RECEIVED
JAN 3 8 2016

UNITED STATES OF AMERICA D |
OFFICE OF THE SECRETARY

before the

SECURITIES AND EXCHANGE COMMISSION

In the Matter of ADMINISTRATIVE PROCEEDING
FILE NO. 3-16946
GEORGE CHARLES CODY PRICE,

Respondent.

DECLARATION OF RESPONDENT GEORGE CHARLES CODY PRICE
IN SUPPORT OF RESPONSE & OPPOSITON TO SUMMARY DISPOSITION

1, George Charles Cody Price, hereby declare pursuant to 28 U.S.C. Sec. 1746 as follows:

1. I am a natural person, of sound mind, above the age of eighteen and am the named

Respondent in the above captioned matter;

2. I have personal knowledge of the matters contained in this declaration and if called

upon to testify thereto would do so competently;

3. I am represented by attorney John E. Dolkart, Jr., Esq. in the above captioned matter

and by Mark Chester, Esq. in the separately pending FINRA arbitration matter.

4. A true and correct copy of my Declaration field in Support of my Motion for
Summary Judgment in the underling civil action is attached hereto as Exhibit A, which includes all

exhibits thereto.

I declare under penalty of perjury of the state of California and under the laws of the United

States that the foregoing is true and correct. Executed this 21* day of January 2016 in La

Jolla, California

Mj"fé}éorge Charles Cody Price




In the Matter of George Charles Cody Price
Administrative Proceeding File No. 3-16946

Service List

Pursuant to Commission Rule of Practice 151(17 C.F.R. § 201.151), I certify that the
attached:

DECLARTION IN SUPPORT OF OPPOSITION TO MOTION FOR SUMMARY
DISPOSITION BY RESPONDENT GEOREGE CHARLES CODY PRICE

On January 21, 2016.

By: Facsimile and Overnight Mail
Brent J. Fields, Secretary

Securities and Exchange Commission
100 F. Street, N.E., Mail Stop 1090
Washington, DC 20549-1090
Facsimile: (202) 772-9324

(Original and three copies)

By: Email

Honorable Brenda P. Murray
Administrative Law Judge

Securities and Exchange Commission
100 F Street, N.E., Mail Stop 2557
Washington, DC 20549-2557

Email: alj@sec.gov

By: Email and Overnight Mail
Lynn M. Dean, Esq.

Division of Enforcement, Los Angeles Regional Office Securities and Exchange Commission
444 S. Flower Street, Suite 900

Los Angeles, California 90071-9591
Email: deanl@sec.gov

DATED: January 21,2016 BY: ; /\
{_dohn E. Defkart, Jr., Esq.
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CHESTER & SHEIN, PC
Mark D. Chester (pro hac vice)
mchester(@cslawyers.com

Ryan A. ouserja)ro hac vice)
rhouser(@cslawyers.com .

8777 N. Gainey Center Drive, Suite 191
Scottsdale, AZ 85258

Tel: (480)922-3933

Fax: (480) 922-3969

LAW OFFICES OF JOHN E. DOLKART, JR.

John E. Dolkart, Jr., SBN 259707
dolkartlaw.com

1750 Kettner Blvd., Suite 416
San Diego, California 92101

Tel: (702)275-2181

Fax: (619)684-3512

Attorneys for Defendants ABS Manager, LLC

and George Charles Cody Price

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF CALIFORNIA

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,

VS.

ABS MANAGER, LLC and GEORGE
CHARLES CODY PRICE,

Defendants,

ABS FUND, LLC GARIZONA]; ABS
FUND, LLC [CALIFORNIA]; CAPITAL
ACCESS, LLC; CAVAN PRIVATE
EQUITY HOLDINGS, LLC; and LUCKY
STAR EVENTS, LLC,

Relief Defendants.

Case No. 13 CV 0319 GPC (BGS)

DECLARATION OF GEORGE
CHARLES CODY PRICE IN
SUPPORT OF DEFENDANTS’
MEMORANDUM OF POINTS AND
AUTHORITIES IN SUPPORT OF
OPPOSITION TO MOTION FOR
SUMMARY JUDGMENT

1, George Charles Cody price, declare:

1. I am over the age of eighteen (18) years, have personal knowledge of the

facts stated herein and am competent to testify as to the same. I am a Defendant in case

DECLARATION OF GEORGE CHARLES CODY PRICE

13-cv-0319 GPC (BGS)
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no. 13-CV-0319 GPC (JMA) pending in the United States District Court for the Southern
District of California. I am familiar with the facts as they pertain to this case, and I make
this declaration based on my personal knowledge.

2. I have previously submitted declarations in this case (Dkt. No. 15-1 and Dkt.
No. 21) which are attached as Exhibits A and B respectively hereto, and which I
incorporate by reference herein.

3. The PPMs the SEC provided as Exhibits 65, 66, 67, 68, 69 and 70 are
lawyer drafts and do not reflect actual PPMs provided to investors or potential investors.

4. ABS Fund, LLC, an Arizona limited liability company, sold member
interests to 13 investors for approximately $2.4 million.

5. Investors received their monthly distributions from the Fund’s bank
accounts by mail, wire transfer, and direct deposit into their bank accounts.

6. In January 2013, ABS Manager submitted a uniform application for
investment advisor registration and report by exempt reporting advisors. The purpose of
this application was to accomplish one of many steps that the Fund would need to take in
order to become a public company.

7. In the ABS California Fund PPM and on the www.absbondfund.com

website, the Fund provided the original face amounts for the assets, and not the actual
assets under management for the Fund.

8. In April 2010, I decided to terminate a few of ABS Manager’s independent
contractors. Rather than terminate them for cause, I decided to inform them that the
reason for the termination was because the ABS Fund was upside down in principal
value and that ABS Manager could not afford to keep them employed.

9.  ABS Manager provided investors with verbal and written disclosures
regarding the IO and Inverse 1O investments that ABS Manager was making on behalf of

the Fund. The written disclosures included the Investor’s Guide to Collateralized

DECLARATION OF GEORGE CHARLES CODY PRICE
2 13-cv-0319 GPC (BGS)
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Mortgage Obligations, which was provided to investors both in person and on the Fund
website.

10. Neither ABS Manager nor the Fund are NASD members, as ABS Manager
is not a licensee. It is my understanding that NASD notices to members apply to licensed
broker/dealers and their licensed employees or agents. I never received any NASD
notices.

11.  ABS Manager informed investors that the Fund invested in 10s and Inverse
I0s. The Fund was invested in at least 5 different types of CMOs.

12.  The “The Wealth Weekend Hour” radio show was a sponsored financial
educational program in which I appeared with other guest speakers. It was sponsored by
a nonprofit company called “SoCal Accredited Investors Forum.”

13.  The statements regarding the safety and reliability of the bonds made on
“The Weekend Wealth Hour” radio show were contingent on interest rates remaining
status quo, as was explained during the radio broadcast.

14. Between 2009 and 2012, the value of only a few of the securities in the
Fund’s accounts significantly decreased, while some significantly increased.

15. The Fund purchased a bond referred to as FHR 2852 SJ and described it to
Mick & Associates. That description was not provided to investors.

16. ABS Manager’s reserve account represented at least a GAAP compliant 2%,
and may have been as high as 5% of the amount of investor capital contributions. (Price
Tr., 200).

17. Not all I0s and Inverse 1Os are high risk and volatile.

18.  Although 10s and Inverse 10s only participate in the interest payment
streams, they do have three different principal components.

19. 1I0s and Inverse 10s receive interest payments from the CMOs. If the
mortgage-backed securities in the CMOs are retired or redeemed, the income stream

decreases.

DECLARATION OF GEORGE CHARLES CODY PRICE
3 13-¢cv-0319 GPC (BGS)
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20. I worked as an independent contractor and/or consultant for Goldman Sachs
and other large institutions interested in purchasing securities and various other types of
CMOs prior to forming ABS Fund, LLC.

21.  While employed at Wells Fargo, I did not, nor did 1 ever claim to be,
involved in trading mortgage-backed securities or in the securitization of mortgages. |
was at one time a Branch Manager at Wells Fargo Bank Mortgage Resources division.

22.  The November 2012 spreadsheet prepared by Majestic Financial Services
does not provide any information about current values of assets under management. The
spreadsheet does provide the amount of each investor’s capital contribution as well as
other required fields such as the value of their initial investment and value of their units,
as well as the current and estimated annual yield on their units and accurate accounting
information.

23. The ABS Fund investor account statements did not provide values for the
securities owned by the Funds. The “Total Securities” and “Quantity” labels on the
secondary pages represent original issue face amounts for the CMOs purchased that were
listed on the trade confirmations at time of purchase.

24.  There is no regulatory requirement, rule or law that required the Funds to
value the securities in the Fund’s accounts, or report values for the securities in the
Fund’s accounts to investors/unit holders.

25.  InJune 2012, the Capital Access Fund offered a continuation of the Morgan
Stanley line of credit to investors in which investors could borrow up to 70% of the value
of their membership units in the Fund.

26. Investors who utilized the line of credit paid a fee equal to the one month
LIBOR rate plus 1.25%, which was deducted by Morgan Stanley from their monthly
distributions.

27. The Morgan Stanley line of credit was opened for ABS Manager, LLC, the

purpose of which was to acquire real estate and bonds. Attached as Exhibit C is a copy

DECLARATION OF GEORGE CHARLES CODY PRICE
4 13-¢cv-0319 GPC (BGS)
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of one of the pages for the Morgan Stanley line of credit application which reflects that
the nature of ABS Manager’s business was real estate/bond acquisitions. In 2010 ABS
Manager hired Mr. Fasbinder to, amongst other things, assist ABS Manager with using
the line of credit to acquire real estate, as ABS Manager intended this to be a part of its
business model. The Morgan Stanley line of credit loan documents permitted the line of
credit to be used for real estate, working liquidity and unforeseen expenses. Attached as
Exhibit D is a copy of the Morgan Stanley Lending Capabilities Using Non-Purpose
Loans. Morgan Stanley was aware that ABS Manager utilized a line of credit to (also in
certain limited cases) purchase bonds, as I disclosed this purpose to Morgan Stanley
during email communications and on account opening forms. Attached as Exhibit E is a
copy of email communications between Morgan Stanley representative Jeffrey Prince
and myself. When ABS Manager attempted to transfer the account to another broker, I
disclosed that the line of credit would also be utilized to purchase bonds or real estate.
Although I never inquired as to the purpose that Fund investors would utilize the line of
credit, Fund investors did volunteer that information. It was my understanding that the
primary reason that investors utilized the line of credit was for real estate.

28. The Morgan Stanley line of credit was secured or collateralized by the
CMOs which were in the Morgan Stanley account, as well as any cash positions.

