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-UNITED STATES DISTRICT COURT
DISTRICT OF NEW JERSEY

SECURITIES AND BXCHANGE COMMISSION,
| | ' Plaintiff,

C.A.No. _-

v, ’

. STEVEN G. ROSEN étal,,
Defendants,

\ CONSENT OF DEFENDANT STEVEN G. ROSEN
'1- DefendantStevenG Rom("Defendant”)wmvesservicBofastmonsandthe
oomp!mnt in this act\on, entms a general appearance, and adnuts the Court’s jurisdiction over
Defendant and over the subject matter of this action.

2. Without admitting or denying the allegations of the complaint (except as provided
herein in paragraph 12 and except 88 o pessonal and subject matter jurisdiction, which
Defendant admits), Defendant hereby consents to the entry of the final Judgment in the form

- attached hereto (the “Final Judgment”) and incorporated by reference herein, which, among other
(8  permanently restrains and enjoins Defendant from violation of Sections
. 10(b) and 14(e) of the Securities Exchange Act of 1934 (“Bxchange Act™)
[15 U.S.C. §§ 78j(b) and 78n(e)] and Rules 10b-5 and 14e-3 thereunder
[17 CFR. §§ 240.10b-S and 240.140-3‘];
()  orders Defm to pay disgorgement in the amount of $27,634, plus
prejudgment interest thereon in the amount of $1,991; and
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. (¢)  orders Defendant to pay a civil penalty in the amount of $27,634 under
Section 21A of the Exchange Act [15 U.S.C. § 78u-1].
-3, Defendantagxeesthatheshallnot’seekoraccept,direcﬂyoﬁndirecﬁy,

reimbursement or indemnification from any somce, mcludmg but not hmxted to payment made

| pursuant to any insurance policy, with regard to any cml penalty amounts that Defendant pays
pursuant to-the Final Judgment. 'reggrdlws of whether such penalty amounts'orvany part thereof
are added o a distribution fund or otherwise used for the benefit of investors. Defendant firther
agrees that he shall not claim, assert, or apply for a tax deduction or tax credit with regard to any"
foderal, state, or local tax for any penalty amounts that Defendant pays pursuant to the Final
Judgment, regardless of whether such penalty amounts or any part thereof are added to a
diseibution fund or otherwise used for the bemefit o investors. "

4 Defendant acknowledges that the Court is not imposing a civil penalty in excess
of $27,634 based on Defeadant’s cooperation in a Commission investigation and/or related
enforcement action. Defendant consents that if at any time following the entry of the Final
Judgment the Commission obtains information indicating that Defendant knowingly provided
mmuwmmmwngmfomumérmﬁasmmcmmmmmmm
pmoeedmg, the Commxssxon may, at its sole discretion and without prior notice to the Defendant,
'peﬁnonﬂwComtformordmmqmnngDefendantmpayanaddiﬁonal cmlpenalty In
'oonnection with the Commission’s motion for civil penaltiu, and at any hearing held on such a

" motion: (a) Defendant will be precluded from arguing that he did not violate the federal
securites laws as lleged in the Complaint (b) Defendant may not challenge the valdity of the.
Judgment, this Consent, or any related Undertakings; (c) the allegations of the Con;plaint,' solely
forthepmposesofsuchnioﬁon, shaﬂbeaccgptqdasmd deemed true by the Court; and (d) the
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Court may determine the issues raised in the motion on thebasls of affidavits, declarations,
excerpts of sworn cieposition or investigative testimony, and documentary eyxdence without
regard to the standards for summary judgment contained in Rule 56(c) of the Federal Rules of
Civil Procedure. Under these cucumstances, the parties may take dxseoveiy, mcludmg discovery
from appmpnm non-parhes ’ A
-3 DMMwmvestheentryofﬂndingsoffactmdcomlmonsoﬂawpmamm
Rule 52 oftheFedeml Rules ofovﬁPxocedm .

