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In re Terry L. Samuels, et al., Docket No. S-20812A-11-028 1 

Ernest G. Johnson, Executive Director cc: 

Attached for your consideration is a proposed Order to Cease and Desist, Order for 
Restitution, Order for Administrative Penalties and Consent to Same (“Order”) executed by 
Respondents Terry L. Samuels, 3-CG, LLC, Choice Property Group, LLC (collectively 
“Respondents”), and Mr. Samuels’s spouse Elisabeth Samuels. Ms. Samuels was joined 
pursuant to A.R.S. 544-203 1(C) solely for the purposes of determining the liability of the marital 

liability companies to over 50 investors. Respondents also violated A.R.S. 5 44-1991 by making 
false representations about, among other things, how investor funds would be used, how the 
investors would be secured and the risks of the investments. The Order finds that Respondents 
obtained loans from institutional lenders to buy and rehabilitate homes in Arizona; these lenders 

nal-lender loan 
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TION COMMISSION 

GARY PIERCE, Chairman 
BOB STUMP 

SANDRA D. KENNEDY 
PAUL NEWMAN 

In the matter of 

TERRY L. SAMUELS and ELISABETH 
SAMUELS, husband and wife, 

JAMES F. CURCIO and JILL L. CURCIO, ) 
husband and wife, 

) ORDERTOC 
3-CG, LLC, an Arizona limited liability ) FOR RESTITUTION, ORDER FOR 
company, ) ADMINISTRATIVE PENALTIES AND 

) CONSENT TO SAME 
CHOICE PROPERTY GROUP, LLC, an ) 
Arizona limited liability company, ) BY RESPONDENTS: 

AZIN INVESTOR GROUP, LLC, an ) TERRY L. SAMUELS, 

) DOCKET NO. S-20812A-11-0281 
) 

1 
Arizona limited liability company, 1 

) ELISABETH SAMUELS, 
) 

) CHOICE PROPERTY GROUP, LLC 

AZIN INVESTOR GROUP 11, LLC, an 
Arizona limited liability company, ) 3-CG, LLC, and 

AZIN INVESTOR GROUP 111, LLC, an 
1 

Arizona limited liability company, 1 
) 

Arizona limited liability co ) 
1 

and 1 
1 

COMBINED HOLDINGS V, LLC, an ) 

COMBINED HOLDINGS IVY LLC, an ) 
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1. TERRY L. SAMUELS (“SAMUELS”); 3-CG, LLC, an Arizona limited liability 

;ompany; and CHOICE PROPERTY GROUP, an Arizona limited liability company may be 

.eferred to collectively as  respondent^.^' At all relevant times, Respondents have maintained a place 

if business in Scottsdale or Phoenix, Arizona and have been issuing, offering and selling limited 

iability company membership interests within or from Arizona. Respondents have not been registered 

3y the Commission as securities dealers or salesmen. 

2. ELISABETH SAMLTELS was at all relevant times the spouse of SAMUELS. 

ELISABETH SAMUELS will be referred to as “Respondent Spouse.” Respondent Spouse is joined 

in this action under A.R.S. fj 44-203 1(C) solely for purposes of determining the liability of SAMUELS 

and Respondent Spouse’s marital community. 

3. At all times relevant, S-LS was acting for his own benefit and for the benefit or 

in furtherance of SAMUELS and Respondent Spouse’s marital community. 

11. 

FINDINGS OF FACT 

Formation of House-Flipping Business, 2003-2005 

4. In late 2003, SAMUELS, while working as an independent insurance salesman, 

real estate locat izona (the “Business”). 



ELS serving as o tial managers and members. The Business conducted 

erations through CPG. 

