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UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

- SECURITIES AND EXCHANGE COMMISSION,

Plaintiff, | N
A\ - : . -] Civil Action No.
‘ 1 1:05 CV 02051 (RWR)
SCOTT GERSHON, PAUL CIFALDI NE1L SILVER, ‘
and ROBERT DAVIS,

Defendants.

AMENDED FINAL JUDGNJIENT ASTO DEFENDANT PAUL CIF‘ALDI

The Secuntles and Exchange Comrmssmn having filed a Complalnt and Defendant Paul
Cifaldi (“Defcnda:nt”) havmg entered a general appearance; consented to the Court s jurisdiction
‘over Defendant and the subject matter of this action; consented to entry of this Fm_al Judgment
without admitting or denying the allegations of the Complaint (except as to jurisdiction); waived

. : r
findings of fact and conclusions of law; and waived any right to appeal from this Final Judgment:

L
ITIS HEREBY FURTHER ORDERED, ADJUDGED, AND DECR.EED that Defendant
| and Deféndant's agents, servants, employees, attorneys, and all persons in écti\qe concert Or
participation with them who receive actual notice of this Final Judgment by pegsonal service or
otherwis.e: are permanently restrained and enjoined from violating Section 5 of the Securities Act
[15U.S.C: § 77e] by, directly or indirectly, in the absence of any applicable exemption:
(a) Unless a registration statement is in effect as to a security, making use of any.
means o instruments of transportation or communication in i_ntérs:tate commerce
or of the mails to sell such security through the use or medium of any prospectus

or otherwise;
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(b) Unless a registration statement 1s ineffectastoa se@;g-l%i_ty, garTying Or causingto
be carried‘thr.ough ﬂle mails or in interstate commerce, by any means or
insu-ﬁmé_nlts of -t_raﬁsportation; any such sccunty for the buiposc of sale or for

 delivery after sale, or |

(c) - Maklng use of any ineans or métru.ments of transportatmn or commumcatlon in
: ;ntergtate COMMEIce oxf.qf the mails to offer to sell or-offgzj to. buy through the use
‘ or medium of any prosp;#ms_qr otherwisg any Secﬁﬁty,' @lﬁss a ‘registrat’ion
statement has béen ﬁied with the Commissi’on as to such secu;rity, ér while the
reg:stmtmn statement is the sub]ect of a refusal order or stop order or (pnor to the
eﬂ'ectwe date of the reg1strat10n statement) any public proceedmg or examination
under Section 8 of the.Secun’_ags Act [15U. S_.C. § 77h].

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED that Defendant
and Defendant’s agents, servants, employees, attorneys, and a11 persons in active ééncer‘t or
‘particip.ation with them who receive actual notice of this Final Judgment by personal service or

" otherwise are pennaneﬁﬂy restrained and enjoined from violating Section 1 7(a) of the Securities
~ Act[15 US.C.§ 77q(a_)]—i_ﬁ the offer or sale of any security by the use of any means or
" instruments of transportation or communication in interstate wﬁunerce or by use of the mails,
directly or indire'ctly:
(a) to employ any device, scheme, or artifice to defraud;
(b)  to obtain money or property by means of any untrue statement of a material fact

or any omission of a material fact necessary in order to make the statements
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made,r-in light of the circumstances under which they were made, ncﬁ misleading;
or -

(5:) to engagé in any tr%msaction, practice, 01; coﬁéé of Busi_ness which eperates or’

. would'operate as a fraud or deceit upon the purchaser. -’

 IT IS HEREBY ORDERED, ADJUDGED, AND DECREED that Defendant and
Deféhdant’s agents, servants, employeeQ, attorneys, and all persons in active concert or
participation with them who receive actual notice of this Final Judgment by personal service (-Jl'
otherwi;e ate pcrmz-mcr:ﬂly restrained and enjoined from violating, directly or indirectly, Section
10{(b) Of the S-ecurifies Exchange Act of 1934 (the “Exchange Act”) [15U.8.C. § ‘78j(b)] and
RuI.e 10b-5 promulgated thereunder [17 CF.R. § 240.10b-5], by u'sihg any means or
instrumentality of inter#tate commerce, or of the mails, or of any facility of any national
securities exchange, in comection with the purchase or sale of any secufity:

(a) to employ any device, scheme, or artifice to defraud;

b) to méké any untfue statement of a mateﬂal fact or to omit to state a matefial fact
necessary in order to make the statements made, in the lig,tﬁ of the circumstances
under which they were made, hot misleading; or

{c) to engage in any abt, practice, or course of business which operates or would

| operate as a fraud or deceit upon any person.
V.
ITI1S FURTHER ORDERED, ADJUDGED, AND DECREED that-_Defenﬂant,'and
Defendaﬁts’ agents, servants, employees, attoniey_s-in—fact, and all pefso‘ns in active concert or

participation with them who receive actual notice of the Final Judgment by personal service or
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otherwise are permanently restrained and enjoined from vio]ating, directly or indirectly, Section

13(b)(5) of the Exchange Act[1 5 US.C.§ 78m(b)(5)} and Ruies 13b2-1 and 13b2-2 therennder -

[17 C F.R:88 240.13b2-1 and 240 13b2-2], by k:nowmgly carcumventmg or Imowmgly failing to

implement a system of ir_x,tema_ll acc':m-mting c_ontro}s or knowingly fa]-SI_fymg any book, record, or
account.
A |

IT IS FURTHER ORDERED, AﬁIUDGEDQ=MD DECREED ._that Defendant, and
Defendants’ agents, servants, employees, attorneys-in-fact; and all persons in a_ctive_co‘ncert_ or
particip_gtion v;rith t‘t.l.eniiwho receive actual notice of the Final Judgment .'by personal service or
otherwise, are permanently restrained and enjoined from ai‘ding.and abetting violations of
Section 15(a) of the Exchange Act [15U.S.C. § 780}.

VL
IT 1S FURTHER ORDERED, ADJUDGED, AND DECREED that Defendant, and

Defendants’ agents, servants, employees, attorneys-in-fact, and all persons in active concert or

participation with them who receive actual notice of the Final Judgment by personal service or

otherwise, are permanently restrained and enjoined from aiding and abetting violations of

~ Sectton 13(a) Qf the Exchange Act [15 U.S.C. § 78m(a)] and Rules 12b-20, 13a-1 and 13a-13

thereunder {17 C.F.R. §§ 240.12b-20, 240.132-1 and 240.13a-13] by filing with the Comnﬁssion
anﬁ perio&ic report which contains any untrue statement of material fact, or which omits to state

a material fact necessary in order to make the statements made, in the light of the circumstances

under which they were made, not misleading, or which fails to comply in any material respect

with the requirements of Exchange Act Section 13(a) [15 U.S.C. § 78m{a)] and the rules and
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regulations ﬂlereundé‘r, unless Defendant acts in good faith and does not directly or indirectly
induce the act or acts eonstituting the violation. |
VIL o .

IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that Defendant and
Defendant’s agents, servants, employees, attorneys-in-fact, and all persons in active concert or
participation with them who receive actual notice of the Final Iudgmeﬁt by personal service or
otherwise, are permanently restrained é.n‘d enjoined from aiding and abetfinig any violation of
Sections 13(b)(2)(A) and 13(b)}2)(B) of the Exchange Act [15 U.S.C. §§ 78m(b)2)(A) and
78m(b}(2)(B)], by 1§1ining1y providing substantial assistance to an issuer that fails to: (a) make
and keep books, records, and accounts, which, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of assets of the issuer, as required by Exchange Act Section
132X A) [15US.C. § 78m(b)(2)(A)], or (b) devise and maintain a system of hate;nal
accounting controls sufficient to provide reasonable assurances that transactions are recorded as
necessary (1) to ﬁermit preparation of financial statements 1n conformity with generally accepted

: accounting principles or any other criteria applicable to such statements, and (2) to maintain
accountability for assets, as required by Exchange Act Section ]3(b)(2)(Bj [15U8.C. §
. TBm(b)2)B)}.
VILL

