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8 In the matter of: DOCKET NO. S -20554A-07-0552
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1 1

1 2
DAVID A. GOTLIEB, CRD#2089760 a nd
S TACEY S CIBELLI-GOTLIEB, husba nd a nd
wife

NOTICE OF OPPORTUNITY FOR
HEARING REGARDING PROPOSED
ORDER TO CEASE AND DESIST,
ORDER FOR RESTITUTION, FOR
ADMINISTRATIVE PENALTIES, OF
DENIAL, AND FOR OTHER
AFFIRMATIVE ACTION

1 3

)
)

G'IEBER FINANCIAL, LLC, a  De la wa re  limite d )
lia bility compa ny, CRD#128954 )
2500 South Power Road, Ste  222-Rm 213 )
Mesa , AZ 85208 )

)
)
)
)
>
)

1 4
Re s ponde nts  .

NOTICE : EACH RESPONDENT HAS 10 DAYS TO REQUEST A HEARING
15

EACH RES P ONDENT HAS  30 DAYS  TO FILE AN ANS WER
1 6

17

1 8

1 9

The Securities Divis ion ("Divis ion") o f  t h e Arizona Corpora tion Commiss ion

("Commis s ion") a lle ge s  tha t G'IEBER FINANCIAL, LLC ("G'IEBER") a nd DAVID A. GOTLIEB

("GOTLIEB") ha ve  e nga ge d in a cts , pra ctice s  a nd tra ns a ctions  tha t cons titute  viola tions  of the

20 1.
J U R I S D I C T I O N

2 1
The  Commis s ion ha s  juris diction ove r this  ma tte r purs ua nt to Article XV of the

22
Arizona  Constitution and the  IM Act.

23 11.
R E S P O N D E N T S

24

25

0FUG:NAL

ZN

G'IEBER. CRD#l28954, is  a  limite d  lia bility compa ny orga nize d on or a bout

December 3, 2001 unde r the  laws  of the  s ta te  of De laware . G'IEBER's  applica tion for regis tra tion

a s  a  fore ign limite d lia bility compa ny in Arizona  wa s  a pprove d on J une  30, 2003, G'IEBER

2.

1 .



Docke t No. S -20554A-07-0552

1

2

re loca ted from Massachuse tts  to Arizona  in November of 2001 and is  currently loca ted a t 2500 S .

Power Road, Mesa , Arizona . G'IEBER is  licensed a s  an inves tment advise r in Massachuse tts  and

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

has  been s ince  December 6, 2000.

In  o r  a ro u n d  Ap r il 2 0 0 4 ,  G ' lE BE R  file d  a . n  a p p lic a t io n  with  th e  Ar iz o n a

Corpora tion Commis s ion for lice ns ure  a s  a n inve s tme nt a dvis e r. Tha t a pplica tion wa s  de e me d

a ba ndone d on or a bout J a nua ry 20, 2005, due  to  G'IEBER's  fa ilure  to  re s pond to  the  Divis ion 's

re que s t for informa tion. On Ma y 18, 2006, G'IEBER file d a nothe r a pplica tion for lice ns ure  a s  a n

Arizona  inve s tme nt a dvis e r, which is  curre ntly pe nding.

GOTLIEB, CRD#2089760, is  a nd wa s  a t a ll pe rtine nt time s  ma na ging me mbe r of

G'IEBER. GOTLIEB wa s  a  s e curitie s  s a le s ma n, re gis te re d  in  Arizona  in  a ffilia tion  with  Hibba rd

Brown & Co., Inc. from Octobe r 23, 1991 to April 25, 1992, a nd with S e curitie s  Ame rica , Inc. from

April 3, 1996 to De ce mbe r 1, 2000. GOTLIEB's  re gis tra tion a s  a  s e curitie s  s a le s ma n in Arizona  wa s

a s s ocia te d with a  re gis te re d de a le r, a nd e xpire d on De ce mbe r 31, 2000. GOTLIEB is  a nd wa s  a t a ll

pe rtine nt time s  lice ns e d a s  a n inve s tme nt a dvis e r re pre s e nta tive  in Ma s s a chus e tts  from De ce mbe r

6 , 2000  to  the  p re s e n t. GOTLIE B ha s  be e n  a  re s ide n t o f Arizona  s inc e  Nove mbe r o f 2001 .

GOTLIEB is  not a nd ha s  ne ve r be e n lice ns e d a s  a n inve s tme nt a dvis e r re pre s e nta tive  in Arizona .

O n  o r a b o u t Au g u s t 1 6 ,  2 0 0 6 ,  G O TLIE B file d  a n  a p p lic a tio n  fo r lic e n s u re  a s  a n  Ariz o n a

inve s tme nt a dvis e r re pre s e nta tive , which is  curre ntly pe nding.

S TACEY S CIBELLI-GOTLIEB wa s  a t a ll re le va nt time s  the  s pous e  of GOTLIEB

21

22

23

24

25

of the  ma rita l community. At a ll re le va nt time s , GOTLIEB a nd S TACEY S CIBELLI-GOTLIEB

were  acting for the ir own benefit and for the  benefit or in furtherance  of the  marita l community.

G'IEBER AND GOTLIEB ma y be  colle ctive ly re fe rre d to a s  "RES P ONDENTS "

STACEY SCIBELLI-GOTLIEB may be  re fe rred to a s  "RESPONDENT SPOUSE."

26
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1
111.

F AC TS

2 re gis te re d s e curitie s  s a le s ma n

3

4

G O T LIE B  wa s  a fro m  a p p ro xim a te ly 1 9 9 1 .

