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UJFROM : Matthew I . Neubert "̀

Dire ctor of Se curitie s IM no.. E

DATE : February 14, 2008

RE: Order to Cease and Desist, Order of Restitution, Order for Administrative
Penalties, and Consent to Same by: Kelly J . Waters and Daniel B. Waters ,
husband and wife, and Kelly's Mobile Home Sales, Inc. (S-20539A-07-0-25)

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 Kelly J . Waters, Daniel B. Waters, and Kelly's Mobile Home
Sales, Inc. ("KMHS")("Respondents"). The Order finds that the Respondents violated A.R.S .
§44-1841 and §44-1842 by selling unregistered securities while being unlicensed. The Order
requires the Respondents to cease and desist their activity, pay restitution in the amount of
$4 ,567 ,939.32, and pay an administrative penalty in the amount of $25,000 .

From at least January 1, 2002 through July 19, 2007, Respondents engaged in the offer and sale of
securities to the general public in Arizona in the form of investment contracts through the use of the
Arizona Republic and several Internet websites. The Respondents promoted several programs in
which the Respondents, on behalf of a purchaser, would originate a loan for the acquisition of a
mobile home using funds firm private investors. As part of the purchase agreement, a promissory
note, secured by a first lien against the title to the mobile home, was executed by the purchaser in
favor of KMHS and then both the promissory note and lien were subsequently assigned to the
investor/lender. In addition to originating the loan, Respondents provided all loan servicing,
guaranteed payments despite loan default, and offered to resell the mobile home if necessary .

The Division believes that this Consent Order is appropriate to protect the public welfare .

CC:

originator: Julie Coleman

1200 WEST WASHINGTON, PHOENIX, ARIZONA 85007 I 400 WEST CONGRESS STREET, TUCSON, ARIZONA 85701

WWW8ZCC.QOV



BEFORE THE ARIZONA CORPORATION COMMISSION

COMMISSIONERS

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

GARY PIERCE

In the matter of

1

2

3

4

5

6

7

8

9

1 0

11
KELLY J • WATERS and DANIEL B.
WATERS, husband and wife,

DECIS ION NO.

12 and

13

14
KELLY'S MOBILE HOME SALES, INC.,
an Arizona Corporation,

ORDER TO CEASE AND DESIST,
ORDER OF RESTITUTION,
ORDER FOR ADMINISTRATIVE
PENALTIES,
AND CONSENT TO SAME BY:

Respondents  .

and

15

16

17

18

19 Res pondents  Ke lly J  . Wa te rs , Danie l B. Wate rs , and Ke lly's  Mobile  Homes  Sa le s , Inc., an

20 Arizona  corpora tion, 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

21 e t s eq. ("S e curitie s  Ac t") with

22 re s pe ct to this  Orde r To Ce a s e  And De s is t, Orde r for Adminis tra tive  P e na ltie s , a nd Cons e nt to

23 S a me  ("Orde r"). Re s ponde nts  a dmit the  juris dic tion of the  Arizona  Corpora tion Commis s ion

24 ("Commis s ion"), ne ithe r admit nor deny the  Findings  of Fact and Conclus ions  of Law conta ined in

) DOCKET NO. S-20539A-07-0425
)
)
)
)
)
)
)
)
)
) KELLY J. WATERS and DANIEL B.
) WATERS, husband and wife,
)
)
)
)
)
)

KELLY'S MOBILE HOME SALES, INC., an
Arizona corporation

25 this Order, and consent to the entry of this Order by the Commission.

26
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1
1.

FINDING S  O F FACT
2

3

4
2.

5

6
3.

7

Kelly J  . Wa te rs  ("K. Wa te rs") and Danie l B. Wa te rs  ("D. Wa te rs") a re  individua ls

who res ide  in Maricopa  County, Arizona .

Ke lly's  Mobile  Home  Sa le s , Inc. ("KMHS") is  an Arizona  corpora tion with bus iness

addresses located in Tucson, Arizona, and in Tempe, Arizona.

