
BEFORE THE DISCIPLINARY BOARD OF 
THE SUPREME COURT OF PENNSYLVANIA 

 
OFFICE OF DISCIPLINARY COUNSEL, :   
                                                Petitioner  :   
  :  No. 36 DB 2025 
                v.     : 

 :  Atty. Reg. No. 60474 
JOHN W. PAUCIULO,  : 
                                            Respondent :  (Chester County)   
 

ODC’S PETITION FOR DISCIPLINE WAS TIMELY AND IS NOT 
BARRED BY EITHER BOARD RULE 85.10 OR THE DOCTRINE OF 

LACHES. 
 

The following is submitted in response to the Chair’s suggestion 

at the Pre-Hearing Conference that either party may submit a brief 

setting forth its position concerning whether this matter is time-barred 

by Rule or by laches.  As a preliminary matter, ODC observes that 

although Respondent’s counsel raised this issue at the Pre-Hearing, 

Respondent has not yet submitted a brief on his position.  

Consequently, ODC must argue in a vacuum.  In the event that there 

is a substantive response from Respondent, ODC most respectfully 

requests that we be permitted to file a Reply Brief. 

This disciplinary proceeding and the allegations in the Petition for 

Discipline are in no way time-barred, and ODC would like to 

dispense with this issue prior to the Hearing so that we can focus on 
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putting forth our overwhelming evidence of the serious and weighty 

misconduct in the Petition.  In addition, we note that counsel at no 

time sought to “meet and confer” with Disciplinary Counsel prior to 

the Pre-Hearing to ascertain or confirm the central, necessary fact in 

the timeliness issue, namely, when the disciplinary complaints were 

filed, to determine if Rule 85.10 was even implicated in this 

disciplinary matter.  Without this information, Respondent could not  

even begin to evaluate whether the matter was or was not timely. 

I. Timeliness of disciplinary proceedings is governed 
by the Board Rules. 

 
The timeliness of disciplinary proceedings is governed by the 

Pennsylvania Disciplinary Board Rules and Procedures (Pa.D.B.) 

Section 85.10 (“Stale matters”) which provides, in pertinent part: 

(a) General rule. The Office of Disciplinary Counsel or 
the Board shall not entertain any complaint arising 
out of acts or omissions occurring more than four 
years prior to the date of the complaint, except as 
provided in subsection (b). 

 
(b) Exceptions. 

 
(1) The four year limitation in subsection (a) shall 

not apply in cases involving theft or 
misappropriation, conviction of a crime or a 
knowing act of concealment. (emphasis 
added). 
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Although the disciplinary proceeding need only fall under one of the 

subsections of Rule 85.10 to be timely, this matter is timely under 

both subpart (a), the general timeliness Rule, and the exception in 

subpart (b)(1) for “fraudulent concealment.” 

The term “complaint” is defined in Board Rules Section 85.2 as 

“[a] grievance concerning an attorney communicated to the Office of 

Disciplinary Counsel or considered by the Office of Disciplinary 

Counsel on its own motion.”  “Petition” is defined in the same section 

as, “[a] formal pleading filed by the Office of Disciplinary Counsel with 

the Board requesting action by the Board under the Disciplinary 

Rules, Enforcement Rules, or these rules.”  Based on these 

definitions, the Board has explained Rule 85.10 thus:  

The four-year limitation, therefore, runs from the date a 
complaint is lodged with the Office of Disciplinary 
Counsel, not the date Disciplinary Counsel files a Petition 
for Discipline with the Disciplinary Board.  The Petition for 
Discipline is not the complaint, given the distinct 
definitions assigned to the two terms. 
 

ODC v. John J. Koresko, V.  No. 119 DB 2013 at 30 (D.Bd.Rpt. 

6/1/15) (S.Ct. Order 9/4/15). 
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II. The Complaints in this Proceeding were Filed in 2020 
and 2022 alleging Misconduct Continually From 2016 
to 2020. 

