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DATE : February 6, 2008

RE: Proposed Order to Cease and Desist, Order of Restitution, Order for
Administrative Penalties and Consent to Same by Veronica Alexandra Leigh,
f7k/a Candice Anna Gill, Charles William Gill III, Charles Gill and Chuck Gill,
CAG Financial, L.L.C., CAG Financial Services, L.L.C. and Leigh & Associates,
L.L.C. (collectively "Respondents") (S-20524A-07-0179)

De a n S . Mille r, Inte rim Exe cutive  Dire ctor

Attached is a proposed Order to Cease and Desist, Order of Restitution, Order for
Administrative Penalties and Consent to Same by Respondents. The Order requires the
Respondents to cease and desist their activity, repay their commissions earned in the amount of
$531,573 and pay an administrative penalty in the amount of $35,000.

Respondents offered and sold investments involving Ad Toppers and the Universal lease
timeshare program. Ad Toppers were designed, promoted and managed by Unlimited Cash, Inc.
and Douglas Network Enterprises and involved investments in color computer monitors that were
alleged to be capable of displaying advertisements. The Universal lease was operated by Yucatan
Resorts, Inc. and involved investments in hotel units in Cancun, Mexico and other Central
American locales.

se lling unregis te red securitie s  while  be ing unlicensed and making untrue  s ta tements  or mis leading
omiss ions  of ma te ria l facts . The  Divis ion  be lie ve s  tha t th is  Cons e nt Orde r is  a ppropria te  to
protect the  public we lfa re .

Originator: Willia m W. Bla ck

1200 WEST WASHINGTON, PHOENIX, ARIZONA B5007 / 400 WEST CONGRESS STREET, TUCSON, ARIZONA 85701

www.azcc.gov

I

CC:



BEFORE THE ARIZONA CORPORATION COMMISSION

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

GARY PIERCE

CHUCK GILL
27679 n. 125"' Drive
Peoria , Arizona  85383
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5 COMMIS S IONERS

6

7

8
9 In the  ma tte r of:

10

11

12

13

14

15

16

17

18

19
20 Respondents .

R e s p o n d e n ts  VE R O NIC A ALE XANDR A LE IG H, 17k/a C AN D IC E  AN N A G ILL,

21 C H AR LE S  W ILLIAM G ILL III,  C H AR LE S  G ILL a n d  C H U C K G ILL,  C AG  F IN AN C IAL,

22 L.L.C ., C AG F INANC IAL S ERVICES , L.L.C . a nd LE IG H & AS S OCIATES , L.L.C

23 ("Re s ponde nts ") 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

24

25 this  Orde r To Ce a s e  And De s is t ("Orde r"). Re s ponde nts  a dm it the  juris dic tion of the  Arizona

26 C orp ora tion  C om m is s ion  ("C om m is s ion"),  ne ithe r a dm it nor de ny the  F ind ing s  of Fa c t a nd

)
) DOCKET NO. S-20524A-07-0179

VERONICA ALEXANDRA LEIGH, f/k/a )
CANDICE ANNA GILL, CHARLES ) DECISION no.
WILLIAMGILL III, CHARLES GILL and )

)
) ORDER TO CEASE AND DESIST, ORDER
) OF RESTITUTION, ORDER FOR
) ADMINISTRATIVE PENALTIES AND

CAG FINANCIAL, L.L.C. ) CONSENT TO SAME
2225 West Frye Rd. #1055 ) BY RESPONDENTS
Chandler, AZ 85224 )

)
)
)
)
)

LEIGH & AS S OCIATES , L.L.C. )
P .O. Box 281 )
Wadde ll, AZ 85355 )

)
>
>

CAG FINANCIAL S ERVICES , L.L.C.
17659 Wes t We a the rly Drive
Surprise , AZ 85374



Docke t No. S -20524A-07-0179

1 Conclus ions  of La w conta ine d  in  th is  Orde r, a nd  cons e nt to  the  e n try of th is  Orde r by the

2 Commiss ion.

3 1. F INDING S  O F  FACT

4

5

1. At a ll time s  ma te ria l he re to, Ve ronica  Ale xa ndra  Le igh, f/k/a Ca ndice  Anna  Gill, Cha rle s

Willia m Gill III, Cha rle s  Gill a nd Chuck Gill (s ome time s  colle ctive ly re fe rre d to a s  "LEIGH")

was a  res ident of Arizona  and was licensed to se ll insurance  in the  Sta te  of Arizona .6

7 2. CAG Fina ncia l, L.L.C. is  a n Arizona  Limite d Lia bility compa ny forte d in 2001 with a t

8 le a s t one  office  in Arizona  through which it ha s  transacted bus ine ss  within and from Arizona . At

9

10

11

12

13

a ll time s  ma te ria l he re to, LEIGH wa s  the  founde r, s ole  me mbe r a nd s ta tutory a ge nt of CAG

Fina ncia l. In the s e  ca pa citie s , LEIGH controlle d, promote d a nd bore  re s pons ibility for CAG's

bus iness  and financia l a ffa irs , and inves tor solicita tion activitie s .