6. Defenc.lantwawestbenght,xfmy,toajmyn'ialandtoappealﬁ'omthemtryof
the Final Judgment, . - | ‘

7 DeféndMeﬁterQintothisConsentvolunmﬁ}ymdmpresemsﬁanothmts,}
oﬁ"ers,promism,or%ndﬁoemen& of any kind have been made by the Commission or any
member, officer, employee, géen:, or representauve of the Coinmiésion to induce Defendant to

8. DefendantagmesthattthonsentshaﬂbemcorpomwdmtotheFmalJudgmcm
withﬂ:esamefomgandeﬁ'ectasifﬁxﬁymfonhmerein.

9. DefendaMwiﬂmtopposctheenfommeMofﬂxeFinalJudgmentondxegmunﬂ,.
if any exists, that it fails to comply with Rule 65(d) of the Federal Rules of Civil Procedure, and

~ hereby waives an:}-objection based thereon. '

10.  Defendant wawes service of the Final Judgmentand agrees that entry of the Final
Judgment by the Court and filing with the Clerk of the Cptirt will constitute notice to Defendant
of its terms dnd conditions. Defendant further agrees to provide counse] for the Comom
within thirty days after the Final Judgment is filed with the Clerk of the Court, with an affidavit
or declaration stating that Defendant has received and read a copy of the Final Judgment.
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11.  Consistent with 17 C.F.R. § 202.5(f), this Consent resolves only the claims

. asserted against Defendant i this civil proceeding. Defendant acknowledges that no promise or
repmmmﬁonhasbemmade‘byﬂxeCommission or any member, officer, employee, agent, or

" representative of the Commission with regard to any criminal liability that may have arisen or
may.arise from the facts undeslying this actionor immunity from any such crimisial liability.

' Defendant waives any claim of Double JwM ba;eciwonme settlement of this proceeding,
inclﬁdingtheimposiﬁon of any remedy or civil penalty herein. Defendant further wknowiedges
thattheComt’sentyofap«memmchonmyhmwﬂﬁadwmequmunﬂufmﬂ .
-orstatelawandmenﬂeaandregtﬂanomofself-regulatoryorgamzaﬁons, licensing boards, and

( otharegulatory organizations. Such collateral consequences include, but are not limited to, a
statutory disqualification with respect to mémbership or participation in, or association with a
'manbuot;asaf-xeg{nmomnimn. 'Ihisstatmésydisqualiﬁcaﬁonhns'consequmcesthat“ ‘
arasepammﬁomanysancnonnmposedmanadmmsmmepmceedmg. In addition, in any
dxsdphnarypromedingbefomﬂwComms&onbasedmﬂwenﬂyofﬂmmjmcﬁonmthm
acuomDefendmnmdemhndsmaheshaﬂmtbepmﬁedwwntestthe&ctudaueganomof

‘ thecomplamtmthlsactlon.

R DefendaMmderstandsandagreeetoeomplymththemofl7C.F.R.
§202.5(e),whxchprovxdesmputthatx§mtheCommmonspolicyf‘nottopemitadefendant
ormpondenttoconsmttoajudﬁmentorovdérthatimﬁosesasamﬁbnwhiledenyinéﬂm
allegauonsmthecomplmntororderforproceedmgs, and“amﬁ:saltoadmxttheaﬂemtxonsts ,

‘ eqmvalenttoademnl unlmmcdefendantorrespondentsmteaﬂmhenenh«admmnotdemea
thcallegations.f’ As part of Defendant’s agreement to comply with the terms of Section 202.5(e),
Defendﬁnt:;(i)willnottakeanyacﬁonormakeorpermi;tobemademypublicstatement
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’ denymg, directlyorindirectly, any allegation in the cqmplain't orcnzaﬁngthe‘ i:pprwsion@the
,oomplaintiswithoutfactualbasis;(ﬁ)wiﬂnotmakeorpemﬁttobemadeanypublicstawmml '
mmeeﬁectthatbefendamdoeanotadm:tthealleganonsofthecomplamt,orthatthstonsent

