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IN THE DISTRICT COURT OF OKLAHOMA COUNTY FOR THHNOV 1 0 202!

STATE OF OKLAHOMA .Régﬁ g@m
OUR
49

OKLAHOMA DEPARTMENT OF
SECURITIES, exrel. MELANIE HALL,
ADMINISTRATOR,

Plaintiff,

CJ-2021-4397
V. Judge Don Andrews

PREMIER GLOBAL CORPORATION, etal.,

Defendants.

DEFENDANTS’ RESPONSE TO PLAINTIFF’S APPLICATION
FOR ORDER ENFORCING ADMINISTRATIVE SUBPOENAS

Defendants Premier Global Corporation (“Premier Global”); Premier Factoring, LLC;
Premier Factoring Group, LLC; PF-2, LLC; PF-3, LLC; PF-4, LLC; PF-5, LLC; PF-6, LLC; and
PF-7, LLC (collectively “Premier”) urge this Court to deny the Oklahoma Department of
Securities’ application because (1) the ODS failed to provide sufficient nexus between its
investigation and the records requested, (2) the ODS’s subpoenas are overbroad and create an
undue burden on Premier to respond, and (3) the ODS seeks accounting records that exceed the

scope of the what was requested in its subpoenas.

The ODS served expansive and burdensome subpoenas on Premier, and to date Premier
has responded to the ODS’s inquiries and produced in excess of 3,000 records comprising nearly
30,000 pages. Since receiving the subpoenas, Premier has cooperated with the ODS by producing
records and responding to informal inquiries by ODS’s counsel. Premier has provided narrative
descriptions, charts illustrating the Premier’s processes, and other presentations to help the ODS
understand Premier’s business. On the day the ODS filed this action, the ODS had canceled a
meeting in which the parties’ counsel were set to review a detailed example of records organized
by Premier to demonstrate Premier’s factoring business. Rather than meet and receive additional

information, the ODS chose instead to file this action. Notwithstanding this unusual move given
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the parties’ ongoing dialogue and notwithstanding the damage the ODS’s investigation has had
on Premier’s business, Premier will continue to work with the ODS to bring it to an
understanding of its business. But in the 14 months since Premier received the ODS’s subpoenas,

the ODS has never alleged any particular wrongdoing by Premier or the Factoring Entities.

1. PREMIER GLOBAL CORPORATION AND THE FACTORING ENTITIES.

Premier has evolved since the mid 1990s from a small two-person residential wood
framing company to a financially successful and nationally respected billing and factoring service.
In 2010 Premier Global Corporation (formerly called Premier Construction Services, Inc.) was
founded to not only provide structural wood framing construction services throughout the
country, but also to assist many small to midsized subcontractors with back-office billing and
collection support as well as factoring for cash-flow issues. Experiencing firsthand for over a
decade all the ups, downs, successes, and struggles of the industry, Premier recognized a unique,
unserved opportunity to build a flourishing business based on serving the financial needs and
requirements of others in the same situation. The document requirements for billing in the
construction industry can be extremely rigorous, with strict deadlines that, if not met, can result
in a company’s billing to be rejected for another 30 days. Most operations simply do not have the
staff, support, or time to properly execute these requirements in an efficient manner.
Additionally, it is common for a subcontractor to be forced to wait two to three months before
receiving payment for the completed work they have performed in the first place. This makes it
nearly impossible for these companies to meet payroll, taxes, insurance requirements, vendor
payments, or even survive at all. It is out of these conditions that Premier developed its billing

and factoring service.

Since its inception in 2010, Premier Global Corporation has generated over $1.2 billion in
gross revenue. Over that same period, Premier Global has had a net profit of over $21 million, all

of which has contributed to the tax base of the United States and States.
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Until 2017, Premier Global factored its customers’ invoices using its own capital as well
as selling invoices to individual third-parties who agreed to purchase invoices from Premier’s
billing clients. To raise additional capital, Premier began raising money through Private
Placement Memoranda issued by defendants Premier Factoring LLC; PF-2, LLC; PF-3, LLC;
PF-4, LLC; PF-5, LLC; PF-6, LLC; and PF-7, LLC (the “Factoring Entities”) —creating new
entities after the existing factoring entity reached their caps of desired capital or investors. The
Factoring Entities borrow money from individual, accredited investors who agree to loan money
to the Factoring Entities in return for 10% annual interest.! The Factoring Entities raised just over
$70 million in operating capital? through their various PPMs since their start. Because of
reinvestment of interest, the Premier Factoring Entities have just over $75 million in capital
available to factor invoices. The Factoring Entities use this capital to purchase invoices factored
by Premier Global through its billing service. The Factoring Entities have paid just under $15
million in interest to their lenders since the private placements began in 2017 without ever

missing an interest payment.

Since 2017, the Factoring Entities have returned almost $6.5 million in principal to
lenders who have requested to redeem their note or have not renewed their note at the end of the
year. The ODS’s unwarranted investigation has been the impetus for most of this return of
principal. Since the beginning of the ODS investigation and its subpoenas and testimony by loan
contractors and lenders, $5 million of the $6.5 million in principal has been requested and repaid.
Of these redemptions, over $3.2 million were “early cancellations” of notes.® The notes only
allow return of principal with 90 days’ notice before the expiration of the note. But despite the

Factoring Entities’ legal right to enforce the contractual requirement of redemption only upon

! The ODS’s application incorrectly states that the interest rate is 10 to 15 percent. App. at 2. The interest
rate on all notes for the Factoring Entities is 10 percent.

z The ODS’s application incorrectly states that Premier has raised “in excess of $100 million....” App. at 2.
3 Additionally, since the beginning of the ODS’s investigation, in which there hasn’t been a single alleged

violation of the Securities Act, an additional $2.7 million in noteholders have provided notice of non-renewal of their
notes at the next renewal date. Premier has also been notified that one of its loan contractors has advised its
noteholders, based on advice of counsel, to liquidate an additional $6.8 million in notes. The damage to Premier’s
business by this investigation is real and affecting Premier’s ability to service its existing customers.
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expiration of the note, the Factoring Entities have never denied a request for early redemption of
a note. Although the ODS’s investigation has damaged Premier by reducing the capital available
to purchase invoices, Premier has had the profitability to make these redemptions as well as

service its customers to date.

The Factoring Entities purchase a blanket Indemnity Agreement from a third party to
guarantee the return of 100% of the face amount of all factored invoices purchased by the
Factoring Entities. Of the $1.2 billion in gross revenue since 2010, the Premier Entities have only

exercised the third-party indemnification process for less than $900,000 in redemptions.

The Factoring Entities have never missed an interest payment to a lender. The Factoring
Entities have never failed to repay a noteholder who chose not to renew a note. Premier has never
missed a legitimate payment to a noteholder, vendor, or contractor. Premier has honored its

contractual commitments since 2010, and it will continue to do so.

1I. PREMIER’S EFFORTS TO COMPLY WITH SUBPOENAS.

Absent from the ODS’s application are Premiers’ responses to the ODS’s subpoenas.
Attached to this response are Premiers’ initial responses (Exs. 1 through 9). Premier responded
promptly and without objection to all but one of the ODS’s requests and agreed to provide
responsive documents. The numbered paragraphs provide a chronology of the requests,

productions, and supplemental productions by Premier to the ODS.
1. In August 2020, the ODS issued subpoenas to Premier.*

2. On September 10, 2020, Premier began its rolling production of records before
serving its written responses to the subpoenas. Ex. 10 (email from J. Russell to S. Mullins).

Premier produced 280 documents comprising 4,288 pages.

4 In addition to the defendants in this action, the ODS issued subpoenas to a number of other entities with the
word “Premier” in the name. Each of those entities responded timely to the subpoenas. The non-defendant
“Premier” entities are not involved in billing and factoring services, and it appears the ODS is satisfied with those
entities’ responses. Premier provides this context to show its efforts to respond promptly and comply with the
ODS’s subpoenas.
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3. On September 15, 2020, Premier served written responses to the ODS’s

subpoenas. (Exs. 1 through 9)

4, On October 30, 2020, Premier provided another 408 records to the ODS
comprising 12,699 pages. Ex. 11 (email from J. Russell to P. Labarthe and S. Mullins). This
second production consisted of organizational documents, contractor services agreements,
private placement memoranda, subscription agreements, promissory notes and related
documents, bank records, invoice and billing information, and other case information. In
particular, Premier provided 5,742 pages of bank records showing all bank transactions in the
subpoena period for each Premier entity. These records show thousands of bank transactions
where the Factoring Entities bought invoices, Premier Global collected invoices, Premier Global
paid suppliers, and Premier Global repaid the Factoring Entities for the invoices. The October 30
production also included samples of factored invoices with the supporting records showing the
purchase by the Factoring Entity, the collection by Premier Global, and the repayment of to the
Factoring Entity (181 invoices and supporting records comprising 6,074 pages—nearly 34 pages
of records, on average, for each invoice). Attached as Ex. 12 is an example of an invoice for
concrete/asphalt service by a Premier billing customer. This example shows the payments to the

factoring customer, vendor payments, and payment of the invoice by the general contractor.

