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RE: Fra nklin AAA Holdings , LLC, Docke t No. S -20930A-15-0211

Jodi Jericho, Executive Director

Atta che d for your cons ide ra tion is  a  propos e d Orde r to Ce a s e  a nd De s is t, Orde r for
Re s titution, a nd Orde r for Adminis tra tive  P e na ltie s  ("Orde r") a ga ins t Fra nklin AAA Holdings ,
LLC. The  Orde r is  a  de fa ult orde r. The  Divis ion s e rve d Fra nklin with a  copy of the  unde rlying
Notice  of Opportunity on June  27, 2016. Franklin fa iled to file  an answer or request a  hearing.

The  Order finds  tha t, beginning in approximate ly November 2009, Franklin AAA Holdings
offe red sold securitie s  in the  form of notes  and inves tment contracts  to seve ra l pe rsons . At leas t
two pe rsons  fa ile d to re ce ive  a  full re turn of the ir principa l inve s tme nt. This  a ctivity viola te s  the

The  Order requires  Franklin AAA Holdings  to permanently cease  and desis t from viola ting
the  Se curitie s  Act, to pa y re s titution of $59,926.83 a nd to pa y a  $2,500 a dminis tra tive  pe na lty.
These  payment obliga tions a re  joint and severa l with the  other respondent in this  matte r, Anthony
Clavien. The  Securities  Divis ion recommends the  Order as  appropria te , in the  public inte res t, and
necessary for the  protection of investors .

Origina tor: Rya n J . Mille ca m

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

www.azcc.gov

CC:
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1 BEFORE THE ARIZONA CORPORATION COMMISSION

2

COMMISSIONERS
3

4

5

DOUG LITTLE - Chairman
BOB STUMP
BOB BURNS

TOM FORESE
ANDY TOBIN

6

In tHe mater of
7

8
Franklin AAA Holdings, LLC, a Texas
limited liability company, and

9 Anthony Clavier, a single man, ORDER TO CEASE AND DESIST, ORDER
FOR RESTITUTION, AND ORDER FOR
ADMINISTRATIVE PENALTIES1 0 Respondents.

11

) DOCKET NO. S-20930A-15-0211
)
) DECISION NO.
)
)
)
)
)
)
) Respondent: Franklin AAA Holdings, LLC
)

1 2

1 3
On June 24,  2015,  the Secur it ies  Division ("Division") of the Ar izona  Corpora t ion

Commission ("Commission") filed a Notice of Opportunity for Hearing Regarding Proposed Order
1 4

to Cease and Desist, Order for Restitution, Order for Administrative Penalties, and Order for other
1 5

1 6

1 7

1 8

Affirmative Action (the "Notice") against Franklin AAA Holdings, LLC and Anthony Clavien.

On July 27, 2016, the Division served a copy of the Notice, upon Franklin AAA Holdings,

LLC, by personal service on Dana Pierson, the manager of Franklin AAA Holdings, LLC. No request

for a hearing or answer to the Notice has been filed as of November 2, 2016.
1 9

1 .

20
FINDINGS OF FACT

2 1

22

23
2.

24

25

26

Respondent Clavien is a single man who resided in Arizona from time to time between

November 2009 and 2012 (the "Relevant Period").

Respondent Franklin AAA Holdings, LLC ("FAH" or "Respondent") is a Texas limited

liability company whose principal place of business and mailing address was located in Scottsdale,

Arizona during the Relevant Period. FAH was not registered during the Relevant Period as a foreign

entity qualified to do business in Arizona.

1.
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1

2

Cla vie n  is  lis te d  a s  FAH's  s o le  me mbe r in  FAH's  orig ina l, 2007 Ce rtifica te  of

Formation, he also signed the Certificate as FAH's organizer. In FAH's Texas 2008 and 2009 Franchise

3

4

5

6

7

8

9

10

11

Tax Reports, Clavien is  lis ted as FAH's president and president & director, respectively.

4. On February 28, 2009, FAH amended its  Operating Agreement to make Dana Pierson

FAH's  manager and her entity, Antiquitie s  Holdings , LLC, a  40% member. In 2010 and 2011 Texas

Franchise Tax Reports, FAH listed Antiquities Holdings, LLC, as a  member, Dana Pierson signed these

Reports  a s  FAH's  "Managing Member."

FAH was a lso licensed to transact business in the  sta te  of Georgia  during the  re levant

timeframe . The  fore ign-entity applica tion tha t FAH submitted to the  Georgia  Secre ta ry of S ta te  lis ts

Clavien as FAH's manager and provides a Scottsdale, Arizona address.