. contamsnoadmwmonofﬂxeallegnuons,thhoutalsostanngtlmtDefendantdoesnotdenythe
allegations; ('m’)upontheﬁhngofmis Consent,Defendamhambywithdraws anypapmﬁledm
'tlns acuontotheextgntﬁlattheydeny any allegauonmthecomplmnt,and(iv? stipulates solely
fmmofampﬁdnsmmmemfmmmdnszsofmmycm11 '

- usc §523, thattheaﬂagahonsmﬂxecbmplaintmuue,mdﬁmhar that any debt for
dlsgorgemem,pmudgneminmest,cxvxlpenaltyorotheramounmduebyDefendanttmdame
Final Judgmentorany other judgment, order, consent order, decree or settlemmt amm '
.mteredmoonnecuonthhthxsmomdmg.madebtforthevaolanonhyDefendantofthefedeml
wgm'itieslaWSoranyregulaﬁonorordaissuedtmdusuchlaws,as-setforthin«S&cﬁon
523(a)(19) of the BanlmxpmyCode, 11 US.C. §523(s)(19). If Defendant breaches this
wm,thwommissmnmaypeﬁﬁonmwommmtemem;mmm.mmmis
action to its dctive docket,- Nothing in this paragraph affects Defendant's: i) testimoral
obhgauoms,m(u)nglntomkzlegalorfactudposmommﬁhganonorothalegalpmeeedmgs
mwhxchtheCommmsnonmnotapatty Q .

13.  Defendant hereby waives any rights under the Equal Access to Justice Act, the
Smal Business Regulatory Enforcement Fairuess Actof 1996, o any other provision o lw o
seekﬁomﬂermtedStates,oranyagency,oranyoﬁcmloftheUmtedStateueungmhlsor
her official capacity, directly or mdirectly, reimbursement of attorney’s fees or other fees,
expansea,oreostsexpmdedbyDefendanttodefendagainmhisacﬁon. For these purposes,
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Defendant agrees that Defendant is not the prevaling party in this action since the prties have
reached a good faith settlement. | |
4. In cormecuon with this action and any related Judncual or administrative

. proceedmgormvestxgmoncommenced bytheCommtssionortowhichﬂzeCommismonlsa
party, Defendam(l)agrmtoappeumdbemtaviewedbyCommssionmﬁamch&masand
phcesasthesmffreqmts uponreasonable notice; (ii) will accept service by maalorfacsumle
umsnnsmonofnoucesorsubpoenas xssuedbytheConmsslonfOtdocmnentsortesnmonyat
depositions, hearings, orrtrials, or in connection with any related investigation by Commission
staff; (iii)‘;ippoints Defendﬂ’s un,dersigped attorney as agent to receive service of such notic& ‘
and subpoenas; (iv) with respect to such notices and subpoenas, waives the territorial limits on

semce Qoniainedipklﬂe 45 of the Federal Rules‘ofCiviliPro,c;dumand any applicable local
| m&mmmmmmmmmymmmémmmm ’
subsistence apenses at the then-prevailing U.S. Government per diem rams;.and (v) consents to
personal jurisdiction over Defendant in any United States District Court for purposes of
enforving any such subpoena. | |
15.  Defendant agrees that the Commission may present the Final Judgment to the
Court for signature and entry without further notice.
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+ 1 i

16. Defendant agrees that this Court shall retain Junsdmuon over this matter for the

purpose of enforcmg the terms of the Fma] Judgment.

Dated: 9//\( A A

teven G. Rogen

B -
On { ™~ ,2014, %‘l P __, a person known to me,

personally appeared before me and acknowledged. executmg the foregomg Consent.

