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Dire ctor of S e curitie s i..f"I

DATE : July 26, 2007

RE: Proposed Order to Cease  and Desis t, Order of Disgorgement, Order for
Adminis tra tive  Pena lties  and Consent to Same by John Edward Tencza , Chris tine
M. Tencza , American Elde r Group, L.L.C. and American Elde r Group, Inc. (S -
20483A-06-0661)

Bria n C. McNe il, Exe cutive  Dire ctor

Atta che d is  a  propos e d Orde r to Ce a s e  a nd De s is t, Orde r of Dis gorge me nt, Orde r for
Adminis tra tive  P e na ltie s  a nd Conse nt to S a me  by John Edwa rd Te ncza , Chris tine  M. Te ncza ,
Ame rica n Elde r Group, L.L.C. a nd Ame rica n Elde r Group, Inc. (colle ctive ly, "Re s ponde nts ").
The  Order requires  Respondents  to cease  and des is t the ir activity, disgorge  commiss ions  ea rned
by Te ncza  through Ame rica n Elde r Group, Inc. a nd Ame rica n Elde r Group, L.L.C. (colle ctive ly
"AEG") in  the  a mount of $1 ,120,403 a nd  pa y a n  a dminis tra tive  pe na lty in  the  a mount of
$125,000.

John E. Te ncza  ("Te ncza ") is  the  founde r a nd controlling pe rson of AEG. In or a round
Ma y 2001, Te ncza  e nte re d into a n a gre e me nt with Re s ponde nt Gre gory G. Groh ("Groh"), a
licensed Arizona a ttorney, tha t a llowed Tencza  and AEG insurance  sa lesmen to offer the  Universa l
le a s e  inve s tme nt ("Ullive rs a l le a s e ") to Groh's  clie nts . The  Unive rs a l le a s e  wa s  de s igne d,
promote d a nd ope ra te d by Yuca ta n Re s orts , Inc. a nd involve d inve s tme nts  in hote l units  in
Cancun, Mexico and othe r Centra l American loca le s  beginning in approxima te ly March 2000.

From a pproxima te ly 2001 to 2003, AEG sa le sme n offe re d a nd sold inve s tme nts  in the
Universa l lease  timeshare  program to severa l of Groh's  clients  and other Arizona  inves tors .
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unregistered securities while being unlicensed. The Order further finds  tha t Respondents

facts in connection with the offer and sale of the Universal lease.

The  Divis ion be lieves  tha t this  Consent Order is  appropria te  to protect the  public we lfa re .

Origina tor: William W. Black
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In the  ma tte r of

JOHN EDWARD TENCZA and
CHRISTINE M. TENCZA, husband and
wife
2741 West Piazza Drive
Meridian, Idaho 83642
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AMERICAN ELDER GROUP, L.L.C., an
Arizona limited liability company
7779 East Nestling Way
Scottsdale, Arizona 85255
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AMERICAN ELDER GROUP, INC., a
Nevada corporation fa American
Investment Management Group, Inc., a
Nevada corporation
2050 Russett Way
Carson City, Nevada 89703
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PHILLIP ROBERT OHST and MARY
ELIZABETH OHST, husband and wife
1837 West Claremont Street
Phoenix, Arizona 85015
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>
) DOCKET NO. S-20483A-06-0661

g
) DECISION no.

3
) ORDER TO CEASE AND DESIST, ORDER
) OF RESTITUTION, ORDER FOR
) ADMINISTRATIVE PENALTIES AND
) CONSENT TO SAME BY: JOHN EDWARD
) TENCZA AND CHRISTINE M. TENCZA,
) AMERICAN ELDER GROUP, L.L.C AND
) AMERICAN ELDER GROUP, INC.
)
)
)
)
)
)
)
)
)

g
GREGORY GRANT GROH and GAIL A. 1
GROH, husband and wife, )
5237 East Michelle Drive )
Scottsdale, Arizona 85254 )

)
)
)

25

Respondents.

Re s ponde nts  J OHN EDWARD TENCZA AND CHRIS TINE M. TENCZA, AMERICAN

26 ELDER GROUP, L.L.C. and AMERICAN ELDER GROUP, INC. ("RESPONDENTS") elect to
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1

2

3

4

5

permanently wa ive  any right to a  hea ring and appea l under Articles  11 and 12 of the  Securitie s  Act

et seq. ("S e curitie s  Act") with re s pe ct to this  Orde r To Ce a s e  And

De s is t, Orde r of Re s titution, Orde r for Adminis tra tive  P e na ltie s  a nd Conse nt to S a me  ("Orde r").

