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DATE : June 25, 2007

RE: ACI Holdings , Inc. S-20482A-06-0631

Bria n C. McNe il, Exe cutive  Dire ctor

Attached here to is  an Order to Cease  and Desis t, Order of Restitution, Order for
Adminis tra tive  Pena ltie s  and Consent to Same  pe rta ining to ACI, Holdings , Inc. (the  "Orde r").
ACI, Holdings , Inc. ("ACI") is  a  holding compa ny whose  prima ry ope ra ting compa ny is  Ava nti
Circuits , Inc. ("Avanti"). Avanti was  founded in Phoenix in 1981 and des igns  and manufacture s
printe d circuit boa rds  for va rious  e le ctronic products . ACI a nd Ava nti ha ve  a pproxima te ly forty-
five  employees .

Beginning in or about Augus t 2003 ACI began offe ring and se lling common s tock to
inves tors  through the  use  of a  priva te  placement memorandum ("PPM"). The  PPM indica ted
tha t tha t sa le  of s tock was to be  made  only to accredited investors . In fact, the  offe ring was made
to ce rta in non-accredited inves tors . Furthe r, ce rta in information rega rding the  then outs tanding
common shares  were  not disclosed in the  PPM.

Without admitting or denying the  findings  and fact and conclus ions  of law conta ined in
the  Order, ACI is  agree ing the  Commission has  jurisdiction to ente r an order to cease  and desis t
order, order res titution be  pa id to common s tock investors  of $974,763 and pay a  fine  in the
amount of $50,000. The  $50,000 fine  will be  reduced to $25,000 a t such time  as  $355,934 of the
ordered restitution has been paid. The  $355,934 amount represents  the  amount the  Securities
Divis ion could document was  sold to non-accredited inves tors  through the  purported priva te
placement.
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1200 WEST WASHINGTON,PHOENIX,ARIZONA 85007 I400 WESTCONGRESS STREET, TUCSON,ARIZONA 85701
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The  Securitie s  Divis ion be lieves  the  proposed Orde r is  in the  public inte re s t. S ta ff and
counse l representing ACI will be  ava ilable  to answer Comlniss ioner's  ques tions  a t the  next open
me e ting.

Origina tor: LeRoy Johnson
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BEFORE THE ARIZONA CORPORATION COMMISSION

COMMISSIONERS

MIKE GLEASON_ Chairman
WILLIAM A. MUNDELL
JEFF HATCH-MILLER

KRISTIN K. MAYES
GARY PIERCE

In the  m a tte r of

10

11

12

13

GREGG L. WOLFE and ALLISON A.
WOLFE, husband and wife
2092 w. Dublin Lane
Chandler, Arizona 85224

14

15

16

NAKAMI CHI GROUP MINISTRIES
INTERNATIONAL, (a/k/a NCGMI), a
Nevada corporation sole
4400 N. Scottsdale Road, Suite 9-231
Scottsdale, Arizona 85251

17

) DOCKET NO. S-20482A-06-0631
EDWARD A. PURVIS and MAUREEN H. )
PURVIS, husband and wife )
2131 W. Shannon )  DE C IS ION no.
Chandler, Arizona 85224 )

)
) ORDER TO CEASE AND DESIST, ORDER
) OF RESTITUTION, ORDER FOR
) ADMINISTRATIVE PENALTIES AND
)  C O N S E N T  T O SAME
) BY: ACI HOLDINGS, INC.
)
)
)
)
)
)
>

18

19

JAMES w. KEATON, Jr. and JENNIFER
KEATON. husband and wife
11398 E. Whitehorn Drive, Apt. D
Scottsdale. Arizona 85255

20

21

22

ACI HOLDINGS. INC.. a Nevada
corporation
17650 n. 25"' Avenue
Phoenix. Arizona 85023

Respondents

24
Respondent ACI Holdings, Inc, ("ACI") elects to permanently waive any right to a hearing

and appeal under Articles ll and 12 of the Securities Act of Arizona, A.R.S. § 44-1801 et seq

("Securities Act") with respect to this Order to Cease and Desist, Order of Restitution, Order of

Administrative Penalties and Consent to Same ("Order"). Respondent ACI admits the jurisdiction
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1

2

of the  Arizona  Corpora tion Commiss ion ("Comnlis s ion"), ne ithe r a dmits  nor de nie s  the  Findings

of Fact and Conclus ions  of Law conta ined in this  Orde r, and consents  to the  entry of this  Orde r by

3 the  Commiss ion.

