME: 
A

nDRE�S�S-: ----------------------------------------

OCCtJPATION: ---------------------------------------------------

. ' ' ' ''2� rl " ......-r"': • U""""'i �· f1 1-:'b ' {; " 'f) 1 '  Acceptea thls � �ay or -.J f'o.Jvr'�'--1 , 20 � by vuy � . ..._.e Ia 
Managing Member of the NEW ECONOMY FUND, LLC. 

1 0  
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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% P ARTIClPATING PROMISSORY NOTES 
$10,000,000 MAXIMUM PRINCIPAL AMOUNT 

NO. !i. 

ThJs Note evidences the obligation of NEW ECONOMY FUND, LLC (the ''Fund") to 
pay to Kenan Murat Cetin Revocable Trust ("Payee") the principal sJ.Lrn of One Hundred 
Thousand Dollars ($100,000.00) together with interest thereon at the annual rate of 5% (the 
"Note Interest"). The principal sum o f  this Note shall be due and payable on a date which is 1 8  
months from the conclusion o f  the limited and private offering of the 5% Participating 
Promissory Notes of the Fund (the "Notes") which is solely made by the Private Offering 
Memorandum of the Fund dated January 2, 201 3  (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 exis!ence. 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 a..'ld paid in the manner set forth in the Memorandum. The proceeds received by the 
Fund as a result of the issuance of this Note may be invested by the Fm1d in Increments, aJl as is 
more fully explained in the Memorandum. 

principal obligation and the obligation of the Fund to pay the Note Interest retrre:serlt 
ur-.secured obligations of the Fund equal to the obligatiom of the Fund owi..ng to its general 
creditors. This Note and Notes of like kind are not beh"1g issued pursuant to the provisions a 
trust Lidenture or note agreement. Tb.e only have defaulted resp<"vet to 
obligation u..nder this Note and aH Notes of like kind the event t.hat it fails to pay the principal 
obligation of fr.js Note when due or fails to pay Note Interest at the times when such Note 
interest has accrued and is payable, which payment default has continued for a period of 90 
consecutive days. Failure on the part of the Fund to pay Additional Interest shaH not constitute 
an event of default. 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 t.h:e 
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 a11y Claiw..s arising out t.h.e 

') 
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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 A ward resulting 
from such being duly enforceable by an action for confirmation upon such Award commence in 
the Circuit Court of the Twelfth Judicial Circuit in and for Sarasota County, Florida. 

The Fund shall establish and maintain a register which shall reflect the record Payees of 
all Notes which have been issued by the Fund which are of this single series. The Managing 
Member of the Fund shall only be required to refer to such Note registry in order to determine 
such record ownership. 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 Payee 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 ownership of a Note. 

2013. 

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 statutes, 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 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 such Notes 
in connection with any such transaction is not required under the Securities Act of 
1 933, as amended; or applicable state securities statutes. 

This Note is made and executed at Sarasota • Florida this 14th day of Januart_, 

NEW ECONOMY FUND, LLC 

.t · 
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ACCOUNT NUMBER 

APEX CWillNI:!l COOPOAA'l'ION 17'00 PACIFIC AI/EN!Jl: SIJITI! 1400 
OAU.AS, TX 76201 

1/our th>$1•tefiQ!lil l'itmlilr®l.lmn�&l!ft8'lle 
OPl'(Ot.ISHOUSE U.O (877) 653-2500 

Margin 1\lCOOI.II'It 
NET ACCOUNT BALANCE 
Sllourttrall 
TOTAL PRICED PORTFOLIO 
fotel liqulty i'h:�ldlnp 

$:l.i5,9:13.:11 

:1:1.5,9.'13.11 

186,900.00 

1ae,eoo.oo 

®:SO:ll,IJU,:Y.i 

$B9,8E!4,?5 

89,864.76 

1,4515,000.00 

1,455,000,00 
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ACCOlJN'l' CAMiftO IDY: All&% CL!V.:f4!NG 
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DECLARATION OF BRADLEY SPRINGSTEAD 

Pursuant to 28 U.S.C. Section 1 746, the undersigned states as follows: 

1 .  My name i s  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 201 3 ,  my fiance, 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, 201 3 ,  we invested $30,000 with the New Economy Fund. On 

October 1 ,  201 3, 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. 

Executed on this /5l_ day of January 201 4. 
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PRIVATE OFFEIUNG MEMORANDUM 
NEW ECONOMY FUND, LLC 

(a Florida limited liability company 
in  formation and capitalization) 

$ 10,000,000 principal amount 
o f S% Participating Promissory Notes 

NO. .1/e_ 

NEW ECONOMY FUND, LLC (the "Fund") is a limited liability compan 
fom1ed pursuant to the provisions ofthe Florida Limited Liabil ity Company Act. l'h 
Managing Member of the Fund is Guy S. Del la Penna who resides in Sarasota, Florid 
Mr. Del la Penna will be responsible for the day-to-day management of the investme1 
activities of the Fund as described in this Private Offering Memorandum (tr 
"Memorandum") and wil l  be responsible for Note Holder relations and the administratic 
of the general affairs of the Fund . Mr. De lla Penna is sometimes referred to herein as tl· 
"Managing Member". 

The Fund is privately offering to suitable, sciphisticated and Accredited Investo 
i t s  5% Participating Promissory NoteS (the \1Notes'') in maximum principal amount < 
$1  0;000,000. The Notes will be' offered directly by the Fond tlirough the efforts of M 
Della Penna and may also be privately offered on a best efforts basis through one or mo; 
Placement Agents who are members of FINRA and qual ified as broker-dealers i n  Floric 
and in other states in which the Nbtes,may be' laWfully;bffeted. Ifthe· services ot one 1 
more Placement Agents'ai:e utilized by the Ftind'in tHe piivate'offer iul:d sale ofthe'Ndt(! 
an appropriate Placement Agent Agreement WiiFbe executed b'etween'the Fund and a{ 
such Placement t\gents. ·· The Furld fi1a)" also lfeceive a§sistance in cOnnection with tl 
private offer and sale ofahe NotesTrdm pernoils;or. entities acting ns 'fipders . ,The Fur 
expects to compensate any Placement A:gei1t assisting ;tlie Fund in the private offer ar  
sale of the Notes and wil l  compefisate''finders 6'rl a ease-by-case basis as deterrni!lt 
appropriate by the•Managing Mernber; 

The Note proceeds, net of mty placement fees and finde!P' fees (whe 
appropriate) and expenses' �nd costs incurred in 'Connection With the organizationof tl 
Fund and the· placement 'ofils�Notes, will Be investediantJ!'rcinvested in equity securiti 
and exchange traded .funds v>•hich ate listed and tfil.de'd on ' the :natioi1's major sto1 
exchanges or derivatives thereof\ inclui:liffg, :VJitHottt' limitation; ptlt and call options 111 
Federally insured instruments of deposit (sometimes referred to in this Memorandum 

"Investments") under the direction and supervision of Mr. Della Penna. In such activit 
the Fund Will generally utilize technical, · as wel l  a:s fundamental apprMches ·· and t' 
intuitive discretionary investment techniques and analyses subsequently described herei 
The Fund Will not.utilize margin in its investment and reinvestment activities. 

The date of this Memorandum is .January 2, 201.3 



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. 1,1tilized in the Fund'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 
1randum will be supplement� as appropriate; The Memorandum i s  also 
upplemented with respect to the progress 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 
it. : . See "TJIE RiSKs AND OTHER FACfORS 1'0 BE 
',_page 13. 

� orrea:e4 hereby Will. only be offered an� sold �0 suitable, 
d .Ae.credited Investors, as determined in the exclusive judgment of 
MeaiJI,l,er .of the Fund. Penoils who are not deemed ·suitable, 
Aectedited Investors wiD not be permitted to purchase Notes •. TJie 
vately offered hereby may also be offered and sold to qualified 
l«\��IJ. Wb9<3re ���._� of .co.o.ntri�. �t,her ·fJJan the .Unitec[States. 
lf.epnb.� in..any;JIU'Cb .private llale of Notes ,WiJf!cletermfne. that any 
jn,div.iduaJs :hav� tlte necf.!SSacy quaHfications · to ·acquire and .own 

�:B�S -NQT �Glsl'ERED ii'ID,'J N.OTES 9FFERED .HEREBY 
J�GlJ�lOCI�.4rcr. 9F. l93'3, .l\S. AMENDED .(THE· "AC'f."). IN 
:»N}f�.EXEMm.ON�:�OM·�fs;rRATON .PROVIDED IN 
rn, �PLAl:ON- D. .THEREUNDER. . AQP,lQ.ONALI..Y, THE 
• �GISTERED THE .NO . .  TEs P1-11EJ.U:D.HEliEBY UNDJ!)RJ'HE 
tli' .ANY..SE(;UJ\l$S.STA;l't)JiE OF ANY STA�IN �HICH 
KAY BE LAWFULLY OFF.EREJ),. JNCLJJDING FLORIDA. 
>N SUCH EXEMPTIONS FROM ·REGISTRATI6N PRO:VlDED 
fUTES, HOWEVER, DOES NOT INDICATE IN ANY WAY 
TES lL\ VE BIDEN: APPROVED. OR DISAPPROVEJ) BY THE 
S SECUruTmS AND .EXPHANGE <!OMMisSION,ff:HE "sEC") 
E s.ECUR.In' J.t&GULA'fORY ��ORITY . OR :niAT THE 
. SUCH . SlATE AUTHORITY, �AS :CONSIDEQD · THE 

. C.OMPLE'FENESS OF T�E.STATEMENTS MADE HEREIN. 

;,. 1Ql2,.Presideot Obama signed.tbe·JOBS �ct into· law. JOBS is 
htmp,S.tart Our BuSiness. Start-ups Act �erein the ."J()BS Act"). 
ak.es s.ubstantive .changes to ;tbc. li'ederal securities laws, fucludiog 
•hich tbe Notes may be offered on and after .the time that the 
JOBS Act become effective. Such effectiveness is anticipated t.o 
that tbe SEC adopts implementing rules and regulations for tbe 
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isswmcc of this Note to the Payee as the term "Clllims" is defined in the reference< 
Subscription Agreement are subject to resolution frrst by a non-binding Mediation J 
which, if not successful, shall be followed by a binding Arbitmtion process. the Awnrd re 
from such being duly enforceable by an action for confirmation upon such A ward comm( 
the Circuit Court of the Twelfth Judicial Cirouit in and for Sarasota Co�nty, Florida. 

The Pund �hall establish and maintain a �ister which shall·reflect the record PaJ 

all Notes which have been issued by the Fund which are of this single series. The Ma 
Member of the Fund shall only be required to refer to such Note registry in order to detl 
such record ownership. Any proposed transfer which is permitted \lndcr·the terms of issue 

the Notes must be reflected in such register in order that the transferee of a Payee 
recognized by the Fund as a record owner of a Note. It shall be the sole responsibility 

Payee to advise the Managing Member of the Fund of any change in record ownership of a 

The 5% Participating Promissory Notes of NBW ECONOMY FUND. 
LJ..C repres� by this Note instrument have not been registered under the 

Securities Act of 1933, as amended. or variolls state statutes, 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 transferred in the absence of an effective registration statement 

for such Notes under the Securities Act of 1933. liS amended (and/or the various 
state securities statute:; 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 
1 933, as amended, or applicable state securities statutes, 

This Note is made and executed at 
_____ ,, 20 

J 

Florida this __ d 

NEW ECONOMY FUND, LLC 

By __________________ __ 

Guy S. Della Penna, Managing Met 



EXHIR I T B 

M 01" 5% J> ARTICIPA TING PROMISSORY NOTE 

NEW ECONO M Y  FlJND, LLC 
(a Florida limited liability company) 

5% PARTICIPATING PROM ISSORY NOTES 
n o,OOO,OOO MAXIM UM PRINCI PAL AMOUNT 

NO. 

!enccs the obligation of  NEW ECONOMY FUND, LLC (the "Fund") to 

, - �  ... ..... ... , ..... ____ 
("Payee") the 

---- --------- ($. ___ _; 
:hereon at the annual rate of 5% (the "Note Interest"). The principal sum 
lue and payable on a date which is 1 8  months from the conclusion of the 
ering of the 5% Participating Promissory Notes of the Fund (the "Notes") 
by the Private Offering Memorandum of the Fund datt..'C.l January 2, 20 I 3 
Memorandum" respectively). The Payee shall be promptly advised as to 
upon the completion of the l imited and private otfcring of the Notes ns 

randum. The Note Interest shall commence to accrue on this Note on the 
;cription made by a Note purchaser is accepted by the Managing Member 
be paid to lhc Payee on n calendar quarter basis. \\�th tltc first calendar 

1eing possibly less than a ful l  calendar quarter Note Interest amount. The 
ntitled to receive Additional Interest which shal l be allocated from the 
;h arc eamcd by the Fund during its e.xis;encc. Additional Interest and 
fined terms, with such definitions being set forth in the Memorandum and 
eci!ically incorporated in this Note. Any Additional Interest to which the 
ty be entitled shall be determined and paid in the manner set forth in the 
:-oceeds received by t11e Fund as a resu lt of the issuance of this Note may 
d in Increments, all as is more lully explained in the M emonmdum. 

.bligation 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 gcncml 

.nd Notes of l ike kind arc not being issued pursuant to the provisions of a 
:c agreement. The Fund v.-il l  only have defaulted with respect to its 
�ole and all Notes of like kind in the event that it  fails to pay the principal 
e when due or f.1ils to pay Note I nterest at the times when such Note 
nd is  payable, which payment default has continued for a period of 90 
i!ure on the part of the Fund to pay Additional lnterest shall not constitute 
. is acknowledged by the Fund and the Payee that, in accordance with the 

of the Note S ubscription Agreement which is  Exhibit ''A" to the 
ich has been duly executed and dcli\•cred by the P11yee to the Fund (and 
Note hos been accepted by the Fund). that any Claims arising out of the 

.JOBS Act which was expected to be 90 days from April 5, 2012. For m< 
information concerning the .JOBS Act, sec the Memorandum section caption 
"PLAN, TERMS AND NATURE OF THE O FFERING". 

While the Fund by definition may be an investment company under 1 
Investment Company Act of 1 940, it is relying upon an exemption provided in such 1 
from the registration requirements of such Act and wil l  not be registered as an investm1 
comp!lllY under such Act. Accordingly, no more than 99 sophisticated and Accredit 
I nvestors 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 Accredit 
I nvestors. 

·n1c Fund, by action of its Managing Member, has (a) authorized the creation 
this Memorandum and the related subscription and other documents (collectively 1 
"Offering Documents") and (b) approved the usc 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 I S( d) of the Act and Rule I 
thereunder. 

THE DELIVERY OF THIS MEMORANDUM SHALL NOT CONSTITUTE J. 
OFFER OR SOLICTAITON TO ANY PERSON IN ANY JURISDICTION IN WI·UC 
SUCH OFFER OR SOLICITATION IS UNLAWFUL AND SHALL CONSTITUTE J. 
OFFER ONLY TO THE OFFEREE WHOSE NAME APPEARS BELOW. EAC 
OFFEREE AGREES BY ACCEPTING THIS MEMORANDUM THAT HE W ILL N< 
DIVULGE ITS CONTENTS TO ANY OTHER P ERSON EXCEPT A PURCHASJ 
REPRESENTATIVE ACTING ON HIS B EHALF AND/OR WITII THE CONSENT < 
THE MANAGING MEMBER AND THAT HE WILL RETURN TH 
MEMORANDUM PROMPTLY UPON REACHING A DECISION NOT TO INVE! 
IN THE NOTES DESCRIBED HEREIN. 

PROSPECTIVE INVESTORS S HOULD NOT CONSTRUE THE CONTEN' 
OF THIS MEMROANDUM OR ANY COMMUNICATION RELATING TO TB 
PRIVATE OFFERING AS INVESTMENT, TAX OR LEGAL ADV ICE. EAC 
PROSPECTIVE INVESTOR SHOULD CONSULT HIS OWN COUNSE 
AC CO UNTANT OR OTHER PROFESSIONAL ADVISORS AS TO LEGA 
INVESTMENT, TAX AND RELATED MA TIERS CONCERNING P 
INVESTMENT JN THE NOTES OF THE FUND DESCRIBED HEREIN. 

INTERESTED INVESTORS ARE ENCOURAGED TO ASK QUESTONS < 
THE MANAGING MEMBERCONCERNING THE FUND AND AN JNVESTMEI' 
IN ITS NOTES. 

EXCEPT AS OTHERWISE INDICATED, THIS MEMORANDUM SPEAf 
AS Ofo' ITS DATE. NO PERSON liAS BEEN AUTHORIZED BY TH E MANAG!l' 
MEMBER OF THE FUND TO GIVE ANY I N FORMATION OR TO MAKE Al' 
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)NS OTH�R 'tHAN TIIOSE .CONTAINED IN THIS 
AND • .  fF, GIVEN OR · MADE, .. SUCH INFORMATION OR 

)NS MUST NOT BE RELIED UPON AS - HAVING 'BEEN 
f THE MANAGING MEMBER. 

D IS OFFERING ITS NOTES SUBJECT TO PRIOR SALE, 
.-CANCBLLA TION OR MODIFICATION OF TilE ;Q,FFER 
)E. AND TO -THE FURTHER .CONDmONS SET FORTH IN UIIS 
v1. 
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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 l 
complete and qualified in its entirety by and reference is made to the more detailt 
information contained subsequently in this Memorandum. 

The Fund 

The Fund will be a limited liability company formed under the Florida Limite 
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 tli 
Memorandum will ·not become Members of the Fund. Interested investors may dire 
questions concerning the Notes, the Fund and the intended activities of the Fund to l'v 
Guy S. Della Penna at 94 1/350-0919. 

Capital received by the Fund from the private offer and sale of the Notes wil1 · 

invested in equity securities, exchange traded funds and derivatives thereof, as well as p 
and call options involving such securities· and funds on major exchanges providing f 
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 -pr�s rooeiycd 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 ·appl-opriate time, separate reC<J 
keeping of Trading�P.rofits (as ;subsequently·defined herein)·for eacb Note Increment " 
be maintained in order to assure -that regardless of the time of investment, Note purchru 
are treated equitably. The Managing-Member· reserves the right to alter such Increinen 
amounts upward or downward. · 

Mr. Della Penna is not registered as an investment advisor under the Fede 
lnvestment Advisors Act or the Florida Securities and Investor Protection Act. Su 
registration is not required as a resul� of exemptions froin 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 1 
vested in the Managing Member. Note purchasers will not have any rights to particip 
i n  the management of the investment activities of the Fund or in any other matt 
affecting the Fund. 
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bas been formed to realize Tmding Profits (as subsequently defined 
•ution to the holders of the Notes in the form of interest at the stated 
tnua,lly not compounded) and Additional Interest and to the Managing 
1sur:auce can be, .given that the Fund wiU be successful in its 
ties and losses may .occur. 

Federal Income Tax Considerations 

�ing Member has been infonnally advised that the Fund will be treated 
�ntity und!'r the Internal Reivenue Code, as amended to date. Note 
e!�te (S� annually,, not.compo�ded) when paid to the Note .Holders 
mstitute ordinary income to the Note Holders. :T:racii,ng PI'Ofits, if any, 

the Fund for any.accounting period will be distributed to the N�ie 
mce with .the allocations .subse.quendy described in this Memorandurn 
�t. S\l�h 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 capital gain treatment 
�evenue Code, as amet¥Ied to date. 

. .  . . 
igv��rs are en�U(aged . to. visit ·with-their own tax advisors . With 
:ible Fed�ral income tax consequences of an investment in the Notes 
�red hereby. .· 

The Note Offering. 

n.eans of.. this Memorandum, the F.und- is offering .on a limited and 
dmum-qf $1 0,000 .. 0.00 principal amount of Notes. The Notes will be 
11n principal purchase Jlinount of $2501000.and the�er; in minimum 
of-$1 ,000. As· of the d!lte -of ibis Memorandum,· the Fund has not 
!Cimum.Note subscription amount .but.reserves ·the rlght .to do so. The 
·• on behalf of the Fund, may waive the minimum ·Note principal 
mt of $250,000 in .order to facilitate the completion of this private 
� . 

.viii be privately offered ,and sold only to suitable, sophisticated and 
s. The term "Accredited lnvestors"·is a term utilized in Regulation -D 
:ier the Act and is subsequently explained in this Memorandum in the 
tion captioned "PLAN, · TERMS AND NATURE OF THE 
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APPENDIX A 
TO 5% PARTICifAINT PROMISSORY 
NOTES SUBSCRIPTION AGREEMENT 

"Accredited Investor" shall mean any person who comes within any of tl 
following categories, or who the issuer reasonably believes comes within any of tl 
following categories, at the time of the srue 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 lol 
association or other institution as defined in section J(a)(5)(A) , 
the Act whether �oting in its individual or fiduciary capacity; ru 
broker or dealer registered pursuant to section J S of the Securiti· 
Exchange Act of 1 934; any insurance company as defined 
section 2(13) of the Act� any investment company registered und 
the Investment. CQmpany Act of J 940 or a.business development ; 
defined in section 2(a)(48) of that Act; Small Business Investme 
Company licensed by the U.S. Small Business Admirustrati< 
under section 301 (c) or (d) of the Small Business Investment A 
of 1958; any plan established and maintained by a state, i 
political subdivis_ions, or any agency or instrumentality of a state t 
its political subdivisions for the benefit of its employee, if SU( 
plan has totai assets in excess of $5,000,000; employee bcne1 
plan within the tneaning of the Employee Retirement Inco� 
Security Act of 1974 i.f the investment decision is made by a pl� 
fiduciary as defined in section 3(21) of such Act, which is either 
bank. savings and loan ·association, insurance compahy, t 
registered investment adviser, or if the e:mployee benefit plan hl 
total assets in excess of $5,000,000 or, if a self-directed plan, wi1 
investment decisions made solely by persons that are Accredit� 
Investors; 

(2) Any organization described in Section 50l(c}(3) of tl 
Internal Revenue Code, corporation, Massachusetts or simi!: 
business trust, or partnership, not formed for the specific purpol 
of acquiring the securities offered with total assets in excess c 
$5,000,000; 

(3) Any trust, with total assets in excess of $5,000,000, ru 
formed for the specific purpose of acquiring the securities offeret 
whose purchase is directed by a sophisticated person as describe 
in Ru1e 506(b )(2 )(ii) of Regulation D promulgated under the Act. 

1 1  



::TIONS 

BER�----------------------------------
BER:....-...._ 

.TE/ZIP C.ODE. 
______________ 

_ 

lONE BUSINESS PHONE. 
____ _ 

; TO NEW ECONOMY FUNJ), LLC 

� Participating Promissory Notes: 
ividually to the name on line ___; 
h names on Lines l and 2 as 
NT TENANTS with right of survivorship 
�ANTS IN COMMON 
IJANTS BY THE ENTIRETIES 
1therwise _______________ . 

:..ETE JF APPLICABLE: 

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

lON:. ________________ _ 

his __ day of • 201 2  by Guy S. DcUa Penna the 
· of the NEW ECONOMY FUND, LLC. 

1 0  

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 oth( 
states and members of the Financial Industry Regulatory Authority (FINRA). Sue 
assisting Placement Agents will be entitled to receive placement fees not to exceed l oq 
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 reirril5ursemcJ 
to assisting selling Placement Agents·may also occur. No assurance can be given·tbat th 
Fund will receive any meaningful assistance from any Placement Agent. 

The Managing Member- (Mr. Della Penna) will also assist the Fund in the priva1 
sale of the Notes to suitable, sophisticated and Accredited Investors. As a result of sue 
assistance, the Managing Member will be entitled to receive fees equal to those payabl 
to the aforementioned FINRA Placement Agent,· but may elect to defer such fees o f  t1: 
Note proceeds resulting from such placement efforts. Placement fees to any assistin 
Placement Agent or tlle Managing Member will only be paid upon tlle completion of tt 
initial and each subsequent Note offering Increment and tlle receipt by the Fund of tl 
representative Note subscription proceeds. The Managing Member has substantia 
additional duties presently owing to tlle Fund and such will be tlle 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 l imited 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 time as Note proceeds in the initial Increment 1 
$250,000 are received by the Fund: The second and subsequent Note offering lncremen 
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 t1 
Fund which are described subsequently in this· .Memorandum. Any placement fel 
appropriately owing may be paid from such Increment amount to assisting Placeme1 
Agents and to the Managing Member. 

Until the Note offering is completed in its entirety, or otherwise terminated by tl 
Managing Member acting on ·belialf of the ·Fund, each Note Increment ·amount committe 
will be sepamtely accounted for with respect to the Fund Investments utilizing ·sue 
Investment proceeds in order that Note purchasers in such Increment receive appropria 
and equitable allocations of the Tmding Profits resulting from such Investment activitie 
At the time that the Note offering has been completed and when appropriate, su< 
lncremerus will be integrated into a single fund for accounting and Tmding Profi 
calculation purposes. 
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:lffering will be conducted until the earlier of (i) the sale of the entire 
:ipal amount . .  of ,Notes . are sold; (ii) the Note offering is earlier 
Managing Member or (iii) July I, 2013 subjectto 90 day exte�ions as 
1rja(e by the Managing Member, 

t to the. p{lyment of. plaeement fees to assisting qualified Plqcement 
Manngi,ng Member as the case may-be, th� Fpnd is aiso authorized to 

• to persons .or entities .acting as finders. To be recognized � a �nder, 
1tity must function solely in the . capacity . as .an introductory source 
ective Note investor is introduced to the investment possibility 
.Fund's Notes. Any such finder· so recognized by th� fi:IIld will not be 
cipate in the private offer and sale of the Notes. It is not expected· that 
aid will exceed I% charged against the aggregate No� subscripti�n 
by the fll.lld as a result of such finder's introductory activities. Any 
will. be reallowed ·from the placement fees payable to the Managing 
lOt result ilt an. additional deduction. from. the. proceeds realized in any 
:emenL . ,finders may .or . may not . be ;register:ed . as securities . broker­
:cable Federal or state law. 

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

Risk Factors 

; investment activities and the ownership of its Notes are subject to 
Interested investors are urged to carefully read .the Memorandum 

TilE RISKS AND OTHER FACTORS TO BECONSIDERED". 