RES P ONDENTS  a dmit the  jurisdiction of the  Arizona  Corpora tion Commiss ion ("Commiss ion"),

admit the  Findings  of Fact and Conclus ions  of Law conta ined in this  Order, except where  indica ted

6 othe rwise , and consent to the  entry of this Order by the  Commiss ion.

7 1. F INDING S  O F  F AC T

8

9

10

1 . At a ll time s  ma te ria l he re to , J OHN E. TENCZA ("TENCZA") wa s  the  founde r, s o le

me mbe r, ma na ge r, pre s ide nt a nd a  controlling pe rs on of AMERICAN ELDER GRGUP , L.L.C.,

a n Arizona  limite d lia bility compa ny forme d in 2000 with a t le a s t one  office  in Arizona  through

which it has  transacted bus iness  within and from Arizona .11

12

13

14

15

2. At a ll times  ma te ria l he re to, TENCZA was  a lso the  founde r, manage r, pre s ident, secre ta ry,

tre a s ure r, d ire ctor a nd a  contro lling  pe rs on of AMERICAN ELDER GROUP , INC, forme rly

known as  American Inves tment Management Group, Inc., a  Nevada  corpora tion with a t le a s t one

office  in Arizona  through which it has  transacted bus iness  within and Hom Arizona .

16 3 .  "AE G " h e re a fte r re fe rs  to  AME RICAN E LDE R G RO UP , L.L.C .  a n d  AME RICAN

17 ELDER GROUP , INC. colle ctive ly.

18 4. At a ll time s  ma te ria l he re to, TENCZA was  a  re s ident of Arizona  and was  licensed to se ll

19

20

21

insurance and real esta te  in the  Sta te  of Arizona, but was not registered as a  securities sa lesperson.

5 . At a ll time s  ma te ria l he re to , TENCZA wa s  ma rrie d  to  CHRIS TINE M. TENCZA. All

a ction ta ke n by TENCZA wa s  in furthe ra nce  of a nd for the  be ne fit of the  ma rita l community of

J OHN EDWARD TENCZA a nd CHRIS TINE M. TENCZA. CHRIS TINE M. TENCZA therefore22

23

24

25

26

community for the  viola tions a lleged here in.

6 . GREGORY GRANT GROH ("GROH") a t a ll time s  ma te ria l he re to  wa s  a  re s ide n t o f

Arizona and was not registered as a  securities salesperson.

z
De cis ion No.
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1

2

3

7. At a ll time s  ma te ria l he re to, GROH wa s  a  lice ns e d a ttorne y in the  S ta te  of Arizona  who

practiced law as  Gregory G. Groh, J .D., LL.M., organized as  a  sole  proprie torship.

8 .  TE NC ZA a n d GROH me t in  or a round 1996 while  both we re  working with  Ame rica n

4 Estate Services.

5

6

7

8

9

10

1 1

9. GROH pos s e s s e d conta ct informa tion for a pproxima te ly 1,400 individua ls  for whom he

ha d writte n a nd/or re vie we d trus t docume nts  while  working with Ame rica n Es ta te  S e rvice s  a nd

Libe rty Es ta te  Ma na ge me nt. GROH wa s  a wa re  tha t the s e  individua ls  ha d be e n promis e d fre e

upda tes  for life  on the ir trus t re la ted documents  and tha t many of the ir documents  were  in need of

upda ting.

10. TENCZA a nd GROH re a che d a n a gre e me nt ("a gre e me nt") tha t a uthorize d TENCZA to

tra ve l to the  home s  of GROH's  clie nta l to re vie w the ir trus t docume nts  to de te rmine  whe the r a ny

12 trust work needed to be completed.

1 3

1 4

15

11. In e xcha nge  for a  commiss ion on the  s a le  of a ny product purcha se d, GROH a udiorize d

TENCZA to offe r annuitie s  and othe r insurance  products  to GROH's  clients .

12. P urs ua nt to  the  a gre e me nt with GROH, TENCZA tra ve le d to  the  home s  of GROI-l's

clients  and reviewed the ir trus t documents .16

1 7

1 8

1 9

13. Afte r re vie wing the  trus t docume nts , TENCZA offe re d a nd s old a nnuitie s  a nd othe r

insurance  products  to GROH's  clients .

14. Sa le s  of annuitie s  and othe r insurance  products  to GROH's  clients  by TENCZA continued

20

21

up to approximate ly May 2001 .

