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DATE : July 24, 2007

R E : Proposed Order to Cease  and Desis t, Order of Disgorgement, Order for
Adminis tra tive  Pena ltie s  and Consent to Same by Gregory Grant Groh and Gail
A. Groh (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 Cons e nt to  S a me  by Gre gory Gra nt Groh a nd Ga il A. Groh
(collective ly, "Respondents"). The  Orde r require s  Respondents  to cease  and des is t the ir activity,
disgorge  commiss ions  ea rned by Groh in the  amount of $300,998.86 and pay an adminis tra tive
pena lty in the  amotuit of $75,000 with an initia l payment of $50,000.

In or a round May 2001 , Groh, an Arizona  a ttorney, entered into an agreement with John E.
Tencza  of American Elder Group ("AEG") to a llow AEG insurance  sa lesmen to offe r the  Universa l
le a s e  inve s tme nt ("Unive 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.

AEG pa id Groh commiss ions  of 3-4% on a ll sa le s  of the  Unive rsa l lea se  made  to Groh's
clie nts . 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 .
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abetting the sale of unregistered securities while being unlicensed. Groh has, for the purposes
of this administrative proceeding, admitted the Findings of Fact contained in the Order.

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



BEFORE THE ARIZONA CORPORATION COMMISSION

COMMISSIONERS

MIKE GLEASON, Chairman
WILLIAM A. MUNDELL
JEFF HATCH-MILLER
KRISTIN K. MAYES

GARY PIERCE

In the  ma tte r of
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JOHN EDWARD TENCZA and
CHRISTINE M. TENCZA, husband and
wife
2741 West Piazza Drive
Meridian, Idaho 83642

1 3
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AMERICAN ELDER GROUP, L.L.C., an
Arizona limited liability company
7779 East Nestling Way
Scottsdale, Arizona 85255

1 5

16
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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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20

PHILLIP ROBERT OHST and MARY
ELIZABETH OI-IST, husband and wife
1837 West Claremont Street
Phoenix, Arizona 85015

21

22

GREGORY GR.ANT GROH a nd GAIL A.
GROH, husband and wife ,
5237 Ea s t Miche lle  Drive
Scottsda le , Arizona  85254
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) DOCKET no. S-20483A-06-0661

3
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3
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25

Respondents.

Re s ponde nts  GREGORY GRANT GROH AND GAIL A. GROH ("RES P ONDENTS ")

26 e le ct to pe rma ne ntly wa ive  a ny right to a  he a ring a nd a ppe a l unde r Article s  11 a nd 12 of the
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1

2

3

4

5

Ce a se  And De s is t, Orde r of Re s titution, Orde r for Adminis tra tive  Pe na ltie s  a nd Conse nt to Sa me

("Orde r"). RES P ONDENTS  a dmit the  juris d iction  of the  Arizona  Corpora tion  Commis s ion

("Commis s ion"), a dmit on ly fo r purpos e s  o f th is  a dmin is tra tive  p roce e d ing  a nd  a ny o the r

a dminis tra tive  proce e ding be fore  the  Commis s ion the  Findings  of Fa ct conta ine d in this  Orde r,

a gre e  not to conte s t the  Conclus ions  of La w conta ine d in this  Orde r in a ny such proce e ding, a nd

6 consent to the  entry of this  Order by the  Commiss ion.

7 1. F INDING S  O F FACT

8

9

10

1 1

1 2

1 3

14

1 5

1 6 4.

1 7

1 8

1 9

20

GREGORY GRANT GROH ("GROH") whose  la s t known a ddre ss  is  3839 E.

Expedition Way, Phoenix, Arizona  85050 a t a ll times  mate ria l he re to 'was  a  re s ident of Arizona

and was not registered as a  securities salesperson.

At a ll times  ma te ria l he re to, GROH was  a  licensed a ttorney in the  S ta te  of Arizona

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

At a ll time s  ma te ria l he re to, GROH wa s  ma rrie d to GAIL A. GROH, whose  la s t

known a ddre ss  is  3839 E. Expe dition Wa y, Phoe nix, Arizona  85050. All a ction ta ke n by GROH

was in Furtherance  of and for the  benefit of the  marita l community.

