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BEFORE THE ARIZONA CORPORATION COMMISSION

COMMISSIONERS
Ari20na Corporation Commission

DOCKETED
MIKE GLEASON_ Chairman

WILLIAM A. MUNDELL
JEFF HATCH-MILLER

KRISTIN K. MAYES
GARY PIERCE

JUL 18 2001

In the matter of

1 0 69702

1 1

) DOCKET no.  S-20482A-06-0631
EDWARD A. PURVIS and MAUREEN H. )
PURVIS. husband and wife
2131 W. Shannon
Chandler. Arizona 85224

) DECISION NO

1 2

1 3

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

1 4

)
)
)
)
)
)

ORDER TO CEASE AND DESIST, ORDER
OF RESTITUTION, ORDER FOR
ADMINISTRATIVE PENALTIES AND
CONSENT TO SAME
BY: JAMES w. KEATON, JR. AND
JENNIFER KEATON

1 5

16

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

1 7

1 8
)

1 9

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

2 1

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

Respondents22

24
Respondents James W. Keaton, Jr. ("Keaton") and Jennifer Keaton elect 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"). Respondents admit
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4

1

2

3

the  juris diction of the  Arizona  Corpora tion Commis s ion ("Commis s ion"), ne ithe r a dmit nor de ny

the  Findings  of Fa ct a nd Conclus ions  of La w conta ine d in this  Orde r, a nd conse nt to the  e ntry of

this  Orde r by the  Commiss ion.

4

5

6 1. Kea ton is  a  married person whose  las t known res idence  is  11398 E. Whitehom

7 Drive , Apa rtme nt D, Scottsda le , Arizona  85225.

8 2. Jennife r Kea ton (".l. Kea ton") was  a t a ll re levant times  the  spouse  of Kea ton and is

9 joine d in this  Orde r sole ly for purpose s  of e s ta blishing lia bility of the  ma rita l community. At a ll

10 re levant times , Kea ton was  acting for his  own benefit and the  benefit or in furthe rance  of the

11 ma rita l community.

12 3. ACI is  a  corpora tion which was  regis te red with the  Nevada  Secre ta ry of S ta te  on

13 August 21, 2003 and whose  last known address  is  17650 N. 25th Avenue , Phoenix, Arizona  85023.

14 4. Keaton a t a ll re levant times has  been the  President, Treasurer, Director, and/or the

15 majority sha reholde r of ACI. Kea ton owns  approxima te ly 60% of the  issued and outs tanding s tock

16 o fAC I.

17 5. Beginning in or about Augus t 2003 ACI began offe ring and se lling securitie s  in die

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

19 Memorandum ("PPM"), da ted Augus t 25, 2003, was  crea ted for dis tribution to inves tors  in the

20 common s tock ofACI. The  PPM indica ted tha t the  offe ring was  to be  made  to "accredited

21 inves tors" only. The  PPM indica ted tha t ACI was  to a ttempt to ra ise  $2,000,000 by se lling

22 2,500,000 sha res  of common s tock a t $.80 a  sha re  (the  "Common Stock Offe ring"). Kea ton

23 pa rticipa ted in the  Common S tock Offe ring.

24 6. Most of the  inves tors  in the  Common S tock Offe ring were  brought to ACI through

25 Respondents  Edward Purvis  ("Purvis") and Gregg Wolfe . Purvis  was  lis ted a s  an origina l director

26 of ACI and acted as  such until February 15, 2005 when he  formally res igned.

2

1.

F INDING S  O F  F ACT
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2

The  Common Stock Offe ring ra ised a  ne t amount of a t leas t $974,763.00 from

inves tors . Some  of the  inves tors  in the  Common S tock Offe ring were  not in fact accredited

3 inves tors  a s  ca lled for in the  PPM.

4 8.

5

6

The  Common Stock Offe ring was  not regis te red pursuant to a rticle  6 or 7 of the

Securitie s  Act nor was  the  securitie s  exempt from regis tra tion.

Keaton was not registered as  a  dea ler or sa lesman under article  9 of the  Securities

7 Ac t.

8 11.

9 CONCLUS IONS  OF L AW

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

11 Arizona  Cons titution and the  Securitie s  Act.

12

13

14

15

16

17

18

Re s ponde nt Ke a ton offe re d or s old s e curitie s  within or from Arizona , within the

3.

were  ne ithe r regis te red nor exempt from regis tra tion.

while  ne ither regis te red as  a  dea le r or sa lesman nor exempt from regis tra tion.

5.

19 2032.

20 Keaton's conduct is grounds for an order of restitution pursuant to A.R.S. § 44-

2 1 2032.

22 Ke a to n  a n d  J .  Ke a to n 's  c o n d u c t is  g ro u n d s  fo r a d m in is tra tive  p e n a ltie s  u n d e r

23

24

7.

9.

2.

4.

6.

7.
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1 111.