15. In or a round Ma y 2001, GROH a nd TENCZA modifie d the ir initia l a gre e me nt to a llow

TENCZA a nd othe r AEG sa le sme n to tra ve l to the  home s  of the  GROH's  clie nts  to re vie w the ir22

23 trusts , and in addition to offering annuities  and other insurance  products  GROH authorized TENCZA

and AEG salesmen to offer the  Universal lease  to GROH's clients.24

25

26 1 Hereinafter, "GROH's clients" is intended to refer to the approximately 1,400 individuals only for whom GROH
possessed contact information as a result of his work with American Estate Services and Liberty Estate Management.

3
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1

2

3

16. The  Unive rs a l le a s e  wa s  de s igne d, promote d a nd ope ra te d by Yuca ta n Re s orts , Inc.

("Yuca tan"), a long with Yuca tan Resorts , S .A. ("Yuca tan-S .A.") and involved inves tments  in hote l

units  in Ca ncun, Me xico a nd othe r Ce ntra l Ame rica n loca le s  from a pproxima te ly Ma rch 2000 to

December 2002.4

5

6

7

8

9

10

17. Re sort Holdings  Inte rna tiona l, Inc. ("RHI") a nd Re sort Holding Inte rna tiona l, S .A. ("RHI-

S .A.") be ga n re pla cing Yuca ta n a s  the  prima ry promote r a nd ope ra tor of the  Unive rs a l le a s e

timeshare  program within the State  of Arizona in or around May 2002 .

18. Although TENCZA informed a t le a s t one  inves tor tha t the  Unive rsa l le a se  was  only be ing

offe red to inves tors  who wanted to ge t out of an annuity, the  Unive rsa l le a se  was  actua lly sold to

s e ve ra l inve s tors  who e ithe r did not own a nnuitie s  or did not s urre nde r a n a nnuity in orde r to

11 purchase the Universal lease.

1 2 19. Beginning in 2000 and continuing through a t least June  2002, a  form le tte r ("the  le tte r") was

ma iled to a ll of GROH's  clients .1 3

1 4

15

16

17

20. The le tter was printed on GROH's le tterhead and included his signature .

21. The  le tte r to GROH's  clients  a lleged tha t his  office  had "rece ived numerous ca lls , as  well as

documented reports , concerning issues  tha t may impact the  lega l e ffectiveness  of your Trust." The

le tte r went on to s ta te  tha t GROH was the  a ttorney who had reviewed die  clients ' Living Trust when

18

19

20

2 1

the  client had first implemented their Estate  Plan.

22. The  le tte r informed clients  tha t they could ca ll the  "client services line" a t 480-477-6777 or 1-

888-579-1643 to a rra nge  for a n a ppointme nt with a  "pa ra le ga l" from GROH's  office  who would

meet the  client in the ir home to review the ir trust documents . According to the  le tte r, there  would be

22

23

24

no charge for the  review service .

23. The  te lephone  numbers  se t forth in the  body of the  le tte r to GROH's  clients  connected to

AEG offices that were staffed with AEG representatives who answered the phones.

25

26

4
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24. GROH's  clients  were  not made  aware , prior to the ir mee tings  with AEG sa lesmen, tha t the

"para lega ls" from GROH's  office  were  TENCZA and other licensed insurance  sa lesmen who would

be offering annuities as well as the Universal lease investment.

25. When meeting with GROH's  clients , AEG sa lesmen presented business  cards  tha t included

the  name of GROH's  law office  and the  sa lesman. The  te lephone  numbers  printed on the  business

6 cards connected to the  offices of AEG.

7

8

26. The review of client trust documents by AEG salesmen included reviewing the assets of

GROH's clients so that a determination cold be made whether the trusts had actually been funded,

9

10

11

12

whe the r the  trus t docume nts  we re  comple te  a nd whe the r a ny cha nge s  ha d occurre d re quiring

substantive changes to the  trust documents. Pursuant to the  terms of the  agreement between GROH

and TENCZA, GROH was responsible  for dra lliing modifica tions to the  trust documents , if any, such

as  Powers  of a ttorney or living wills , and providing the  new documents  to AEG who would de live r

and notarize the documents to clients.13

14 27. AEG sa le sme n sold the  Unive rsa l le a se  contra ct to ove r one  hundre d inve s tors  including

15 severa l of GROH's  clients .

16 28. Net commissions received by AEG totaled $1,120,403 .

17 29. TENCZA failed to disclose to prospective investors the  amount of commission to be received

18 on each sale of the Universal lease.

19

20

21

22

23

24

25

26

30. TENCZA, during sa le s  pre senta tions , emphas ized to prospective  inves tors  the  sa fe ty and

secMty of the  Universa l lease .