5. On November 5, 2020, the ODS sent a letter requesting more information. Ex. 13.
The letter was sent without the ODS first looking at the October 30 production because there

were many documents produced that addressed the items requested in the letter.

6. On November 24, 2020, Premier responded to the November 5 letter and

identified by document number the responsive records. Ex. 14.

7. On November 25, 2020, Premier continued its rolling production, providing
Premier Global’s financial records, organizational records, and tax returns (seven documents

comprising 113 pages). Ex. 15.
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8. On December 3, 2020, Premier produced another 28 pages of financial records for

Premier Global. Ex. 16.

9. On December 11, 2020, counsel for Premier and the ODS had a conversation to
meet and confer on production of non-Oklahoma noteholders. Despite the significant production
of Oklahoma records and Premier’s representation that the records would be identical for out-of-

state lenders, Premier agreed to produce the lender records for all states.

10.  On December 23, 2020, Premier produced another 2,455 documents comprising
9,822 pages. Ex. 17. These documents consisted of records for lenders outside Oklahoma that

Premier agreed to produce during the December 11 call.

11. On February 4, 2021, ODS attorney Shaun Mullins wrote Premier’s counsel
requesting information on how Premier accounted for the transactions involving factored

invoices. Ex. 18. This request was not part of the subpoena.

12. On February 26, 2021, Premier responded to the February 4 request with a
paragraph by paragraph response to the requests. In addition, Premier’s letter included two

exhibits with flow charts showing Premier’s process for factoring invoices. Ex.19.

13.  On April 13, 2021, counsel for Premier and the ODS conferred by video
conference at the request of the ODS. Following that call, the ODS submitted a follow-up request
for information by letter dated April 15, 2021. Ex. 20. The April 15 letter requested six categories
of information relating to how Premier tracks invoices and account for revenue. Like the

February 4 letter, the request was not part of a subpoena.

14.  On May 3, 2021, Premier responded to the April 15 letter with specific answers to

each of the six requests. Ex.21.

15.  On June 11, 2021, following oral requests during meetings with the ODS, Premier

produced its communications with noteholders. Premier produced 721 pages of records. Ex. 22.
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16.  Following the June 11, 2021 production, Premier didn’t hear from the ODS. On
July 19, 2021, Premier’s counsel contacted the ODS and requested a meeting to discuss the
status of the investigation and to provide additional information to demonstrate how Premier

processes a factored invoice. A meeting was arranged for July 30 at the ODS’s offices.

17. At the July 30 meeting, Premier’s counsel met with the ODS and presented a
detailed, annotated example of a factored invoice as it moves through Premier’s system from the
generation of the invoice by its billing service through factoring, collection, and repayment to the
Factoring Entity. A copy of the materials presented to the ODS is attached as Ex. 23. The
presentation walked the ODS through each step of the process and included supporting

documents showing the supporting bank transactions.’

18.  Following the July 30 presentation, counsel for Premier and the ODS had a follow-
up telephone call to discuss what additional records ODS wanted from Premier. Following that
telephone call, the ODS requested still more information by email on August 12, 2021. Ex. 24.
The parties tentatively set a call for August 18 to discuss the production. On August 17,
Premier’s counsel requested the call be postponed to the end of the month to permit counsel and
Premier time to discuss the August 12 request. Counsel for Premier was also scheduled to be out

of state on vacation for nine days beginning on August 19.

19.  The August 12 email set out follow-up requests with the recognition that
Premier’s counsel would “discuss the methods and types of production with your client and
agreed that we would further refine the options.” The email requested “detail reports” from
Quickbooks for certain line items on financial statements provided by Premier. The records

underlying the financial statements are not part of the ODS’s subpoena. In a good faith attempt

5 In paragraph 13 of the ODS’s application, it refers to the July 30 presentation and stated that “[t]he sample

did not satisfy the document production required.” The presentation was not intended to satisfy any particular
document production. The purpose of the presentation was to provide a representative illustration of how Premier
factors an invoice and to include the supporting bank records showing the financial transactions supporting the
factoring of the sample invoice.
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to educate the oDS on how Premier’s factoring business works, Premier was agreeing to provide

information beyond the scope of the records requested in the subpoenas.

20.  The August 12 email also asked for all records for invoices factored on the first
and last days of each quarter for two years (a total of nine days).® “Similar to the examples you
provided on the 30th, please provide the supporting documents that follow each initial

application out to its conclusion....”

21.  On September 3, counsel for Premier and ODS had a lengthy call to discuss the
August 12 follow-up request. During this call, Premier’s counsel explained that providing the
documentation for each invoice factored over nine separate days during the subpoena period
would likely mean providing documentation for nearly 600 invoices. If the average number of
pages for each invoice totaled 30 pages, Premier would be producing another 18,000 pages of
records. Counsel for Premier also conveyed that the transaction reports underlying two of the
Quickbooks entries would total more than 4,000 pages each if the reports could even be rendered
in a .pdf format. Premier was only able to render approximately 15 pages at a time to print it.
Further, the information on the reports as rendered did not provide useful information. The ODS
has been explicit over the past 14 months that it doesn’t want records that will not be helpful to

its investigation.

22.  On September 9, counsel for Premier and ODS had a follow-up call. The ODS
reiterated its request for certain records in the ODS’s August 12 email. On that call, the ODS
requested to see how Premier’s “ledger” tracks factored invoices. Premier’s counsel noted that
the ledger, described in detail in its May 3 letter, was not a historical document, and it could only
show invoices currently outstanding. Following the call, Premier began preparing a detailed
example of invoices on the ledger. To make it an informative presentation, Premier selected a

date after the September 9 call to show the ledger and the invoices paid that date. In other words,

6 The ODS clarified later that it was looking for nine days over two years and not 16 days (the first and last

day of eight quarters would be 16 days). The ODS agreed that the last day of a quarter would also count as the first
day of the next quarter.
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the example of the ledger for the selected date, September 28, would show invoices paid, and all
supporting documents, for the invoices that were paid on that date. The examples for September
28 were much like the example provided at the meeting on July 30, but this time it would show
the ledger as requested by the ODS. Premier annotated the example and provided an explanation
to describe each document and how it related to the invoice. Gathering the documents took
considerable time by Premier (it was not completed until Monday, October 11), and the number
of pages for the invoices on that date consisted of around 400 pages. Premier annotated the
documents to show how they were related. Counsel for Premier had this example ready to
demonstrate to the ODS at the meeting it canceled in favor of filing this subpoena enforcement
action. The documents as produced by Premier would not organize the records as set out in the
example. The meeting canceled by the ODS would have given it information not available
through the review of records. The presentation would have helped explain Premier’s business;
Premier doesn’t understand why the ODS would cancel a meeting that would provide useful

information.

23.  On September 22, counsel for Premier and ODS had a follow-up telephone call to
discuss what would be provided at the meeting with the ODS scheduled for Thursday, October
14. The ODS was still requesting the Quickbooks entries underlying certain items on the financial
statement. The ODS wanted a list of invoices supporting the “Factored Invoices” asset on the
Factoring Entities’ financial statements. The ODS also asked for an explanation of how Premier
stores its records. The ODS requested documents ahead of a meeting scheduled for Thursday,

October 14.

24.  On Thursday, October 7, Premier’s counsel emailed the ODS requesting the

meeting be moved by one day to Friday, October 15 from October 14. Ex. 25 at 5.

25.  Late Friday afternoon, October 8, ODS’s counsel emailed stating it would not
reschedule the meeting unless Premier agreed to produce, before the meeting, the records

described in the August 12 email as clarified on September 22. Ex. 25 at 4. According to the ODS,
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if Premier wasn’t providing those records before the meeting, the ODS did not believe a meeting

was necessary.

26.  On Monday, October 11, Premier’s counsel responded to the email confirming he
had just received the detailed example of the documents demonstrating the ledger, documents
counsel believed the ODS was interested in reviewing. Having just received the documents,
counsel agreed to provide an update on October 13 (counsel was unavailable on the 12th because

of a previously scheduled mediation). Ex. 25 at 3-4.

27.  Aspromised, on October 13 counsel for Premier followed up on the October 11
email and explained the documents prepared by Premier to help the ODS understand the ledger.
Counsel also noted that once the ODS reviewed the documents prepared by Premier and
explained by counsel, the ODS would understand why certain requested Quickbooks entries

would not help the ODS. Ex. 25 at 3.

28.  The ODS responded on October 13 that it would not hold a meeting to discuss the
records unless Premier provided the records to them as requested in the August 12 email. Ex. 25

at 2.