FAH was in the  business of purchasing and se lling rea l esta te , including the  purchase

12 of tax liens on homes in various sta tes .

13

14

15

16

17

18

19

20

FAH funde d its  bus ine s s , in pa rt, by s e lling pe rce nta ge  inte re s ts  in re a l e s ta te

transactions . For example , an FAH document titled "Beechwood Dea l" lis ts  seven inves tors  a long

with each inves tor's  pe rcentage  inte re s t in the  dea l, a long with the  "acquis ition cos t," an "amount

pa id" (a  tota l of $7,000), a nd a n "a mount owe d." Anothe r FAH docume nt title d "Inve s tor Tota ls "

lis ts  17 investors  (the  seven included in the  "Beechwood Dea l" document, FAH, and nine  others).

At le a s t four FAH inve s tors  (including two of the  se ve n de scribe d in the  pre ce ding

pa ra gra ph) re ce ive d s e curitie s  from FAH in the  form of inve s tme nt contra cts  tha t we re  e quity

interests  in rea l esta te  transactions.

21

22

23 10.

24

On behalf of FAH, Clavien was involved in the  sa le  of investment contracts  to a t least

three  FAH inves tors , including the  two inves tors  described in de ta il be low.

In Nove mbe r 2009, Cla vie n's  a s s is ta nt introduce d a n Arizona  re s ide nt ("ARl") to

Re s ponde nt for the  purpos e  of d is cus s ing  ARl 's  in te re s t in  inve s ting  in  FAH's  re a l e s ta te

25 transactions.

26

2

9.

8.

7.

6.

5.

3.

De cis ion No.
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Docke t No. S-20930A-15-0211
s

1 11. AR1 me t with Clavie r and othe r FAH representa tives  in Arizona  to discuss  AR FAH

2

3

rea l es ta te  transactions whereby ARI would invest money and rece ive  a  note  payable  from the  profit

of the  transactions . In addition to this  face -to-face  mee ting, ARI corresponded with Clavien through

4 Fa ce b o o k a n d  AR1  re ce ive d  e ma ils  8 0 m Cla vie n  a n d  o th e r FAH

5

text messages and on

representatives.

6 12.

7

8

9

10

11

Ba se d on ARTs  dis cus s ions  with Cla vie n a nd othe r FAH re pre se nta tive s  a nd the

e ma ils  from Cla vie n a nd othe r FAH re pre s e nta tive s , ARI inve s te d with FAH on thre e  s e pa ra te

occasions. On 12/3/09, AR1 wired $10,000 to FAH's  account in a  Texas-based bank. AR1 's  money

was to be used to fund real estate  transactions. In exchange for this $10,000 payment, FAH gave ARI

a  promis s ory note  title d "P romis s ory Note  a nd Inve s tme nt Agre e me nt" da te d 12/3/2009, in the

amount of $10,000, payable  on 12/2/2010. The  document provides tha t it is  governed by the  laws of

the  S ta te  of Arizona .12

13 13.

1 4

15 14.

16

1 7

1 8

Afte r not rece iving payment from FAH on or be fore  the  12/3/10 da te , AR1 extended

the  due date  of the  note . AR1 did not receive  payment on the  extended date  or a t any other time.

On 1/29/10, AR1 wired $2,200 to FAH's  Texas-bank account. This  money was to be

used for FAH's  lega l fee s  connected to purchas ing rea l prope rty. In exchange  for he r inves tment,

AR1 rece ived an investment contract in the  form of a  percentage  interest in the  profits  tha t would be

ma de  in conne ction with FAH se lling the  re a l prope rty. AR1 re ce ive d a  $1,273.17 re turn on this

19 inves tment.

20 15.

2 1

22

23

24

25

On 2/4/10, AR1 wired $3,000 to FAH's account in a  Texas-based bank. AR1 's  money

was to be  used to fund rea l es ta te  transactions. AR1 made  this  payment according to the  te rms of a

Me mora ndum of Unde rs ta nding da te d 2/4/10, purs ua nt to which AR1 wa s  a  purcha s e r of a n

inves tment contract in the  form of a  pe rcentage  inte re s t in an inves tment prope rty. FAH pa id AR1

the  sum of $4,500 on tha t $3,000 investment.

In sum, AR1 inves ted $15,200 with FAH and rece ived re turns  on those  inves tments1 6 .

26 totaling $5,773.17.

3
De cis ion No.
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Docke t No. S-20930A-15-0211

1 17.

2

AR1 wa s  not a n a ccre dite d inve s tor nor sophis tica te d in re a l e s ta te  tra nsa ctions  a t the

time  of the  inve s tme nts  a nd AR1 did not pa rticipa te  in the  ma na ge me nt of FAH or in FAH's  se le ction

3

4 18.