 
After business hours on July 28, 2020, a member of the 

Pennsylvania Bar submitted an online complaint to ODC informing us 

that Respondent “knowingly assisted his clients with perpetrating 

securities fraud and selling unregistered securities. The attorney also 

engaged in a clear conflict of interest and provided false information 

to third parties….” (A true and correct copy of the disciplinary 

complaint is attached as Exhibit A).  One day prior, the Securities and 

Exchange Commission (SEC) had filed an “Emergency Ex Parte 

Motion for Temporary Restraining Order and Other Relief,” under 

seal, in the United States District Court for the Southern District of 

Florida, (ODC-48), naming Respondent’s client Vagnozzi and several 

other clients of Respondent, as well as the individuals who controlled 

Par Funding whom Respondent had dealt with since 2016. 

This was apparently the “unveiling” of the SEC’s investigation, 

with the SEC requesting the appointment of a Receiver for not only 

Par and its related businesses to which investors’ money was 

transferred and stolen, but also Vagnozzi’s Funds and the Agent 

Funds who were Respondent’s clients.  The investigation had 
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proceeded undercover, as evidenced by a statement in the SEC’s 

Motion that “[i]n March 2020, Vagnozzi described the investment in 

Par Funding to an individual posing as a potential investor as ‘like the 

crack-cocaine’ of investments” that his company, A Better Financial 

Plan, offered. (emphasis added). Vagnozzi told the poser that the Par 

investment delivered “[a] check every month.” (ODC-48 at 41-42) 

(emphasis added).   Since, as set forth in the Petition, the misconduct 

was committed from 2016 to 2020 when the SEC stepped in, if we 

track the language of Rule 85.10, ODC and the Board could 

“entertain any complaint” filed in 2020 “arising out of acts or 

omissions occurring” four years before the date of the complaint.  

Indeed, given the non-public nature of the SEC investigation, no 

complaint based on the SEC’s securities fraud charges could have 

been brought before July, 2020.   

Importantly, it was not until Jully 27, 2022, that ODC received a 

letter complaint from Thomas J. Karr, Assistant General Counsel for 

Litigation and Professional Misconduct of the Securities and 

Exchange Commission, informing this Office of the July 7, 2022 

Order “announcing settled charges” against Respondent “in 

connection with his role in the multi-million dollar unregistered, 
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fraudulent offering of securities issued by Complete Business 

Solutions Group Inc. d/b/a Par Funding,” and attaching the decision in 

In the Matter of John W. Pauciulo, Esq. (File No. 3-20926), which is 

marked as ODC-4 to the Petition for Discipline.  It was at this juncture 

that ODC obtained the information from the Commission that, as Karr 

states: 

Pauciulo made material misrepresentations and 
omissions in private placement memoranda he prepared 
for many investment funds that offered and sold securities 
to raise money for Par Funding’s unregistered securities 
offering.  Pauciulo also made material misstatements and 
omissions to prospective investors and investors in in-
person meetings and video presentations.  Among other 
things, Pauciulo misrepresented that the securities 
offerings did not need to be registered with the SEC and 
complied with the securities laws and failed to disclose 
that Par Funding’s undisclosed control person had a 
criminal history.  Pauciulo knew or was reckless in not 
knowing that there was no exemption from registration 
available. (Letter complaint at 1). 

  
(A true and correct copy of the letter complaint from the SEC’s Karr is 

attached as Exhibit B hereto). 

III. The acts of misconduct all occurred from 2016 to 
2020. 

 
As alleged in the “DB-7 Request for Statement of Respondent’s 

Position,” served on July 19, 2023 (ODC-66), and the Petition for 

Discipline filed on March 31, 2025, the acts of misconduct occurred 
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from and after 2016, and continued to 2020 when the SEC stepped 

in.  Beginning in 2016, Respondent was engaged by Vagnozzi to 

perform “due diligence” on  Par Funding.  (Answer to Petition at 

paragraph 41).  Having had years of contact with Vagnozzi as a 

client, Respondent knew that Vagnozzi would be soliciting middle 

class, retail investors, many retirees, and knew of Vagnozzi’s 

aggressive marketing tactics such as free dinners for investors and 

videos on his “A Better Financial Plan” website. (Answer to Petition at 

30).  