3. CAG Fina ncia l S e rvice s , L.L.C. is  a  bus ine s s  e ntity of unknown origin with a t le a s t one

office  in Arizona  through which LEIGH transacted bus ine ss  within and from Arizona .

14 4. LEIGH & AS S OCIATES , L.L.C. is  a  bus ine s s  e ntity of unknown origin with a t le a s t one

15 office  in Arizona  through which LEIGH transacted bus ine ss  within and from Arizona .

16 He re ina fte r CAG Fina ncia l, L.L.C. a nd CAG Fina ncia l S e rvice s , L.L.C. a nd LEIGH &

17

18

19

20

21

22

AS S OCIATES  a re  colle ctive ly re fe rre d to a s  "CAG."

6. LEIGH wa s  re gis te re d a s  a  s e curitie s  s a le s pe rs on with ITS  S e curitie s  in Ne w Me xico

be ginning Octobe r l, 1996, in Arizona  be ginning S e pte mbe r 21, 1998, in Ge orgia  be ginning

September 22, 1998 and in Ca lifornia  beginning September 28, 1998. All regis tra tions  te rmed on

Ma y 17, 2000.

7. On or be fore  December 2001, the  Na tiona l Associa tion of Securitie s  Dea le rs  (he re ina fte r

23

24

25

"NASD") initia ted an investiga tion into LEIGH's  activities  while  a  regis te red sa lesperson.

8. As a  result of the  NASD investigation and subsequent consent by LEIGH, she  was barred by

the NASD from associating with any member in any capacity on January 25, 2002.

26

2

5.
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1

2

3

4

9. On Nove mbe r 27 , 2001, in  Ma ricopa  County S upe rior Court ca s e  numbe r CV200l-

092740, Ca ndice  Anna  Gill file d a n Applica tion for Cha nge  of Na me  for a n Adult from Ca ndice

Anna  Gill to Ve ronica  Ale xa ndra  Le e  (s ic). On December 20, 2001, an Order Changing Name

for a n Adult wa s  e nte re d in ca se  numbe r CV200l-092740 cha nging the  na me  of Ca ndice  Anna

5

6

7

8

9

Gill to Ve ronica  Ale xa ndra  Le igh.

10. To a ttract investors , LEIGH conducted seminars  in Arizona  "for se rious  investors  only" and

informed investors  through promotiona l mate ria ls  tha t CAG Financia l Services , L.L.C. had been in

existence  for 27 years  with more  than $115 million in asse ts  under management. LEIGH also wrote

to inve s tors  a nd informe d the m tha t CAG Fina ncia l S e rvice s , L.L.C. ha d be e n in e xis te nce  for

1 0

11

1 2

almost 29 years with approximately $75 million in assets under management. These representations

were  mis leading and inaccura te . LEIGH furthe r informed inves tors  tha t CAG Financia l Se rvice s ,

L.L.C. offered investments, annuities, long term care  and living trusts .

1 3 A. LEIGH's  Sa le s  of Ad Toppe rs

1 4

1 5

ll. The  Ad Toppe rs  we re  de s igne d, promote d a nd ma na ge d by Unlimite d Ca sh, Inc. ("UCI")

a nd Dougla s  Ne twork Ente rpris e s  ("DNE") (toge the r, "UCI/DNE") a nd involve d inve s tme nts  in

1 6 color compute r monitors  tha t were  a lleged to be  capable  of displaying advertisements  a fte r be ing

o th e r fixtu re s  in  re ta il1 7 p la ce d  on

1 8 establishments .

p ro d u c t d is p la ys ,  ATM's ,  ve n d in g  ma ch in e s  a n d

Alle g e d ly,  Ad  To p p e r ma c h in e s  c o u ld  b e  p ro g ra mme d  to  ru n  vid e o

1 9 advertisements .

20

2 1

ZN

23 Firs t,

24

25

26

12. UCI ma rke te d the  Ad Toppe r progra m a s  a  s ingle  pa cka ge  cons is ting of a  ma chine  tha t

could be  purcha s e d from UCI a nd a  s e rvicing a gre e me nt tha t could be  purcha s e d from DNE.

The  typica l Ad Toppe r inve s tme nt wa s  $4,000 pe r ma chine . At th e  time  o f ma kin g  th e

inve s tme nt, inve s tors  s imulta ne ous ly e xe cute d two dis tinct, ye t inte rre la te d contra cts .

inve s tors  e n te re d  in to  a  con tra ct with  UCI, ca lle d  the  UCI Adve rtis ing  Toppe r P urcha s e

Agre e me nt ("UCI Agre e me nt"). The  UCI a gre e me nt promise d inve s tors  owne rship of a n Ad

Toppe r ma chine  tha t UCI would build. The  UCI a gre e me nt furthe r promise d to dire ct the  e ntire

3

Decis ion No .
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1

2

3

4

5

proce s s  of the  Ad Toppe r from ma nufa cturing to de live ry. De live ry wa s  a lle ge d to be  to the

loca tion se lected by the  investor or the  Management Company (DNE) se lected by the  investor.