5

6

of the  investment properties .

A s e cond Arizona  re s ide nt ("ARE") be ca me  inte re s te d in inve s ting in FAH a fte r

discuss ing the  inves tment with Clavien. AR2 me t with Clavien and two othe r FAH repre senta tive s

in FAH's  Scottsda le  offices  where  AR2 was given a  presenta tion on FAH's  various  rea l es ta te  dea ls

7 tha t he  could inve s t in.

8 19. In August 2010, ARE inves ted $50,000 with FAH. In re turn for this  inves tment, FAH

9

10

11 20.

12

13

14

issued a  note  to AR2 in the  amount of $50,000, bearing 12% interest per annum. The note  was dated

8/12/2010 with a  due  da te  of 8/12/13. The  note  s ta tes  tha t it is  governed by the  laws of Arizona .

A few months  la te r, AR2 inves ted an additiona l $25,000 with FAH. In re turn for this

inves tment, FAH issued a  note  to AR2 in the  amount of $25,000, bea ring 12% inte res t pe r annum.

The note was dated 10/27/2010 with a  due date  of 10/27/13. The note states that it is  governed by the

la ws  of Arizona .

15 21.

16

17

FAH ma de  monthly pa yme nts  to AR2 for s ix months  a ccording to the  te rms  of his

notes (i.e . 12% per annum on the  principal sum of $75,000). FAH's monthly payments to AR2 tota led

$4,500. FAH made  an additiona l $20,000 payment to AR2 in la te  2014. Thus  AR2 rece ived re turns

18

19

tota ling $24,500 on his  $75,000 investment.

22. Toge the r, ARI a nd AR2 inve s te d $90,200 in FAH a nd re ce ive d re turns  on thos e

20 investments  tota ling $30,273. 17, leaving an outstanding amount owed of $59,926.83

2 1

22

II.

CONCLUSIONS OF LAW

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

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

25 FAH offe red or sold securitie s  within or from Arizona , within the  meaning of A.R.S .

26 §§ 44-1801(155, 44_1801(21), and 44_1801(26).

4

2.

1.
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1

2

3

4

5 5.

r 6

7

regis te red nor exempt from regis tra tion.

registered as a  dealer or sa lesman nor exempt from registra tion.

8 111 .

9 ORDER

10

11

THEREFORE, on the  ba s is  of the  Findings  of Fa ct, a nd Conclus ions  of La w, the  Commiss ion

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

12 of inve s tors l

13

14

15

16

17

18

19

20

21

22

23

24

25

successors and assigns, permanently cease  and desist from viola ting the  Securities Act.

s e ve ra lly with re sponde nt Cla vie n, pa y re s titution to the  Commiss ion in the  principa l a mount of

$59,926.83 a s  a  re sult of the  conduct s e t forth in the  Findings  of Fa ct a nd Conclus ions  of La w.

Payment is  due  in full on the  da te  of this  Order. Payment sha ll be  made  to the  "Sta te  of Arizona" to

be  pla ce d in a n inte re s t-be a ring a ccount controlle d by the  Commis s ion. Any principa l a mount

outstanding sha ll accrue  inte rest from the  da te  of this  Order.

IT IS  FURTHER ORDERED tha t the  re s titution orde re d in the  pre ce ding pa ra gra ph will

accrue interest, as of the  date  of the  Order, a t the  ra te  of the  lesser of (i) ten percent per annum or (ii)

a t a  ra te  pe r annum tha t is  equa l to one  pe r cent plus  the  prime  ra te  a s  published by the  boa rd of

gove rnors  of the  fe de ra l re se rve  sys te m in s ta tis tica l re le a se  H. 15 or a ny publica tion tha t ma y

supersede it on the date  that the judgment is  entered.

26

5

6.

7.

4.

3.
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1

2

3

4

5

6

7

8

9

1 0

11

1 2

1 3

1 4

15

1 6

1 7

1 8

1 9

20

2 1

22

23

24

The Commission shall disburse the funds on a pro-rata basis to investors shown on the records

of the  Commission. Any res titution funds tha t the  Commission cannot disburse  because  an investor

re fuse s  to a cce pt such pa yme nt, or a ny re s titution funds  tha t ca nnot be  disburse d to a n inve s tor

be ca use  the  inve s tor is  de ce a se d a nd the  Commiss ion ca nnot re a sona bly ide ntify a nd loca te  die

de ce a s e d inve s tor's  s pous e  or na tura l childre n s urviving a t the  time  of the  dis tribution, s ha ll be

disbursed on a  pro-ra ta  bas is  to the  remaining 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 .

severa lly with respondent Clavien, pay an adminis tra tive  pena lty in the  amount of $2,500 as  a  result

of the  conduct se t forth in the  Findings  of Fact and Conclus ions  of Law. Payment is  due  in full on

the  da te  of this  Orde r. Payment sha ll be  made  to the  "S ta te  of Arizona ." Any amount outs tanding

sha ll accrue  inte res t as  a llowed by law.