Approved as to form:

r—

Bernard M. Cassidy, Esq.
. Lubell Rosen . ‘
200°S. Andrews Ave., 9" Floor -
- Ft. Lauderdale, FL 33301 ‘
- 954-880-9500
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UNITED STATES DISTRICT COURT
DISTRICT OF NEW JERSEY

* SECURITIES AND EXCHANGE COMMISSION,
Plaintiff, | .
CA.No._-
V.‘ :
STEVEN G. ROSEN et al.,
Defendants.

FINAL JUDGMENT AS TO DEFENDANT STEVEN G. ROSEN
The Securities and Exchange Comnussxon havmg filed a Complamt and Defendam |
Steven G. Rosen (“Defendant”) havmg entered a general appea:ance consented to the Court’
Junsdxctlon over Defendant and the subject matter of this action; consented to entry of this Fmal
 Judgment withiout adnnttmg or denying the allegatlons of the Complaint (cxceptasto
Junsdxctlon and except as otherwxse provxded herein in paragraph VI); waived ﬁndmgs of fact |
and conclusxons of law, and wmved any right to appenl from this Final Judgment: -

L
© ITISHEREBY ORDERED, ADJUDGED, AND DECREED that Defendant and

| Defendamvsagents, sefvants, ,emp‘lo‘“yees;‘ attomeys, and all persons in active concert ‘01f‘ |
participation with them who receive actual notice of this Final Judgment by personal service or

 otherwise are nermanently restrained and enjoined from violating, directly or‘ indirecﬂy, Section
10(b) of the Securities Exchange Aet of 1934 (the “Exchange Act) [15U. S.C. § 781(b)] and

 Rule 10b-5 promulgated thereunder [17 CFR. §240.10b-5], by using any means or
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mstmmentahty of mterstate commerce, or of the manls, or of any facxhty of any national
securities exchange, in connecuon thh the purchase or sale of any seeumy :
(@ to employ any devu:e, scheme, or artxﬁee to defraud | |
(b) | tomake any lmtmestatementofamatena! fact or to onnttostateamntenal fact
n necwsarymordertomakethestatememmade,mthehghtofthemreumstanees
| under wlnch they were mede, not tmsleadmg or
) | to engage in any act, prachce, or course of business whxeh operates or would
‘opemteasaﬁ'audordecextuponanyperson. " |
ITIS HEREBY FURTHER ORDERED ADJUDGED, AND DECREED that Defendant ,
~ and Defendant s agents, servants, employeee, attomeys and all persons in active concert or
-parnclpanon-wxdx them who reeelve actual notice of this Fmal Judgment by personal service or
" otherwise are pennanenﬂy restralned and enjomed from violating Section 14(e) of the Exchange o
Act [15 U S. C § 78n(e)] and Rule l4e-3 [17 CF. R. § 240. 14e-3] promulgated thereunder,
connectxon with any tender oﬁ"er or reqnest or invitation for tenders, from enigaging in any
ﬁ'audulent, deceptwe, or mampulanve act or practice, by:
(@  purchasing or sellmg or causmg to be purchased or sold the secunnes
sought orto be sought i m such tender offer, seeuntxee convemble into or
: exchangeable for any such securities or any op'non or nght to obtam or
dispose of any of the foregomg secunnes while in possession of material
mformatlon relating to such. tender offer that Defendant knows or has

reason to know is nonpublic and knows or has reason to know has been
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)

acquired dn'cctly or indirectly from the offenngpmon, the issuer of the
securities sought oxi'b to be sought by VSu‘ch tendcr offer; or any officer, |
directbr, partner, empioyec or other person acting on behalf of the offering