At a ll time s  ma te ria l he re to, JOHN E. TENCZA ("TENCZA") wa s  the  founde r,

sole  member, manage r, pre s ident and a  controlling pe rson of AEG, LLC., an Arizona  limited

liability company, and the  founder, manager, pres ident, secre ta ry, treasure r, director and a

controlling pe rson of AEG, Inc., formerly known a s  American Inves tment Management Group, Inc

a  Nevada  corpora tion. "AEG" he re a fte r re fe rs  to AEG, L.L.C. a nd AEG, Inc. colle ctive ly. At a ll

times  mate ria l he re to, TENCZA was a  res ident of Arizona  and was  licensed to se ll insurance  in the2 1

22 State of Arizona.

23 TENCZA a nd GRCH me t in or a round 1996 while  both we re  worldng with

24 American Esta te  Services .

25 GROH possessed contact information for approximate ly 1,400 individua ls  for

whom he  had written and/or reviewed trus t documents  while  working with American Es ta te26

2

2.

3.

1 .

5.

6.

De cis ion No.
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1

2

3

4

5

6

Services  and Liberty Esta te  Management. GROH was aware  tha t these  individua ls  had been

promised free  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.

In 2000, TENCZA approached GROH seeking permission to offe r annuities  and

other insurance  products  to GROH's  clients . 1

TENCZA and GROH reached an agreement tha t authorized TENCZA to trave l to

the  homes  of GROH's  clients  to review the ir trus t documents  to de te rmine  whe the r any trus t work7

8

9

10

1 1

ne e de d to be  comple te d.

In e xcha nge  for a  commis s ion on the  s a le  of a ny product purcha s e d, GROH

a uthorize d TE NC ZA to offe r a nnuitie s  a nd othe r ins ura nce  products  to GROH's  clie nts .

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

clie nts  a nd re vie we d the ir trus t docume nts .

10.

12

13 11. 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

14 ins ura nce  products  to GROH's  clie nts .

12.15 S a le s  of a nnuitie s  a nd othe r ins ura nce  products  to GROH's  clie nts  by TENCZA

16

17

continued up to approximate ly May 2001 .

In or a round May 2001, GROH and TE NCZA modified the ir agreement to a llow

TENCZA and othe r AEG sa le smen to offe r the  Unive rsa l lease  inves tment ("Unive rsa l lease") to

13.

18

19 GROI-I's  clie nts  in a ddition to a nnuitie s  a nd othe r ins ura nce  products .

20 14. GROH understood AEG's commission to be 10% of the  Universal lease  sales price

21

22 15.

23

and GROH was paid 30-40% of that amount on each sale to one of his clients.

The Universal lease was designed, promoted and operated by Yucatan Resorts, arc.

("Yucatan"), along with Yucatan Resorts, S.A. ("Yucatan-S.A.") and involved investments in hotel

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

7.

8.

9.

De cis ion No.
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1 Lmits  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 2002.2

3 16.

4

5

6

7

8

9 18.

10

Resort Holdings  Inte rna tiona l, Inc. ("RHI") and Resort Holding Inte rna tiona l, S .A.

("RHI-S .A.") began replacing Yuca tan as  die  primary promote r and opera tor of the  Unive rsa l lease

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

17. As  pa rt of GROH's  agreement with TENCZA to a llow the  pre senta tion of annuitie s

and the  Universa l lease  to GROH's  clients , beginning in 2000 and continuing through a t leas t June

2002, a  form le tte r ("the  le tte r") was  mailed to a ll of GROH's  clients .

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

The  le tte r to GROH's  clients  s ta ted tha t his  office  had "rece ived numerous  ca lls , a s19.

11

12

13

14

15

16

we ll a s  documented reports , conce rning is s ue s  tha t may impact the  lega l e ffectivenes s  of your Trus t."