According to GOTLIEB, in a pproxima te ly 2000, he  de cide d to le a ve  the  broke ra ge  firm whe re  he

wa s  e mploye d a nd offe r h is  c lie nts  a n  opportunity to  "move  forwa rd" with  h im through G'ie be r

5

6

7

8

9

10

Value  Fund L.P . ("G'iebe r Fund").

G'ie be r Fund is  a  limite d pa rtne rship orga nize d unde r the  la ws  of De la wa re  in or

around April of 2000. G'ieber Fund was regis te red with the  Arizona  Secre tary of Sta te 's  Office  as  a

fore ign limite d pa rtne rship on or a bout De ce mbe r 12, 2002 a nd is  curre ntly loca te d a t 2500 S .

Power Road, Mesa , Arizona . G'iebe r Fund is  a  pooled inves tment pa rtne rship. G'iebe r Fund has

approximate ly 33 limited partners  who invested a t leas t $4,000,000 G'ieber Fund is  the  sole  client

of G'IEBER.11

12

13

14 10.

15

GOTLIEB is  die  managing and sole  member of G'IEBER. G'IEBER is  the  gene ra l

partner of G'ieber Fund. GOTLIEB has custody of the  client's , G'ieber Fund, asse ts .

According to GOTLIEB, RESPONDENTS ha ve  be e n ope ra ting a s  a n unlice nse d

investment adviser and investment adviser representative in Arizona since 2001 .

16 O F F E RING  ME MO RANDUM AND ADVIS O RY AG RE E ME NT

17 11.

18

19

20

21 12.

22

GOTLIEB provide d a n offe ring me mora ndum da te d Octobe r 19, 2000 to the  clie nts

tha t followe d him to G'ie be r Fund. The  offe ring me mora ndum not only e xpla ine d the  s a le  of the

limite d  pa rtne rs hip  in te re s ts , it a ls o  e xpla ine d, in  de ta il, the  te rms  of the  inve s tme nt a dvis ory

s e rvice s  tha t would be  provide d by G'IEBER.

P urs ua n t to  the  o ffe ring  me mora ndum, RE S P ONDE NTS  ma ke  a ll inve s tme n t

de cis ions  a nd ha ve  full cus tody a nd dis cre tion ove r the  funds  in G'ie be r Fund.

23 13.

24

25

The  offe ring me mora ndum outline s  G'ie be r Fund's  inve s tme nt s tra te gie s . G'ie be r

Fund's  obje ctive  is  to ge ne ra te  s ubs ta ntia l ca pita l a ppre cia tion during pe riods  of ma rke t s tre ngth,

while  pre s e rving ca pita l a nd profiting s e le ctive ly during pe riods  of s tock ma rke t we a kne s s . G'ie be r

26
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1 Fund s e e ks  s ubs ta ntia l ca pita l a ppre cia tion by inve s ting in, a nd tra ding e quitie s , options  a nd othe r

inve s tme nts .2

3 14.

4

5

6

7

8

9

10

According to the  offe ring memorandum, G'lEBER was to rece ive  compensa tion for

providing inve s tme nt a dvice  a nd ma na ging the  inve s tme nts  of G'ie be r Fund in  the  form of

ma na ge me nt fe e s , a s  we ll a s  re ce iving a  sha re  of the  profits  of the  G'ie be r Fund. The  Ge ne ra l

P a rtne r would  be  pa id  by G'ie be r Fund a  monthly ma na ge me nt fe e  e qua l to  1 /12"' of 1%

(a pproxim a te ly 1 .0% a nnua lly) of the  ne t a s s e t va lue  of e a ch  lim ite d  pa rtne r's  book ca pita l a ccos t.

The offe ring memorandum sta tes  tha t G'IEBER would be  a llotted an incentive  equa l to 20% of the

new apprecia tion of G'iebe r Fund during each ca lenda r qua rte r. The  incentive  a lloca tions  accrue

monthly.

15.11

12

13

14

15

From about 2001 to about May of 2006, G'IEBER collected fees  from G'ieber Fund

for providing inves tment advisory se rvice s . Beginning in about May of 2006, a fte r be ing notified

tha t G'IEBER could not to re ce ive  compe nsa tion for inve s tme nt a dvisory s e rvice s  provide d to

G'ie be r Fund unle ss  lice nse d or e xe mpt iron lice nsure , G'IEBER continue d to a ccrue  fe e s  from

G'iebe r Fund by deducting the  fees  from the  limited pa rtne rs ' capita l accounts . G'IEBER has  not

16 collected the  fees .

17 16.

18

19

20

The  offe ring me mora ndum furthe r outline s  tha t a ll inve s tme nt de cis ions  will be

made  exclus ive ly by GOTLIEB through G'IEBER. The  offe ring memorandum s ta tes  tha t G'lEBER

has  unlimited authority to adminis te r the  financia l a ctivitie s  of G'iebe r Fund. Furthe r, the  offe ring

me mora ndum s ta te s  tha t GOTLIEB will s upe rvis e  a ll o f G 'ie be r Fund 's  inve s tme n t a nd

21 adminis tra tive  functions .

22 17.

23

The  offe ring memorandum s ta te s  tha t the  success  of G'iebe r Fund will depend on

the  ability of GOTLIEB to deve lop and implement investment s tra tegies  to achieve  G'ieber Fund's

24 investment objectives.

25

26
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1

2

3
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5 19.