31. P rior to a nd during the  pe riod of s a le s  to inve s tors  in Arizona  by AEG, Yuca ta n a nd its

re la te d e ntitie s  ha d be e n s ubje ct to inve s tiga tions  a nd orde rs  in multiple  s ta te s  involving its

de ve lopme nt, ma rke ting a nd sa le  of promissory note s  a nd Unive rsa l le a se s . Despite  wha teve r

knowledge TENCZA possessed that several states had initiated investigations related to Yucatan and

its  pre de ce ssors  for poss ible  se curitie s  viola tions , TENCZA fa ile d to disclose  the  informa tion he

possessed to most, if not a ll, of the prospective investors with whom they dealt.

5
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1 32. The  in forma tion  a nd  orde rs  tha t e xis te d  in  the  public  doma in  tha t TENCZA could  ha ve

2 re ve a le d to inve s tors  include :

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

a) May 18, 1999 adminis tra tive  orde r by the  New Mexico Securitie s  Divis ion re la ted to

Yuca ta n Inve s tme nt Corp. for die  s a le  of unre gis te re d, non-e xe mpt s e curitie s  .- in the  font of 9

month promissory notes  .- through unlicensed sa les  agents . Michae l Eugene  Kelly ("Kelly") was the

sole  incorpora tor, s ta tutory a ge nt, pre s ide nt a nd se cre ta ry of Yuca ta n Inve s tme nts , a nd Yuca ta n

Investment was based out of the  same business  address  as  Yuca tan, Yuca tan-S .A., RHI, and RHI-

S.A. Yuca tan Investments ' opera tion was the  immedia te  predecessor to the  current Universa l lease

progra m, Ke lly wa s  die  founde r, pre s ide nt a nd owne r of Yuca ta n a nd wa s  a  dire ctor, office r a nd

owner of Yuca tan S .A. Kelly is  the  founder, cha irman and owner of RHI.

b) July 26, 1999, Conse nt with the  S outh Ca rolina  S e curitie s  Divis ion s igne d by Ke lly on

behalf of himself and Yucatan Investment Corp. for the  sa le  of unregistered, nonexempt securities  in

Me form of 9 month promissory notes through unregistered sales agents,

c) October 4, 1999, Consent Orde r to Cease  and Des is t with the  Minnesota  Department of

Commerce signed by Kelly as president for the sale  of unregistered, nonexempt securities,

d) November 7, 2000, Order to Cease  and Desist, tha t became permanent on December 21,

2000, by the  Connecticut Department of Banking re la ted to Yucatan Investment Corp. for the  sa le  of

unregistered, nonexempt securities in die form of promissory notes through unlicensed sales agents,

e ) Ma rch 28, 2001, Orde r of P rohibition a nd Re voca tion by the  Wis cons in S e curitie s

Divis ion re la ted to Ke lly, Yuca tan Resorts , Inc., Yuca tan Resorts , S .A., RHI, Inc. and RHI-S .A. for

the  sa le  of unregis te red securities  by unlicensed sa les  agents  and for securities  fraud in viola tion of

Wisconsin law (revoked by subsequent order dated April 4, 2003),

f) October 22, 2002, Summary Order to Cease  and Desis t from the  Pennsylvania  Securities

Commis s ion re la te d to Yuca ta n-S .A. a ris ing out of multiple  re gis tra tion a nd fra ud viola tions  a s

prescribed by the  Pennsylvania  Securitie s  Act (re scinded by subsequent orde r da ted Janua ry 20,

2004).

6
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2

3
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33. As  a  re sult of TENCZA's  owne rship of a nd me mbe rship in AEG, he  wa s  re spons ible  for

ke y a ctivitie s  of AEG including re cruitme nt, re te ntion a nd tra ining of AEG e mploye e s  including

sa les  agents , management of sa les  activities  and compensa tion of AEG employees  and sa lesmen.

TENCZA, a s  the  owne r of AEG, ha d a  fina ncia l s ta ke  in a ll sa le s  of the  Unive rsa l le a se  ma de  by

AEG sa le sme n. At a ll time s  ma te ria l he re to , TENCZA pe rforme d his  dutie s  a s  owne r a nd

6 member and thereby controlled AEG.

7 34. At all times relevant, TENCZA or any AEG salesmen were not registered as a securities

8 salesman in Arizona.

9 35. At all times relevant, doe Universal lease investment was not registered as a security nor was

10 it exempt Hom regis tra tion.

11 11. CO NCLUS IO NS  O F LAW

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

Arizona  Cons titution and the  Securitie s  Act.

1.

1 3

14 2.

15 1801(26).