13. Second, inves tors  ente red into a  se rvice  agreement with DNE, ca lled the  Ope ra tion and

Ma inte na nce  Agre e me nt ("DNE Agre e me nt"). Unde r the  DNE Agre e me nt, DNE wa s  to re ce ive

a  pe rcentage  of the  advertis ing revenues  genera ted by each machine . The  DNE Agreement a lso

6 promised inves tors  a t leas t $54 per month pe r machine , which equa led a  16% annua l re turn. The

7

8

9

1 0

1 1

DNE agreement ca lled for DNE to rece ive  the  purchased Ad Toppe r from UCI, secure  loca tions

for p la ce me nt of the  Ad Toppe rs , ins ta ll e a ch  Ad Toppe r a nd  ma ke  the m ope ra tiona l by

progra mming the  ma chine  to run a dve rtis e me nts , monitor a ll ope ra tiona l a s pe cts  of the  Ad

Toppers , pe rform a ll repa irs  and maintenance  on the  Ad Toppers , se ll ava ilable  advertis ing space

on the  machine , and collect monthly adve rtis ing revenues  and dis tribute  the  promised re turns  to

1 2 inves tors .

1 3

1 4

1 5

14. Following the ir inve s tme nts , inve s tors  ha d no dutie s  or re s pons ibilitie s  in  p la cing,

se rvicing or colle cting revenue  from Ad Toppe rs  and re lied sole ly on UCI/DNE for management

of e xis ting Ad Toppe rs  to ge ne ra te  the  income  tha t would purporte dly s upport the  inve s tors '

investment re turns .1 6

1 7

1 8

19

20

2 1

22

23

24

15. According to LEIGH's  s a le s  ma te ria ls  for the  Ad Toppe r, the  Ad Toppe r provide d s ta ble

principa l, an investment not subject to s tock marke t risks , principa l secured by a  fully insured asse t,

monthly re turn, the  ability to recoup up to 5 pe rcent of any liquida tion pena lty incurred during the

process of rolling other investments  into the  Ad Topper program and 100% liquidity a lte r 36 rondos.

16. The  Ad Toppe r progra m wa s  re pre s e nte d by LEIGH a s  be ing a  s a fe  inve s tme nt tha t

would gene ra te  re turns  of a t lea s t 16% annua lly from revenue  crea ted by sa le s  of adve rtis ing to

be  dis pla ye d on the  Ad Toppe rs . LEIGH informe d inve s tors  tha t the  Ad Toppe rs  could be

deprecia ted as  business  equipment to offse t the  income tax liability of investors .

25

26

4
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1

2

17. LEIGH furthe r re pre s e nte d tha t, a fte r thre e  ye a rs , inve s tors  could re cove r the ir origina l

inve s tme nt in  the  Ad Toppe rs  by s e lling  the  ma chine s  ba ck to  DNE for the  o rig ina l purcha s e

3 price .

4

5

18. LEIGH's  s a le s  commis s ions  e a rne d on s a le s  fAd Toppe rs  tota le d $473,455.

19 .  LE IGH fa ile d  to  d is c lo s e  to  p ros pe c tive  inve s to rs  the  a moun t o f s a le s  c ommis s ions

6

7

e a rne d on he r s a le s  of the  Ad Toppe r.

2 0 .  UC I s to p p e d  p a yin g  in ve s to rs  in  a p p ro xim a te ly Ma y 2 0 0 5 . Ne ve rthe le s s ,  LE IGH

8

9

10

11

12

13

14

15

continue d  to  re pre s e n t to  inve s to rs  tha t the y would  re ce ive  a  fu ll re tu rn  on  the ir inve s tme nt.

LEIGH told  inve s tors  tha t UCI pa yme nts  ha d s toppe d a s  a  re s ult of a  compute r virus  tha t. ha d

infiltra te d UCI's  compute rs . LEIGH the n informe d inve s tors  tha t the re  wa s  going to be  a  buyout

of the  Ad Toppe r progra m by a n inve s tor who wa s  pre pa re d to pa y inve s tors  a  pre mium.

21 . LEIGH d is coura ge d  inve s tors  from a tte mpting  to  communica te  d ire c tly with  UCI/DNE

p e rs o n n e l in  a tte m p ts  to  le a rn  wh y UC I/DNE  h a d  s to p p e d  p a yin g  in ve s to rs  th e ir re tu rn s .

LE IGH a s ke d  he r inve s to rs  to  s top  c a lling  UCI/DNE  d ire c tly be c a us e ,  a c c o rd ing  to  LE IGH,

"e a ch time  the y ha ve  to s top working to ta lk with you only de la ys  the  proce s s  of ma king out your

c he c ks ." LE IGH in fo rme d  inve s to rs  tha t s he  wou ld  c on ta c t the m on  be ha lf o f UCI/DNE  with16

17

18

19

20

2 1

a ny upda te s .