Nevertheless, Respondent recklessly accepted Par’s 

representations about the company, failing to do even the most basic 

independent research which would have disclosed that its founder 

was a twice-convicted felon.  Respondent failed to require reliable 

financial information, which would have shown that Par was 

unprofitable.  A look at the Court of Common Pleas’ dockets would 

have shown that Par was owed enormous amounts from small 

businesses to which it had made cash advances.  (Petiton at 

paragraphs 45-66 and citations therein).  As the federal judge 

presiding over the criminal cases  of Par’s executives found: 

          An earlier convicted felon and two other men 
admitted creating a fraudulent scheme to induce 
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hundreds of persons to lend their related companies 
approximately $547 million from 2012 to 2020 secured by 
short term promissory notes and a security interest in the 
related companies’ accounts receivable and cash.  The 
three men sold their investors a ‘merchant cash advance’ 
business model through which the related companies 
purchased over $1.3 billion of merchants’ accounts 
receivable at a discount to provide the merchants with 
short term cash but also required the merchants repay the 
advance plus substantial interest a few months later.  The 
three men did not tell the investors of their leader’s 
felony conviction, nor did they tell the investors their 
companies had not returned a profit since 2016.  The 
three men did not tell their investors of enriching 
themselves and other insiders by more than $150 million 
in internal distributions while losing money on their 
merchant cash advance business and using the investor 
funds to pay distributions and make more merchant 
advances. (ODC-1 at 1) (emphasis added). 

 
After the flawed and reckless due diligence of Par, in 2017, 

Vagnozzi acted as an agent finding investors for Par on a 

commission basis (a “Finder”).  Pennsylvania securities regulators 

sanctioned both Par and Vagnozzi in 2018 and 2019 for using 

unregistered “Finders,” followed by an action by New Jersey 

securities regulators. (Petition at paragraphs 74-84 and citations 

therein). 

Unable to operate as before because the regulators were 

alerted, Vagnozzi and Respondent turned to a Fund “model” wherein 

Vagnozzi recruited individuals to set up “Agent Funds” and directed 
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them to Respondent for legal services. The Funds issued their own 

promissory notes in exchange for investor funds. The investor funds 

were funneled to Par, allegedly to make loans to merchants.  Par, in 

exchange, when it received the investor monies, would issue Par 

promissory notes to the Agent Funds. Whether a “Finder” or an 

“Agent Fund” was used to obtain investor money, the result was that 

Par received investor money without the safeguards of a public 

offering through the SEC. In short, Respondent set up and immersed 

himself in an illegal public offering.  

As Respondent explained to the SEC, the Agent Funds “were 

being compensated on the difference between the interest paid on 

the notes issued by Par Funding and the interest on the notes issued 

by” the fund, which Respondent labeled “the spread.”  (Deposition of 

4/9/21 at 234).  In addition, Vagnozzi took a hefty management fee 

for funneling the investor money to Par on behalf of the Agent Funds. 

(Petition at paragraphs 85-93 and citations therein).  Respondent 

drafted all the private placement memoranda for Vagnozzi’s Funds 

and the Agent Funds, omitting mention of the Pennsylvania and New 

Jersey securities matters, as well as a 2020 Texas Emergency Cease 

and Desist proceeding sanctioning Vagnozzi, Agent Fund owners and 
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their Funds, as well as Par.  The private placement offering 

documents claimed the securities being offered were legal, which 

was manifestly incorrect as they were being sold pursuant to a 

general solicitation, which required registration. (Petition at 

paragraphs 101-110 and citations therein). 

The scheme culminated in the “Exchange Offer” of April 2020 

occasioned by Par’s informing the Agent Funds that they could no 

longer pay on the Par notes that Vagnozzi and the Agent Funds held, 

allegedly because of the pandemic.  Since Vagnozzi and the Agent 

Funds were faced with greatly reduced payments from Par, 

Respondent and Vagnozzi set out to persuade the investors to 

exchange the Agent Funds notes that they had, for notes with a 

greatly reduced rate of interest, payable over a longer period (4% 

over a period of seven years as opposed to 14% over one year, as 

before).  Respondent  advised the investors, who were not his clients, 

to refrain from suing Vagnozzi and the Agent Funds, but instead, to 

restructure the notes so they would be paid at a lower rate of interest 

over a much longer period of time.  (Petition at paragraphs 114-145 

and citations therein). 
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In sum, under these facts, the time limit imposed in Rule 85.10 

is satisfied and there is no bar to this disciplinary proceeding.  Since 

the first complaint was filed in 2020, all of the “acts or omissions 

occurring more than four years prior to the date of the complaint” (i.e., 

in 2015), would, under the terms of the Rule, be barred.  Here, all of 

the acts or omissions occurred from 2016 forward, and continued 

until July, 2020, when the SEC filed for a temporary restraining order 

and the scheme was shut down by the appointment of a Receiver.  