3.16 RES P ONDENTS  offe re d  or s o ld  s e curitie s  with in  o r firm Arizona , with in  the

17

18

19

20

21

22

4.

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

ne ither regis te red as  dea lers  or sa lesmen nor exempt from regis tra tion.

6.

23 misleading omiss ions  of ma te ria l facts .

7 .24 RESPONDENTS' conduct is grounds for a cease and desist order pursuant to

25

26

7

5.

Decis ion No .
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1 RES P ONDENTS ' conduct is  grounds  for a n orde r of re s titution purs ua nt to  A.R.S .

2 § 44-2032.

3 9.

4 44-2036.

5 111. O R DE R

6

7

8

THE R E F O R E ,  o n  t h e  b a s is  o f  t h e  F in d in g s  o f  F a c t ,  C o n c lu s io n s  o f  La w,  a n d

RES P ONDENTS ' cons e nt to  the  e ntry of this  Orde r, a tta che d a nd incorpora te d by re fe re nce , the

Commis s ion finds  tha t die  following re lie f is  a ppropria te , in the  public  inte re s t, a nd ne ce s s a ry for

9 the  prote ction of inve s tors :

10

11

12

13

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

Se curitie s  Act. RESPONDENTS sha ll not se ll a ny se curitie s  in or from Arizona .

IT IS  FURTHER ORDERED tha t RES P ONDENTS  comply with the  a tta che d Cons e nt to

14 Entry of Orde r.

16 jointly a nd s e ve ra lly pa y re s titution in the  tota l a mount of a ll ne t s a le s  commis s ions  e a rne d in

conne ction with the  s a le  of the  Unive rs a l le a s e  in this  ma tte r a s  re fle cte d in the  re cords  of the

15

17

18 Commis s ion, s uch re s titution s ha ll be  in the  a mount of $1,120,403. P a yme nt s ha ll be come

19

20

21

22

23

24

25

imme dia te ly due  a nd pa ya ble  upon e ntry of this  orde r.

jointly a nd s e ve ra lly pa y a n a dminis tra tive  pe na lty in the  a mount of $125,000.

The  pa yme nt ob liga tions  for the s e  a dminis tra tive  pe na ltie s  s ha ll be  s ubord ina te  to  a ny

re s titu tion obliga tions  orde re d he re in  a nd s ha ll be come  imme dia te ly due  a nd pa ya ble  only a lte r

re s titu tion  pa ym e n ts  ha ve  be e n  pa id  in  fu ll o r upon  RE S P ONDE NTS ' de fa u lt with  re s pe c t to

re s titution obliga tions  .

26

8

8.

De cis ion No.
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1 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

2

3

4

5

this  Crde r until pa id in full.

P a yme nts  s ha ll be  ma de  pa ya b le  to  the  "S ta te  o f Arizona " to  be  p la c e d  in  a n  in te re s t-

be a ring a ccount controlle d by the  Commis s ion. The  Commis s ion s ha ll dis burs e  the  funds  on a  pro

ra ta  ba s is  to  inve s tors  s hown on the  re cords  of the  Commis s ion to  ha ve  purcha s e d a  Unive rs a l

6

7

8

9

10

1 1

12

13

14

15

16

17

18

le a s e  ha m a n AEG s a le s ma n. Any re s titution funds  tha t the  Commis s ion ca nnot dis burs e  be ca us e

a n inve s tor re fus e s  to a cce pt s uch pa yme nt s ha ll be  dis burs e d on a  pro-ra ta  ba s 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 rmine s  it

is  una ble  to  or ca nnot fe a s ib ly d is burs e  s ha ll be  tra ns fe rre d  to  the  ge ne ra l flu id  of the  S ta te  of

Arizona . In  the  e ve nt tha t, while  a ny a mount of re s titu tion  orde re d  he re in  re ma ins  unpa id , the

re s titution orde re d in  the  Ma tte r of Yuca ta n Re s orts , Inc . e t. a l. (S -03539A-03-0000) is  fully pa id

a s  s e t forth  in  the  Fina l J udgme nt a nd  Orde r of P e rma ne nt In junc tion  tile d  in  Ma ricopa  County

S upe rior Court (CV2006-001547), the n the  re ma ining ba la nce  of re s titution only he re unde r s ha ll

like wis e  be  de e me d pa id, s a tis fie d, re le a s e d or dis cha rge d.