The  le tte r we nt on to s ta te  tha t GROH wa s  the  a ttorne y who ha d re vie we d the  clie nts ' Living Trus t

whe n the  c lie nt ha d firs t imple me nte d the ir Es ta te  P la n. The  le tte r e xpre s s e d "conce rn for your

s e curity" a s  the  ba s is  for writing a  "ve ry importa nt" le tte r.

20. The  le tte r re fe re nce d tha t c ritica l pa ge s  Hom s ome  of the  c lie nts ' trus ts  ha d be e n

re move d by individua ls  who we re  not a ffilia te d with GROH's  office .

21.17 The  le tte r urge d clie nts  to ca ll the  "clie nt s e Mce s  line " a t 480-477-6777 or 1-888-

18

19

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 me e t the

c lie nt in  the ir home  to  re vie w the ir trus t docume nts . According to  the  le tte r, the re  would  be  no

20 cha rge  for the  review s e rvice .

21 22.

22

The  le tte r did not inform GROH's  clie nts  tha t: a ) the  "pa ra le ga ls " Hom GROH's

office  were  TENCZA and odde r licensed insurance  sa le smen who would be  a ttempting to se ll the

23

24

25

Universa l lease  inves tment for a  commiss ion, b) tha t the  pa ra lega ls  would not be  compensa ted by

GROH for any of die  work they pe rformed, c) tha t GROH did not cons ide r the  pa ra lega ls  from his

office  to be  his  employees and d) tha t the  paradegals  from his  office  did not work out of GROH's law

26 office .

4
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1 23.

2

3

4

5

The te lephone numbers se t forth in the  body of the  le tter to his  clients  did not connect

to GROH's  law office , but ins tead were  te lephone  numbers  for AEG office s  tha t we re  s ta ffed with

AEG representatives who answered the phones.

24. The  le tte r concluded by se tting forth tha t if the  client declined the  offer to review the ir

docume nts  or did  not re s pond, GROH would cons ide r the  a ttorne y-clie nt re la tions hip to  be

6 te rminated.

7 25.

8

Ne a rly 600  of GROH's  c lie n ts  re s ponde d  to  the  le tte r by ca lling  to  ma ke  a n

appointment to have their trusts reviewed.

9 26.

10

When mee ting with GROH's  clients , AEG sa le smen presented bus iness  ca rds  tha t

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

11 business cards connected to the offices of AEG.

1 2 27. GROH did not a ttend any of the  in-home appointments se t up between his clients and

13 AEG salesmen.

14 28.

15

16

17

18

The review of client trust documents by AEG salesmen included reviewing die  asse ts

of GROH's client so that a  determination could be made whether the  trusts had actually been funded,

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.

GROH a uthorize d AEG to disclose  to clie nts  tha t GROH himse lf ha d purcha se d a29.

19 Universa l lease .

20 30. The  a mount of GROH's  Unive rs a l le a s e  inve s tme nt wa s  $5,000, the  minimum

21

22

amount permitted under Me terms of the Universal lease program.

31. AEG pa id GROH a  tota l of $300,998.86 in commiss ion for s a le s  of the  Unive rsa l

lease  made to GROH"s clients.23

24 GROH did not dire ctly communica te  to a ny of his  clie nts  tha t he  would re ce ive  a

cormnission on each sale of the Universal lease to his clients.

32.

25

26

5
Decis ion No .



Docke t No. S -20483A-06-0661

1 33. At a ll times re levant, ne ither GROH, TENCZA or any AEG sa lesman were  regis te red

2 as a  securities salesman in Arizona nor were they exempt from registra tion.

3 34. At a ll times re levant, the  Universa l lease  investment was not regis te red as  a  security

4 nor was it exempt Hom regis tra tion.

5 11. CO NCLUS IO NS  O F LAW

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

7 Arizona  Cons titution and the  Securitie s  Act.

8

9 1801(26).

3.1 0 GROH a ide d a nd a be tte d the  offe r a nd s a le  of s e curitie s  within or firm Arizona ,

11

1 2

1 3

14

1 5

securitie s  tha t were  ne ithe r regis te red nor exempt from regis tra tion.

s e curitie s  by pe rs ons  who we re  ne ithe r re gis te re d a s  de a le rs  or s a le s me n nor e xe mpt from

1 6 re gis tra tion.