At a ll times  re levant, K. Wate rs  represented to offe re r and inves tors  tha t she  was

the  owne r of KMHS . According to public re cords , K. Wa te rs  is  a ls o the  pre s ide nt a nd chie f
8

executive  office r ofKMHS .
9

4. D. Wa te rs  re pre s e nte d hims e lf to offe re r a nd inve s tors  a s  the  vice -pre s ide nt of
10

1 1
KMHS . According to public records, D. Waters  is  a lso an officer ofKMHS .

5. At a ll times re levant, K. Waters  and D. Waters  have  been manned to each other. At
1 2

1 3

1 4

all times re levant, K. Waters  and D. Waters  were  acting for the ir own benefit, and for the  benefit or

in furtherance  of die  marita l community .

K. Wa te rs , D. Wa te rs , a nd KMHS  ma y be  re fe rre d to individua lly or, colle ctive ly,6.
1 5

16
as "Respondents" as the context so requires .

7. At a ll time s KMHS ma inta ine d a we bs ite at
17

re levant,

www.mobilehomessoldbyke llys .com, and K. Waters mainta ined a n e -ma il address a t
1 8

1 9
ke1lyinaz@msn.com.

8 .
20

21

9.
22

Re sponde nts  offe re d a nd sold ove r $5,000,000 worth of se curitie s  within a nd from

Arizona  in the  form of investment contracts  s ince  a t lea s t J anua ry 1, 2002 to a t lea s t J uly 19, 2007 .

Respondents  solicited Arizona  inves tors  through newspape rs  ads  .

One  such adve rtisement published in the  J anua ry 14, 2007 edition of the  Arizona10 .
23

Republic stated:
24

25
Eam high interest on secured notes- IRA's OK

Kelly 480-275-9173

26
11. Upon dia ling this  publishe d numbe r, a  pote ntia l Arizona  inve s tor ("PAl") spoke  to

2

1 .

De c is ion  No .
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1

2

K. Waters . During this  te lephone ca ll, K. Waters  described the  investment opportunity to the  PAl as

one  in which inves tors  purchase  the  beneficia l ownership of a  note  on a  mobile  home for a  dolla r

amount between $15,000.00 and $33,000.00 K. Waters informed the PAl that the  note  was secured3

4 by a  mobile  home .

5 12.

6

7

8

9

It wa s  e xpla ine d to the  P Al by K. Wa te rs  tha t whe n a  mobile  home  is  s old, the

purchaser finances due purchase by Inaldng a note payable to KMHS tha t pays  a  ve ry high ra te  of

inte res t. K. Wate rs  represented to the  PAl tha t inves tors  a re  pa id annua l re turns  of 12%, 15%, or

21% inte re s t on the ir principa l inve s tme nt. K. Wa te rs  furthe r e xpla ine d tha t a s  pa rt of a nd

subsequent to such investment, the  PAl would rece ive  a  beneficia l a ss ignment of the  purchaser's

10 note .

1 1 13. A s imila r ad published in due Arizona Republic on May 13, 2007 stated:

12

13

Eam 15 %
www.15pecentsecured.com

Backed by company
Kelly, 480 275-9173

14

15 14. The advertised website at www.15percentsecured.com ("15 % site") offered investors

16 "15 % Inte res t on Secured Inves tments ." On this  webs ite , Respondents  furthe r s ta ted :

17

18

P otentia l Inves tors : Axe  you currently ea rning a  meage r re turn on
your inve s tme nt from S tock Ma rke ts , Bonds , Mutua l Funds  or
CD's '?

19 Want to realize a huge interest return on your investment?

20

2 1

Ea m 15 % re turn with virtua lly no ris k with our s e cure d note
progra m. . . . . .

22

23

Unlike  othe r inves tments  tha t have  high ris ks , this  program offe rs
low to no ris ks . It is  ba cke d with a  title  na ming you a s  lie n
holde r a nd by our compa ny. If the  de btor doe s  not pa y....we
will! !