Description of the. Notes ' 

being privately offered by this Memorandum . .  wili- represent: the 
:m of the Fund and will have a term to maturity of 1 8  months. The 
te Notes. priv!!,tely sold will be calculat� from the date that,the Note 
led. ·Note purchasers will be promptly ,advised of the Note maturity 
1�t :the private··Note offering is successfully completed :(the "Term"). 
1e ·extended one or more ;times by the sole action ·of the Managing 
It extension is 4eemed to be in the collective best· iQ� of the Note 
simple. interest will ·be paid·on•the outstanding principal-amount of the 
�e of Note subscription acceptance ·by the Managing , Member at an 
1unded rate of 5% (the "Note Interest"). Note Interest will be payable 
1erly basis. The principal amount of the Notes will be paid at Note 
if so determined at the sole discretion of the Managing Member. 
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3. For investors that are trusts, such trust may be required to provic 
identification identifying each of the trustees of such trust · and tJ 
scttlor(s) of such trust as appropriate for entities or individuals, ; 
applicable, and as set forth in items I and 2 above. 

Note investors may be n:questc..'<.i to furnish other or additional documenmtion evidencir 
the authority to invest in the Notes of the Fund. 

The undersigned acknowledges that counterparts of this Subscription Agrecme 
may be received by the Fund from other Note subscribers and that :;uch counterparts mf 
constitute a single, completed Agreement between the Fund, the undersigned and sut 
other Note subscribers. 

This Subscription Agreement shall be govern� .,y and int�rpreted in accordanc 
with the laws of the State of 1'1orida and shall be binding upon the succesSors, assign 
heirs and personal representatives of the Managing Member, the Fund and tJ 
undersigned. 

· · 

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

Subscriber 

Title {if Entity) 

Social Security Number or 
�inployer Identification Number 
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forms are available from the United States Treasury web sites listed 
l be noted that with respect to Note subscribers subscribing to a Note as 
tts with right of survivorship or tenants in common, each individual mUI.t 
:e the appropriate IRS Fonn. 

�rsigned further understands that while the .Pund may fall within the 
nvcstrnent company as such term is utilized in the Investment Company 
"I 940 Act), the Pund will not be registered as such under the 1940 Act 
reliance on certain exemptive provisie:uis contained therein. Reliance on 
provisions will preclude the Fund from having more than 99 beneficial 
tes. 64 ofy,iJich holders Will be required to be Accredited Investors. 

�igned subscriber acknowlc:dges that the Managing Member in 
the Note subscription governed by this Subscription Agreement, may 
rsign!-:d subscriber to complete and furnish to the Managing Member a 
rhich questionnaire may elicit certain lnfonnation concerning the 
scriber relative to his investment arul business experience and other 
JUestionnaire is required bY the Managing Member, and provided by the 
.gcri_ber -to the Managing Member and the ·Fund, the undersigned 
ents and warrants that the infunnation contained in such questionnaire is 
te in all material respect and does not · omit to state any infonnation 
vc to any question set forth and contained in the questionnaire. 

ained in the Memorandwn section captioned "ANU-MONEY 
', the Managing Member. on behalf of the Fund, may require that Note 
m the following documentation: 

1r Note investors that are entities (corporations, partnerships, limited 
rtnerships, limited liability companies, trw.'ts, etc.) such entities may be 
lUired to include two copies of (i) a certificate of incorporation, 
rtnership agreement, 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; (H) ·a recent utility 
I other than a mobile phone bill) verifying the Note investor·s current 
dress; and (iii) n reference letter from a bank with which the individual 
s a current relationship for at least two years or from a respected 
>fessional; 
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In addition to the repayment of the principal of the Note and the Note lntere 
each Note Holder will be entitled to receive, if the Fund has realized Trading Prof 
during its tenn 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 ti1 
as each Note Holder has received Additional Interest representing a 100% return of 1 
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 Ne 
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 princi1 
amount of Notes then outstanding. Such Trading Profit entitlement attributed to the N1 
Holders is referred to herein as "Additional Interest". 

The Managing Member of the Fund have detennined to use the Participati 
Promissory Notes as the vehicle for investment by qualified inv�stors in the investm 
trading activities of the Fund as opposed to a fonn 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 "TilE RISKS Al 
OTHER FACTORS TO BE CONSIDERED" subsequently in this Memorandum. 1 
5% Participating Note investment vehicle·· has been chosen in order to afford N 
investors, to the extent that the Fund experiences Trading ·Profits (liS defined below 
periodic, regular receipt of Note Interest nt 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 ·tbim Trading Prof 
including any interest reserve. ·See "USE OF-PROCEEDS". The Additional Interest ' 
be exclusively sourced from the Trading Profits ·experienced by the Fund; i f  any, and n 
or may not be paid. While the Note>Rate interest will most likely eonstitute ordin 
income to the Note Holders, the Additional 'Interest may constitute capital gain if tha 
the source of payment of such .Additional lnterest, as detennined at the Fund level. 
indicated, 80% of such Trading Profits will be allocated to the Note Holders until tl 
receive Additional Interest in an amount equal to their original Note investment amm 
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 thert is the on-going risk that the Notes, during the cou�c of the Fun 
existence and at its termination, will be without value. 
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Such minimum Note subscription requirement may be waived in  �e 
e Managing Member when ·such waiver will, in the opinion o f  the 
[acilitate the successful conclusion of a Note offering fncrement· or 
ing 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 amQunt less than subscribed · for 
offering at any time Viithout notice. In the event of such reduction ribers will receive prompt, appropriate refimds of Note subscription 
:rest. 

� Member on liehalf 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 
• received. 

feting tenns, however, provide that -Note· proceeds shall be 
h time as the then established Note proceed,fncrement·(prior to the 
:ement and· other fees and organizational expenses) have been 
ier explained in this Memorandum, Note proceeds �ents will 
ately accounted for Ufltil the-Note offeririg· is concluded 'aDd it is 
te ali Increments into a single ·fund for accounting purposes. For 
duration of the Offering Period, · see the Memorandum section tY INFORMATION". ··Pending the. ,accinnulation ·of each· No� 

1e Managing Member, on bebalf.oftheFund, will-accumulate Note 
in a Sarasota, Florida 'FDIC insured institution. Upob . the 

rement, each Increment amount (net of fees and expenses payable) 
;elected independent securities broker-dealer that is a member of l the New York  Stock Exchange, ·as selected by the Managing 1 ·period of Increment accumulation. the Managing Member 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 otrered by this Memorandum; The Note 
estrictive endorSement. See "DESCRIPTION OF THE NOTES". 

Offering 

red hereby have not been registered pursuant to tile registration 
:deral Securities Act of 1 933, as amended (the "Act") or the 
ates in which Notes may be offered and sold in reliance upon 

1 8  

.Private Corporations. Private corporations may be required to provide additio1 
infonnation to that required for corporations, including a list of names and addresses 
shareholders holding lOOkor 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 1 0% 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 l'f!qUired for an individual investors and if a corporation,·  I 
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 to vericy the-identity oh·subscriber and the·und�lying prospective benefic 
owner of the Notes· subscribed to. ·To ensure compliance· with statutory and· otll 
requirements relating to money hiundering applicable to the Fund, the Managing Memt 
or any ofthe Fund's·other service providets may require verificauon·ofidentity ftom w 
person submitting a completed Note Subscription Agreement. · •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 Managi1 
Member. If, Within a reasonable. period of time following a request for verification 
identity, the Managing Member bas not received evidence satisfactory to them 
aforesaid, they may, in their absolute discretion, refuse to issue the Notes subsrobed to 
which event all subscription ·proceeds will 'be returned to' the Now·subscriber witho 
interest (including Note Interest). 

The ManagingMember ·also reserves the right to reqllest 8uch information as 
necessazy to verify the identity of a Note investor and ·the underlying beneficial·owners , 
an investor's Note or Not�. fn the event -of delay or failure by ·the investor to produ' 
any information required for verification purposes. The Manllging 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 m1 
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 necessw 
in order to assure compliance with statutory and other requirements relating to mon< 
laundering matters. 

Each Note subscriber will be required to make such representations to the Fund 1 
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 
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rms are available from the United States Treasury web sites l isted 
e noted that With respect to Note subscribers subscribing to a Note as 
with right of survivorship or tenants in common, each individual mu1.1. 
he appropriate IRS Form. 

igncd further und�rstands that while the Fund may fall within the 
·cstment company as such tenn is utJiized in the Investment Company 
940 Act"), the Fund will not be registered as such under the 1 940 Act 
iance on certain exemptive provisi!)ris contained therein. Reliance on 
>visions will preclude the Fund from having more than 99 beneficial 
• 64 of which holders Will be required to be Accreditc.>d Investors. 

;igncd subscriber acknowledges that the Managing Member in 
e Note subscription governed by this Subscription Agreement, may 
gn� 1mbscriber to complete and furnish to the Managing Member a 
.ch questionnaire may elicit certain infonnation concerning the 
tiber relative to his inveslment and business experience a:nd other 
�stionnaire is required by the Managing Member, and provided by the 
ri.ber to th.e Managing Member and the FWld, the Wlde'rsigned 
ts and warrants that the infonnation contained in such questionnaire is 
in all material respect and does not omit to state any infonnation 

' to any question set forth and contained in the questionnaire. 

ted in the Memorandum section captioned "ANUMMONEY 
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 liabiJity companies, trusts, etc.) such entities may be 
ired to include two copies of {i) a certificate of incorporation, 
1crship 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 sub�>'Cription 
as a certified resolution that includes naming authorized signatories 

ted from an authorize signatory list; 

investors that arc individuals, such investors may be required to 
1de 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 (iii} a reference letter from a bank with which the individual 
a current relationship for at least two years or from a respected 
:ssional; 
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.. . 

In addition to the repayment of the principal of the Note and the Note lnterest 
each Note Holder will be entitled to receive, if the Fund has realized Trading Profit: 
during its tenn of existence, Additional lnterest constituted by an 80% allocation of the 
Trading Profits (as defined herein) which have been realized by the Fund until such time 
as each Note Holder has received Additional Interest representing a 1 00% 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 ooligation of each Not< 
investor. Thereafter, 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 Note 
Holders is referred to herein as "Additional Interest". 

The Managing Member of the Fund have determined to use the Participatin! 
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 1 
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 AN[ 
OTHER FACTORS TO BE CONSIDERED" subsequently in this Memorandum. The 
5% Participating Note inveslment vehicle·· has been chosen in order to afford Note 
investors, to the extent that the Fund experiences Trading ·Profits (a:s defined below) 1 
periodic, regular receipt of Note Interest at an annual, non-compounded · rate of 5o/. 
calculated against the principal amount of each Note outstanding payable on a calenda: 
quarterly basis (the "Note Rater). Note Interest at the Note Rate will be paid ru 
detennined solely by ·the Managing Member from sources other ·than Trading Profits 
including any interest reserve. ·See "USE OF-PROCEEDS". The Additional Interest wil 
be exclusively sourced from the Trading Profits ·experienced by the Fund,'if any, rutd maJ 
or may not be paid. While the Note :Rate interest will most likely eonstitute ordinat') 
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% ofsuch Trading Profits will be allocated to the Note Holders until theJ 
receive Additional Interest in an amoWlt equal to their original Note investment amount 
Trading losses, of course, may: occur as a result of the ·Fund's inveslment activities 
Trading losses will be allocated entirely to the Fund. 

Interested investors should realize that tbe Notes being privately offerC( 
hereby are not comparable to ·debt instruments offered under ·more customar:J 
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. 
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Definition of Trading Profifs 
. . . 

tusion of the . .f�'s Tenn, the Managing Member will liquidate the 
�ld in the F;und�s portfolio, if any. Deducted from _such liquidation 

I. commissions au�ndru)t to tl;e. purchase and liquidation.ofthe Fund�s 
over tlte.course of the Fund's tenn; 

unpaid . N.ote Interest at the Note Rate and accrued but unpaid 
pe� of the Fupd; 

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

)g unamortized. costs relating to the organization nf the.Fund.and this 
ing,ofNotes. 

· . .  , "" 
1t w.Ul be furthc;r adj�ted for investment profits or.·losses experienced 
ult of prior Investment PJ.U'�bases and liquidations, ifa,ny, which prior 
>r losses :will. lm.ve �n d�tennined :in ·a manner,consistent with ,the 
computation. . . :· .  , ,  

• � • . t 

ag · P19fits calculated ·.at .the ,.time that •the Fund is .being terminated. 
lted-.frpm suph Trading Profits fhe .aggregate.Note. offering proceeds 
md. (without any deduction for plaoement - fees .. paid to,. assisting 
>r :th� Managing Member) from :this· limited and.,private offering . of 
Balance") • .  Such ·PDsitive Balance will. be utilized· to . .repay ,the then 
incipal. to. the blote Holders. Any remaining .amount of such Positive 
:ute �T.rading Profits" from which. any accrued, but unpaid interest at 
be paid to. the. Note Holders. Eighty percent (80%) -of such Positive 
wiJl be allocated to �the Note Holders as .a group. and:will be paid to 
lditional Interest· until an amount equal to1 the Note Holder's·original 
� has been paid with credit being given ·for any prior repayments of 
e Fund to Note Holders. 

t , . •  . ... .  ' · . .. , · . 

:ulation described . .. in, the immediately preceding•· par.agraph� 
rndjng I!JSS h.as oc:curred-:as a result of,,the Fund's Investment 
t.avall,.blc -to the F.und1wil1, be .. utilized to ·pay--in wliole•or•in. par.t� 
ing aggregate principal obligation or.the Notes. Interest. 'at' the· 
lditional Interest most probably will not be paid. Under these 
te Investors may not receive a repayment of their entire principal 
otes and the possibility exists that there will be no repayment of 
: I  amount by the Fund. 

1 1'1  

., 
Initial Description 

2. A natural person whose individual income exceeded $200;000 ir 
each of the two most recent ·years and who reasonably expects hi! 
individual income to exceed $200,000 in the current year or who has join1 

income with s�ch person's. spouse in excess· of $300,000 for such yean 
with the �nabl� expetfation of the continuance of such tncome in thE 
current·year. 

· 

3. An entity in which all of the equity owners qualifY as acereditee 
investors under one or more ofthe foregoing descriptions. 

If the undersigned Note subscriber is-a citizen or an entity resident or domiciled ir. 
a country other than the United States, the unde�gned · t:aas·�ae:no iiidieation as to hi! 
or its Accredi� Jnvestor status but represents to ·the Managing Member and the Fund 
that the undersigl\e<l is .suitable ·and quaUfied to invest In the Notes as a result of th< 
undersigned's business and inve:<rtment ex.Perience. 

· 

If the undersigned Noie subscriber is a citizen ot entity tes!d�nt or domiciled in f 
country other than the United States, the undersigned'Note subscrioor must' complete tht 
applicable .JRS Forni, which:Forms are: ' . 

Form W-SBEN 
t�.� �r .  �� ;\ \, .. j f•; lf .... O\:t.f ·  .:: T • •  r•!;ij•. i! " ' ' ! \11 ft., �hl,.. ll_!'. J • 

Instructions for W-SBEN 
;·, i f {�. - �· 1�. �:-. .. n .  n· n ·. ·  ; .. : .. : � ��· ; �. ! :; : ;r ,�i.: · n : \� :  .... h, =; ·.': . ! �  

Form w..:sECI 
I.Jn( .. . .  :�-... �� �� ��> P: .. ,t:,:fl� .. ��.\ � ·� put.' n ·.··pd( i '� �:r..::. , .. ;·\t f 
Instructions for W-SECI 
l :�:p.:. ·�� •.� y . . ! i�··7� . .... t ;  :.::·�.:�c.Y: r��d··· . t:  >.: i>.r!· 5 ·. ·, X.\ .. l' 1 r� � \ 

Form W-SF..xl' 
� : r  .. �� .... , .� ':. · 1 ! '\ . : i ' �.' '. .. "' . .  , · : , : , i '  � � ·  ! ·. · � .· , i�. ��· ! �  

Instructions for W-SEXP 
l.l i i p .  ·. · ·�\ �\ ... i} "· . . 'h� t'·:�> ;l · �·. i l": .. :.! , .. �·· d !  l '. t �;\ . ... p i '  t :  

Form W-8IMY 
:��{r� _, ....... .. ... i ·. · · :• . : : . · . :. · :>. ·  ; · :. ; · ; • r: : !  .! � '. 1\u'i. i '\  � · ·.t 

lnstructlons for W-81MY 
i" �. � � • • , ', . • I • I ' ' • , , , '• > 0 .• ; :  ; < � .'\ : :- : : '. ·•. ; (  
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d to such transfur restrictions, the undersigned understands that the 
nent will be affixed on the Notes: 

1rticipating Promissory Notes of NEW ECONOMY FUND, 
:sented by · this Note have not been registered under the 
Act of 1 933, . ll5  amended, or any state securities statutes. 
ne Florida Securities and Investor Protection Act. as amended. 
. upon exemptions from registration provided by the Act and 
es. 1l1e Notes ·have been acquired by the re�red holder 
his own at<eount, for investment, and may not be sold or 
in the absence of an effective regi!.1ration statement for such 

� the Securities Act of 1 933, as amended (and/or the various 
qtjes statutes as required), and/or the receipt .by NEW 
Y FUND, LLC of an opinion of its legal cow1sel to the effect 
!ltion 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 
1uirements of the Securities Act of 1933, as amended (the "Act") by 
ms.provided by .. such Act, including. without lintitation. the exemption 
m. 4.(2) of the. A.c• .al.ld 'Regulation D and Rule. 506 contained therein. 
ell as FIPA allow an· issuer offering securities pursuant to Rule-506 and 
om the 35 purchaser limitation purchasers who qualify as "Accredited 
1ed in Regulation D and FIPA. The following material describes the 
certain types of Accredited Investors as defined in Rule 501 of 
PJPA .as believed moSt nppljcable to the limited arid private offering of 
ti!iliDg the line opposite each applicable description, the undersigned 
li'rants to the ·Fund and the Managing Member that he meets the 
ribed. .(fnone ofthe descriptions are applicable to the undersigned, no 
s been made. However, the undersigned is qualified to invest in the 
by reason of other infomtation made the subject of the representations 
in this Subscription Agreemenl 

Description 

An individual whose net worth or joint net worth with that of his 
Jse currently exceOO.s $1,000,000 and will continue to exceed 
100,000 through the conclUSion of the Interest offering. 

6 

At the discretion of the Managing Member, the Fund's Investment activities rna 
be tenninated and the Fund's portfolio l iquidated prior to the conclusion of the Notel 
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 fnteresl 

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 aJ 
realized by the Fund at the tennination of the Fund's investmenuctivities. 

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 tile 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 Metnber o f  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 3� 
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 :l% 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 exceed the amount of 3% of the rnarke 
value of the Fund's Investments at the conclusion of each calendar year or partia 
calendar year. 

I I 



ng Member will also receive a monthly administrative fee of $800 
to be substantially if not entirely utilized in the costs and expenses 
11inistration of. the Fund's affaiJ;s .(accounting, bookkeeping, general 
costs, research and m�ket.reports, etc.) .. Transactional costs . and 
•Y the Fund in its Jnvestment activities will be charged against Note 
; and appropriately alloCll.ted among. the anticipated several Note 

enna .will. be the only Member of the Fund. Note Holders will not 
Fund but will be in the status of creditors. 

1181 infonnation concerning the Managing Member, see ' FUND 

.Procedure to Acquire P.anieipating Notes 

tennin!Xi ,by the Managing Member. to be qualified: to acquire Notes 
:l,lbsc�ptio.l\ by exoo.uting, both .. copies of the Subscription A�ment 
.\Vidl thi� Me'llorandum- .as Exhibit A. The Subscription Agreement 
. conceri)ing each No�e subscriber's Accredited Investor status and 
stment:experience and risk tolerance� Both copies of the Su�ription 
:m�ted by the subscriber with , .a. chc:Qk representing the Note 
Uon, should be directed , to the Managing Member at the address 
I in the Subscription Agreement or may be delivered to any assisting 
The minimum subscription to Notes which will be accepted by the 
actil)g on behalf of the Fund is to $250,000 principal amount of 

qualified investors may subscribe to Notes in Note principal -amounts 
raaging Member may increase or decrease such minimum subscription 
deem appropriate. 

11 .of a Note . Subscription Agreement, . . the Managing Member, on 
will . eiJ,her 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 
s. lfNote subscription rejection occurs, the Note subscription amount 
funded to the subscriber without reduction, but also without interest 

[END OF SUMMARY! 

I ?  

the Claim (the "Award"). If, within the 30 day period specified the Parties fail t< 
mutually select an arbitrator, ihen· the Asserting Note Holder and the Managin1 
Member acting on behalf of the Fund and themselves, shall each select ru 
.arbitrator from the Jist provid� by the Managing Member and such tw< 
arbitrators selecred shall then select a single arbitrator from Such· list lind sucl 
selected arbitrator sbaJI serve as the sale· arbitration with respect to the Afbitratior 
of the Claim. The cost of this process, if �y. slulll be borne -equally _by tht 
Asserting Note Holder and the Fund; ·Thl! Award mtiy include· mbhetary damages 
as well as an as.<1essment of coSts \'4th tcsp�� �· !he Pu1,1d �or 1he M:anagin! 
Member (who may not be found liable in conjunction with default by the 'Fund ir 
the payment of Note. principal andior ·Note Ittterest), 1ts the C8Se .may be, for the 
harm found by the Arbitrator to have been involved in·tlie Claim or the arbitrato1 
may assess CQsts against the Asserting·Note Holder. Each of·the Parties; however. 
shall bear their own respecti�e attorney's fees. Such A.w8rd as eanrer in�eatee 
herein shall be binding "Qpon the P�les and may ·be enfurccd by bringing ar 
action for confirmation of such Award Jn Jbe CIJ."Quit COUrt ofthe

.Twelfth Judicial 
Circuit in and for Sarasota County. Florida. Such C()Urt 'shall lilso hav< 
jurisdiction to issue a binding order compelling the Parties to Arbitration pursuan1 
to this Section 8. 

-(e) Any claim of an Asserting· 'Note Holder ni�t be titnel) 
brought with any appiieable period oflimitatiotfas get foith'u{Fiorida 'Starates ru 
amended and which period of liniitati()n re.late.s to tJi� natttnS of tit¢ Claim ofthe 
Asserting ·N_ote Holder. . Clairrui not asserted during any apjJlicable period of 
limitation shall be comp(e�ely1Jime �; · · 

In accordance \Vitll t.l).� termS 1tcreof, Ute un�eciigned b�by ·9\lbscribes t:c 
$ principal amount of'Noics. Wiilt ·�J*Ct to sutih Note subscription, the 
u.ndersigned, in accordance Wifh . the term.-; · of the Note offerln� tenders h'ere\Vifh hi� 
check in the aggregate amount .Of $ to 'the order of NEW �CONOID 
FUND, LLC. 

rn connection with the subscription to Notes herein effected, the urtdersigned 
subscriber further represents to the Managing Member and the Fund that the undersigned 
is acquiring the Notes for his own account, for investment purposes and not with a vie\" 
to or for resale in connection With any distribution thereot: 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 Ntite maturity unlesS tlte. Notes are earlier paid at 
the sole option of the Managing Member of the Fund. AtlditiontiUy,. and in connectio11 
with the offer and sale of the Notes, the undcrs�gned further represents that the 
undersigned (a) is experienced in investment and business matters. (b) understands thai 
an investment in the Notes and the holding thereof is subject to risks, and (c) understands 
that the 1ransf-cr of such Note.� is re.�tricted. 
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estment activities .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 
fote -Holder and shall ·be. served upon the Managing Member promptly 
lie Holder becoming cognizant .of such Claim. Such service shal l  be 
United States Certified Mail, Return Receipt Rcquestl."£1. 

(c) Within thirty (30) days of the accomplishment of Claim 
:rvice"), the Asserting Note Holder and the Fund and/or the Managing 
. the case may be, shall promptly, mutually select a qualified mediator 
tgage in the .Mediation within 45 days of Service. The Mediation shnJI 
ed by the Asserting Note Holder, the Fund and/or the Managing 
; the car;e may be (colleCtively the '"Parties"), with the objective of 
complete resolution of the Claim (a "Resolution''). The Resolution, if 
hall be. memorialized by a written instrument signed by aU of the 
1e Mediation. However, if Resolution is not achieved, the Mediation 
n-binding .on the l!arties .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 medi�tiol,ls.and �gnized l\S.SUch.by the Finnnciallndustry 
Authority ("FINRA'') or ·shall be a mediator providing mediation 

tb �peel .to .commercial claims in the greater Sarasota-'Bradenton, 
� 

(d) As. indicated il:i !lUf>part (c) ab9ve, if the Mediation is not 
I) achieving a Resolution of the· �taim, the Parties shall proceed within 
�lfied .in subpart (c) Jlhove to mutually select an arbitrator· who shall 
!aims and the defun.ses thereto as asserted by tlte Parties. The 
shall be conducted in accordance with the provisions of the Code of 
obtaining from PJNRA as such as in force presently and from time to 
1. relates to disputes arising.between .public customers and members of 
is acknowledged. that .the Fund and the Managing. Member are not 

f, FINRA or subj�ct to its juri�iction. Accordingly, the Arbitration, 
lcted i� aceorclant:e with the Code of Arbifration mentioned; ·shall not 
:d 1,111cJ�r the jurisdiction of FINRA nor shall same be administered by 
ion staff of F1NRA. The Arbitration shall be private and confidential 
r. During the 30 day period subsequent to the conclusion of the 
tl �C!(liatj.on. the. Mlmaging Member �all submi� to . the .  Asserting 
r a h�t of ten. arbttrators who are recognized as arbitrators by FINRA 
lVe experience in arbitrating commercial d isputes. From such list of 
>rs, the Parties shall mutually select one arbitrator who shall bear the 
he defenses thereto and shall render a binding award with respect to 
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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 Investments 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 Memorandum by the Managing Member. During th 
process of the private offer of the Notes, the Managing Member or authorized Person 
may oraJly describe additional risks·and factors whicn ·intereSted investors 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 rna: 
adversely affect Note ownership and the Investment activities of the Fund. 

