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assurance that the Company will be successful in enabling CFG, Inc marketing any of its
products, or that the revenues from the sale of such products will be significant. Consequently,
the Company’s revenues may vary by quarter, and the Company’s operating results may

experience fluctuations.

H.  Risks of Borrowing

If CFG, Inc incur indebtedness, a portion of its cash flow will have to be dedicated to the payment
of revenue royalty interest. Typical loan agreements also might contain restrictive covenants,
which may impair CFG, Inc operating flexibility. Such loan agreements would also provide for
default under certain qircumstances, such as failure to meet certain financial covenants. A default
under a loan agreement could result in the loan becoming immediately due and payable and, if
unpaid, a judgment in favor of such lender which would be senior to the rights of members of the
Company. A judgment creditor would have the right to foreclose on any of the Company’s assets

resulting in a material adverse effect on the Company’s business, operating results or financial

condition.

L Unanticipated Obstacles to Execution of the Operating Agreement

The Company’s operating agreement may change significantly. Many of the Company’s
potential business endeavors are capital intensive and may be subject to statutory or regulatory
requirements. Management believes that the Company’s chosen activities and strategies are
achievable in light of current economic and legal conditions with the skills, background, and
knowledge of the Company’s principals and advisors. Management reserves the right to make

significant modifications to the Company’s stated strategies depending on future events.

J. Management Discretion as to Use of Proceeds

The net proceeds from this Offering will be used for the purposes described under “Use of
Proceeds.” The Company reserves the right to use the funds obtained from this Offering for other
similar purposes not presently contemplated which it deems to be in the best interests of the
Company and its members in order to address changed circumstances or opportunities. As a
result of the foregoing, the success of the Company will be substantially dependent upon the
discretion and judgment of Management with respect to application and allocation of the net
proceeds of this Offering. Investors for the Units offered hereby will be entrusting their funds to

the Company’s Management, upon whose judgment and discretion the investors must depend.
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K. Control By Management

As of December, 2015 the Company’s Managing Members owned approximately 160% of the
Company’s outstanding regular voting membership units. Upon completion of this Offering, the
Company’s Managing Members will own approximately 100% of then issued and outstanding
units, and will be able to continue to control CFG I. Investor members in the preferred limited

membership interest have no voting rights but will have preference on liquidation or windup of
the company. Investor members will not have the ability to control either a vote of the
Company’s Managing Members or any appointed officers. See “MANAGING MEMBERS”

section.

L. Return of Profits

The Company intends to retain any initial future earnings to fund operations and expand the
Company’s business. A member will be entitled to receive revenue profits proportionate to the
amount of units held by that member. The Company’s Managing Members will determine a
profit distribution plan based upon the Company’s results of operations, financial condition,
capital requirements, and other circumstances. See “DESCRIPTION OF SECURITIES” section.

M. No Assurances of Protection for Proprietary Rights; Reliance on Trade

Secrets

In certain cases, the Company may rely on trade secrets to protect intellectual property,
proprietary technology and processes, which the Company has acquired, developed or may
develop in the future. There can be no assurances that secrecy obligations will be honored or that
others will not independently devglop similar or superior products or technology. The protection
of intellectual property and/or proprietary technology through claims of trade secret status has
been the subject of increasing claims and litigation by various companies both in order to protect
proprietary rights as well as for competitive reasons even where proprietary claims are
unsubstantiated. The prosecution of proprietary claims or the defense of such claims is costly and
uncertain given the uncertainty and rapid development of the principles of law pertaining to this
area. The Company, in common with other firms, may also be subject to claims by other parties
with regard to the use of intellectual property, technology information and data, which may be

deemed proprietary to others.
N. Dilution
Purchasers of Units will experience no dilution.
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0. Limited Transferability and Liquidity

To satisfy the requirements of certain exemptions from registration under the Securities Act, and
to conform with applicable state securities laws, each investor must acquire his Units for
investment purposes only and not with a view towards distribution. Consequently, certain
conditions of the Securities Act may need to be satisfied prior to any sale, transfer, or other
disposition of the Units. Some of these conditions may include a minimum holding period,
availability of certain reports, including financial statements from CFG I, limitations on the
percentage of Units sold and the manner in which they are sold. CFG I can prohibit any sale,
transfer or disposition unless it receives an opinion of counsel provided at the holder’s expense, in
a form satisfactory to CFG I, stating that the proposed sale, transfer or other disposition will not
result in a violation of applicable federal or state securities laws and regulations. No public
market exists for the Units and no market is expected to develop. Consequently, owners of the
Units may have to hold their investment indefinitely and may not be able to liquidate their

investments in CFG I or pledge them as collateral for a loan in the event of an emergency.