Furthermore, the way the Rule has been interpreted, where the 

conduct continues up to and including the filing of the disciplinary 

complaint, there is absolutely no issue of staleness.  A similar 

situation was presented in ODC v. Janice Shelburne Haagensen 

No. 170 DB 2006 (D.Bd.Rpt. 8/7/2009) (S.Ct. Order 2/17/2010), 

where the respondent argued that Rule 85.10(a) acted as a “statutory 

bar” to the disciplinary action against her.  However, the Board made 

short shrift of this, pointing out that,  

The underlying record of these proceedings demonstrates 
that the complaint file was opened on December 3, 2004, 
and the misconduct complained of was found to have 
continued until at least March of 2003, well within the four 
year period.  Disciplinary Board Rule 85.10(a) is not 
applicable in this situation.  Id. at 3-4. 
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VI. The Proceeding is also Timely under Section 
85.10(b)(1) since Respondent Fraudulently Concealed 
his Misconduct. 

 
Disciplinary Board Rules Section 85.10(b) provides that the 

four-year limitation in subsection (a) does not apply in cases involving 

“a knowing act of concealment.”  The exceptions set forth in 

subsection (b) are unqualified and allow prosecution at any time.  The 

absolute nature of the exceptions is logical and appropriate because 

they represent the most extreme departure from acceptable conduct 

that any lawyer can commit.  As in this matter, a knowing act of 

concealment of facts from a client is a serious breach of loyalty and 

fiduciary duty that the disciplinary system cannot leave unpunished.  

This record is fraught with Respondent’s concealment.  For four 

years, Respondent concealed that he knew next to nothing about the 

manner in which Par was operated and the state of its finances 

because of his reckless vetting.  In fact, he not only concealed what 

he omitted to do for his client, he told restaurants-full of investors, 

potential investors, and his clients, just the opposite.  As just one 

example, the Hearing Committee will see a video of Respondent at 

an investor dinner in which he tells investors and prospective 

investors that the offering documents he drafts for Vagnozzi’s 
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investments, including the “merchant cash” notes, contain “all the 

information that you need to make an informed investment 

decision…so if you read the [private placement 

memorandum]…everything is in there…[t]here’s a section on risk 

factors…[w]e talk about the nature of the investment….,” and  “…it’s 

my job to make sure that you are informed for two reasons:  [o]ne is, 

it’s to comply with the securities laws, but also that you go into this 

with your eyes open.  You know exactly what you’re getting 

into.” (ODC-29 at 8-9) (emphasis added).   

Respondent admits that as of 2017, at the latest, he knew 

Joseph LaForte, who founded and controlled Par, was a twice-

convicted felon who in one conviction was ordered by the court to 

make restitution of over $14 million. (Answer to Petition at 54). This 

was never disclosed in the allegedly complete and candid offering 

documents Respondent drafted for investors. He never told investors 

that Chief Financial Officer Perry Abbonizio was sanctioned by the 

Financial Industry Regulatory Authority (FINRA) in 2015, had his 

license suspended for four months and was fined $10,000, based on 

allegations that without providing notice to his FINRA member firm, 

he solicited firm clients to purchase $625,000 in outside private 
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placements and received compensation without his firm’s knowledge 

or permission.  (ODC-22).  Respondent never included in the offering 

documents that Par and Vagnozzi had been sanctioned by the 

Pennsylvania securities regulators, that Par had been sanctioned by 

the New Jersey securities regulators, and that both Vagnozzi and Par 

had been the subject of an “Emergency Cease and Desist Order”  by 

the Texas state securities regulators alleging, inter alia, that the notes 

were being unlawfully sold as a private offering when they should 

have been registered with the SEC. (ODC 24).   