· 

The private Note offering is being conducted on a best efforts basis witho11 
the assistance of any underwriter or, as of the date of this Memorandum, qualifie, 
Placement Agents. I t  is expected that the primary, private sales effort of the Notes t, 
qualified investors wiJI be conducted through the effortS of the Managing Member, M1 
Guy S. Della Penna. The Managing Member is entitled to receive C:Onipensation for suci 
Note sales efforts. While the Managing Member expects that the Fliftd will receiv 
meaningful assistance from Placement- :A:gents 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. ln' the'�iew of the Managin; 
Member, there is an· optimum amount of capital which the 'Fund ·shou:ld 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'- t�hns have not rcsulte� 
from any arm's length negotiation J)roce$s nor have sucb Note rerms ·been reviewet 
as to fairness by sources independent of the Managing Member. Such Note terms ar 
summarized below: 

Note Maturity. The term to maturity of the Notes is 18 ·months from th 
date that the·private Note offering is concluded (the "Term"). As of tb 
date of this Memorandum, such Term canhot be precisely determined 
The Managing :Member, acting alone, and without the ·consent of th 
holders of 1lte Notes then outstanding, may extend llie ·Term of the Note 
one ·or more·.times when such extension is deemed appropriate and in tb 
best interests of the holders · of outstanding · Notes. Accordingly 
purchasers of Notes may be required to hold the Notes for a period Ionge 
than the 1 8  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 
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!at re�d, the. ¥.��ng.}Jf�m�! ��-�x� to �.taW@ an interest 
nent reserve from the Note proceeds received by the Fund from Note 
cri�fS. S� �'VSE OF PROCEEDS". Such Note Interest reserve will 
1tilized . . in the. payment of Note. Interest until . exhausted or until the 
J .experi�nces Trading Profits in amounts sufficient to pay the Note 
'CSt when .Qu�. There can be no assurance that the Note Interest will 
1\id on a regq!ar. quarterly basis after. .the exhaustion of any established 
: Interest reserve . .  

itional Interest.
·
. Note.Holders.are also.enti.tled to receive Additional 

� whicb wilJ �derived from the Trading PrqfitsJ{any arerealized 
1e Fund over .its-tenn of existence . .  The . . method to. be utilized in the 
Jlation of Trading ,P.�:ofits at the . .  termination of the Fund is explained 
�e Memorandum section captioned "SUMMARY - Definition of 
ling.P.rofits�. N_o a,s�urance can be givenJhat- Additional Jnte�t will 
aiMQ the l-Jold� QfNotes at Fund teonination. 

!Alrly Note Redemption. The . .tenns of the Notes do not involve. any 
!,redeil.\pAon�pm».siQns· When .early: .n:payment of a Note obligation is 
e,to a Note :H.:9lde�: ,prior.to Note. maturity. The Fund is not ·r:equire4 to 
� .the. ,eady. .pay.mc;nt of ,any of the _prlncijmL�r Note, _Interest 
�atj.Q.I)Sd)� ;�y . of .Ute --Notes .outstandlng. although the Managing 
tb,er ,may . .in ·thdr ,discretion etrect such. earlier redemption . (ii-I_ whole 
1 P"-rl) in the cas�.of NoteJtolder �hip .. circ.umstanqes .. AnY early 
: redemption' will �lt .. in the. forfeiture. of the right· of,the . affected 
: Holder to receive Additional Interest. 

'( +.;.,., • � • ·, . : l ' 

� .. Obligation Unseeured • .  :! The . NotesN when · outstanding, -will 
QtJtt�.an tm��,obligadon of;the.:Fui:td� 

· 

. . . . 
•

. . : ,, *.t . . ._ • ) • • • � 
• . • 

ence of Trust Indenture or Note Agreement. The Notes will not be 
:d pursuant to any Trust Indenture or Note Agreement Purchasers of 
�scwurities issued undeJ.' .a· Trusltlndent�-·�tll! NJ?tefo.:greement wo�d 
lfi'Qrded certain protectiv.e. measures su� ·as periodic and annual 
ft®tions_.as to . adeqUacy of. collateral; ;etc . .  and the .presence of an 
nture Trustee orJ)ther representative.(under a Note Agreement) acting 
he.collective b.enefit of the.hplders �f.the debt security in the event of 
a�um:n� of event$ of .default with .resj)C(<t . to the debt securities 
ld.under such Trust Indenture or Note Agreement 

� Will be Restricted Seeuritiey. As indicated earlier in this 
torandum, the Notes are being privately offered to qualified Investors 
eliance .upon exemptions from registration ,un�er the Act and 
1lation 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. TI1e undersigned understands that the Managing 'Member 'will b 
compensated in the manner described in the Memorandum section •captione 
"FUND MANAGEMENT" and by way of · receipt of placement fee! 
organizational fees and other fues over the term of the Fund's existence. 

4. The undersigned understands that the minimum subseription whic 
will be accepted by the Fund is t� a priJ1cip'81 arrtol.ll'rt ofNotes of $250,00( 
Thereafter, sophisticated and Accredited In-vestors may subscribe to Notes i1 
$1,000 Increment-;. 

5. The undersigned understands that by virtue of the execution ant 
delivery oflhis.Subserlption Agreement;the .undersigned will, upon acce'ptance o 
such �ubscription to Notes, become a ·holder of a Note only and will not· become : 
member ofthe Fund, the sole member ofthe FW1d belng·tlu� 'llifal.iaging Membe1 
Guy s, Della Penna. ; 

6. The undersigned underStailds and acknowledges that Nott 
subscription pro� will be �til� in the Invcsuneni acfuiiUe9· intended to iJ1 
conducted by the Fund and thitt Note ptoteedS will not be �mmitfud' to sucl 
activities- eXcept in lncremen.S· as ·explahled in·the · Memorandtun and'that for 1 
period oftimc, each ·Jncrement of'Notc proeet!ds Wilt 'be s¢parately Divested anc 
�tCCQunted fur .and further,' that- u.,an the conblusion of the Noie �ffering. th1 
Managing Member is empo\ver'e4 to · lntegriue. the·· varfuqs Note p�ocee� 
Increments ·into a single. · investment· fund. :fur acc·ountiilg purposes· ·and fo. 
purpos<;s of calculating Tmding Profits. Pending the utilization ·of Note lfroceed: 
in the Investment activities of the Fund in Increments, Note subscription

.
procee� 

may b� investec<f on � t�ponuy �ll in insured certificates of deposit or othe: 
debt securities assuring -safuty <1f.•principb). ·-Prom the :ba'itiai"·Note offerint 
Increment· and ·subsequent lncremcnts;·there :shall be dedilcted plllbement fees 
Managing Member orgiuiizatiollal and otlter"fues� �111 well· as the orgtinizationa 
costs attendant to the.·Ftind's organization:antf capitaJization. 

I ·.: , : 

7.. The undersigned 'Understands that all of the managerial powe!'l 
�d respo�ibiliiies with � to:the conduct Q'fthe·Jnvesttneiit acUvitiE:S. of·th( 
Fund are vested in the Managhrg Memoot"'llild"thnt N6te< H_olders Will not bt 
members of the Ftind but will be �n�ral creditors ther®fmtd ns:such. Will hav< 
no rights to participate in the tilaba·getn:ellt oft� tnvestmertt activities of th< 
Ftuid. · · 

8. (a) The undersigned understand.'! and sgrees that all disputes 
claims and controversies (herein "Claims") arising·belwe:Cn the undersigned (the 
·•Asserting Note Holder") and the Fund and/or the Mimaglng Memtier as tt resull 
of the undersfgned's investment in a Note or Notes andlor'tlrising from the 
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NEW ECONOMY FUND, LLC 
(a J<1orida limited liability company 

in Formntion and Capitalization) 

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

SUBSCRJ})TION AGREEMENT 
0 5% PARTICIPATING PROMISSORY NOTES 

1, Managing Member 
FUND, LLC 

l  
 

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 FJorida limited liab1lity. company in the process of 
::apitalization ·(the 'IF.nnd") relating ·to 1he private offering of 5% 
iissory Notes (the "Notes") of the ·Fund, the intended investment 
Fund and other -material information. In connection with the 
nination of the Memorandum, the undersigned represents to each of 
{ember of the Fund and the Fund that: 

The undersigned understands that an inve!;tment in Notes and the 
activities of the Fund are subject to certaln risks and other factors 
control of the Fund. 

"nle undersigned understands that if t11e 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 receive a full refund of all Noted proceeds, 
:rest, tendered herewith, by the underSigned to the Fund, all of which 
mce with Section 5 1 7.06l ( l l )(a)(5), Florida Statutes, as amended (the 
urities and Investor Protection Act, as amended) ("FIPA"). With 
:uch right of rescission, the undersigned understands that the Fund 
onor the provisions of the referenced section, even though it may not 
to do so in accordance with the provisions of the National Securities 
lrovcment Act of 1 996, as described in the Memorandum. 

2 

. -

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

The Fund is in the pro.cess of formation and capitalization and is wholl 
dependent upon the receipt of significant proceeds from the private 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 given that the 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 dependent· upon th:e suceess c 
Mr. Della Penna's conduct with respect to the Fund's Investmentidn 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 vested in Mr. Della Penna. 

In carrying out :the Fund's lnvistment activities; Managiiag Member Guy � 
Della Penna intends to 'Utilize index fundg l�ted on the nation's major exc.bil�e 
and put and call option contracts� Margin l'Vill not be ·utilized. In sueh lnvestn\er 
activities, Mr. Della Pe� on l>elialf of the Fund, will utiliZe a trading approach which i 
largely based upon the analysis of techriical and fundamental information general!: 
available with respect to suoh securities ·(and underlying securities) as tmded on ' fh  
securities markets·of the United States. Qualified interested Nofe investors may requ� 
further infonnation concerning such techniques fu>m ·Mr. Della Penna. Any sue! 
information furnished by Mr. Della Penna to any Note investors will be unaudited an' 
provided on a confidential basis. 

As indicated earlier in this Memorandum, Note offering proceeds will b 
accumulated untU the established Increment amount has b�n received 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 $ 1 0  million principal a mount of Notes, its Investment activities may be adverse!: 
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, tb 
organizational costs and fees relating to the foimation and capitalization of the Fund 
including legal fees; will be paid upon attainment of the first Increment and arc estimate� 
to be in an amount of $20;000. Such organizational costs and fees arc intended to b 
equitably and proportionally allocated over the nuniber of Note Increments acttially sol4 
in this limited Note offering. To the extent that less than all Increments of the Not 
offering arc successfully completed, the completed Increment amounts will bear ru 
incr�ed amount of the organizational costs and fees. 
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ging Member �as b�n advised that the Fund, when capitalized 
at it commences its ln"estment activities, will meet the definitional 
mcnt company'' under the Investment Company Act of 1940, as 
�49 A�t"). However, the Fund Will no.t register as an invesbnent 
.e 1940 Act in reliance upon an exemption from such registration 
th in Section 3{c)(l)  of the 194.0 Act which, generally, exempts from 
t�irement 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 

iaUy by �09 or less pmons. Accordingly, Note Holders will not have 
·� pro:visions provided by the J.940 Act 

� :e�R�Cf�.t9 be recogn� .��der the Internal Revenue.Codc, as 
:gu��c�Uo�s t.he�e�nder), 8$ a �pass through" ClDtity; which means 
. an� . c�it w!ll .b.e determined at the Fund . level ·slid will be 
Ma�qgi!)g Member with the. exception of the allocation of any 
the �ote ff<Mers a� Additional Interest. The Fund should not be 
ed .Note �nve5(ors as.a "tax,shelter" • 

. f the terms set (ortb in the Note _$ubscription Agreement (Exhibit 
1dum), Note Holders wilb respect to any disputes or c:Jainis arl$ing 
f.�P,I.I!JAittbeJl'uqcl.aJJd{Qr-;the�naglng Me ... b�r, w.Jn.:be.resolved 
•lt Jt ..... JdydiPIJ li\,rbl(m,�on· p�cess .• . .  Note Jn'lest�rs wlth respect to 
I \lJ�fpts. ,viU �ot tb.ave . l!�.ess to. •the , courts. .Jn , summacy,,,such 
�t 'YV.iU reg�i_rt; a NQJC I:Jolder;�a·tbe Fund and, as appli,qtple, the 
' �p en8ftge.,i� an ;i�iti� llle9i�tjpn process With a view ,to resolving .any 
:laim� • .  PrlPr to e.ng�ging .in binding arbitration. If such. mediation 
c;essfuJ, then such lilote lfglder� .� F.\Uld., and, as .appU�ble, the 
• are required to eogage 'in.binding arbj.tmtion in accordaDC:e with the 
n set forth in ijte Coc!e. of Arbitration (;btaining from FINRA Dispute 
rNRA). While such.arbitration process will utilize such Code as the 
r for silch arbitration, the arbitration process will be private �d not 
te ,al,ISP,�ces and juti�cJiQn Qf FJNM. See .the Note Subscription 
� E�bit "A" to_this Memoranduni; 

WHO SHOULDJNVEST 

eing.privately off.ered by this Memorandum to qualified investors aqd 
s pr entities resident or domiciled in foreign nations, are only suitable 
are able to assume, . on a <;<>ntinuing basis, .the risks inherent in the 
� to be conducted by the Fund With a view. to reaJizipg Additional 
m Trading Profits, as well as quarterly Note Interest pa)tments at the · 

nd's planned.payment .of quarterly Note Interest at the annual, '$imple 
e percent (5%) is intended.to permit-Note-Holders-to receive a .fixed, 
lleir investment 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 
iireetly or indirectly derived from activities that may contravene U.S. 
temational 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 securities portfolio of the Fund or, if the Fund is still investing 
tcrements, 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 reports, as will be the items of compensation and reimbursement 
�ing Member. Other .reports will be furnished to Note Holders, 
mtaining information necessacy and required to permit Note Holders 
era! incOme tax returns. 

SUPPLEMENTAL 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 
m and should be considered for illustration purposes only and should 
l indication of the possible Investment performance of the Fund. The 
lS 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 subscriptio1 
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 pf 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 anc 
conducted on behalf of the Fund by the Managing Member, Guy S. Della Penna. MI 
Della Penna is entitled to receive placement fees equal to those payable to the FINIU 
Placement Agent, but may elect to defer such fees of the Note proceeds received fron 
their offering efforts upon the ·attainment of each Note offering Increment Th1 
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 Nott 
investments which occur in the State of Florida or in states· where the Notes can bl 
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 iri good standing of PINRA and are dul' 
licensed as securitie.s 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 wit 
receive assistance from securities broker-dealers in the private sale of.the Notes. Th< 
Fund will compensate such assisting Placement Agents by way-of placement fees whicl 
will be a negotiated percentage of Note proceeds received by the Funil as a result of sue! 
Placement Agent assistance. The Managing· Member of the Fund estimate that sue! 
placement fees payable to any assisting Placement Agent will not exceed I 0% of the 
Note proceeds realized by the Fund as a result of such assistance. If all of the Note1 
offered hereby are privately offered and sold by assisting Placement Agents at such 1 Oo/. 
placement fee amount, maximum placement fees of $1,000,000 would be paid by th< 
Fund. 

The minimum subscription to Notes which will be accepted by the Fund is for 1 
principal amount of Notes of $250,000. Thereafter, investors may purchase Notes ir 
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Such minimum Note subscription requirement may be waived in �e 
te Managing Member when ·such waiver will, in the opinion o f  the 
facilitate the successful conclusion of a Note offering Increment· or 
ring in maximum principal amount -of $-10 million. The Managing 
1tablish a maximum Note purchase amount. The Managing Member, 
td, also reserve the right to refuse any subscription to Notes for any 
v subscription to Notes to a principal amount· less lban subscribed for 
1 offering at any time Ydthout noti�. In the event of such reduction 
:ribers will receive prompt, appropriate refunds of Note subscription 
�rest. 

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

ffering terms, however, provide that ·Note· proceeds shall be 
ch time as the then established Note proceed' Jncrement·(prior to the 
r.cement and· other fees and organizational expenseS) have been 
•lier explained in this Memorandum, Note proceeds �ents will 
trately accounted for Ufltil the-Note offeririg· is concluded 1md itis 
ate all Increments into a single ·fund for accounting purposes. For 
e duration of the Offering Period, ··see the ·Memorimdum section 
RY INFORMATION". - Pending the. >&ccinnulation ·of each· Note 
the Managing Member, on behalf:ofthef'und. wilhmcumulate Note 
Is in a Sarasota, Florida ·FDIC insured institution. Upob . 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 
ch ·period of Increment accumulation, the M!Ulaging MCJnber may 
>te subscription proceeds··in investments11SSuring· 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 Notes being privately oftered �Y this Memorandum• The Note 
restrictive endorSement. See "DESCRIPTION OF THE NOTES". 

e Offering 

:Cred hereby have not been registered pursuant to tlie registration 
federal Securities Act of 1933, as amended (the "Act") or the 
states in which Notes may be offered and sold in reliance upon 
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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 1 0% .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 on1hat entity until the identifiel 
of the beneficial owners holding I 0% or more of the · voting capital stock of such 
corporate shareholder are ultimately identified. 

�- Trusts may be·.required to provide a ce�ified copy of the trust deed 01 
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 i.ndividual ·inveswrs and if a corporation, · the 
applicable information as rt"oted above together with information on settlers as required 
for an individual investor. · 

· 

The tvf&Ilaging Member reserves the right to request such information as is 
necessary to veritY" the·identity ofa·subscriber and the-underlying prospective beneficial 
owner of the Notes· subscribed to. ·To ensure compliance· with statutory and· other 
requirements relating to money la'un"dering applicable to the Fund, the Managing Member 
or any of the Fund's·other service providers may require verification·of identity from any 
person submitting a completed Note Subscription Agreement · •Pending the·provision" 6f 
eVidence satisfactory to the Managing Member as to identity, the evidence of title in 
respect ofNotes subscribed to may be retained at the absolute discretion of the Managing 
Member. If, Within a reasonable. period of time fol lowing a request for verification of 
identity, the Managing Member has not received evidence •isfactory to them as 
aforesaid., they may, in their absolute discretion, refuse to issue the Notes subs�bed to in 
which event all subscription ·proceeds will· 'be returned to' the Note .. subscriber Without 
interest (including Note Interest). 

The ManagingMember·also reserves the ·right to·reqtrest such information as is 
necessary to verify the identity of a Note investor and ·the underlying beneficial·owners of 
an investor's Note or Not�. {n the event -of delay or failure by·the investor to produce 
any information required for verification purposes. The M8Jlllging 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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!OUNT ANY TAX CONSEQUENCES RESULTING FROM THE 
�LORIDA OR OTHER STATE LAW OR THE TAXATION LAWS 
3N JURISDICTION. ACCORDINGLY, INVESTORS SHOULD 
THEIR OWN TAX COUNSEL OR ADVISOR CONCERNING THE 
::: THE OWNERSHIP OF A NOTE. 

ANTI-MONEY LAUNDERING 

ng ·discussion is a summary of the Managing Member's understanding 
3nsibility to. assure compliance with that body of statutory law (and 
�ated 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 name in a jurisdiction recognized by the Managing Member, or 
1e Note investor is introduced by a qualified financial institution. 
�vestors who do not make payment for their Notes from an a"ccount 
�e or who are not· introducc;d .by a qualified fmancial institution may 
>Vide 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 
t 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 certified copy of the partnership 
1te of existence and good standing, as well as the identities of at least 
til of those authorized to issue instructions. The two partners and 
11ust provide the same information as for individual investors. 

�. 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 
1estors on at least two of their directors. an authorized signature l ist, 
horized resolution of the directors authorizing the subscription and 
r on those persons executing the Note Subscription Agreement. 

"lA 

exemptions from registration under the Act and such statutes. It is anticipated that th1 
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 01 
Regulation D. 

In summary, Regulation D and Rule 506 thereunder (the Rule consideree 
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 lind the Rule are met: 

(i) Rule 506 does not impose any dollar limitation on the amount oJ 
securities which may be offered without registration pursuant to the Rule. 
assuming that all other applicable provisions of the Rule and Regulation D an: 
complied with. Rule 506 does require, however, that upon the conclusion of th� 
offering, the issuer of ihe securities claimed· exempt pursuant to the Rule and 
other applicable provisions of Regulation D reasonably believe that the purchase� 
of such securities, either acting alone or with a Purchaser Representative, have 
such knowledge· and ·experience in financial and investment rn·atters that such 
purchaser (acting alone or with his Purchaser Representative) is ·capable ol 
evaluating the merits and risks of the investment. 

(ii) The Regulation and the Rule require the issuer of the securitie.!; 
claimed exempt from the registration requirements of the Act · to provide· to 
prospective investors, during the course of the offering and prior to the sale of i� 
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 to 
afford prospective investors accurate and complete disclosure of all material 
information concerning 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 Accredited •Investors (see 
below). 

(iii) At· the conclusion of the offering ·of its secUrities under 'the 
Regulation and the Rule, the issuer must reaso-nably believe that there lire no·more 
than 35 purchasers·of its securities. Excluded from such 35 purchaser calculation 
are Regulation D defined "Accredited Investors" which include but are not 
limited to (a) certain financial institutions, (b) certain employee benefit pi!Uts, (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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;olely of Accredit� . Investors. See the Subs.9ription Agreement 
Exhibit A to this Memorandum, which includes a desl::ription of 

edited Investor categories(!). 

, ; "Qle -secprides being . offered by ·:any·. iSSt,ter -in · I::eliance upon 
D.. and�;Rule: .S06 must nQt ,be .offered by ·. IJJ.eans of any :genc,:ral 
pr .· �v..ertising, . HQwever,, .  thi� :prohibition may, be. substantially 
y.th�,prpy)s�OfiS of. the. JQBS:Act which is disc� below ... . 
'• ,) · .. /'. � ,. ·�. I ; f"t . · .. . . . . . .. (• I . , . :  . ... · • 

.�tt:.;plH'Chasers: of,the issuel"s .securities. must purchase .for. their 
:t, for investment purposes and not with a view to any resale in 
Nith any distribution of the security purchased. Such securities may 
.d,_by.Jqe pun;basers thereo£ unless -regis�red under the Act or an 
rom regisqation is .then availl\fale under the Act.with respect to such 
�lmd ,iqdicat!.J;llfthe restrictions.on any·subsequeD:� resale OJ; transfer of 
securities must be affixed on any certificate evidencing ownership of 
;ecurjties . . .See.'DESCRIJ:Y.fJGN OF THE .NOTES". 
. 

� ' · : . . <· \I . • • ... . . . \ •• I • : • • . • . • : . • � -) �-

•
. . ,Regt�Jati.on 0 :�uires tbat<.the1.j�suer . . of� the-ts�.urities. claimed 

�- r:e.gi§l:!.:atiQ� ,pUJSuant :.to,,!}l,e R.egqlation.iWlll . comp}y .. 'with' certtlin 
��ts· .. �tl,.:,th,e.,S��-

. 
· . . �e, Fund.� will �-lllP�Y,-iwiJ)l lSUclt notice 

tRe����Q�. o., . . .. .. . . .  , -.
. 

- . , . .  , .  · � ·  . . . , . . . . . . .. . . . · . . . . 
'1 • ..... i:,:c.-· '. ' •  1 ,t • · ,.. . t' ;* . . . n• .. . ,� ; _.., • • ·· · · -• · • • ·· 
�..c.t4�bed,,on cover.page 2. of4hi!i.Memu�aum .was signed into 
lllffl!l.OD•t\Pril�,.20l2.(�e �·'Bffective Da�?). 1\he,.JOBS:Aqt requires 
t enabling and . interpreting Regulations .aJ\d• Rutes_.;.with. respect to 
f the JOBS Act 90 days from such April 5, 2012 date. No assurance 
� SI;C ... ��L complete. its.;ReguJatio.n . and. Rule :formulation and 
the·end of,such,period. ; :  

• ' " . •  

• •  •l t t • • .. t { . .. . ,. . 
• . . . • . . � . .. < • � • ::.. 

. ' 1. ,  

lllS: .. of the . .  19AO .. Act I which ·exempt the . Rund from the registration 
� .by.:the L940 Act-as,earlier explained in this Memorandum-require 
llrities of an entity otherwise required to register as an investment 
:neficially by not more than I 00 persons and that such entity not plan 
Wing, All ofi�be.equity securities (membership intereSts) of the Fund 
Managing Member, and .holdem,of.outstiulding Notes ·will• be;· general 
m!l: ,P.Ot::hoJders I of .. any .equity.! interest ·therein.: . . .  Nevertheless the 
:-:Will· not accept. . Note·· subscriptions from .more :than ·99 qualified 
•m will· be Accredited Investors. 

?0 

through an office outside the United States of certain brokers, unless the broker ha 
documentary evidence •itfiiS''files that ·the Note investhr or beneficiru 'o\vner Is· not ;a 0 .s 
Person (2) and certain other conditions are met or the Note Investor or beneficial ow:ne 
otherwise establishe5' an' exemption:· 1 • 

· '  
Amounts withheld "nder the backup withholding rules may be credited against 1 

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 foregoing discussion, a "Note investor' is any beneficia 
owner of a Note, or Notes that is ·an· indiviliual .. ords 1reate<l"for'U.S: tax pwposes a.S 1 
corporation, estate or1rUSt, lilid that is not"'(i) iH�iti'zen residenfOf'the United •States, (iiJ i 
corporate or other entity taxabfe as a corporation created or organized under the' la\vs·o 
the United States or any state, (iii) an estate the income of which is subject to U.S 
Federal i�I)O�e 1m( w,ith �gard � its source or (iv) a trust if either (i) a court within tht 
United.States is able to�eiereiS'e primary su¢tVisiod' overllli! iRlfflinisfi&tion-oNiie trust 
and one or more ·Umtiid·'States·:'}lerS'dns� ha�e"tlte· atitllbnty'to · oonttol all' stit>Stiirltia 
decisions of:the trust Ol\:(ii)it was lli.exiittence o�Au� 2d;·t996�8nd �8Jidly·e1�Cell {( 
be treated-as.a UmlM�teSperSOit th'ereitftet:" · � • ·.'.: ! .. � . , · · · '  ,... , . · · 

, ' ·  .•. ""� ! � .' • J  l ; ' I \� • .;.�· • • · ·  ,.,.._ • · • �· '• '*  I• . .. 1 � ' • , , , .  • ' •  • •  , .. ,! \ o ,  , • 

· THE ·S�Y'·,� ·FJ$D��L 'IN'C0ME·'PAX ·CONSE�tJENCEs· �sE1 
FORTH .-IN- .aHI&;MeM@RANDl:JM :iS -�(i)T �INTENDBP''TO ·sf::· ·;.t t�0MPLETI 
SUMMARY OF�:llHE"Tmtr·OONSB�tmNCBS': O];V-AN''JNVESTMHNT 'fN""tffi 
NOTES AND TRB C0NS�UBNGES-�RESIDrti'INPR0M'·'i'HB · C0NSUCT'OF 'TilE 
FUNND'S INVESiMENT ACTIVITIES. SUCH SUMMARY SHOUtD�NOT 'Bt 
RELIED ON AS TAX ADVICE. ADDITIONALLY, SUCH SUMMARY DOES N01 

(2) As used in Regulation -s as promulgated undef-the ·securities Act of ' 1933, ru 
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 
tit 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 
ters and disregarded as an entity separate from its owner if it has a 
Fund intends to make appropriate elections under the check-the-box 
:r to. assw:e its status as a partnership (pass through entity) under the 
11 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. 