IT IS  FURTHE R ORDE RE D th a t th e  fa ilu re  o f a  RE S P ONDE NT to  c o m p ly with  a n y o f

the  te rns  a nd conditions  conta ine d in this  Orde r, ma y be  de e me d in de fa ult a nd a t the  dis cre tion of

the  Commis s ion, a nd not withs ta nding a ny a gre e me nt for ins ta llme nt pa yme nt tha t ma y he re a fte r

be  e nte re d, the  re ma ining ba la nce  of a ny pe na lty or re s titution s ha ll be come  imme dia te ly due  a nd

19 pa ya ble .

20

2 1

22

23

24

25

26

IT IS  FURTHE R ORDE RE D tha t if a ny RE S P ONDE NT fa ils  to  c omply with  th is  Orde r,

a ny outs ta nding ba la nce  ma y be  de e me d in de fa ult a nd s ha ll be  imme dia te ly due  a nd pa ya ble .

IT IS  FURTHE R ORDE RE D, tha t if a ny RE S P ONDE NT fa ils  to  c omply with  th is  Orde r

th e  C o m m is s io n  m a y b rin g  fu rth e r le g a l p ro c e e d in g s  a g a in s t th a t R E S P ONDE NT in c lu d in g

a pplica tion to the  S upe rior Court for a n orde r of conte mpt.

IT IS  F UR THE R  OR DE R E D, th a t s in c e  n o  fin d in g s  h a ve  b e e n  m a d e  c o n c e rn in g  th e

c onduc t o f CHRIS TINE  M. TE NCZA, a nd  s inc e  s he  is  na m e d  in  the s e  p roc e e d ings  s o le ly to

9
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1

2 h e re u n d e r is  lim ite d  to  h e r in te re s t in  th e  c o m m u n ity p ro p e rty th a t s h e  s h a re s  with  J O HN

3 EDWARD TENCZA.

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26
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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

C HAIR MAN COMMISSIONER

COMMIS S IONER COMMISSIONER COMMISSIONER

IN WITNESS WHEREOF, 1, BR1AN 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

, 2007.

BRIAN c. McNEIL
Executive Director

1

2

3

4

5

6

7

8

9

10

1 1

1 2

1 3

1 4

1 5

1 6

17 DIS S ENT

1 8

19
DIS S ENT

20

21

22

23 <wwb)

24

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-mail lhogan@azcc.gov.
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1 CONS ENT TO ENTRY OF ORDER

2 1. R e s p o n d e n ts  J O HN E DW AR D TE NC ZA AND C HR IS TINE  M.  TE NC ZA,

3 AME R IC AN ELDER GROUP , L.L.C. a nd AME R IC AN E LDE R GROUP , INC.

4 ("RES P ONDENTS ") a dmit the  juris diction of the  Commis s ion ove r the  s ubje ct ma tte r of this

5 proce e ding. RES P ONDENTS  a cknowle dge  tha t the y ha ve  be e n fully a dvis e d of the ir right to a

6 he a ring to pre se nt e vide nce  a nd ca ll witne s se s  a nd RES P ONDENTS  knowingly a nd volunta rily

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

8 a va ila ble  unde r Article  11 of the  S e curitie s  Act a nd Title  14 of the  Arizona  Adminis tra tive  Code .

9 RESPONDENTS acknowledge  tha t the  Orde r to Cease  and Des is t, Orde r of Res titution, Orde r for

10 Adminis tra tive  P e na ltie s  a nd Conse nt to S a me  ("the  Orde r") cons titute s  a  va lid fina l orde r of the

11 Commiss ion.

12 2. RES P ONDENTS  knowingly a nd volunta rily wa ive  a ny right unde r Article  12 of the

13 S e curitie s  Act to  judicia l re vie w by a ny court by wa y of s uit, a ppe a l, or e xtra ordina ry re lie f

14 resulting from the  entry of the  Orde r.

15 3. RESPONDENTS a cknowle dge  a nd a gre e  tha t the  Orde r is  e nte re d into fre e ly a nd

16 voluntarily and tha t no promise  was made  or coercion used to induce  such entry.

17 4. RESPONDENTS a cknowle dge  tha t the y ha ve  be e n re pre se nte d by a n a ttorne y in

18 this  ma tte r, tha t the y ha ve  re vie we d the  Orde r with the ir a ttorne y, Bria n W. He ndricks on, a nd

19 unders tands a ll te rms it conta ins .

20 5. RES P ONDENTS  a dmit, e xce pt with re ga rd to the  Conclus ion of La w tha t the y

21

22

23

24 future  a dminis tra tive  proce e ding be fore  the  Commis s ion, the  S ta te  of Arizona  or a ny of its

25 governmental agencies.