24

25 15. The  15% s ite  conta ine d the  s a me  conta ct phone  numbe rs  for K. Wa te rs  a s  the

26 newspaper advertisements referenced in M1 0 and 13 above.

3
De cis ion  No.
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16. The  15% secured website  had links to two other investment opportunities  tha t were
1

2
a t http://www.21 .percent.com ("21 % site") and www.se lfdirectedira12pe rcent.com ("IRA s ite ").

3 17. On the 21 % site, Respondents stated:

4 Secured Investments @ 21 % Per Annum...

5

6

This business enterprise is obtainable to private  investors who
desire  to am a  high interest ra te  of 21 % per a trium, by
purchasing notes. The notes are secured by a title  naming you as
first (and only) lien holder. The notes purchased are  for
manufactured homes....7

8 Our company primarily serves the  sta te  of Arizona, but have
investors  from a ll over the  country.

9

10 18. On the  21% site , Respondents  described the  additiona l se rvices  tha t Respondents

11 provided for the ir investors , including: (a ) 1099 tax re turn prepara tion, (b) the  provis ion of monthly

12 "Lenders Financial Statements" (an accounting of payments made on the notes), (c) securitization of

13
dra t title  to the  mobile  home, (d) preparing the  assignment of the  notes  from borrower/purchaser to

14
the  investor, (e ) ensuring tha t the  investor is  identified in public records  as  a  lien holder, (D collect

15
pa yme nts  from the  bonne r/purcha s e r, (g) fore clos ing on s uch s e curity inte re s ts  on be ha lf of

16

17
investors in the  event of default on the  note  by the  borrower/purchaser, and (h) paying the  investors

18 the ir promis e d profits  in  the  e ve nt of de fa ult on  the  note  by the  borrowe r/purcha s e r (i.e .,

19 guarantee ing the  investment). Thus , Re sponde nts ' inve s tors  re lie d sole ly on the  e fforts  of the

20 Respondents for their promised profits .

21 19. On the 21 % website , those interested in investing were further informed as follows:

22 Inte re s te d in Inve s ting?

23

24

25

26

It is  easy to ge t s ta rted, just provide  us with the  following:
How much you would like  to inves t
What interest ra te  you would like
Full name
Address
Phone number

4

Decis ion No .
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1

2

Socia l Security Number (only for 1099)
That is  it, once  we have a ll this  information, we do a ll the  rest.
To find out more, type your name and email address below and
then click the  Go button... .

3 20.

4

5 21.

6

7

8

The contact information provided on the  21 % site  included that of KMHS, K. Waters

and D. Waters. The 21 % site  enabled investors to e-mail K. Waters and D. Waters directly.

The  IRA site  s ta ted, "Break away from the  low inte res t ra te  you a re  currently ea ting

and realize  a  higher interest ra te  is  available ." On Mis site , Respondents informed investors that they

have  the  "option to direct the ir own IRA account and othe r re tirement plans  into a  highe r inte re s t

se cure d inve s tme nts ." The  IRA s ite  a lso conta ine d the  conta ct informa tion of K. Wa te rs  a nd D.

9 Waters .

1 0 22.

11

1 2

1 3

In J uly of 2007, a  P Al who communica te d with K. Wa te rs  a nd D. Wa te rs  a lte r

visiting the 15 % site , 21 % site  and the IRA site  was presented with what Respondents claimed to be

the  fina ncia l informa tion of mobile  home  purcha se rs  who we re  in ne e d of fina ncing. D. Wa te rs

explained that he investigated borrowers to determine their credit worthiness .

1 4 23.

1 5

K. Wa te rs  e xpla ine d to this  PAl tha t the  inve s tor's  funds  would be  use d to fund a

loan for a  purchaser of a  mobile  home. K. Waters  further expla ined to the  PAl tha t a fte r the  mobile

1 6 home  was  purchased with the  inves tor's  funds , a  note  would be  a ss igned to the  PAl for 15 %. K.