P. Broker - Dealer Sales of Units

The Company’s Membership Units are not presently included for trading on any exchange, and
there can be no assurances that the Company will ultimately be registered on any exchange due to
the fact that it is a limited liability company and not a corporation. The NASDAQ Stock Market,
Inc. has recently enacted certain changes to the entry and maintenance criteria for listing
eligibility on the NASDAQ SmallCap Market. The entry standards require at least $4 million in
net tangible assets or $750,000 net income in two of the last three years. The proposed entry
standards would also require a public float of at least $1 million shares, $5 million value of public
float, a minimum bid price of $2.00 per share, at least three market makers, and at least 300
shareholders. The maintenance standards (as opposed t& entry standards) require at least $2
million in net tangible assets or $500,000 in net income in two of the last three years, a public
float of at least 500,000 shares, a $1 million market value of public float, a minimum bid price of
$1.00 per share, at least two market makers, and at least 300 shareholders.

No assurance can be given that the Membership Unit of the Company will ever qualify for
inclusion on the NASDAQ System or any other trading market until such time as the Managing
Members deem it necessary and the limited liability company is converted to a corporation. Asa
result, the Company’s Membership Units are covered by a Securities and Exchange Commission
rule that opposes additional sales practice requirements on broker-dealers who sell such securities
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to persons other than established customers and accredited investors. For transactions covered by
the rule, the broker-dealer must make a special suitability determination for the purchaser and
receive the purchaser’s written agreement to the transaction prior to the sale. Consequently, the
rule may affect the ability of broker-dealers to sell the Company’s securities and will also affect
the ability of members to sell their units in the secondary market.

Q. Long Term Nature of Investment

An investment in the Units is for three (3) years and illiquid. |As discussed above, the offer and
sale of the Units will not be registered under the Securities Act or any foreign or state securities
laws by reason of exemptions from such registration, which depends in part on the investment
intent of the investors. Prospective investors will be required to represent in writing that they are
purchasing the Units for their own account for long-term investment and not with a view towards
resale or distribution. Accordingly, purchasers of Units must be willing and able to bear the
economic risk of their investment for an indefinite period of time. It is likely that investors will

not be able to liquidate their investment in the event of an emergency.

R. No Current Market For Units

There is no current market for the Units offered in this private Offering and no market is expected

to develop in the near future.

S. Compliance with Securities Laws

The Units are being offered for sale in reliance upon certain exemptions from the registration
requirements of the Securities Act, applicable Texas Securities Laws, and other applicable state
securities laws. If the sale of Units were to fail to qualify for these exemptions, purchasers may
seek rescission of their purchases of Units. If a number of purchasers were to obtain rescission,
CFG I would face significant financial demands, which could adversely affect CFG I as a whole,

as well as any non-rescinding purchasers.

T. Offering Price

The price of the Units offered has been arbitrarily established by CFG 1, considering such matters
as the state of the Company’s business development and the general condition of the industry in
which it operates. The Offering price bears little relationship to the assets, net worth, or any other
objective criteria of value applicable to CFG I.
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U. Lack of Firm Underwriter

The Units are offered on a “best efforis” basis by the Managing Members of CFG I without
compensation and on a “best efforts” basis through certain FINRA registered broker-dealers,
which enter into Participating Broker-Dealer Agreements with the Company. Accordingly, there
is no assurance that the Company, or any FINRA broker-dealer, will sell the maximum Units

offered or any lesser amount.

V. Projections: Forward Looking Information

Management has prepared projections regarding CFG I’ anticipated financial performance. The
¥ Company’s projections are hypothetical and based upon a presumed financial performance of the
Company, the addition of a sophisticated and well funded marketing plan, and other factors
influencing the business of CFG I. The projections are based on Management’s best estimate of
the probable results of operations of the Company, based on present circumstances, and have not
been reviewed by CFG I' independent accountants. These projections are based on several
assumptions, set forth therein, which Management believes arc reasonable. Some assumptions
upon which the projections are based, however, invariably will not materialize due the inevitable
occurrence of unanticipated events and circumstances beyond Management’s control. Therefore, |
actual results of operations will vary from the projections, and such variances may be material.
Assumptions regarding future changes in sales and revenues are necessarily speculative in nature.
In addition, projections do not and cannot take into account such factors as general economic
conditions, unforeseen regulatory changes, the entry into CFG I's market of additional
competitors, the terms and conditions of future capitalization, and other risks inherent to the
Company’s business. While Management believes that the projections accurately reflect possible

future results of CFG I’ operations, those results cannot be guaranteed.

