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In the matter of: 

- - .- _ _  
I ” 

DOCKETED By m THE LAW FIRM OF 
HEURLIN SHERLO 
1636 N. SWAN ROAD, STE. 200 

TEL 520.319.1200 
FAX 520.319.1221 

TUCSON, ARIZONA 85712-4096 

Bruce R. Heurlin, SBN 0032 14, bheurlin@aztoplawyers.com 

DOCKET NO. S-20905A-14-0061 

Thomas C. Piccioli, SBN 0 12546, tpiccioli@aztoplawyers.com 
Attorneys for Respondents 

BEFORE THE ARIZONA CORPORATION COMMISSION 

Catharon Software Corporation, a Delaware 
corporation, 

Betsy A. Feinberg and Michael A. Feinberg, 
husband and wife, 

Respondents. 

ANSWER TO AMENDED 
TEMPORARY ORDER TO 
CEASE AND DESIST AND 

NOTICE OF OPPORTUNITY 
FOR HEARING 

AND 
REQUEST FOR HEARING 

Catharon Software Corporation (“Catharon”), Betsy A. Feinberg, and Michael A. 

Feinberg, answer the Amended Temporary Order to Cease and Desist and Notice of 

Opportunity for Hearing (“Notice”) of the Securities Division (“Division”) of the Arizona 

Corporation Commission as follows: 

No Catharon participant has lost money. Respondents deny the implication that 

Arizona securities laws applied. Respondents deny that they have engaged in acts, 

practices, and transactions that constitute violations of the Securities Act of Arizona, 

A.R.S. 8 44-1801 et seq. (“Securities Act”). If found to have violated any law, 

Respondents’ violation was unknowing and an act of omission. At all times, Respondents 

acted in good faith. 

Respondents’ answers correlate to the paragraph numbers in the Notice. 

Respondents request a hearing. 
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1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

9. 

10. 

11. 

I. 

JURISDICTION 

Deny. 

11. 

RESPONDENTS 

Admit. 

Admit. 

Admit. 

Admit. 

Admit. 

Paragraph 7 contains no allegations against Respondents. 

111. 

FACTS 

Deny. 

Deny. 

Admit. 

Are without knowledge or information sufficient to form a belief as to the 

ruth of the allegations of paragraph 1 1. 

12. Are without knowledge or information sufficient to form a belief as to the 

ruth of the allegations of paragraph 12. 

13. Are without knowledge or information sufficient to form a belief as to the 

ruth of the allegations of paragraph 13. 

14. 

;or itself. 

15. 

For itself. 

Deny the summary and affirmatively state that any such document speaks 

Deny the summary and affirmatively state that any such document speaks 

16. Deny. 

17. Admit. 
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Material Misrepresentations And Omissions In CATHARON's 2013 Offering 
Materials 

18. Deny. 

1. Ownership Of The Patents and Rights To the VADelta Technology 

19. Deny. 

20. 

For themselves. 

2 1. 

for themselves. 

22. 

for themselves. 

23. 

for themselves. 

24. 

for themselves. 

25. 

for themselves. 

26. 

for themselves. 

27. 

for themselves. 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

28. 

for themselves. 

29. 

for themselves. 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

30. Deny. 

3 1. Deny the summary and affirmatively state that any such documents speak 

for themselves 
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32. 

for themselves. 

33. 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such document speaks 

for itself. 

34. Deny. 

35. 

for themselves. 

Deny the summary and affirmatively state that any such documents speak 

36. 

for itself. 

Deny the summary and affirmatively state that any such document speaks 

37. 

for itself. 

38. 

Deny the summary and affirmatively state that any such document speaks 

Deny the summary and affirmatively state that any such document speaks 

for itself. 

39. 

for itself. 

40. 

for itself. 

Deny the summary and affirmatively state that any such document speaks 

Deny the summary and affirmatively state that any such document speaks 

41. 

for itself. 

42. 

for itself. 

43. 

for itself. 

44. 

for itself. 

45. 

for itself. 

Deny the summary and affirmatively state that any such document speaks 

Deny the summary and affirmatively state that any such document speaks 

Deny the summary and affirmatively state that any such document speaks 

Deny the summary and affirmatively state that any such document speaks 

Deny the summary and affirmatively state that any such document speaks 
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46. 

For itself. 

47. 

For itself. 

48. 

For itself. 

49. 

Deny the summary and affirmatively state that any such document speaks 

Deny the summary and affirmatively state that any such document speaks 

Deny the summary and affirmatively state that any such document speaks 

2. CATHARON’S Undisclosed Agreement To Share 50% Of Any 
Profits Derived From The VADelta Technology With FD. 

Deny the summary and affirmatively state that any such documents speak 

For themselves 

50. Deny the summary and affirmatively state that any such document speaks 

for itself. 

5 1. 

for themselves. 

52. 

for themselves. 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

53. 

for itself. 

54. 

for itself. 

55. 

56. 

for itself. 

57. 

for itself. 

58. 

for itself. 

Deny the summary and affirmatively state that any such document speaks 

Deny the summary and affirmatively state that any such document speaks 

3. 

Deny. 