29. The line of credit feature did not heighten the investors’ risk. To the
contrary, the use of the Morgan Stanley line of credit actually lowered the risk of
investment losses for the investors who utilized the line of credit as it was not allowable
to be clawed back, and the investor held no liability for any shortfalls. This was clearly
stated in the PPM and margin disclosure documents provided to investors. The line of
credit was considered as a payment of principal back to the investors, thus lowering the
exposure of outstanding investments to only 30%.

30. In November 2012, Morgan Stanley notified me (on behalf of ABS
Manager) that it had changed its policy with respect to the account and the line of credit.

DECLARATION OF GEORGE CHARLES CODY PRICE
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Morgan Stanley requested supplemental financial information from ABS Manager, and
that it sell some Inverse 1O0s and replace them with Morgan Stanley recommended
products.

31.  After receiving a letter from Morgan Stanley dated December 17, 2012, 1
attempted to transfer the account to another broker, but was unable to do so. A New
Jersey firm agreed to accept the transfer, but subsequently cancelled mid stream after
receiving a phone call from an SEC representative.

32.  Prior to December 2011, the Fund purchased a bond identified as FNMA—
405 S, which had a balance factor of .92. In December 2011 the factor was .82, which
means that although 18% of the bond had prepaid away by December 2011, only 10% of
that occurred while the Fund owned that CMO. Also, the accounting firms that sent
statements to investors did not include information regarding the “current balance” of
any of the Fund’s bonds.

33.  Since inception of the Fund in 2009, it was company policy that no one from
the company could alter, change, or recommend any information on an investor
Statement of Account (“Investor Account Statement”), which were prepared and
distributed to investors by the outside accounting firms. This policy was meant to protect
investors from any fraud that could be made by altering data. No one from the company
reviewed a complete Investor Account Statement, only the information on the first page
was corroborated by the company. This policy was meant to protect investors from any
fraud that could be made by altering data. Any misinformation or lack of updating
individual securities positions owned by the Fund on the Investor Account Statement was
done at the behest of the accounting firms. Both accounting firms only inserted into the
Investor Account Statements information about the securities that existed at the time of
purchase. No other information was given or changed. According to the accountants, the
purpose was to illustrate to the investors that purchases were being made that could at

least cover the amount of interest that was owed to the investors per the units they owned

DECLARATION OF GEORGE CHARLES CODY PRICE
6 13-cv-0319 GPC (BGS)
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and held as personal property. I have not influenced the accounting firms’ decision to
include or not include any updated information or otherwise, and I had no input as to how
they were drafted.

34. The ‘government backing” of Agency IOs and Inverse I0s ensures

numerous risks. The guarantee eliminates IO credit risk, and addresses several other

risks.

// //
/l //
/! //

DECLARATION OF GEORGE CHARLES CODY PRICE
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[ declare under penalty of perjury that the foregoing is true and correct, and that

this declaration was executed on the 25" day of April, 2014, in La Jolla. California,

P
AL

George Chatles Cody Price

[SV]

[Xe}

Qo

DECLARATION OF GEORGE CHARLES CODY PRICE
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CHESTER & SHEIN, PC

Mark D). Chegter (p endmg PHV admission)
mchester cslawyers.com

Ryan A ouse%endmg PHV admission)
rhouser@cs AWYers.comny

8777 N. Gaine Center Drive, Suité 191
Scottsdale AZ

Tel: (480) 922- 3933

Fax: (480) 922-3969

PESTOTNIK + GoLp LLP

Timothy R. Pestotnik, State Bar No. 128919
tlm@tﬁrﬁ aw.com

Russ Gold State Bar No. 179498
Tuss@ aw com

Russel Wmslow State Bat No. 245031
wmslow@tpr aw.com

501 W. Broat w?y Suite 1850

San Diego, California 92101

“Tel: (619)237-3000

Fax: (619)342-8020

Attorneys for Defendants ABS Manager, LLC
and George Charles Cody Price

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF CALIFORNIA
Case No. 13 CV 0319 GPC (JMA)

SECURITIES AND EXCHANGE
COMMISSION, GEORGE CHARLES CODY
Pigto PRICE’S DECLARATION IN
aintiff, SUPPORT OF DEFENDANTS’
| OPPOSITION TO PLAINTIFF’S EX
v S AT LA IO SO, I IME
ABS MANAGER,LLC and GEORGE | POR e b N e e r G T
CHARLES CODY PRICE, AND EXCHANGE COMMISSION’S
Defondan MOTION FOR A PRELIMINARY
ndants, INJUNCTION AND ORDERS: (1)
ABS FUND, LLC [ARIZONAL ABS I AR 2 R G

FUND, LLC [CALIFORNIAT: CAPITAL VIN
ACCESS, LLC: CAVAN PRIVATE ﬂkﬁ%E%Imﬁ’g 288?;%‘%%@3
EQUITY HOLDINGS LLC; and LUCKY EXPEDITING

STAR EVENTS, LLC, DISC VERY
Relief Defendants. Date: Junie 14 201’%
Time: 1:30

Location: ourtroom 9
Judge: Hon. Gonzalo P. Curiel

DECLARATION IN SUPPORT OF OPPOSITION TO PLAINTIFFS’ £X PARTE
. 13-cv-0319 GPC (JMA)
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1, George Charles Cody price, declare:
1. Tam over the age of eighteen (18) years, have personal knowledge of the

facts stated herein and am competent to testify as to the same, I am a Defendant in case

' no. 13-CV-0319 GPC (JMA) pending in the United States District Court for the Southern

District of California. I am familiar with the facts as they pertain to this case, and I make
this declaration based on my personal knowledge.

2. Imake this declaration in support of Defendants’ Objection and Response in
Opposition to Plaintiff's Ex Parte Application for Orders: (A) Shortening Time for
Hearing on Securities and Exchange Commission’s Motion for a Preliminary Injunction
and Orders: (1) Freezing Assets, (2) Appointing a Receivet, (3) Presetving Documents,
and (4) Requiring Accountings; and (B) Expediting Discovery.

3. Tam the individual primarily responsible for managing ABS Manager LLC,
ABS Fund LLC (Arizona), ABS Fund “Nationwide Platinum Fund” LLC (California)
and Capital Access LLC since their inception. I will refer to all of these funds
collectively as the “Fund” throughout this Declaration.

4.  The Fund began operating in 2009. I hired a staff of licensed professionals
to assist me in operating the Fund, as well as outside professionals who provide legal
formation and ongoing compliance, financial, accounting and administrative services to
the Fund.

5. Between April 2009 and October 2012, the Fund offered limited liability
company membership interests or units to investors. Since inception I hired securities
counsel who prepared the appropriate documentation in order for the offerings to meet
the private offering exemption under Rule 506 of Regulation D of the Securities Act.
Only after a diligent “accredited investor” suitability questionnaire had been submitted
by potential investors, it was then reviewed diligently and approved by management.
Investors were then provided with private placement memoranda which explained the

investment and contained the contract or termis between investors, the Fund, and its

1 13-cv-0319 GPC (JMA)
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manager, ABS Manager, LLC, as well as subscription agreements and suitability
quéstionnaires prepared by coutisel.

6.  The Fund, which is an LLC, used investor funds, which since inception
included almost all of my own funds, to obtain U.S. government issued agency (interest
only) CMOs which were purchased through brokerage accounts maintained by the Fund
with licensed broket dealers. Currently most of the agency CMOs are held in a brokerage
account with Morgan Stanley Smith Barney, a licensed broker dealer. The branch office
handling the account is located in Woodland Hills, California. A portion or minority of
the Fund’s agency CMOs are in an account at Capitol Securities, also a licensed broker
dealer. There is a total of approximately 35 agency CMOs in those accounts, which all
receive monthly interest payments that accumulate in the accounts.

7.  FBach month, the cash that has accrued or accumulated in those accounts is
distributed to the LLC members (investofs), pro rata, on a monthly preferred return basis,
according to the terms of the agreements between the investors and the Fund. Those
agreements are part of the private placement memoranda provided to each investor, and
provide & specific formula to be used based on the investor’s preferred rate of retuin.!
The calculations are provided by the third-party accounting professionals, who have
complete access to the brokerage accounts. Specifically, the Fund’s outside accounting
firms prepare spreadsheets: indicating the amount of funds due to each investor monthly.
The Fund, through ABS Mandger, distributes the accumulated monthly interest to the
investors according to the accountant’s spreadsheets. The accounting firms then send.
monthly account statements to each investor, which reflect distributions and the

investor’s monthly membership interest account statements.

I Attached to this Declaration as Exhibits A, B and C are true and correct copies of the
private placement memorandum distribution sections for ABS Fund LLC (Arizona)
(Exhibit A), ABS Fund “Nationwide Platinum Fund” LLC (California) (Exhibit B), and
Capital Access LLC Fund (Exhibit C). '

2 13-cv-0319 GPC (IMA)
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8.  The outside accounting firms also c¢alculate the compensation that ARS
Manager i$ entitled to each month after distributions are made to the Fund’s investors.
ABS Manager has, consistently, withdrawn less than what it was entitled to as
compensation from the Fund. The compensation paid to ABS Manager is used, among
other things, to pay the Fund’s overhead and expenses, and annually utilized these earned
funds to purchase moré agency CMOs for the benefit of all members in order to add
additional principal to the overall accounts, as well as office rent and the manthly fees
paid to the hired outside professionals. ,

9. Since its inception, the Fund has timely distributed monthly payments to its
investors. The SEC now claims that over $500,000 was paid to ABS Manager as
compensation, but omitted to report that since its inception, the Fund has paid over
$3,257,000 to investors during that same timeframe. There are also a number of flaws
with the accounting repotts submitted by the SEC with respect to the valuation of assets
and the investor returns. For instance, the SEC independent CPA audit of bank
statements for the fund, details a cash withdrawal in the amount of $332,100 made at a.
branch, on May 1, 2012 as a distribution solely for ABS Manager, considered to be ill
gotten gains. This was in fact a disbursement for a client account, and not a withdrawal
made for the benefit of the manager.

10. At the end of 2012, Morgan Stanley Smith Barney (“MSSB”) requested that
the Fund move its account and requested a transfer to a different firm by the end of
January. Attached to this Declaration as Exhibit D is a true and'accurate copy of the letter
from MSSB. I was also informed in a telephone conversation with the MSSB manager
that the request was made due to MSSB’s internal policy changes. Accordingly, I began
working with a number of other firms in an effoit to transfer the Fund’s account, MSSB
has not formally indicated that the account will be liquidated.