W. General Economic Conditions

The financial success of the Company may be sensitive to adverse changes in general economic
conditions in the United States, such as recession, inflation, unemployment, and interest rates.
Such changing conditions could reduce demand in the marketplace for the Company’s products.
Management believes that the impending growth of the market, mainstream market acceptance
and the targeted product line of CFG, Inc will insulate the Company from excessive reduced
demand. Nevertheless, CFG 1 has no control over these changes.
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VL USE OF PROCEEDS

The Company seeks to raise minimum gross proceeds of $200,000 and maximum gross proceeds
of $1,000,000 from the sale of Units in this Offering. The Company intends to apply these
proceeds substantially as set forth herein, subject only to reallocation by Management in the best
interests of the Company.

A, Sale of Equity

Category Maximum Percentageof  Minimum Percentage of
Proceeds Total Proceeds Proceeds Proceeds
Proceeds from Sale of Units  $1,000,000 100% $200,000 1060%

B. Offering Expenses & Commissions

Category Maximum Percentage of  Minimum Percentage of
Proceeds Total Proceeds Proceeds Proceeds

Offering Expenses (1) $10,000 1% §5,000 2.5%

Brokerage Commissions(2) $0 0% $0 0%

Total Offering Fees $10,000 1% $5,000 2.5%

C. Corporate Application of Proceeds

Category Maximum Percentageof  Minimum Percentage of
Proceeds Total Proceeds Proceeds Proceeds

Intellectual Property License  $10,000 1.00% $2,000 1%

Royalty Interest Acquisition ~ $890,000 89.00% ~ $178,000 89%

Marketing $50,000 5.00% $10,000 5%

Corporate Expenses (1st Yr.)  $40,000 4.00% $9,000 4%

Total Corporate Use $999,000 99.00% $198,000 99.00%

D. Total Use of Proceeds

Category Maximum Percentageof  Minimum Percentage of
Total Proceeds
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Proceeds Proceeds Proceeds

Offering Expenses & $0 0% $0 0%

Commissions

Corporate Application of $10,000 1% $2,000 1%

Proceeds :

Total Proceeds $1,000,000 100% $200,000 100%
Footnotes:

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees

and expenses related to the Offering.

(2) This Offering is being sold by the Managing Members of the Company. No compensatory
sales fees or related commissions will be paid to such Managing Members. Registered broker or
dealers who are members of the FINRA and who enter into a Participating Dealer Agreement
with the Company may sell units. Such brokers or dealers may receive commissions up to ten

percent (10%) of the price of the Units sold.

VIL MANAGEMENT

At the present time, one (1) individual and one (1) company are actively involved in the

management of the Limited Liability Company. The Member Managers are:
o  Urshel Metcalf — Voting Member
e CFGI-Manager

Urshel Metcalf — Voting Member

Insured Liquidity Partners CFG I LLC — Manager, Voting Member

Insured Liquidity Partners LLC is the general partner entity to all insured liquidity affiliated partnership.

vii. MANAGEMENT COMPENSATION

There is no accrued compensation that is due any member of Management. Each Manager will
be entitled to reimbursement of expenses incurred while conducting Company business. Each
Manager may also be a member in the Company and as such will share in the profits of the

Company when and if revenues are disbursed. Management reserves the right to reasonably
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increase their salaries assuming the business is performing profitably and Company revenues are
growing on schedule. Any augmentation of these salaries will be subject to the profitability of the
Business and the effect on the Business cash flows. Current and projected Management salaries

for the next 12 months are;

Urshel Metcalf
None
Insured Liguidity Partners CFG 1 LLC
None
IX. BOARD OF ADVISORS

The Company has requested that a Board of Advisors be provided by Foundation O3, which
includes highly qualified business and industry professionals. The Board of Advisors will advise
the Management team in making appropriate decisions and taking effective action. However, the
Board of Advisors will not be responsible for Management decisions and has no legal or fiduciary

responsibility to the Company.