' Are Other Than United States Citizens or Domestic Entities 

Note Holder not subject to Untied States taxation will not be subject 
deral income tax on Note Interest or Additional Interest paid to such 
11 respect �to gains.reaJized on the sale or other disposition of a Note 
dnterest or Additional Interest or gain is connected with the conduct 
of a U.S. Business (and is attributable to a permanent establishment 
nit.ed.States by such Note .Holder, if any applicable income tax treaty 
clition for such Note Holder to be subject to United States taxation on 
n respect·ofincome 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 
allnterest or �ins in-the 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 

'ithholding and Information Reoorting. In general, information 
up withholding will not apply to Note Interest and Additional Interest 
taxable distributions) in respect of Notes, although Note Holders may 
tabli�h ,their exemption from information reporting and back-up 
Hying their statue on IRA Form 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 ,fo both United States back-up withholding 
torting unless the Note Holder or beneficial owner certifies his or its 
: under penalties of peljury or otherwise establishes an exemption. 
nation reporting and back-up withholding generally will not apply to a 
;ide 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 
;ide the United States of the proceeds of a sale of a Note or Notes 

�') 

The JOBS Act, . when effective, makes substantial changes to the Federa 
securities laws. Important to this private offering of Notes is the elimination of tht 
prohibition against general solicitation and advertising presently set forth in Regulation [ 
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 Accredite< 
Investors as defined subsequently herein. The possibility also exists· that the SEC i n  it! 
Regulation and Rule making activity could also amend the present criteria fo1 
classification as an Accredited Investor, possibly making such criteria more stringent b) 
either raising the net worth or income requirement, or other present Accredited Investo1 
criteria. Until the adoption of such implementing Regulations and Rules, the Managin� 
Member intend to conduct the private offering of the Notes in accordance with tht 
provisions of Regulation D as presently in force. 

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

The Florida Securities and Investor Protection Act ("FliP A") exempts from 
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 (excludin� 
purchasers who acquire $ 1 00,000·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 concerning the issuer; the securities being offered and oilier matters, (d) 
commissions paid on account of the sale of the issuer's securities ill Florida are only paid 
to persons registered as securities dealers under FIPA or are otherwise qualified to 
receive commissions, and (e) purchasers ofthe issuer's securities are afforded a three-day 
right to rescind the investment transaction and receive a retu.tn of their entire investment 
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 regulate the ·private offer 
and sale of securities in their· respective states has �en substantially preempted by 
amendments to the Act which became · law in late 1 996. In that regard, the National 
Securities Markets Improvement Act of 1996 ·(herein "NSMIA") introduced the concept 
of a "Federal covered security". ·Present Section J 8·ofthe 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 exemptive 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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cl&��Sified as "Federal covered securities" and, accordingly, the private 
Jcb is substantially exempt from state regulation, the only exception 
1 are-still empowered to require an informational.l!ales report and may 
in enforcement action intended to prevent fraudulent practices in the 

ntends to offer th� Notes primluily, if not entirely, to Accredited 
�-by� .b!lSis, . the .Managing Member will permit investors not 
edi� lnl(�ors to acquire, Notes if suoh investors are sufficiently 
xperien!led·.iit investment and fmancial matters as determined in .the 
of the Managing Member. 

· · 

D classifies an investor as an Accredlted 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 
1pt from registra�on.�ceeds $1 miUion .with a reasonable expectation 
such le�.el of net w.orthwill continue-during. the future time; OR · . 

i�di'!id� in�est�;. �ho. is -� na.�· pers�1;1 and whose individ.ual, 
:at .income· �. ex�ed ·.$200�000 . in .each. of the •two most recent 
!I ,p�or.to the .pl!leh!'SC,of.a Note and who reasonably ex�ts that· his 
ridll81 income amqunt.will exceed .$20Q,QOO in .the, current year or..is 
u:liv,id,ual..who bas..a joint ..income wi� ·his.or.ber spouse in excess -of 
I�OOO . .  ann.ually. fon such yeaiS with ·the :reasonable ��tali on of the 
inuan� of such i"come·amount. 

:are applied. in the alternative. There are other objective criteria used 
n:dit,ed Inv�r status and such are set forth in the Annex to the Note 
ment.included with·ihis Memorandum as Exhibit "N'. 

Rmresentalive 

westors not vested with knowledge and experience with respect to 
stment matters s�cient to allow them to evaluate the proposed 
ts ofthe .Fund and the merits and risks·of.an investment in the·Notes 
;e Notes, or. should only effeot a purchase ·of Notes utilizing the 
fied Purchaser Representat�ve ·who· provides· CQmpetent- assistance to 
tluating th� appropriat.eness .of an ,investment in the Notes. taking into 
factors and charaeteristiCS•!attributable to· .the person's financial .and 
;. Such Purchaser Representative must be independent of the Fund, 
tber. and their affiliates. Upon certain circumstances and on a case by 
nd QlllY -pay· th� �onable -fees- (as ·determined ·in· the exclusive 
illllging 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 1 933, 
as amended, or applicable state seeurities statutes. 

Transfer Agent 

The Fund will act as its own Transfer Agent with respect to Notes which an 
outstanding. Any proposed ·transferee of a Note will be required to demonstrate sucl 
transferee's suitability as an owner of a Note to the satisfaction of and if permitted·by th1 
Managing Member of the Fund. 

FEDERAL INCOME TAX MATTERS 

The Fund is expected to be viewed as a "pass through'' entity. This means lha 
items of income, Joss, credit, etc. will :be ·detertnhted at'the Fund level but will be imputec: 
to the Managing Member who will be-the 8oll� holder of an equity-membership· intereSt ir 
the Fund. Note Holders will not be members of the ·Fund and, tJferefoi:e;'Federal incomt 
tax consequences attributable to Note "Holdim are expected to result fu:;in tlieir reeeipt ·oJ 
Note Interest paid which is ·expected to '�·taxed at·otdidaty inCdme ·rates and Additiona: 
Interest which is eXpected to be' 'P,aid if' the 'FUnd realizes Tl'ading .. Profits. Additiona 
Interest received may alSo constitUte ordinary income lo Note floldeis or;ilependin{ror 
the nature of the source · of 1he Trading Profits frb'm which such Atldition:al Interest h 
paid, may constitute capi181 gain taxed at appropriate·eapital gain rates� The FUI'ld shotilc 
not be viewed by--interested Note investors as a "taX'shefter". Interested Note investor. 
with respect to Federal income taX consequences attributable to' the ownership of a Nott 
should consult with their own tax advisors. 

At appropriate times during the Fund's existence, the Managing Member rna) 
cause reports to be provided·to Note Holders retl�ting the Fund's •Investmenfactiviti� 
its status with respect to· Trading' Profits earned and other matters. . In the· event 'tha1 
Addition:al Interest is -paid sourced ·from Trading Profits to Note Holder$, the hnture oJ 
such Additional Interest (ordi.hary Income, capital gain, whether shot4 mid or loi1k 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 Otganii.atior 
have been filed with theDepartment ofSti\te� State of Florida and will name Guy S. Delb 
Penna Managing Member of the Fund. 

Current Code Regulations, sometimes referred to as "check the box", provide lha: 
a business entity such as he Fund that is not required to be treated as a c<irporation 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 c<impany 
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maturity of each Note to be outstanding will be 1 8  months calculated 
he Note offering is concluded (the "Tenn"). 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 tenninate 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 
mt date which is at the end of each calendar quarter commencing with 
tarter 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 earn 
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 occttJrence and continuance of events 
to outstanding Notes will be required to submit such claims and 
:ubitration subsequent to the time that a Note Holder or Note Holders 
!ation procedure with a view to resolving such claims and/or disputes . 
.viii. not have access to . the CQurts as a result of such arbitration 

� 
I in "PLAN, TERMS AND NATURE OF 'FHE 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 
1tries in addition to the United States. In recognition of the restricted 
ental to the private offer and sale of the Notes, the following legend 
�h 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 securities statutes as required), 

'11\ 

PERSONS PURCHASING THE NOTES DESCRJBED 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 TiiE EVENT OF SUCH 

. RESCISSION, ALL SUBSCRIPTION PROCEEDS DELIVERED SHALL BE . -
RETURNED WITHOUT DEDUCTION OR INTEREST TO THE SUBSCRJBER. ANY 
SUCH RESCISSION SHOULD BE EFFF.CTVE BY A WRIITEN 
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 Furul'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 Fl.llld 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 ofNote 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 ofNote pro� 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 SCCQnd 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 
fote proceeds equaJ ;to 12 months Note ·lnterest (at the Note Rate of 5% 
:-espect to each 'Increinent· achieved. During the course o'f the Note 
1aging 'Member is expected to effect their reimbursement· for the 
:s and which they may have advanced• and paid. Such otgarilzatiomit 
IU'iticipated and constituted primarily by legal fees in the approximate 

izational costs and fees incide'ntal · to the Filnd's fonnation and 
�ved as a result of•this Note offering are expected to be equitably 
ocated among the several Note offering: Increments. 

·INVESTMENTACFIVITIES OF THE FUND 

I earlier in this Memorandwn, the Fund is being organized pursuant to 
1e Florida Limited Liability Company Act. The Managing Member, 
t. is acting as the promoter of the Fund as that term is used in the Act 
IJ'F}'ing• out·of-its •Iilvestnient·�tiviti�,·will 'be a non.(liversified fund 
will·be·roncentrared; The·Fund•will aJso·l:ie closed enil. 

viii 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 
lges of the United S�. inctudiAg, without limitation. the New York 
NYSE"), the American Stock Exchru{ge ("ASE") and the various 
�ilities operated by NASDAQ (oollectively "NASDAQ'1, as well as 
nstruments· of deposit. The' Fund will not·at any tih'l.e during the 
stment ·activities' 'deal in tbe· ·securides · of·any registered investtne'nt 
�giste'red as such under the 1 940Act 

�-: ; ... . 

· totally depen'dent·upon the ·sale of the Notes being. "Privately offered 
auspiCes of-this-Memorandum in or.der tt>·commenc( dts 'Investnient 
proceeds will only be cominitted'to sttch lnvestincnt uctivlties··m the 
amount less fees payable, as well as the organizational expenses of 
nd will engage in Its Investment activities in accordance With the 
I. system described below with a view to realizing Trading Profits� 

out the· Investment activities of the Fund, Guy ·s: Della P�nna/as 
will be rendering investment advice to the Futtd. Mr. :Della Penna, 

d, directly and indirectly, Federal and state registered investment 
:t, such is not presently 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 . 
Member, . as indicated . elsewhere in this Memorandwn, is entitled· t· 
receive (by. virtue of, allocation to them .by the ·Fund) 20%·of the Tradin: 
Profits .which may be experienced by ·the -Fund as· calculated at1he time o 
tennination of the' Fund's existence; · · Such ·20%; allocation·will increase t• 
l OOOAI 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 Mlmilging Member. as compensation. the Fund will· also pay t« 
the Managing Member. or. to•persons or entities that they direct, a"monthly administratio1 
fee of $1,500, which will. be 1ISed primarily to pay the· fees· and costs of various service 
(such as accounting,· :bookkeeping, market research and reports and general · anc 
administrative costs; etc.) ·who·provide required•services<to the Fund in connection Witl 
its administration and reconJ ·keeping. As of..,the ·dated date of this Memorandum� sucel 
cumulative accrued monthly :fees due and ·payable · are $9,000 and acetue at the• fixed Tat« 
of $1  ,500 per month, thereafter. 

In General 

' J  , . , · .. .  , .  

· · · · .DEsCRIP1116NtOF�THI9NOTES 

:�o. ; ·  
As indicated on ·the cover ,page. and elsewhere in this Memorandum, the Fund i: 

privately offering without registration under the Act its 5% Participating Notes (the 
"Notes") in aggregate principal amount of $ 1 0  million. The Notes will be offered ir 
Increments as �lier explained in this Memorandum. As an Increment is attained; eact 
Increment proceeds amount will be committed to the Investment activities of the Ftinc 
(net of fees and costs-then payable). The Notes, when issued, will represent the general 
unsecured obligation of.fhe.Fund·and will be· of equal rank in terms of right of pay.men1 
with the general creditors o.fthe Fund; -·Q$Js1,1ch exist from·time to time; The General 
Partner will not be> personally· responsible for fhejlrincipal and Note ·Interest obligatior, 

represented by outstanding .Notes. 
· 

The Note Holders• lire ·  entitled to \receive Note Interest calculated on th� 
outstanding principal amount of Notes at an annual rate of 5% which interest will be 
payable quarterly and wil l  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 
earned as a result of the Investment activities of the Fund, 80% of which will be ·paid to 
Note Holders as Additional Interest until Note Holders have received an amount equal to 
their investment in Notes. 
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�nt business franchise. While with such finn, Mr. Della Penna also 
>er of the Executive, Acquisition and Pension and Profit Sharing 
)ella Penna also served as the personal business manager and financial 
ing family and affiliated entities and in such capacity, was responsible 
nt, lax 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 1 978 through January 1 980, 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 
lSes are no longer active. 

.e Managing Member 

ing Member in connection with the formation, capitalization and 
�s 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 elect to defer 
placement fees equal to l 0% of the proceeds realized by the Fund as 
ult Qf SllCh private sales efforts. To the extent that Notes are privately 
by qualified Placement Agents, such placement fees will be reduced 
1e amount of placement fees paid to Placement Agents. 

ManagQ-Ig 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 
ltments at the conclu.c;ion of each calendar year or partial calendar 
of the Fund. Such management fee may be calculated and paid on a 
tdar 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 
ro an annual amount of 3%. 

2R 

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 1 940. 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 Notes (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 oil 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 exch�oe·1raltaf �x-..��'El'f'� atru!.other-��JJ.� 
equity securities; af!d 

The purchase, sale and dealing in other exchange listed· equity securiti� 
and their options. 

The investment approach to be utilized by the Fuod as a result of the action of Mr. Del1E 
Penna is not a computer driven ''trading system". Essentially the investment approach ir 
the Fund's Investment activities can be considered fundamental and one that will utiliz< 
technical tools, along with infonnational considerations. Mr. Della Penna. in conductio€ 
Fund trading, expects to utilize exchange traded funds such as ·NASDAQ 1 00 QQQ'! 
since such are believed to be well diversified from a fundamental investment perspective 
skewed to new technology, "new economy" companies and are actively traded, relativel) 
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 pllrt of Mr. Della Penna as to t'narket movementl 
upward or downward. Active oversight and management will be employed in the 
Investment acti:vitiel! of the F\llld and such will attempt to identify the overall directiona 
moves of markets and the underlying security fund and then positioning the Fund'i 
investments "in the money, out in time", puts and calls, as weir as the spreads anc 
straddles relating to the Investment positions established by the Fund. Such directiona 
trade positions to be established for the Fund will utilize puts or calls on the exchange 
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 b� 
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. 

tay use index funds and put and call options contracts relating to such 
ex funds may mirror or mimic an entire market performance of 
ficant segment thereof. One index fund wh ich may be util ized is the 
!ries I ("DIA'') which mirrors and mimics the common stocks 
v Jones Indices (sometimes cal led the "Diamonds"). A second index 
· util ized will be the NASDAQ I 00 Index Tracking Stock ("QQQ"). 
) Index Tracking Fund may also utilize the Standard and Poors 
s ("SPY") (sometimes called "Spiders"). The Fund may also seek 
,vhicb may be inverse to the negative performance ofthe NASDAQ 
:rcnced 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 
1ost recent net asset '!alue per share, shqres of7 ind_e� Ji,Il}ds .and their 
Optrort§'Coriithcf!f pennlrsnare 'purchaSes· dr ·safe on .an instantaneous 
the case with respect to put and call options contracts of index fund 
on of'Mr. Della . Penna,,tltese features present.an effective means to 
td liquidity risks regardless of whether a market trend is upward or 

:his investment �pproaeh1 Mr. !)ella Penna believe� that the Fund will  
> realize TJ"ading Profits i n  both upward .and downward market value 
rpsted Note investors should realize that such i.nvestment approach 
�hanced during,the time of its utilization by the Fund and should be 
tacterized with flexibility; 

nent activities as described above, the Fund will incur tmnsactional 
;� and sale of index fund shares and put and call options. Mr. Della 
tlte Fund, has or will ielentify several. securities .broker-dealers which 
�it exceutipn of the Fund's p1Jrchase and sale transactions at minimal 
.ions and costs, Mr .. Della Penna, on behalf'of the Fund, wil l  use 
ker transaction . services on a continuing basis so long as such 
tiers are an · appropriate source of minimal transactional costs. Mr. 
tot participate in or receive any portion of such transactional 

nna has participated in the decision making process with respect to 
thich 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 tcclmiques and 
intended for the Fund, Upon request of any sophisticated and 
1 Note Investor, Mr. Della Penna will provide additional i nformation 
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with respect to such techniques as permitted by applicable privacy restrictions. In 
examining such results, interested in\•cstors should keep in mind that any sud 
information is unaudited a nd that such information docs not assure in any nmn ncr 
that the Fund's Investment activity will be profitable and losses may occur. 

The Managing Member reserves the right to tem1inate Fund Investment activitie1 
at any time and in connection therewith to liquidnte and terminate the Fund prior to the 

end of the Fund's Tenn. 

FUND MANAGEMENT 

Tile Fund fom1ed under the Florida Limited Liability Company Act during the 
Offering Period. The Articles of Organization and the Operating Agreement of the Fund 
wil l  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 responsibi lities attendant to the 
Fund's existence and activities. In addition, Mr. Della Penna will be responsible 'foz 

Fund compliance matters and the capitalization of the Fund. Purcha'lers of Notes wil l  nol 
have any management powers with respect to the Fund's activities and administrati on. 

Inforn1ation Concerning the Managin g  Member 

Mr. Della Penna, age 60, resides in Sarasota, Florida. Mr. Della Perma has been 
active in  the finaneialindustry for over 35 years. Mr. Della Penna, tititil early 2002, was 
an associated person of the National ASsociation of Securities Dealers, Inc. (the 
"NASD") pursuant to its Rules. ' The NASD has been succeeaed by FINRA. In 1 989, 
Mr. Della .Penna acquired Executive Securities, · Inc., a securities broiCer-dealer member 
finn based in Sarasota, Florida. In 1 999, 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 F AS Group, Inc. FAS continued and 

enlarged the securities brokerage business "Of Executive Securities, Inc. until i t  sold 
substantially all of' its assets, 'client accounts and investment advisory, insurance and 
affinity marketing affiliates to another NASD member securities broker-dealer. Such sale 

of certain assets occurred in · lnte 200 l . Mr. Della Penna set'Ved as President and Chiel 

Executive Officer of both entities until 2002 when he resigned such positions . 

As a controlling shareholder and investment banker, Mr. Della Penna founded 01 

eo-founded, formed, structured and cupitali?..ed various publ ic  and private corporate 

entities, i ncluding HomeVestors of America, Inc. ("We Buy Ugly Houses") and 

DinnerwareDepot.com, amo'ng others. 

During the period April 1 980 to January 1 986, Mr. Della Penna served as the 

Assistant to the Chaim1an ofthe Board of S nell ing & Snelling, Inc., as well as Assistant 

Treasurer. Snelling & Snelling, Inc., during such period, was a franchisor of an 
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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 com panies such as Apple, Google, Microsoft, Amgen, Starbucks 

• Strong, l iquid, low or no debt balance sheets 

• Rising revenues potential 

• Technical analysis complementing fundamental analysis 

• No leverage utilized 

• Fin ite investment time horizon (18 +/- months) 

• Quarterly distrib utions with 1099 annual reporting (no K-1's) 

• Capped at $10 mi l lion for di l igent 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 d istributions payable quarterly to i nvestors 

• 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 
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FOR 

r c  INFORMATION N EW ECONOMY FUND LLC .�·· .'>>. I 1 
PURPOSES ONlY TRADE STATEM E N T  ANALYSIS �- - - . . .  . .. 

2013 

Date Description # of Contracts Price Commission Reg Fee Net +/- Profit 

1 /30/2 0 1 3  Bought to Open 1 00 QQQ Apr 1 3  68.00 Puts 1 00 (22,000.00) (3.77) (22,003.77) 
2/5/2 0 1 3  Sold to Close 1 00 QQQ Apr 13 68 .00 Puts - 1 00 2 5 , 1 00.00 (4.54) 25,095.46 

0 3 , 1 00.00 (8 .31 ) 3,091 .69 3,091 .69 

1 /3 1 /2 0 1 3  Sold to Open 1 00 QQQ Feb 1 3  67.00 Puts -1 00 7,500.00 (4. 1 4) 7,495.86 
2/4/20 1 3  Bought to Close 1 00 QQQ Feb 1 3  67.00 Puts 50 (2,450.00) ( 1 .89) (2,4 5 1 . 89) 
2/4/201 3  Bought to Close 1 00 QQQ Feb 13 67.00 Puts 5 0  (2,300.00) ( 1 .89) (2,301 .89) 

0 2 ,750.00 (7.92) 2 ,742.08 2 ,742.08 

2/4/201 3  Bought to Open 500 QQQ Feb 1 3  67.00 Puts 500 (23,500.00) ( 1 8.85) (23, 5 1 8.85) 
2/5/201 3  Sold to Close 200 QQQ Feb 13 67.00 Puts -200 1 1 ,200.00 (8.20) 1 1 , 1 9 1 .80 
2/5/201 3  Sold to Close 1 00 QQQ Feb 13 67.00 Puts - 1 0 0  7,200.00 (4. 1 4 )  7, 1 95.86 
2/5/2 0 1 3  Sold to Close 1 0 0  QQQ Feb 1 3  67.00 Puts -100 7 ,700.0 0  (4 . 1 5) 7,695.85 
2/5/2 0 1 3  Sold to Close 1 00 QQQ Feb 13 67.00 Puts - 1 00 8 ,000.00 (4. 1 5) 7,995.85 

0 1 0,600.00 (39.49) 1 0,560.51 1 0,560 . 5 1  

2/4/2 0 1 3  Bought to Open 1 00 QQQ Feb 1 3  67.00 Puts 1 00 (4,200.00) (3 .77) (4,203 .77) 
2/5/20 1 3  Sold to Close 1 0 0  QQQ Feb 1 3  67.00 Puts - 100  8,300.00 (4. 1 6) 8 ,295.84 

0 4 , 1 00.00 (7.93) 4 ,092.07 4 ,092.07 

2/5/201 3  Bought to Open 500 QQQ Mar 1 3  67.00 Calls 500 (49,000.00) ( 1 8.85) (49, 0 1 8.85) 
2/6/201 3  Sold To Close 200 QQQ Mar 13 67.00 Call s  -200 25,200.00 (8.5 1 )  25, 1 9 1 .49 
2/6/20 1 3  Sold To Close 200 QQQ Mar 1 3  67.00 Calls -200 25 ,200.00 (8.51 ) 25, 1 9 1 .49 
2/6/201 3  Sold To Close 1 00 QQQ Mar 13 67.00 Calls -1 00 1 2,900.00 (4.26) 1 2 , 895.74 

0 1 4,300.00 (40. 1 3 )  14 ,259.87 14,259.87 

2/5/201 3  Bought To Open 1 00 QQQ Mar 13 66.00 Calls 1 00 ( 1 5 ,400.00) (3.77) ( 1 5,403. 77) 
2/6/20 1 3  Sold to C lose 1 QQQ Mar 13 66.00 Calls -1 1 95 .00 (0.06) 1 94.94 
2/6/201 3  Sold to C lose 99 QQQ Mar 1 3  66.00 Calls -99 1 9,602 .00 (4.37) 1 9,597.63 

0 4 ,397.00 (8.20) 4,388.80 4,388.80 

2/6/201 3 Bought To Open 400 QQQ Mar 1 3  69.00 Puts 400 (87 ,600.00) ( 1 5.08) (87,6 1 5 .08) 
2/2 1 /20 1 3  Sold To Close 1 00 QQQ Mar 13 69.00 Puts - 1 0 0  22,1 00.00 (4.47) 22,095.53 
2/26/20 1 3  Sold To Close 1 00 QQQ Mar 1 3  69.00 Puts - 1 00 24,000.00 (4 .5 1 )  23,995.49 
2/26/2 0 1 3  Sold To Close 1 00 QQQ Mar 1 3  69.00 Puts - 1 00 26,600.00 (4. 5 1 )  26,595 .49 
2/26/20 1 3  Sold To C lose 1 00 QQQ Mar 1 3  69.00 Puts - 1 00 26,900.00 (4.58) 26,895.42 

0 1 2 ,000.00 (33. 1 5) 1 1 ,966.85 1 1 ,966.85 

LEJ SERVICES 
9/3/2013 1 



317/201 3  Bought To Open 1 00 QQQ Apr 13  68.00 Puts 
3/20/201 3  Sold To Close 100 QQQ Apr 13  68.00 Puts 

3/8/201 3  Bought To Open 1 50 QQQ Apr 13  68.00 Puts 
3/20/201 3  Sold To Close 1 50 QQQ Apr 13  68.00 

3/4/201 3  Bought to Open 200 QQQ Mar 1 3  69.00 Puts 
317/201 3  Sold To Close 200 QQQ Mar 13 69.00 Puts 

315/2013  Bought To Open 1 50 QQQ Mar 13 69.00 Puts 
317/201 3  Sold To Close 1 50 QQQ Mar 13 69.00 Puts 

3/26/2013  Bought To Open 1 00 QQQ May 13 69.00 Puts 
3/26/201 3 Sold To Close 100 QQQ May 13 69.00 Puts 

2/26/201 3  Bought To Open 1 00 QQQ Apr 1 3  69.00 Puts 
3/20/201 3 Sold To Close 1 00 QQQ Apr 13  69.00 

3/27/201 3 Bought To Open 200 QQQ Apr 13 69.00 Puts 
4/2/2013 Sold To Close 100 QQQ Apr 13 69.00 Puts 

3/28/2013 Sold To Close 100 QQQ Apr 1 3  69.00 Puts 

3/28/201 3 Bought To Open 1 00 QQQ May 13  69.00 Puts 
3/28/201 3  Sold To Close 50 QQQ May 13  69.00 Puts 
4/19/201 3  Sold To Close 50 QQQ May 13  69.00 Puts 

4/1/201 3 Bought To Open 50 QQQ May 13  69.00 Puts 
4/2/2013 Sold To Close 50 QQQ May 13  69.00 Puts 

LEJ SERVICES 
9/3/2013 

NEW ECONOMY FUND LLC 
TRADE STATEMENT ANALYSIS 

2013 

1 00 (1 1 ,500.00) 
-100 1 0,800.00 

0 (700.00) 

1 50 (16,350.00) 
-1 50 16 ,800.00 

0 450.00 

200 (37,000.00) 
-200 1 8,800.00 

0 (18,200.00) 

1 50 (27,000.00) 
-150 14,100.00 

0 (1 2,900.00) 

100 (15,000.00) 
-100 19,200.00 

0 4,200.00 

100 (21 ,200.00) 
-100 1 7,000.00 

0 (4,200.00) 

200 (1 9,800.00) 
-1 00 9,400.00 
-100 12,500.00 

0 2,100.00 

1 00 (1 5,000.00) 
-50 8,750.00 
-50 1 0,050.00 
0 3,800.00 

50 (6,850.00) 
-50 7,800.00 
0 950.00 

2 

(3.77) (1 1 ,503.77) 
(4.22! 1 0,795.78 
(7.99) (707.99) (707.99) 

(5.66) (16,355.66) 
(6.34) 16,793.66 

(12.00) 438.00 438.00 

(7.54) (37,007.54) 
(8.37) 18,791 .63 

(15.91 )  (18,215.91)  (18,21 5.91 )  

(5.66) (27,005.66) 
(6.28� 14,093.72 

(1 1 .94) (12,91 1 .94) (12,91 1 .94) 

(3.77) (15,003.77) 
(4.41! 19,195.59 
(8. 18) 4,191 .82 4 ,191 .82 

(3.77) (21 ,203.77) 
(4.36) 16,995.64 
(8.13) (4,208. 13) (4,208. 1 3) 

(7.54) (19,807.54) 
(23.50) (4. 19) 9,372.31 

(4.25) 12,495.75 
(23.50) (1 5.98) 2,060.52 2,060.52 

(3.77) (15,003.77) 
(2.19) 8,747.81 

116 .00} (2.22) 1 0,031 .78 
( 16.00) (8.18) 3,775.82 3,775.82 

(1 .89) (6,851 .89) 
p6.00) (2. 17) 7,781.83 
(16.00) (4.06) 929.94 929.94 
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.. 