Deny the summary and affirmatively state that any such document speaks 

CATHARON’S Schedule For Launching VADelta Into The Market 

Deny the summary and affirmatively state that any such document speaks 

Deny the summary and affirmatively state that any such document speaks 
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59. 

60. 

61. 

62. 

for itself. 

63. 

Deny. 

Deny. 

Deny. 

Deny the summary and affirmatively state that any such document speaks 

Deny the summary and affirmatively state that any such documents speak 

for themselves. 

64. Deny. 

65. Deny. 

66. Deny the summary and affirmatively state that any such document speaks 

for itself. 

67. Deny. 

68. 

for it se 1 f. 

69. 

for themselves. 

Deny the summary and affirmatively state that any such document speaks 

Deny the summary and affirmatively state that any such documents speak 

70. Deny. 

71. Deny. 

4. CATHARON’S Financial Statements 

Deny the summary and affirmatively state that any such document speaks 72. 

for itself. 

73. Deny. 

74. 

for themselves. 

75. 

for themselves. 

76. 

for themselves. 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 
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77. 

For themselves. 

Deny the summary and affirmatively state that any such documents speak 

Material Misrepresentations And Omissions In CATHARON’S Offering 

Materials Regarding Use of Funds 

78. 

for themselves. 

79. 

for themselves. 

80. 

for themselves. 

81. 

for themselves. 

82. 

for themselves. 

83. 

for themselves. 

84. 

for themselves. 

85. 

for themselves. 

86. 

for themselves. 

87. 

for themselves. 

88. 

for themselves. 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

Deny the summary and affirmatively state that any such documents speak 

VIOLATION OF A.R.S. 9 44-1841 

(Offer and Sale of Unregistered Securities) 
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89. Deny. 

90. 

Articles 6 or 7 of the Securities Act and deny the implication that Arizona 

securities laws applied. 

91. Deny. 

Deny and deny that anything was required to be registered pursuant to 

V. 

VIOLATION OF A.R.S. 5 44-1842 

(Transactions by Unregistered Dealers of Salesmen) 

92. Deny and deny that anyone was required to be registered pursuant to 

Article 9 of the Securities Act and deny the implication that securities laws 

applied. 

93. 

94. 

95. 

96. 

97. 

98. 

Deny. 

VI. 

VIOLATION OF A.R.S. 5 44-1991 

(Fraud in Connection with the Offer or Sale of Securities) 

Deny and deny the implication that Arizona securities laws applied. 

Deny. 

VII. 

Control Person Liability Pursuant to ARS $5 44-1999 

Admit. 

Admit. 

Deny the summary and affirmatively state that any such document speaks 

for itself. 

99. Deny and deny the implication that Arizona securities laws applied. 

VIII. 

TEMPORARY ORDER 

Cease and Desist from Violating the Securities Act 
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1. 

1. 

1. 

1. 

Deny and oppose the Amended Temporary Order. 

IX. 

REQUESTED RELIEF 

Deny and oppose the requested relief. 

X. 

HEARING OPPORTUNITY 

Respondents request a hearing. 

AFFIRMATIVES DEFENSES 

Respondents allege that the Division's Notice fails to state a claim upon 

which relief may be granted against the Respondents. 

2. Respondent alleges that other persons or entities may be responsible for 

icts complained of in the Notice. 

3. 

4. 

Respondents are not lawyers or securities experts. 

No Catharon participant has lost money. 

he 

5. At all times, Respondents acted truthfully, in good faith, legally, and for the 

best interests of Catharon. 

6. Respondents relied upon Rule 506 of Regulation D, Code of Federal 

Regulations, Title 17, 5230.506. 

7. Pursuant to A R S  44-1999(A), Respondents had no knowledge of or 

reasonable grounds to believe in the existence of the facts by reason of which the 

liability of the controlled person is alleged to exist. 

8. Pursuant to ARS 44-1999(B), Respondents acted in good faith and did not 

directly or indirectly induce the act underlying the action. 

9. 

10. 

1 1. 

The allegations of the Notice are barred by the statute of limitations. 

The Notice violates Rule 9(b), Arizona Rules of Civil Procedure. 

The Arizona Corporation Commission lacks subject matter jurisdiction. 
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12. Respondents hereby reserve the right to plead further affirmative defenses, 

including, but not limited to, those affirmative defenses set forth in Rules 8 and 12, 

Arizona Rules of Civil Procedure, as may be justified by the facts determined during 

discovery. 

DATED June 23,2014. 

HEURLIN HERLOCK 2 
Bruce R. Heurlin 
Thomas C. Piccioli 
Attorneys for Respondents 

3RIGINAL AND TEN (10) COPIES of the foregoing was sent by overnight mailed via 
Federal Express on June 23,2014, to befiled on June 24,2014, with: 

Docket Control 
4rizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007 

lames D. Burgess (jburgess@azcc.gov) 
Enforcement Attorney 
4rizona Corporation Commission, Securities Division 
1300 West Washington Street, Third Floor 
Phoenix, AZ 85007 

Mark Preny 
4dministrative Law Judge 
Hearing Division 
kizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007-2996 
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