X. DILUTION

The purchasers of the Membership Units offered by this Memorandum will experience no

dilution of their investments.

XI. CURRENT MEMBERS

The following table contains certain information as of December 15, 2014 as to the number of
units beneficially owned by (i) each person known by the Company to own beneficially more
than 5% of the Company’s units, (ii) each person who is a Managing Member of the Company,
(ii?) all persons as a group who are Managing Members and/or Officers of the Company, and as to
the percentage of the outstanding units held by them on such dates and as adjusted to give effect

to this Offering.
Name Position Current % Post Offering Maximum
%
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Urhsel Metecalf  Voting Member 1% 1%
Insured Liquidity Manager 99% 99%
Partmers CFG |,
LLC

Footnotes:
XI1. MEMBERSHIP UNIT OPTION AGREEMENTS

There are no membership unit options applicable.

XIII. LITIGATION

The Company is not presently a party to any material litigation, nor to the knowledge of
Management is any litigation threatened against the Company, which may materially affect the

business of the Company or its assets.

XIv. DESCRIPTION OF UNITS

The Company is offering a minimum of 4 and a maximum of 20 Units at a price of $50,000.00
per Unit, $50,000 par value per unit. Upon completion of the Offering between 4 and 20 units
will be outstanding. The units of ownership are equal in all respects, and upon completion of the
Offering, the units will comprise the only representation of ownership that the Company will
have issued and outstanding to date in the preferred limited membership interest, upon close of

the Offering.

Units are not redeemable and do not have conversion rights. The Units currently outstanding are,
and the Units to be issued upon completion of this Offering will be, fully paid and non-assessable.

In the event of the dissolution, liquidation or winding up of the Company, the assets then legally
available for distribution to the members will be distributed ratably among such members in
proportion to their units.

Members are only entitled to profit distributions proportionate to their units of ownership when

and if declared by the Managing Members out of funds legally available therefore. The Company
to date has not given any such profit distributions. Future profit distribution policies are subject
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to the discretion of the Managing Members and will depend upon a number of factors, including
among other things, the capital requirements and the financial condition of the Company.

XV, TRANSFER AGENT AND REGISTRAR

The Company will act as its own transfer agent and registrar for its units of ownership.

XVIL. PLAN OF PLACEMENT

The Units are offered directly by the Managing Members of the Company on the terms and
conditions set forth in this Memorandum. FINRA brokers and dealers may also offer units. The
Company is offering the Units on a “best efforts” basis. The Company will use its best efforts to
sell the Units to investors. There can be no assurance that all or any of the Units offered, will be
sold.

A. Escrow of Subscription Funds

There is no escrow.

After the minimum number of Units are sold, all subsequent proceeds from the sale of Units will
be delivered directly to the Company and be available for its use. Subscriptions for Units are
subject to rejection by the Company at any time.

B. How to Subscribe for Units

A purchaser of Units must complete, date, execute, and deliver to the Company the following
documents, as applicable. All of which are included as part of the Investor Subscription Package:

a) An Investor Suitability Questionnaire;
b) An original signed copy of the appropriate Subscription Agreement;
¢) A Insured Liquidity Partners CFG I, LLC Operating Agreement; and

d) A wire transfer or ACH to “Insured Liquidity Partners CFG I, LLC” in the amount of
$50,000.00 per Unit for each Unit purchased as called for in the Subscription Agreement
(minimum purchase of 2 Units for $100,000. The Company reserves the right to waive

the minimum Unit purchase).

Purchasers of Units will receive an Investor Subscription Package containing an Investor
Suitability Questionnaire and two copies of the Subscription Agreement.
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Subscribers may not withdraw subscriptions that are tendered to the Company (Florida, Georgia
and Pennsylvania Residents See NASAA Legend in the front of this Memorandum for important

information).

XVIL. ADDITIONAL INFORMATION

Each prospective investor may ask questions and receive answers concerning the terms and
conditions of this offering and obtain any additional information which the Company possesses,
or can acquire without unreasonable effort or expense, to verify the accuracy of the information
provided in this Memorandum. The principal executive offices of the Company are located at
2101 Cedar Springs Rd, Suite 1050, Dallas Texas 75201 (214) 432-8277.
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Exhibit A

Partnership Operating Agreement
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Exhibit B

Subscription Agreement
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