11.  One of the reasons why that process has not been simple is because the

Fund’s account has a line of credit, which is similar to a margin balance in a standard

3 13-cv-0319 GPC (JMA)
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brokerage account, such that the receiving firm not.only will take possession of the assets
in the account, but also has to pay off the line of eredit to MSSB. In addition, the agency
CMOs are fairly sophisticated and not easily undeistood by the average financial advisor.
This is primarily due to the simple fact these securities are traded in a specialized market
and are considered “odd lot” purchases. Where as most banks look to lend against what
are called “round lot” CMOs which are larger in average size than “odd lot” smaller in
size CMOs. While there is always a market in which these securities cani be $old, it
requires doing a lot of homework and making sure that the bid and ask prices are
commensurate with the value of the income generated by the interest-only CMOs in
order to obtain a fair price. Not every firm has a person who is an expert in this area, and
‘there are only a few qualified individuals at the firms that do have the ability and desire
to evaluate and trade these securities.

12.  Fortunately, MSSB has been patient and permitted the Fund additional time
to transfer the account. MSSB has not sent any notice of intent to foreclose on the
collateral in the account or otherwise liquidate the collateral, The Fund’s counsel and
counsel for MSSB have communicated and the Fund has kept MSSB apprised of its
progress.

13.  The Fund, through me and its financial advisors, monitor the CMO market
 and regularly evaluate whether any of the assets in the Fund’s account should be sold or
whether new purchases should be made. T have reviewed the SEC’s accountant report
and opinions of value of the agency CMOs in the Fund’s account, and strongly disagree

with the conclusions about performance arnd value. The SEC is not using the proper

‘|| method for valuation and has misstated the estimated value of the Fund’s assets. The

main problem with their accounting evaluation is the pricing of the assets, which are

|| derived from an online CMO pricing agency known as IDC. IDC teports values on the

statements that are inaccurate, and as they have stated in their onfine manual, they only

value “round lot” CMOs. Therefore to utilize a simple brokerage statement to attain a

v-0319 GPC (IMA)
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value is inaccurate and almost in every case not an indication of the value of our “odd
lot” CMOs which are bought at a deeper discount than “round lot” CMOs. In order to
accurately evaluate the price of the agsets, our advisors and traders need to do a lot of
research, make calls to other traders and be acutely aware of the expected income stréam
from each asset. Other similar much larger funds in the industry are also aware of this
problem with statements that conflict values. The term used in  the industry is “Level
Yield Accounting.” This requires an “odd lot” fund. to derive values based off of recent
sales, in such a niche market, and apply the buyer’s expected yield to the portfolio as an
average indication of true market price. The SEC did not use this methodology. The
value of the assets in the Fund’s account fluctuate in value just as all CMOs do in our
financial markets. If equities markets, or the ten year treasury index change, the value of
the CMO assets in the account will correspondingly change.

14. Freezing the assets or using a receiver would be disastrous for the Fund and
its investors. The Fund needs to be in a position to make purchases and/or sales in
response to changing market conditions. I have reviewed the experience and
qualifications of the proposed receiver and do not believe that he would be skilled

enough to take control of the Fund and make the appropriate decisions. There are a small

‘number of traders and qualified advisors who would be able to “manage” the account; but

the proposed receiver is not in that group. This is due to the very niche market “odd lot”
CMOs trade in.

15.  The SEC contacted the Fund in May 2012 and stated it was conducting a
confidential investigation to see whether or not there were violations of the federal
securities laws in connection with the Fund’s offer and sale of securities. I fully
cooperated with SEC attorney Leslie Hakala and permitted an informal telephone
interview that lasted several hours. We later received a sybpoena in July for virtually all
of the Fund’s records, which we spent numerous hours compiling and submitting to Ms.

Hakala in July and August.

PLAINTIFFS” EX PARTE
13-cv-0319 GPC (JMA)
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16. During the Fund’s interaction with the SEC from May to August, the SEC
continually represented that the investigation was a non-public, fact-finding inquiry and
that its policy was to consider its inquiries on a confidential basis. I was also assured that
the investigation and conversations did not mean that the SEC had concluded that anyone
had broken the law and that the investigation did not mean that the SEC had a negative
opinion of any person, entity or security. This was also the position the SEC took when it
contacted the Fund’s outside professionals in order to obtain information from them as
well. At no time did Ms. Hakala or anyone at the SEC indicate that the Fund should cease
accepting new nvestors or selling its LLC membership interests.

17. The SEC appeared to be either satisfied or uninterested for several months
as the Fund heard nothing. Then in December 2012, the new attorney on the
investigation, Morgan Ward Doran, contactéd the Fund’s counsel and requested
additional documents as well as supplementation from the July subpoend. The Fund’s
counsel sent additional documents. Mr: Doran, however, wanted all three years of emails
from the Fund, which are not maintained on the Fund’s computer, We began working on
this tedious task of retrieving thousands of emails. That was the last we heard from the
SEC prior to this lawsuit being unexpectedly filed.

18.  The last sale of interests in the Fund was in Qctober 2012, Defendants have
not solicited or attempted to sell any interests since then.

19. T have no intent to destroy evidence or hinder the production of documents. I
am in the process of hiring a third-party technology firm to copy and preserve the Fund’s
computer hard drive. The copy will be sent to my counsel where it will be held in their
custody.

20.  An accounting, whether by a receiver of not, is not necessary as the Fund
has hired at great expense an independent accounting firm to audit its operations. I expect
to receive the report shortly.

I declare under penalty of perjury unider the laws of the State of California that the

T DECLARATION IN'SUPPORT OF OPPOSITION TO PLAINTIFES” EX PARTE
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foregoing is true and correct.
Executed February 22, 2013, in La Jolla, California.

George Chatles Cody Price

P S VTS e T
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23
24
25
26
27
28
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Distributious of Distributable Cash.

Subject to the limitations contained in the Operating Agreement, our Manager will seek
to make distributions of Distributable Cash on a monthly basis in accordance with the
following priorities: :

(1)  first, pro rata to the non~Manager Members In proportion to thelr respective
Interests, until the aggregate amount distributed to such non~Manager Members {5 equal to
their 18% annual Preferred Return; thereafter

(i)  second, one hundred percent (100%) to the Managers,

TEADSTIPPM ¥ 7

14

EXHIBIT A - Page 001
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INTRODUCTORY STATEMENT

ABS Fund LLC "Nationwide Platinum Fund"., (*The Venture Fund I”, “The Venture Fund”,
"ABS Fund (NW), or “The Fund”) is offering equity participations in the form of “Class A
Preferred Common Shares” or “Shares” only to a limited number of investors who meet certain
qualifications necessary for the offer and sale of the Units to be exempt from registration under
state and federal securities laws, The term “Management, shall mean the Management Company
and or ABS Manager LLC,

Only 35 Investors and an unlimited amount of those who meet the Accreditation Requirements,
as set forth under the Securities Act of 1933 Sub-Section 4(2), Regulation D, 506, and 4(6) the
“Accredited Investor Exemption” as declared within the “Subscription Agreement” contained
herein, are authorized to receive this Private Placement Memorandum and participate in the
offering,

The $50,000,000,00 in this 1* Round of Financing as sought through this securitles offering is to
be used as inifial and general working capital as necessary to execute the business plans
contained herein. A complete “Sources and Uses Statement” i3 contained in Exhibit A.

Ten Million (10,000,000) Class A Preferred Common Shares are hereby made available to the
prospective investor(s) so named on this page as offeree at a per Unit price of $5.00 per unit.

The purchaser of a Unit will become a Class A Unit-holder in the Company with only those
rights, duties, and obligations accorded a Class A Unit-holder pursuant to the Company’s
Articles of Organization and Operating Agreements; and otherwise in full accordance with the
laws of the State of California.

Ealy Withdrawal: Subscribers wishing to withdraw their funds within
the first 12 months of subseription will forfeit 6%
(six percent) of their total investment.

Distributions of Distributable Cash; Subject to the limitations contained in the Operating
Agrcoment, our Manager will scok to make -
distributions of Distributable Cash on a mouthly
basis in accordance with the following priorities:

(i)  First, pro rata to the non-Manager
Unit Holders in proportion to their
respective  Interests, wuntil the
aggregate amount distributed to such
non-Manager Unit Holders is equal
to their 12.5% variable return down

' Hereafter, the term “share(sy” may be used interchangeably with the term “nnits" with reference to a vl
participation in the terms of this offering,

EXHIBIT B - Page001
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to the minimum return 7.48% annual
Preferred Return; thereafier

(i)  Second, one hundred percent (100%)
1o the Manager.

This Private Placement Memorandum (the “Memorandum” or “PPM”) is submitted on a
confidential basis for use solely in connection with this Offering of the Clags A Preferred
Common Shares {(the “Shares”) of ABS Fund LLC "Nationwide Platinum Fund", This offering
i3 a private placement intended to be exempt from the registration requirements of the Securities
Act of 1933, as amended (the “1933 Act™). The Units are belng offered to prospective investors

by the Company’s Management only. The use of the Memorandum for any other purpose is not
authorized, ,

Reports to Unit Holders,

The Fund will send each Shareholder and corresponding advisor monthly reports of
performance, quarterly capital account statements, annual financial statements and necessary fax
information. Annual financial statements will not be audited unlegs a Majority of Interest of
Shareholders approves an audit.

By accepting this Memorandum, the recipient (and his, her or its officers, directors, employees,
agents, associates or affiliates) agrees that such person(s) will:

1. Not divulge to any other perty any information contained herein or in any Shares,
summaries or analysis derived from this Memorandum, and
2. Not reproduce or redistribute the Memorandum in whole or in part.

This Memorandum does not purport to contain all of the information that a prospective investor
may degire in investigating the Company. Bach investor must conduct and rely upon his/her or
its own evaluation of the Company and of the terms of the offering, including the merits and
tisks, involved in making an investment decision, The Company hereby offers to the investor
the opportunity to ask questions and receive answers concerning the terms and conditions of the
offering and to obtain any additional information which the Company possesses or can acquire
without unreasonable effort or expense, that is necessary to verify the accuracy of the
information furnished to the investor.

This Memorandum is not intended to be, nor shall it be construed as, a complete description of
the facts, risks or consequences regarding an investment in the offering or as legal, accounting,
tax, business, investment or other cxpert advice. All potential investors should perform their own
. independent investigations of the offering, the market potential, the Management, the securities,
and similar industries. All potential investors should consult their own qualified advisors
cortcerning the investment and the suitability relating to an individual or an institutional
investot’s ability 1o sustain a total financial loss of an investment in the Company,

This Memorandum speaks as of the date shown on the cover, Neither the delivery of this

Memotandum nor any sale made hereunder shall, under any circumsiances, create any
implication that there has been no change in the affairs of the Company after the date hereof.

EXHIBIT B - Page002
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not 1o influse additional capital and a margin call does take place, the Shareholder will he indemrified by the
Company from losses which may occur as a result of the margin call by the lending facility.