6

7

8

9

18. The  offe ring me mora ndum dis c los e s  tha t G'IEBER is  to provide  office  s pa ce  a nd

c e rta in  s u p p o rt s e rvic e s  a t n o  c o s t to  G 'ie b e r Fu n d .  GOTLIE B th ro u g h  G 'lE BE R, h o we ve r,

inve s te d  G'ie be r Fund  mone y in  a n  o ffic e  bu ild ing  in  Me s a ,  Arizona , wh ic h  hous e d  no t on ly

G'ie be r Fund but a ls o G'IEBER a nd GOTLlEB's  mortga ge  broke rs  bus ine s s e s .

P urs ua nt to the  offe ring me mora ndum, G'ie be r Fund wa s  to provide  GOTLIEB a  20

ye a r life  ins ura nce  policy with  de a th  be ne fits  of one  million  dolla rs . The  be ne fic ia ry wa s  to  be

G'ie be r Fund. Ac c o rd in g  to  GOTLIE B,  G 'ie b e r Fu n d  is  p a yin g  fo r a n  in s u ra n c e  p o lic y o n

GOTLIEB in  the  a mount of two million  do lla rs . G'ie be r Fund is  the  be ne fic ia ry for one  million

dolla rs , GOTLIEB's  fa mily is  the  be ne ficia ry of the  re ma ining one  million dolla rs . G'ie be r Fund is

10

11 20.

12

13

14 21.

15

16

17

18 22.

19

20

not re imburs ed for the  expens e  of the  extra  cove rage .

Although the  offe ring me mora ndum ge ne ra lly dis clos e s  conflicts  of inte re s t it doe s

not dis clos e  s pe cific  conflicts  tha t ma y be  pre s e nt involving the  ge ne ra l pa rtne r a nd its  a ffilia te s .

The  offe ring me mora ndum is  s ile nt re ga rding ma te ria l conflicts  of inte re s t.

The  offe ring me mora ndum provide s  for pa yme nt of ma na ge me nt fe e s  a nd profit

ince ntive  fe e s  to  G'IEBER. The  offe ring me mora ndum doe s  not provide  for "s a la ry" pa yme nts

dire ctly to GOTLIEB. According to ba nk re cords , pa yme nts  we re  ma de  from the  G'ie be r Fund ba nk

accounts  to GOTLIEB's  pe rs ona l bank account documented a s  "s a la ry advance".

In a ddition to the  offe ring me mora ndum, RES P ONDENTS  ga ve  the  limite d pa rtne rs

in G'ie be r Fund a  limite d pa rtne rs hip a gre e me nt. The  limite d pa rtne rs hip a gre e me nt s ta te s  tha t

G'IEBER, the  ge ne ra l pa rtne r, ma y withdra w or re ce ive  a  d is tribution of a ny portion  of its  own

21 Ac c o rd in g  to  G O TLIE B,  G 'IE BE R  h a s  b e e n

22

in te re s ts  upon  no tic e  to  the  limite d  pa rtne rs .

liquida ting its  s ha re s  without the  re quire d notice  to the  inve s tors .

23

24

25

26 1 Great Southwest Mortgage and Western Horizon Mortgage

5
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1

2

3

4

5

6

7

23. The  offe ring me mora ndum ide ntifie s  G'ie be r Fund's  inve s tme nt obje ctive  a s

subs ta ntia l ca pita l a ppre cia tion by inve s ting in a nd tra ding e quitie s , options  a nd othe r ta ngible

inve s tme nts . S ince  the  be ginning of G'ie be r Fund, the  ma in inve s tme nts  ma de  by G'ie be r Fund

were  in s tocks . In about 2004, G'iebe r Fund began funding loans  to individua ls . The  loans  we re

secured by deeds  of trus t. On a  number of occas ions , the  note s  and deeds  of trus t we re  for the

benefit of GOTLIEB and his  spouse , STACEY SCIBELLI-GOTLIEB. On a t leas t one  occasion, the

note  was  for the  bene fit of STACEY SCIBELLI-GOTLIEB only.

8 G ' IE BE R FINANCIAL WE BS ITE

9 24. RESPONDENTS ma inta in a  we bs ite  tha t provide s  infonna tion a bout G'IEBER,

10

1 1

GOTLIEB and G'ieber Fund. The  website  includes  performance  his tory and investment s tra tegies

of the  RES P ONDENTS  a nd G'ie be r Fund. The  ge ne ra l public is  a ble  to a cce s s  a lmos t a ll

informa tion on the  webs ite . The  webs ite  re s tricts  a cce ss  to individua l a ccount s ta tements  to the1 2

1 3 individual limited partners . Potentia l investors  are  able  to request information through the  website .

1 4 C O MMUNITY C AP ITAL C O R P O R ATIO N

1 5 25.

1 6

1 7

1 8

1 9

20

21 26.

22

23 27. 1,

24

On or about October of 2000, GOTLIEB became a  director and recording secre ta ry

a  mortgage lender and broker conducting business in California , Arizona and other sta tes. CCC is a

corpora tion organized under the  laws of Ca lifornia  on February 4, 1999. CCC filed in Arizona  as  a

fore ign  corpora tion  in  Nove mbe r of 2000. CCC's  a pplica tion  for re gis tra tion  a s  a  fore ign

corporation was approved by the  Arizona Corporation Commission on November 2, 2000.

As  of Fe brua ry 5, 2001, GOTLIEB be ca me  Chie f Fina ncia l Office r ("CFO") a nd

continued to be a  director and the recording secretary of CCC.

Between February 2001 and August 31, 2001, G'ieber Fund purchased 100,000

shares of stock in CCC for approximately $200,000. CCC used the  money from the sale  of stock for

25 the  operations of CCC.