4 1 .

5 F INDING S  O F  F AC T

6

7

8 2.

9

10

11

12

13

14

15

16

17

ACI is  a  corpora tion which wa s  re gis te re d with the  Ne va da  S e cre ta ry of S ta te  on

Augus t 21 , 2003 a nd whos e  la s t known a ddre s s  is  17650 N. 25th Ave nue , P hoe nix, Arizona  85023.

Be ginning in or a bout Augus t 2003 ACI be ga n offe ring a nd s e lling s e curitie s  in the

form of common s tock to  inve s tors , within or from Arizona . A Confide ntia l P riva te  Offe ring

Me mora ndum ("P P M"), da te d Augus t 25, 2003, wa s  cre a te d for dis tribution to inve s tors  in the

common s tock of ACI. The  P P M indica te d tha t the  offe ring wa s  to be  ma de  to "a ccre dite d

inve s tors " only. The  P P M indica te d tha t ACI wa s  to a tte mpt to ra is e  $2,000,000 by s e lling

2,500,000 s ha re s  of common s tock a t $.80 a  s ha re  (the  "Common S tock Offe ring").

Mos t of the  inve s tors  in the  Common S tock Offe ring we re  brought to ACI through

Re s ponde nts  Edwa rd P urvis  ("P urvis ") a nd Gre gg Wolfe . P urvis  wa s  lis te d a s  a n origina l dire ctor

of ACI a nd a cte d a s  s uch until Fe brua ry 15, 2005 whe n he  forma lly re s igne d.

The  Common S toCk Offe ring ra is e d a  ne t a mount of a t le a s t $974,763.00 from

18 inves tors  .

19 While  the  PPM conta ined ce rta in risk disclosures , not a ll inves tors  in the  Common

20 Stock Offe ring were  given a  PPM. Furthe r, some  of the  inves tors  in the  Common S tock Offe ring

were  not in fact accredited investors  as  ca lled for in the  PPM.21

22

23

24

The  PPM indica ted tha t ACI had 70,000,000 shares  of common s tock authorized, of

which no shares  were  issued and outs tanding. The  PPM furthe r indica ted tha t a ffilia te s , office rs ,

directors  and employees of ACI had the  right to purchase  shares  of common stock on "the  same

25 ba s is  a s  othe r Inve s tors The  information conta ined in the  PPM was  fa lse  and mis leading in

26 tha t by Nove mbe r 2003, 40,000,000 s ha re s  of common s tock ha d be e n is s ue d to Re d Cloud, Inc

3.

4.

5.

6.

1.

De cis ion No
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1

2

3

and entity controlled by Respondents  James  Kea ton, and Nakami Chi Group Minis trie s

Inte rna tiona l, (a /k/a  NCGMI), a nd the re by s ignifica ntly diluting the  Common S tock Offe ring

sha re s , without disclosure  of tha t fa ct to offe re r or inves tors .

7.4 The  Common S tock Offe ring wa s  not re gis te re d purs ua nt to a rticle  6 or 7 of the

5 S e curitie s  Act nor wa s  the  s e curitie s  e xe mpt from re gis tra tion.

6 ACI wa s  not re gis te re d a s  de a le r or s a le sma n unde r a rticle  9 of the  S e curitie s  Act.

7 11.

8 CONCLUS IONS  OF L AW

9 The  Commis s ion ha s  juris diction ove r this  ma tte r purs ua nt to Article  XV of the

10 Arizona  Cons titution a nd the  S e curitie s  Act.

11

12

13

14

15

16

17

18

19

R e s p o n d e n t  AC I o ffe re d  o r  s o ld  s e c u rit ie s  with in  o r  fro m  Ariz o n a ,  with in  th e

3.

we re  ne ithe r re gis te re d nor e xe mpt from re gis tra tion.

ne ithe r re gis te re d a s  a  de a le r or s a le sma n nor e xe mpt from re gis tra tion.

5 .

a rtifice  to  de fra ud, (b) m a king untrue  s ta te m e nts  or m is le a ding om is s ions  of m a te ria l fa c ts ,  or (c)

e nga ging  in  tra ns a c tions ,  p ra c tice s  or cours e s  of bus ine s s  which  ope ra te  or would  ope ra te  a s  a

fra ud or de ce it.20

2 1 6.