I'he Margin Ies may fluctuate in accordance with the London Interbemk Offered Rate (“LIBOR"), The line of credit
10 be extended to the Sharebolder through the Margin Account is subject to a fee equal o the one month LIBOR rate

+ plug one and one quarter percent (1.25%) (the “Margih lee”), 'lhe Margin lee will bz dedusted dirsctly from
Shareholder’ s momthly dividend payments which have 12.5% to 7.48% valable armualized rate of refum, Munds
derived from the Margin Account may be deposifed directly in the Shareholder’s petsonal bank account or may be
issued to the Sharehioldsr vig cashiers check, .

Trospective investors who will be utflizing “Qualified Funds* snd who wish to participate in the Margin Account
Feature should carefully cousider the wx consequences snd consult their own tax advisors conceming the
infernational, federal, state, and local fax consequences associated with investing in light of their personal tax
situations. Capital Access and v Manager do not represent or watrant to provide any tex or legal advice in this
matter or any tax related matters in general in commection with this offering. "'he Company’s manager may require
Shareholders to execwute a sepatate agreement to initinte this feature of ownership of the Company’s shares.

Yoti hts of Sharcholder:

Capital Access availehle issued shares will conte with no voting rights, which is explained in detail in the Operating
Agreement, seoept as 1 malter of Hodled liability company Jaw In the stale of Nevads, The muingemenl sontragl
betwean ABS Manager and the Company shall only be able to be terminated by sause, ARS Manager, as & majority
shareholder in the Company, has all vating rights, Unless A3S Manager relinquishes those voting rights; voles
along with and as a part of a tnanimons votz; or has been expelied for causs by order ef a court of competent
Jurisdiction, the Meanugement Company should maininin control of cash Fund with no loresceable issucs of control.

Capifalization

This Fund bas been initially oapitalized by (rans{erring corluin existing holdings, which Matagement belioves sre
undervalued nnd poised for excellent growth in terms of value at future sale, This includas the $13,500,000 million
in assely memaged on behall of ABS Fund, LLC of Calilornia and ils existing sharcholders which are being
transferred to Capital Access via the Rescission and Asset Lransfer Agreements, Asting on behalf of Capital
Access, ABS Manager will allempl lo concenteale ity [und assel purchases on bonds (hat appedr fo iend lo be gl or
below prevailing geographical market values with substantial tpside potential in the 1 to 5 year titne frame,

"L'his aud subsequent offerings shall be capitalized to an amomt Management may elect, d to sxpand or contract
Lhese amounts as needed Lo prudently meel the demands for the markel, as well as, to further assure that the rates of
return for investors in the management company ate inet or exceaded,

Capital Access may seek addifional investment through subsequent offerings to iuvestors until it achisves &
$100,000,000 asset valuation and/or 500 investors (whichever event occurs flrst), at which time securities in the
company may be registered under the Securitles Act, offered for investment via m initinl public offering (1PO) and
Histed on & national exchange. ARS Manager may elect to expand or contract the amonnt as needed to prudently
meet the demands for each Fund’s market, as well as, to futther assure that the ratss of return for mvestors in the
management company are met or exoeeded.

However, such & fisting o1 a public exchange and the development of a liquid and ready market for the sale of the
Seourities offered s vontemplaled in this offering is not cminenl, gusranteed or hereby [lrther warranted,

There is no assatance that the objectives of the Company as conteined in this Memorandum will be achieved or
oblained.

I'he Manager of the Capital Access Fund: ARY Managep LLC

ABS Manager, LLC, an Arizonn limited Lisbility company, was formed in 2009, for the purpose of managing pooled
baond funds. ADS Mauager's primary goal is fo become a premier fiund menagerment company, Capital Access’
ugsels shall be munaged by ABS Magager as furtiier sel lorlly and defined in the Amerded snd Resteted Operating
Agresment. Contrastual provisions of the Operating Agreement for shareholders include, but will not necessarily be

ACCREDITRD INVASTORS ONTY Page 8 of 42
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litnited 1o, a set-up fee of point five percent (.5 %) of initial capital contributions, plus all monthly procesds thove
the Stated Annual Dividend,

‘The business modsl of Capital Access is to teke a long-term growth onisnted approash to maxitize shareholder
value. Since inception of the company management tealized fhat when the down turn pcourred in tha housing
markel it wanls (o be positioned (o have quality bonds thut will have wn inverse elleet in cash fows, Meaning, (he
fower the housing market and interest rates fall, the higher the cash flow from the bondg will he.

Agency Pooled Bond lfunds have emerged as growing trend in the post sub-prime lending crisis and global fiuancial
crisis, Pooled Bond Funds sllow smedt investments of capilal to be aggregeted [or investing in larger tranches of
bonds which would otherwise be unavailable to individual investors.

ABS Mmager believes the current, nationwide depreciation in residential home valuations offers a tnique
opporiunity lo invest in guality, Ageney Bonds capable ol producing income and appreciating in principle value, In
Menagement’s view, such Bonds, iff expertly monitored, could penerate substantial eamnings opportunities as
medivm W long ferm inveslmenly which gl 4 later date may be sold for pur value or beller onee the marke! rulumy lo
a ormal growth mode in four to eight years,

Assuming a rate of return consistent with ths industry average, the Managsr sxpects to have adsquate access to
capital &y it is needed, The Manger's goal for the next five years Is to purchase Agency Bonds which are expected
1o hold their value and enable the Compauy to make monthly dividend paymerits to Shateholders,

"Lhe Manager expects Sharebolders to receive a 7.48% « 12.5% amnual rebun on investment if such bonds are
purchased in the current market, Tn the event future market conditions adversely affecst the Company’s primary
objective, the principal value ol bonds at time of redemption could be Joss than the Sharcholder’s indtixl cypital
contribution. Factors which may, but not necessarily cangs early prepayments of underlying mortgages include bt
are niot limited to, market lquidity chenges, and possible govetnment policy changes in GNMA FNMA. or FRDMC
programs.

ABS Manager seeks to raise $100,000,000 for the Company through this offering i order fo acquire 2 portfolin of

gusel backed bonds which it hus ieniilicd ay suilable for Investmont. Upon reaching this investment goul, (he

securities offerings may involve an initial private placement followed by an exchange listed registration for Capital

Aceess thereby meking the shares in the Funds cligible for publiv irading, Howoever, such g lsting on 4 public

exchange and the development of a liguid and ready market for the sale of the Securitles offered as contemplated in

(his offering s nof cmninent, guaranteed or hergby further warranted, There 18 no sssurance thal the objectives of the
‘ompeny as cotitnined in this Memorandum will be achieved or obtained. '

Manugement & Oreanizytional Stracture

Lecisions on behalf of Capital Access, LLC will be made ABS Memager in accordance with the terms-of the
Operuting Agrecment (altached herelo as Exhibie €) by an Advisory Bourd consisting ol George Cody Price and
Paul Ohanian, VINRA Licensed Investuent Advisor (series 7,22, 65, 68)

Geoyge Charles Cody Price » Founder ané CEQ

Ceorge Charles “Cody"” Price graduated fiom the Georgla Institnte of Vechriology with a BA in I'inance in 2001,
Tmmediately following, Mr. Price was hired as Reglonal Vice President for American Home Tending Group in
Florida, Aller suceesslully opening four sisw branehes, Mr, Price was reeruiled by Wells Furgo, whore he beld te
position of Branch Manager, He progressed to the position of Manager of Mortgage Resourees for 23 retail branches
in the Monterey and Santa Cruz aren in California, where he besame familiar with high-yield retun investments on
the secondary market. Here, Mr. Price begen his invelvement in the buying and selling of mortgage pools on the
scoondary market, and way hired as Arizong Regional Manager by Premicr Morlgage Capital, and with job dutics
including the buying and selling of mortgage pools. In thet position, and others, he helped acquire, pools of
mortgages with noming! values in the hundreds ol millions ol dollars,

ACCREDITED INVESTORS ON1LY Page 9 of 42
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Brian M., Krueger Wealth Managemest
FBxecutive Divector 21650 Oxnard Sereet
Complex Manager Suire 2300

Woodland Hills, CA 91367
fax 818713 0470

Morgan Stan tey direcy 818715 4735

ol free 800 735 2350

briun krueger@morganstanfey.com

December 17, 2012

George Charles Cody Price
ABS Manager LL.C

10692 Vista Del Agua Way
San Diego, CA 92121

RE: Morgan Stanley Account Numbers: 549-179455 & 549-179460(ECL) for ABS Manager,
LLC.

Dear Mr. Price,

Thank you for speaking with Jeff and T on Friday about your accounts. As discussed, this will
confirm that you will immediately begin to transition your accounts to another firm, with that
process being completed by the end of January 2013 at the latest. In the interfm, your accounts
will continue to be governed by the terms of all Agreements governing those accounts, including
all agreements relating to the Express Credit Line (ECL) taken on your accounts.  We will work
with you as appropriate to effectuate market sensitive transactions pending the transfer out of the
accounts. We appreciate your understanding and, as always, please feel free to contact me if 1
can be of assistance. '

Cordially,
<
4

Brian Krueger
Complex Manager

co: Jeff Prince

EXHIBIT D - Page 001
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CHESTER & SHEIN, PC

Mark D. Chester (pro hac vice)
mchestergcsla ers.com

Ryan A. ouseyapro hac vice)
rhouser@cslawyers.com

8777 N. Gainey Center Drive, Suite 191
Scottsdale, AZ 85258

Tel: (480) 922-3933
Fax: (480)922-3969

PESTOTNIK + GOLD LLP

Timothy R. Pestotnik, State Bar No. 128919
tlm@tﬁlzglaw.com

Russell A. Gold, State Bar No. 179498
russ@tprglaw.com

Russell F. Winslow, State Bar No. 245031
winslow@tprglaw.com

501 W. Broadway, Suite 1850

San Diego, California 92101

Tel: (619)237-3000

Fax: (619)342-8020

Attorneys for Defendants ABS Manager, LLC
and George Charles Cody Price

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF CALIFORNIA

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
VS.

ABS MANAGER, LLC and GEORGE
CHARLES CODY PRICE,

Defendants,

ABS FUND, LLC &ARIZONA]; ABS
FUND, LLC [CALIFORNIA]; CAPITAL
ACCESS, LLC; CAVAN PRIVATE
EQUITY HOLDINGS, LLC; and LUCKY
STAR EVENTS, LLC,

Relief Defendants.