26

in l
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1 28. G'ie be r Fund m a de  a  s e rie s  of inve s tm e nts  in CCC. The  de cis ion to h ave G 'ie be r

2 Fund inve s t in CCC wa s  ma de  by GOTLIEB a s  ma na ging me mbe r of G'IEBER, the  ge ne ra l pa rtne r

3 ofG 'ie be r F und.

4 29.

5

6

7

8

9

10 30.

11

12

As  CFO of CCC a nd a  me mbe r of the  boa rd of dire ctors , GOTLIEB ha d knowle dge

of CCC's  fina nc ia l condition .  G 'ie be r F und ,  th rough  G 'IEBER, unde r the  con tro l o f G O TLIEB,

inve s te d in CCC through a  s e rie s  of note s . The  promis s ory note s  be twe e n G'ie be r Fund a nd CCC

we re  s igne d by GOTLIEB a s  principa l of the  ge ne ra l pa rtne r a nd Da nie l Gotlie bl, Chie f Ope ra ting

O ffic e r  o f C C C .  Ac c o rd in g  to  G O TLIE B,  C C C  re q u ire d  a n  in v e s tm e n t  o f fu n d s  to  c o v e r

ope ra tiona l e xpe nse s , including sa la ry.

On or a bout S e pte m be r 27, 2001, G 'ie be r Fund le nt CCC $50,000 e vide nce d by a

promis s ory note . The  note  wa s  for a  te rm of 30 da ys  a t 12% a nnua lize d ra te . CCC wa s  to pa y the

principa l a nd the  inte re s t ba ck to G'ie be r Fund on or be fore  Octobe r 29, 2001 .

3 l .13

14 32.

15

16

17

18 33.

19

20 34.

2 1

22 35.

23

CCC did not pay the  note  due  on Octobe r 29, 2001 .

Eve n though the  firs t note  wa s  in de fa ult, on Nove mbe r 28, 2001 , G'ie be r Fund le nt

a n a dditiona l $90,000 to CCC. A promis s ory note  wa s  e xe cute d be twe e n G 'ie be r Fund a nd CCC.

The  princ ipa l wa s  due  on  De ce m be r 31 ,  2001.  According  to  GOTLIEB, CCC wa s  in  s ignifica nt

trouble  a t this  point.

On or a bout De ce m be r 1 ,  2001, CCC he ld a  Boa rd of Dire c tors  m e e ting a t which

GOTLIEB wa s  pre se nt. At the  me e ting, a ll boa rd me mbe rs  a gre e d tha t CCC wa s  in fina ncia l cris is .

At th is  t im e ,  G O TLIE B p ro p o s e d  c o n v e rt in g  th e  G ' ie b e r F u n d  n o te s  to ta lin g

$140,000 to CCC s tock or a lte rna tive ly, to close  down CCC a nd pa y G'ie be r Fund the  funds  owe d.

With the  prior two note s  in  de fa ult,  on De ce m be r 14,  2001, G 'ie be r Fund le nt a n

a dditiona l $13 ,000  to  CCC through  a nothe r p rom is s ory no te . Ac c o rd in g  to  G O TLIE B,  C C C

24

25

26 1 David Gotlieb's brother.

7
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1

2

3 36.

4

5

6 37.

7 38.

8

9

10

11

ne e de d to  pa y re nt. The  no te  wa s  due  on  De c e mbe r 31 , 2001 . On  De c e mbe r 14 , 2001 , the

September 27, 2001 note  had not been pa id.

At the  time  of the  De ce mbe r 29, 2001 CCC s pe cia l s ha re holde rs  me e ting, G'ie be r

Fund  he ld  $153 ,000  in  due  o r de linque n t no te s  from CCC. GOTLIE B's  c ompa ny Ame ric a n

Impound Ta x S e rvice s  ("AITS ") he ld a n outs ta nding note  from CCC in the  a mount of $7,000.

On J a nua ry 2, 2002, G'ie be r Fund s e nt a  notice  of de linque ncy to CCC.

with the  prior note s  in de fa ult, on J a nua ry 14, 2002, G'ie be r Fund le nt a n a dditiona l

$50,000 to CCC e vide nce d by a  promis s ory note . The  te rm of the  note  wa s  fifte e n da ys . CCC wa s

to fund ope ra tions  with the  $50,000.

39. Eve n though the  prior note s  we re  in  de fa ult, on  J a nua ry 14, 2002, G'ie be r Fund

is s ue d  a  line  o f c re d it to  CCC in  the  a mount o f $1 ,000 ,000  At the  time  the  line  o f c re d it wa s

12

13

14

15

16

17

18

19

20

21

22

23

24

opened, CCC was  de linquent on the  previous  promis s ory note s  is s ued by G'iebe r Fund.

40. On or a bout J a nua ry 17, 2002, CCC he ld a  s pe cia l s ha re holde r's  me e ting. At this

m e e ting ,  GOTLIE B d is c lo s e d  to  the  boa rd  tha t CCC wou ld  ha ve  a  ne ga tive  ne t worth  a s  o f

De ce mbe r 31, 2001 if the  curre nt note s  pa ya ble  we re  not conve rte d to s tock or pa id off The  curre nt

note s  pa ya ble  a mounte d to $153,000 to G'ie be r Fund a nd $7,000 to AITS .

41. On or a bout J a nua ry ll, 2002 G'ie be r Fund obta ine d a  loa n from We lls  Fa rgo in the

a mount of $42 ,000. The  loa n  wa s  gua ra nte e d  by G'IEBER. On or a bout De ce mbe r 21, 2001,

G'ie be r Fund ha d pla ce d $42,000 into a  ce rtifica te  of de pos it with re s tricte d a cce s s  to s e cure  the

loa n s ubs e que ntly obta ine d by G'ie be r Fund.