22 44-2032.

23 7.

24 2032.

25

26 2036.

3
De c is ion  No.
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4

5

THEREFORE, on the  ba s is  of the  Findings  of Fa ct, Conclus ions  of La w, a nd Re sponde nt

ACTs consent to the  entry of this  Orde r, a ttached and incorpora ted by re fe rence , the  Commiss ion

finds  tha t the  following re lie f is  appropria te , in the  public inte re s t, and necessa ry for the  protection

6 of inves tors

8

9

1 0

11

a ge nts , e mploye e s , s ucce s s ors  a nd a s s igns , pe rma ne ntly ce a s e  a nd de s is t from viola ting the

S e curitie s  Act. Re s ponde nt s ha ll no t s e ll a ny s e curitie s  in  o r from Arizona  without be ing

regis te red in Arizona  a s  dea le rs  or sa le smen, or exempt from such regis tra tion. Respondent sha ll

not se ll securitie s  in or from Arizona  unle ss  the  securitie s  a re  regis te red in Arizona  or exempt from

1 2 regt strati on

1 3 IT IS  FURTHER ORDERED tha t Re sponde nt comply with the  a tta che d Conse nt to Entry

1 4 of Orde r

1 5

1 7

1 8

1 9

20

2 1

22

23

16 jointly a nd s e ve ra lly lia ble  to pa y re s titution to the  Commis s ion in the  a mount of $974,763.00

toge the r with  Re s ponde nts  J a me s  a nd J e nnife r Ke a ton, who ha ve  e nte re d into  a n orde r of

re s titution in the  amount of $355,934, a s  we ll a s  any othe r Respondents  named in this  proceeding

with whom the  Commis s ion e nte rs  a  s e ttle me nt, or a ga ins t whom a  fina l judgme nt is  obta ine d

pe rta ining to the  s a le  of ACI s tock. Any a mount outs ta nding s ha ll a ccrue  inte re s t a t the  ra te  of

10% pe r annum from the  da te  of this  Orde r until pa id in full. Payment sha ll be  made  to the  "S ta te

of Arizona " to  be  p la ce d  in  a n  in te re s t-be a ring  a ccount ma in ta ine d  a nd  con tro lle d  by the

Commiss ion. The  Commiss ion sha ll disburse  the  funds  on a  pro ra ta  ba s is  to inves tors  shown on

the  re cords  of the  Commis s ion. Any re s titution funds  tha t the  Commis s ion ca nnot dis burs e24

25

26

because  an inves tor re fuses  to accept such payment sha ll be  disbursed on a  pro-ra ta  bas is  to the

re ma ining inve s tors  s hown on the  re cords  of the  Commis s ion. Any funds  tha t the  Commis s ion

4
De cis ion No
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1 de te rmines  it is  unable  to or cannot feas ibly disburse  sha ll be  transfe rred to the  genera l d of the

2 s ta te  of Arizona .

3

4

5

6

7

8

9

1 0

11

1 2

1 3

1 4

1 5

1 6

1 7

pa y a n a dminis tra tive  pe na lty in the  a mount of $50,000 which will be  re duce d to $25,000 a t such

time  a s  $355,934 of the  re s titution ca lle d for in the  pre ce ding paragraph ha s  be e n pa id to the

Commiss ion. Any amount outs tanding sha ll accrue  inte re s t a t the  ra te  of 10% pe r annum from the

da te  of this  Orde r until pa id in full. The  pa yme nt obliga tions  for the s e  a dminis tra tive  pe na ltie s

sha ll be  subordina te  to a ny re s titution obliga tions  orde re d he re in a nd sha ll be come  imme dia te ly

due  a nd pa ya ble  only a fte r re s titution pa yme nts  ha ve  be e n pa id in full or upon Re s ponde nt's

de fa ult with re spe ct of Re sponde nt's  re s titution obliga tions . Pa yme nts  ma de  unde r this  provis ion

of the  Order sha ll be  made  payable  to the  "Sta te  of Arizona ."

For purpos e s  of this  Orde r, a  ba nkruptcy filing by Re s ponde nt ACI s ha ll be  a n a ct of

de fault. If Respondent does  not comply with this  Orde r, any outs tanding ba lance  may be  deemed

in default and sha ll be  immedia te ly due  and payable .