7. In May 2005, SAMUELS formed 3-CG, LLC, an Arizona limited liability company 

“3-CG”), with SAMUELS as a member 

Most of the Business’s communications, including brochures and newsletters to 

nvestors, came from 3-C 

dditional entities, they were operated as a single 

;ompany. 

to his association with James F. Curcio (“Curcio”), SAMUELS was the 

Business’s principal ex 

with institutional lend 

the properties’ rehabilitation, and sold the properties. 

tnitial Transactions, 2005-2007 

ive: he conducted the Business’s meeting 

rmed the strategy, determined which properties to purchase, directed 

1 1. In 2005, SAMUELS, primarily through CPG, began acquiring Phoenix-area 

residential properties. To finance the purchases and reconstruction, SAMUELS and other Business 

employees, through CPG and 3-CG, solicited and obtained hnds  from acquaintances, primarily 

nces from the churches attended by SAMUELS and other Business employees. In 

hese early investors were informed as to which property their funds would be used tc 

purchase and rehabilitate. 

12. CPG issued a promissory note to each inves in excha11ge for each investor’s 

PG as the trustor. 
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16. The Business was conducted in this manner until early 2007 when the Business 

2perations expanded with the addition of Curcio. 

The AZIN Investors, 2007 to 2010 

17. Curcio had joined the Business in late 2006 as its chief financial officer. Curcio had 

Curcio was acquainted with significant financial expertise and some management experience. 

SAMUELS and familiar with the Business froin a previous house-flipping investment with 

SAMUELS. 

18. In the spring of 2007, SAMUELS and Curcio expanded the Business’s strategy and, 

in addition to having investors select, invest in and receive as collateral an interest in a specific 

property in the form of a DOT with the investor as the beneficiary, the Business, on the advice of 

counsel, created several limited liability companies (LLCs) that served as investor pools of 

approximately $ l M  each. 

19. Curcio and SAMUELS formed two Arizona limited liability companies: AZIN 

Investor Group, LLC, formed on April 13, 2007, and AZIN Investor Group 11, LLC, formed on 

May 1, 2007. (These two entities, together with AZIN Investor Gr p 111, formed August 9, 2007, 

AZIN Investment Group IV, formed October 10, 2007, Combined dings IV, LLC, formed 

, 2008, each referred to 



Entities receive 

, Curcio then pooled the fimds received from these investors 
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16 

7 

8 

ely referred to as the “A 

estors did not p 

Investorsy7) and transferred the funds to CPG or 3-CG. The 

of the Business; icipate in the selection of properties or manage 

:hese funds were deployed as determined by the AZIN Entities managers, Curcio and SAMUELS. 

me they formed the first two AZIN Entities, Curcio began 

ents, to purchase membe ip interests in the 

ntacts occurred both within and from 

N Entities, SAMUELS contacted former 

friends to consider participation in the Business. 

The Membership Interests were not registered as securities with the Commission to 

sold within or from Arizona. 

SAMUELS and Curcio solicited potential investors by conducting in-person 

to small groups of potential AZIN investors arranged by Curcio. These groups 

e from one to about ten persons, and the presentations included explanation of the 

Business plan to acquire, renovate, and dispose of residential real properties. Curcio arranged these 

n several states including Arizona, Indiana and New York. 

SAMUELS and Curcio provided potential investors and existing members with 

ures and newsletters that described the benefits of investing in the Business, curreni 

investment opportunities, and the positive opportunities available to Respondents in the Phoenix. 

area real estate market. 

. SAMUELS and Curcio caused to be prepared an Executive Summary dated Augusl 
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Docket No. S-20812A-11-0281 

ers with the abili 

ers enjoy secure 

)wnership/membersliip of a Limited Liability Company made up of $1,000,000 of Arizona real 

:state.” The Executive Summary also stated “Each title is in a combined LLC with 3-CG and the 

investment LLC.” The Executive Summary also stated that 3-CG had access and the ability to 

purchase properties at prices “well below market value-often times at 40 cents on the dollar.” 

27. SAMUELS and Curcio explained to offerees and investors that they could re-direct 

their retirement accounts toward purchasing the Membership Interests. A Newsletter titled “3-CG 

News; Issue #1 1-2008” provided by Curcio and SAMUELS to existing investors contained a 

section written by Curcio titled “Jim’s Corner.” This section describes how investors could roll 

over their existing IRA/40 l k  funds to purchase LLC memberships and that funds would be invested 

in a newly-formed LLC with the investor “listed on ‘Title’ to the properties as security” (quotation 

marks in original). 