1 7

1 8

Wa te rs  furthe r e xpla ine d tha t the  P ATs  inve s tme nt would be  se cure d by a  firs t lie n a ga ins t the

mobile  home. Respondents  fUrther informed the  PAl tha t if the  borrower was  de linquent in paying

1 9

20

the  note ,KMHS would pay the  PAl.

24. D. Wa te rs  informe d the  P Al a bout KMHS ' S e lf Dire cte d  IRA progra m ("IRA

21

22

23

program"). Respondents ' solicita tion materia ls  indica ted tha t KMHS pays 12 % in the  IRA program

and promises, "We pay you even if the debtor (purchaser of home) does not pay! ! "

Anothe r s ite  conne cte d to  KMHS  wa s  found a t http://www.lenderswanted.com25.

24 ("LW site"). The  homepage  of the  LW site  s ta ted :

25

26
We are  looldng for priva te  lenders  who would like  to am 15-
21 % interest per annum, on a secured note (title as collateral) .

5
Decis ion No .
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1 26.

2

3

4

5

6

7

8

Respondents ' LW site  a lso portrayed two programs, one  for 15 % and one  for 21 %

re turn a nd de s cribe s  the m a s  be ing for the  purcha s e  of e xis ting note s  s e cure d by a  lie n on a

manufactured home. Respondents ' LW site  expla ined tha t in the  15 % program, KMHS closes  the

"Promissory Note  a t 21 % per annum. Respondents ' LW s ite  furthe r expla ined tha t a  6% rese rve

fund (sole  prope rty of Ke lly's  MHS) will be  se t up to insure  payments  to the  Inves tor."

27. According to Respondents ' LW s ite , in both the  15% and 21 % programs , KMHS

offe re d note s  for the  inve s tor to s e le ct from. According to the  LW s ite , KMHS  ha d control ove r

is suing the  origina l note s  a nd se le cting the  borrowe rs . According to the  LW s ite , KMHS  furthe r

9 took re s pons ibility for s e curing the  inve s tor's  inte re s t in the  mobile  home  .

28 |10 Accord ing  to  Re s ponde n ts ' LW s ite , in  the  15% progra m KMHS colle cte d

11

12

13

14

15

16

17

pa yme nts  for the  inve s tors . In the  21 % progra m, the  we bs ite  indica te d inve s tors  could s e le ct a n

"a ccounting s e rvice " to colle ct pa yme nts  for the m, a nd tha t the  cos ts  a s s ocia te d with this  s e rvice

we re  cha rge d to the  "buye r a t no cos t to you."

29 . Re s ponde nts ' LW site urge d inve s tors to "Conta c t us toda y a t

ke l1yina z@ ms n.com. " Con ta c t phone  num be rs  we re  p rov ide d  fo r Re s ponde n ts '  Tuc s on  a nd

Te m pe  o ffic e . Th e  LW  s ite  d is p la ye d  th e  s a m e  c o n ta c t  p h o n e  n u m b e r fo r K.  W a te rs ,  a s

re fe re nce d in the  fore going pa ra gra phs  .

18 11.

19 CONCLUS IONS  OF LAW

20 1 . The  Commis s ion ha s  juris diction ove r this  ma tte r purs ua nt to Article  XV of the

2 1 Arizona  Cons titution a nd the  S e curitie s  Act.

22

23

24 3.

25

26

Re s ponde nts  offe re d or s old  s e curitie s  within  or from  Arizona ,  within  the  m e a ning

ne ithe r re gis te re d nor e xe mpt from re gis tra tion.

4 .

6

2.

De cis ion No .



Docke t No. S -20539A-07-0425

1 neither regis te red as  dea lers  or sa lesmen nor exempt from regis tra tion.

5 . Re sponde nts ' conduct is  grounds  for a  ce a se  a nd de s is t orde r pursua nt to A.R.S  .