IT IS  FURTHER ORDERED, tha t if a ny Re s ponde nt fa ils  to comply with this  orde r, the

Commiss ion may bring furthe r lega l proceedings  aga ins t tha t Respondent, including applica tion to

the  superior court for an order of contempt.

1 8

1 9

20

2 1

22

23

24

25

26

5
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IT IS  FURTHER ORDERED tha t this  Orde r sha ll be come  e ffe ctive  imme dia te ly.

BY ORDER OF THE ARIZONA CORPORATION COMMISSION

CHAIRMAN COMMISSIONER

COMMISSIONER COMMISSIONER COMMISSIONER

IN WITNESS WHEREOF, 1,  BRIAN c.  McNEIL,
Executive Director of the Arizona Corporation
Commission, have hereunto set my hand and caused the
official seal of the Commission to be affixed at  the
Capitol, in the City of Phoenix, this day of

, 2 0 _ .

BRIAN c. McNEIL
Executive Director

DIS S ENT

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18
DISSENT

19

20

21

22

23

24 (LHJ)
25

26

This  document is  ava ilable  in a lte rna tive  formats  by contacting Linda  Hogan, Executive  Ass is tant
to the  Executive  Director, voice  phone  number 602-542-3931, E-mail1hogan@azcc.gov.

6

L

41
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1 C O NS E NT TO  E NTR Y O F  O R DE R

2

3

4

5

Re sponde nt ACI a dmits  the  jurisdiction of the  Commiss ion ove r the  subje ct ma tte r

of this  proce e ding. Re sponde nt ACI a cknowle dge s  tha t it ha s  be e n fully a dvise d of its  right to a

he a ring to pre s e nt e vide nce  a nd ca ll witne s s e s  a nd Re s ponde nt ACI knowingly a nd volunta rily

wa ive s  a ny a nd a ll rights  to  a  he a ring be fore  the  Commis s ion a nd a ll othe r rights  othe rwis e

a va ila ble  unde r Article  ll of the  S e curitie s  Act a nd Title  14 of the  Arizona  Adminis tra tive  Code .6

7 Re s ponde nt ACI a cknowle dge s  tha t this  Orde r to Ce a s e  a nd De s is t, Orde r of Re s titution, Orde r of

Admin is tra tive  P e na ltie s  a nd  Cons e n t to  S a me  ("Orde r") c ons titu te s  a  va lid  fina l o rde r o f the8

9 Commis s ion.

10

11

12

13

14

15

16

Re s ponde n t ACI knowing ly a nd  vo lun ta rily wa ive s  a ny righ t unde r Artic le  12  o f

the  S e curitie s  Ac t to  jud ic ia l re vie w by a ny court by wa y of s u it,  a ppe a l,  o r e xtra ord ina ry re lie f

re s ulting from the  e ntry of this  Orde r.

3 . Re s ponde nt ACI a cknowle dge s  a nd a gre e s  tha t this  Orde r is  e nte re d into fre e ly a nd

volunta rily a nd tha t no promis e  Wa s  Ma de  or coe rcion us e d to induce  s uch e ntry.

4. Re s ponde nt ACI a cknowle dge s  tha t it ha s  be e n re pre s e nte d by a n a ttorne y in this

ma tte r, it ha s  re vie we d this  Orde r with its  a ttorne y, As hle y Ada ms -Fe ldma n, a nd unde rs ta nds  a ll

te rms  it conta ins .17

18

19
1

20

21

22

23

Re s ponde nt ACI ne ithe r a dmits  nor de nie s  the  Findings  of Fa ct a nd Conclus ions  of

La w conta ine d  in  th is  Orde r. Re s ponde nt ACI a gre e s  tha t it s ha ll no t conte s t the  va lid ity of the

F in d in g s  o f F a c t a n d  C o n c lu s io n s  o f La w c o n ta in e d  in  th is  Ord e r in  a n y p re s e n t o r ii.1 tu re

a dminis tra tive  proce e ding be fore  the  Commis s ion or a ny othe r s ta te  a ge ncy conce rning the  de nia l

or is s ua nce  of a ny lice ns e  or re gis tra tion re quire d by the  S ta te  to  e nga ge  in  the  pra c tice  of a ny

bus ine s s  or profe s s ion.