2 2 .  In  J u ly 2 0 0 5 ,  LE IG H in fo rm e d  in v e s to rs  th a t  th e re  wa s  n o th in g  wro n g  with  th e ir

inve s tme nt a nd tha t UCI/DNE wa s  "s till doing wha t the y ha ve  be e n doing for you a ll a long."

23. On April 7, 2004, the  S ta te  of P e nns ylva nia  is s ue d a n Orde r to Ce a s e  a nd De s is t a ga ins t

DNE a nd othe rs  re la te d to the  s a le  of Ad Toppe rs  a nd a lle ging, in pa rt, tha t the  DNE Ad Toppe r

22 a gre e me nts  we re  s e curitie s .

23

24

25

26

24. LEIGH fa ile d  to  in form pros pe c tive  inve s tors  o f the  April 7 , 2004  Orde r to  Ce a s e  a nd

De s is t is s ue d in the  S ta te  of P e nns ylva nia  re la te d to the  Ad Toppe r progra m.

25 . On  April 3 ,  2006 , the  S e c uritie s  a nd  Exc ha nge  Commis s ion  file d  a  Compla in t in  the

Unite d S ta te s  Dis tric t Court for the  Northe rn Dis tric t of Te xa s , Da lla s  Divis ion a ga ins t UCI/DNE

5
De cis ion No.
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1

2

3

4

5

6

a nd othe rs  a lle ging tha t the y ra is e d a t le a s t $18 million from hundre ds  of inve s tors  na tionwide

from April 2001 through a t le a s t Ma y 2005 through a n unre gis te re d offe ring of s e curitie s  in the

form of inve s tme nt contra cts  involving Ad Toppe rs . The  S EC Compla int a lle ge s  tha t UCI/DNE,

through the  offe r and sa le  of Ad Toppers  were  conducting a  Ponzi scheme.

26. On J uly 7, 2006, a n Agre e d Orde r of P e rma ne nt Injunction wa s  e nte re d by the  S EC

a ga ins t DNE pe rma ne ntly e njoining the m from viola ting S e curitie s  la ws  a nd orde ring re s titution

in an amount to be  de te rmined.7

8 B . LEIGH's  Sa les  of the  Univers a l leas e

9

1 0

1 1

1 2

1 3

1 4

1 5

1 6

1 7

1 8

1 9

20

2 1

22

23

27. The  Universa l lease  program ("Universa l lease") was designed, promoted and opera ted by

Yuca ta n Re s orts , Inc. ("Yuca ta n"), a long with Yuca ta n Re s orts , S .A. ("Yuca ta n-S .A.") a nd

involve d inve s tme nts  in hote l units  in Ca ncun, Me xico a nd othe r Ce ntra l Ame rica n loca le s  from

approximate ly March 2000 to December 2002.

28 . Re s ort Hold ings  In te rna tiona l, Inc. ("RHl") a nd  Re s ort Hold ing  In te 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

lease  program within the  S ta te  of Arizona  in or a round May 2002.

29. Under the  terms of the  Universa l lease  program, investors were  required to invest a  minimum

of $5,000, but we re  a llowe d to inve s t a ny a mount in e xce s s  of tha t s um. The  Unive rs a l le a s e

promotiona l ma te ria ls  pre s e nte d inve s tors  with the  opportunity to s e le ct one  of thre e  s e pa ra te

Universa l lease  "options ."

30. Under "Option l" of the  Universa l lease , investors  could choose  to forego any re turns on the ir

investments , and instead e lect to utilize  a  unit themselves. Pursuant to this  option, an investor would

be  ass igned a  specific unit, for a  specific week, and a t a  specific loca tion, and only a fte r a  minimum

investment of $5,000 had been pa id. The  investor had no input as  to the  da te , qua lity or loca tion of

24

25

26

the  a s s ignme nt.

3  l.  The  Un ive rs a l le a s e  "Op tion  Z," p re s e n te d  inve s to rs  the  opportun ity to  re n t ou t a s s igne d  un its

the m s e lve s .  Op tion  2  a ga in  re qu ire d  the  pu rc ha s e r to  fo re go  a ny gua ra n te e d  inve s tm e n t re tu rns ,  a nd

6

De cis ion No.
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1

2

4

5

6

8

9

10

11

1 2

13

14

instead imposed substantial annual maintenance fees on the purchaser for the full 25 year lease term.

P rospe ctive  Option 2 purcha se rs  we re  una wa re , until a fte r the  purcha se  ha d be e n ma de , of the

location, resort type and permitted dates of use for the unit.