Case No. 13 CV 0319 GPC (BGS)

SUPPLEMENTAL DECLARATION
OF GEORGE CHARLES CODY
PRICE IN SUPPORT OF
DEFENDANTS’ OPPOSITION TO
PLAINTIFF’S EX PARTE
APPLICATION FOR ORDERS: (A)
SHORTENING TIME FOR
HEARING ON SECURITIES AND
EXCHANGE COMMISSION’S
MOTION FOR A PRELIMINARY
INJUNCTION AND ORDERS: (1)
FREEZING ASSETS, 2
APPOINTING A RECEIVER., (3
PRESERVING DOCUMENTS, AND
(4 REQUIRING ACCOUNTINGS;
AND (B) EXPEDITING
DISCOVERY

Date: June 14, 2013

Time: 1:30 p.m.

Location: Courtroom 9

Judge: Hon. Gonzalo P. Curiel

SUPPLEMENTAL DECLARATION OF GEORGE CHARLES CODY PRICE IN
OPPOSITION TO PLAINTIFF’S EX PARTEAPPLICATION

1%-0v-N310 (P (RO




W o0 3 O Wi W N e

I S T S T N T N S N S S e S

Case 3:13-cv-00319-GPC-BGS Document 73-2  Filed 04/25/14 Page 31 of 65
Case 3:13-cv-00319-GPC-BGS Document 21 Filed 02/27/13 Page 2 of 20

I, George Charles Cody price, declare:

1. I am over the age of eighteen (18) years, have personal knowledge of the
facts stated herein and am competent to testify as to the same. I am a Defendant in case
no. 13-CV-0319 GPC (BGS) pending in the United States District Court for the Southern
District of California. I am familiar with the facts as they pertain to this case, and I make
this declaration based on my personal knowledge.

2. I am submitting this supplemental declaration to apprise the Court of facts
and circumstances that have changed after I submitted my declaration on Friday,
February 22, in opposition to Plaintiff’s Ex Parte Application for Orders: (A) Shortening
Time for Hearing on Securities and Exchange Commission’s Motion for a Preliminary
Injunction and Orders: (1) Freezing Assets, (2) Appointing a Receiver, (3) Preserving
Documents, and (4) Requiring Accountings; and (B) Expediting Discovery. In addition,
I am providing evidence which addresses (and undermines) the SEC’s concerns about a
May 1, 2012 withdrawal and transfer of funds for clients.

3.  InParagraph 12 of my F ébruary 22 declaration, I described communications
between the Fund! and Morgan Stanley Smith Barney (“MSSB”) concerning MSSB’s
request that the Fund transfer its account to another firm. I explained that MSSB had
been patient with the Fund as it attempted to locate a suitable replacement firm. MSSB’s
counsel spoke to the Fund’s counsel as recently as Friday February 22, and gave no
indication of an imminent liquidation. This update to MSSB senior counsel was part of
an ongoing open line of communication between MSSB and the Fund’s counsel.

4, That has now changed. On Monday the 25" of February, MSSB suddenly

-1 As used herein, “Fund” shall collectively refer to ABS Manager LLC, ABS Fund LL.C

(Arizona), ABS Fund “Nationwide Platinum Fund” LLC (California) and Capital
Access LLC.

SUPPLEMENTAL DECLARATION OF GEORGE CHARLES CODY PRICE IN
OPPOSITION TO PLAINTIFF’S EX PARTEAPPLICATION

1 13-cv-0319 GPC (BGS)




O 0 3 O L b W

[\ T O T (b B e R O o e e e e i
SN ETREUVP[TESS T a8 0 = o

Case 3:13-cv-00319-GPC-BGS Document 73-2  Filed 04/25/14 Page 32 of 65
Case 3:13-¢cv-00319-GPC-BGS Document 21 Filed 02/27/13 Page 3 of 20

and without warning sent a letter to my house that I received on Monday evening.
MSSB’s letter demanded immediate payment of the credit line balance in the ABS
account. A true and accurate copy of the letter is attached to this Supplemental
Declaration as Exhibit G. MSSB states that it has the contractual right to sell the assets
in the ABS account in order to repay itself the credit line balance. It also referenced that
it would not honor or consider valid any prior verbal assurances or agreements that we
had in place regarding the decision to call in the credit line balance for immediate
payment.

5. On Tuesday morning, February 26, I contacted the account representative at
MSSB who had handled the account and left messages. I also sent emails to MSSB
management in an attempt to discuss the letter. Our account representative at MSSB told
me he was unaware of any liquidation and would have to get back to me. The Fund’s
counsel also contacted MSSB’s counsel. Finally, we learned that MSSB had already
begun to sell the CMOs in the account and that it was going to sell enough of them to
fully repay itself the credit line balance.

6.  In addition, plaintiff erroneously attacks paragraph 9 of my February 22
declaration. The SEC wrongly asserts that the majority $332,100 withdrawal on May 1,
2012, described in my declaration, was made for Defendants’ benefit rather than

investors. [See Supplemental Declaration of Carol Shau, at §4.] However, this was in

{I fact a disbursement for three client accounts, and not a withdrawal made for the benefit

of the manager, or myself. Specifically, three clients requested that they receive
distributions from a line of credit made available to them by the Fund. The customers
requested a total of $332,100 and further, requested that the funds be wired to Advanced
Networking Group on their behalf. True and accurate copies of the client’s line of credit
(LOC) requests and Majestic Financial’s acknowledgment of those requests are attached

to this Supplemental Declaration as Exhibit E. True and accurate copies of the Wells

SUPPLEMENTAL DECLARATION OF GEORGE CHARLES CODY PRICE IN
OPPOSITION TO PLAINTIFF’S EX PARTEAPPLICATION
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Fargo bank account statements showing the $332,100 leaving the ABS account and being
deposited into the Advanced Networking Group account are attached to this
Supplemental Declaration as Exhibit F.

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct. Executed February 27, 2013, in La Jolla, California.

N Y N
George Charles Cody Prick

SUPPLEMENTAL DECLARATION OF GEORGE CHARLES CODY PRICE IN
OPPOSITION TO PLAINTIFE’S £X PARTEAPPLICATION
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Wali Mailatyar< wali@majesticfinancialgroup.com>

upcoming LOC requests
1 message

Jay Cowan < jay@absfund2010.com> Mon, Apr 23, 2012 at 7:47 AM
Reply-To: Jay@cafund.info
To: cody@absbondfund.com, Wali M <wali@majesticfinancialgroup.com>

The following clients have recently invested and have requested the use of a LOC.

[ Bernhoft.
Invested 156K week of 4/20/12
LOC request of 70%
Total:: -109,200.
Wireto,
Wells Fargo
Advance Networking Group
Acct: [ec76
Rout; 121042882

B Vagnani

Invested 247K week of 4/20/12
LOC request of 70%

Total” 172,900

Wire to:

Wells Fargo

Advance Networking Group
Acct: [eo76

Rout: 121042884

J Karver Trust
Invested 100K week of 4/20/12
LocC (equest of 50%

Wire to:

Wells Fargo

Advance Networking Group
Acct: 207

Rout: 121042882

JAY COWAN

Vice President of Operations
ABS Fund / Capital Access Fund
858.646.3060 Office
800.307.3523 Fax
480,272.1501 Cell
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This message w/attachmenls (message) is intended solely for the use of the Intended recipient(s) and may contain information that is
privileged, confidential or proprietary. If vou are not an intended reciplent, please notify the sender, and then please delete and
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& MAJESTIC FINANCIAL GROUP

| RPN Y Y

Al TOMMTIENT 16 AL(.URACY vassww FOR SERVICLY

ABS Fund
“Farnings and Distributions™
Please let us know kow you would prefer your morthly returris to be handled by Majestic Financial Group, I,
... Monthly earnings spplicable to ty accounts held in the ABS Fund Wells Fargo Money Market acconnt.

;ﬁ Monthly earnings applicable to my account returned via:

1 Wire thansfee
1 Mait Gheck Rk Nagss; \N@i {‘w ?f"%’f’!{f
1 Wame: ' n )
Address:
. City, State, 2ip: 1 i )
Routing #__ ; ! 2 ?/ K{}
Brarich Addrssx: r’" &itm"‘“\if’)\ P
“Lime of Credil®
Doliar smount or percentage of principal tovestrent utlized for Ling of Credit »7/\, %«' .
Proceeds of the Line of Credit sent by:
N , Wmhmm
Mall cliock Bask Name: Waﬁ%%r ’)O
1 Namst; *
| Addmes , g
City, State, Zips ~ Y LA A T
Routing ¥ 374‘0‘;1«3@}1 ‘
; BmmhAidw:?Qﬁﬁﬁrﬂ 2«%@’&

Please allow five to ten business day's ta process wire transfer or check réquest, The funds should arrive no
Tater than fifteen businiess days from the date of your confirmed recelved raquested,

18325 : Allied Way, Sic, 2058, Phoonix, AZ BS054, Otffice: (490) 289-9471 Fax: (480) 323-2440, waB@opstictinancielgronp.com,
wwwanajanicinencislgroupsoin
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%, MAJESTIC FINANCIAL GROUP

¢ 'LQMMHMV.NI T.'.} AC(.&JRA(.V PASHUN FOK SLWKCL

ABS Fund
“Earnings and Distributions”
Pleasa let s know how you would prefar your monthly retumns to be handled by Majestic Financial Group, Tnc.
—— Monthly camings applicable to ny accounts beld in the ABS Fund Wells Fargo Monsy Market account.
;{\ Monthly earnings applicable fo my ascount returmed via:

S ) o , Wire tramsfer ‘
Mail check. Bonk Nawwe: Bern fe of  Shockton,
Naoms: . : 1| éM
Addresi o, ‘ ’ ‘

-
Routing# _ f L AL 0 B2

1 Bgach s I A8 W Walnud SF
t?s“& i)

City, State, Zip:

“Line of Credit®
* N /
Dollar mmount or percéntage of principal investent utikized for Line of Credit 7{ } [

Procesds of the Line of Credit sent by
_ o Wire transfer !
Mai check Bark Nang; WC\/\%’ ﬁ‘irﬁb , -
Nume: | Py e Nv Vst
Ly, Stats, Zip!- - Acsenstd
PRI s Rouing#__| 4404 ’lﬁéﬁ“ :
Branch andress: 10} ©. i L Ll

/ Date

Please allow five 1o ten business days to procgss wire transfer or check request. The funds should andve no
Iater than fiftecn business days from the date of your confirmed received requested.

18328 N, Alfied) Way, 5ts, 2048, Phosnly, AZ 85053, Offtcs: {480) 289-547] Fax: {480) 3232440, waliBmegrsticiieancislgroup.com,
Wy, majestiofinanoiaigronp.opm
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‘ % MAJESTIC FINANCIAL GROUP

§ 7 COMATMINT TOACOURACY. PASSION FOK SERVICE

ABS Fund
“Earnings and Distributions”
Plense fet us knaw how you would prefer your monthily retoris to be bandied by Majestic Finandial Group; Inc.
. Monthly earnjogs applicable to ty accounts held in the ABS Fund Wells Fargo Money Market account,

X Monthly earnings applicable to iy gocourt rettimet Vi

Wire trangfor

Wit} check : Bayrk Narme: M : 25 # i . ' 3/‘0
Hame: R | N @ Ac Es. A ' ,c{.,,...w
Addiss: _ e e S .
. City, State, iy . | Accosat . e
. . | Routiagd { &R {
BranclvAddress; ::{Z‘C/\Wit Q@

‘Doflar amount ot pércentis

Procesds of 1he Line-o

4. Wire yansfer

Bank Noe: Wf"“i) T’?’l%f}l ).