* person or such issuer, unless within a ieasom_lile tlme pﬂoi' to aﬁy such
- purchase or sélé such i@fqrmaﬁon and its source arepubhcly disclosed by |

press release or otherwise; or

communicating matenal, nonpublic information relating to a tender offer,
which Defendant knows 6;' has reason to know isnonpubliq and knows or |
has reason to lnmwhasbemacqmred directly or indirecﬂy fomthe
offering person;th issuer of the securities sought o o be sought by such
tender oﬁ'ér; oé-.any officer, dnrector, partner, employ;ee, advisor, or other
person acting on behalf of the offering person of such issuer, to aﬁy berson :
undes circumstances in which i s reasonably forescesble that such

communication is'likeiy‘ib result in the purchase or sale of securities in the

~ manner described in subpa_ragﬂaph (2) 5bove; except that this paragraph

shall not apply to a communication made in good faith ~ ~

(@ tothe officers, dnectors, partners or employees of the

oﬁ'e:i.ng‘ pé;rson, to its advisors ér' to other persons, involved
| m the plannihg, financing, preparation of execution of such
tender offer; | | o
(i) tothe issuer whose securities are sought or to be sought by

such tender offer, to its offcers, directors, partners,
employees or advxsors or to other persons involved in the

3 :
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planning, ﬁnancmg, preparation or execution c;f the
acti\(iti&é of the issuer with respect to sugh-tendef offer; or

| (iii) to any petson pursuant to a requirement of aﬂy statute or
rule or regulation promulgated thereunder.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that Defendant is liable
for disgorgement of $27, 634 reprcsentmg proﬁts gamed as a result of the conduot alleged in the
Complamt, together with prejudgment mterest thereon in the amount of $1,991, and a civil
penalty in the amount of $27 634 pursuant to Secuon 21A of the Exchange Act[1SUS.C. §
78u~l] Defendmt shall satisfy thls obhgatmn by paying $57,259 to the Secuntles and Exchange ’
Commission within 14 days afier entry of tis Final Judgment. |

Defendant may transmit payment clectmmcally to the Commission, which will pmvﬁe

” detaxled ACH transfer/l’edmre Wons upon request. Payment may also be made directly - “
from a bank account via Pay.gov through the SEC website at
Mw_w_&m@h@dg_wgmm Defendant may aiso pay by certlﬁed check, bank
cashier’s check, or Umwd States postal money order payable to the Securities and Bxchange
Commission, whxch shall be delivered or mmled to
| Enterprise Services Center - |

Accounts Receivable Branch

6500 South MacArthur Boulevard

~ Oklshoma City, OK 73169
and shall be accompanied by a letter identifying the case title, civil action number, and name of
‘ this Court; Steven G. Rosen as a &W,m this action; and specxfymg that paymmt. is made
pursuant to this Final Judgment. |
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Defendant shall sunultaneonsly transxmt photocoples of evidence of payment and case
xdennfymg mformatxon to the Commlssxon s counsel in this action. By makmg this payment,
Defendant mlmqmshes all legal and equitable right, title, and mterest in such funds and no part
oftbefundsshallberetnmedtoDefendant. TheCommmsxonshallsendtheﬁmdspmdpmsuant

~ to this Final Judgmenttotbe United States Treasury

The Comxmss:on may enforce the Couxt’s judgment for dnsgorgemem and prejudgmem
interest by moving for civil contempt (and/or through ¢ other collection procedum authonzed by
law) at any time after 14 days following entry of this Final Judgment. Defendant shall pay post
Judgment mtexvest on any delmquent amounts pursuant to 28 U.S. C § 1961,

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED that based on

Defendant’s cooperation in a Commission investigation and/or related enforcement action, the

Court is not ordering Defendant to pay a civil penalty in excess of $27,634. Ifat any time

following the entry of the Final Judgment the cmim obtains information indicating that
Defendant knowmgly provided matenally false or misleading mfonnauon or matenals to the