29.  On Thursday, October 14, Premier’s counsel responded with a detailed
explanation of what would be provided at the meeting on the 15th, which would accompany an
explanation of what the records show (the documents totaled more than 400 pages). As counsel
noted in the message, Premier is only obligated to produce records as they’re kept in the ordinary
course of business. The records provided on July 30 and the records prepared for the October 15
meeting were assembled from records kept by multiple staff, in various locations, in multiple
cities company-wide. The compilation of records was done to benefit the ODS because, as the
message noted, the records produced in the ordinary course of business would not provide useful

information. Ex. 25 at 1-2.
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30.  The ODS responded on October 14 that the parties weren’t close to a resolution,

and Premier could simply provide documents (with no context).
31 On Friday, October 15, the ODS filed this subpoena enforcement action.

32.  Inaddition to the ODS’s burdensome requests to Premier, it has been issuing
subpoenas for testimony from noteholders and from the loan contractors who provide the
services to the noteholders. Upon information and belief, those depositions have been abusive
and lengthy. The result has been to damage Premier’s relationship with its noteholders and loan

contractors who provide services relating to the noteholders.

III. THE ODS FAILED TO ESTABLISH THE NEXUS BETWEEN ITS REQUESTS
AND A LEGITIMATE AND AUTHORIZED INVESTIGATIVE PURPOSE.

Nowhere in the ODS’s application does it expressly state the basis for its investigation.
Paragraph 4 of the application refers only to information received by the Administrator indicating
possible violations of the Oklahoma Uniform Securities Act, but it fails to state what those
violations might be. The allegation is not supported by a single reference to the Securities Act.
While the statute provides the ODS authority to take certain actions, including to subpoena
records, the ODS’s authority is limited to those actions taken “[f]or the purpose of an
investigation or proceeding under this act....” 71 Okla. Stat. § 1-602(B). In other words, the ODS
cannot wield its authority untethered to its statutory authority, but rather must link its actions to
potential violations of the Securities Act it is investigating. issue subpoenas and investigate, the
ODS must first have an underlying violation, or potential violation it is investigating. The
application provides no information on what those potential violations might be. As a threshold
matter, the ODS should not be entitled to enforce a subpoena without first establishing a legal

basis for its investigation.

Construed broadly and without specific reference to any section of the Securities Act, the
lone potential justification for the investigation refers to registration exemption. Paragraph 3 of

the application notes that Premier’s Private Placement Memoranda have not been registered
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under the Act—a fact that could violate the Act if there is not a specific, applicable exemption.
But a registration violation has nothing to do with the records the ODS seeks. Underlying
invoices germane to Premier’s business operations have no bearing on whether the capital-raising

security offering is exempted from registration.

The ODS provided no other justification for its investigation. The ODS has failed to
establish a nexus between the investigative action it seeks for this Court to enforce and a proper,
statutorily authorized purpose for its investigation. Without an alleged violation of the Act tied to
the records requested, this Court should not enforce the subpoenas that exceed the scope of the

ODS’s investigative purpose.

IV. THE ODS’S SUBPOENAS ARE OVERLY BROAD AND PLACE AN UNDUE
BURDEN ON PREMIER.
The ODS seeks enforcement of only a single request: No. 5, which states:

5. Documents identifying all invoices and receivables acquired and/or
purchased by you including the names of all vendors and payees of such invoices
and receivables.

Of the ODS’s 14 categories of requests, this is the only one Premier objected to. Premier’s initial
response, as noted in the application, stated (all responses were substantially similar):

RESPONSE: [PF Entity] objects to Request No. 5 on the grounds that producing
all invoices and receivables acquired and/or purchased would be overly broad and
unduly burdensome and not proportional to the goals of the investigation. The
number of records is significant. [PF Entity] will update this response when it
determines the scope and breadth of documents responsive to this request.

Following receipt of the Department’s letter on November 5 requesting additional information,
Premier supplemented the written response as follows (this is not quoted in the ODS’s
application):

Response: Premier Group previously produced responsive documents [see
example beginning at PREMIER 00004375]. As noted in its objection to this
request, a production of every record back to January 1, 2018, is overly broad and
unduly burdensome. Premier Group produced a large sample of documents
beginning at PREMIER 00004375. These documents are representative of the
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documents that would be produced if Premier Group were to go back and produce
every invoice and receivable document for the entire period.

The representative sample of 181 invoices, totaling 6,074 pages of records, demonstrates
the overbreadth of Request No. 5. If Premier had to produce records for every invoice factored on
9 days over a two-year period, Premier estimates it would need to provide records for about 600
separate invoices. If those invoices have the same average number of pages associated with the
invoice, it would mean Premier producing around 18,000 additional pages of records.
Complicating production is the fact that although an invoice may have been factored on a
particular day, the records to show the purchase of the invoice by the Factoring Entity, the
payment of vendors for the client, the receipt of money from the party owing the invoice, and the
subsequent repayment to the Factoring Entity all occur on later dates. Premier’s method of
keeping records requires it to collect records from multiple locations to assemble the packet of
records applicable to a particular invoice. Requiring Premier to collect records for roughly 600

separate invoices is unduly burdensome.

And it is unclear why the ODS needs those records. The application to this Court doesn’t
say how those records will advance an investigation. And the application says nothing about an
alleged violation of the Act on which these records might shine some light. Without that

justification, the ODS should not be entitled to an order requiring production.

V. THE ACCOUNTING RECORDS DiSCUSSED AMONG COUNSEL DURING THE
MEET AND CONFER SESSIONS ARE NOT REQUESTED IN THE SUBPOENAS
AND ARE NOT SUBJECT TO AN ORDER COMPELLING PRODUCTION.

Quite a bit of the discussion in the application relates to a meet and confer process that
Premier engaged in to help the ODS conclude its investigation. Premier has an outstanding
reputation in the construction industry, and many general contractors, as well as vendors, urge or
even insist that their subcontractors use Premier’s billing service to avoid unnecessary liens by

material suppliers and disputes with subcontractors. Premier’s model works. And Premier hoped
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to cooperate with the ODS to resolve this investigation through cooperative efforts and

demonstrate that its business does what it states that it does.

It is inexplicable why the ODS would cancel a meeting at which they would be receiving
information they requested. The meeting was to provide context to the productions that had
already occurred and to answer questions. By canceling the meeting, the ODS put itself in a
position of potentially having to wait until this Court rules in February 2022. If the point of the
ODS’s investigation is to receive information, why would it cancel a meeting if it couldn’t get

records in advance of a meeting? It doesn’t make sense.

The Quickbooks records requested in the meet and confer sessions are not requested in
any subpoena. It is in that spirit of cooperation that Premier, during the meet and confer process,
was willing to share records that exceeded what was requested in the subpoenas. Premier
discharged its obligation to provide financial statements; the ODS has those. Premier went above
and beyond the subpoena to provide thousands of pages of bank records with thousands of
transactions purchasing invoices, paying suppliers, being repaid on the invoice, and repaying the
Factoring Entity. The ODS can look at those records to show the magnitude of the operation. But
most important, Premier provided those records voluntarily as part of the cooperation with the
ODS. Ifit’s the Quickbooks records they really want, an action to enforce request no. 5 won’t get

them there.

All of this leaves Premier questioning where this investigation is going and, in particular,
the purpose of this subpoena enforcement action. Premier will continue to work with the ODS to
show it there has been no violation of the Act. But it has been needlessly distracted by preparing
its response to this proceeding. In all events, the Court should deny the ODS’s application to

enforce the subpoena.
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CONCLUSION

Premier has been diligently working with the ODS to collaboratively and cooperatively
explain how Premier’s business operates in anticipation of amicably resolving the investigation.
As the parties have discussed throughout, the nuances and complexity of the factoring operation
renders single-source streams of information, like invoices without cross-referenced materials,
useless to an on-looker trying to make sense of the operation. The ODS has repeatedly confirmed
it doesn’t want useless or unhelpful data dumps. Regardless, it has drawn a line in the sand with
its application. Despite receiving previous advisements that bare invoices removed from context
would be voluminous and unhelpful in educating the ODS about Premier’s business, it demands
all invoices for a more than two-year period. Considering a representative sample of 181 invoices
comprised of over 6,000 pages and took considerable time to assemble, compliance with the
ODS’s request—despite no showing how it relates to any violation of the Securities Act—would
be orders of magnitude larger and take months to complete. For the reasons stated above, the
Court should exercise its discretion to decline to order enforcement of the overbroad and unduly

burdensome administrative subpoenas that lack justification issued by the ODS.