32. S a le s  a nd promotiona l ma te ria ls  focus e d on a nd e mpha s ize d Option 3. According to

Universa l lease  promotiona l brochures , investors  who chose  Option 3 would be  e ligible  to rece ive  a

guaranteed ll pe rcent (subsequently lowered to 9 pe rcent) annua l re turn on the ir inves tments  for a

period of 25 years, after which time the  lease  could be  renewed for another 20 years. For an investor

to reap the  ll and la ter 9 percent per annum re turn under Option 3, the  investor was required, as  part

of the  inve s tme nt, to hire  a  "third pa rty" ma na ge me nt compa ny to le a s e  the  inve s tor's  unit. All

investors who purchased contracts through LEIGH selected Option 3.

33. The  Universa l lease  materia ls  identified World Phantasy Tours , Inc., ("World Phantasy"), as

the designated third party management company responsible  for leasing the  investors ' unit. Selecting

World Phantasy, the  only management company identified or offe red, as  the  leasing agent was the

only me thod unde r which inve s tors  could e a rn the  promise d ll or 9 pe rce nt ra te  of re turn on the ir

Universal lease  for the  life  of the  Universal lease .1 5

1 6

17

18

1 9

20

21

22

23

24

34. The  inves tors  had no duties  or responsibilitie s  following the ir inves tments , and re lied sole ly

on others  for deve lopment of new units  and/or management of exis ting renta l units  to genera te  the

renta l profits  tha t would purportedly support the  investors ' investment re turns.

35. According to sa le s  ma te ria ls  for the  Unive rsa l le a se  provide d to inve s tors  by LEIGH, the

Universa l lease  provided s table  principa l, an inves tment not subject to s tock marke t risks , principa l

s e cure d by a  fully ins ure d a s s e t, monthly re turn, the  a bility to re coup up to 5 pe rce nt of a ny

liquida tion pena lty incurred during the  process  of rolling othe r inves tments  into the  Universa l lease

program and 100% liquidity a fte r 36 months. .

36. LEIGH's  sa les  commissions earned on sa les  of Universa l leases  tota led $58,l 18.

25

26

7

7
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1 37. P rior to a nd during the  pe riod of sa le s  to inve s tors  in Arizona  by LEIGH, Yuca ta n a nd its

2

3

4

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

development, marketing and sa le  of promissory notes  and Universa l leases . LEIGH fa iled to disclose

this  infonnation to prospective  inves tors  with whom he  dealt.

5 38. The  orde rs  include :

6 a ) Ma y 18, 1999 a dminis tra tive  orde r by the  Ne w Me xico S e curitie s  Divis ion in the  ma tte r

7

8

9

of Yuca ta n Inve s tme nt Corp., Micha e l E. Ke lly (he re ina fte r "Ke lly") a nd othe rs  for the  s a le  of

unregis tered, non-exempt securities  through unlicensed sales  agents . Kelly was  the  sole  incorporator,

s ta tutory agent, pres ident and secretary of Yucatan Inves tments , and Yucatan Inves tment was  based

10 out of the  s a me  bus ine s s  a ddre s s  a s  Yuca ta n, Yuca ta n-S .A., RHI, a nd RHI-S .A. Yuca tan

11

12

Investments ' opera tion was the  immedia te  predecessor to the  current Universa l lease  program, Kelly

was the  founder, pres ident and owner of Yuca tan and was a  director, office r and owner of Yuca tan

13

14

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

15 beha lf of himse lf and Yuca tan Inves tment Corp. for the  sa le  of unregis te red, nonexempt securitie s

16

17

18

19

20

21

22

23

24

25

through unregistered sales agents,

c) October 4, 1999, Consent Order to Cease  and Desis t with the  Minnesota  Department of

Commerce  s igned by Ke lly a s  pres ident of Yuca tan Inves tment Corp. for the  sa le  of unregis te red,

nonexempt securities,

d) November 7, 2000, Order to Cease  arid 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 the form of promissory notes through unlicensed sales agents,

e ) April 2, 2001, Orde r of P rohibition and Revoca tion by the  Wiscons in Securitie s  Divis ion

re la ted to Kelly, Yucatan Resorts , Inc., Yucatan Resorts , S .A., RHI, Inc. and RHI-S.A. for the  sa le  of

unregiste red securities  by Lmlicensed sa les  agents  and for securities  fraud in viola tion of Wisconsin

26

8
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1

2

la w (re voke d a nd re pla ce d by subse que nt Conse nt Orde r s igne d by Ke lly on be ha lf of Yuca ta n

Resorts , S .A. on March 12, 2003,

3 11. CONCLUS IONS  OF LAW

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

5 Arizona  Cons titution and the  Securitie s  Act.

6

7

8

9

1 0

11

1 2

1 3

Re sponde nts  offe re d or sold se curitie s  within or from Arizona , within the  me a ning

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

4.

ne ither registered as  dea lers  or sa lesmen nor exempt from registra tion.