1 7 6.

1 8 2032.

1 9

20

2 1 111. O R DE R

22

23

24

THE R E F O R E ,  o n  th e  b a s is  o f th 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

RESPONDENTS ' conse nt to the  e ntry of this  Orde r, a tta che d a nd incorpora te d by re fe re nce , the

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

25 the  protection of inves tors :

26

6

2.

4.

5.

1.

7.

8.
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1

2

3

4

5

GROH and any of his  agents , employees , successors  and a ss igns , pemianently cease  and des is t

from viola ting the  S e curitie s  Act. GROH s ha ll not s e ll a ny s e curitie s  in or from Arizona  without

be ing regis te red in Arizona  a s  a  dea le r or sa le sman, or exempt from such regis tra tion. GROH 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

6 re gis tra tion.

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

8 Entry of Orde r.

9

10

11

12

13

14

15

16

17

18

pa y re s titution in the  tota l a mount of a ll s a le s  commiss ions  e a rne d in conne ction with the  s a le  of

the  Unive rsa l le a se  in this  ma tte r a s  re fle cte d in the  re cords  of the  Commiss ion, such re s titution

sha ll be  in the  a mount of $300,998.86. A pa yme nt of $50,000 sha ll be  ma de  on the  da te  of e ntry

of this  Orde r. Any a mount outs ta nding s ha ll a ccrue  inte re s t a t the  ra te  of 10% a nnum from the

da te  of this  Orde r until pa id in full. P a yme nt sha ll be  ma de  to the  "S ta te  of Arizona " to be  pla ce d

in a n inte re s t-be a ring a ccount controlle d by the  Commiss ion. The  Commiss ion sha ll disburse  the

funds on a  pro ra ta  basis  to investors  shown on the  records of the  Commission to have  purchased a

Unive rs a l le a s e  from a n AEG s a le s ma n. Any re s titution funds  tha t the  Commis s ion ca nnot

disburse  because  an investor re fuses to accept such payment sha ll be  disbursed on a  pro-ra ta  basis

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

20

21

22

23

24

25

Commis s ion de te nnine s  it is  una ble  to or ca nnot fe a s ibly dis burs e  s ha ll be  tra ns fe rre d to the

ge ne ra l fund of the  S ta te  of Arizona . In the  e ve nt tha t, while  a ny a mount of re s titution 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  fu lly 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

Injunction filed in Maricopa  County Supe rior Court (CV2006-001547), then the  rema ining ba lance

of res titution only hereunder sha ll likewise  be  deemed pa id, sa tisfied, re leased or discharged.

26

7
De cis ion No.
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1

2

3

4

5

6

7

pa y a n a dminis tra tive  pe na lty in the  a mount of $75,000. P a yme nt sha ll be come  imme dia te ly due

a nd pa ya ble  upon e ntry of this  orde r. Any a mount outs ta nding sha 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 s e

adminis tra tive  pena ltie s  sha ll be  subordina te  to any res titution obliga tions  ordered here in.

The  fa ilure  of a  RES P ONDENT to comply with a ny of the  te rms  a nd conditions  conta ine d

in  th is  Orde r, ma y be  de e me d in  de fa ult a nd  a t the  d is cre tion  of the  Commis s ion , a nd  not

8

9

1 0

1 1

1 2

1 3

1 4

1 5

1 6

withs tanding any agreement for ins ta llment payments  tha t may herea fte r be  ente red, the  remaining

ba lance  of any pena lty or res titution sha ll become immedia te ly due  and payable .

IT IS  FURTHER ORDERED, tha t if a ny RES P ONDENT fa ils  to comply with this  orde r,

the  Commis s ion ma y bring Mrthe r le ga l proce e dings  a ga ins t tha t RES P ONDENT including

applica tion to the  Superior Court for an orde r of contempt.

IT IS  FURTHER ORDERED tha t s ince  no  find ings  ha ve  be e n  ma de  conce rn ing  the

conduct of GAIL G. GROH, and s ince  she  is  named in these  proceedings  sole ly to comply with the

inte re s t in the  community prope rty tha t she  sha res  with GREGORY G. GROH.