DATED: 10 November 2021 Ryﬁllly submitted,

¢

John D. Russell, OBA No. 13343
Andrew J. Hofland, OBA No. 33396
GABLEGOTWALS

110 North Elgin Ave., Suite 200
Tulsa, Oklahoma 74120-1495

(918) 595-4800 | (918) 595-4990 (fax)
Jrussell@gablelaw.com
ahofland@gablelaw.com

COUNSEL FOR DEFENDANTS
PREMIER GLOBAL CORPORATION, etal.
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CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the above and foregoing document was sent,
via electronic mail, to the following counsel of record on this 10th day of November 2021:

Shaun Mullins

Jennifer Shaw

Patricia Labarthe

OKLAHOMA DEPARTMENT OF SECURITIES
204 North Robinson, Suite 400

Oklahoma City, OK 73102

EMAIL: smullins@securities.ok.goy
JShaw@securities.ok.goy
plabarthe@securities.ok.goy

COUNSEL FOR PLAINTIFF
OKLAHOMA DEPARTMENT OF SECURITIES

A o

John D. Russell
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IN RE: PREMIER GLOBAL CORPORATION
DS FiLE No. 21-005

SUBPOENA ISSUED TO:

PREMIER GLOBAL PROPERTIES, LLC

PREMIER GLOBAL PROPERTIES, LLC’s
RESPONSES AND OBJECTIONS TO SUBPOENA

Premier Global Properties, LLC (“PGP”) hereby objects and responds to the
requests for production of documents (“Requests”) in the subpoena issued on 11 August

2020 (“Subpoena”) served by the Oklahoma Department of Securities (“ODS”).

PRELIMINARY STATEMENT

PGP is making a reasonable, diligent, proportional, and good faith effort to
investigate the subpoena requests and locate and provide the responsive information, and
reserves the right to change, amend, or supplement the objections and responses herein.
PGP’s objections and responses to the subpoena are based on information reasonably
available. PGP does not assume any obligation to produce information or documents that
are not in its possession, custody, or control. PGP reserves the right to later use
discovered information and decuments now known but whose relevance, significance, or

applicability has not yet been ascertained.

Where PGP provides information or documents obtained from a third party to
respond to the Requests, PGP does not admit or represent that the third party is PGP’s
predecessor, successor, affiliate, subsidiary, parent company, branch, division, office,
unit, officer, director, employee, agent, consultant, assign, or any other representative of
PGP, or that PGP exercises control over that third party. Nor does PGP assume any
obligation to produce information or documents that are not in its possession, custody, or
control. PGP reserves the right to change, amend, or supplement these objections and
responses if it learns that information or documents from third parties provided in its

information and document production is incorrect or if it learns that information or
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documents from these third parties has relevance, significance, or applicability that has

not yet been ascertained.

Additionally, PGP does not waive its right to assert any and all applicable privileges,
doctrines, and protections; instead, PGP reserves its right to withhold responsive
information and documents on the basis of any and all applicable privileges, doctrines,
and protections, including, but not limited to, information and documents that (1) were
prepared for or in anticipation of litigation; (2) contain or reflect the analysis, mental
impressions, or work of counsel; (3) contain or reflect attorney-client communications; or
(4) are otherwise privileged. Any inadvertent production of privileged or protected
information or documents shall not constitute a wavier, in whole or in part, of any such
privilege or protection in this or any other federal or state proceeding. PGP requests that
any information or documents subject to a privilege or protection, if inadvertently
produced, be immediately returned by the Oklahoma Department of Securities (“ODS”)
to PGP. PGP further requests that ODS not use any information derived from any
privileged or protected information or documents that was inadvertently produced and
provide PGP with immediate notice if information or documents produced appears to be

privileged or protected, either on their face or in light of facts known to ODS.

PGP makes these objections and responses without in any way waiving PGP’s right
to raise any other objections that its counsel deems appropriate based upon any specific
requests made of PGP or any PGP designee. Further, PGP’s responses are made without
in any way intending to waive or waiving, but on the contrary, intending to preserve and

preserving:

1. theright to question or object to the authenticity, foundation, relevancy,
materiality, privilege, and admissibility of any testimony, information, or documents

provided in response to the Requests in any subsequent proceeding in this or any action;
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2. the right to object to the use of testimony, information, or documents provided
in response to the Requests in any subsequent proceeding in this or any other action on

any grounds;

3. the right to object to the introduction of these objections and responses into

evidence; and

4. the right to object on any ground at any time to other discovery involving the

subject matter of the Requests or PGP’s objections and responses to the Requests.

PGP’s responses to the Requests contain confidential proprietary business
information, including confidential trade secrets, as well as commercial and financial
information, that PGP does not ordinarily disclose. PGP requests that ODS accord
confidential treatment to these objections and responses to the Requests (the
“Confidential Information”) and the documents produced, or any information contained
in them or disclosed in connection with them to any person who is not an employee of the

ODS unless required to do so by law.

Accordingly, PGP’s objections and responses to the subpoena are submitted to the
ODS with the expectation that they will be kept confidential, in a nonpublic file, and that
access to the information will be strictly limited to ODS employees. Should ODS receive
any request to inspect or copy this Confidential Information, PGP requests that ODS
notify it immediately. In the event any third party (including any person who is not an
ODS employee) seeks disclosure of, or access to, the Confidential Information, PGP
requests it be given immediate notice of such a request, a copy of the materials relating to
the request (including the request itself, as well as any ODS determination regarding that
request), and sufficient notice of any intended release or disclosure of the Confidential
Information by ODS, so that PGP may pursue any remedies it deems necessary or

appropriate.
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PGP generally and specifically objects to the subpoena. The instructions are overly
broad, and PGP cannot give accurate responses to the requests given the breadth of the
definitions and the confusing nature of many of the questions.”) hereby objects and
responds to the requests for production of documents (“Requests”) in the Subpoena
issued on 11 August 2020 (“Subpoena”) served by the Oklahoma Department of

Securities.

OBJECTION TO DEFINITIONS
PGP generally objects to the subpoena’s definitions because PGP cannot give
accurate responses to the Requests given the breadth of the definitions and the

correspondingly confusing nature of many of the questions.

PGP objects to definition 1. Definition no. 1, defining “you” and “your,” is overly
broad. PGP doesn’t necessarily have the ability to produce or control over employees,
agents, representatives, and attorneys such that it can ascertain whether these people
might have documents in their possession. Because PGP doesn’t have control over these
groups of individuals, it objects to any obligation to ascertain information or documents
from them.

OBJECTION TO INSTRUCTIONS

Instruction no. 1 requires PGP to produce documents in the possession, custody, or
control of current and former employees. These groups aren’t within PGP’s power to
compel production of records. PGP therefore objects to any obligation to provide answers
or produce documents from people over which it has no control.

Instruction no. 17 requires PGP to do more than is required under a subpoena.
Respondents are not required to provide an affidavit setting out whether a diligent search
has been conducted. Further, PGP is not obligated to swear to the completeness of a

production of records when the instructions and definitions aren’t clear.
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REQUESTS FOR PRODUCTION

You are commanded to produce the following items within your possession,
custody or control for the time period of January 1, 2018 to the present:

REQUEST NO. 1: All promotional materials or literature, solicitation letters,
prospectuses, private placement memoranda, subscription agreements, promissory notes,
loan origination forms, and all other documents used in connection with the offer and/or

sale of any promissory note issued by Premier Global Properties, LLC (“Promissory
Note”).

RESPONSE: PGP has no responsive documents to produce.

REQUEST NO. 2: Documents identifying each person to whom you issued, offered
and r sold any Promissory Note identified in the documents provided in response to Item
Number 1 above, as well as the date that each Promissory Note was issued, offered and/or
sold, the amount thereof, and documentation of all payments made by and/or to each
such person.

RESPONSE: PGP has no responsive documents to produce.

REQUEST NO. 3: All communications between you and the persons identified in the
documents provided in response to Item Number 2 above including, but not limited to, all
correspondence, notes of conversations, emails and/or other electronically stored or
communicated information.

RESPONSE: PGP has no responsive documents to produce.

REQUEST NO. 4: Documents identifying each person and/or contractor involved in
the offer or sale of any Promissory note identified in the documents provided in response
to Item Number 1 above, including all contractor services agreements; non-disclosure,
non-circumvention and confidentiality agreements; and documents identifying all
contractors’ fees, commissions, dividends, or other compensation paid to each such
person.

RESPONSE: PGP has no responsive documents to produce.
REQUEST NO. 5: Documents identifying all invoices and receivables acquired
and/or purchased by you including the names of all vendors and payees of such invoices

and receivables.

RESPONSE: PGP has no responsive documents to preduce.
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REQUEST NO. 6: All documents relating to any indemnification agreement entered
into or acquired by you including, but not limited to, all indemnification contracts or
agreements, any payment made or received for the contracts or agreements, proofs of
claim, audited or unaudited financial information of any indemnitor, evidence of claim
payments made to you by any indemnitor, and/or refunds paid by you to any indemnitor.

RESPONSE: PGP has no responsive documents to produce.

REQUEST NO. 7: Documents identifying the exemption from registration under the
Act, if any, you relied upon in connection with the issuance, offer and/or sale, in and/or
from Oklahoma, of each Promissory Note identified in the documents provided in
response to Item Number 1 above, and the documentation demonstrating the qualification
for the exemption.

RESPONSE: PGP has no responsive documents to produce.

