
UNITED STATES DISTRICT COURT 

ELECT IZONICALLY FILED 
SECURITIES AND EXCHANGE COMMISSION, 

Plaintiff, 

v. 

SMART ONLINE, INC., ET AL., 

Defendants. I 
PARTIAL JUDGMENT OF PERMANENT INJUNCTIVE RELIEF AND OTHER 

RELIEF BY CONSENT AGAINST DENNIS MICHAEL NOURI 

The Securities and Exchange Commission ("Commission" ) having fi\ed a Complaint and 

Defendant Dennis Michael Noun (Wefendant'? having entered a general appearance; consented 

to the Court's jurisdiction over Defendant and the subject manex of this action; consented to 

entry of this Partial Judgment of Permanent Injunctive Relief and Other Relief by Consent 

Against Dennis Michael Noun ("Judgment") without admitting or denying the allegations of the 

Complaint (except as to jurisdiction); waived findings of fact and conclusions of law; and waived 

any right to appeal From this Judgment: 

I. 

1T 3s HEREBY ORDERED, ADJUDGED, AND DECREED that Defendant and 

Defendant's agents, servants, employees, attorneys, and all persons in active concert or 

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

othenvise are permanently restrained and enjoined fiom violating, directly or indirectly, Section 

10(b) of the Securities Exchange Act of 1934 (the "Exchange Act") [15 U.S.C. 78j(b)] and 
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Rule lob-5 promulgated thereunder [17 C.F.R. 5 240.10b-51, by using any means or 

instrumentality of interstate commerce, or of the mails, or of any facility of any national 

securities exchange, in connection with the purchase or sale of any security: 

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

(b) to make any untrue statement of a material fact or to omit to state amaterial fact 

necessaty in order to make the statementsmade, in the light of the circumstances 

under which they were made, not misleading; or 

(c) to engage in any act, practice, or course ofbusiness which operates or would 

operate as a fraud or deceit upon any person. 

n. 

1T IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED that Defendant 

and Defendant's agents, servants, employees, attorneys, and all persons in active concert or 

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

otherwise are permanently restrained and enjoined from violating Section 17(a) of the Securities 

Act of 1933 (the "Securities Act") [15 U.S.C. 5 77q(a)] in the offer or sale of any security by the 

use of any means or instruments of transportation or communication in interstate commerce or by 

use of the mails, directly or indirectly: 

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

(b) to obtain money or property by means of any untrue statcrnent of a material fact 

or any omission of a material fact necessary in order to make the statements 

made, in light of the circumstances under which they were made, not misleading; 

or 
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(c) to engage in any transaction, practice, or course ofbusiness which operates or 

would operate as a fraud or deceit upon the purchaser. 

m. 

IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that, pursuant to Section 

21(d)(2) ofthe Exchange Act [IS U.S.C. 5 78u(d)(2)] and Section 20(e) ofthe Securities Act [IS 

U.S.C. § 77t(e)], Defendant is prohibited from acting as an oficer or director of any issuer that 

has a class of securities registered pursuant to Section 12 of the Exchange Act [I5 U.S.C. 5 7811 

or that is required to file reports pursuant to Section 15(d) of thc Exchange Act [ I  5 U.S.C. 

§ 780(d)l. 

IV. 

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED thal issues 

relaled to Defendant's disgorgement of any ill-gotten gains shall be determined at a later date by 

agreement of the parties, or failing that, by the Court. 

v. 

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED that the 

Commission's claims for civil penalties from Defendant pursuant to Section 20(d) of the 

Securities Act [15 U.S.C. 5 77t(d)] and Section 21(d)(3) of the Exchange Act [ I5  U.S.C. 

§78u(d)(3)] shall be resolved at a later date by agreement of the parties, or failing that, by the 

Court. 

VI. 
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IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that the Consent is 

incorporated 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. 

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 Judgment. 

vm. 

There being no just reason for delay, pursuant to Rule 54@) of the Federal Rules of Civil 

Procedure, the Clerk is ordered to enter this Judgment forthwith and without further notice. 
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UNITED STATES DISTRICT COURT 
SOUTliERN DISTRICT OF m W  YORK 

- 
SECUlUTE-9 AND EXCHANQE COMSSION, 

v. 