4/3/2013  Bought To Open 100 QQQ May 13  69.00 Puts 
4/4/2013 Sold To Close 100 QQQ May 13 69.00 Puts 

3/2012013 Bought To Open 200 QQQ May 13 69.00 Puts 
3/221201 3  Sold To Close 50 QQQ May 13 69.00 Puts 
4/512013 Sold To Close 100 QQQ May 13  69.00 Puts 

4/4/2013  Sold To Open 100 QQQ Apr 13 67.00 Puts 

N EW ECONOMY FUND LLC 

TRADE STATEM ENT ANALYSIS 

2013 

1 00 (12,700.00) 
-100 16,500.00 

0 3,800.00 

200 (38,400.00} 
-50 1 0,000.00 
-100 17,500.00 
. 6!)• (10,9Qb;o6,) · · 

1 00 3,500.00 
("Note Exp @ 0.00 as Friday 4/19 Profit $3500 less commission) 

4/8/2013 Bought To Open 250 QQQ May 13 67.00 Calls 250 (39,250.00) 
4/9/2013  Sold To Close 1 00 QQQ May 13 67.00 Calls -100 1 9,500.00 
4/9/2013  Sold To Close 50 QQQ May 13 67.00 Calls -50 9,850.00 
4/9/2013 Sold To Close 100 QQQ May 13 67.00 Calls -100 20,000.00 

0 1 0,100.00 

4/17/2013  Bought To Open 100 QQQ May 13 69.00 Puts 100 (1 1 ,500.00) 
4/11/2013  Bought To Open 2 QQQ May 13 69.00 Puts 2 (180.00) 
·4/16/2013  Sold To Close 102 QQQ May 13 69.00 Puts -102 14,076.00 

0 2,396.00 

(23.50) (3.77} 
�23.50� �4.34� 
(47.00) (8. 1 1 }  

(7.54) 
(2.22} 

�23.50l �4.37l 
.· <����9.r . (14�13,)':' 

(23.50} (4.05) 

(46.00) (9.43} 
(23.50} (4.41} 
(16.00) (2.22) 
!23.50� �4.42l 

(109.00} (20.48) 

(23.50) (3.77} 
(8.80} (0.08) 

�23.60� �4.38� 
(55.80) (8.23} 

4/10/201 3  :�9:�_Qht"!;q,9M�;-�9P·.�9Q: _M�y;1� ·159.;00 P.ute . 2Q.Q• . ' . :; · .  ' .(��i9QQ.io..�l: · · .·' : •.. ���{���:-::·:·-�: ; :::: . . ; ·:�g����-4/1712013 '8o��h(Tcf0�1i-SO QQQ.'may .1� 69.00 Puts · ' :6,(( .. · �; . · ·. ·:"·(5;ooo:oo ·, · 

4/16/201 3  Bought To Open 75 QQQ May 13 68.00 Calls 
4/17/201 3  Sold To Close 75 QQQ May 13 68.00 Calls 

4/17/2013 Sold To Open 200 QQQ Apr 13 68.00 Puts 
4/221201 3  Bought To Close 100 QQQ Apr 13 68.00 Puts 
4/22/2013 Bought To Close 100 QQQ Apr 13 68.00 Puts 

LEJ SERVICES 
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75 
-75 
0 

200 
-100 
-100 

0 

(1 1 ,700.00) (1 9.75) (2.83} 
13,500.00 {19.751 �3.291 
1 ,800.00 (39.50) (6.12) 

1 ,800.00 (38.50} (7.99} 
(3,700.00} (23.50) (3.77) 
�2.300.00} !23.50l �3.7:Q 
(4,200.00) (85.50} (15.53). 

3 

(12,727.27} 
16,472.16 
3,744.89 3,744.89 

(38,407.54) 
9,997.78 

17,472. 13  
. (10;1)�7�63) (1 0,937.63} 

3,472.45 3,472.45 

(39,305.43} 
19,472.09 
9,831 .78 

19,972.08 
9,970.52 9,970.52 

(11 ,527.27) 
(188.86) 

14,048.12 
2,331 .97 2,331.97 

• (1 1 ,722.68} 
13,476.96 
1 ,754.38 1 ,754.38 

1 ,753.51 
{3,727.27) 
�2.327.27l 
(4,301 .03} {4,301 .03) 
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NEW ECONOMY FUND llC 4 
TRADE STATEMENT ANALYSIS 

. 2013 
· ,  

4119/2013 Bought to Open 1 00 QQQ May 1 3  68.00 Calls 1 00 (10,000.00) (23.50) (3.n) (10,027.27) 
4/22/2013  Sold To Close 100 QQQ May 13 68.00 Calls -100 10,400.00 �23.50� !4.21� 1 0,372.29 

0 400.00 (47.00) (7.98) 345.02 345.02 

5/20/2013 Bought To Open 500 QQQ Jul 13  74.00 Puts 500 (87,500.00) (83.50) (18.85) (87 ,602.35) 
6/28/201 3  Sold To Close 200 QQQ Jul 1 3  74.00 Puts -200 48,8()0.00 (38.50) (9.04) 48,752.46 

6/4/2013 Sold To Close 300 QQQ Jul 13  74.00 Puts -300 70,500.00 �53.50� �13.14! 70,433.36 
0 31 ,800.00 (175.50) (41 .03) 31 ,583.47 31 ,583.47 

5/2812013 Bought To Open 250 QQQ Jul 13 73.00 Puts 250 (46,500.00) (46.00) (9.43) (46,555.43) 
5/28/2013 Sold To Close 250 QQQ Jul 13  73.00 Puts -250 46,250.00 �46.00� �10.97! 46,193.03 

0 (250.00) (92.00) (20.40) (362.40) (362.40) 

5/17/2013 Bought To Open 1 000 QQQ Jul 1 3  73.00 Puts 1000 (140,000.00) (1 58.50) (37.70) {140,196.20) 
5/28/2013 Sold To Close 231 QQQ Jul 1 3  73.00 Puts -231 42,042.00 (43.15) ( 10.13) 41 ,988.72 
5/2312013 Sold To Close 19 QQQ Jul 13  73.00 Puts -19 2,964.00 (1 1 .35) (0.83) 2,951 .82 

6/4/2013 Sold To Close 400 QQQ Jul 13 73.00 Puts -400 72,000.00 (68.50) (17.·14) 71 ,914.36 
6/4/2013 Sold To Close 350 QQQ Jul 13  73.00 Puts -350 63,350.00 ,61 .00� ,15.01} 63,273.99 

0 40,356.00 (342.50) (80.81 ) 39,932.69 39,932.69 

6/4/2013  Bought To Open 600 QQQ Aug 13 73.00 Calls 600 (1 12,200.00) (98.50) (22.62) ( 1 12,321 .12) 
6/4/2013 Sold To Close 200 QQQ Aug 13  73.00 Calls -200 42,000.00 (38.50) (8.68) 41 ,952.82 

· 6/4/2013  Sold To Close 250 QQQ Aug 13 73.00 Calla -250 53,250.00 (46.00) (10.86) 53,193.14 
6/5/2013 Sold To Close 500 QQQ Aug 13 73.00 Calls -150 34,650.00 �83.50� �21 .86} 34,544.64 

0 1 7,700.00 (266.50) (64.02) 17,369.48 17,369.48 

6/4/2013 Bought to Open 1000 QQQ Aug 13 73.00 Calls 1000 (185,000.00) (158.50) (37.70) (185,1 96.20) 
6/5/2013 Sold To Close 500 QQQ Aug 13 73.00 Calla -350 80,850.00 80,850.00 
6/5/2013 Sold To Close 500 QQQ Aug 13 73.00 Calls -500 1 15,000.00 (83.50) (21.86) . 1 14,894.64 
6/5/2013 Sold To Close 250 QQQ Aug 13  73.00 Calls -150 33,600.00 �46.00! i10.91} "33,543.09 

0 44,450.00 (129.50) (32.n) 44,091 .53 44,091 .53 

6/412013 Bought To Open 100 QQQ Aug 13 73.00 Calls 1 00 (17,500.00) (23.50) (3.77) (17,527.27) 
6/512013 Sold To Close 250 QQQ Aug 1 3  73.00 Calls -100 56,000.00 !46.00l �10.911 551943.09 

0 38,500.00 (69.50) (14.68) 38,415.82 38,41 5.82 

6/5/2013 Bought to Open 1000 QQQ Jul 13 74.00 Puts 1 000 (180,000.00) (1 58.50) (37.70) � (180,196.20) 
6/6/2013 Sold To Close 500 QQQ Jul 13 74.00 Puts -500 125,000.00 (83.50) (22.03) 124,894.47 
6/6/2013 Sold To Close 250 QQQ Jul 13  74.00 Puts -250 67,750.00 (46.00) (1 1 . 1 1 )  67,692.89 
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6/6/2013 Sold To Close 250 QQQ Jul 13  74.00 Puts -250 70,250.00 �46.00� �1 1 .16} 70,192.84 
0 83,000.00 (334.00) (82.00) 82,584.00 82,584.00 

6/5/2013  Bought To Open 500 QQQ Jul 1 3  74.00 Puts 500 (88,500.00) (83.50) (18.85} (88,602.35) 
6/7/2013 Sold To Close 150 QQQ Jul 13  74.00 Puts -150 45,600.00 (31 .00) (6.76) 45,562.24 
6/7/2013  Sold To Close 250 QQQ Jul 13 74.00 Puts -250 75,000.00 (46.00) (11 .24) 74,942.76 
6/7/2013  Sold To Close 100 QQQ Jul 1 3  74.00 Puts ·100 36,300.00 ,23.50} ,4.61l 36,271 .89 

0 68,400.00 (184.00) (41 .46) 68,174.54 68,174.54 

6/5/2013 Bought To Open 500 QQQ Aug 1 3  74.00 Puts 500 (1 12,500.00) (83.50) (18.85) ( 1 12,602.35) 
6/7/201 3  Sold To Close 250 QQQ Aug 13 74.00 Puts -250 86,250.00 (46.00) (1 1 .44) 86,192.56 
6/7/2013 Sold To Close 1 50 QQQ Aug 13 74.00 Puts ·150 52,500.00 (31.00) (6.88) 52,462.12 
6/7/2013 Sold To Close 100 QQQ Aug 13 74.00 Puts ·100 31 ,500.00 �23.50l �4.52� 31 ,471.98 

0 57,750.00 (184.00) (41 .69) 57,524.31 57,524.31 

6/7/2013  Bought To Open 1000 QQQ Aug 13 71 .00 Puts 1000 (242,000.00} (156.50) (37.70} (242,196.20) 
6/7/2013 Sold To Close 250 QQQ Aug 13 71 .00 Puts -250 69,000.00 (46.00) (11.14) 68,942.86 

6/10/201 3  Sold To Close 250 QQQ Aug 13  71.00 Puts -250 74,250.00 (46.00) (1 1.23) 74,192.77 
6/10/2013 Sold To Close 250 QQQ Aug 13 71 .00 Puts -250 74,500.00 (46.00) (1 1 .23) 74,442.77 
6/10/2013 Sold To Close 1 50 QQQ Aug 13 71 .00 Puts -150 45,450.00 (31 .00) (6.76) 45,412.24 
6/10/2013 Sold To Close1 00 QQQ Aug 13  71 .00 Puts ·100 30,700.00 �23.50� �4.51� 30,671 .99 

0 51 ,900.00 (351.00) (82.57) 51 .466.43 51 ,466.43 

6/10/2013 Bought To Open 900 QQQ Jul 13 74.00 Puts 900 (182,700.00) (143.50) (33.93) (182,877 .43) 
6/13/2013 Sold To Close 500 QQQ Jul 13  74.00 Puts -500 140,000.00 (83.50) (22.29) 1 39,894.21 
6113/2013  Sold To Close 500 QQQ Jul 13  74.00 Puts -400 1 181000.00 �83.50} 122.42� 1 17,894.08 

0 75,300.00 (310.50) (78.64) 74,910.86 74,910.86 

6/1 1/2013 Bought To Open 100 QQQ Jul 13  74.00 Puts 100 (16,500.00) (23.50) (3.77) (16,527.27) 
6/13/201 3  Sold To Close 500 QQQ Jul 13 74.00 -100 29,500.00 • 29,500.00 

0 1 3,000.00 (23.50) (3.77) 12,972.73 12,972.73 

6/10/2013 Bought To Open 1000 QQQ Aug 13 74.00 Puts 1000 (255,000.00) (158.50) (37.70) (255,196.20) 
6/17/2013 Sold To Close 100 QQQ Aug 13 74.00 Puts -100 30,000.00 (23.50) (4.50) 29,972.00 
6/21/2013 Sold to Close 400 QQQ Aug 13 74.00 Puts -400 142,000.00 (68.50) (18.36) 141 ,913.14 
6/21/2013 Sold to Close 500 QQQ Aug 13  74.00 Puts -500 185,000.00 i83.50} i23.07� 184,893.43 

0 1 02,000.00 (334.00) (83.63). 1 01 ,582.37 101 ,582.37 

6/1 1/2013 Bought To Open 1000 QQQ Aug 13 74.00 Puts 1000 (218,000.00) (158.50) (37.70) (218,196.20) 
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6/21/2013 Sold to Close 500 QQQ Aug 1 3  74.00 Pula 
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 
6125/2013 Sold to Close 500 QQQ Aug 1 3  74.00 Puts 
6125/2013 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 Calla 
6/28/2013  Sold to Close 500 QQQ Aug �3  70.00 Calls 
6/2812013  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 1 100 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 Calla 
6/2812013 Sold to Close 500 QQQ Aug 13 70.00 Calls 

LEJ SERVICES 
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-500 190,000.00 
-500 214,000.00 

0 186,000.00 

1 000 (287,000.00) 
-500 240,000.00 
-500 245,500.00 

0 1 98,500.00 

2000 (450,000.00) 
-500 125,000.00 
-500 125,000.00 
-500 127,500.00 
-500 130,500.00 

0 58,000.00 

400 (82,800.00) 
1 100 (220,000.00} 
-500 130,500.00 
-500 127,500.00 
-500 1 1 1 ,500.00 

0 66,700.00 

1000 (175,000.00) 
-1000 230,000.00 

0 55,000.00 

1 000 (170,000.00) 
-1 000 231 ,000.00 

0 61 ,000.00 

500 (82,500.00) 
-500 132,500.00 

0 50,000.00 

6 

(83.50) (23.1 6) 189,893.34 
�83.50} �23.581 213,892.92 

{325.50) (84.44) 185,590.06 185,590.06 

(158.50) (37.70) (287,196.20) 
(83.50) (24.03) 239,892.47 
183.502 �24.13l 245,392.37 

(325.50) (85.86) 198,088.64 198,088.64 

{308.50) (75.40) (450,383.90) 
(83.50) (22.03) 124,894.47 
(83.50) (22.03) 124,894.47 
(83.50) (22.07) 127,394.43 
F9.25� �22.12} 130,398.63 

(638.25) (163.65) 57, 198.10 57,198.1 0  

(68.50) (1 5.08) (82,883.58) 
(173.50) (41 .47) (220,214.97) 
(79.25) (22.13) 130,398.62 
(83.50) (22.07) 127,394.43 
{83.501 �21 .80� 1 1 1 ,394.70 

(488.25) (122.55) 66,089.20 66,089.20 

(158.50) (37.70) (175,196.20) 
�158.50� {43.71� 229,797.79 
(317.00} (81 .41) · 54,601 .59 54,601 .59 

(158.50) (37.70) (170, 196.20) 
1158 .502 �43.72l 230,797.78 
(317.00} (81 .42) • 60,601 .58 60,601 .58 

(83.50} (18.85) (82,602.35) 
�83.50� �22.16l 132,394.34 

(167.00} (41 .01 ) 49,791 .99 49,791 .99 

1,325,041.56 
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1 ,916,760.00 
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in . .  �·Npt�, 
determined 

NEiW��(i).N"tlMYOOND,_;t.Le 
(a Ftfifiiljj·umi&d>ID,l:blUly-cilmpany) 

5%P�tm�:&!PJNG,PR0lfiSSORYNOIDES 
sto;�oif,uno:�J!RIN�$--�Qum 

F.und as a resnilofthe.lss(lance, 
more fully explitined in the:Mei:lJ.OI'atltium:; 

NQ. !.§.. 

The principal oblimttion.SQd the obligatioa of the Fund to. pay the Note Interest represent 
unsecured obligations of the Fund equal to the obligations of 1he Fund owing to its general 
creditors. This Note and Notes oflike lci.rid are not l;leing i$5Ued. pursuant to the provisions of a 
trust indenture or note agreement The Fund will only have defaulted with respect to its 
obpgation under tb,is Note @d,al!No� oflike �d ii1 thC event that it fails to pay the principal 
obl�gntion of this Note when due or fails .to pay Note .Interest at the times when such Note 
Interest has aechied artd is pa�ble, Wfii.ch payment �efault has ��nlinued for a p¢riod Clf 90 
consecutive-days.. " . Faii!Jre qn tl:t�-.P�sof:tA� Fl!lJdJ�;> P�Y �gcJ.itionatlnte�· slmU AOi: COfl,Stitute 
an event of default It is; ack.noy;rlooged by the Fl.md aifd the Payee that, in acc0rd.ance with the 
pro:Vis�ons . and t� of the. Note . Subscripti()n Aweement wfrlch is Exhibit "A" to the 
Memorandum and which has ·been duly exec� and delivered by the Payee to the Fimd (and 
suc!i subScription m a Note 'has been accepted by the Ftmd), that any Claims arising out of the 
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��-Btl!-�•��� 
ili��llit,€0urtof:the.'Fwel:ffu.TulllclillGireuitm;antNtl'irS�ta�t?;ounty�Itlorilia. 

The Fund shall establish 1l!ld maintain a ��ister wllich.-Sluill refioottbc.r�ro·�ay®S of 
all Notes which. have been .issued by the Ftmd which·are of':tbls:silrgte ·seiies. · 'fhe lv1�ilii�.ng 
Member ofilie Fund shaH only be r���;to refe,t.tQ; su¢fi �q�;� ili orqez: � <Jetermme 
St;.qli�r¢oWt1crshit>. Any.pr:opo.s��ft1r;w}ii� i�·wwmt¥l;ll,n9;��ibe•t�op]$stmliee of 
the Notes. must be !'Cflecied in• such regist�r in order tilat ili¢• U"ans.f�ree af a. �&)'ee•tP be �::!��=;;�O:J:4£�6it����;··i·�-�;$�o=� 

Tliis_Note:is made amlexecuted atrSarasota:__, Frorld�.tgiS :f�1 _ �tiy:qf:'dctoner , 2013. 

NEWEe'ONt5M¥ FUNtl LLC . - ·-- · ' - ' . - . ' ' . ., 

� By ' . •  -- .•. ·.• .· , " < . • t::14tiUt.l7!ft. 
iJ�mmgfug,Member 

3 Generated by CamSca n ner 



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 .  § 1 746, the undersigned states as follows: 

1 .  My name is Mark Dee; I 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. XXXX:XX0476 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 20 1 0  

through September 20 1 3 . 



b. With respect to account number XXXXXX24 1 8  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 20 1 4. 

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 20 1 0  

through October 20 1 3 .  

d .  With respect to account number XXXXXX5405 in the name of The Contrarian 

Fund, LLC, at E*TRADE Securities, LLC (the "CF ET Account"), signature card, monthly 

statements, checks written, deposited items, and wire transfer information for the period 

September 20 10  through October 20 1 3 .  

e.  With respect to account number XXXXXX1 375 in the name of New Economy 

Fund, LLC, at Bank of America (the "NEF BoA Account"), signature card, monthly statements, 

checks written, deposited items, and wire transfer information for the period June 20 1 2  through 

October 20 1 3 .  

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 

20 1 3  through October 20 1 3 .  

d .  With respect to account No . XXXXXX1 22 1  in the name of Gaeton Capital Advisors, 

LLC, at Regions Bank (the "OIF RB Account"), signature card, monthly statements, checks 
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written, deposited items, and wire transfer information for the period January 20 1 0 through 

March 201 3 .  

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 20 1 3  through 

October 20 1 3 .  

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-G Hedge Fund 

a. A summary of the A-G ET Account for the years 2008 through 20 1 0: 

2008 
Date A - G ET Quarterly Year to Date 

Securities 
1 2/3 1 /2008 Purchased $ (48 1 ,662.40) $ ( 48 1 ,662.40) 

1 2/3 1 /2008 Securities Sold $ 293 , 1 44.90 $ 293 , 144.90 

1 2/3 1/2008 Fourth Quarter $ _(188,517.50) 

Portfolio Value 

2009 
Date A - G ET Quarterly Year to Date 

Securities 
3/3 1/2009 Purcashed $ (6,000,735.36) $ (6,000,735.36) 

3/3 1 /2009 Securities Sold $ 6,08 1 ,262. 1 8  $ 6,08 1 ,262. 1 8  

3/3 112009 First Quarter $ 80,526.82 

Portfolio Value 

Securities 
6/30/2009 Pur cashed $ (5 1 7,279.09) $ (6, 5 1 8,014.45) 

6/30/2009 Securities Sold $ 455,42 1 . 1 1  $ 6,536,683.29 

6/30/2009 Second Quarter $ (61,857.98) 

Portfolio Value 

Securities 
9/30/2009 Purchased $ (502,434.88) $ (7,020,449.33) 

Profit (Loss) 

$ (188,517.50}_ 

$ 331 ,786.95 

Profit (Loss) 

$ 80,526.82 

$ 39,348.11 
. 

I 

$ 18,668.84 ' 

$ 214,994.18  ! 
j 
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9/30/2009 Securities Sold 

9/30/2009 Third Quarter 

Securities 
1 2/3 1/2009 Purchased 

1 2/3 1/2009 Securities Sold 

1 2/3 1/2009 Fourth Quarter 

201 0  
Date A - G ET 

Securities 
3/3 1/20 1 0  Pur cashed 

3/3 1/20 10  Securities Sold 

3/3 1/20 1 0  First Quarter 

Securities 
6/30/20 1 0  Purcashed 

6/30/20 10  Securities Sold 

6/30/201 0  Second Quarter 

Securities 
9/30/201 0  Purchased 

9/30/201 0  Securities Sold 

9/30/201 0  Third Quarter 

Securities 
12/3 1/20 1 0  Purchased 

1 2/3 1/201 0  Securities Sold 

1 2/3 1/20 1 0  Fourth Quarter 

' 

$ 5 1 4,763.76 

$ 12,328.88 

$ -

$ -

$ -

Quarterly 

$ ( 1 , 542,495.68) 

$ 1 ,336,360.85 

$ (206,134.83) 

$ (37,850.92) 

$ (33,529.29) 

$ (4,321.63) 

$ -

$ -

$ -

$ -

$ -

$ -

$ 7,05 1 ,447.05 

Portfolio Value 

$ (7,020,449.33) 

$ 7,05 1 ,447.05 

Portfolio Value 

Year to Date 

$ ( 1 , 542,495.68) 

$ I ,336,360.85 

Portfolio Value 

$ ( 1 ,580,346.60) 

$ 1 ,369,890. 14  

Portfolio Value 

$ ( 1 ,580,346.60) 

$ 1 ,369,890. 1 4  

Portfolio Value 

$ (1 ,580,346.60) 

$ 1 ,369,890. 14  

Portfolio Value - . 