REQUEST NO. 8: All documents utilized to determine whether each person
identified in the documents provided in response to Item Number 2 above is
“accredited” as that term is defined in Rule 501 of Regulation D (17 C.F.R § 230.501),
promulgated by the United States Securities and Exchange Commission.

RESPONSE: PGP has no responsive documents to produce.

REQUEST NO. 9: All organizational documents relating to you and those of any
affiliates including, but not limited to, articles of incorporation, by-laws, articles of
organization, operating agreements, minutes, resolutions, business plans, and other
similar documents.

RESPONSE: PGP objects to this request because it has no relevance to the
ODS’s investigation into factoring invoices. PGP is not involved in the factoring of
invoices.

REQUEST NO. 10: Documentation identifying all open and closed accounts into
which funds received from persons identified in the documents provided in response to
Item Number 2 above were deposited or transferred including, but not limited to,
checking, savings, credit card, certificate of deposit, loan, safe deposit box, trust, and
escrow, by the name the account is carried in, the name and mailing address of the
financial institution, the account number, the type of account, and the name(s) of
person(s) authorized to sign on the account.

RESPONSE: PGP has no responsive documents to produce.

REQUEST NO. 11: Documentation identifying all of your members, officers,
directors, managers, and employees as well as the title, job responsibilities, and time
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period of employment or service of each such member, officer, director, manager or
employee.

RESPONSE: PGP objects to this request because it has no relevance to the
ODS’s investigation into factoring invoices. PGP is not involved in the factoring of
invoices.

REQUEST NO. 12: All documents relating to any contract or agreement for work or
services provided to you by any member, officer, director, manager or employee
identified in Item Number 11 above.

RESPONSE: PGP objects to this request because it has no relevance to the
ODS’s investigation into factoring invoices. PGP is not involved in the factoring of
invoices.

REQUEST NO. 13: All of your financial statements, audited or unaudited, monthly,
quarterly or annual, for the last three years, and all federal and state tax return filings for
the last three years.

RESPONSE: PGP objects to this request because it has no relevance to the
ODS’s investigation into factoring invoices. PGP is not involved in the factoring of
invoices.

REQUEST NO. 14: All documentation identifying any criminal, civil, and/or
administrative investigation and/or action regarding you and, if applicable, the resolution
of such action.

RESPONSE: PGP objects to this request because it has no relevance to the
ODS’s investigation into factoring invoices. Notwithstanding this objection, PGP is
not involved in the factoring of invoices.
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Dated: 15 September 2020
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Respectfully submitted,

A Worpn—

John D. Russell, OBA No. 13343
GABLEGOTWALS

1100 ONEOK Plaza

100 West Fifth Street

Tulsa, Oklahoma 74103-4217

T: (918) 595-4800

F: (918) 595-4990

E: jrussell@gablelaw.com

COUNSEL FOR

PREMIER GLOBAL PROPERTIES, LLC
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CERTIFICATE OF SERVICE

I hereby certify that on 15 September 2020, a full, true, and correct copy of the
foregoing was send by email, to the following counsel of record at the following address:

Melanie Hall, Administrator

OKLAHOMA DEPARTMENT OF SECURITIES
204 North Robinson, Suite 400

Oklahoma City, OK 73102

Shaun Mullins, Enforcement Attorney - SMullins@securities.ok.gov
OKLAHOMA DEPARTMENT OF SECURITIES

O Wrn—

John D. Russell
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IN RE: PREMIER GLOBAL CORPORATION
DS FiLE No. 21-005

SUBPOENA ISSUED TO:

PREMIER FacTORING LLC

PREMIER FACTORING LLC’S RESPONSES
AND OBJECTIONS TO SUBPOENA

Premier Factoring LLC (“Premier Factoring”) hereby objects and responds to the
requests for production of documents (“Requests”) in the Subpoena issued on 21 August

2020 (“Subpoena”) served by the Oklahoma Department of Securities (“ODS”).

PRELIMINARY STATEMENT

Premier Factoring is making a reasonable, diligent, proportional, and good faith effort
to investigate the subpoena requests and locate and provide the responsive information,
and reserves the right to change, amend, or supplement the objections and responses
herein. Premier Factoring’s objections and responses to the subpoena are based on
information reasonably available. Premier Factoring does not assume any obligation to
produce information or documents that are not in its possession, custody, or control.
Premier Factoring reserves the right to later use discovered information and documents
now known but whose relevance, significance, or applicability has not yet been

ascertained.

Where Premier Factoring provides information or documents obtained from a third
party to respond to the Requests, Premier Factoring does not admit or represent that the
third party is Premier Factoring’s predecessor, successor, affiliate, subsidiary, parent
company, branch, division, office, unit, officer, director, employee, agent, consultant,
assign, or any other representative of Premier Factoring, or that Premier Factoring
exercises control over that third party. Nor does Premier Factoring assume any obligation
to produce information or documents that are not in its possession, custody, or control.

Premier Factoring reserves the right to change, amend, or supplement these objections
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and responses if it learns that information or documents from third parties provided in its
information and document production is incorrect or if it learns that information or
documents from these third parties has relevance, significance, or applicability that has

not yet been ascertained.

Additionally, Premier Factoring does not waive its right to assert any and all
applicable privileges, doctrines, and protections; instead, Premier Factoring reserves its
right to withhold responsive information and documents on the basis of any and all
applicable privileges, doctrines, and protections, including, but not limited to, information
and documents that (1) were prepared for or in anticipation of litigation; (2) contain or
reflect the analysis, mental impressions, or work of counsel; (3) contain or reflect
attorney-client communications; or (4) are otherwise privileged. Any inadvertent
production of privileged or protected information or documents shall not constitute a
wavier, in whole or in part, of any such privilege or protection in this or any other federal
or state proceeding. Premier Factoring requests that any information or documents
subject to a privilege or protection, if inadvertently produced, be immediately returned by
the Oklahoma Department of Securities (“ODS”) to Premier Factoring. Premier
Factoring further requests that ODS not use any information derived from any privileged
or protected information or documents that was inadvertently produced and provide
Premier Factoring with immediate notice if information or documents produced appears

to be privileged or protected, either on their face or in light of facts known to ODS.

Premier Factoring makes these objections and responses without in any way waiving
Premier Factoring’s right to raise any other objections that its counsel deems appropriate
based upon any specific requests made of Premier Factoring or any Premier Factoring
designee. Further, Premier Factoring’s responses are made without in any way intending

to waive or waiving, but on the contrary, intending to preserve and preserving:

{2187051;} P age 20f9

EXHIBIT 2
Page 2 of 9



1. the right to question or object to the authenticity, foundation, relevancy,
materiality, privilege, and admissibility of any testimony, information, or documents

provided in response to the Requests in any subsequent proceeding in this or any action;

2. the right to object to the use of testimony, information, or documents provided
in response to the Requests in any subsequent proceeding in this or any other action on

any grounds;

3. the right to object to the introduction of these objections and responses into

evidence; and

4. the right to object on any ground at any time to other discovery involving the
subject matter of the Requests or Premier Factoring’s objections and responses to the

Requests.

Premier Factoring’s responses to the Requests contain confidential proprietary
business information, including confidential trade secrets, as well as commercial and
financial information, that Premier Factoring does not ordinarily disclose. Premier
Factoring requests that ODS accord confidential treatment to these objections and
responses to the Requests (the “Confidential Information”) and the documents
produced, or any information contained in them or disclosed in connection with them to

any person who is not an employee of the ODS unless required to do so by law.

Accordingly, Premier Factoring’s objections and responses to the subpoena are
submitted to the ODS with the expectation that they will be kept confidential, in a
nonpublic file, and that access to the information will be strictly limited to ODS
employees. Should ODS receive any request to inspect or copy this Confidential
Information, Premier Factoring requests that ODS notify it immediately. In the event any
third party (including any person who is not an ODS employee) seeks disclosure of, or

access to, the Confidential Information, Premier Factoring requests it be given immediate
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notice of such a request, a copy of the materials relating to the request (including the
request itself, as well as any ODS determination regarding that request), and sufficient
notice of any intended release or disclosure of the Confidential Information by ODS, so

that Premier Factoring may pursue any remedies it deems necessary or appropriate.

Premier Factoring generally and specifically objects to the subpoena. The
instructions are overly broad, and Premier Factoring cannot give accurate responses to
the requests given the breadth of the definitions and the confusing nature of many of the

questions.

OBJECTION TO DEFINITIONS
Premier Factoring generally objects to the subpoena’s definitions because Premier
Factoring cannot give accurate responses to the Requests given the breadth of the

definitions and the correspondingly confusing nature of many of the questions.

Premier Factoring objects to definition 1. Definition no. 1, defining “you” and
“your,” is overly broad. Premier Factoring doesn’t necessarily have the ability to produce
or control over employees, agents, representatives, and attorneys such that it can
ascertain whether these people might have documents in their possession. Because
Premier Factoring doesn’t have control over these groups of individuals, it objects to any

obligation to ascertain information or documents from them.

