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KARP, HEURLIN & WEISS, P.C.

3060 NORTH SWAN ROAD, SUITE 100
TUCSON, ARIZONA 85712-1225
TEL (520) 325-4200
FAX (520) 325-4224

Bruce R. Heurlin, SBN / PCC
Attorney for Charles Ray Stedman
and Profutura, L.L.C.

BEFORE THE ARIZONA CORPORATION COMMISSION

In the matter of:

CHARLES RAY STEDMAN
3001 East Frontage Road
Amado, AZ 8562

WENDELL T. DECKER, JR.
5249 N. Adobe Circle
Tucson, AZ 85750

OXFORD DEVELOPMENT, L.L.C.
5249 North Adobe Circle
Tucson, AZ 85750

PROFUTURA, L.L.C.
P.O. Box 4252
Tubac, AZ 85646

CNT FAMILY FUN OUTLETS, INC,
One East First Street
Reno, NV 89501

CHARLES W. TESTINO, JR.
3656 E. Windy Point Dr.
Tucson, AZ 85718
CRD#1216651

ARIZONA INVESTMENT ADVISORS, INC.

2920 North Swan Road, Suite 206
Tucson, AZ 85712

KEITH B. “SKIP” DAVIS
6550 North Silversmith Place
Tucson, AZ 85750

SPY GLASS ENTERPRISES, L.L.C.
6550 North Silversmith Place
Tucson, AZ 85750

KEITH B. DAVIS, INC.
6550 North Silversmith Place
Tucson, AZ 85750,
Respondents.

Charles Ray Stedman and Prbfutura', L.L.C. (collectively, Stedman) respond to the

Securities Division’s Exceptions to Hearing Officer’s Recommended Opinion and Order as

follows.
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~ A number of investors attended Stedman’s hearing. At that hearing, investors testified
and, significantly, Respondents Wendell T. Decker, Jr., Charles W. Testino, Jr., and Keith B.
“Skip” Davis testified. This public hearing was an oppoftunity for investors to voice

complaints and for Respondents to respond to those complaints and state the bonafide and

good faith efforts that were made to make the Dacono project and the investors’ investments

succeed. A considerable amount of the hearing involved testimony regarding the intent of the
investors, the investors® responsibilities, and Respondents’ intent and efforts to make the
Dacono project a success.

Although the investors apparently have lost the money that the investors put at risk,
Respondents also put their money at risk and suffered substantial losses.

The administrative law judge heard testimony from a number of investors and the above
Respondents regarding the great efforts to develop the project, the personal contacts between
certain Respondents and investors, and the investors® statements regarding contacts with
certain Respondents. After hearing all of the testimony and reviewing the documentary
evidence, the administrative law judge made ﬁhdings regarding Stedman’s good faith beliefs
and lack of intent to defraud investors by misrepresentations or omissions. These findings are
personally important to investbrs and further the purpo.se of public hearings.

The Securities Division’s objection to the administrative law judge’s finding regarding |
Stedman’s belief and intent are contrary to the purpose of a public hearing, especially for

concerned investors.

EVIDENCE TO SUPPORT INNOCENT BELIEF BY STEDMAN

Contrary to the Securities Division, Stedman did not tell investors anything. Stedman
did not make any misrepresentation or omission to investors. Every time Stedman signed a
note, the investors already had dealt with others and had paid money for the note. Stedman did
not sign the note in connection with any statement or omission by Stedman. Stedman did not
sign the note until after others already had discussed the ihvestment with investors and the

investors already had paid money. '
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Moreover, Stedman honestly believed that financing would be obtained and ﬁnancing
would pay off all investors. As the Securities Division well knows, Stedman was not the
person responsible for obtaining financing. As the Securities Division also well knows, all
efforts to obtain financing were focused first on paying all investors. The ongoing efforts to
obtain construction financing, specifically intended to pay investors, proves the good faith and
innocent belief in this project. |

| ESTATE OF ETHEL GROSS

The Estate of Ethel Gross was never an investor in the Dacono project. The evidence
at the hearing was that Stedman issued notes to Gross. These notes were not issued in
connection with an investment in the Dacono project.

RESTITUTION

As the Securities Division well knows, none of the Respondents have any money to pay
any restitution. The assessment of millions of dollars against all of the Respondents, whether
by consent order or by hearing, results in two false impressions. First, investors may believe
that there is some possibility that investors will be paid because Respondents have been |
ordered to pay millions of dollars. That will never happen. Second, the investors and the
public may believe that the Securities Division has accomplished something for the public by
obtaining consent orders and an order after hearing that orders the payment of millions of
dollars. However, the Securities Division has done nothing to assist the developers and the
investors in attempting to make the Dacono project a success to pay the investors.
Accordingly, Stedman objects to any restitution or requests that an order indicate that
restitution is being ordered despite the fact that Stedman, and other Respondents, have no
ability ever to pay the restitution amounts.

Dated December ’_*;:, 2001.

KARP, HEURLIN & WEISS, P.C.

&W« Heud

By: Bruce R. Heurlin
Attorneys for Charles Ray Stedman and
Profutura, L.L.C.
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Copy of the foregoin mailed/faxed/delivered
December (&, 2001,to:

Jane Rodda
Administrative Law Judge
400 W Congress #221
Tucson, Arizona 85701
FAX: 628-6559

Moira A. McCarthy

Assistant Attorney General
Arizona Aftorney General’s Office
1275 W Washington Street
Phoenix, Arizona 85007

FAX: 602-542-4377

W. Mark Sendrow, Director
Securities Division

Arizona Corporation Commission
1300 W Washington Street
Phoenix, Arizona 85007

FAX: 602-594-7430

Pamela T. Johnson

Securities Division

Arizona Corporation Commission
1300 W Washington, Third Floor
Phoenix, Arizona 85007

FAX: 602-594-7470

Lindsay Brew

Haralson, Miller, Pitt & McAnally, P.L.C.
One S Church Avenue, Suite 900

Tucson, Arizona 85701-1620

FAX: 624-5080

Clifford B. Altfeld

Leonard Felker Altfeld Greenberg & Battaile, P.C.
250 N Meyer Avenue

Tucson, Arizona 85701

FAX: 622-7967

Attorneys for Wendell T. Decker, Jr.,

Oxford Development, L.L.C. and

CNT Family Fun Outlets, Inc.

Keith B. Davis
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