24

25

26

6. By cons e nting  to  the  e ntry of th is  Orde r, Re s ponde nt ACI a gre e s  not to  ta ke  a ny

a ction or to  ma ke , or pe rmit to  be  ma de , a ny public  s ta te me nt de nying, dire c tly or indire c tly, a ny

Finding  of Fa c t or Conc lus ion  of La w in  th is  Orde r or c re a ting  the  impre s s ion  tha t th is  Orde r is

7

a

2.

1 .

5.

De cis ion No.
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1

2

4

5

without fa ctua l ba s is . Re s ponde nt ACI will unde rta ke  s te ps  ne ce s s a ry to a s s ure  tha t a ll of its

agents  and employees understand and comply with this  agreement

While  this  Order se ttle s  this  adminis tra tive  matte r be tween Respondent ACI and the

Commiss ion, Respondent ACI unders tands  tha t this  Order does  not preclude  the  Commiss ion from

ins tituting othe r a dminis tra tive  or civil proce e dings  ba se d on viola tions  tha t a re  not a ddre sse d by

this  Orde r6

7 8

8 a dminis tra tive , civil,

9

10

Re s ponde nt ACI unde rs ta nds  tha t this  Orde r doe s  not pre clude  the  Commis s ion

from re fe rring th is  ma tte r to  a ny gove rnme nta l a ge ncy for o r c rimina l

proceedings tha t may be  re la ted to the  matters  addressed by this  Order.

9. Respondent ACI unders tands  tha t this  Order does  not preclude  any other agency or

11

12

13

office r of the  s ta te  of Arizona  or its  s ubdivis ions  from ins tituting a dminis tra tive , civil, or crimina l

proceedings tha t may be  re la ted to matters  addressed by this  Order.

10. Re sponde nt ACI a gre e s  tha t it will not a pply to the  s ta te  of Arizona  for re gis tra tion

as  a  securitie s  dea le r or sa le sman or for licensure  a s  an inves tment advise r or inves tment advise r14

15 representa tive  a t any time  in the  future .

16 11.

17

Re s ponde nt ACI a gre e s  tha t it will not e xe rcis e  a ny control ove r a ny e ntity tha t

offe rs  or s e lls  s e curitie s  or provide s  inve s tme nt a dvis ory s e rvice s  within or from Arizona  a t a ny

18 time  in the  future

1 9 12.

20

21

22

23

Re s ponde nt AC I 'a gre e s  tha t it will not s e ll a ny s e curitie s  in  or from Arizona

without be ing prope rly re gis te re d in  Arizona  a s  a  de a le r or s a le s ma n, or e xe mpt from s uch

re gis tra tion, it will not se ll a ny se curitie s  in or from Arizona  unle ss  the  se curitie s  a re  re gis te re d in

Arizona  or e xe mpt from re gis tra tion, a nd it will not tra nsa ct bus ine ss  in Arizona  a s  a n inve s tme nt

advise r or an inves tment advise r representa tive  unless  properly licensed in Arizona  or exempt from

24 lice ns ure

25 13.

26

J a me s  Ke a ton  on  be ha lf o f Re s ponde nt ACI a gre e s  tha t he  will con tinue  to

coope ra te  with  the  S e curitie s  Divis ion including, but not limite d to , providing comple te  a nd

8
De cis ion No
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l hceuratetestimdnyatany hwuringinthismaxlierandcooperatingwiththcstatcofArizonainany

2 related investigation pr any other maitérs firm the activity in this Order

14. Respnondexat ACI cunsenrsto the entry of this Order and agosto bn fu l ly  bound by

4 its terms and conditions

15 , Respondent ACI aclmoWledgcs and understands that if it fails to comply with the

6 provisions of the order and this cbilscnt, the Commission may Ming tiiinther legal pmeeodings

7 against it, including application to the superior court for an order of wrltennpt

16.. Respcndélat ACI wntdesrstands that default shall render it liable to the Commission

9 for its costsof eollectifrn and inilevest at the rnmximlnn legal rate

10 17. James W. Keaton 1epmésents than: he is President and mzgidrity shaurdlolder of ACI

amlhasbeenauthanu'I!edhyACItoentainI6tbisOwdmrforandonbcibalfofit

IN

ACI Holdings, Inc., a Nevada corporation

By

Esideht

STATE OF ARIZONA

cvunfy of Marie We

SUBSCRIBED AND SWORN TO BEFORE' me Haig

)SS

JwQO/W

P UBLIC

23

24

My <87j37;,3;t;
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