42, At the  J a nua ry 17, 2002 s pe c ia l s ha re holde r's  me e ting, a  propos a l by G'IEBER

through  GOTLIEB wa s  ma de  to  the  CCC boa rd . The  propos a l inc lude d  tha t G'IEBER would

purcha s e  a nd le a s e  to CCC a n infonna tion s ys te m including WAN a nd e ma il. The  le a s e  wa s  for 36

months  a t 18% inte re s t with a  $1 .00 buy out option a t the  end of the  lea s e . A lea s ing contract was  to

25 be  s igne d by CCC a nd G'IEBER.

26
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1

2

3

4

43. On or about January 22, 2002, Wells  Fargo transferred $42,000 into G'ieber Fund's

$41,303.58 to a  JP  Morga n Cha se  a ccount for the  purcha se  of a n informa tion sys te m for CCC.

CCC the n ma de  only two online  tra ns fe rs  to  G'ie be r Fund ba nk a ccounts  in  the  a mount of

5 $1,493.22 with re fe rences  to "lea se  for De ll". G'ie lbe r Fund pa id the  monthly payments  to We lls

6 Fa rgo on the  loa n.

7 44.

8

9 45.

10

1 1

12

13

GOTLIEB clos e d down CCC in e a rly 2003. GOTLIEB turne d in the  mortga ge

broker license  held by CCC to the  Department of Financia l Institutions in January of 2003 .

The  limite d pa rtne rs  of G'ie be r Fund we re  not told of the  ma te ria l conflicts  of

inte re s t involving G'IEBER a nd GOTLIEB, including, but not limite d to the  fa ct tha t GOTLIEB

was  the  CFO, boa rd member and recording secre ta ry of CCC and knew of the  se rious  financia l

proble ms  tha t e xis te d a t CCC. According to GOTLIEB, he  re ce ive d sa la ry pa yme nts  from CCC

that were  funded by the  loans from G'ieber Fund.

14 G R E AT S OUTHWES T MORTGAGE

15 46.

16

17

19

20

2 1

22

23

In J a nua ry of 2003, GOTLIEB be ca me  a  bra nch ma na ge r for Gre a t S outhwe s t

Mortga ge . GOTLIEB ma de  re pre se nta tions  to the  S e curitie s  Divis ion tha t a  me rge r took pla ce

between CCC and Great Southwest Mortgage. In some instances, GOTLIEB represented that CCC

18 jus t became Grea t Southwest Mortgage . At othe r times , GOTLIEB represented tha t G'ieber Fund

was a  10% owner of the  branch of Grea t Southwest Mortgage . The  Branch Agreement s igned by

GOTLIEB does  not mention the  10% ownership by G'iebe r Fund. In fact, the  Branch Agreement

require s  GOTLIEB to devote  his  full and comple te  time  and e ffort to Grea t Southwes t Mortgage .

The  G'ie be r Fund offe ring me mora ndum s ta te s  tha t GOTLIEB will s pe nd the  ma jority of his

professional time on G'ieber Fund affa irs .

24 47. Although there  is  no direct connection be tween G'ieber Fund and Grea t Southwest

25 Mortga ge , G'ie be r Fund pa id for te le phone  sys te ms , a dve rtis ing a nd othe r e xpe nse s  for Gre a t

26

In

9
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1

2

3

4 48.

5

6

Southwes t Mortgage . According to GOTLIEB, the  rea son G'iebe r Fund pa id for the  expenses  of

Great Southwest Mortgage was to recoup some of the  money lost in the  CCC investment. However,

there  is  no documentation to support GOTLIEB's representa tions.

GOTLIEB le ft Grea t Southwes t Mortgage  to become  branch manage r of Wes te rn

Horizon Mortgage . Weste rn Horizon Mortgage  took over the  offices  of Grea t Southwest Mortgage .

Western Horizon Mortgage  went out of business in about April of 2007.

7 LICENS ING S TATUS

8 49.

9

10

G'IEBER's  a pplica tion for lice nsure  a s  a n inve s tme nt a dvise r in Arizona  re ma ins

incomple te . G'IEBER has  fa iled to provide  the  Divis ion with informa tion required to comple te  the

applica tion.

1 1 50.

1 2

GOTLIEB's  a pplica tion for lice ns ure  a s  a n inve s tme nt a dvis e r re pre s e nta tive  in

Arizona  is  incomple te . GOTLIEB ha s  fa ile d to provide  the  Divis ion with informa tion re quire d to

1 3

1 4 51.

1 5

complete  the  applica tion.

RESPONDENTS' applica tions  ra ised issues  of conce rn for the  Securitie s  Divis ion.

The  S e curitie s  Divis ion re que s te d a dditiona l informa tion be  provide d to a ddre s s  those  is sue s .

16 RESPONDENTS fa iled to provide  responses to the  Securities  Division's  request.

1 7

1 8

IV.
VIOLATION OF A.R.S. §44-3151

(Transactions by Unlicensed Investment Advisers
or Investment Adviser Representatives)

1 9
52. RES P ONDENTS  G'IEBER a nd GOTLIEB tra ns a cte d bus ine s s  in Arizona  a s  a n

20
inves tment advise r or inves tment advise r repre senta tive  while  not licensed or in compliance  with

2 1
Article  4 of the  IM Act.

22
53.

23

24

25

26

1 0
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1 v.