Concealment was the norm with Respondent.  At the above-

mentioned dinner for investors, Respondent touted his large law firm 

in 15 cities and added that, “I chair our financial transactions 

practice…So I lead a group of about 15 lawyers….,” whereas he told 

the SEC under oath that the title was merely “a designation for 

marketing purposes.” (ODC 29 at 9); (ODC-12, Respondent’s 

Deposition 7/27/21 at 350).  When he learned of LaForte’s two 

convictions, he failed to disclose it because he said La Forte had 

done his time and had the right to own a business. (Petition at 

paragraph 73 and citations therein). This, of course, is beside the 

point, as the Committee will hear from ODC’s expert that the 
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information is material and should have been disclosed.  Among 

other pertinent and powerful evidence, the Committee will see two 

videos from April 2020 in which Respondent advises the investors, 

who were not his clients, to refrain from suing his clients, Vagnozzi 

and the Agent Funds.  The investors are urged, indeed coerced, to 

accept reduced interest payments over a much longer period than 

Vagnozzi and the Agent Funds were obligated to pay, for absolutely 

no consideration in return, simply because Par stopped paying 

Vagnozzi and the Agent Funds.  Respondent is not permitted to 

counsel non-clients because such is prohibited by Rule of 

Professional Conduct 4.3, “Dealing with Unrepresented Person,” as 

charged.  

Add to this the fraudulent, boilerplate private placement 

memoranda that Respondent drafted, which did not even refer to 

“Par,” mentioning only ‘Merchant Cash Advance” businesses, and 

failed to disclose the rich fees paid to the Agent Funds and the 

Vagnozzi management company, which Respondent counseled did 

not have to be disclosed, and it becomes manifest that there was not 

even an attempt to supply material information that the reasonable 

investor would need and the securities laws require. (Petition at 



16 

paragraph 110 and citations therein). And it should not be forgotten 

that Respondent told the investors he would file a “first position lien,” 

but never did so. (Answer to Petition at paragraph 141).  This 

disciplinary matter presents concealment of the highest order and 

because of this, there is no limitations period that is applicable. Cf. 

ODC v. Willis W. Berry, Jr. no. 94 DB 2012 at 18 (D.Bd.Rpt. 

10/30/13) (S.Ct. Order 4/9/14) (“The Hearing Committee gave 

consideration to the ‘significant passage of time’ from when 

Respondent engaged in the misconduct in 1995 and when 

disciplinary charges were initiated in 2012.  Again, this consideration 

is tempered by the fact that Ms. Jackson did not learn of 

Respondent’s fraudulent activities until 2007.”). 

IV. The Equitable Doctrine of Laches is Not Even Close 
to Application Here; in fact, Equity Requires that this 
Matter go Forward. 

 
Under Pennsylvania law, and in the disciplinary context as well, 

laches does not involve the issue of timeliness alone, but rather, 

whether the party/respondent has been prejudiced by the passage of 

time.  The Pennsylvania Supreme Court has stated that “[l]aches is 

an equitable doctrine which precludes a party from pursuing a 

complaint when it is guilty of a lack of diligence in asserting its rights, 
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such that the passage of time has caused prejudice to the opposing 

party.”  In re Iulo, 766 A.2d 335, 338 (Pa. 2001) (citation omitted) 

(disciplinary matter).  The necessity for prejudice to the respondent is 

derived from the important mission of the disciplinary system.  The 

Court has put it this way: 

It ought to be made clear…that the primary purpose of 
professional disciplinary proceedings is to protect the 
public.  The punishment of an offending member of the 
profession is indeed a serious matter, but it is incidental to 
the protection of the public.  If the conduct of a member of 
the Bar  disqualifies him from the practice of law, it would 
not be in the public interest to dismiss the disciplinary 
proceedings for no reason other than the Bar’s failure to 
prosecute them with proper dispatch.  While due process 
may require dismissal of disciplinary charges if inordinate 
delay has caused substantial actual 
prejudice,…appellants, who at all times have retained the 
unlimited right to practice law, have proved no such thing.   

 
In re Oxman,  437 A.2d 1169, 1171 (Pa. 1981) (citations omitted). 
 