OBJECTION TO INSTRUCTIONS
Instruction no. 1 requires Premier Factoring to produce documents in the possession,
custody, or control of current and former employees. These groups aren’t within Premier
Factoring’s power to compel production of records. Premier Factoring therefore objects
to any obligation to provide answers or produce documents from people over which it has
no control.
Instruction no. 17 requires Premier Factoring to do more than is required under a

subpoena. Respondents are not required to provide an affidavit setting out whether a
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diligent search has been conducted. Further, Premier Factoring is not obligated to swear
to the completeness of a production of records when the instructions and definitions

aren’t clear.

REQUESTS FOR PRODUCTION

You are commanded to produce the following items within your possession,
custody or control for the time period of January 1, 2018 to the present:

REQUEST NO. 1: All promotional materials or literature, solicitation letters,
prospectuses, private placement memoranda, subscription agreements, promissory notes,
loan origination forms, and all other documents used in connection with the offer and/or
sale of any promissory note issued by Premier Factoring LLC (“Promissory Note”).

RESPONSE: Premier Factoring is producing responsive documents. Premier
Factoring generally does not have promotional materials or literature and does not
send solicitation letters.

REQUEST NO. 2: Documents identifying each person to whom you issued, offered
and or sold any Promissory Note identified in the documents provided in response to
Item Number 1 above, as well as the date that each Promissory Note was issued, offered
and/or sold, the amount thereof, and documentation of all payments made by and/or to
each such person.

RESPONSE: Premier Factoring is producing responsive documents.

REQUEST NO. 3: All communications between you and the persons identified in the
documents provided in response to Item Number 2 above including, but not limited to, all
correspondence, notes of conversations, emails and/or other electronically stored or
communicated information.

RESPONSE: Premier Factoring is producing responsive documents. Premier
Factoring does not generally correspond with persons lending money. Premier
Factoring will produce responsive records when it completes its search.

REQUEST NO. 4: Documents identifying each person and/or contractor involved in
the offer or sale of any Promissory note identified in the documents provided in response
to Item Number 1 above, including all contractor services agreements; non-disclosure,
non-circumvention and confidentiality agreements; and documents identifying all
contractors’ fees, commissions, dividends, or other compensation paid to each such
person.
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RESPONSE: Premier Factoring is producing records that will identify the
persons and/or contractors.

REQUEST NO. 5: Documents identifying all invoices and receivables acquired
and/or purchased by you including the names of all vendors and payees of such invoices
and receivables.

RESPONSE: Premier Factoring objects to Request no. 5 on the grounds that
producing all invoices and receivables acquired and/or purchased would be overly
broad and unduly burdensome and not proportional to the goals of the investigation.
The number of records is significant. Premier Factoring will update this response
when it determines the scope and breadth of documents responsive to this request.

REQUEST NO. 6: All documents relating to any indemnification agreement entered
into or acquired by you including, but not limited to, all indemnification contracts or
agreements, any payment made or received for the contracts or agreements, proofs of
claim, audited or unaudited financial information of any indemnitor, evidence of claim
payments made to you by any indemnitor, and/or refunds paid by you to any indemnitor.

RESPONSE: Premier Factoring will produce any responsive records.

REQUEST NO. 7: Documents identifying the exemption from registration under the
Act, if any, you relied upon in connection with the issuance, offer and/or sale, in and/or
from Oklahoma, of each Promissory Note identified in the documents provided in
response to Item Number 1 above, and the documentation demonstrating the qualification
for the exemption.

RESPONSE: Premier Factoring will produce any responsive records.

REQUEST NO. 8: All documents utilized to determine whether each person
identified in the documents provided in response to Item Number 2 above is
“accredited” as that term is defined in Rule 501 of Regulation D (17 C.F.R § 230.501),
promulgated by the United States Securities and Exchange Commission.

RESPONSE: Premier Factoring will produce any responsive records.

REQUEST NO. 9: All organizational documents relating to you and those of any
affiliates including, but not limited to, articles of incorporation, by-laws, articles of
organization, operating agreements, minutes, resolutions, business plans, and other
similar documents.

RESPONSE: Premier Factoring objects to Request No. 9 on the grounds that its
request for organizational documents relating to affiliates is overly broad and unduly
burdensome. Under the definition of “affiliates” in the subpoena, the request could
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include records relating to companies that have no relevance to the business of
Premier Factoring or the other factoring-related entities that received subpoenas
contemporaneously with this subpoena. An entity that simply has owners in common
with other entities does not make it an “affiliate” for purposes of the business of
Premier Factoring. Notwithstanding this objection, Premier Factoring will produce
any responsive records.

REQUEST NO. 10: Documentation identifying all open and closed accounts into
which funds received from persons identified in the documents provided in response to
Item Number 2 above were deposited or transferred including, but not limited to,
checking, savings, credit card, certificate of deposit, loan, safe deposit box, trust, and
escrow, by the name the account is carried in, the name and mailing address of the
financial institution, the account number, the type of account, and the name(s) of
person(s) authorized to sign on the account.

RESPONSE: Premier Factoring will produce any responsive records.

REQUEST NO. 11: Documentation identifying all of your members, officers,
directors, managers, and employees as well as the title, job responsibilities, and time
period of employment or service of each such member, officer, director, manager or
employee.

RESPONSE: Premier Factoring will produce any responsive records.
REQUEST NO. 12: All documents relating to any contract or agreement for work or

services provided to you by any member, officer, director, manager or employee
identified in Item Number 11 above.

RESPONSE: Premier Factoring has no responsive documents.

REQUEST NO. 13: All of your financial statements, audited or unaudited, monthly,
quarterly or annual, for the last three years, and all federal and state tax return filings for
the last three years.

RESPONSE: Premier Factoring will produce any responsive records.

REQUEST NO. 14: All documentation identifying any criminal, civil, and/or
administrative investigation and/or action regarding you and, if applicable, the resolution
of such action.

RESPONSE: Premier Factoring has no responsive records.

{21870515} Page 70f9

EXHIBIT 2
Page 7 of 9



Dated: 15 September 2020
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Respectfully submitted,

Wl Yo

John D. Russell, OBA No. 13343
GABLEGOTWALS

1100 ONEOK Plaza

100 West Fifth Street

Tulsa, Oklahoma 74103-4217

T: (918) 595-4800

F: (918) 595-4990

E: jrussell@gablelaw.com

COUNSEL FOR
PREMIER FAcTORING LLC
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CERTIFICATE OF SERVICE

I hereby certify that on 15 September 2020, a full, true, and correct copy of the
foregoing was send by email, to the following counsel of record at the following address:

Melanie Hall, Administrator

OKLAHOMA DEPARTMENT OF SECURITIES
204 North Robinson, Suite 400

Oklahoma City, OK 73102

Shaun Mullins, Enforcement Attorney - SMullins@securities.ok.gov
OKLAHOMA DEPARTMENT OF SECURITIES

vl W —

John D. Russell
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IN RE: PREMIER GLOBAL CORPORATION
DS FiLE No. 21-005

SUBPOENA ISSUED TO:
PF-2, LLC

PF-2, LLC’s RESPONSES AND OBJECTIONS TO SUBPOENA

PF-2, LLC (“PF-2”) hereby objects and responds to the requests for production of
documents (“Requests”) in the Subpoena issued on 21 August 2020 (“Subpoena”)
served by the Oklahoma Department of Securities (“ODS”).

PRELIMINARY STATEMENT

PF-2 is making a reasonable, diligent, proportional, and good faith effort to
investigate the subpoena requests and locate and provide the responsive information, and
reserves the right to change, amend, or supplement the objections and responses herein.
PF-2’s objections and responses to the subpoena are based on information reasonably
available. PF-2 does not assume any obligation to produce information or documents that
are not in its possession, custody, or control. PF-2 reserves the right to later use
discovered information and documents now known but whose relevance, significance, or

applicability has not yet been ascertained.

Where PF-2 provides information or documents obtained from a third party to
respond to the Requests, PF-2 does not admit or represent that the third party is PF-2’s
predecessor, successor, affiliate, subsidiary, parent company, branch, division, office,
unit, officer, director, employee, agent, consultant, assign, or any other representative of
PF-2, or that PF-2 exercises control over that third party. Nor does PF-2 assume any
obligation to produce information or documents that are not in its possession, custody, or
control. PF-2 reserves the right to change, amend, or supplement these objections and
responses if it learns that information or documents from third parties provided in its

information and document production is incorrect or if it learns that information or
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documents from these third parties has relevance, significance, or applicability that has

not yet been ascertained.