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

c. A summary of the A -G BoA Account for the years 20 1 0 through 20 1 1 :  

A-G BoA 

Date Amount 

3/3 1/20 1 0  $ 72.66 

6/30/201 0  $ 45. 1 6  

9/30/20 1 0  $ 44. 1 6  

$ 30,997.72 

$ 824.07 

$ 30,997.72 

$ 74.08 

Profit (Loss) 

$ (206,134.83) 

$431.19 

$ (210,456.46) 

$9.76 

$ (210,456.46) 

$9.76 

$ (210,456.46) 

$9.76 
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11/30/201 0  $ 224.02 

3/3 1120 I I  $ 52.02 

6/30/201 1  $ 9.02 

9/30/20 1 1  $ (0.26) 

1 2/3 1/20 1 1  $ ( 1 .26) 

3/30/201 2  $ ( 1 4.26) 

6/30/20 1 2  $ 69.74 

9/30/201 2  $ 6.74 

1 2/3 1 1201 2  $ 5 .74 

2/28/20 1 3  �$�(Q.OO) 

5 .  Contrarian Fund 

a. A summary of the CF ET Account for the years 20 1 0  through 20 1 3  as follows: 

2010 

Date CF ET Quarterly Year to Date Profit (Loss) 

Securities 
3/3 1/20 10  Purchased Not Opened Not Opened 

3/3 1 /201 0  Securities Sold Not Opened Not Opened 

3/3 1/20 1 0  First Quarter 

Securities 
6/30/20 1 0  Purchased Not Opened Not Opened 

6/30/201 0  Securities Sold Not Opened Not Opened 

6/30/20 1 0  Second Quarter 

Securities 
9/30/201 0  Purchased $ (347,654.77) $ (347,654.77) 

9/30/20 10  Securities Sold $ 1 08,227.4 1 _$ 1 08,227.41 
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9/30/201 0  Third Quarter 

Securities 
1 2/3 1/2010  Purchased 

1 2/3 1/201 0  Securities Sold 

1 2/3 1 120 1 0  Fourth Quarter 

201 1  

Date CF ET 

Securities 
3/3 1/20 1 1 Purchased 

3/3 1/20 1 1  Securities Sold 

3/3 1/20 1 1  First Quarter 

Securities 
6/30/201 1  Purchased 

6/30/20 1 1  Securities Sold 

6/30/201 1  Second Quarter 

Securities 
9/30/201 1  Purchased 

9/30/201 1  Securities Sold 

9/30/20 1 1  Third Quarter 

Securities 
1 2/3 1/20 1 1  Purchased 

' 1 2/3 1/20 1 1  Securities Sold 

1 2/3 11201 1  Fourth Quarter 

2012 

Date · CF ET 

Securities 
3/3 1 /20 1 2  Purchased 

3/3 1120 12 Securities Sold 

$ (597,695.49) 

$ 602, 1 77. 1 6  

$ 4,481 .67 

Quarterly 

$ (I  ,400,939.42) 

$ 1 , 175,787.62 

$ (225, 151 .80) 

$ (294,338.07) 

$ 363,7 19.59 

$ 69,381.52 

$ (697,921 .53) 

$ 6 1 6,048.58 

$ (81,872.95) 

$ (362,461 .38) 

$ 299,462.46 

$ (62,998.92) 

Quarterly 

$ (793,445.07) 

$ 704,6 1 8.66 

$ (239,427.36) 

Portfolio Value $96,323.15 

$ (945,350.26) 

$ 7 1 0,404.57 

$ (234,945.69) 

Portfolio Value $ 13,755.26 

Year to Date Pro fit (Loss) 

$ ( 1 ,400,939.42) 

$ 1 , 1 75,787.62 

$ (225,151.80) 

Portfolio Value $ 88,810.10 

$ ( 1 ,695,277.49) 

$ 1 ,539,507.2 1 

$ (155,770.28) 

Portfolio Value $ 24,438.82 

$ (2,393, 1 99.02) 

$ 2, 1 55,555.79 

$ (237,643.23) 

Portfolio Value $ 54,317.25 I 
$ (2,755,660.40) 

$ 2,455,01 8.25 

$ (300,642. 15) 

Portfolio Value $ 83,019.29 

Year to Date Profit (Loss) 

$ (793,445.07) 

$ 704,61 8.66 

6 



3/3 1/20 1 2  First Quarter $ (88,826.41) $ (88,826.41) 

Portfolio Value $ 126,972.22 

Securities 
6/30/20 12  Purchased $ (498,673 .36) $ ( 1 ,292, 1 1 8.43) 

6/30/20 12  Securities Sold $ 454, 1 97.59 $ 1 , 1 58,8 1 6.25 

6/30/20 1 2  Second Quarter $ (44,475.77) $ (133,302.18) 

Portfolio Value $ 18.95 

Securities 
9/30/20 12  Purchased $ - $ ( 1  ,292, 1 1 8.43) 

9/30/2012  Securities Sold $ - $ 1 , 1 58,8 1 6.25 

9/30/20 12  Third Quarter $ - $ (133,302.18) 

Portfolio Value $ 18.95 

Securities 
1 2/3 1120 1 2  Purchased $ - $ ( 1  ,292, 1 1 8.43) 

1 2/3 1120 1 2  Securities Sold $ - $ 1 , 1 58,8 1 6.25 

1 2/3 1 /20 1 2  Fourth Quarter $ - $ (133,302.18) 

Portfolio Value $ 18.95 

2013 

Date CF ET Quarterly Year to Date Profit (Loss) 

Securities 
3/3 1/20 1 3  Purchased $ - $ -

3/3 1 120 1 3  Securities Sold $ - $ -

3/3 1 /20 13  First Quarter $ - $ -

Securities 
6/30/20 1 3  Purchased $ - $ -

6/30/201 3  Securities Sold $ - $ -

6/30/20 1 3  Second Quarter $ - $ -

Securities 
9/30/20 1 3  Purchased $ - $ -

9/30/20 13  Securities Sold $ - $ -

9/30/20 1 3  Third Quarter $ - $ -
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Securities 
1 2/3 1 /20 1 3  Purchased $ (3 1 5,892.33) $ (3 1 5,892.33) 

1 2/3 1 /20 1 3  Securities Sold $ 1 17,840.80 $ 1 1 7,840.80 

1 2/3 1 /20 1 3  Fourth Quarter $ (198,051.53) 

Reflects only the 
month of October Portfolio Value 

b. A summary of the CF BoA Account for the years 20 1 0  through 201 3 :  

CF BoA 
Date Amount 

9/30/20 1 0  $483.92 

1 2/3 1 /20 1 0  $427.80 

3/3 1 /20 1 1  $ 1 ,247.80 

6/30/20 1 1  $29 1 .97 

9/30/20 1 1  $5,052.64 

1 2/3 1/20 1 1  $4,936.49 

3/3 1 /20 1 2  $ 1 5,03 1 .43 

6/30/20 1 2  $ 1 6.63 

9/30/20 1 2  $ 1 44.87 

1 2/3 1/20 1 2  $3.07 

1 /3 1/20 1 3  $996.42 

2/28/201 3  $229.42 

5/3 1/20 1 3  $73.42 

6/30/30 13  $4,056.42 

7/3 1 /20 1 3  $6 1 8.03 

9/30/20 1 3  $ 1 0,044.03 

1 0/3 1 /2013  $7,572.87 

$ (198,051.53) 

$ 83,717.72 

c. Contrarian raised $ 1 .6 million from ten separate investors in wire transfers and 

checks; and 

d .  On July 23,  20 1 3 ,  Louis Parker, was paid $289,53 1 .28 in  the form of  a Contrarian 

check, #1 087, 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 

amount to the CF BoA Account. 
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6 .  The New Economy Fund 

a. A summary ofthe NEF ET Account: 

2013 

Date NEF ET 

Securities 
1/3 1/201 3  Purchased 

113 1/20 1 3  Securities Sold 

Securities 
2/28/20 1 3  Purchased 

2/28/201 3  Securities Sold 

Securities 
3/3 1 /201 3  Pur cashed 

3/3 1/20 1 3  Securities Sold 

3/3 1/20 1 3  First Quarter 

Securities 
4/30/20 1 3  Purchased 

4/30/20 1 3  Securities Sold 

Securities 
5/3 1/201 3  Purchased 

5/3 1 /20 1 3  Securities Sold 

Quarterly 

$ (22,003.77) 

$ 7,495.86 

$ (205,7 1 7 .86) 

$ 250, 123 .86 

$ ( 1 80,095 .26) 

$ 127,907.37 

$ (22,289.80) 

$ ( 1 32,469 .05) 

$ 153 ,529.2 1 

$ (274,353 .98) 

$ 1 39,886.73 

Year to Date Profit (Loss) 

$ (227,72 1 .63) 

$ 257,6 1 9 .72 

$ (407,8 16 . 89) 

$ 3 85,527.09 

$ (22,289.80) 

Portfolio Value $ 40,565.20 

$ (540,285 .94) 

$ 539,056.30 

$ (8 14,639.92) 

$ 678,943.03 
-------
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Securities 
6/30/20 1 3  Purchased $ (4,740,059.20) $ (5,554,699. 1 2) 

6/30/20 1 3  Securities Sold $ 4,755,040.84 $ 5,433,983.87 

6/30/20 1 3  Second Quarter $ (98,425.45) $ (120,71 5.25) 

Portfolio Value $ 1 ,524,864.75 

Securities 
7/3 1120 1 3  Purchased $ ( 1 90,392.40) $ (5,745,091 .52) 

7/3 1 120 1 3  Securities Sold $ 459,3 1 9.97 $ 5,893,303 . 84 

Securities 
8/3 1 120 1 3  Purchased $ (57,584.57) $ (5,802,676.09) 

8/3 1/20 1 3  Securities Sold $ 2 1 ,358.90 $ 5,914,662.74 

Securities 
9/30/20 1 3  Purchased $ - $ (5,802,676.09) 

9/30/201 3  Securities Sold $ 1 1 ,972.73 $ 5,926,635.47 

9/30/20 1 3  Third Quarter $ 244,674.63 $ 123,959.38 

Portfolio Value $ 22,994.38 

Securities 
1 2/3 1/20 1 3  Purchased $ ( 1 56,554. 0 1 )  $ (5,959,230. 1 0) 

12/3 1/20 1 3  Securities Sold $ 1 37,672.82 $ 6,064,308.29 

12/3 1 120 1 3  Fourth Ql!a.l'1:er $ (18,881.19) 
-

$ 105,078.1 9  
- -- -----
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Reflects only 
the month of 
October Portfolio Value $ 1 9,613.1 9  

b. On April 30, 20 1 3 ,  the portfolio value was $ 1 0,880.36;  and 

c .  On August 3 1 , 201 3 , the portfolio value was $80, 1 96.65. 

7 .  The NEF BoA Account 

a. A summary of the NEF BoA Account for the year 20 1 3 :  

NEF BoA 

Date Amount 

6/30/20 12  $ 1 .00 

9/30/20 12  $ 1 7.00 

12/3 1/20 1 2  $ 1 .00 

3/3 1/20 1 3  $ 1 8 .00 

6/30/2013  $5,585 .45 

9/30/2013  $2,93 1 .78 

1 0/3 1/20 1 3  $ 1 ,306.78 

b. On April 29, 20 1 3 ,  the NEF BoA had a cash balance of $5 1 .45 ; 

c. On August 22, 20 1 3 ,  the NEF BoA had a cash balance of $2,302.78 ;  and 

d. On September 3 ,  20 1 3 ,  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 

9 .  The following i s  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 :  
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Investor Funds 
Misappropriated 

Fund Source Amount Net 
**2008-2009 Management 

A-G BoA Fees $ (552,450.00) 

Gaeton Della Penna Reposted 
Check(S) $ 5,000.00 
Inbound Wire Transfers from 
Gaeton Della Penna Regions 
Account XXXXXX1 221  $ 25,050.00 
Inbound Wire Transfer from 
Gaeton Della Penna and 
Sharon Nizolek Regions 
Account XXXXXX8709 $ 1 6,250.00 
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 $ ( 1 50,250.00) 

$ (621 ,915.00) 

Deposit and Reposted Check 
CF BoA by Gaeton Della Penna $ 4,000.00 

Wire and 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) 
. 

Reposting of Check Payable 
NEF BoA 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) 

Funds Transfers from Gaeton 
Della Penna Synovus Bank 

OIF SB account XXXXXX3085 $ 8,800.00 

12 



Wire and Funds Transfers to 
Gaeton Della Penna Synovus 
Bank account XXXXXX3085 $ (1 45,430.00) 
Check Paid to Gaeton Della 
Penna $ (2,000.00) 

$ (138,630.00) 

Wire and Check Deposits 
from a Gaeton S. Della Penna 

OIF RB Unidentified Account $ 52,780. 1 8  
Deposits from Gaeton S .  Della 
Penna Synovus Bank Account 
XXXXXX3085 $ 1 ,000.00 
Electronic Deposits from a 
Gaeton S. Della Penna 
Regions Checking Account 
XXXXXX1 032 $ 45. 1 8  
Electronic Deposits from a 
Gaeton S. Della Penna 
Regions Checking Account 
XXXXXX 1 035 $ 8,7 14.71 
Electronic Deposits from a 
Gaeton S. Della Penna 
Regions Checking 
AccountXXXXX 1 248 $ 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 
XXXXXX1 032 $ (35.00) 
Electronic Withdrawals to a 
Gaeton S. Della Penna 
Regions Checking Account 
XXXXXX1 035  $ ( 4 1 .87) 
Electronic Withdrawals to a 
Gaeton S. Della Penna 
Regions Checking Account 
XXXXXX1 248 $ (60.00) 
Electronic Withdrawals to a 
Gaeton S. Della Penna 
Regions Checking Account 
XXXXXX8709 $ ( 1 25 .00) 

$ (207,164.28) 

Total Net $ (1,333,359.36) 

Total Admin/Legal & POM 

_L Fees Allowable $ 141,050.00 
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Total of Net & Allowable 
Fees $ (1,192,309.3� 

b. For the comingled funds to have earned $ 1 , 1 92,000 in commission (at 20%), the assets 

invested would have had to increase over principal in the amount of approximately 

$5,960,000 (.20 X $5,960,000 = $ 1 , 1 92,000); 

c. For the comingled funds to have earned $ 1 , 1 92,000 in commission (at 25%), the assets 

invested would have had to increase over principal in the amount of approximately 

$4,768,000 (.25 X $4,768,000 = $ 1 , 1 92,000); 

d. 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 

$ 1 .2 million. 

Summary 

Source I Totals 
Investor Funds Deposited 

in Current Review $ 3,832,500.00 
Investor Return of 

Princioal $ ( 1 ,234, 166.28) 

POM Fees I $ (87,550.00) 

Admin!Legal Fee I $ (53 ,500.00) 
*Interest & Dividend 

Payments to Investors 

*Interest payments 
from 2009 obtained 

from Quick Books 
General Ledger 

$26,201 .59 

$ (1 , 129,839.60) 

Grand Total $ 1 , 1 10,223.31 
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I declare under penalty of perjury that the foregoing is true, correct, and made in good 

faith. 

Executed on this _b__ day of Febru 
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9:24 AM 
12/29113 
Accrual Basis 

Tfpe �--E.��L'"-·· Ilium ...... ____ , ..... �-.---�----..· ' 

�ote Payable 
Clifford Scholz 

Deposit 1 21812008 
Check 2/2812011 1 050. 
General journal 516/201 1 !JR 

Totai CliffOrd Schol;c 
!-',adem 
Deposit 615/2009 
Oepm;it 1/5/201 (1 

Total Hade.'n 
Sloan 

. General Journal 1 1124/20{)8 1 
.Deposit 1 '1/24/2008 
Check 2/25/201 0  
Check 3115/201.1 

.Check 7130/201'1 1059 
Deposit 8/291201 1  
Check 8/311201 1  1 060 
Check 8/3112011 1 059 
Deposit 91112011 
General Journal 4/6!2012 1 0R 
Depo$1! 411 ti/20i2 
Check 41111201 2  10�7 Deposit 4/12/2012 
To.fai Sioan 
Susan Scholz 
Depostt 1 21912008 
Che;:k 11;3112Qi1 1049 
loia!.Susan-SchclZ 
Note -Payable - other 

Bill 11112009 
Bill Prnt -Check 1/112009 1 005 
Bill 1f1/Zilo9 
Bill. Pmt.-Ct\eck. 1!112()09 1 008 
Bill Pmt -Check H112009 1009 
Bill 1/112009 
Sill Pmt -Check l/l/2009 1 010 
Bill Pmt ,Check 1!2f2009 1006 
Bill Pint -Check 11.2!2000 
Bill Pmt -GhE!Ck l/2/2009 1 00& 
Biil Pm·t -Chej;k 11212009 1.007 
Bill Pmt -Ch<;cl<: 1/212009 
Bill Pmi.-Check 1il�J2009 101i 
Bill Pmt�Check 1112i.i0:09 .101 2  
Bill 2/512009 
Bill Pmt -Ch�ck 2/512001) 10 13: 
Bill Pmt-Check 2/25/2009 1 0 1 4  
Deposit 2/26/2009 
Bill 4/112009 
Sill 4tii:2oo9 
Bill 4/1i2000 
Bill Pmt ·Check 4/1/2009 101$ 
Bill Prnt -\::neck 4f'li2009 1.015 
em Pmt -Chec.� 4/1/2009. 1 017 
Bilt 4/24i200S 
Biii'Pmt -Check 4/24/2009 1o1a 
Bill 5/112009 
Bill Pmt -CheGk 5!1/ZOOO 10.19 
13illPrn� ..cn?C�� 5!4120� JMS 
Bill 6/15/2009 
Bill 611 5/2009 
Bill 6!1Sii009 
Bill 6[1512009 
Bili:Pmt ·Check �/301Z009 
Bill Pmf -CiieCk 6!30[200'9 1020 
Bill Pmt -Check <3130/2009 1021 
Bill Pmt -Check 6130/2009 1022. Bill Pmt ·Check 6/30/2009 1 023 
Bill 1 0!112009 
Bill iom2oos 
8iU 1 0itl2009 
Bill 1 0/1!2009' 
Bill Pmt ..Check 10/1/2009 1025 
am Pmt .CfJeck t0/1/2{)09 1 026 

A·G Hedgft Gr0:up LLC 
.Account QuickReport 

All Transactions 
ilia me 

------ ' -·---� 

Clitford M. and Svsan ... 
Clifford M. and Susan . . .  
CHfford M..  and Susan ... 

Dr. Ronald Hactam 
Entrust 

Mieliael J . . Sklan IRA 
Michael-!. Sloan iRA 
MiChael J. Sloan IRA 
Mich<.�e·l J. SlOan IRA 
Trust Industrial Bank 
Trusflnduslf'ial Bank 
Mi¢h.$el J_ Sloan IRA 
Trust JMusbial Bank 

Trust·lndusmal Bank 
tJncoln liusi:'COmpany· 
Uncolo TtJst.Company 
unwln ·Trost Company· Llricoln Trust Company' 

David $. Olson Da•;id $. Olson 

Tmst Industrial Bank. 
TrustJndustrial Bank 
Clifford M. :and susan,,. 
Tn.,�nnot.iswal Sank 
Clifford M: and Susan ... 
David s. Olson 
David s: Olson 
Trustindusiriai Bank 
T rustlntiusbial Bank 
Trusllndustrial Bank Trust in(iustrial Bank 
CliffOrd M. ·and susan . .. . CllffordM. and susan .. 
bav.id: s. Olson 
Andrea Smel!zer 
,ll,norea SmeltZer 
Gaefdri S. Della. Penna 
Gaetmi·S. Della Penna 
Trust Jroustriai &ink · 
David s. Olson 
Clifford M� and.Susan .. . Clifford M, arid Susan ... 
David s .. OJ sOh 
Trust Jndustr\a.f sank 
Gaeton s. Della Penna 
Gawn s. Della Penna 
Gaeton S. Della Penna 
Gaeton .S .. Della Penna 
Gaeron ·S .. Delia P!lnn.a 
Dr: RonaJ(]Hadarn 
Trust iniltistrial· Bank 
Clifford· M. and. Susan . . .  
David S: Olson 
Dr: Ronaid Hadam or.-Rooai<t·Hadam 
Trust lridusmar Bank Clifford M. and susan ... 
Oavkl S. Olson 

Dr: Ronald Hadam David S. Oison 
I rust fooustnal Bank 
Clifford M .. and Susan ... 
br. Ronald Ha.ctam 
Daviq $. Ols(ln 

M(!mo 
- ·- - ---------

Deposit 
VOID: stop py ... 
Paid in tull the ... 

De posH 
Deposit 

VOID: 
Deposit 
Partial Payment 
Refum of CapL 
Return 9f cl:tec ... Rettim of Prin . •  

Check Re!i:lib." 
checlc1059 .rec. 

Check 1 067 R .. 
Resubmitted 

Qhec!d\l5Tre .. . 

Deposit 

52 days interest 
VOID: 
24 days mteresi • 
!i:< day\! interest 
VOID: 24 da}ts ... 
24 days interest 
VOID: .24 days . . .  
VOID: 
VOiD: 
voil:): 
VOIO: 52 days .. . 
VOID: 24 ®y$; . .  
24 days iriterest 
24 days lmerest 
Administrative · ... 
Administrative . .  

�E>tu.m .. o1 chl;C, .. First Quart¢n,. 
First Quarters.i... 
First Quarter i... 
Firsi Qu;arterL. 
F.irstQuarters:L .. 
Fttst Qu1i�er C. 

VOID: 

Two weeks. inL. 
lilteres\.for sec .. .  
Interest tor sec ... 
tnteresHor �-' 
VOID: Two we: .. 
Two: weeks lnL 
Interest for sec ... 
interest tor*--· Interest fuf sec, .. 
Third Quarter L 
Third.Quarterr..., 
Third Quarter !, .. 
Third Quarter L 
Tnird Quarter 1 ... 
Tt\icr.IQJJar!�rt... 

Split ---------- ---

Bank of America 
Bank of America 
Paid ln Capital 

Bank ofAmerica 
Bank of America 

Opening Sal Eq ... 
Bank-o'f:Anierica 
Bank of America Bank of America 
Bank of Amelica 
BanK of America 
Bank ofAme[ica 
Bank·of J).n1erica 
Bank·or America 
Michael �:Sloan . .. 
Bank of America 
Bank of America 
Sank of America 

Bank of America 
Bank of Amadea 

Michael J:SloarL 
.Bank.ofAmerica .qifforci & Susa  ... 
.Bank .ofAmerica 
Bank of America 
David s. Olson 

•Bank Of Ami;,ica 
Barik.ofAmerica 
Bank of America 
·sank of .Americ.a 
Bank of America 
slink of America 
Bani\ of AmeriC<J 
Barii< Of America 
Adminlslrative --.· Bank ofAmerica. 
Bank of America 
!;lank Qf America 
flliich�.f J.sloan, . . 
David·S. Olsen 
Cfiflbrd & Susa .•. 

Bank of.Arnerica 
Bank of America 
·sank oJ.Aroecica 
M<inagen:ian\F . 
Bank ofAmenca 
Paid out Capita! 
Bank .of America 
Bank of America 
\{onald. Hadem 
M'!Chael J.S!Oan ... 
CIIJfoid & Susa ... 
David S. Olson Banl<of:America 
Banj<:o(America 
Bank of America BankofAmeiica 
BahkofAmerica Ronalcf Hadein 
David ·s: Olson 
Michael J.Sioan ... 
Ciifford & Svsa ... 
Bank o(Amenca 8ank·ofAmerk:a 

Amount Balance. 
---- - -- ·  �---· - -------- ' -�-�-- -

1 00,000.00 1 00;{)()0;00 
0.00 i oo,ooo.oo 

·-�·::.100,000:�9 0.00 -- - . .. , ... --- .......---,...--.. ·-• ¥ 0.00 0.00 

220,000.00 220 000.00 
400,000.00 620,0QQ,OO 

'" •- • ·•'"- :.·.•cc· � - · ·.··.-. -.• -,, ,. �- � �.,_.,,.,...,... .;-,..,.., 

!'\20.00{).00 620;000.00 

0.{)0 0.00 
400,QOO.(l0 -400,000.00 
..40,00{) 00 360 ,000.00 
-25,00G.OO 335,000.00 
-25,000 .00 31 0 ,000. 00 
25,000.00 335,000.00 

-25;000.00 310,000.00 
�25 .. 000 .00 ias.ooo�oo 25,000.00 31D',ooo.oo 
-50,000.00 260,000.00 
50,000.00 310,000.-00 

-50,000.00 260,000.00 
so;ooo .ilo 310,000.00 

......... -+�---·:-·· • ---- · � · -----"- · -' ·--
· --· -.. 

3 10.000.00 31 0,000.00 

25 .000.00 25;000.00 
..... , _ _ =�s,.ooo:�� 0.00 

� - - - - ----o,go 0.00 
2,889,12 z:a89.12 

0.00 2,889-:12 
'333;35 3,222.48 <1,889,12 333.�6 

0.00 333.36 
83.28 418.84 
o:oo 416.64 
0 .. 00 418.1>4 a.oo 41�.64 o:oo 4 1 6.64 
0.00 416.64 
0.00 416.64 

-�33:36 83�28 -83.28 0.00 
1,000.00 1 ,000.00 

-1 ,000.00 0.00 -9,5QO.OO -9,500 .00 
9,soollo 0:.00 
5,bOOJiO .s.ooocoo. 

;!12.q0 5,312-.50 
1 ,250.00 6,562.50 

·1,2SO.OO 5,3 12.50 
-312.50 ·5;000-.00 

-5,000.00 Q,DO 
a:so.oo 850.00 

·850.00 0.00 
1 ,ooo:oo 1,000:00 0.00 1,®0�()0 

-1,000:00 (X(lO 
458:33 458.33 

5�000.00 5,458�33 
1 ,250.00 6,708:33 

3i2c5.0 7,020.83 
O.OQ 7,0;W.il3 

458.33 6,562:50 
-5,000.00 Vi52.50 
•1 ,250.00 '312:50 

-312.50 0.00 
2;7p0.0Q 2,750.00 

3) 2.50 3,062.$0 
5;000.00 .8,062.50 
1 , 250.00 9,312,50 

·2.750.00 6,562.50 
.312.50 6,250 ,00 

Page 1 ; '  (\ 0 .. : ..... 

S E C-S meltzer -E -000002 1 



9:24 AM 
12129113 
Ai:crual Basis 

. - --!Y?: ____ ,__ , 

Silt Pmt ·-Chec-� 
Bill P:mt.-Checl< BHI 
Bill Pmt -Chi!ck 
Bill 

. Bifl 
Biil 
Bi!l 
am Pmt -Checl< 
Bill Pmt -Ghecl< 
Biii :Pmt ;Check 
Bill 

oate 
1 0/112009 
1 0/1/:2009 
IQ/5/2:009 
10/5/2009 
111/2010 
111120l 0 
111/201.0 
1/11201.0 
1/H2010 
11112010 
1/t/2010 
1i14i2010. 

Total-Note Payable - OliJer 
Total Note Payable 

TOTAL 

Num 

1027 

102B 

1029 

1 030. 
1 031 
Hl32 

A-G Hedge Group LLC 
Account QuicJ<Report 

All Transaetions 

Name 

TrusUndustrial Bank 
·Clifford M .. and Susan . .. 
Amlrea s�nelt;z:er 
Andrea Smettzer 
Dr. Ronald Hadam 

David.S::Olson 
Clifford M. and Susan .. . 
Trust Industrial Bank 
Dr. Ronaiil I:Jadam 
Clitlilfd M. and ·susan .. 
David :S. oison . . 
Wiliiam T. Kirtley, PA 

Memo 
Third Quarter L 
Third Quarter L _ 

FourL"l Quarter: .. 
Fooctll·ouarter .. . 
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DECLARATION OF SUE ELLEN PENNER 

Pursuant to 28 U.S.C. Section 1 746, 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  

. 