Even considering timeliness in a vacuum, not to mention that 

there is not a hint of prejudice, this matter is properly brought.  The 

SEC proceeding against Respondent was concluded with the Cease 

and Desist settlement in 2022, followed by the Commission’s letter 

complaint to ODC on July 27, 2022.  By email dated August 15, 2022, 

Disciplinary Counsel requested  from the SEC a detailed description 

of documents to investigate the complaint. (Exhibit C). (It should be 
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mentioned that the 2020 complainant was a member of the Bar, and 

an earlier request to him yielded only what was publicly available.) It 

was not until the Commission’s complaint that ODC had access to the 

numerous documents used in the Commission’s civil securities fraud 

action against Respondent. It was only at this point that the matter 

could be properly investigated.  Respondent answered ODC’s DB-7 

“Request for Statement of Respondent’s Position” by letter dated 

August 14, 2023, and the case was further investigated, including a 

thorough review of the hundreds of documents produced by the SEC 

with the benefit of Respondent’s version of the underlying events.  

The Petition for Discipline was filed in the first quarter of 2025, on 

March 31, 2025, and served on Respondent’s counsel the next day.  

ODC extended the maximum extension of 40 days for Respondent to 

file an Answer.  

Although Respondent has raised the timeliness issue, he has 

nowhere alleged that he has been prejudiced in any way by the 

timing here, nor could he.  On the contrary, Respondent has 

benefited from the delay, by not having to litigate this case while his 

former law firm, Eckert Seamans, litigated and settled a malpractice 

action against Respondent and the firm filed by former client Dean 
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Vagnozzi, as well as defending other civil litigation.  In any event, in 

the absence of articulable, genuine prejudice, the doctrine of latches 

has no application.  

The prejudice requirement is illustrated by ODC v. H. Beatty 

Chadwick Nos. 3 DB 1997 and 72 DB 2003 (D.Bd.Rpt.8/7/2005) 

(S.Ct. Order  4/27/2005), where respondent Chadwick raised laches.  

The Supreme Court referred a Notice of Conviction for respondent to 

the Board by Order dated January 3, 1997.  The respondent was 

convicted of an assault on two sheriffs attempting to serve an arrest 

warrant on him in the context of an acrimonious divorce.  ODC did not 

file the Petition until 2003 because there was a civil contempt matter 

arising from the divorce ongoing in the intervening years.  Although 

the two matters were not consolidated and separate hearings were 

held, the Board rejected the claim of laches as to the assault 

conviction: 

The Committee concluded from the record that 
Respondent was not prejudiced by the delay.  The Board 
concurs with this conclusion.  While Respondent argues 
that he was prejudiced by the pendency of a proceeding 
which had the potential of impeding his ability to practice 
law, he presented no evidence that he was compelled to 
reject offers of legal employment.  The inescapable fact is 
that Respondent has been incarcerated since April 1995 
due to the civil contempt and the proceeding at No. 3 DB 
1997 [i.e., the assault conviction] did not cause a change 
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in his position.  (Id. at 13). 
 
Here, too, Respondent has continued to practice law at an office in 

Chester County, advertising his law firm online as the “Pauciulo Law 

Firm.”  The events of his misconduct are recent, and the control 

person of Par, Joseph LaForte, was just sentenced on March 26, 

2025, to more than 15 years in prison.  Events in the Par Funding 

matter are ongoing with, for example, a June 2, 2025 article in the 

Inquirer online concerning the sentencing of another Par principal, 

Joseph Cole Barleta. (Exhibit D). 

In sum, the issue raised at the Pre-Hearing is a non-issue.  The 

proceedings are timely under the ordinary time limits imposed by the 

Board for all cases.  The misconduct was concealed from ODC, the 

investor-victims, and Respondent’s clients, thereby negating any 

limitation on the disciplinary proceedings.  Finally,  no alleged 

prejudice was raised in the Petition or at the Pre-Hearing, and given 

the recency of these matters, none could be alleged.  ODC most 

respectfully requests that the issue be determined in ODC’s favor.   

    Respectfully submitted, 

    OFFICE OF DISCIPLINARY COUNSEL 

    Thomas Farrell 
    Chief Disciplinary Counsel 



21 

 

      
    By      
        Amelia C. Kittredge 
        Disciplinary Counsel 
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