28. This 2008 Newsletter also included a section written by SAMUELS titled “Terry’s 

Corner.” The heading for this section states that “2008 promises to be the best real estate year yet!” 

SAMUELS also states that “This is a phenomenal time to get in and stay in the real estate 

market.. ..If you anticipate the real estate cycle and know where you are in the cycle based on years 

of historical data and fellow experienced investor friends, you can make true wealth!” 
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2008, approxim persons invested 

,5,110,334.85 in the AZIN Entities. Of this amount, Curcio and SAMUELS contributed, directly 

irectly, less than $200,000. 

3 1. The AZIN Investors contributed capital in exchange for Membership Interests in 

g amounts ranging from $3,580 up to $400,000; several investors invested in more than one 

Curcio and SAMUELS sold these Membership Interests within and fi-om Arizona. 

On behalf of the AZIN Entities, Curcio pooled the AZIN Investor funds and 

ransferred the pooled funds to the Busine 

.espective AZIN Entity received an unsec 

mother of the Business’s entities. These 

33. The Business used the pooled hnds for the general operations of the Business- 

3aying bills, payroll, and making payments to lenders, including the AZIN Entities. Curcio was 

ximarily responsible for these Business expenses. SAMUELS was primarily responsible for 

ietermining properties for renovation and supervising those renovations. 

34. To the best knowledge of SAMUELS, Curcio provided the AZIN Investors with 

documentation of their purchases of Membership Interests in the form of two documents, both 

counsel: a “Subscription and Acceptance by Member” and an Operating Agreement foi 

e AZIN Entity. Curcio executed these do 

of the appropriate AZIN Entity. 

35. Under the terms of the Operating Agreement for each AZIN Entity, the manage] 

IV and v> had control Ova 

Therefore, the success of the Business-and prospects for distributions to the AZIPI 

(Curcio, with SAMUELS an additional manager of Combined Holdin 

the entity. 
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he period while SAMUELS and Curcio were soliciting the AZIN Investors. Funds froin the AZIN 

nvestors were used to service these loans. As SAMUELS and Curcio raised money from investors 

n late 2007 to early 2008, the notices of trustee’s sales were cancelled and several DOTS were 

-eleased. 

37. In the Executive Summary (described above), Curcio and SAMUELS represented 

that the use of “private funds” allowed the Business more flexibility and freedom to hold, sell or 

rent properties. Curcio and S A m L S  further represented to offerees and investors in the 

Executive Summary that the Investments were safe because they were purchasing properties at 40- 

60% of the properties’ appraised value. 

38. The representation of property ownership can be found in the Executive Summary 

statement that SAMUELS caused to be prepared such as “Partners enjoy secure 

ownershiphembership of a Limited Liability Company made up of $1,000,000 of Arizona rea 

estate” and in the Operating Agreements of Combined Holdings IV and V that “Each title is in i 
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received only an LLC membership inte 

ave any security inter t in real property or personal 

e unsecured promissory notes made by CP 

mtity. The AZIN Investors did not receive any payments in return for their investment. 

4 1. CPG purchased properties using financing from hard-money lenders, and these 

enders held first-position liens on the Business real property (the “First-Position Deeds of 

rrust”), some of which existed and were under threat of foreclosure prior to the investor investing. 

4ny collateral lien that might have been given to an AZIN Entity would have been subordinate to 

he existing First-Position Deed of Trust. 

t-Position Deeds of Trust were ultimately foreclosed and included all 3- 

2G properties owned prior to the creation of the AZIN Entities. At the t h e  of the foreclosures, 

.here was no equity in the properties. Consequently, when lenders foreclosed on the First-Position 

Deeds of Trust, there were no funds available to pay to the Respondents and the Business ended. 

111. 

CONCLUSIONS OF LAW 

1. The Commiss has jurisdiction over atter pursuant to Article XV of the 

ona Constitution and the 

2. Respondent ffered or sold securities within or from Arizona, within the meaning 

0fA.R.S. 5 5  44-1801(15), 44-1801(21), and 44-1801(26). 