2 ORDER

3

4

5

THEREFORE, on the basis of the Findings of Fact, Conclusions of Law, and Respondents

Keaton and J. Keaton's consent to the entry of this Order, attached and incorporated by reference,

the Commission finds that the following relief is appropriate, in the public interest, and necessary

6

7

8

9

10

11

for the protection of investors :

IT IS ORDERED, pursuant to A.R0S. § 44-2032, that Respondent Keaton, and any of his

agents, employees, successors and assigns, permanently cease and desist from violating the

Securities Act. Respondent Keaton shall not sell any securities in or from Arizona without being

registered in Arizona as a dealer or salesman, or exempt from such registration. Respondent

Keaton shall not sell securities in or from Arizona unless the securities are registered in Arizona or

12

1 3

exempt from registration.

IT IS FURTHER ORDERED that Respondent Keaton comply with the attached Consent to

14 Entry of Orde r.

15

16

17

18

19

21

IT IS FURTHER ORDERED, pursuant to A.R.S. § 44-2032, that Respondents Keaton and

J. Keaton shall jointly and severally with Respondent ACI Holdings, Inc., a Nevada corporation,

and any other Respondents named in Docket No. 20482A-06~063, with whom the Commission

enters a settlement, or against whom a judgment is obtained pertaining to sale of ACI Holdings,

Inc. stock, to pay restitution to the Commission in the amount of $355,934. Once $355,934 has

20 been received by the Commission from ACI Holdings, Inc., Keaton and J. Keaton, or any other

Respondents who pay restitution under this provision, the Keaton will have no further restitution

obligation under this Order. Any amount outstanding shall accrue interest at the rate of 10% per22

23

24

a nnum Hom the  da te  of this  Orde r until pa id in  full. P a yme nt s ha ll be  ma de  to  the  "S ta te  of

be  p la ce d inte re s t-be a ring a ccount ma inta ine d

25

Ariz o n a " to in  a n a n d  co n tro lle d  b y th e

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

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

4
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1

2

3

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

de te rmines  it is  unable  to or cannot feas ibly disburse  sha ll be  transfe rred to the  genera l fund of the

4 s ta te  of Arizona

6

7

8

9

10

11

12

13

J . Ke a ton sha ll jointly a nd se ve ra lly with Re sponde nt ACI Holdings , a  Ne va da  corpora tion, unde r

Docke t No. S -20482A-06-0631 pay an adminis tra tive  pena lty in the  amount of $25,000. Payment

sha ll be  ma de  in Ml1 on the  da te  of this  Orde r to the  "S ta te  of Arizona ." Any a mount outs ta nding

s ha ll a ccrue  inte re s t a t the  ra te  of 10% pe r a nnum from the  da te  of this  Orde r until pa id in full

The  pa yme nt obliga tions  for the se  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 s pe ct of Re s ponde nt's

re s titution obliga tions

14

15

16

17

18

1 9

For purposes  of this  Order, a  bankruptcy tiling by Respondent Kea ton or J . Kea ton sha ll be

an act of de fault. If Respondents  do not comply with this  Orde r, any outs tanding ba lance  may be

deemed in default and shall 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

20

22

24
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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 CORP ORATION COMMIS S ION

1

2

3

4

5

M / .
CHAIRMAN COMMISSIONER

r I.3/84444/'MM
MIS§IONER

A / H  (  ( *

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 I8'-M# day of

u _ ,  204.

341 cs/QnE1L
Executiv Director/

z=-
8

9

10

11

12

13

14

15

16

17
DIS S ENT

18

19

20 DIS S ENT

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

23 (LHJ )

24

25

26

2 1

6
Decis ion No . 69702
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CO NS E NT TO E NTRY O F O RDE R

Respondents Keaton and J. Keaton admit the jurisdiction of the Commission over

3 the subject matter of this proceeding. Respondents acknowledges that they have has been fully

4 advised of their right to a hearing to present evidence and call witnesses and Respondents Keaton

5 and J. Keaton knowingly and voluntarily waive any and all rights to a hearing before the

6 Commission and all other rights otherwise available under Article ll of the Securities Act and

7 Title 14 of the Arizona Administrative Code. Respondents Keaton and J. Keaton acknowledge

8 that this Order to Cease and Desist, Order of Restitution, Order of Administrative Penalties and

9 Consent to Same ("Order") constitutes a valid final order of the Commission

10 Respondents Keaton and J. Keaton knowingly and voluntarily waive any right

11 under Article 12 of the Securities Act to judicial review by any court by way of suit, appeal, or

12 extraordinary relief resulting from the entry of this Order

13 Respondents Keaton and J . Keaton acknowledge and agree that this Order is entered

14 into freely and voluntarily and that no promise was made or coercion used to induce such entry

15 Respondents Keaton and J . Keaton acknowledge that theyhave been represented by

16 an attorney in this matter, they have reviewed this Order with their attorney, Ashley Adams