5.

omiss ions  of mate ria l facts , which was  ne ithe r admitted nor denied, by:

1 4

1 5

1 6

1 7

Fa iling to dis clos e  to offe re r a nd inve s tors  the  a mount of commis s ion to be

earned on each sa le  of the  Universa l lease  and Ad Topper product,

b. Fa iling to dis clos e  to offe re r a nd inve s tors  a ny fina ncia l s ta te me nts  or othe r

sa lient financia l information about the  companies  ope ra ting the  Unive rsa l lease

1 8

1 9

20

2 1

22

23

and Ad Topper programs,

c. Fa iling to fully a nd a ccura te ly dis clos e  to offe re r a nd inve s tors  the  s ta te  a nd

federa l regula tory actions  taken involving the  issuers  of the  Universa l lease  and

Ad Toppe r products  a nd the  pote ntia l cons e que nce s  of thos e  a ctions  with

respect to the  Universa l lease  and Ad Topper programs,

d. Fa iling to fully dis clos e  to offe re r a nd inve s tors  the  ris ks  a s s ocia te d with the

24 Universa l lease  and Ad Topper programs,

25

26

9

2.

3.

1.

a.
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1

2

e . Fa iling to  dis clos e  to  offe re r a nd inve s tors  tha t he  ha d be e n ba rre d by the

Na tiona l Associa tion of S e curitie s  De a le rs  from a s socia ting with a ny me mbe r

3

4

in any capacity.

Respondents ' conduct is  grounds for a  cease  and desist order pursuant to A.R.S.

5 § 44-2032.

6

7 2032.

8

9 2036.

10 111. O R DE R

11

12

13

THEREFORE, on the  bas is  of the  Findings  of Fact, Conclus ions  of Law, and Respondents '

cons e nt to the  e ntry of this  Orde r, without a dmitting or de nying, 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

14

15

necessary for the  protection of investors :

IT IS  O R DE R E D,  p u rs u a n t

16 Re sponde nts ' a ge nts , e mploye e s , succe s sors  a nd a s s igns , pe rma ne ntly ce a se  a nd de s is t from

17 viola ting the  Se curitie s  Act.

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

19 of Orde r.

20

21

22

23

24

25

a nd se ve ra lly pa y re s titution in the  tota l a mount of sa le s  commiss ions  e a rne d in conne ction with

the  s a le  of the  Unive rs a l le a s e  a nd Ad Toppe r 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 $531,573. P a yme nt sha ll be  ma de  in full

on the  da te  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 l0% pe r

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

26 Arizona " to  be  p la ce d  in  a n  in te re s t-be a ring  a ccount contro lle d  by the  Commis s ion .

10

The

6.

7.

8.
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1

2

3

4

5

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  books  a nd

records  of the  Commiss ion. Any res titution funds  tha t the  Commiss ion cannot disburse  because  an

inve s tor re fuse s  to a cce pt such pa yme nt sha ll be  disburse d on a  pro-ra ta  ba s is  to the  re ma ining

inves tors  shown on the  records  of the  Commiss ion. Any funds  tha t the  Commiss ion de te rmines  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

6 Arizona .

7

8

9

10

11 in  fu ll.

12

13

14

15

16

17

18

19

20

and seve ra lly, pay an adminis tra tive  pena lty in the  amount of $35,000. Payment sha ll be  made  in

full on the  da te  of this  Orde r. P a yme nt s ha ll be  ma de  to the  "S ta te  of Arizona ." Any a mount

outs tanding sha ll accrue  inte res t a t the  ra te  of 10% per annum from the  da te  of this  Order until pa id

The  pa yme nt obliga tions  for the se  a dminis tra tive  pe na ltie s  sha ll be  subordina te  to a ny

re s titution obliga tions  orde re d he re in a nd sha ll be come  imme dia te ly due  a nd pa ya ble  only a fte r

re s titu tion  pa yme nts  ha ve  be e n  pa id  in  fu ll o r upon  Re s ponde nts ' de fa u lt with  re s pe ct to

Respondents ' re s titution obliga tions .

For purposes  of this  Order, a  bankruptcy tiling by any of the  Respondents  sha ll be  an act of

de fa ult. If a ny Re s ponde nt doe s  not comply with this  Orde r, a ny outs ta nding ba la nce  ma y be

deemed in default and shall be  immedia te ly due  and payable .

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

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

the  superior court for an order of contempt.

21

22

23

24

25

26
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1 IT IS FURTHER ORDERED that this Order shall become effective immediately.

BY ORDER OF THE ARIZONA CORPORATION COMMISSION2

3

4

5
CHAHQMAN COMMISSIONER

6

7 COMMISSIONER COMMISSIONER COMMISSIONER

8

9

10

11

IN WITNESS WHEREOF, I, DEAN S. MILLER, Interim
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

, 2008.
12

13

14 DEAN s. MILLER
Interim Executive Director15

16

17 DIS S E NT

18

19
DIS S E NT

20

2 1
This  docume nt is  a va ila ble  in a lte rna tive  forma ts  by conta cting Linda  Hoga n, ADA Coordina tor,
voice  phone  numbe r 602-542-3931, e -ma il lhoga n@ a zcc.gov.