1 7

1 8

1 9

20

2 1

22

23

24

25

26

8
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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

CHAIRMAN COMMISSIONER

COMMISSIONER COMMISSIONER COMMISSIONER

IN WITNES S  WHEREOF , 1 ,  BRIAN c .  McNEIL,
Executive Director o f the Arizona Corporation
Commission, have hereunto set my hand and caused the
officia l s e a l of the  Commis s ion to be  a ffixe d a t the
Ca pitol, in the  City of Phoe nix, this da y of

, 2007.

BRIAN c. McNEIL
Executive Director

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16 DISSENT
17

18 DISSENT
19

20

21

22 (Web)

23

24

25

26

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

9
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1 CONS ENT TO ENTRY OF ORDER

2 GREGORY GRANT GROH AND G AIL GROH

3

4

5

6

Respondents

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

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

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

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

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 .7

8 RES P ONDENTS  a cknowle dge  tha t this  Orde r To Ce a se  a nd De s is t, Orde r of Re s titution, Orde r

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

1 0 Commiss ion.

11

1 2

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

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

1 3

1 4

re sulting from the  entry of this  Orde r.

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

1 5

1 6

1 7

volunta rily and tha t no promise  was made  or coercion used to induce  such entry.

4. RES P ONDENTS  a cknowle dge  tha t the y have be e n re pre se nte d by a n a ttorne y in

this  ma tte r, tha t they have  reviewed this  Orde r with the ir a ttorney, Lindsay Brew, and unde rs tand

a ll te rms  it conta ins .1 8

19

20

21

22

23

24

25

26

RES P ONDENTS  a dmit on ly fo r p ropos e s  o f th is  p roce e d ing  a nd  a ny o the r

a dminis tra tive  proce e ding be fore  the  Commiss ion die  Findings  of Fa ct se t forth in this  Orde r a nd

agree  not to contest the  Conclusions of Law conta ined in this  Order in any such proceeding.

By cons e nting to the  e ntry of this  Orde r, RES P ONDENTS  a gre e  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 ctly or indire ctly, a ny

Finding of Fa ct or Conclus ion of La w in this  Orde r or cre a ting the  impre s s ion tha t this  Orde r is

without fa ctua l ba s is . Notwiths ta nding the  fore going, this  Orde r is  not inte nde d to colla te ra lly

s top , fa c tua lly b ind  o r p re c lude  the  RES P ONDENTS  from de fe nd ing  the ms e lve s  in  a ny

1 0

2.

1.

6.

5.

Decis ion No .
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1

2

3

4

a dminis tra tive , civil or crimina l proce e dings  to which the  Commiss ion is  not a  pa rty, including, to

the  e xte nt a llowe d by la w, be ing pe rmitte d to  fully e xpla in  die  fa cts  a nd pote ntia l mitiga ting

circums ta nce s  s urrounding RES P ONDENTS  involve me nt in  the  s a le  of the  Unive rs a l le a s e .

RESPONDENTS will unde rta ke  s te ps  ne ce ssa ry to a ssure  tha t a ll of the ir a ge nts  a nd e mploye e s

5 unders tand and comply with this  agreement.

While  this  Orde r s e ttle s  this  a dminis tra tive  ma tte r be twe e n RES P ONDENTS  a nd6

7 the  Commis s ion  a nd  a ll c la ims  of the  Commis s ion  a ga ins t RES P ONDENTS  a ris ing  ou t o f

RES P ONDENT GREGORY G. GROH's  involve me nt with the  offe r a nd s a le  of the  Unive rs a l8

9

1 0

1 1

1 2

13

14

1 5

16

1 7

1 8

1 9

20

21

22

23 11.

24

25

le a se  within or from the  S ta te  of Arizona , RES P ONDENTS  unde rs ta nd tha t this  Orde r doe s  not

pre clude  the  Commis s ion from ins tituting othe r a dminis tra tive  or civil proce e dings  ba s e d on

viola tions  tha t a re  not addressed by this  Order.