" Commission or in a related proceedmg, the Commission may, at its sole d:scretxon and without:

prior notice to the Defendant, petition the Court for an order requiring Defendant to pay an -
additional civil penalty. In connection with any sucﬁ petition and at any hearing held onsucha
motion: (a) Defendant will be precluded from arguing that he did not violate the federal
securities laws as alleged in the Complmnt (b) Defendant may not challenge the validity of the
Judgment, thls Consent, or any related Undertakmgs, (c) the alleganons of the Complamt, solely

for the purposes of such motlon, shall be accepted as and deemed tme by the Court; and (d) the
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Court may determme the issues raised in the motion oﬁ the basis of affidavits, declarations,
excerpts of sworh,deposiﬁon or investigative testimony, and documentan? eﬁdeﬁee without
regard to the standards for summary judgment contained in Rule ss(cj of the Federal Rules of
Civil Procedure Under these circumstances, the partm may take dnscovery, mcludmg d:scovery

from appropnate non-pames

V.
IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that the Consentis
mcoxporated herein with the same force and effect as if fully set forth herein, and that Defendant
shall comply with all of the undertakings and agreements set forth therein.

- VL

ITIS FURTHER ORDERED, ADJUDGED AND DECREED that, solely for purposes of
~ exceptions to discharge set forth in Section 523 oftheBankmptcy Code, 11US C §523,the
. allegations in the Complaint are true and admltted by Defendant, and ﬁmher, any debt for
disgorgement, prejudgment mterest, civil penalty or other amounts d;ie by Defendant under this
Final Judgment‘ or any other judgment, order, consent onder. decree or settlemem agreéinent
entered in connectxon with this proceedmg, is a debt for the vmlatxon by Defendant of the federal
| secunnes laws or any regulat:on or order 1ssued under such laws, as set forth in Sectlon

523(a)(19) of the Bankruptey Code, 11 U.S.C. § 523(a)(19).
‘ VIL
IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that this Court shall retain
j_urisdietien of this matter for the purposes of enforcing the terms of this Final Judgment.
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VIL | |
There being no just reason for delay, pursuant to Rule 54(b) of the Federal Rules of Civil
Procedure, the Clerk is ordered to enter this Final Judgment forthwith and without further notice.

UNITED STATES msrmcr mocﬁ T




" Case 3:15-cv-07118-AET-LHG Document 11 Filed 10/01/15 Page 15 of 22 PageID 197
Case 3:15-cv-07118-AET-LHG Document 6-1 F”led 09/28/15 Page 1of7 PagelD 97 »

UNITED STATES DISTRICT COURT
DISTRICT OF NEW JERSEY

SECURITIES AND EXCHANGB COMMISSION

Plamnﬁ', o
CA.No._ -
V. ' .
STEVEN G. ROSEN et al.,

. Defendants.

FINAL JUDGMENT AS TO DEFENDANT STEVEN G. ROSEN
" The Securities and Exchange Commlssxon havmg filed a Complamt and Defendant |
Steven G. Rosen (“Defendant”) havmg entered a general appeamnce, consented to the Court’s
jurisdiction over Defendam and the subject matter of this action; oonsented to entry of this Fxml
Judgment w:thout admltung or denying the alleganons of the Complamt (exceptasto
' Junsdxctxon and except as otherwise provxded herem in paragraph VI); waived ﬁndmgs offact
and conclusxons of law, and wmved any right to appeal from this Final Judgment:

L .
© ITISHEREBY ORDERED, ADJUDGED, AND DECREED that Defendant and
| Dgfeﬁdant’; agents, sefvants, employees; attqméy;, and all persons in actlve conce@ or |
participation with them who recive actual notice of this Final Judgment by personal servxce or
otherwise are permanently restrained and enjoihe& from violating, directly or indifecﬂjg Section
10(b) of the Securities Exchange Act of 1934 (the “Exchange Act”) [15U. S C § 781(b)] and
Rule 10b-5 pmmulgated thereunder [17 C.FR. § 240.10b-5), by using any means or
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instrumentality of mterstate commerce, orof the mails, or of any facxhty of any national
securities exchange, in connecnon wnh the purchase or sale of any secunty S
‘ (e) to employ any devxce, scheme, or amﬁce to deﬁaud
‘k‘(b) ' tomake any untmestatementofamnterialfactortoommostateamatenel fact
necwsatymordertomakethestahementsmade,mthehghtofthemmumstmoes -
| under which they were made, riot mlsleadmg or
(© to engage in any act, praotlce, or course of busmess which operates or would

' opemteasaﬁ'audordecextuponanyperson.