Additionally, PF-2 does not waive its right to assert any and all applicable privileges,
doctrines, and protections; instead, PF-2 reserves its right to withhold responsive
information and documents on the basis of any and all applicable privileges, doctrines,
and protections, including, but not limited to, information and documents that (1) were
prepared for or in anticipation of litigation; (2) contain or reflect the analysis, mental
impressions, or work of counsel; (3) contain or reflect attorney-client communications; or
(4) are otherwise privileged. Any inadvertent production of privileged or protected
information or documents shall not constitute a wavier, in whole or in part, of any such
privilege or protection in this or any other federal or state proceeding. PF-2 requests that
any information or documents subject to a privilege or protection, if inadvertently
produced, be immediately returned by the Oklahoma Department of Securities (“ODS”)
to PF-2. PF-2 further requests that ODS not use any information derived from any
privileged or protected information or documents that was inadvertently produced and
provide PF-2 with immediate notice if information or documents produced appears to be

privileged or protected, either on their face or in light of facts known to ODS.

PF-2 makes these objections and responses without in any way waiving PF-2’s right
to raise any other objections that its counsel deems appropriate based upon any specific
requests made of PF-2 or any PF-2 designee. Further, PF-2’s responses are made without
in any way intending to waive or waiving, but on the contrary, intending to preserve and

preserving:

1. the right to question or object to the authenticity, foundation, relevancy,
materiality, privilege, and admissibility of any testimony, information, or documents

provided in response to the Requests in any subsequent proceeding in this or any action;
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2. the right to object to the use of testimony, information, or documents provided
in response to the Requests in any subsequent proceeding in this or any other action on

any grounds;

3. the right to object to the introduction of these objections and responses into

evidence; and

4. the right to object on any ground at any time to other discovery involving the

subject matter of the Requests or PF-2’s objections and responses to the Requests.

PF-2’s responses to the Requests contain confidential proprietary business
information, including confidential trade secrets, as well as commercial and financial
information, that PF-2 does not ordinarily disclose. PF-2 requests that ODS accord
confidential treatment to these objections and responses to the Requests (the
“Confidential Information”) and the documents produced, or any information contained
in them or disclosed in connection with them to any person who is not an employee of the

ODS unless required to do so by law.

Accordingly, PF-2’s objections and responses to the subpoena are submitted to the
ODS with the expectation that they will be kept confidential, in a nonpublic file, and that
access to the information will be strictly limited to ODS employees. Should ODS receive
any request to inspect or copy this Confidential Information, PF-2 requests that ODS
notify it immediately. In the event any third party (including any person who is not an
ODS employee) seeks disclosure of, or access to, the Confidential Information, PF-2
requests it be given immediate notice of such a request, a copy of the materials relating to
the request (including the request itself| as well as any ODS determination regarding that
request), and sufficient notice of any intended release or disclosure of the Confidential
Information by ODS, so that PF-2 may pursue any remedies it deems necessary or

appropriate.
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PF-2 generally and specifically objects to the subpoena. The instructions are overly
broad, and PF-2 cannot give accurate responses to the requests given the breadth of the

definitions and the confusing nature of many of the questions.

OBJECTION TO DEFINITIONS
PF-2 generally objects to the subpoena’s definitions because PF-2 cannot give
accurate responses to the Requests given the breadth of the definitions and the

correspondingly confusing nature of many of the questions.

PF-2 objects to definition 1. Definition no. 1, defining “you” and “your,” is overly
broad. PF-2 doesn’t necessarily have the ability to produce or control over employees,
agents, representatives, and attorneys such that it can ascertain whether these people
might have documents in their possession. Because PF-2 doesn’t have control over these
groups of individuals, it objects to any obligation to ascertain information or documents

from them.

OBJECTION TO INSTRUCTIONS

Instruction no. 1 requires PF-2 to produce documents in the possession, custody, or
control of current and former employees. These groups aren’t within PF-2’s power to
compel production of records. PF-2 therefore objects to any obligation to provide answers
or produce documents from people over which it has no control.

Instruction no. 17 requires PF-2 to do more than is required under a subpoena.
Respondents are not required to provide an affidavit setting out whether a diligent search
has been conducted. Further, PF-2 is not obligated to swear to the completeness of a

production of records when the instructions and definitions aren’t clear.

REQUESTS FOR PRODUCTION

You are commanded to produce the following items within your possession,
custody or control for the time period of January 1, 2018 to the present:
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REQUEST NO. 1: All promotional materials or literature, solicitation letters,
prospectuses, private placement memoranda, subscription agreements, promissory notes,
loan origination forms, and all other documents used in connection with the offer and/or
sale of any promissory note issued by PF-2, LLC (“Promissory Note”).

RESPONSE: PF-2 is producing responsive documents. PF-2 generally does not
have promotional materials or literature and does not send solicitation letters.

REQUEST NO. 2: Documents identifying each person to whom you issued, offered
and r sold any Promissory Note identified in the documents provided in response to Item
Number 1 above, as well as the date that each Promissory Note was issued, offered and/or
sold, the amount thereof, and documentation of all payments made by and/or to each
such person.

RESPONSE: PF-2is producing responsive documents.

REQUEST NO. 3: All communications between you and the persons identified in the
documents provided in response to Item Number 2 above including, but not limited to, all
correspondence, notes of conversations, emails and/or other electronically stored or
communicated information.

RESPONSE: PF-2 is producing responsive documents. PF-2 does not generally
correspond with persons lending money. PF-2 will produce responsive records when
it completes its search.

REQUEST NO. 4: Documents identifying each person and/or contractor involved in
the offer or sale of any Promissory note identified in the documents provided in response
to Item Number 1 above, including all contractor services agreements; non-disclosure,
non-circumvention and confidentiality agreements; and documents identifying all
contractors’ fees, commissions, dividends, or other compensation paid to each such
person.

RESPONSE: PF-2 is producing records that will identify the persons and/or
contractors.

REQUEST NO. 5: Documents identifying all invoices and receivables acquired
and/or purchased by you including the names of all vendors and payees of such invoices
and receivables.

RESPONSE: PF-2 objects to Request no. 5 on the grounds that producing all
invoices and receivables acquired and/or purchased would be overly broad and
unduly burdensome and not proportional to the goals of the investigation. The
number of records is significant. PF-2 will update this response when it determines
the scope and breadth of documents responsive to this request.
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REQUEST NO. 6: All documents relating to any indemnification agreement entered
into or acquired by you including, but not limited to, all indemnification contracts or
agreements, any payment made or received for the contracts or agreements, proofs of
claim, audited or unaudited financial information of any indemnitor, evidence of claim
payments made to you by any indemnitor, and/or refunds paid by you to any indemnitor.

RESPONSE: PF-2 will produce any responsive records.

REQUEST NO. 7: Documents identifying the exemption from registration under the
Act, if any, you relied upon in connection with the issuance, offer and/or sale, in and/or
from Oklahoma, of each Promissory Note identified in the documents provided in
response to Item Number 1 above, and the documentation demonstrating the qualification
for the exemption.

RESPONSE: PF-2 will produce any responsive records.

REQUEST NO. 8: All documents utilized to determine whether each person
identified in the documents provided in response to Item Number 2 above is
“accredited” as that term is defined in Rule 501 of Regulation D (17 C.F.R § 230.501),
promulgated by the United States Securities and Exchange Commission.

RESPONSE: PF-2 will produce any responsive records.

REQUEST NO. 9: All organizational documents relating to you and those of any
affiliates including, but not limited to, articles of incorporation, by-laws, articles of
organization, operating agreements, minutes, resolutions, business plans, and other
similar documents.

RESPONSE: PF-2 objects to Request No. 9 on the grounds that its request for
organizational documents relating to affiliates is overly broad and unduly
burdensome. Under the definition of “affiliates” in the subpoena, the request could
include records relating to companies that have no relevance to the business of PF-2
or the other factoring-related entities that received subpoenas contemporaneously
with this subpoena. An entity that simply has owners in common with other entities
does not make it an “affiliate” for purposes of the business of PF-2. Notwithstanding
this objection, PF-2 will produce any responsive records.

REQUEST NO. 10: Documentation identifying all open and closed accounts into
which funds received from persons identified in the documents provided in response to
Item Number 2 above were deposited or transferred including, but not limited to,
checking, savings, credit card, certificate of deposit, loan, safe deposit box, trust, and
escrow, by the name the account is carried in, the name and mailing address of the
financial institution, the account number, the type of account, and the name(s) of
person(s) authorized to sign on the account.
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RESPONSE: PF-2 will produce any responsive records.

REQUEST NO. 11: Documentation identifying all of your members, officers,
directors, managers, and employees as well as the title, job responsibilities, and time
period of employment or service of each such member, officer, director, manager or
employee.

RESPONSE: PF-2 will produce any responsive records.

REQUEST NO. 12: All documents relating to any contract or agreement for work or
services provided to you by any member, officer, director, manager or employee
identified in Item Number 11 above.

RESPONSE: PF-2 has no responsive documents.

REQUEST NO. 13: All of your financial statements, audited or unaudited, monthly,
quarterly or annual, for the last three years, and all federal and state tax return filings for
the last three years.

RESPONSE: PF-2 will produce any responsive records.
REQUEST NO. 14: All documentation identifying any criminal, civil, and/or
administrative investigation and/or action regarding you and, if applicable, the resolution

of such action.