§44-2032.

6. Respondents' conduct is grounds for an order of restitution pursuant to A.R.S. §44-

111.

2

3

4

5 2032.

6

7 2036.

8

9

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

11 consent to the  entry of this  Orde r, a tta ched and incorpora ted by re fe rence , the  Commiss ion finds

12 tha t the  following re lie f is  a ppropria te , in the  public inte re s t, a nd ne ce s sa ry for the  prote ction of

ORDER

13 inve s tors :

14

15 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

16 viola ting the  Se curitie s  Act.

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

18 of Orde r.

19

20 Wa te rs , Da nie l B. Wa te rs , a nd Ke lly's  Mobile  Home s  S a le s , Inc., a n Arizona  corpora tion, s ha ll,

21 jointly a nd s e ve ra lly, pa y re s titution to the  Commis s ion in the  a mount of $4,567,939.32. This

22 re s titution amount re fle cts  the  ba lance  due  to inves tors  (a s  a ss ignees  of Respondents ) unde r the

23 te rms o f the purchase /loan transaction documenta tion be tween Respondents and

24 purcha s e rs /borrowe rs . Re s ponde nts  s ha ll be  e ntitle d to re ce ive  a  cre dit towa rd the  re s titution

25 a mount for a ll pa yme nts  ma de  by or on be ha lf of the  purcha se r/borrowe r dire ctly to the  inve s tors

26 shown on the  re cords  of the  Commiss ion. It sha ll be  the  sole  re spons ibility of Re sponde nts  to

7

7.

De cis ion No.
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1 provide  a ll informa tion a nd docume nta tion de e me d s a tis fa ctory to the  Commis s ion in which to

2

3

4

5

6

7

8

9

10

1 1

1 2

1 3

14

1 5

1 6

1 7

1 8

1 9

20

21

22

23

24

verify that such payments have been made .

Any amount outs tanding sha ll accrue  inte res t a t the  ra te  of 10% per annum 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 Arizona " to be  pla ce d in a n

inte re s t-bea ring account controlled by the  Commiss ion. The  Commiss ion sha ll disburse  the  funds

on a  pro-ra ta  bas is  to inves tors  shown on the  records  of the  Commiss ion. Any res titution funds  tha t

the  Commis s ion ca nnot dis burs e  be ca us e  a n inve s tor re fus e s  to a cce pt s uch pa yme nt s ha ll be

disbursed on a  pro-ra ta  bas is  to the  rema ining inves tors  shown on the  records  of the  Commiss ion.

Any funds  tha t the  Commis s ion de te rmine s  it is  una ble  to or ca nnot fe a s ibly dis burs e  s ha ll be

transferred to the  genera l fund of the  s ta te  of Arizona  .

Wa te rs , Da nie l B. Wa te rs , a nd Ke lly's  Mobile  Home s  S a le s , Inc., a n Arizona  corpora tion, s ha ll,

jointly a nd s e ve ra lly, pa y a n a dminis tra tive  pe na lty in the  a mount of $25,000. P a yme nt sha ll be

ma de  to the  "S ta te  of Arizona ." 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 th is  Orde r until pa id  in  fu ll. 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  orde red he re in and sha ll

be come  imme dia te ly due  a nd pa ya ble  only a fte r re s titution pa yme nts  ha ve  be e n pa id in full or

upon Respondents ' de fault with respect to Respondents ' res titution obliga tions  .

For purposes  of this  Order, a  bankruptcy filing 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 sha ll 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.

25

26

8
Decis ion No .
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IT IS  FURTHER ORDERED tha t this  Orde r sha ll become  e ffective  immedia te ly .

BY ORDER OF THE ARIZONA CORP ORATION COMMIS S ION

CHAIRMAN COMMISSIONER

COMMISSIONER COMMISSIONER COMMISSIONER

IN WITNESS WHEREOF, 1, DEAN s. MILLER, II1[€Ili1'11
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.