IT‘ IS FURTHER ORDERED, ADJUDGED, AND DECREED that, pursuant to Section
21(d)(2) of the Ex’changé Act [15U.S8.C. § 78u(d)(2)], Defendant is prdhibit’ed permanently from
acting as an officer or director of any issuer that has a class of securities registered pursuant to
Section 12 of the Exchange Act [15U.S.C. § 781} or that is required to file reports pursuant to

Section 15(d) of the Exchange Act [15 U.8.C. § 780(d)].
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IX.
IT IS HEREEY FURTHER ORDERED, ADJUDGED, AND DECREED that Defendant
‘ is liable for=. dis gorgémé_nt.bf '$45<,:736, representing. -proﬁ_ts. géined as a result of the-eonduct
alleged in_-the_CompIaint, tog_gthe‘r with prejudgment interest thereon in the amouﬁt of $8,190.86,
for a total of $53,926.86. Based on Defendari_i_’s éwo_m repres{a_ntations in his Statement of
Financial Cpﬁdit_i‘on dated January 29, 20(5;4, and other documents and mfo;jnation_submitted to
the C'ommission,' however, the Court is ﬁot ordering Defcndam to pay a ciwﬂ-pgnaljy :_md |
payment of all of .t,he disgorgement and pre-judgment interest thereon is waived. Dgfcpdant shall
also pay .post—judgrﬁenf interest on any delinquent amounts pursuant to 28 USC § 1_961. Thg
determination not tbf.impqse a civil penalty and to waive payment of the di_égorgement and pre-
judgment nterest is.é:ontinggnt upon the accuracy and completeness of Defendant's Statement of
-Financial Condition. If at any time following the entry of this Final Judgment the Commission
obtains information indicating that Defendant’s represehtatior_as to the Commission concéming

his assets, income, Habilities, or net worth were fraudulent, misleading, inaccurate, or incomplete

T

V'in any material respect as of the time such representations were made, the Commission may, at
its sole discretion and without prior notice to Defendant, petition the Couﬁ for an ordgr requiring
- Defendant to pay the unpaid portion of the disgorgement, pre~judgment and post-judgment
interest thereon, and the maximum civil penalty allowable under the Iaw.. In connection with any
such petition, the only issue shall be whether the financial information provided by Defendant
was fréud_ulent, misleading, inaclcurate, or inéomp!ete in any material respect as of the time such
representations were made. In its petition, the.Commission may move this Court to consider all
available remedies, including, but not limited to, ofdering Defendant to pay funds or assets,

directing the forfeiture of any assets, or sanctions for contempt of this Final Judgment. The
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Commission may also request additional discovery. Defendant may not, by way of defenseto
such petition: (1) ch'auengé the validity of the Consenit or this Final J’udginent; (2) cémtest the
| "allegations in the Complaint filed by the Cmﬁmissio’n; 3 aééert that payment of disgorgement,
pre-judgment and post—judgrpent interest dr_Aa civil pe;mI'ty ghquld not be ordered; (4) contest the
amouﬁt of disgorgement and pre-judgment and ﬁost—judgment interest; {5) contest the imposition
of the maximum civil penalty allowable-uﬁdef the-la\#; or (6) assert any defense to liability or
- reniédy-, including, but not limited to, aruly statute of limitations defense.
X
- IT IS FURTHER ORDERED, ADJUDGED, AND DECkEED that the Consent is
, incqrpqrated herein with the same force and effect as if fully set forth herein, and that Defendant
shall comply with all of the undertakings and agrccment; set forth therein.
| X1
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 Judgme;i.t._
| XIL,
-, There being no just reason for deldy, pursuant to Rule 54(b} of the.'Federal Rules of Civil

: __P_f_ocedui'a, the Clerk is ordered to eil_tei' this Final Judgment forthwith and without further notice.

Dated: é&@ 3 , 2005 | M "

UNITED STATES DISTRICT JUDGE
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