22

23 (web)

24

25

26
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1 CONSENT TO ENTRY OF GRDER

2

3

Respondents  VERONICA ALEXANDRA LEIGH, f/k/a  CANDICE ANNA GILL,

CHARLES  WILLIAM GILL 111, CHARLES  G1LL a nd CHUCK GILL, CAG FINANCIAL,

4 L.L.c ., CAG  F INANCIAL S ERVICES ,  L.L.C .  a n d  LEIG H & AS S O CIATES ,  L.L.C

5

6

7

8

9

("Re s ponde n ts ") a dmit the  ju ris d ic tion  o f the  Commis s ion  ove r the  s ub je c t ma tte r o f th is

proceeding. Re s ponde nts  a cknowle dge  tha t the y ha ve  be e n fully a dvis e d of the ir rights  to a

hea ring to pre sent evidence  and ca ll witnesses  and Respondents  knowingly and 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 othe r rights  othe rwis e  a va ila ble

u n d e r Artic le  ll o f th e  S e c u ritie s  Ac t a n d  Title  1 4  o f th e  Ariz o n a  Ad min is tra tive  Co d e .

10 Respondents acknowledge that this Order to Cease and Desist, Order of Restitution, Order for

11 Adminis tra tive  Pena ltie s  and Consent to Same  By Respondents  ("Orde r") cons titute s  a  va lid fina l

1 2 order of the Commission.

1 3

14

Re s ponde nts  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 uit, a ppe a l, or e xtra ordina ry re lie f

1 5

1 6

1 7

1 8

1 9

20

2 1

resulting from the entry of this Order.

3. Respondents  acknowledge and agree  that this  Order is  entered into freely and

voluntarily and that no promise was made or coercion used to induce such entry.

4. Respondents understand and acknowledge that they have the right to seek counsel

regarding this  Order, and that Respondents have had the opportunity to seek counsel prior to

signing this Order. Respondents acknowledge and agree that, despite the foregoing, Respondents

freely and voluntarily waive  any and a ll right to consult or obta in counsel prior to s igning this

Order.22

23

24

25

Re sponde nts  ne ithe r a dmit nor de ny the  Findings  of Fa ct a nd Conclus ions  of La w

conta ined in this  Orde r. Respondents  agree  tha t they sha ll not conte s t the  va lidity of the  Findings

of Fa ct a nd Conclus ions  of La w conta ine d in this  Orde r in a ny pre s e nt or future  a dminis tra tive

26 proceeding before the Commission or any other state agency concerning the denial or issuance of

1 3

2.

5.

1.
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1

2

a ny lice ns e  or re gis tra tion re quire d by the  s ta te  to e nga ge  in the  pra ctice  of a ny bus ine s s  or

profe ss ion.

3

4

5

By consenting to the  entry of this  Orde r, Respondents  agree  not to take  any action

or to make , or pe rmit to be  made , any public s ta tement denying, directly or indirectly, any 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

6 factua l basis . Respondents  will undertake  steps necessary to assure  tha t a ll of Respondent's  agents

7 and employees understand and comply with this  agreement.

7.8 While  this  Orde r s e ttle s  this  a dminis tra tive  ma tte r be twe e n Re sponde nts  a nd the

9

10

Commis s ion, Re s ponde nts  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 se d on viola tions  tha t a re  not a ddre sse d by

this  Orde r.11

12

13

14

15

16

17

18

Re sponde nts  unde rs ta nd tha t this  Orde r doe s  not pre clude  the  Commiss ion from

re fe ning this  ma tte r to a ny gove rnme nta l a ge ncy for a dminis tra tive , civil, or crimina l proce e dings

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

9. Re s ponde nts  unde rs ta nd tha t this  Orde r doe s  not pre clude  a ny othe r a ge ncy or

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

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

10. Respondents  agree  tha t they will not apply to the  s ta te  of Arizona  for regis tra tion as

19 a  se curitie s  de a le r or s a le sma n or for lice nsure  a s a n inve s tme nt a dvise r or inve s tme nt a dvise r

20 representa tive  a t any time  in the  future .

21 11.

22

Respondents  agree  tha t they will not exe rcise  any control ove r any entity tha t offe rs

or s e lls  s e curitie s  or provide s  inve s tme nt a dvisory se rvice s  within or from Arizona  a t a ny time  in

23 the  future .

24 12.

25

26

Re sponde nts  a gre e  tha t the y will not se ll a ny se curitie s  in or from Arizona  without

be ing prope rly re gis te re d in Arizona  a s  a  de a le r or s a le sma n, or e xe mpt from such re gis tra tion,

Re sponde nts  will not se ll a ny se curitie s  in or from Arizona  unle ss  the  se curitie s  a re  re gis te re d in

14

r

6.

8.
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1

2

Arizona  or exempt from regis tra tion, and Respondents  will not transact bus ine ss  in Arizona  a s  an

inves tment advise r or an inves tment advise r repre senta tive  unle ss  prope rly licensed in Arizona  or

3 e xe mpt from lice ns ure .