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 appropri�te 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 20 1 1 ,  I invested $200,000 in The Contrarian Fund, LLC. In May 

20 1 2, I made an additional investment of $50,000 into the fund. 

3 .  In  addition, in  December 20 1 1 , I invested $ 1 00,000 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. Della 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 20 1 2  and March 20 13 ,  I invested an  additional $ 1 70,500 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 20 12, 

$25,000 in November 20 1 2, $7,500 in January 20 1 3 ,  and $20,000 in March 20 1 3 .  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 $ 1 0,000 m 

November 20 1 2, $7,500 in January 201 3 ,  and $20,000 in March 20 1 3 .  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 20 1 3 , my husband and I called Della Penna about getting our money back. To date, we 

have not received any of our money back. 

Executed on this  J111day of February 20 14. 

)AQ _ �Z(fvi?J!A_) 
Sue Ellerl Penner 



UNITED STATES OF AMERICA 

Before the 
SECURITIES AND EXCHANGE COMMISSION 

ADMINI STRATIVE PROCEEDING 

File No. 3-1 6 1 98 

In the Matter of 

GAETON DELLA PENNA, 

Respondent. 

DECLARATION OF ANDREW 0. SCHIFF 

Andrew 0. Schiff states the fol lowing: 

1 .  I 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 SE'C v. Gaeton Della Penna, No. 8 : 1 4-cv- 1 203-T-30MAP ( M . D .  Fla.) (the '·District Court 

Litigation"). 

3 .  Attached as Exhibits to this Declaration are copies o f  the fol lowing documents 

from the District Court Litigation: 

/ Exh. Date Docket Description 
No. 

A May 1 4, 20 1 4  I Complaint 
B Sept. 1 0, 20 1 4  8 Commission ' s  Motion for Entry of Clerk ' s  Default 
c Sept. 1 8, 20 1 4  1 0  Clerk ' s  Minutes: Proceedings of Telephonic Motion Hearing 
D Sept. 1 9, 20 1 4  1 2  Clerk ' s  Entry of Default 
E Sept. 23, 20 1 4  1 3  Commission ' s  Motion for Entry of Default Judgment of 

I Permanent Inj unction and Other Relief Against Defendant 



F 

correct. 

Sept. 24, 20 1 4  

· - · 

1 4  

' . ..  

Gaeton 
Order Granting SEC ' s  Motion for Entry of Default J udgment 
of Permanent I nj unction and Other Relief Against Defendant 
Gaeton 

4. I declare under penalty of pe1jury that the foregoing statements are true and 

Executed on February 5, 20 1 5  

Andrew Schiff, Regional Trial ctOunsel 
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 201 3, 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 "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 
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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 engaging in this conduct, Della Penna violated, and unless enjoined, is 

reasonably likely to continue to violate, Section 1 7( a) of the Securities Act of 1 933 ("Securities 

Act"), 1 5  U.S.C. § 77q(a); Section I O(b) of the Securities Exchange Act of 1 934 ("Exchange 

Act"), 1 5  U.S.C. § 78j(b), and Exchange Act Rule l Ob-5, 1 7  C.F.R. § 240. 1 0b-5; and Sections 

206( 1 ), 206(2), and 206(4) of the Investment Advisers Act of 1 940 ("Advisers Act"), 1 5  U.S.C. 

§ §  80b-6(1 ), 80b-6(2), and 80b-6(4), and Advisers Act Rule 206(4)-8(a), 1 7  C.F.R. 

§ 275.206(4)-S(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, 6 1 ,  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. ReliefDefendant 

5.  Gaeton Capital is  a Florida Limited Liability Company formed by Della Penna in 

2000 with its registered address in North Port, Florida. 

2 
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III. JURISDICTION AND VENUE 

6. The Court ·has jurisdiction over this action pursuant to Sections 20(b ), 20( d)( l  ), 

and 22(a) ofthe Securities Act , 1 5  U.S.C. §§ 77t(b), 77t(d)(l ), and 77v(a); Sections 2 l (d), 2 I (e), 

and 27 of the Exchange Act, 1 5  U.S.C. §§ 78u(d), 78u(e), and 78aa; and Sections 209(d) and 2 14  

of the Advisers Act, 1 5  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 1 8  months. Most investors were 

personal acquaintances of Della Penna, many of whom he met through his church. 

A-G 

1 0. Between 2008 and 201 0, Della Penna distributed to prospective 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: 

3 
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1.  an annual return of 5%, payable quarterly; 

n. repayment of principal at the end of the 1 8-month term; and 

m. 75% of any trading profits, up to a maximum of 1 00% 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. 25% of the trading profits, to be split between Della  Penna and A­
G's other member; 

i i .  reimbursement oflegal fees, which totaled $7500; 

iii. reimbursement of costs and expenses incurred in the organization 
of A-G and the private offering; 

iv. an "organizational fee" of 2% of the proceeds of the sale of the 
notes; 

v. 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 

VI. fees of up to 5% to persons obtaining buyers for the notes. 

1 1 . Between November 2008 and June 2009, Della Penna sold to three separate 

investors A-G notes totaling $745,000. By December 3 1 ,  2009, all but $ 1 25 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 1 0,000 square foot 

house where he and his girlfriend resided. 

1 2. On or about January 5, 201 0, 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 

4 
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support Della Penna's spending. A-G ultimately depleted the January 201 0  investment as well 

due to trading losses and payments to Della Penna, and A-G's noteholders suffered significant 

losses. 

Contrarian 

1 3 .  Della Penna solicited investors to purchase Contrarian notes, distributing between 

August 201 0  and October 201 3  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; 

ii. return of principal at the end of the 1 8  month term; and 

iii. 80% of any trading profits, up to a maximum of 1 00% 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; 

n. 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; 

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 

5 
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VJ. fees of up to 5% to Della Penna or Contrarian's other member for 
obtaining buyers for the notes. 

14. In or about August 201 0, 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 201 0, this individual purchased $2 1 5,000 

in Contrarian notes. After the 1 8-month term of the notes expired, Della Penna told this 

individual he was extending the tenn but did not disclose Contrarian's insolvency. In October 

20 I 2, Della Penna sent this individual a letter falsely stating his investment was now worth 

$257,5 13 .50. In fact, at the time, Contrarian had approximately $ 1  million in debt and less than 

$5,000 in assets. 

1 5. In September 201 0, Della Penna sold an investor $50,000 in Contrarian notes. By 

October 3 1 ,  201 0, Contrarian had depleted through trading losses all but $5,000 of the $265,000 

invested by the two initial note buyers. 

1 6. Between November 201 0  and October 201 3, 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. 

1 7. In or about March 201 1 ,  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, 201 3, cashed out, receiving $289,53 1 .28. The payout was funded from 

monies raised through the sale of New Economy notes. On October 1 0, 2013-a time when 

6 
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Contrarian had at least $ 1  million in debt and only $ 1  0,000 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 201 3  payment, (b) the state of 

Contrarian's finances, and (c) Della Penna's need for new investor money to keep the scheme 

afloat. 

1 8. Della Penna sold $ 1 ,625,000 worth of Contrarian notes to approximately 1 0  

investors, who suffered significant losses. 

New Economy 

1 9. 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: 

1.  an annual return of 5%, payable quarterly; 

ii. return of principal at the end of the 1 8  month term; and 

iii. 80% of any trading profits, up to a maximum of 1 00% 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 

ii. 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 

7 
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tv. 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 Fall 201 2, 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, 201 3  $ 1 00,000 

April 30, 201 3  $350,000 

August 22, 201 3  $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, Del la  Penna also failed to disclose New Economy's insolvency. Specifically, as of 

April 30, 201 3, New Economy had $ 1 00,000 in debt and approximately $ 1 1 ,000 in assets. As of 

August 22, 201 3, 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 201 3, he 

had used approximately $290,000 of New Economy's funds to make a payment to a Contrarian 

investor, as described in paragraph 1 7  of this Complaint. 

2 1 .  The second group was an engaged couple. In or about September 201 3, Della 

Penna told them to expect an annual return of 7%, and he provided them with a document dated 

September 3, 201 3  showing that New Economy had generated trading profits totaling 

$ 1,325,04 1 .56 between January 30, 201 3  and June 28, 2013 .  Della Penna failed to disclose that 

as of September 3, 201 3, all those profits had been lost, New Economy was insolvent, with debt 

of$500,000 and assets ofless than $85,000, and Della Penna needed the couple's money to keep 

the scheme going. 

8 
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notes. 

22. On September 26, 201 3, the couple jointly purchased $30,000 in New Economy 

23. Both groups of New Economy note purchasers suffered significant losses. 

B. Other Investments 

24. In addition to soliciting investors to purchase notes of the Funds, between January 

201 1 and March 20 1 3, Della Penna solicited individuals to give him money for the purpose of 

investing in small private companies. Della Penna promised investors a 1 0% 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 I 

Section 17(a)(l) 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. 

9 
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29. By reason of the foregoing, Della Penna directly or indirectly violated, and, unless 

enjoined, is reasonably likely to continue to violate, Section 1 7(a)(l )  of the Securities Act, 

1 5  U.S.C. § 77q(a)(l ). 

COUNT 2 

Section 17(a)(2) of the Securities Act 

30. The Commission adopts by reference paragraphs 1 through 26 of this Complaint. 

3 1 .  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. By reason of the foregoing, Della Penna directly or indirectly violated, and, unless 

enjoined, is reasonably likely to continue to violate, Section 1 7(a)(2) of the Securities Act, 

1 5  U.S.C. § 77q(a)(2). 

COUNT 3 

Section 17(a)(3) of the Securities Act 

33.  The Commission adopts by reference paragraphs I 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. 

1 0  
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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 1 7(a)(3) of the Securities Act, 

1 5  U.S.C. § 77q(a)(3). 

COUNT 4 

Section lO(b) and Rule lOb-S( 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. By reason of  the foregoing, Della Penna directly or indirectly violated, and, unless 

enjoined, is reasonably likely to continue to violate, Section I O(b) of the Exchange Act, 

1 5  U.S.C. § 78j(b), and Exchange Act Rule 1 0b-5(a), 1 7  C.F.R. § 240.1 0b-5(a). 

COUNT S 

Section lO(b) and Rule lOb-S(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 facts 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 I O(b) of the Exchange Act, 

1 5  U.S.C. § 78j(b), and Exchange Act Rule I Ob-5(b), 1 7  C.P.R. § 240.1 0b-5(b). 

1 1  
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COUNT 6 

Section lO(b) and Rule lOb-S( 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 I O{b) of the Exchange Act, 1 5  U.S.C. 

§ 78j(b), and Exchange Act Rule 1 0b-5(c), 1 7  C.F.R. § 240. 1 0b-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)(l l )  of the Advisers Act, 1 5  U.S.C. § 80b-2(a)( l 1) .  

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. By 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, 

1 5  u.s.c. § 80b-6( l ). 

12  
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COUNT S 

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. 

5 1 .  By reason of the foregoing, De11a Penna directly or indirectly violated and, unless 

enjoined, is reasonably likely to continue to violate, Section 206(2) of the Advisers Act, 

1 5  u.s.c. § 80b-6(2). 

COUNT 9 

Section 206(4) and Rule 206(4)-8(a)(l) 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)-

S(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. By reason 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, 

1 5  U.S.C. § 80b-6(4), and Advisers Act Rule 206(4)-S(a)(l), 1 7  C.F.R. § 275.206(4)-S(a)(l ). 

1 3  
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COUNT lO 

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. By reason 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, 

1 5  U.S.C. § 80b-6(4), and Advisers Act Rule 206(4)-8(a)(2), 1 7  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 1 7(a) of the Securities Act, 1 5  U.S.C. § 77q(a), 

Section I O(b) and Rule 1 Ob-5 of the Exchange Act, 1 5  U.S.C. § 78j(b) and 1 7  C.F.R. § 240. 1 0b-

5, and Sections 206( 1 ), 206(2), and 206(4) and Rule 206(4)-8(a) of the Advisers Act, 1 5  U.S.C. 

§§ 80b-6( 1 ), 80b-6(2), and 80b-6(4), and 1 7  C.F.R. § 275.206(4)-S(a). 

1 4  
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Disgorgemcnt 

Issue an Order directing Delia Penna and Gaeton Capital to disgorge all ill-gotten gains, 

including prejudgment interest, resulting from t11e acts and/or courses of conduct alleged in this 

Complaint. 

Penal tv 

Issue an Order directing Della Penna to pay a civil money penalty pursuant to Section 

20(d) of the Securities Act, 1 5  U.S.C. § 77t(d), Section 21(d) of the Exchange Act, 1 5  U.S.C. 

§ 78u(d), and Section 209(e) of the Advisers Act, 1 5  U.S.C. § 80b-9(e), 

Further Relief 

Grant such other and further relief as may be necessary and appropriate. 

Retention of Jurisdiction 

Fmiher, the Commission respectfully requests the Court retain jurisdiction over this 

action 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 1 { 201 4  

By: 

Respectfully submitted, 

�u 
Andrew 0. Schiff, Lead Counsel 
Senior Trial Counsel 
Direct Dial: (305}982-6390 
Facsimile (305) 536-41 54 
E·mail: schiffa@sec.gov 

Attorney for Plaintiff 
Securities and Exchange Commission 
801 Brickell Avenue, Suite 1 800 
Miami, FL 33 1 3 1  

1 5  



Case 8 : 14-cv-01203-JSM- MAP Document 1-1 Fi led 05/21/14 Page 1 of 1 Pag e i D  16 

J S  4·1 !H�' 12!12) CIVIL COVER SHEET 
11lc JS 44 civil cover shcct und the inl{mnation contuincd herein neither replace nor supplement the filing and service of plcading.s or other papers as rcgu1rcd by law, except as 
provided by local rul

_

cs of court. This form, tlpprovcd hy thcJudicial Conli:rcncc of the United States in September 1 974, is reqwrcd for the use of the Clerk <>fCoun for the 
purpose ofinitiating the civil docket sheet. {SiiH INSl'JW< '110NS ON NJXF I 'A< iF OF THIS FORM.) 
J. (a) PLAINTIFFS 
Securities & Exchange Commission 

(b) Coumy ofRcsidcncc .. ofFirst Listed Plaintiff 
(I;XC/ii'F IN I {S I'!AIN111'F ( ASH,)) 

(c) AtlOrJleys (Ftrm N(lllt<'. A&lre,,x, ani/ Tt!ll!photJ< Numhi'r) 
Andrew 0. Schiff 

Securities and Exchange Commission 
801 Brickell Avenue, Suite 1800, Miami, FL 331 31 305-982-6390 

DEFENDANTS 
Gaeton S. Della Penna 
Gaeton Capital Advisors. LLC 

County of Residence of First Listed Defendant _S.9IS'I$.9HL ________ . . . 

(IN l/,.'{ l'hi!NJJFflCA,<,'/iS ON!.Y) 
1':{JI1:o IN LAND CONDEMNATION CASES, USE THE LOCATION OF 

THE TRACT OF LAND INVOLVED-

AHomeys ({fKnmm) 

II. BASIS OF .JURISDICTfON O''"'''"" "X" tn thw liosont;J Ill. CJTIZENSHII> OF PRINCIPAL PARTIES rrtacc(m "X'' m (hit: lior_fi,r l'hwmfl 
·:g I U,S .. Gc.rvernmch! 

Plaintitf 

0 2 ttS. Gtwcrnm<Jtt 
!lcfcndant 

0 3 fedcnll Qu.,;tion 
tl ! .• \: ( iow:nmumJ No1 <1 Piir�v) 

0 4 Diversity 
!lmlialft' ( :;Ii:<ml!lp o}Paf/il!.s til lkm 11/) 

1 V. NATURE OF SUIT {l'/m·� "" ".\''' i11 011< H<>xOnlvJ 
I CONTRA ::r ( ,  TORTS . . .  ,., . 

0 1 10 ln>uran'c N:RSONA L INJURY l'F:RSONAL lNJURY 
0 120 Marine 0 J ! O  ,\iq>lunc 0 36S l'<r.$<UU11 1njury • 

0 !30 Miller Act 0 3 1 5  Ail)t!an� Product Prudna Lialilllty 
Cl !40 Negotiable lnstmmcnt Liability 0 367 Health Card 
(l l50 Re<o\'<'f}' Of0,·etpa}111Cn! 0 J20 ;\ssaull. Libel .&: l'loannaccuti.:al. 

& Enforecmi:ut of Judgment Slander Personal !nju.y 
o !5 1  Mruican: Act 0 .BO Fcdtr.ii Emplnym· Pr�fuct Liahllity 
0 152 R<:c{way <>fD¢faulted Liability 0 3GS Asbcsto.� l'c<S!mal 

Stuikn1· Loans 0 ;l.ll) M:trinc h\jury Product 
(f..wl!!d<:.> \' c:t<'TlltlS) 0 .3;15 Marine l'r11d•u:t Liability 

fJ !53 Recovery nfO,·<rpaymcnt uaMity N:R.l>ON>\1, I'�Ol'ERTY 
ufY<:t�ran's Bm.:lits 0 J50 ?>..1o!or Vc!liclc 0 370 Othrr Fraud 

0 !Ml Swcliholdas· Suit,s 0 355 Motor Vehicle 0 .>71 Truth in Lending 
0 199 0!1"'' Co.I1U1lcl l't<>t!uct Liability 0. 38() Other r•crscna! 
0 I<JS.Contr:act i'rodu�t liabilit'j 0 3(,0 Other i'efS{lnal J>ropc11)' Damage 
0 !'X> Fran�hise Injury 0 38$ J>rope:ty Damage 

0 362 Pa�l lnjwy • J>nx!U<:t l.iabi!ity 
Mcrlical Malpt;�<:ticc 

I REAL PROPERTY ClVILRIGHTS PRISONER P£TO'IONS' 

0 210 !;all!! Condenm,.ti<m 0 440 Other Civil Ri.shts Ha�as C<iq•us: 
0 220 Forcdosure 0 441 Voting 0 ·163 Alit:�• fklaince 
0 230 Rent Lease & Ejewne.u 0 4-ll Employment 0 $ 1 0  Motions to Vacate 
0 240 Tnrts h> Llnd 0 443 !!<>using! Scntcu<:c 
Cl Z 15 T orl Product Liability A.:c<tmmodations 0 5 30 General 
0 290 ,\11 Other Real Prol>"rtY 0 445 Amcr. w/Disabilili.:s - 0 535 Death P<:nahy 

Employment Other: 0 446 Amer. w/Otsabilitics · 0 540 Mirndamus & Other 
Other 0 550 Ci\il Rights 

0 448 EdU<>ation 0 55.5 PriwnCorulition 
0 560 Civil P<:toin«: • 

Conditlom; of 
C@finernent 

V. ORIGIN (J'lat:ea11 "X" m Ouc Rmr 011[\) 

(Fur /)iva.;ity l 'awJ 0Jtly! mui ()m.� B1J.rjur /Ji�{t!ml.'mi) 
I'TF ou· I'TF or.r 

Citit.en of"l1tis Stale 0 I 0 ! lncor(lO<ated or Princip�l (•lace 

ofBtl>inoss In This Stale 
0 -1 0 �  

Ciriv:n of AM!her Stmc 0 1 0 2 lncorporated ond l'rincipal l'lace 
of Busine�s In t\nolhtr·S�ote 

0 5 0 5 

Citit.en or Subject ofa 
F(nei�n CountrY 

a 3 a 3 Foreign Nati<ln 

- ¥  JRFF: 11U';�Pt:N \l,Ty·:' .·qJANKRUPTCY . .  ( 
0 625 Dcus Rdatcd Seiwre 0 422 Appeal28 USC 158 

ofl'rnpc>ty 21 l)SC 881 0 ·123 Withdrnwal 
0 690 Other 28 t!SC 1 57 

I ' · YROPER' CVcRIC 'liTS: 
0 820 Copyrights 
0 S)O Pntcut 
0 8�0 Tradrn�ark 

. i�AIJ(lR ·ii'S ' JR Fr: 
0 110 Fair Labor Standards 0 861 HI A (  tl95fl) 

Act 0 862 Black Lung (923) 
0 720 L:>bor/Managemcn! 0 S63 DlW('/Pl\V\V (405(g)j 

Relations 0 864 SSID Title XVI 
0 740 Railway LalX!< Act 0 S65 RSI (405(g)) 
0 751 Family and Mruical 

Le:t'e Act 
0 790 Other Labor Litigation 
0 791 Employee Rt:tircment "" F£DERAhTAX,SUfTS 

Income Security Act 0 ll7ll Taxes (U..S. l'lilintiff 
or Defendant) 

0 .87 1 lRS-11lird !'arty 
26 usc 760\) 

IMMIGRATION 
0 462 Naturnlizatioo AppliClltion 
0 465 O:hcr lmmigrati<m 

Actiaa' 

0 6 0 6  

i(' OTilERSTAT 'TF�<; 
a 315 Fal:te Claims Act 
0 400 Stltc Ri:appQrtiunm<'lll 
0 .t 10  Antitrust 
0 -13fl Bank• Md nankmg 
0 450 Comm<rG<: 
0 4@ I:l<:pottalto!l 
0 470 Rru:kctcer fnnucc><:ru ;llld 

Corrupt Orgamllltio>t• 
0 480 Consumei Cr.:dit 
0 490 Cable/Sat TV 
M 850 S�'lll'iti�t</frnttmoditie�' 

Ex�bong� 
0 890 O!)u:r Sl:lhltol)' A<;tioll$ 
0 1!91 Agricullul'lll Acts. 
0 .893 E;n,'ironmen;al M�ncrs 
CJ 895 Frcru<>l!H>fln(ommtiun 

Act 
0 896 Atbitrnllon 
0 ll99 Adntinisuativ.: l'roo:dun: 

ActiRcview or Appeal nf 
Ast::n�y �Ci$ion 

0 950 Constitutionality �f 
Srnte Statu!:.' 

;:R( l Original 0 2 Removed from Proceeding State Court 
u 3 Remanded from 

Appellate Court 
u 4 Rcmstatcd or u 

Reopened 
u .6 Multtdistrict 

Litigation 

VII. REQUESTED IN 
COMPLAINT; 

VIIl. RELATED CASE(S) 
lF ANY 

�'!f bA I I  ll� 
FOROFFICE liSt: (p:-ILY 

RECEIPT ;i AMOlNf 

CHECK IF TillS IS A CLASS.ACfiO� 

UNDER IWLE 23, FR.Cvl' 

(Set: m.•ftrn.,.·ti0/1-�): 

API'l..Yl:'\G IFP 
·-······-······-- ............. . ........................... .............................. -, ...... . 

DE�1AND S 

JU()GE 

CHECK YES only if demanded in complaint 
JURY IJI<:MAND: 0 Yes � No 

DOCKET NUMBER 

MAG JUDGE 
·��'""'"""-�0'"'�''�-"�"-''�'-'_._, ,,�,_>m»>OW 

l 



Case 8 : 14-cv-01203-JSM-MAP Document 8 Fi led 09/10/14 Page 1 of 3 Pag e i D  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, Secmities 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 Petma and 

Relief Defendant Gaeton Capital Advisors, LLC for failure to plead or otherwise defend, and 

states: 

1 .  On May 2 1 ,  20 14, 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, 201 4  (DE 5 and DE 6). 

3 .  On August 25, 201 4, Thomas H .  Ostrander filed a Notice o f  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 1 0, 201 4  Respectfully submitted, 

By: s/Andrew 0. Schiff 
Andrew 0. Schiff 
Senior Trial Counsel 
Direct Dial: (305) 982-6390 
Facsimile (305) 536-4 1 54 
E-mail: schiffa@sec.gov 

Attorney for Plaintiff 
Securities and Exchange Commission 
801  Brickell A venue, Suite 1 800 
Miami, FL 33 1 3 1  
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UNITED STATES DISTRICT COURT 
M IDDLE DISTRICT OF FLORIDA 

TAMPA DIVISION 

HONORABLE JAMES S. MOODY, JR. 

CAS E NO. 8 : 1 4-cv- 1 203-T-30 MAP DATE: September 1 8, 20 1 4  

TITLE:  Securities and Exchange Com m ission v. Del la Pen na et a l  
T I M E :  1 0:45 AM - 1 0:48 AM TOTAL: 3 minutes 

Courtroom Deputy: Ariana Romero 

Court Reporter: S herri l l  Jackson 

Counsel for Plaintiff( s ) :  Andrew 0 S chiff 

Counsel for Defendant(s): Thomas H .  Ostrander 

CLERK'S MINUTES: PROCEEDINGS OF TELEPHONIC MO TION HEARING 

Defendant has chosen to take a default .  

Plaintiff does not object. 

An order wil l  be entered d i recting 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. 

GAETON S. DELLA PENNA and 
GAETON CAPITAL ADVISORS, LLC, 

Defendants. 

Case No: 8 : 1 4-cv- 1 203-T-30MAP 

CLERK'S ENTRY OF DEFAU LT 

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 1 9th 

day of S eptember, 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, 

v. 

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 Comi for an order (a) directing the entry of a default judgment imposing a pe1manent 

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 2 1 ,  2014, the Commission filed a Complaint (DE 1 )  alleging that from 2008 

through 20 1 3 , 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 Petma 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 1 7(a) of 

the Securities Act of 1 933  ("Securities Act"), 15 U.S.C. § 77q(a); Section 1 0(b) of the Securities 

Exchange Act of 1 934 ("Exchange Act"), 1 5  U.S .C. § 78j(b); and Exchange Act Rule 1 0b-5, 

1 7  C.F.R. § 240. 1 0b-5; Sections 206( 1 ), 206(2), and 206(4) of the Investment Advisers Act of 

1 940 ("Advisers Act"), 1 5  U.S.C. §§ 80b-6(1), 80b-6(2), and 80b-6(4), and Advisers Act Rule 

206(4)-8(a), 1 7  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 1 0, 

2014,  the Commission moved the Clerk to enter a default against Della Penna. (DE 8) On 

September 1 8, 20 14, 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 

2 
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therefore entered an order directing the clerk to enter a Clerk's  default against both defendants. 

(DE 1 0, 1 1 ) The Clerk did so on September 1 9, 20 14. (DE 1 2) 

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 

"All well-pleaded allegations of fact are deemed admitted upon entry of default . . . .  " 

Jacobs v. Alexander William & Associates, 2013  WL 1 687699, * 1  (M.D. Fla. Apr. 1 8 , 201 3). 