2
TrEtVIEDIES PURSUANT ToA;s;§44=nm

(Denial, Revocation or Suspension of Investment Adviser or Investment Adviser
Representative License; Restitution, Penalties, or other Affirmative Action)

3
54. RES P ONDENTS  G'IEBER's and GOTLIEB's  conduct is grounds to deny

4
RESPONDENTS G'IEBER's  and GOTLIEB's  applica tions  as  an investment advise r and investment

5

6
RESPONDENTS G'IEBER's  and GOTLlEB's  applica tions  would be  in the  public inte res t and:

7

8
§44-3201(A)(1).

9

a ) RES P ONDENTS  G 'IEBER's  a nd  GOTLIEB's  a pp lica tions  fo r lice ns u re  a re

incomple te , inaccura te o r mis le a d ing within the meaning o f A. R . S .

RESPONDENTS have failed to provide documents that were requested.
10

RESPONDENT G'IEBER is  insolve nt or is  in a n unsound fina ncia l condition within
11

12

13

14

15

b )

fact, according to the  offering memorandum, G'IEBER and G'ieber Fund were  newly formed entities

crea ted sole ly for the  purposes  outlined in the  offe ring memorandum. Neither G'IEBER nor G'ieber

Fund had been capita lized beyond certa in minimum, immateria l leve ls . Further, GOTLIEB admitted

that G'IEBER's sole  source  of income was from the  G'ieber Fund fees.
16

C) RESPONDENTS G 'IE BE R  a n d GOTLIEB have viola te d the Investment
17

18

19

Ma na ge me nt Act a nd Rule s  by continuing to provide  fina ncia l a dvice  for compe nsa tion without

RESPONDENTS furthe r viola ted the  Inves tment Management Act and Rules  within
20

21

22

23

d)

(1) RESPONDENTS fa iled to provide  account s ta tements  to the  limited partners  tha t

ide ntifie d the  a mount of funds , a mount of e a ch se curity in cus tody a nd se tting

forth a ll transactions  in the  account during the  s ta tement pe riod a s  required by
24

A.A.c. R14-6-206(A)(4)(b)(i); and
25

26

11
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1

2

3

(2) RES P ONDENTS  fa ile d  to  comply with  a uditing  re quire me nts  for funds  in

cus tody a nd control of RES P ONDENTS  within the  me a ning of A.A.C. Rl4-6-

206(A)(4)(b)(ii).

RES P ONDENTS  G'IEBER a nd GOTLIEB fa ile d to file  with the  Commis s ion a ll4

5

6

7

8

9

6)

informa tion required unde r the  IM Act and Rule s  and re fused to pe rmit an examina tion within the

responses  to subpoenas  specifica lly re la ted to the  use  of limited partners ' funds  pursuant to A.R.S .

fl

10

RES P ONDENT G'IEBER knowingly re ta ine d a n unlice ns e d inve s tme nt a dvis e r

11

12

investment adviser representative in the sta te  of Arizona.

RES P ONDENT G'IEBER pe rmitte d RES P ONDENT GOTLIEB

13

14

15

g) to render

inves tment advice  in viola tion of the  Inves tment Management Act and Rules  within the  meaning of

G'IEBER, the  genera l partner of G'ieber Fund. The  offe ring memorandum se ts  forth tha t GOTLIEB

16 is to rnd<e a ll investment decisions on behalf of G'ieber Fund.

17

18

h ) RES P ONDENTS  G'lEBER a nd GOTLIEB e nga ge d in  d is hone s t or une th ica l

limite d to:19

20

21

22

23

24

i) Re fus ing to a llow or othe rwis e  impe ding the  Commis s ion from conducting a n

inve s tiga tion or e xa mina tion unde r the  [M Act or a ny rule  a dopte d the re unde r

within the  me a ning of R14-6-203(l) by fa iling to provide , a s  re que s te d a nd

subpoe na e d, de ta ile d fina ncia l informa tion re la te d to use  of limite d pa rtne rs '

funds  including but not limite d to ca s h re ce ipts  journa ls , ca s h dis burs e me nt

25

26

Ur \
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journa ls , ge ne ra l le dge rs , ba nk s ta te me nts , a nd docume nts  s howing the

55.

1 4

calculations for management and incentive fees

ii) Fa iling to dis close  conflicts  of inte re s t tha t impa ire d the  re nde ring of unbia se d

and objective  advice  to the  de triment of the  partners  within the  meaning of R14

6-203(11)

iii) RESPONDENTS viola ted the ir fiducia ry duty a s  advise r to the  fund and gene ra l

pa rtne r to the  limite d pa rtne rs  by fa iling to ma ke  full a nd fa ir dis clos ure  of a ll

ma te ria l facts  including but not limited to GOTLIEB's  re la tionship with CCC

iv) RES P ONDENTS  furthe r viola te d the ir fiducia ry duty to the  G'ie be r Fund by

us ing the  a sse ts  of G'iebe r Fund to furthe r bene fit the ir own inte re s ts  including

but not limited to using G'ieber Fund asse ts  to purchase  equipment for CCC and

having asse ts  of G'ieber Fund placed in GOTLIEB's name

RES P ONDENTS  G 'IEBER's  a nd  GOTLIEB's  conduct is  g rounds  to  a s s e s s

and GOTLIEB have1 5

1 6 a) Rendered investment advice  in Arizona  without be ing licensed within the  meaning of

b)

19

20

24

Enga ge d in dis hone s t or une thica l pra ctice s  in the  s e curitie s  indus try within the

i) Re fus ing to a llow or othe rwis e  impe ding the  Commis s ion from conducting a n

inve s tiga tion or e xa mina tion unde r the  IM Act or a ny rule  a dopte d the re unde r

fina ncia l informa tion re la te d to use  of limite d pa rtne rs ' binds  including but not

limited to cash rece ipts  journa ls , cash disbursements  journa ls , gene ra l ledge rs

1 3
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Y

1 ba nk s ta te me nts , a nd docume nts  s howing the  ca lcula tions  for ma na ge me nt a nd

incentive  fees .2

3

4

5

ii) Fa iling to disclose  a  conflict of inte re s t tha t impa ire d the  re nde ring of unbia se d

and objective  advice  to the  de triment of the  pa rtne rs  within the  meaning of Rl4-

6-203(11).