1 Maif check

‘Name:

Adesss

Cty, State, Zipy__

it o ooy

;Romiﬂg;‘& s :

1 Diwch Ad

Please sllow five to ten business days to process wire transfer or check requiest, The funds should arrive so
luter thaty fifteen business ddys from the date of yourconfirmed raceived requested,

15225 N, Allied Way, Ste: 203E, Phoviis, A2 85058, Oftine: (430) 286-9471 Fa: (480) JZ3-2440, valifmajericlinancidgronpcan,
wwwmgitsticlinaneial gt oo )
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Primary sccount number: 6554089976 w» May 1, 2012 - May 31,2012 » Pags 2 of 8

Advantage Business Package Checking

Actlvity summary Account number: IR 576
Beginning balance on M1 . ADVANCE NETWORKING BROUP INC
Dsposita/Cradits Callfornia account tarms and condltions apply
Withdrawals/Debils : For Dirsct Deposit and Automatic Peymants usa
Ending balance on 5/31 $6,347.49 Routing Number (RTN): 1210428682
Far Wire Transfers use
Avarags ledger balance this paricd $37,395.52 Routing Number (RTN): 121000248

Overdraft Protection
Your account s linked to the following for Overdraft Protection:

R Savings - I s07

Transaction history

Check Depositsy  Withdrawaly/ . Ending dally

Date Number Description Crodits Dobits

balancs

M . Daposll ) . 332,100.00
81 :

L

P L T e

572

B T ST e ——

52

52

e s oy e e

&2

hrmadan s o 1590 ST

&7

§7

b M e A€
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Choice IV Commercial Checking

Account numbar. 5005476362 w May 1, 2012-May 31,2012 w Page {of 4

Questions?

Avaliable by ptone 24 hours & day, 7 days & weel:
PH00-CALL-WELLS (1-800-225-50738)

ABS MANAGER LLC Onilne: wallafargo.eom
10882 VISTA DEL AGUA WAY

Wrife: Walls Fargo Bank, N.A. (038!
SAN DIEGO CA 82121-4232 file: Wells Fergo Bank, NA. (02¢)

Metro Eagt Chrm
305 & Maln &
Meag, AZ 85201

Account summmary
Choice IV Commercial Checking

Account number Beginning balance Total credils Tolal dabits Ending balants
[ A $6821,851.47 5,848 954.03 -55,733,258.12 §937,649,38
Credits

Electronic deposits/bank crediis
Elfective  Posted

gate vate Amount Transaclion delail

05/01 20,000.00 Online Tranafer Ref #heB783Enf From Business Checking Margin Laft Over
From Bond Interast to Mgy

05702 50,000,000  WT Fod#09482 Bank of Amerloa, N /Org=Qerald J Miflsteln Sifft

' 2012050200243557 Tmi#{ 20502111980 Rib# 01120502008524Nn

0B/3 10,000,00 Qriline Transfer Fet #bagpj26GI From Complete Advaniage(Rm)
Ovarpayment Salary Refund to Abs Mgr 4849 Carmel Moun San Diego CA
KIOBK Ko7519. -

05/04 260,000.00 WT Seqit8D817 Advance Netwarking Grou /Org= Srif 00006821 25780485
Traf 120504080817 Rib#

085/08 20,000.00  WT Fadi#01485 Cltigroup Global M /Qig=Abs Manager Licexprass
Croditing10 8rfi 50621201112607 Tr#120508035491 Rib#

05411 . 71,000.00 WT Fedif08387 Cltigroup Global M /Org=Abs Manager Licexprass
Craditina10 Sri# 5062132140801 Trm#120611068890 Rib#

05H4 2,000,000.00 WT Fedi#02419 Interbank /Org=Fefer C Karn Sri# Tmi#1 20614110880 Ribé#

05/14 350,000.00  WT Facf00651 Cigroup Glohal M /Org=Abs Manager Licéxprass
Creditline 10 Sriit 806271351DAEL0T Traif1 205174135352 Rin#

06/17 175,000.00 WT Fed#08752 Citigroup Global M /0rg=Abs Manager Licexpress
Creditiine]0 Sri# SU6R13817320D07 Tm#120517104204 Riv#

og/21 146,850.00 WT 8eq128608 Advance Networking Grou /Qrg= Sit# 0040052142108547
Trin#i 20621123503 Riv#

0&/21 270,000.00  Online Transfer Ref #lhe87DIx3 From Busliness Checking Cavan Bond
Purchase far Mabery Note Purch

05125 1,400,000.00  WT Fedf#07500 Cltigroup Global M /Org=Abs Manager Licaxpress

Grotifiling10 Sri# SCB21461Cal201 Tt 20828147423 Rib#

(39
Shan Seq = 0089484
Shoot 00001 of G004
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Account number: G352 = May 1, 2012-May 31,2012 » Pagef6fd

Electronic deposits/bank cradlta (continiad)
Effaciive Posted

tate dale Amount  Transaction defail

05/29 T 200,000.00 WT Fad#05784 Gitbank Gallforn! /Org=Chrls Neviscn Srhit 0121504724801
Tim#120528084980 Rib#

05/50 484,842,983  WT Fed#07768 Cltigroup Global M /Org=Abs Manager LL.C10892 Vista Dal

. Agua Sri¥ 80821511 AdbB0T Tm#{20580121441 Ribg

05/30 204,181,310  WT Fed#08818 Clligroup Global M /Org=Abs Mepager LLC10G692 Viata Dal
Agus Sri# 808215113D7F01 Trni#1205830058944 Afo#

06/30 830000  WT Fed#05740 Pershing LLC /Org=Abs Managst LLC 4228 Exacutive 8q § Sri#
Fts1208308123300 Tr#120530137182 Ribé

05131 189,000.00 WT Fed#06615 Cltlgroup Global M /Org=Aba Manager Licsxpreas

Craditiine10 Sri# 0821522046501 TmiH 20531183602 Ribé )
$5,848,954.03 Total elgctronic depasite/bank credits

$5,848,954.03 Total credits

Dehits
Electronla dablis/hank debits

Effactive Posled

date dale Amount  Transaction detall '
06/01 5,025.00 Reourting Transfer Ref #0petzbrogk to Business Cheeking Ent FBO Dkelly
o .Awmaoggngiﬁaa
s :

‘05/03 WT Féd#08525 Cltlban
(00C6491241042885 Trnk1 20508002430 Rib#

05/03 £5C,000.00 WT Fed#09498 Bank of NEW York M /Fi/Bnf=Perghing LLC St
00008491247 71285 TrmiH120503092330 Rib#

05/04 1,730,968 Check Crd Purchase 06/03 Reul Offlce Genter 949-628-2500 CA

) 426907 00xxx 7838 2621244591 32489 7McC=5006

05/07 59.99 Chack Crd Purchage 06/05 Emerald Connect IN 800-2382634 CA
428807xx%xxx7838 162126792547446 IMa(G=5192

0507 168,85  Roour Deblt Crd PmIDS/08 J2 *Efax Plus Serv 328-817-3205 CA
4259070007880 L§2127623085153 MMeC=5968

05/08 20,000.00 WF Dirgct Pay-Fayment- J Karver Trust LQC Draw~Tran ID Dp024521410

05/0D 260,000.00 WT Fodit05186 Bank of NEW York M /Ft/Bnf=Pgrshing LLG Srf¢
0000845130592338 Tt 120509072184 Ribik

05/11 474,89 Cliant Analysts Srva Chrg 120510 Sve Chge 0442 000005005475362

05/11 71,000.00 Online Transfer Ref #bexhnwgps to Business Checking Mabary Line of Credit
Withdrawal

08/11 33333  WF Direct Pay-Payment- Tran ID Dp02481 3480

06/14 2,000.00 W Direct Pay-Payment- Draw for G Howard-Tran (D Dp024645656

05/18 240,000.00 WF Dirgot Pay-Payment- LOC Draw From Abs Fund Members to Aurum-Tran
1D Dp024682026

D5MB 2,000,000.00 WT Fed#03120 Bank of NEW York M /Ftr/Bnt=Parshing LLO Sriit

, 0N00B49138563886 T 20515003174 Rib# .

0B/18 175,000.00  WF Direct Pay-Payment- LOC Draw From Advanegt Networldng Group-Trdn

1 DpO24BUB42S

Ghotl Gog = 0DOBIBT
Shogt 00002 of 00004
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Account number: 352 x May 1,2012- May 31,2012 % Pags Bof4

Elactronle deblts/bank debfts (continued)
Effectiva  Posted

dats data Amount Transaction dalall
i 05/21 270,000.00 WT Fad#03538 Bank of NEW York M /Fir/Brf=Pershing LLC S
00008491 42071047 Trnii20521088782 Rit#
08/34 450,00 Onlina Transtsr Ref #lbecd4GpmsK 1o Business Card Xxxxxxxxxxxx5784 an
o8/24/12
08/24 146,650.00 WT Fedit00232 Bank of NEW York M /FifBni=Perghing LLC Sri#
0000648143743087 Trn#1205240915873 Rib#
Qb/2g 24800  Check Crd Purchase 05/28 Rmg*Regus/Hy 872-340-2021 TX
426907 xxXxxx 7839 002148143672470 MMeC=7389
05/29 1400,000.00 WT Fad#00338 Interbank /Fie/Bnf=Pater C Kern Sri# 0000721150172818
' Trrd 20620163308 Rib#
05/3Q 1,600.00 Oniline Tranater Ref #1be2FCE8BF o Business Card Xxxoxxxax5754 on
05430/12
0B/30 103,000.00 Online Transfer Ref #ibsjwisviw to Business Checking Inferasi to Share
Holders
06/30 39,000.00 Recurring Trangfer Ref $0petiraDr to Businesa Checking Bond Interest o AZ
Fund lnvestors
$5,818,766.12 Total slectronic deblts/bank debits
Checks pald
MNumber Amount  Dals Numbgr Amount  Dste
1029 110,000.00 08/28 1031 7.600.00 05/31
$117,500.00 Total checks pald
* Qap In chéck sequance.
$5,733,256.12 ‘Total deblts
Daily fedger balance summary
Dats Balance Dale Balance Date Balancs
04/30 821,951.47 0508 8,852,67 06/29 149,664.35
05/01 504,828.47  05/11 8,044,835 08/24 2,504,358
05/02 554,826,47  08/14 2,353,044,36 0b6/25 1,402,894.35
05/03 7.66047 0618 113,044.35 05/28 202,345.85
05/04 285,929,851 05H7 288,044.35 05/80 788,14D.38
0507 250,852 67 05/18 113,044,368 05/31 937,849,358
05/08 27585257 0521 259,694,356
Average dally ledger balanes $444,456.60

Y4 [\MPORTANT ACCOUNT INFORMATION

The followlng ascount and ansadtion feés on your ageount ars effective August 1, 2012:

- Manthly maln.!enan‘r;e tee: 20,00
- Checke paith $0.20 per chack pald

Shool Sa = 0006368
Shant 0003 o) OG04
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account number. 52 = May 1,2012-May 31,2012 » Page4ota

~ Dohits posted: $0,80 per dsbif

- Credits posted: §0.75 per oredit

- Eleotreric crédits poatad: $0.20 faroradit

- Depogited tant $0.13 per deposttad ftam

-~ ATM deposited chegks: $0.18 pér deposited check
- Cash deposited: $0.0020 per doflar

Plaags nole: Some foas may ks changing white othars arz elready effactive In your stalg,

#f you have questions about liese changss, of would like a complimentary finandal review fo snsurs that you have the
right ageounts 1o meet your thanclal goals, pleass conlact your local banker or call the phong number i8lad at tha tap
of your statement.