3. Respondents violated A.R.S. 0 44-1841 by offering or selling securiti 

neither registered nor exempt from registration. 

ents violated A.R.S. 5 44-1842 by offerin 

en nor exempt from registration. 



3 

4 

5 

7 

8 

9 

10 

11 

~ 

15 

~ 

16 

~ 

17 

18 

1s 

2c 

21 

2: 

2; 

osition security interest in the Business’s real property assets, then used investor funds to make 

iayments to these institutional lenders; 

b. Representing to investors that the investors would own an interest in an 

:ntity which would own or hold a secured interest in real property when in fact the AZIN Entities 

n which AZIN Investors purchased memberships did not own or have any security interests in any 

Iroperty ; 

c. Failing to adequately inform AZIN Investors of the Business’s existing 

ibligations to institutional lenders and the Commercial Loan Liens, and that several of these 

nstitutional lenders had initiated foreclosure proceedings against the Business’s real-proper0 

issets; and 

d. While these foreclosure proceedings were occurring, representing to potentia 

investors and the AZIN Investors that investors would receive an annualized return of 15%. 

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

5 44-2032. 
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;ontrolled by the Commission. The Commission shall disburse the funds on a pro-rata basis to 

nvestors shown on the records of the Commission. Any restitution funds that the Commission 

;annot disburse because an investor refuses to accept such payment, or any restitution funds that 

:annot be disbursed to an investor because the investor is deceased and the Commission cannot 

eeasonably identify and locate the deceased investor’s spouse or natural children surviving at the 

time of the distribution, shall be disbursed on a pro-rata basis to the remaining investors shown on 

the records of the Commission. Any funds that the Commission determines it is unable to or 

cannot feasibly disburse shall be transferred to the general fund of the state of Arizona. 

The Commission, in its sole discretion, may credit the amount of restitution owed by 

Respondents with the value of any restitution payments made by them to the AZIN Investors. 

Respondents shall provide to the Commission all information and documentation to verify that such 

restitution has been paid which the Commission, in its sole discretion, may accept or reject. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 5 44-2036, that Respondents and the 

marital c0mmunit.j of SAMUELS and Respondent Spouse respectively, jointly and severally shall 

pay an administrative penalty in the amount of $90,000. Payment is due in full on the date of this 

nt shall be made to the “State of Arizona.” Any amount outstanding will accrue 
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pondent Spouse fails to comply 
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14 

15 

16 

rder, the Commission may bring further legal proceedings against that Respondent or 

kespondent Spouse including application to the superior court for an order of contempt. 

IT IS FURTHER ORDERED, no finding of fact or conclusion of law containe 

r will be deemed binding against any Respondent under this Docket Number who 

onsented to the entry of this Order. 

IT IS FURTHER ORDERED that this Order will become effective immediately. 

COMMISSIONER COMMISSIONER COMMISSIONER 

IN WITNESS WHEREOF, I, ERNEST G. JOKNSON, 
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 ,2012. 

ERNEST G. JOHNSON 
EXECUTIVE DIRECTOR 
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ENT TO ENTRY OF OFWER 

ondents TERRY L. SAMUELS (“SAMUELS”), 3-CG, LLC, CHOICE 

llectively, “Respondents”) and ELISABETH SAMUELS 

jurisdiction of the Ari na Corporatioil Coinmission (the 

Commission”) over the subject matter of this proceeding. Respondents and Respondent Spouse 

lcknowledge that they have been hl ly  advised of their right to a hearing to present evidence and 

itnesses and Respondents and Respondent Spouse knowingly and voluntarily waiv 

earing before the Commission and all other rights otherwise available under Article 

rities Act and Title 14 of the Arizona Administrative Code. Respondents and 

pouse acknowledge that this Order to Cease and Desist, Order for Restitution, Order 

ative Penalties and Consent to Same (“Order”) constitutes a valid final order of the 

zommission. 

2. Respondents and Respondent Spouse knowingly and voluntarily waive any right 

inder Article 12 of the Securities Act to judicial review by any court by way of suit, appeal, or 

ary relief resulting from the entry of this Order. 