The entry of default also establishes "[l]iability, if well-pleaded . . . .  " Miller v.  Paradise of Port 

Richey, Inc. , 75 F. Supp. 2d 1 342, 1 346 (M.D. Fla. 1 999). 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 ofthe 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 201 3, Della Penna solicited investors to purchase 

promissory notes in the Funds, which would mature in 1 8  months. (Id. � 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 201 0, 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 secmities trading; 

b .  noteholders would receive: 

1 .  an annual return of  5%, payable quarterly; 

11 .  repayment of principal at the end of the 1 8-month term; and 

111. 75% of any trading profits, up to a maximum of 1 00% 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 .  25% of the trading profits, to  be split between Della Penna and A-G's  
other member; 

n. reimbursement oflegal fees, which totaled $7500; 

111. reimbursement of costs and expenses incurred in the organization of A-G 
and the private offering; 

IV. an "organizational fee" of 2% of the proceeds of the sale of the notes; 

v. an mmual 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 

v1. fees of up to 5% to persons obtaining buyers for the notes. (I d. ,-r,-r 9- 1 0) 

Between November 2008 and June 2009, Della Penna sold to three separate investors A-

G notes totaling $745,000. (!d. ,-r 1 1 ) By December 3 1 , 2009, all but $ 1 25 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 1 0,000 square foot house where he and his girlfriend resided. 

(Id. )  

On January 5 ,  201 0, the individual who had invested in June 2009 purchased an 

additional $400,000 in A-G notes. (Jd. � 1 2) 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. (Jd. ) A-G ultimately depleted the January 201 0  investment due 

to trading losses and payments to Della Penna, and A-G' s  noteholders suffered significant losses . 

(Id. )  

2. Contrarian 

Della Penna solicited investors to purchase Contrmian notes, distributing between August 

201 0  and October 201 3  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 retum of  5%,  payable quarterly; 

11.  retum of principal at the end of the 1 8  month tenn; and 

111. 80% of any trading profits, up to a maximum of 1 00% of the investor' s  
original investment; 

c. Contrarian would provide periodic reports setting forth Contrarian' s retum 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; 

11.  reimbursement of legal fees in the approximate amount of $ 1 2,500; 

111.  reimbursement of costs and expenses incurred in the organization of 
Contrarian and the private offering; 
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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 

VI. fees of up to 5% to Della Penna or Contrarian' s  other member for 
obtaining buyers for the notes. (Id. � 1 3) 

In August 20 1 0, Della Penna falsely told a prospective investor he had a fonnula for 

successful trading, when in fact Contrarian had not yet done any trading and A-G had 

consistently suffered trading losses. (Jd. � 14) In September 201 0, this individual purchased 

$2 1 5,000 in Contrarian notes. (!d. ) After the 1 8-month tetm of the notes expired, Della Penna 

told this individual he was extending the tenn but did not disclose Contrarian' s insolvency. (!d. ) 

In October 201 2, Della Penna sent this individual a letter falsely stating his investment was now 

worth $257,5 1 3 .50. (!d. ) In fact, at the time, Contrarian had approximately $1 million in debt 

and less than $5,000 in assets. (!d. ) 

In September 201 0, Della Penna sold an investor $50,000 in Contrarian notes. (!d. � 1 5) 

By October 3 1 ,  201 0, Contrarian had depleted through trading losses all but $5,000 of the 

$265,000 invested by the two initial note buyers . (!d. ) 

Between November 20 1 0  and October 201 3 , Della Petma 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. � 1 6) 

In March 201 1 ,  Della Penna told a prospective investor to expect an annual return on 

Contrarian notes of 20% to 30%. (!d. � 1 7) 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. (Jd. )  

This individual purchased $250,000 i n  Contrarian notes, received quarterly interest payments, 
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and, on July 22, 201 3 ,  cashed out, receiving $289,53 1 .28 .  (!d. ) The payout was funded from 

monies raised through the sale of New Economy notes. (!d. ) On October 1 0, 2013-a time 

when Contrarian had at least $ 1  million in debt and only $ 1 0,000 in assets-Della Pe1ma 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 201 3  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 Pem1a sold $ 1 ,625,000 worth of Contrarian notes to approximately 1 0  investors, 

who suffered significant losses. (!d. � 1 8) 

3. New Economv 

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: 

1. an annual return of 5%, payable quarterly; 

11 .  return of principal at the end of the 1 8  month term; and 

111. 80% of any trading profits, up to a maximum of 1 00% 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: 

1 .  "placement fees" of 5% of the proceeds of the sale of notes; 

n. an "organizational fee" of 3% of the proceeds of the sale of the notes; 
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m. 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 

IV. 20% of the trading profits. (!d. � 1 9) 

The first investor group consisted of members of a family and the family's  trust entities. 

(!d. � 20) In Fall 201 2, 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, 201 3  $ 1 00,000 
April 3 0, 20 1 3  $350,000 
August 22, 201 3  $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 Pemm also failed to disclose New Economy's insolvency. (!d. ) 

Specifically, as of April 30, 201 3 ,  New Economy had $ 1 00,000 in debt and approximately 

$ 1 1 ,000 in assets. (!d. ) As of August 22, 201 3 ,  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 201 3 ,  he had used approximately $290,000 of New Economy' s  funds to 

make a payment to a Contrarian investor. (!d. �� 1 7, 20) 

The second group was an engaged couple. (!d. � 2 1 )  In September 201 3 , Della Penna 

told them to expect an annual return of 7%, and he provided them with a document dated 

September 3, 20 1 3  showing that New Economy had generated trading profits totaling 

$ 1 ,325,04 1 .56 between January 30, 201 3  and June 28, 201 3 .  (!d.) Della Penna failed to disclose 

that as of September 3, 20 13 ,  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, 201 3 ,  the couple jointly purchased $30,000 in New Economy notes. 

(Id. 41 22) 

Both groups of New Economy note purchasers suffered significant losses. (Jd. 41 23) 

4. Other Investments 

In addition to soliciting investors to purchase notes of the Funds, between January 201 1 

and March 201 3 ,  Della Penna solicited individuals to give him money for the purpose of 

investing in small private companies. (!d. 41 24) Della Penna promised investors a 1 0% return on 

their investment. (Id.) 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. (Id. 41 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. (Jd. 41 26) 

C. Della Penna Violated Securities Act Section 17(a), Exchange Act Section 
lO(b), and Exchange Act Rule lOb-5 

Section 1 7(a) of the Securities Act, 1 5  U.S.C. § 77q(a), which proscribes fraudulent 

conduct in the offer or sale of securities, and Section 1 O(b) of the Exchange Act and Exchange 

Act Rule 1 Ob-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 1 326, 
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1 3 33 -34 ( 1 1 th Cir. 2014). To establish a violation of Exchange Act Section 1 0(b) and Rule l Ob-

5, the Commission must show: 

( 1 )  matetial misrepresentations or  materially misleading omissions, 

(2) in connection with the purchase or sale of seculities, 

(3) made with scienter. 

SEC v. Goble, 682 F .3d 934, 942-43 ( 1 1 th Cir. 20 1 2) . 1  The Commission must also demonstrate 

the use of the mails or any means or instrumentality of "transportation or communication in 

interstate commerce," 1 5  U.S .C.  § 77q(a) (Securities Act), or "interstate commerce," 1 5  U.S .C. § 

78j (Exchange Act). 

1 .  Della Penna Made Material Misrepresentations and Misleading 
Omissions 

Della Penna made numerous misrepresentations and omitted facts in cmmection 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 seculities, 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 matelial. A stated or omitted fact "is matelial 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 

10nly Exchange Act Section 1 O(b) and Securities Act Section 1 7(a)( l )  require proof of scienter. Violations of 
Securities Act Sections 1 7(a)(2) and 1 7(a)(3) may be established by a showing of negligence. See Aaron v. SEC, 
446 U.S. 680, 697 ( 1 980); Monterosso, 756 F.3d at 1 3 34. 
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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, 201 2  WL 524556 1 ,  

* 7  (S.D. Fla. Oct. 3 ,  201 2). 

2. The Notes Were Securities 

The 1 8-month notes sold by Della Penna in the Funds were securities under the Securities 

Act and the Exchange Act. See 1 5  U.S.C. § §  77b(a)(l ), 78c(a)(l 0). 

3. Della Penna Acted With Scienter 

Scienter is "a mental state embracing intent to deceive, manipulate or defraud." Ernst & 

Ernst v. Hocl�felder, 425 U.S. 1 85, 1 93 n. 1 2  ( 1 976). Extreme recklessness also satisfies the scienter 

requirement. See McDonald v. Alan Bush Brokerage Co., 863 F.2d 809, 8 14  ( 1 1 th Cir. 1 989). 

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. 

1 1  
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D. Della Penna Violated Sections 206(1), (2), and (4) of the Advisers Act and 

Advisers 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 1 5  U.S.C. § §  80b-6(1 ), (2), and (4); 1 7  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 conunerce to engage m 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 1 126, 1 1 34 (5th Cir. 1 979), aff'd, 450 U.S. 9 1  ( 1 98 1 ); SEC v. Steadman, 967 F.2d 

636, 643 n.5 (D.C. Cir. 1 992) (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 making false or misleading 

statements or otherwise defrauding investors or prospective investors in pooled investment 

vehicles.2 See Prohibition of Fraud by Advisers to Certain Pooled Investment Vehicles, SEC 

Release No. IA-2628, 2007 WL 226 1 336 (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 ,  

2Under Rule 206(4)-S(b), a pooled investment vehicle includes any company that would be an investment 

company under Section 3 (a) of the Investment Company Act of 1 940 but for the exclusions provided 
from that defmition by Section 3 (c)( l )  (no public offering and no more than 1 00 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." 
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� 46) Della Penna received fees pursuant to the tenns of the Funds' offering memoranda, and his 

misappropriation of the Funds '  assets constitutes "compensation" within the meaning of Advisers 

Act Section 202(a)( 1 1 ) .  See In the Matter of Alexander V Stein, SEC Release No. 1497, 1 995 WL 

358 1 27, *4 n. 1 3  (June 8,  1 995). 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 Secmities 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 1 7(a), Exchange Act Section I O(b) and Rule 1 Ob-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 1 2 1 1 ,  1 2 1 6  ( l i th Cir. 2004); Unique Financial Concepts, 1 96 F.3d 1 1 95, 1 1 99 n.2 

( 1 1 111 Cir. 1 999). 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; 
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(3) the degree of scienter involved; 

(4) the sincerity of the defendant' s  assurances against future violations; 

(5) the defendant' s  recognition ofthe wrongful nature ofhis conduct; and 

(6) the likelihood that the defendant' s  occupation will present opportunities for future 
violations. 

SEC v. Carriba Air, Inc., 68 1  F.2d 1 3 1 8, 1 322 (1 1 th Cir. 1 982) (citing SEC v. Blatt, 583 F.2d 1 325 

(5th Cir. 1 978)); SEC v. Youmans, 729 F.2d 4 13 ,  4 1 5  (6th Cir. 1 984) . 

These factors support the issuance of a pennanent 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,3 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 cmmot 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.4 

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 

3United States v. Della Penna, No. 1 3-cr-60203-KAM. 

4The injunctive language in the attached proposed Order is consistent with SEC v. Goble, 
682 F.3d 934 ( 1 1 111 Cir. 201 2) .  
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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, 1 3 -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 tenninated by sentencing 

(or not guilty verdict or other tennination of the prosecution). 

CONCLUSION 

For the reasons stated above, the Commission requests that the Court grant its Motion for 

Entry of Default Judgment of Pennanent Injunction against Defendant Gaeton S .  Della Penna 

and enter the proposed form of order submitted herewith. 

September 23 , 2014 

By: 

Respectfully submitted, 

s/Andrew 0. Schiff 
Andrew 0. Schiff 
Senior Trial Counsel 
Direct Dial: (305) 982-6390 
Facsimile (305) 536-4 1 54 
E-mail: schiffa@sec.gov 

Attorney for Plaintiff 
Securities and Exchange Commission 

801 Brickell Avenue, Suite 1 800 
Miami, FL 3 3 1 3 1  
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UNITED STATES D ISTRICT COURT 
M IDDLE DISTRICT OF FLORIDA 

CASE NO.: 8: l4�cv-1203-T-30MAP 

SECURITIES AND EXCHANGE COMMISSION, 

Plaintiff, 

v. 

GAETON S. DELLA PENNA, 

Defendant, and 

GAETON CAPITAL ADVISORS, LLC, 

Relief Defendant. 

AFFIDAVIT OF VICTORIA A. JACQMEIN REGARDING 
STATUS OF MlLIT ARY SERVICE AS TO GAETON S.  DELLA P ENNA 

STATE OF FLORIDA 

COUNTY OF MIAMI-DADE 

) 
) 
) 

ss 

BEFORE ME, the undersigned authority, personally appeared Victoria A. Jacqmein, who 

upon being duly swom, deposes and says: 

l .  l am a Paralegal for the Plaintiff Securities and Exchange Commission. 

2. On September 23, 20 1 4, Andrew 0. Schiff� sen ior tria! counsel for the 

Commission and lead attomey in  this action, asked me to deterrnine 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 : 

https://www.dmdc.osd.mil/appj/scnv'scraHome.do. The website provides infotmation about the 

current active military status of an individuaL 
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3.  I searched for the status o f  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, 20 1 4  I:a""�a '--#q-rt-t� ) . - - - . 

)- d  
The foregoing instrument was sworn and acknowledged before me thi�3 day of September 
2014 by Victoria A. Jacqmein, who is personally known to me. 

My commission expires: 

l.AI.AINI A. l.ANOAU NOTARY PUBUC STATE DA 
•  
   

2 
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Department of Defense Manpower Data Center 

Status Report 
Pursuant to Servicemembers Civil Relief Act 

Last Name: DELLA PENNA 
First Name: GAETON 
Middle Name: S 
Active Duty Status As Of: Sep-23-20 1 4  

Rqc:t$ 3-'i ct S;:;>23v.20�� 0?·4S � ;.}.-1 

SCRA 3 0 

�" "�"" �-·· �" �""" �-· "'"'"• �·" l 
Acti"''c Ou:y $ta!1_ �:s I AOh.-e Put>• Enti O�te Stil:US Service c...��p-onenl l 

Tn-t� re,ccn�Sr refl.eC.S- rho �thd�s� act:-.;e C>..i!'J stat:Js: oosea en :he Act'i•u! {)u:y S!..1tu$-pate 

�U Acbr� Q-;;: Sl:atu1. Oa1e 
Act,� [}-..'!'1 S��rt Oate j Acttve C1..o!'; €r� C.;ttc Status SM'<<';ce Corr.�;em f 

"!'his respons<t tcf.ttl� whore- the #laivtdual l�ft aeb11e duty Status <Mt��t_l;_:i§7 _d.nyt pwct:ti1ng tno Aeuve __ �_ty Sta:us Oata 

The M{tmtftf 1¥ H:i:Yl-hw Ur\>.1 '1·./il'$ Net!� cl # F i.."W.ttt Ca&.Up 10- Ai:::W•'e �1Y on Ae:h-e Duty St:nu"S 0.3!.-i 
Ot'd�r No�Jiu!tion Start Date Otd� Notifr.:aticn Ert4 Oa1� St.a�os S�.rv.ce Ce<r.pcnt:r�l 

NA NA No NA 
Th1:; te ${xms.�--��-1��s lJ/li�(� �\>"i!:1�$1:! &:!:���-t 1.�: has r�CJ=i�¥ed tf:Jtr)• nct_if��-?1:l __ t? te;x:tt fer act.:..'e Cu�y 

Upon searching the data b.anks of the Department o! Defense Manpower Oata Center. based on !he information that you provided, the above is the status of 

the individual on the active duty status date as to all branches of the Uniformed Services (Army, Navy, Marine Corps, Air Force. NOAA, Public Heailh, and 

Coast Guard) This status includes information on a Servicemember or his/her unit receiving notification of future orders to repotl for 1\clive Duty. 

�rJt- ��� 
Mary M .  Snave!y-Dixon. Director 

Depar1ment of Defense - Manpower Data Center 

4800 Mark Center Onve. Suite 04E25 
l\rhngtcn, VA 22350 
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The Defense Manpower Data Center (DMDC) i s  a n  organizatton o f  the Department o f  Defense (DoD) that maintains the Defense Enrollment and Eligibility 

Reporting System (DEERS) database which is the official source of data on eligibility for military medical care and other eligibility systems. 

The DoD strongly supports the enforcement of the Servicemembers Civil Reltef Act {50 USC App. § 501 et seq, as amended) {SCRA} (formerly known as 

the Soldiers' and Sailors' Civil Relief Act of 1 940). DMDC has issued hundreds of thousands of "does not possess any information indicating that the 

individual is currently on active duty" responses, and has expenenoed 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 

protecttons of the SCRA. you are strongly encouraged to obtain further veriftcallon of the person's status by contacting that person's Service via the 

"defenselink.mil" URL: http·/Jwww.defenselink.millfaqlpisJPC09SLDR.html. If you have evidence the person was on active duty for the active duty status 

date and you fait to obtain this additional Service 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 

Duly 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" 
Active duty status as reported in this certificate is deftned in accordance with 10 USC § 1 0 1 (d) ( 1 ). Prior to 201 0  only some 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 Secretary of Defense under 32 USC § 502(1) for purposes of responding to a national emergency declared by the 

President and supported by Federal funds. All Active G uard Reserve (AGR) members must be assigned against an authorized mobilization position in the 

unll 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 o r  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 o f  the SCRA who would not be 

reported as on Active Duty under this certificate. SCRA protections are for Tille 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 § 1 0 1 {d)(1 ). 

Many times orders are amended to extend the period of active duty. which would extend SCRA protections. Persons seeking to rely on this website 

certiftcation 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 rece•ved orders to report for active duty or to be inducted. but who have not 

actually begun active d uty or actually reported for induction The Last Date on Active Duty entry is important because a number of protections of the SCRA 

e11tend beyond the last dates of active d uty. 

Those who could rely on this certificate are urged to seek quahfied legal counsel to ensure that all rights guaranteed to Service members under the SCRA 

are protected 

WARNING: This certificate was provided based on a last name, SSN/date of birth. and active duty status date provided by the requester. Providing 

erroneous information will cause an erroneous certificate to be provided. 

Certificate 10: EDB8SFD8HOF21 CO 
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UNITED STATES DISTRICT COURT 
MIDDLE D ISTRICT OF FLORIDA 

CASE NO.: 8:1 4-cv-1203-T-30MAP 

SECURITIES AND EXCHANGE COMMISSION, 

Plaintiff, 

v. 

GAETON S. DELLA J>ENNA1 

Defendant, and 

GAETON CAPITAL ADVISORS, LLC, 

Relief Defendant. 

AFFIDAVIT OF VICTORIA A. JACQMEIN IN SUPPORT OF 
AGE AND COMPETENCY Rli:GARDING DEFENDANT GAETON S. DELLA PENNA 

Pursuant to 28 U.S.C. § 1 746 and Fed. R. Civ. P. 55(b)(2)� the undersigned declares as 

follmvs: 

1 .  My name is Victoria A. Jacqmein . I am a paralegal i n  the Miami Regional Office 

of the United States Securities and Exchange Commission. 

2. On September 23. 20 1 4, I reviewed the date of birth and social security number of 

Defendant Gaeton S. Della Penna. I have confirmed he is neither an infant nor a minor. 

3 .  O n  September 2 3 ,  20 1 3, I attempted t o  confirm that DelJa Penna has not 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. I found no indication that he has ever been ruled incompetent. 

I also searched for Dell a  Penna's  name in the Public Access to Court Electronic Records 

(PACER) database and could not find any evidence that he has ever been ruled incompetent. 
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Dated: September 23, 20 1 4  

It� a (  ,-......) 

The foregoing instrument was sworn and acknowledged before me this ;23p/day of September 

20 1 4  by Victoria A. Jacqmein, who is personally known to me. 

���/; �4��-
Notary Public, State of Florida 

My commission expires: 

!.A.tJ,M A. l.ANOAU 
NOTARY PUBUC 

OF FlORIDA 
Comm# EE00$873 
Expires 4126/2015 

2 
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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 Plaintiffs 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 ,  

201 4, by process server. 

3 .  Della Penna's  responsive pleading was due August 25, 201 4, 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 1 0, 2014, the Commission filed a Motion for Entry of Clerk ' s  

Default against Della Penna. 

5 .  On September 1 1 , 2014, the Comi set a telephone heating for September 1 8, 20 14  

on  the Commission' s  Motion for Entry of Clerk's  Default against Della Penna. 

6 .  On September 1 8 , 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 1 9, 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, 201 3  WL 1 687699, * 1  (M.D. Fla. Apr. 1 8 , 

201 3) ;  Miller v. Paradise of Port Richey, Inc. , 75 F. Supp. 2d 1 342, 1 346 (M.D. Fla. 1 999). 

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: 

2 
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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 

pennanently restrained and enjoined from violating Section 1 7(a) of the Securities Act of 1 933  

(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 defi·aud; 

(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) any investment 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, 

3 
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(E) Defendant' s  qualifications to advise  investors; or 

(F) the misappropriation of investor funds or investment proceeds. 

II. 

SECTION lO(B) OF THE SECURITIES EXCHANGE ACT OF 1934 

AND EXCHANGE ACT RULE lOB-5 

IT IS FURTHER ORDERED AND ADJUDGED that Della Penna and his agents, 

servants, employees, attomeys, 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 1 O(b) of the 

Securities Exchange Act of 1 934 (the "Exchange Act") [ 1 5  U.S.C. § 78j(b)] and Rule 1 0b-5 

promulgated thereunder [ 1 7  C.F.R. § 240. 1 Ob-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 ofbusiness 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) any investment strategy or investment in securities, 

4 
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(B) the prospects for success of any product or company, 

(C) the use 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)-S{a) 

IT IS FURTHER ORDERED AND ADJUDGED that Della Penna and his agents, 

servants, employees, attorneys, representatives, and all persons in active concert or patiicipation 

with them who receive actual notice of this Final Judgment by personal service or otherwise are 

pennanently restrained and enjoined from violating, while acting as an investment adviser, 

Sections 206(1) , (2), and (4) of the Investment Advisers Act of 1 940 (the "Investment Advisers 

Act") [ 1 5  U.S.C. § §  80b-6( 1 ), (2), and (4)] ,  and Investment Advisers Act Rule 206(4)-8(a) 

[ 1 7  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 

fi·aud 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: 

5 
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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, 1 5  U.S.C. § 77t(d), Section 2 1 (d)(3) of the Exchange Act, 1 5  U.S.C. 

§ 78u(d)(3) ,  and Section 209(e) of the Investment Advisers Act, 1 5  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- 1 7TBM (M.D. Fla.), or that matter otherwise terminates. 

Prejudgment interest shall be calculated from October 1 0, 201 3 , 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.  § 662 1 (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 

Comi may determine the issues raised in the motion on the basis of affidavits, declarations, 

6 
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excerpts of sworn 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 c01mection 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 tenus 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. 

VI. 

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 .  

cc: counsel of record 

7 

JAMES S.  MOODY, JR. 

UNITED STATES DISTRICT JUDGE 
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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 ofPennanent 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 Plaintiffs 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 h e  has not 

answered or otherwise responded to the Complaint as required by the Federal Rules of Civil 

Procedure. 



Case 8 : 14-cv-01203-JS M-MAP Document 14 Fi led 09/24/14 Pag e  2 of 7 Pag ei D  67 

4 .  On September 1 0, 2014, the Commission filed a Motion for Entry of Clerk's  

Default against Della Penna. 

5 .  On September 1 1 , 2014, the Court set a telephone hearing for September 1 8, 2014  

on the Commission' s  Motion for Entry of Clerk ' s  Default against Della Penna. 

6 .  On September 1 8, 20 14, 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 Comi entered a default against Della Penna on September 1 9, 201 4. 

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, 201 3  WL 1 687699, * 1  (M.D. Fla. Apr. 1 8, 

201 3) ;  Miller v. Paradise of Port Richey, Inc. , 75 F .  Supp. 2d 1 342, 1 346 (M.D. Fla. 1 999). 

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: 

2 
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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 1 7(a) of the Securities Act of 1 93 3  

(the "Securities Act") [ 1 5  U.S.C.  § 77q(a)] in the offer o r  sale o f  any security b y  the use o f  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 prope1iy 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 infonnation, or making, either orally 

or in writing, any false or misleading statement in any communication with any investor or 

prospective investor about: 

(A) any investment 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, 

3 
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(E) Defendant' s  qualifications to advise investors; or 

(F) the misappropriation of investor funds or investment proceeds. 

II. 

SECTION lO(B) OF THE SECURITIES EXCHANGE ACT OF 1934 
AND EXCHANGE ACT RULE lOB-S 

IT IS FURTHER ORDERED AND ADJUDGED that Della Penna and his agents, 

servants, employees, attomeys, 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 1 0(b) of the 

Securities Exchange Act of 1 934 (the "Exchange Act") [ 1 5  U.S .C.  § 78j(b)] and Rule l Ob-5 

promulgated thereunder [ 1 7  C.F.R. § 240. 1 Ob-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 miifice 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 ofbusiness 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 infonnation or making, either orally 

or in writing, any false or misleading statement in any communication with any investor or 

prospective investor, about: 

(A) any investment strategy or investment in securities, 

4 
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(B) the prospects for success of any product or company, 

(C) the use 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 
1 940 AND INVESTMENT ADVISERS ACT RULE 206(4)-S(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 1 940 (the "Investment Advisers 

Act") [ 1 5  U.S.C. § §  80b-6( 1 ), (2), and (4)], and Investment Advisers Act Rule 206(4)-8(a) 

[ 1 7  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 infonnation 

or making, either orally or in writing, any false or misleading statement in any communication 

with any client or prospective client, about: 

5 
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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, 1 5  U.S.C. § 77t(d), Section 2 1 (d)(3) of the Exchange Act, 1 5  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, 1 4-cr-203-T- 1 7TBM (M.D. Fla.), or that matter otherwise tenninates. 

Prejudgment interest shall be calculated from October 1 0, 201 3 ,  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. § 662 1 (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 detennine the issues raised in the motion on the basis of affidavits, declarations, 
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excerpts of sworn 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 catTy out the tenns of all 

Orders and Decrees that may be entered and/or to entetiain m1y suitable application or motion for 

additional relief within the jurisdiction of this Court, and will order other relief that this Comi 

deems appropriate under the circumstances. 

VI. 

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 fmihwith and without further notice. 

The Clerk is directed to close this case. 

DONE AND ORDERED at Tampa, Florida, this 24th day of September, 20 1 4. 

JAMES S. MOODY� JR. 
UNITED STATES DISTRICT .JUDGE 

Copies furnished to: 
Counsel/Parties of Record 

S:\Odd\201 4\1 4-cv-1203 default judgment.doc 
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