L
JITIS HEREBY FURTHER ORDERED ADJUDGED AND DECREED that Defendant
and Defendant [} agents servants, employees, attomeys, and all persons in active concert or
‘participation with tbem who receive actusl nouce of ﬂns Fmal Judgmem by pemonal service or
otherwise are permanently restrained and enjoined from vmlatmg Section 14(c) of the Exchange |
Act [15 U 8.C.§ 78n(e)] and Rule 14e~3 17 C.F.R. § 240. 14e-3] promnlgated thereunder,
connection with any tender offer or requ%'t or invitation for tenders, from engagmg in any
) fraudulent, deceptive, or mampultmve act or pracnce, by:
(@  purchasing or sellmg or causmg to he purchased or sold the securities
~ sought or to be sought in such tender offer, securities convertible into or
, exehahgeable for any sﬁch securiﬁee or any option or right to obtain or
dxspose of any of the foregomg secunues whxle in possessxon of material
mformanon relating to such tender offer that Defendant knows or has

reason to know is nonpubhc and knows or has reason to know has been
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acquired directly or indirectly. fmm the oifering person, the issuer of the
secuntles sought or to be sought by such tender offer; or any ofﬁcer, h
| : dnrector partner, employee or other person actmg on behalf of the offering
: person orsuch issuer, unless within. areasonable tune pnorto any such |
‘» purchase or sale such mformanon aud its source are. pubhely dlsclosed by \
| 'press release or otherwxse.

(b) communicating matenal, nonpubhc mformauon reluung toa tender oﬁ‘er,
which Defendant knows or has reason to know is nonpubhcvand knows or
hasreason toknowhas beenacquu-ed drrectlyormdueoﬂy from the |
oﬂ'enng person; the issuer of the securmes sought or to be sought by suoh‘
tender offer; or any ofﬁcer, drrecwr partner, employee advxsor, or other

- person actmg on behalfof the oﬂ‘enng person of such issuer, to any person ‘
under crrcumetances in whrch itis reasonably foreseeable that such |
- commumeanon is hkely to result in the purchase or sale of securities in the
manner descnbed in subparagraph (a) above, except that tlns paragraph
shallnotapplytoeeommumcauonmadem good-faith

(i) to the officers, duectors, partners or employees of the

offering person, to its advisors or to other porsons, involved
| m the planmng, financing, preparanon ot exeelmon of such
tender offer,

@) to the issuer whose securities are soughx or to be sought by
such tender oﬁ'er, to 1ts ofﬁcers, drrectors, partners, :
employees or advisors or to other persons involved in the

3
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planning, ﬁnancing, preparation or execution cf the
activ_iﬁee of the issuer with respect to such tender offer; or
| Gil) to anypersonpinsuantto arequircmentofanystameor
-~ rule or regulation ptomulgated thereunder

lT. IS FURTHER ORDERED, ADJUDGED AND DECREED that Defendant is liable \
for dlsgorgement of $27,634, represennng proﬁts gamed asa resuh of the conduct alleged in the
Complamt, together with pre]udgment interest thereon i in the amount of $1,991, and a civil
penalty inthe amount of $27 634 pursuam to Section 21A of the Exchange Act[15USLC. §
78u-1] Defendant shall satisfy this obligation by paying $57,259 to the Secunnes and Exchange '
Commission within 14 days afle entry of this Final Judgment. |
_ Defendant may transmit payment e!ectromcally to the Coﬁmmmom wlnch will pm\nde
| detaxled ACH,transfer[Fedwnre instructions upon request. Payment may also be made directly - |
from a bank account via Pay.gov through the SEC website at
M.wigﬁssﬂgﬁm Defmdamlnayalsor’aybycemﬁed check, bank
cashier’s check, or Umted States postal money order payable to the Securities and Bxchange
Commxssxon, wlnch shall be dehvered or malled to
Enterprise Services Center
Accounts Receivable Branch
6500 South MacArthur Boulevard
Oklahoma City, OK 73169 -
and shall be accompanied by a letter 1dennfymg the case title, civil action number, and name of
“this Count; Steven G. Rosenasadefendantmthns action; andspecxfymgthatpaymentxs made