26

1 2
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1

2

3

4

5

6

7

8

9

10

11

12

S ubje ct to the  provis ions  of pa ra gra ph 5 unde r this  Conse nt to Entry of Orde r, by

cons e nting to the  e ntry of the  Orde r, RES P ONDENTS  a gre e  not to conte s t the  va lidity of the

Find ings  o f Fa ct a nd  Conclus ions  o f La w con ta ine d  in  the  Orde r in  a ny p re s e n t o r fu tu re

adminis tra tive  proceeding be fore  the  Commiss ion, the  S ta te  of Arizona  or any of its  gove rnmenta l

agencie s  and agree  not to take  any action or to make , or pe rmit to be  made , any public s ta tement

de nying, dire ctly or indire ctly, a ny Finding of Fa ct or Conclus ion of La w in the  Orde r or cre a ting

the  impress ion tha t the  Orde r is  without factua l ba s is . Notwiths tanding the  foregoing, the  Orde r is

not inte nde d to colla te ra lly s top or pre clude  the  RES P ONDENTS  from de fe nding the mse lve s  in

a ny a dminis tra tive  proce e ding to  which the  Commis s ion, the  S ta te  of Arizona  or a ny of its

gove rnmenta l agencie s  a re  not a  pa rty, including, to the  extent a llowed by law, be ing pe rmitted to

fully e xpla in  the  fa cts  a nd pote ntia l mitiga ting circums ta nce s  s urrounding RFS P ONDENTS

involvement in the  sa le  of the  Unive rsa l lea se . RESPONDENTS will unde rtake  s teps  necessa ry to

13 assure  tha t a ll of the ir agents  and employees understand and comply with this  agreement.

While  the  Orde r s e ttle s  this  a dminis tra tive  ma tte r be twe e n RES P ONDENTS  a nd14

15

16

the  Commiss ion, RESPONDENTS unde rs ta nd tha t the  Orde r doe s  not pre clude  the  Commiss ion

from ins tituting othe r adminis tra tive  or civil proceedings  based on viola tions  tha t a re  not addressed

17 by the  Orde r.

18 8.

19

RES P ONDENTS  unde rs ta nd tha t the  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 a dminis tra tive , c ivil, o r crimina l

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

9.2 1 RESPONDENTS understand that the Order does not preclude any other agency or

22

23

24

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

proceedings that may be re la ted to matters addressed by the  Order.

10. RES P ONDENTS  a g re e  th a t th e y will n o t a p p ly to  th e  S ta te  o f Arizo n a  fo r

25

26

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

investment adviser representa tive  a t any time in the  future .

13

7.

6.
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1 11.

2

RES P ONDENTS  a gre e  tha t the y will not e xe rcise  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 Hom Arizona  a t a ny

3 time  in the  future .

4 12.

5

RES P ONDENTS  a cknowle dge  tha t a ny re s titution or pe na ltie s  impos e d by the

Orde r a re  obliga tions  of the  J OHN EDWARD TENCZA a nd ma rita l community of CHRIS TINE

M. TENCZA a nd J OHN EDWARD TENCZA.6

7 13. RES P ONDENTS  cons e nt to  the  e ntry of the  Orde r a nd a gre e  to be fu lly bound  by

8 its  te rms and conditions .

9 14.

10

11

12

RES P ONDENTS  a cknowle dge  a nd unde rs ta nd tha t if the y fa il to comply with the

provis ions  of the  orde r a nd this  cons e nt, the  Commis s ion ma y bring furthe r le ga l proce e dings

a g a in s t  d ie m ,  in c lu d in g  a p p lic a tio n  to  th e  s u p e rio r c o u rt  fo r a n  o rd e r o f c o n te m p t.

RES P ONDENTS  a gre e  tha t until the  re s titution a nd a dminis tra tive  pe na lty a mounts  in the  Orde r

13

14

15

a re  pa id in full, the y s ha ll notify the  Dire ctor of the  S e curitie s  Divis ion within 30 da ys  of a ny

change  in home address  or any change  in any of the ir ability to pay amounts  due  under the  Order.

RES P ONDENTS u n d e rs ta n d  th a t d e fa u lt s h a ll re n d e r th e m  lia b le  to  th e15.

16 Commiss ion for its  cos ts  of collection and inte res t a t the  maximum lega l ra te .

17

18

19

20

2 1

22

23

24

25

26

14
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1 16. RESPONDENT JOHN EDWARD TENCZA represents that he is the sole member,

manager, president and a controlling person in AMERICAN ELDER GROUP, L.L.C. and

AMERICAN ELDER GROUP, INC. and is thereby authorized to enter into the Order for and on

4 behalf of the AEG entities.