The folowing service fees on your account are effective Auguat 1, 2012:

- Domestc collgations At graft: §15.00 per flam

- Dapost Accourit Gontrol Agradmant (DAGA) Actolint Malntanance per month: $275.00 per account
«Deposlt Acsount Gontrol Agreament (DAGA) Amend/Clase: $500.00 per agraament

~fepostt conection, Branch deposil: $5.00 per ftom

~ Goln deposiied: $4,00 per bag

Il you havs questions ghdut thess changes, or would ke & gomplimantary financlal review (o ensura that you have the

fight accounts to mast your nancial goals, pleass conlaot your looal banker ar eall the phone number listed at the lop
of your giatamant.

£2010 Walin Fargo Bank N.A.
%ﬂg il:} mzam&o Mathar FOIC,

Shieel Soy » 0006IEY
Shiol G0003 of DU004
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MorganStanley
SmithBarney
February 25, 2013
BY FEDERAL EXPRESS
George Charles Cody Price
ABS Manager LLC
10692 Vista Del Agua Way

San Diego, California 92121

Re:  Express CreditLine Loan Agreement dated as of August 25, 2011

Dear Mr. Price:

Reference is made to the Express CreditLine Loan Agreement dated as of August
25,2011 (the “Loan Agreement”) between Morgan Stanley Smith Barmney LLC ("Morgan
Stanley”) and ABS Manager LLC (the “Borrower™) and the documents delivered in connection
therewith (collectively, the “Loan Documents™). Except as otherwise specified herein,
capitalized terms used but not defined herein shall have the meanings given to them in the Loan
Agreement.

As you know, we have repeatedly requested that you transition your Morgan

Stanley accounts to another firm, with that process to be completed by the end of January 2013.
At your request, while reserving the right to act pursuant to our rights under all agreements at
any time, we granted you additional time to complete this transition when you failed to meet that
deadline. Despite the passage of a material amount of time, however, the accounts remain at
Morgan Stanley. We hereby demand payment of all outstanding amouunts under the Loan
Agreement. A breakdown of these amounts is specified in Schedule 1 hereto, which is current as
of the time of this letter. If you do not immediately repay all amounts outstanding under the
Loan Agreement, Morgan Stanley may, without further notice to you, sell the Collateral from
time to time (or immediately) as necessary to repay the obligations and immediately apply the
proceeds thereof to the outstanding amounts under the Loan Agreement. Morgan Stanley may
apply (or may already have applied) any cash in the accounts to reduce the debit or act otherwise
in accordance with its rights under all agreements. At Morgan Stanley's discretion, any of the
above may begin at any time, including concurrently with the transmittal of this letter. Certain
cash balances may already have been applied to the debit to reduce its balance.

You are advised that no oral communication from or on behalf of Morgan Stanley
by any person shall constitute any agreement, commitment or evidence of any assurance or
intention of Morgan Stanley with respect to the Loan Agreement or any of the other Loan
Documents. Any agreement, commitment, assurance or intention of Morgan Stanley with
respect to the Loan Agreement or any of the other Loan Documents shall be effective only if in

EXHIBIT G - Page 001
Maorgan Stanlcy Smith Barney LLC, Member SIPC,
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writing and duly executed on behalf of Morgan Stanley. Furthermore, any prior or current
discussions or course of conduct between you and Morgan Stanley shall not (and have not been
intended to) constitute a waiver of any rights or remedies of Morgan Stanley under, or an
amendment or other modification of, the Loan Agreement or any of the other Loan Documents.

Neither this letter nor the prior or future collection of any principal, interest or
other amounts due under the Loan Agreement or any of the other Loan Documents shall be
construed to (i) limit Morgan Stanley’s right to demand any and all other sums that are or may
hereafter become due and payable under the Loan Agreement or any of the other Loan
Documents or otherwise, including, without limitation, costs of collection, costs of enforcement,
attorneys’ fees and late charges, or (ii) waive, limit, prejudice or otherwise adversely affect any
rights, remedies or powers of Morgan Stanley under the Loan Agreement, any of the other Loan
Documents or applicable law or at equity, all of which are hereby expressly reserved. In
addition, any failure by Morgan Stanley to exercise, or any delay by Morgan Stanley in
exercising, any right or remedy referred to in clause (ii) above, whether at this time or in the
future, shall not constitute a waiver of such right or remedy.

Very truly yours,
MORGAN STANLEY SMITH BARNEY LLC

o St i)

Name: Stuart N. Weiss
Title: Managing Director

EXHIBIT G - Page 002
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Schedule 1
Outstanding Loan Balaoce
Principal . $ 7,242,870.40
Interest through February 25, 2013 17.481.97°
Total ‘ $ 7,260,352.37

* Assuming no change in the interest rate applicable to the Advances, interest shall accrue on the above-
referenced principal amount at the per diem rate of $553.27.

EXHIBIT G - Page 003
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that all counsel of record who are deemed to
have consented to electronic service are being served this date with a copy of this
document via the court’s CM/ECF system. Any other counsel of record will be
served by electronic mail, facsimile transmission, and/or first-class mail on this
same date.

Executed on February 27, 2013, at San Diego, California.
0 g

By: By: Dominique Houston
ignature of Declarant . Type or Print Name of Declarant

Case No. 13-cv-00319 GPC (BGS)
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MorganStanley
SmithBamey Jeffrey L. Prince, C.FP®
21600 Oxnard Street, Suite 2000
Woodland Hills, CA 91367
(818Y715-1825
Client Profile
Account Title: ABS Manage: LLC

Name:

George "Charlas” Price

Mailing/

10692 VISTA DEL AGUA WAY SAN DIEGO CA 92121

Address:

*Legal Address- 80 £ RIO SALADC PARKWAY SUITE 900 TEMPE AZ 85281

*Social Security Number_

*Trust/Corp Tax ID 27-0481020

+Date of Birth I

(if applicable)

Home: NG

E-mail Address:
ABS MANAGER LLC

*Phane

Work: 858 458 2611

Fax: 800307 3523

Address 60 E RIO SALADO PARKWAY SUITE 900 TEMPE AZ 85281

*Nature of Business REAL ESTATE/ BOND ACQUISITIONS,

*Employer
*Qccupation _PRESIDENT
*Employed Since 2008

Est, Annual Income ($)_350.000

*Are you or is an immediate family member employed by a finandial institution? LTYes ¥1 No

*Have you cver been a Corporate Officer or now own 10% of any corporation stock? [1Yes EINo

*Marital Status  siIMarried  OSingle ODivorced T Widowed Number of dependcnts_i____
datory Security Question

Mother’s Maiden Name ||| I_ City of birth? -

*Co-Owner /Trustee Information

Name

Address

Social Security Number Date of Birth

Phone Email

Employer Address

Occupation Nature of Business

Employed Since Est. Annnal Income

Marital Statnus  CIMarried  [Single  ODivorced £ Widowed Number of dependents

Mandatory Security Questions

Mother’s Maiden Name

City of birth?
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MorganStanley
SmithBarney

Lending Capabilities Using Non-Purpose
Loans

ABS Manager, LLC/Chuck Price

Jeffrey L. Prince, CFP®

July 20,2011
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Non-Purpose Loains allow you to usée the eligible securities in your Morgan Stanley
Smith Barney brokerage account as collateral for a loan or a line of credit to establish
an efficient source of funding for hoth strategic opportuniﬁes and unanticipated

needs.
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Controlling Your Interest Expense

Non-Purpose Loans can help put you back in control by allowing you to customize
how you borrow

» You can select a variable or fixed rate option, or a combination of both
» Variable balances can be converted in whole, or in part, to a fixed rate option’ at any time
* The spread on your variable or fixed rate is based on the outstanding debit balance.

. « Index for Variable:
proprietary base lending
$0 - $9.999 6,75 rate, currently 4.75%
- s . 0
| $10,000 - $24,999 250 * Index for Fixed: LIBOR
$10,000 - $24,99 6.25% Swap Rate matching the
$25,000 - $49,999 5.75% duration of the rate lock
$50,000 - $74,999 5.25%
$75,000 - $99,999 4.75%
$100,000 - $499,999 4.50%
$500,000 - $999,999 4.00%
$1,000,000 - $4,999,999 3.25%
$5,000,000 - $9,999,999 2.75%
$10,000,000 + 2.50%

Minimum draw to convert is $100k; Rate can be locked in for up to 5 years for fixed rate loans under $1 miltion and 3 years for fixed rate foans over $1 million
2L IBOR is the London Interbank Offered Rate. It's an interest rate at which banks can borrow funds, in marketable size, from other banks in the London
interbank market. The LIBOR is fixed on a daily basis by the British Bankers' Association. The LIBOR is derived from a filtered average of the world's most
creditworthy banks' interbank deposit rates for larger loans with maturities between overnight and one full year. SOURCE: Investopedia.com
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Practical Applications

Non-Purpose Loans offer you the flexibility to apply your proceeds towards business

and real estate investments without the hassle of traditional underwriting methods

Negotiating power Present yourself as a cash buyer
Pricing Rates lower than traditional collateral financing
Timeliness Approval process is quick and efficient

Can structure a loan for a family member using your
Flexibility portfolio as collateral

Entrepreneurial investing Venture capital for start-ups

Cash Flow Working capital for inventory, equipment, resources

SMALL
BUSINESS

Frees other assets No liens on property

Unforeseen funding Be prepared for unforeseen events and opportunities
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Suitability and Non-Purpose Loans

Non-Purpose Loans are not a suitable option for everyone. Consider the following
when determining if a Line of Credit is right for you:

Need: Non-Purpose Loans cannot be used to purchase other
securities

Market value: Should the value of your pledged securities
decline below required levels, you may be required to:

= Pay down your line of credit or pledge additional eligible
securities OR

= Pledge additional eligible securities as collateral OR
= Liquidate part or all of your pledged assets OR
x  Some combination thereof on very short notice

Tax and Portfolio Implications: A partial or total liquidation
of securities could results in adverse tax consequences or in
additional fees and may interrupt your long-term investment
strategy

Investment restriction: The pledged value of securities
varies; investors wishing to trade pledged securities should
be aware that required levels must be maintained which may
not be suitable for all investors

v Non-Purpose Loans and Lines of Credit
are Demand Notes. Demand Notes can
be called-or closed- by the issuer on
demand, for any reason and at any time
without notice.

v" A common reason for calls is market
volatility. A shift downward in the price of
your securities can result in liquidation of
some, or all, of your portfolio in order to
cover your balances outstanding.

v" Available credit may change daily based

on the fluctuating value of your securities.

v" If you have an open line with no balances
outstanding, the line can still be called in
entirety or closed at any time.