6

7

VI.
VIOLATION OF A.R.S. §44-3241

(Fraud in the Provision of Investment Advisory Services)

8 56.

9

10

11

RES P ONDENTS  G'IEBER a nd GOTLIEB e nga ge d in a  tra ns a ction or tra ns a ctions

with in  o r fro m  Ariz o n a  in v o lv in g  th e  p ro v is io n  o f in v e s tm e n t a d v is o ry s e rv ic e s  in  wh ic h

RES P ONDENTS  G'IEBER a nd GOTLIEB, dire ctly or indire ctly: (i) e mploye d a  de vice , s che me  or

a rtifice  to  de fra ud, (ii) ma de  untrue  s ta te me nts  of ma te ria l fa c t or omitte d to s ta te  ma te ria l fa c ts

12

13

wh ic h  we re  n e c e s s a ry in  o rd e r to  m a ke  th e  s ta te m e n ts  m a d e  n o t m is le a d in g  in  lig h t o f th e

circums ta nce s  unde r which the y we re  ma de , (iii) mis re pre s e nte d profe s s iona l qua lifica tions  with the

14

15

intent tha t the  client re ly on the  mis repre senta tion, and (iv) engaged in transactions , practice s  or

or would ope ra te  a s  a  fra ud or de ce it. RESPONDENTScours e s  of bus ine s s  which Gpe ra te d

16

17

18

19

20

21

22

23

24

G'IEBER a nd GOTLIEB conduct include s , but is  not limite d to, the  following:

a ) Fa iling to ha ve  a n inde pe nde nt ce rtifie d public a ccounta nt ve rify a ll clie nt funds  a nd

s e curitie s  by a ctua l e xa mina tion a t le a s t once  during e a ch ca le nda r ye a r without notice  a s  de fine d by

A.A.C. R14-6-206(A)(4)(b)(i);

b ) Fa iling to ha ve  a n inde pe nde nt ce rtifie d public a ccounta nt file  a  copy of the  a uditor's

re port a nd fina nc ia l s ta te me nts  with  the  Commis s ion within  30 da ys  a fte r the  comple tion of the

examina tion a long with a  le tte r s ta ting tha t they examined the  funds  and s ecuritie s  and de s cribing the

na ture  a nd e xte nd of the  e xa mina tion a s  de fine d by A.A.C. Rl 4-6-206(A)(4)(b)(ii);

Fa iling to  d is c los e  a ll ma te ria l conflic ts  of in te re s t of GOTLIEB inc luding but notc)

limite d to:25

26

14
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1 i)

2

Failing to disclose  tha t GOTLIEB was a  director, recording secre ta ry and CFO of

CCC and as director, recording secretary and CFO had knowledge of the  financial

3 condition of CCC.

4 ii) Fa iling to dis clos e  to inve s tors  tha t GOTLIEB be ne fite d from the  inve s tme nts

5 G'ie be r Fund  ma de  in  CCC by re ce iving  a  s a la ry tha t wa s  pa id  with  the

6 investments made by G'ieber Fund.

7 Fa iling to dis clos e  to inve s tors  tha t GOTLIEB us e d G'ie be r Fund monie s  to fund

8

9

d)

investments  in the  name of GOTLIEB and his  spouse , STACEY SCIBELLI-GOTLIEB.

57.

1 0 VII.
REQUESTED RELIEF

11
Th e  Divis io n  re q u e s ts  d irt  th e  C o m m is s io n  g ra n t th e  fo llo win g  re lie f a g a in s t

1 2
RESPONDENTS G'IEBER and GOTLIEB :

1 3

1 4

1 5

Orde r RESPONDENTS G'IEBER a nd GOTLIEB to pe rma ne ntly ce a se  a nd de s is t

Orde r RES P ONDENTS  G'IEBER a nd GOTLIEB to  ta ke  a ffirma tive  a ction  to
1 6

1 7

1 8

1 9

20

2 1

correct the  conditions  resulting firm the ir acts , practices  or transactions , including a  requirement to

Orde r RES P ONDENTS  G'IEBER a nd  GOTLIEB to  pa y the  s ta te  o f Arizona

a dminis tra tive  pe na ltie s  of up to one  thousa nd dolla rs  (351,000) for e a ch viola tion of the  IM Act,

Orde r RES P ONDENTS  G'IEBER a nd  GOTLIEB to  pa y the  s ta te  o f Arizona
ZN

23
Order the  denia l of RESPONDENT G'IEBER's  applica tion as  an investment advise r

24

25

26

2.

3.

4.

1 .

5.

1 5
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1

2

3

4

5

6

6. Order the  denia l of RESPONDENT GOTLIEB's  applica tion as  an investment adviser

Orde r tha t the  marita l community of GOTLIEB and SCIBELLI-GOTLIEB be  subject

to any order of res titution, adminis tra tive  pena lties , or other appropria te  a ffirmative  action pursuant

Order any other re lief that the Commission deems appropriate .