Respondents and Respondent Spouse acknowledge and agree that this Order is 

d that no promise was made or coercion used to induce such mtered into freely and vol 

:ntry. 

Respondent SAMUELS and Respondent Spouse have been represented by an 

attorney in this matter. SAMUELS and Respondent Spouse have reviewed 
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6 .  By consenting to the entry of this Order, Respondents and Respondent Spouse agree 

lot to take any action or to make, or permit to be made, any public statement denying, directly or 

ndirectly, any Finding of Fact or Conclusion of Law in this Order or creating the impression that 

his Order is without factual basis. Respondents will undertake steps necessary to assure that all of 

Lespondents’ agents and employees understand and comply with this Order. 

7. While this Order settles this administrative matter between Respondents, 

Respondent Spouse and the Commission, Respondents and Respondent Spouse understand that this 

Order does not preclude the Commission from instituting other administrative or civil proceedings 
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15. Respondents and Respondent Spouse understand that default will render 

Respondents and Respondent Spouse liable to the Commission for its costs of collection and 

t at the maximum legal rate. 

16. Respondents and Respondent Spouse agree and understand that if Respondents fail 

to make any payment as required in the Order, any outstanding balance shall be in default and shall 

iately due and payable without notice or demand. Respondents and Respondent Spouse 

pondents 3-CG, LLC and CHOICE PROPERTY GROUP, LLC and 
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SUBSCRIBED AND SWORN TO BEFORE me this =day of ~ G W  1%’ 

,M14- 
NOTARY PUBLIC 

My commission expires: 

0 dii 3 (, 13 

STATE OF ARIZONA 1 

County of Maricopa ) 
) ss 

SUBSCRIBED AND SWORN TO BEFORE ine this E d a y  of 

NOTARYPUBLIC 
My commission expires: 
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Terry L. Samuels, Manager 

STATE OF ARIZONA 1 

County of Maricopa ) 
1 ss 

CRIBED AND SWORN TO BEFORE me this zz day of %Nw, 2 0 4 .  



9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 



11 

12 

13 

14 

COMMISSIONERS 

GARY PIERCE, Chairman 
BOB STUMP 

SANDRA D. KENNEDY 
PAUL NEWMAN 
BRENDA BURNS 

[n the matter of ) DOCKET NO. S-20812A-11-0281 
) 

TERRY L. SAMUELS and ELIS 
SAMUELS, husband an ) OPEN MEETING AGENDA ITEM 

1 
JAMES F. CURCIO and JILL L. CURCIO 1 
husband and wife, 1 

) 

) 

limited liability company, ) 
) 

limited liability company, ) 
) 

) NOTICE OF FILING OF PROPOSED 

3-CG, LLC, an Arizona 1 ited liability company, ) 

CHOICE PROPERTY GROUP, LLC, an Arizona ) 

AZIN INVESTOR GROUP, LLC, an Arizona ) 

AZIN INVESTOR GROUP 11, LLC, an Arizona ) 
limited liability company, 

AZIN INVESTOR GROUP 111, 
limited liability company, 

AZIN INVESTOR GRO 
limited liability company, 

COMBINED HOLDINGS IV, LLC, an Arizona ) 
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Pursuant to A.A.C. R14-4-303, you are 

poratioii Commission’s Docket Co 

r for Administrative Penal 

fied that Respondents file 

/{I3 / / a  
__- lated: 

Arizona Corporation Commission 

I hercby certify that I have this day served the foregoing document 011 all parties of record 

n this proceeding by niailiiig a copy thereof, properly addressed with first class postage prepaid to: 

lames Roach 11, Esq. 
loach & Associates, PLLC 
7702 E. Doubletree Ranch Rd., Suite 300 
Scottsdalc, AZ 85258 
4ttorney for Respondents 
r e ~ ~ y  I,. Samuels and Elisabeth Samuels 

James I;. Curcio & Jill L. Curcio 
3330 East Rocky Lake Drive 
Sun Laltes, AZ 85248-7329 