Sufficient collateral must be maintained to support your loan{s) and to take future advances. Morgan Stanley Smith Bamney or its affiliates (the Firm) reserves the right not to fund any

advance request due to insufficient coliateral or for any ather reason.
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Important Considerations

The Express Creditline account is a securities-based [oan, which can be risky and is not suitable for all investors. Funds that are drawn cannot
be used to purchase, carry or trade in securities, or to repay margin debt.

Before opening an Express Creditl.ine account, you should understand the following risks:

*The loan can be called at any time and for any reason.

«Sufficient collateral must be maintained to support your loan{s) and to take future advances.

*You may have to deposit additional eligible securities or funds for invesiment on short notice.

*Some or all of your securities may be sold without prior notice in order to maintain account equity at required maintenance levels. You will not
be entitled to choose the securities that will be sold. These actions may interrupt your iong-term investment strategy and may result in adverse
. tax consequences or in additional fees being assessed.

*We reserve the right not to fund any advance request due to insufficient collateral or for any other reason.

*Your collateral maintenance requirements can be increased at any time without notice.

Your Financial Advisor may be compensated in connection with your Express CreditLine account by Morgan Stanley Smith Barney LLC,
based upon the interest rate and outstanding balance of the loan.

Express CreditLine is offered through Citigroup Global Markets Inc. Member SIPC. Express CreditLines are subject to all applicable Morgan
Stanley Fair Lending Policies and Procedures. All pricing concessions must be based upon a legitimate business purpose.

Investment services are offered through Morgan Stanley Smith Barney LLC, member SIPC. Unless specifically disclosed in writing,
investments and services offered through Morgan Stanley Smith Barney are not insured by the FDIC, are not deposits or other obligations of,
or guaranteed by, the Bank and involve investment risks, including possible loss of principal amount invested.

All loans are subject to application and credit approval. The information contained herein should not be construed as a commitment to lend.
Equal Credit Opportunity Lender.

(c) Morgan Stanley Smith Bamey LL.C.

NOT FDIC INSURED « NOT BANK GUARANTEED « MAY LOSE VALUE.
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Charles Price < @ omail.com> September 6, 2011 8:00 AM
To: Jeffrey Prince
express credit line request

Jefi,
| would like to draw $100,000 from my account with you to my wells fargo account.
Please let me know the process to get that started today?

Thank you.

On Tue, Aug 30, 2011 at 5:55 PM, Prince, Jeffrey <Jeff. Prince @ morganstanieysinithbarney.cone wrote:

Chuck,

It's not a bother but we'll get that in place...my assistant is out this week with a death in the family but should be back
soon.

I wilf work on getting you something in writing that you can use for your family.
Hope you had a nice trip up north.
Talk to you soon.

Jeff

From: Charles Price [malitoj 2 20a!.com]

Sent: Tuesday, August 30, 2011 1:39 PM

To: Prince, Jeffrey (Wealth Mgmt SB)
Subject: Re: Fw: DTC Follow Up

Jeff,

Can you please set me up with your assistant who can help me on a day to day basis for the future. Wires, pulling down
the line of credit, ACATS, etc? | don't want to bother you all day long.

Also can you please send me something on letterhead or similar that goes over the fact ABS Manager has a line of
credit that is good against the agency securlties in my portfolio? | need it for my family to discuss liquidating more
commercial real estate and getting more funds over to you guys.

example letter request to send to my fam:

"Dear Mr. Price,

You currently have an open express line of credit in your ABS Manager securities account with Smith Barney.
This line is collateralized against your Agency Bonds that we currently hold in your portfolio.

Catl with questions®

On Tue, Aug 30, 2011 at 7:40 AM, Prince, Jeffrey <Jeff. Prince@morganstanieysmithbarnev.coms wrote:

{ Hi again Chuck,
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The assets hit last night with the exception of CUSIP# 31397L6W4 which we noticed had a $0 value from the
statement although it shows a quantity...you may want to verlfy that they are still at Penson and if we need to resubmit
we can do that as well.

| am having the credit line paperwork processed this morning (we had to wait until the assets showed up) so we
should be set soon.

Talk to you soon.

Jeff

From: Charles Price [mailtm]
Sents Tuesday, August 23, .

To: Prince, Jeffrey (Wealth Mgmt SB)

Subject: Re: Fw: DTC Follow Up

Jeff,

These jokers at Penson are still making more excuses on the dic process... Please Initiate a partial acat to pull them
over to you if you don't have them in the morning.

Thank you.
See attached.

On Tue, Aug 16, 2011 at 1:26 PM, Prince, Jeffrey <Jeif. Prince @morganstanieysmithbamey.com> wrote:

Got it. Let me know if I can help. Jeff

From: Charles Price [mailto || NGEGR: omail.com)

Sent: Tuesday, August 16, 2011 03:26 PM

To: Prince, Jeffrey (Wealth Mgmt SB)
Subject: Re; Fw: DTC Follow Up

| am going to try and get Penson to do it via DTC. | will let you know if they have figured it out yet. Everytime | have
done ACAT the sending firm closes my accounts.. so [ don't want that fo happen.

On Tue, Aug 16, 2011 at 12:00 AM, Charles Price <-_@_@3§ﬂ,ggm> wrote:

| JEFF,

| ATTACHED IS THE ACCOUNT SNAPSHOT FROM PENSON, AND ALSO THE REQUEST FORM FOR THE
{ BONDS TO BE MOVED TO MY ACCOUNT AT SB. PLEASE NOTE THAT | AM REQUESTING A DTC

| TRANSFER, NOT ACAT.

PLEASE FORWARD THIS ON TO YOUR OPERATIONS MANAGER FOR PROCESSING.

AS IT TURNS OUT | AM NOW ON A TIMETABLE TO UTILIZE THE EXPRESS CREDIT ACCOUNT. SO ANY
HELP ON EXPEDITING THIS WOULD BE GREATLY APPRECIATED.

1 HAVE ANOTHER MILLION COMING IN NEXT WEEK AS WELL, FYI.

THANK YQU!




Case 3:13-cv-00319-GPC-BGS Document 73-2 Filed 04/25/14 Page 64 of 65

On Mon, Aug 15, 2011 at 7:32 PM, Prince, Jeffrey </eff. Prince @morganstanleysmithbarney.com> wrote:

Chuck,

Realized that my assistant is out this week as well but found this previous email that has
the acat form attached.

Talk to you when | get back in the office next week.

Jeff

From; Prince, Jeffrey (Wealth Mgmt SB)
Sent; Wednesday, August 03, 2011 01:12 PM
Subject: DTC Follow Up

Hi Chuck,

Hope you're well. Sorry for the delay in getting this to you...as | mentioned to you on the phone; | had my kids
yesterday and it derailed me a bit.

DTC Clearing #: 0418
Account #: R 4oXX (This is done for security but the last two numbers are the same as the 5th &
2nd number of your Tax ID Number respectively)

| have also attached a copy of an Account Transfer Form in case you decided to that way. If you would like to
have us instigate the transfer | would need the firm name/number, your account number and cusips (which |
believe | have) of what we are transferring.

Let me know if you need anything further from my end. Talk to you soon.

Jeff

Bringing Financial Pictures into Focus.

Jeffrey L. Prince, CFP®
Senior Vice President

Branch Manager

Morgan Stanley 8mith Barney
R _htte:/ / Tasmithbacneycom/jeffprince
B 818-715-1825 and 80(-826-3220

B 8187151866 (fax)

il

5% 21600 Oxnard St., Suite 2000, Woodland Hills CA, 91367
CA Insurance License #: 0050169

Confidentiglity Notice; The information contained in this e-maii and any attachments may be legally priviteged and confidential, If
you are not an infended recipfent, you are hersby nolified that any dissemination, distribution, or copying of this e-mail is strictly
prohibited. If you have received this e-mail in error, please notify the sender and permanently delete the e-mail and any aitachments
immediately. You should not refain, copy or use this e-mail or any attachment for any purpose, nor disclose ail or any part of the
conlents to any other person.
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<<MS8SB Account Transfer Form.pdf>>

Important Notice to Recipients:

The sender of this e~mail is an employee of Morgan Stanley Smith Barney LLC. If you have received this communication
in error, please destroy all electronic and paper copies and notify the sender immediately. Erroneous transmission is not
intended to walve confidentlality or privilege. Morgan Stanley Smith Barney reserves the right, to the extent permitted
under applicable law, to monitor electronic communications. This message is subject to terms available at the following
link: http://www.morganstanley.com/disclaimers/mssbemail html. If you cannot access this link, please notify us hy
reply message and we will send the contents to you. By messaging with Morgan Stanley Smith Barney you consent to the
foregoing.

Humbly Yours,

Chuck Price

Humbly Yours,

Chuck Price

Important Nofice to Recipients:

The sender of this e-mail is an employee of Morgan Stanley Smith Barney LLC. If you have received this communication in
error, please destroy all electronic and paper copies and notify the sender immediately. Erroneous transmission is not
intended to walve confidentiality or privilege. Morgan Stanley Smith Barney reserves the right, to the extent permitted under
applicable law, to monitor electronic communications, This message is subject to terms available at the following link:
http://www. morganstanley.com/disclalmers/mssbemail. html.  If vou cannot access this link, please notify us by reply
message and we will send the contents to you. By messaging with Morgan Stanley Smith Barney you consent to the
foregoing.

Humbly Yours,

Chuck Price