RES P ONDENTS  unde rs ta nd tha t this  Orde r doe s  not pre clude  the  Commis s ion

from re fin ing  th is  ma tte r to  a ny gove rnme nta l a ge ncy fo r a dmin is tra tive , c ivil,  o r crimina l

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

9. RESPONDENTS unders tand tha t this  Orde r does  not preclude  any othe r agency or

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

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

10. RES P ONDENT GREGORY G. GROH a gre e s  tha t he  will not a pply to the  S ta te  of

Arizona  for regis tra tion as  a  securitie s  dea le r or sa lesman or for licensure  as  an investment advise r

or investment advise r representa tive  for a t leas t one  year from the  entry da te  of this  Order and until

such time  a s  he  has  complied with a ll te rms  and conditions  of this  Orde r, including the  payment in

full of a ll re s titution amounts  and adminis tra tive  pena ltie s  promulga ted under this  Order.

RES P ONDENT GREGORY G. GROH a gre e s  tha t he  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

from Arizona  until s uch time  a s  a ll re s titution a mounts  a nd a dminis tra tive  pe na ltie s  unde r this

26 Order are  paid in fi1l1.

1 1

7.

8.
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1

2

3

4

5

12. RES P ONDENTS  will continue  to coope ra te  with the  S e curitie s  Divis ion including,

but not limited to, providing comple te  and accura te  te s timony a t any hea ring in this  ma tte r.

13. RES P ONDENTS  a cknowle dge  tha t the  pa yme nt of re s titution a nd a dminis tra tive

pe na ltie s  impos e d  by the  Orde r is  the  ob liga tion  o f GREGORY G. GROH a nd  the  ma rita l

community of GAIL A. GROH a nd GREGORY G. GROH.

14.6

7 its  te rms and conditions .

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

9 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

10 aga ins t them, including applica tion to the  superior court for an orde r of contempt.

l l 16. R E S P O NDE NTS  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 e

RESPONDENTS consent to time  entry of this  Orde r and agree  to be  fully bound by

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

13

14
Gregory Gra ig Groh, a  manned man

Ga il A. Grow, a  married woman

15

16

17

18

19
County of Ma ricopa

20

21

S TATE OF ARIZONA )
)ss
)

22

P e rs ona lly a ppe a re d be fore  me  this  QS  da y of 9 , 2007 a n individua l mown to me  to be

Gregory Grant Groh and acknowledged the  execution of the  foregoing ins trument.

23

24
nnznuvunuuwuu

ll¢118¢D9 coufwv
uycauln.a»pu1»\nela.zo\t

! `
NO T Y P UBLIC 47

25

26 Seal:

12
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1

2 STATE OF ARIZONA

3 County of Ma ricopa

Pe rsona lly a ppe a re d be fore  me  this  34 da y of<94L/., 2007 a n individua l known to me  to be

Gail A. Groh and acknowledged the  execution of the  foregoing ins trument.

7

4

5

6

7

8

9 S e a l:"

1 0

1 1

1 2

1 3

1 4

1 5

1 6

1 7

1 8

1 9

2 0

2 1

2 2

2 3

2 4

2 5

2 6

EUZAIETHA. amen
Notary vuuue Avlwno

mweonu COUMY
uycomm.£=mwmuta,zo11
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STATE OF OKLAHOMA

COUNTY OF OKLAHOMA, to-wit:

Ronald L. Ripley. after being duly swam upon his oath, states that he is Sr. Voe

President and Corporate Counsel for Dobson Communications Corporation, one of the

Petitioners in the foregoing petition, that he has read the Petition and the facts and

allegations therein contained are true and correct, except insofar as they are therein

stated to be on information and belief, and that. insofar as they are therein stated to be

on information and belief, he. believes them to be t

RONALD L. RIPLEY

Taken, swam to and subscribed before me this 13'" day of July, 2007, by Ronald

L. Ripley, in his capacity as Sr. Vice President and Corporate Counsel for Dobson

Communications Corporation.

My commission expires:

( / ° NOTARY PUBLIC
55 9
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