13 .4

5

6

7

Respondents  agree  tha t they will continue  to coope ra te  with the  Securitie s  Divis ion

including, but not limite d to, providing comple te  a nd a ccura te  te s timony a t a ny he a ring in this

ma tte r a nd coope ra ting with the  s ta te  of Arizona  in a ny re la te d inve s tiga tion or a ny othe r ma tte rs

a ris ing from the  activitie s  described in this  Orde r.

14.8 Re sponde nts  conse nt to the  e ntry of this  Orde r a nd a gre e  to be  fully bound by its

te rms and conditions .9

10 15.

11

12

13 16.

14

15 17.

16

17

18

19 18.

20

21

22

23

Re s ponde nts  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

aga inst Respondents , including applica tion to the  superior court for an order of contempt.

Re s ponde nts  unde rs ta nd tha t de fa ult s ha ll re nde r Re s ponde nts  lia ble  to  the

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

Respondents  agree  and understand tha t if Respondents  fa il to make any payment as

required in the  Order, any outs tanding ba lance  sha ll be  in default and sha ll be  immedia te ly due  and

pa ya ble  without notice  or de ma nd. Re sponde nts  a gre e  a nd unde rs ta nd tha t a cce pta nce  of a ny

partia l or la te  payment by the  Commiss ion is  not a  wa ive r of de fault by Commiss ion.

Re s ponde nt VERONICA ALEXANDRA LEIGH, f/k/a C ANDIC E  ANNA G ILL,

CHARLES  WILLIAM GILL III, CHARLES  GILL a nd  CHUCK GILL re pre s e nt tha t s he  is  the

s o le  m e m b e r,  m a n a g e r a n d  p re s id e n t o f C AG  F INANC IAL,  L.L.C . ,  C AG  F INANC IAL

S ERVICES , L.L.C. a nd LEIGH & AS S OCIATES , L.L.C a nd is  the re by a uthorize d to e nte r into

the  Order for and on behalf of the  Respondent entities .

24

25

26
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1

2
Ve ronica  Ale xa ndra  Le igh

3 STATE OF ARIZONA

4
County of Maricopa

)
)as

)
5

6

7

Persona lly appeared before  me  this  31 d a y o f TAIJ  , 2008 an individua l known to me  to be

Veronica  Alexandra  Le igh and acknowledged the  execution of the  foregoing ins trument.

8

9
4 €1].i25\
f OTAR,Y P UBLIC

10

THU T, PHUNG-WALL
NOTARY PUBLIC -- ARIZONA

MARICOPA COUNTY
My Commission Expires

,DECEMQEB 15- 2008
CAG FINANCLL, L.L.C

11
7

i 4

12
Ve ronica  Ale xa ndra  Le igh
B y

13

14
Its  Me mbe r/Ma na ge r

15 STATE OF ARIZONA

16 County of Ma ricopa

)
)s s

)

17

18
P e rsona lly a ppe a re d be fore  me  this  3 l da y of ;'AfJ  , 2008 a n individua l known to me  to be

Verom'ca  Alexandra  Le igh and acknowledged the  execution mg ins trume nt.
19

20 OTMY PUBMC

21 S e a l:

22

THU T. PHUNG-WALL
NOTARY PUBLIC ARIZONA

MARICOPA COUNTY
My Commission Expires
`ECEMBER 18, 2008

23

24

25

26

16

8

De cis ion  No.



THU T. PHUNG-WALL
NOTARY PUBLIC -- ARIZONA

MARICOPA COUNTY
My Commission Expires
DECEMBER 18, 2008
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CAG FINANCIAL S ERVICES , L.L.C.

B y
Ve ronica  Ale xa ndra  Le igh

1

2

3

4

5

6 STATE OF ARIZONA

Its Authorized Representative

)
)ss
)

m g ins trum e nt.
*

N01 B LIC

Sea:

LEIGH & ASSOCIATES, L.L.C.

-4.

Ve ronica  Ale xa ndra  Le igh
B//wwf' Z//44/8/9

Its  Authorized Representa tive

7 County of Ma ricopa

8 P e rs o n a lly a p p e a re d  b e fo re  m e  th is }/  d a y o f J W , 2008 a n individua l known to m e  to be

9 Ve ronica  Ale xa ndra  Le igh a nd a cknowle dge d the  e xe cution

10

11

12

13

14

15

16

17

18

19

2 0

2 1

)
) ss

County of Maricopa )

Personally appeared beforeme this 3 I day of »/IJ , 2008 an individual known to me to be

Veronica Alexandra Leigh and acknowledged the execution of the foregoing Strument.

S TATE OF ARIZONA

22

23

24

25

26

Seal:

THU T. PHUNG-WALL
NOTARY PUBLIC -- ARIZONA I

MARICOPA COUNTY
My Commission Expires
DECEMBER '18, 2008 . ,

NOT.AlKIY 1%6L
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De cis ion No.