17 Feldman, and they understand all terms it contains

18 Respondents Keaton and J. Keaton neither admit nor deny the Findings of Fact and

19 Conclusions of Law contained in this Order. Respondents agree that they shall not contest the

20 validity of the Findings of Fact and Conclusions of Law contained in this Order in any present or

21 future administrative proceeding before the Commission or any other state agency concerning the

22 denial or issuance of any license or registration required by the State to engage in the practice of

23 any business or profession

24 6 By consenting to the entry of this Order, Respondents Keaton and J. Keaton agree

25 not to take any action or to make, or permit to be made, any public statement denying, directly or

26 indirectly, any Finding of Fact or Conclusion of Law in this Order or creating the impression that

7
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1

2

3

4

5

th is  Orde r is  without fa c tua l ba s is . Re s ponde nt Ke a ton will unde rta ke  s te ps  ne ce s s a ry to  a s s ure

tha t a ll of his  a ge nts  a nd e mploye e s  unde rs ta nd a nd comply with this  a gre e me nt.

While  this  Orde r s e ttle s  this  a dminis tra tive  ma tte r be twe e n Re s ponde nt Ke a ton a nd

J . Ke a ton  a nd the  Commis s ion , Re s ponde nts  unde rs ta nd  tha t th is  Orde r doe s  not pre c lude  the

Commis s ion from ins tituting othe r a dminis tra tive  or c ivil proce e dings  ba s e d on viola tions  tha t a re

6

7 8.

8

9

10

11

not addressed by this Order.

Respondents Keaton and J. Keaton understand that this Order does not preclude the

Commission from referring this matter to any governmental agency for administrative, civil, or

criminal proceedings that may be related to the matters addressed by this Order.

9. Respondents Keaton and J. Keaton understand that this Order does not preclude any

other agency or officer of the state of Arizona or its subdivisions from instituting administrative,

12

13

civil, or criminal proceedings that may be related to matters addressed by this Order.

Respondents Keaton and J. Keaton agree that he will not apply to the state of10.

1 4

15

Arizona  for re gis tra tion a s  a  s e curitie s  de a le r or s a le s ma n or for lice ns ure  a s  a n inve s tme nt a dvis e r

or inve s tme nt a dvis e r re pre s e nta tive  until re s titution a nd pe na lty obliga tions  unde r the  Orde r ha ve

17

16 be e n pa id in full.

18

19

20 12.

2 1

22

23

24

Re s ponde nts  Ke a ton  a nd  J . Ke a ton  a gre e  tha t the y will no t e xe rc is e  a ny contro l

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  with in  or

from Arizona  until re s titution a nd pe na lty obliga tions  unde r the  Orde r ha ve  be e n pa id in full.

Re s ponde nts  Ke a ton a nd J . Ke a ton a gre e  tha t the y 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 u c h  re g is tra tio n ,  h e  will n o t s e ll a n y s e c u ritie s  in  o r fro m  Arizo n a  u n le s s  th e  s e c u ritie s  a re

re gis te re d in Arizona  or e xe mpt from re gis tra tion, a nd he  will not tra ns a ct bus ine s s  in Arizona  a s

a n inve s tme nt a dvis e r or a n inve s tme nt a dvis e r re pre s e nta tive  unle s s  prope rly lice ns e d in Arizona

25 or e xe mpt from lice ns ure .

26

8

7.

De cis ion  No. 69702
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13

2

3

4

14.

6

RespctndenisKieintoinailadl.IGultonaglééthslttl1eyMHwWnuewwdpma&MW

'the Securities Division but notlimited to, providing wmlpletc and accurate testimony 81

.auyhieauringinthism&twamdeelngaazrtiin8withthestateQfA1izomainanyrelzImed investigation or

_anyothermatteis awiisinghounntheactivitiw Oudmr

Resrpondenra Kaumonand J. Kssrtnn consenttotlicaultlyof this Order and agureeto

be fully bound by its reruns and conditions

l5. RespondanmsK e y Md J. Kwrnn~a=anmw1¢ag= Md undeviwnd nm if they fail to

8 comply with the pwvisious dfthe order and this cement, the Commissionmay bring tinUiqr legal

proceedings against him, inciudinig application to thesupcriox court for an order of cnntenntpi

16. Rsspohdefnts Keaton arid J. Keaton undelrsiamd that deihult shall render theme liable

to theCommission foritseosts afeollectionandintemestatthcmaximumlegadrate

12 17. Respondent Kearton and J. Keaton acknowledge that any restitution or penalties

13 imposed by this Codexare obligations of Keaton a well as the nnzutitadcommunity

Iengiefkeaign

)
)ss

20

STATEOF ARIZQNA

Countyof/Ma riLol0

M J osuBscR1BBD .AND swoRn To B181=oRB me this351 day of .  £ 0 0 4

NOTARY PUBLIC

MY Commission Expires

/3489 H

9
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