RESPONSE: PF-2 has no responsive records.
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Dated: 15 September 2020

§2187020;}

Respectfully submitted,

L —

John D. Russell; OBA No. 13343
GABLEGOTWALS

1100 ONEOK Plaza

100 West Fifth Street

Tulsa, Oklahoma 74103-4217

T: (918) 595-4800

F: (918) 595-4990

E: jrussell@gablelaw.com

COUNSEL FOR PF-2, LLC
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CERTIFICATE OF SERVICE

I hereby certify that on 15 September 2020, a full, true, and correct copy of the
foregoing was send by email, to the following counsel of record at the following address:

Melanie Hall, Administrator

OKLAHOMA DEPARTMENT OF SECURITIES
204 North Robinson, Suite 400

Oklahoma City, OK 73102

Shaun Mullins, Enforcement Attorney - SMullins@securities.ok.gov
OKLAHOMA DEPARTMENT OF SECURITIES

AW

John D. Russell
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IN RE: PREMIER GLOBAL CORPORATION
DS FiLE No. 21-005

SUBPOENA ISSUED TO:
PF-3, LLC

PF-3, LLC’s RESPONSES AND OBJECTIONS TO SUBPOENA

PF-3, LLC (“PF-3”) hereby objects and responds to the requests for production of
documents (“Requests”) in the Subpoena issued on 21 August 2020 (“Subpoena”)

served by the Oklahoma Department of Securities (“ODS”).

PRELIMINARY STATEMENT

PF-3 is making a reasonable, diligent, proportional, and good faith effort to
investigate the subpoena requests and locate and provide the responsive information, and
reserves the right to change, amend, or supplement the objections and responses herein.
PF-3’s objections and responses to the subpoena are based on information reasonably
available. PF-3 does not assume any obligation to produce information or documents that
are not in its possession, custody, or control. PF-3 reserves the right to later use
discovered information and documents now known but whose relevance, significance, or

applicability has not yet been ascertained.

Where PF-3 provides information or documents obtained from a third party to
respond to the Requests, PF-3 does not admit or represent that the third party is PF-3’s
predecessor, successor, affiliate, subsidiary, parent company, branch, division, office,
unit, officer, director, employee, agent, consultant, assign, or any other representative of
PF-3, or that PF-3 exercises control over that third party. Nor does PF-3 assume any
obligation to produce information or documents that are not in its possession, custody, or
control. PF-3 reserves the right to change, amend, or supplement these objections and
responses if it learns that information or documents from third parties provided in its

information and document production is incorrect or if it learns that information or
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documents from these third parties has relevance, significance, or applicability that has

not yet been ascertained.

Additionally, PF-3 does not waive its right to assert any and all applicable privileges,
doctrines, and protections; instead, PF-3 reserves its right to withhold responsive
information and documents on the basis of any and all applicable privileges, doctrines,
and protections, including, but not limited to, information and documents that (1) were
prepared for or in anticipation of litigation; (2) contain or reflect the analysis, mental
impressions, or work of counsel; (3) contain or reflect attorney-client communications; or
(4) are otherwise privileged. Any inadvertent production of privileged or protected
information or documents shall not constitute a wavier, in whole or in part, of any such
privilege or protection in this or any other federal or state proceeding. PF-3 requests that
any information or documents subject to a privilege or protection, if inadvertently
produced, be immediately returned by the Oklahoma Department of Securities (“ODS”)
to PF-3. PF-3 further requests that ODS not use any information derived from any
privileged or protected information or documents that was inadvertently produced and
provide PF-3 with immediate notice if information or documents produced appears to be

privileged or protected, either on their face or in light of facts known to ODS.

PF-3 makes these objections and responses without in any way waiving PF-3’s right
to raise any other objections that its counsel deems appropriate based upon any specific
requests made of PF-3 or any PF-3 designee. Further, PF-3’s responses are made without
in any way intending to waive or waiving, but on the contrary, intending to preserve and

preserving:

1. the right to question or object to the authenticity, foundation, relevancy,
materiality, privilege, and admissibility of any testimony, information, or documents

provided in response to the Requests in any subsequent proceeding in this or any action;
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2. the right to object to the use of testimony, information, or documents provided
in response to the Requests in any subsequent proceeding in this or any other action on

any grounds;

3. the right to object to the introduction of these objections and responses into

evidence; and

4. the right to object on any ground at any time to other discovery involving the

subject matter of the Requests or PF-3’s objections and responses to the Requests.

PF-3’s responses to the Requests contain confidential proprietary business
information, including confidential trade secrets, as well as commercial and financial
information, that PF-3 does not ordinarily disclose. PF-3 requests that ODS accord
confidential treatment to these objections and responses to the Requests (the
“Confidential Information”) and the documents produced, or any information contained
in them or disclosed in connection with them to any person who is not an employee of the

ODS unless required to do so by law.

Accordingly, PF-3’s objections and responses to the subpoena are submitted to the
ODS with the expectation that they will be kept confidential, in a nonpublic file, and that
access to the information will be strictly limited to ODS employees. Should ODS receive
any request to inspect or copy this Confidential Information, PF-3 requests that ODS
notify it immediately. In the event any third party (including any person who is not an
ODS employee) seeks disclosure of, or access to, the Confidential Information, PF-3
requests it be given immediate notice of such a request, a copy of the materials relating to
the request (including the request itself| as well as any ODS determination regarding that
request), and sufficient notice of any intended release or disclosure of the Confidential
Information by ODS, so that PF-3 may pursue any remedies it deems necessary or

appropriate.
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PF-3 generally and specifically objects to the subpoena. The instructions are overly
broad, and PF-3 cannot give accurate responses to the requests given the breadth of the

definitions and the confusing nature of many of the questions.

OBJECTION TO DEFINITIONS
PF-3 generally objects to the subpoena’s definitions because PF-3 cannot give
accurate responses to the Requests given the breadth of the definitions and the

correspondingly confusing nature of many of the questions.

PF-3 objects to definition 1. Definition no. 1, defining “you” and “your,” is overly
broad. PF-3 doesn’t necessarily have the ability to produce or control over employees,
agents, representatives, and attorneys such that it can ascertain whether these people
might have documents in their possession. Because PF-3 doesn’t have control over these
groups of individuals, it objects to any obligation to ascertain information or documents

from them.

OBJECTION TO INSTRUCTIONS

Instruction no. 1 requires PF-3 to produce documents in the possession, custody, or
control of current and former employees. These groups aren’t within PF-3’s power to
compel production of records. PF-3 therefore objects to any obligation to provide answers
or produce documents from people over which it has no control.

Instruction no. 17 requires PF-3 to do more than is required under a subpoena.
Respondents are not required to provide an affidavit setting out whether a diligent search
has been conducted. Further, PF-3 is not obligated to swear to the completeness of a

production of records when the instructions and definitions aren’t clear.

REQUESTS FOR PRODUCTION

You are commanded to produce the following items within your possession,
custody or control for the time period of January 1, 2018 to the present:
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REQUEST NO. 1: All promotional materials or literature, solicitation letters,
prospectuses, private placement memoranda, subscription agreements, promissory notes,
loan origination forms, and all other documents used in connection with the offer and/or
sale of any promissory note issued by PF-3, LLC (“Promissory Note”).

RESPONSE: PF-3is producing responsive documents. PF-3 generally does not
have promotional materials or literature and does not send solicitation letters.

REQUEST NO. 2: Documents identifying each person to whom you issued, offered
and r sold any Promissory Note identified in the documents provided in response to Item
Number 1 above, as well as the date that each Promissory Note was issued, offered and/or
sold, the amount thereof, and documentation of all payments made by and/or to each
such person.

RESPONSE: PF-3is producing responsive documents.

REQUEST NO. 3: All communications between you and the persons identified in the
documents provided in response to Item Number 2 above including, but not limited to, all
correspondence, notes of conversations, emails and/or other electronically stored or
communicated information.

RESPONSE: PF-3is producing responsive documents. PF-3 does not generally
correspond with persons lending money. PF-3 will produce responsive records when
it completes its search.

REQUEST NO. 4: Documents identifying each person and/or contractor involved in
the offer or sale of any Promissory note identified in the documents provided in response
to Item Number 1 above, including all contractor services agreements; non-disclosure,
non-circumvention and confidentiality agreements; and documents identifying all
contractors’ fees, commissions, dividends, or other compensation paid to each such
person.

RESPONSE: PF-3is producing records that will identify the persons and/or
contractors.

REQUEST NO. 5: Documents identifying all invoices and receivables acquired
and/or purchased by you including the names of all vendors and payees of such invoices
and receivables.

RESPONSE: PF-3 objects to Request no. 5 on the grounds that preducing all
invoices and receivables acquired and/or purchased would be overly broad and
unduly burdensome and not proportional to the goals of the investigation. The
number of records is significant. PF-3 will update this response when it determines
the scope and breadth of documents responsive to this request.
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