7 VIII.
HEARING OPPORTUNITY

8

9

1 0

11

1 2

1 3

RES P ONDENTS  G'IEBER a nd GOTLIEB, including S TACEY S CIBELLI-GOTLIEB, ma y

G'IEBER, GOTLIEB or S TACEY S CIBELLI-GOTLIEB, re que s ts  a  he a ring , the  re que s ting

RES P ONDENTS  mus t als o ans wer this  Notice . A re que s t for he a ring mus t be  in writing a nd

rece ived by the  Commiss ion within 10 bus iness  days  a fte r se rvice  of this  Notice  of Opportunity for

Hea ring. Each RESPONDENTS G'IEBER, GOTLIEB and STACEY SC1BELL1-GOTL118B mus t
1 4

1 5

1 6

de live r or ma il the  re que s t to  Docke t Contro l, Arizona  Corpora tion  Commis s ion , 1200 W.

Washington, Phoenix, Arizona  85007. Filing ins tructions  may be  obta ined iron Docke t Control by

the Commission'sca lling (602) 542-3477 or on Inte rne t web s ite at
1 7

http /vs iv 2144.0 Qov Dlx xsIonb/Heamlas/Dockel asp
1 8

1 9

20

2 1

22

If a  request for a  hearing is  timely made, the  Commission shall schedule  the  hearing to begin

20 to 60 days  from the  rece ipt of the  reques t unle ss  othe rwise  provided by law, s tipula ted by the

parties, or ordered by the  Commission. If a  request for a  hearing is  not timely made, the  Commission

ma y, without a  he a ring, e nte r a n orde r a ga ins t e a ch RES P ONDENTS  G'IEBER, GOTLIEB a nd

S TACEY S CIBELLI-GOTLIEB gra nting the  re lie f re que s te d by the  Divis ion in this  Notice  of
23

24

25

Opportunity for Hearing.

Persons with a  disability may request a  reasonable  accommodation such as a  s ign language

inte rpre te r, a s  we ll a s  reques t this  document in an a lte rna tive  forma t, by contacting Linda  Hogan,
26

in

7.

8.

1 6
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1 E xe c u tive  As s is ta n t to  th e  E xe c u tive  Dire c to r, vo ic e  p h o n e  n u m b e r 6 0 2 /5 4 2 -3 9 3 1 ,  e -m a il

2 lhogan@azcc.gov. Re que s ts  s hould be  ma de  a s  e a rly a s  pos s ible  to a llow time  to a rra nge  the

3 a ccommoda tion.

4
IX.

ANSWER REQUIREMENT

5

6

7

8

9

10

11

12

13

14

15

16

P u rs u a n t to  A.A.C .  R l4 ~4 -3 0 5 ,  if a n y R E S P ONDE NTS  re q u e s t a  h e a rin g ,  re q u e s tin g

RE S P ONDE NTS  m u s t d e live r o r m a il a n  An s we r to  th is  No tic e  o f Op p o rtu n ity fo r He a rin g  to

Docke t Control, Arizona  Corpora tion Commis s ion, 1200 W. Wa s hington, P hoe nix, Arizona  85007,

within 30 ca le nda r da ys  a fte r the  da te  of s e rvice  of this  Notice  of Opportunity for He a ring. Filing

in s t ru c t io n s  m a y b e  o b ta in e d  fro m  Do c ke t  C o n tro l b y c a llin g  (6 0 2 ) 5 4 2 -3 4 7 7  o r  o n  th e

Commis s ion's  Inte rne t we b s ite  a t http://www.a zcc .gov/'Divis ions /He a rings /Docke ta s p

Additiona lly, the  RES P ONDENTS  mus t s e rve  the  Ans we r upon the  Divis ion. P urs ua nt to

A.A.C. R14-4-303 , s e rvice  upon  the  Divis ion  ma y be  ma de  by ma iling  or by ha nd-de live ring  a

copy of the  Ans we r to the  Divis ion a t 1300 We s t Wa s hington, lTd Floor, P hoe nix, Arizona , 85007,

a ddre s s e d to We ndy Coy.

The  Ans we r s ha ll conta in a n a dmis s ion or de nia l of e a ch a lle ga tion in this  Notice  a nd the

origina l s igna ture  of the  a ns we ring RES P ONDENT or RES P ONDENT'S  a ttorne y. A s ta te me nt of

17

18

a  la ck of s uffic ie n t knowle dge  or in forma tion  s ha ll be  cons ide re d  a  de nia l o f a n  a lle ga tion . An

a lle ga tion not de nie d s ha ll be  cons ide re d a dmitte d.

19

20

21

Whe n a  RES P ONDENT inte nds  in good fa ith to de ny only a  pa rt or a  qua lifica tion of a n

a lle ga tion, the  RES P ONDENT s ha ll s pe cify tha t pa rt or qua lifica tion of the  a lle ga tion a nd s ha ll

admit the  remainder. The  RESPONDENT waives  any a ffirmative  defense  not ra ised in the  answer.

22

23

24

25

26

up
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1 The  office r pre s iding ove r the  he a ring ma y gra nt re lie f from the  re quire me nt to file  a n

2

3

Answer for good cause  shown.

44
Dated this ZN' day of p , 2007.

h

4
J

5 \,IO
6

Mark Dinell
Assistant Director of Securities

7

8

9

1 0

11

1 2

1 3

1 4

1 5

1 6

1 7

1 8

1 9

20

2 1

22

23

24

25

26
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