DEAN s. MILLER
Interim Executive Director

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16 DISSENT

17

18

19 DIS S E NT

2 0

2 1

2 2 (J C)

23

2 4

25

2 6

This  docume nt is  a va ila ble  in a lte ra tive  forma ts  by conta cting Linda  Hoga n, ADA Coordina tor,
voice  phone number 602-542-3931 , e -mail1hogan@azcc.gov .

9
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1 C O NS E NT TO  E NTR Y O F  O R DE R

2 1.

3

4

5

6

Re sponde nts  Ke lly J  . Wa te rs , Da nie l B. Wa te rs , a nd Ke lly's  Mobile  Home s  Sa le s ,

Inc., a n Arizona  corpora tion, ("Re sponde nts  "), a dmit the  jurisdiction of the  Commiss ion ove r the

subject ma tte r of this  proceeding. Respondents  acknowledge  tha t they have  been fully advised of

Respondents ' right to a  hearing to present evidence  and ca ll witnesses  and Respondents  knowingly

a nd volunta rily wa ive  a ny a nd a ll rights  to a  he a ring be fore  the  Commiss ion a nd a ll othe r rights

o th e rwis e  a va ila b le  u n d e r Artic le  1 1  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 a7

8

9

Adminis tra tive  Code . Re s ponde nts  a cknowle dge  tha t th is  Orde r to  Ce a s e  a nd De s is t, Orde r of

Re s titution, Orde r for Adminis tra tive  P e na ltie s , a nd Cons e nt to S a me  ("Orde r") cons titute s  a  va lid

fina l orde r of the  Commis s ion.10

11 2.

12

Re s ponde n ts  knowing ly a nd  vo lun ta rily wa ive  a ny righ t unde r Artic le  12  o f the

S e c u ritie s  Ac t to  ju d ic ia l re v ie w b y a n y c o u rt b y wa y o f s u it,  a p p e a l,  o r e xtra o rd in a ry re lie f

13

14

15

16

17

18

19

20

2 1

22

23

24

re s ulting from the  e ntry of this  Orde r.

3 . Re s ponde n ts  a c knowle dge  a nd  a g re e  tha t th is  Orde r is  e n te re d  in to  fre e ly a nd

volunta rily a nd tha t no promis e  wa s  ma de  or coe rcion us e d to induce  s uch e ntry.

4 . Re s ponde nts  a cknowle dge  tha t the y ha ve  be e n re pre s e nte d by a n a ttorne y in this

ma tte r, Re s ponde nts  ha ve  re vie we d this  Orde r with the ir a ttorne y, na me ly As hle y Ada ms , Es q. of

the  la w firm Rya n, Ra pp & Unde rwood, P .L.C., a nd Re s ponde nts  unde rs ta nd a ll te rms  it conta ins  .

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

conta ine d in this  Orde r. Re s ponde nts  a gre e  tha t Re s ponde nts  s ha ll not conte s t the  va lidity of the

F in d in g s  o f F a c t a n d  C o n c lu s io n s  o f La w c o n ta in e d  in  th is  O rd e r in  a n y p re s e n t o r fu tu re

a dminis tra tive  proce e ding be fore  the  Commis s ion or a ny othe r s ta te  a ge ncy conce rning the  de nia l

or is s ua nce  of 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 c tice  of a ny

bus ine s s  or profe s s ion.

25

26

By cons e nting to the  e ntry of this  Orde r, Re s ponde nts  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

10

q

5.

6.
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1

2

3

4

5

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 ctua lly bind or pre clude  Re sponde nts  from de fe nding the mse lve s  in a ny a dminis tra tive , civil or

crimina l proce e dings  to which the  Commiss ion is  not a  pa rty. Re sponde nts  will unde rta ke  s te ps

necessa ry to a ssure  tha t a ll of Respondents ' agents  and employees  unde rs tand and comply with

7

6 this  agreement.

7 .