2

3

5

6

7

John Edward Tencza, a married man

Christine M. Tencza, a married woman
8

9

10 County of Maricopa

11

STATE OF ARIZONA )
)ss
)

P e rs ona lly a ppe a re d be fore  me  this da y of

Edwa rd Te ncza  a nd a cknowle dge d the  e xe cution of the  fore going ins trume nt.

a 2007 a n individua l known to me  to be  J ohn

12

13

14
NOTARY PUBLIC

15

16 S e a l:

17

18

19 County of Ma ricopa

S TATE  OF AR IZO NA )
)ss
)

20 P e rs ona lly a ppe a re d be fore  me  this da y o f

21 Chris tine  M. Te ncza  a nd a cknowle dge d the  e xe cution of the  fore going ins trume nt.

7 2007 a n individua l known to me  to be

22

23
NOTARY PUBLIC

24 Seal:

25

26

15
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AMERICAN ELDER GROUP, L.L.C.

B y
John Edward Tencza

Its President

S TATE OF ARIZONA )
)ss
)County of Maricopa

NO TAR Y P UBLIC

Seal:

AMERICAN ELDER GROUP, INC.

B y
John Edward Tencza

Its President

S TATE OF ARIZONA )
)as
)County of Maricopa

Personally appeared before me this day of , 2007 an individual known to me to be John

Edward Tencza and acknowledged the execution of the foregoing instrument.

1

2

3

4

5

6

7

8 P e rsona lly a ppe a re d be fore  me  this da y o f , 2007 a n individua l known to me  to be  J ohn

9 Edwa rd Te ncza  a nd a cknowle dge d the  e xe cution of the  fore going ins trume nt.

10

11

12

13

14

15

16

17

18

19

2 0

2 1

22

23

2 4 S ea l:

25

26

NOTARY P UBLIC
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v

.re -48»*<>~viT
Tencza, aEdw man

. tined, Tencza,an1ani m

44L..

l cilibké
STATE oF4~a8eam-

AL
County of

)
)ss
)

l

2

3

4

5

6

7

8

9

10

l l

12

13

14

15

16 Seal

17

18

19

20

21

22

23

24

25

26

Personally appeared before me thisill day 0f<\uL\4 , 2007 nn individual known to me to be John

EdwardTencza ad aclmowledgd the execution of the foregoing instruments .

. 4 , ,4/C9'-6/
U'0 UBLIC

.

Lo~vwv~».%s\ov\ -'4?we5 \\\s \vol \

LEIQH-ANN MONROE
NOTARVPUBLIC
STATE OF IDAHO

P
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\  ala\f \o
STATE oF=4&\;seaaA-

A a.
County QM

)
)ss
)

>

1 1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

I

Personally appearral before me uus¢4~l day of u p ' , 2007 an individual known to me to be

Christine M. Tenc7a and aclmowlalged the executing of the foregoing instrument

/I IJw MMM/

co\AAv\L-\3su7r\ ~-¥_lLp\vw,; I l l s  \1c ,z  l

LEIGH-ANN MONROE
NOTAMRYPUBLIC
STATEOFIOAHO

t o !  I  I  u  I  l  1 1 1 1
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AMERICAN ELDER GROUP, L.L.C .

c*
l\ ®»w»A'\-€/*V~
Tench

President

By
Job

Its
h

1

z

3

4

5

6

7

8

9

i<94avnr:
STATEoF4aHsew4

1484>-
County of~Mzrricspe-

)
)as
)

Personally appeared before me this z4 day of bW'-l , 2007 an indiwlduad known to me to be John

10 Edward Tcncza and acknowledged the execution of 81 l-:going instrument.

ll JwQw4/4W*'U
cow='Vv~un/>(m.*Xpwes l\ to \rollLEIGH_,IW~ MONROE

noTAnv PUBLIC
SomE-Gflnmuo

"l I U ll|

A1vrER1cAn ELDER GROUP, INC .

n MmA A4/v»l̀ "
ward Tencza

Preside

By
Job

Its

Ethe or

12
Seal:

13

14

15

16

17

18

19

20

21

22

23

24

25 Seal:

26

STATE ¢F.8;8°&; )

County of 'Jo iA.x0 3 S

Personally Apr>¢ared beforemethis 24 day of 34l1 ,20o7 an indiviauax known to me to be John

Edward Tencza and acknowledged the execution f =s°ins instrument.

Qm /727m»2 b
1 lm; \94>1 ILeven-At~u~amouRoe

NOTARYPUBUC
STATEOFlDN4O

1.
PUBLIC

C>Yv\'AmSISlU~1~. \.)~Y~Ph'g§

I I I
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