pursuant to this Final Judgment.
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Defendant shall sxmultaneously transmxt photocopies of ev:denee of payment and case

xdentlfymg mformanon to the Commxssxon s counsel in this action. By makmg this payment,

- Defendant relmqmshes all legal and eqmtable right, title, and mterest in such funds and no part
oftheﬁmdsshallberemmedtoDefendant. The Commxssnonshallmdﬁxeﬁmdspmd pursuant |

o this Final Judgment to the United Statee Treasury

The Commxssmn may enforce the Court’s Judgment for dxsgorgement and prejudgment
interest by moving for civil contempt (and/or through other eollecuon procedures authorized by
law) at any time after 14 days following entry of this Final Judgment. Defendant shall pay post
judgment mterest on any delinquent amounts pursuant to 28 U.S. C § 1961.

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED that based on
Defendent’s eoeperation ina Comniission investigation and/or related enforcement acnon, the
Court is not ordering Defendant to pay a civil penalty in excess of $27,634. Ifat any fme
following the entry of the Final Judgment the Commxssion obtains mfonnahon mdlcatmg that
Defendant knowmgly prov1ded matenally false or nnsleadmg mformahon or matenals to the
Commission or in a related pn_'oeeedmg, the Commission may, at its sole discretion and without:
prior xietiee to the Defendant, peti'tion'_the Court for an order requiring Defendant to pay an -
additional civil penalty.' In connection with any sucﬁ petition and at anf hearing held onsucha
motion: (a) Defendant will be precluded from arguingthat he did not violate the federal
securities laws as alleged in the Complaint; (b) Defendant may not challenge the validity of the

Judgment, thls Consent, or any related Undertakmgs, (c) the allegations of the Complamt, solely

for the pmposen of such motion, shall be accepted as and deemed true by the Court' and (d) the
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Court may determine the issues raised in the motion on the basis of affidavits, declarations,
exceréts of swom deposition or ilivesti’gativg testimony, and documentaty‘ evidehce without
régard to the standards for sﬁnnnar); judgment contained in Rule 56(c) of the Federal Rules of
Civil Procedure. Under these cnrcumstances, the partws may take dxscovery, including d13covery

. ﬁ'om appropnatc non-partxes.

V.
IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that the Consent is
mcorporated herein with the same force and effect as if fully set forth herein, and that Defendant

shall comply with all of the undertakings and agreements set forth therein.

VI.

* [TISFURTHER ORDERED, ADJUDGED, AND DECREED that, solely for purposes of
* exceptions to discharge set forth in Section 523 of the Bankruptcy Code, 11 US.C. § 523, the
- allegations in the Complaint are true and a'dmitté;l by Defendant, and further, any debt for
disgorgement, prejudgmet interest, civil penalty or other amounts due by Defendant under this
Final Judgment or any other judg:ﬁent, order, consent order; decree or settlemem agreément
entered in coimeption with this proceeding, is a debt for the violation by Defendant of the federal
| §ecuﬁﬁes laws or any 'regulaﬁon or order issued under such laws, as set forth in Séction

© 523(a)(19) of the Bankruptcy Code, 11 US.C. § 523(a)(19).

| VIL
IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that this Court shall retain

jurisdiction of this matter for the purposes of enforcing the terms of this Final Judgment.
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| VI |
There being no just reason fbr delay. pursuant to Rule 54(b) of the Federal Rules of Civil |

Procedure, the Clerk is ordered to enter this Final Judgment forthwith and without further notice.

QDated / 2745

UNITED STATES DISTRICT JUD(?
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