8

9

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

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

ins tituting othe r a dminis tra tive  or civil proce e dings based on viola tions  tha t a re  not addre ssed by

this  Orde r.1 0

1 1 8.

1 2

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

re fe rring 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

1 3 that may be related to the matters addressed by this Order.

9.1 4 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

1 5

1 6

1 7

1 8

1 9

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

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

10. Re s ponde nts  a gre e  tha t Re s ponde nts  will not a pply to the  s ta te  of Arizona  for

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

inves tment advise r repre senta tive  until such time  a s  a ll re s titution and pena ltie s  unde r this  Orde r

20 are  pa id in full .

21 11.

22

23

24 12.

25

26

Re sponde nts  a gre e  tha t Re sponde nts  will not e xe rcise  a ny control ove r a ny e ntity

tha t offe rs  or se lls  securitie s  or provides  inves tment advisory se rvice s  within or from Arizona  until

such time  as  a ll res titution and pena ltie s  under this  Order a re  pa id in full.

Respondents  agree  tha t Respondents  will not se ll any securitie s  in or from Arizona

without be ing prope rly re gis te re d in  Arizona  a s  a  de a le r or s a le s ma n, or e xe mpt from s uch

re gis tra tion, Re sponde nts  will not s e ll a ny se curitie s  in or from Arizona  unle s s  the  se curitie s  a re

1 1
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Feb. 14. 2008 1:06PM RYAN, RAPP, & UNDERWOOD no-99080 PI 13/2

Docket NQ. S-20539A_07-0425

1 registered in Arizona or exempt from rcgisiration; and Respondents will not transact business 'm

2 Arizona as an investment adviser or an investment adviser representative unless properly licensed

3 in Arizona or exempt from licensure.

4 13. Respondents agree that Respondents will continue to cooperate with the Securities

5 Division including, but not limited to, providing complete and accurate testimony at any hearing in

6 diN matter and cooperating with the state of Arizona in any related investigation or any other

11

12 terms and conditions.

7 matters arising from the activities described in this Order.

8 14. Respondents Kelly I. Waters and Daniel B. Waters acknowledge that any restitulicvn

9 or penalties imposed by this Order are the joint and several obligations of the them individually,

10 and of their marital community.

15 | Respondents consent to the entry of this Order and agree to be fully bound by its

13 16. Respondents acknowledge and understand that if Respondents fail to comply with

14 the provisions of the Order and this consent, the Commission :nay bring fuNner legal proceedlmgs

15 against Respondents, including application to the superior c0ur1 for an order of oonttlllpt..

16 17. Respondents understand that default shall render Respondents liable to Lhe

17 Commission for its costs of collection and imeresr at the maxirmnn legal rare.

18 18. Respondents agree and understand that if Respondents fail to make any payment as

19 rtiquired in the Order, any outstanding balance shall be in default and shall be immediately due and

20 payable without notice or demand. Respondents agree and understand that acceptance of any

21 partial or late payment by the Commission is not a waiver of default by Commission.

22 19. Respondent Kelly J. Waters represents that she is the owner, president and chief

23 executive officer of Kelly's Mobile Home Sales, Inc., and has been authorized by name of Kelly's

24 Mobile Home Sales, IM. to enter into this Order for Ami on behalf of it.

Kel ly J .  Weis

12

.,>.25

26

I
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Daniel B. Waters

KELLY'S
Arizona corporation

MOBILE  Hom SALES, INC., an

,./

By- " 'b .f _

Kea . Waters
Its: President

STATE OF ARIZONA )
_ ) as

C o u n t y  o f  W \ ' 1 C © p 4  )

~»r»
SUBSCRJBED AND SWORN TO BEFORE me mis day of 9 9 4 1 6 2

'J

~o . /$7
ARYP 'fr _TO )

2008.

m |

1

2

3

4

S

6

7

8

9

10

11

12

13

14

15
16 lvI.v commission expires:

17

18

19

20

2 I

22

23

24

25

26
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