IT IS  FURTHER ORDERED tha t the  a dminis tra tive  pe na lty orde re d in  the  pre ce ding

paragraph will accrue  interest a t the  ra te  of the  lesser of (i) ten percent per annum or (ii) a t a  ra te  per

annum that is  equal to one per cent plus the  prime ra te  as published by the  board of governors of the

federal reserve system in sta tistical re lease H. 15 or any publication that may supersede it on the date

tha t the  judgment is  entered.

IT IS  FURTHER ORDERED tha t pa yme nts  re ce ive d by the  s ta te  of Arizona  sha ll firs t be

a pplie d to the  re s titution obliga tion. Upon pa yme nt in full of the  re s titution obliga tion, pa yme nts

sha ll be  applied to the  pena lty obliga tion.

IT IS  FURTHER ORDERED, tha t if FAH fa ils  to comply with this  orde r, the  Commis s ion

may bring furthe r lega l proceedings  aga ins t FAH, including applica tion to the  supe rior court for an

order of contempt.

25

26

6
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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

C HAIR MAN LITTLE COMMIS S IONER S TUMP

COMMIS S IONER FORES E COMMIS S IONER TOBIN COMMIS S IONER BURNS

IN WITNES S  WHEREOF, 1 , J ODI A. J ERICH, Exe cutive
Dire c to r o f the  Arizona  Corpo ra tion  Commis s ion , ha ve
he re unto s e t my ha nd a nd ca us e d the  officia l s e a l of the
Commission to be  affixed a t the  Capitol, in the  City of Phoenix,
this da y of , 2016.

J ODI A. J ERICH
EXECUTIVE DIRECTOR

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15
16 DISSENT

17

18 DISSENT
19

20

21
22 (RJM)

23

24

25

26

This  document is  ava ilable  in a lte rna tive  formats  by contacting Shaylyn A. Berna l, ADA
Coordina tor, voice  phone  number 602-542-393 l , e -mail sabernal@azcc.gov.

7
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S ERVICE LIS T FOR Fra nklin AAA Holdings , LLC e t a l.

John C. Ke lly
COPPERSMITH BROCKELMAN PLC
2800 North Centra l Avenue , Suite  1200
Phoe nix, AZ 85004

1

2

3

4

5 Attorne y for Anthony Cla vie n

6

7

8

9

1 0

12

13

1 4

1 5

1 6

1 7

1 8

1 9

20

2 1

2 2

2 3

2 4

2 5

2 6

Fra nklin AAA Holdings , LLC
c/o Antiquitie s  Holdings , LLC
Attn: Da na  P ie rson
7740 N. 16th Street, Ste . 150
Phoe nix, AZ 85020

8

De cis ion No.

|



II

1

BEFORE THE ARIZONA CORPORATION COMMISSION

COMMISSIONERS

DOUG LITTLE - Chairman
BOB STUMP
BOB BURNS

TOM FORESE
ANDY TOBIN

DOCKET no. S-20930A-15-0211

1

2

3

4

5

6

7 In the  ma tte r of:

8
Franklin AAA Holdings, LLC, a Texas limited
liability company, and

)
)
)
)
)
)
)
)

NOTICE OF FILING OF PROPOSED
OPEN MEETING AGENDA ITEM

On this day of November, 2016, the foregoing document was filed with Docket

Control as a Securities Division Memorandum & Proposed Order, and copies of the foregoing were

mailed on behalf of the Securities Division to the following who have not consented to email service.

On this date or as soon as possible thereafter, the Commission's eDocket program will automatically

email a link to the foregoing to the following who have consented to email service.

34

John C. Kelly
Coppersmith Brockelman PLC
2800 North Central Avenue, Suite 1200
Phoenix, AZ 85004
jkelly@cblawyers.com
Attorney for Respondent Clavien
Consented to Service by Email

COPY of the foregoing mailed this day of November, 2016, to :

Franklin AAA Holdings, LLC
c/o Antiquities Holdings, Dana Pierson .... Manager
7740 n. 16th St. Ste. 150
Phoenix, AZ 85020

9 Anthony Clavier, a single man,

10 Respondents._

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26 By:

Decision No.