SMART ONLME. INC., ET AL., 

C.A. No. 07-7960 @KC) 

CONSENT OF DEFENDANT DENNlS MlCIIAEL NOURI 

1. Defendant Dcnois Micbacl NocPi ("Dcfcdmt") acknowledges having been 

served with the complaint in this d o n ,  mtas n g a d  appeamce, and admits the Comt's 

jlairdch'w wcr Defendant nud ova tbe subjcct maria of thir action. 

2. Withou admitting ordeaying tha hoeg&iationr of the complaint (except ar to 

pmd and vubjat nuam jwiodistion, which Defendant admim), IMhdmt hereby cmrrwts to 

the mby of the Partial ludgmun ofPmn8nc11t injmaive Relief Md Otba Relief by Conrcnt 

Against Dennis Michael Nouri in the f m  altachcd hcrcto (me 'Judgmem") md iocorpomtcd by 

rcfcfcrence herein, which, among 0 t h ~  things, p e m m d y  rcdmh aad enjoins Defendant from 

violation of Section 17(a) of the Seavities Act of 1933 ( t h c ' ~ c d  Act", [15 U.S.C. 

g 77q(a)], Section 10@) of lhc Sccwitics Fxcbnnge Act of 1934 (tbc 'T?xcbnngc Ad7 [IS 

U.S.C. 6 78j@)] rmd Rule lob5 plomulgalcd thereunk [17 C.F.R. 240.1Ob-51, sod pmhibita 

Dehdcmt fmm .dq as an o f f b r  or dircctcr of my is- thnt has a ckss of srmritia 

registered pursuant to S d w  12 of the E x w e  Act [I 5 U.S.C. j 781 or that is xeqoird to file 

rcpom punwmt to Sstion l y d )  of the Exctumgr Act [15 U.S.C. 5 780(d)]. 
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3. Deferdad wniva (be eahy of f b b g s  of fect aad c o n c l h  of law pr rsu~t  to 

Ruk 52 of Ule Federal Rulw of civil Ibedwc. 

4. Debdant waives the right if my, to a jug hid and to appeal fiom tht cnhy of 

tbc Judgment. 

5. Defendant en- into this Cwsent wlmmrily and qre%mls thsl M tbrutr, 

off-, promises, or indwemmts of my Liad have bccn madc by the Commission or any 

member, o h ,  employee, agent, or rrpnssrtativc of the Commission to induce Dcfmdd to 

enta into U s  Consent. 

6. D d W  agrees that this Coolsnt sbsll be iocorporatcd into the Judgment with 

the name force and effect m if fully set f& lhacin 

7. Dcfadant will ma oppose the mfonxmcnt of lbc Judgmcat on the gmund, if any 

exists, that it faile to comply with Rule 65(d) of the Pcdaal Roles of Civil Romdurc, and hereby 

waives any objection bascd thamn. 

8 .  Defendant wnivcs Jervice of the Judgment and agras hat entry of the Judgment 

by tbc C o t  and filing with thc a u k  of the Cowl will ainstituk now to Dcfdmt of ita tams 

atd conditiaos. Defmdant furlber agcca to p v i d e  wnmscl for tk Commirion, within thitty 

day8 &Q the 1-1 is filed wih tbt Cluk of the Corn with nu &davit or d e c l d o n  

cwiq that Dcfcndaod has received ad nad a wpy of the iudgmmt 

9. Consistent with 17 C.F.R ZOZ.S(f), thia Commt m l v e s  only the claims luscncd 

against Dcfuidant in this civil pmcedng. D c h h t  acknowledges that no p m h  m 

repmentation hss been made by the Cammission ar any member. officu, employee, agent, or 

iepent.tiw dthc Conmission with rrgard to any ghninal liability thnt tmpy bavc ariaen or 

may srlsc fmm tk facts &lying this action or immunity h m  my such aiminal liebility. 
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D e f d t  waive any claim of Double Jcopsrdy hid upon tbt settlement of thir pmowding, 

including the imposition of any d y  or civil p d t y  he&. Defendant M a  h d e d g o s  

that the Cows entry of a permanent i n j d o n  may hove eollatwl eoquences unda fedwl 

or state law and the rules and replatiom of self-~gukatmy o&ona, l iming bosrda, sad 

other rcgulamy OT-OI~. Such collrnaal umseq- inelude, but are not limited lo, a 

aahmry disqual'ication with respd to man- or padcipation in, or associadon with a 

member of. a self-rcplatory o r p i d o n .  This shbkuy disqditiCutj0n bas W n S q w  tbst 

are scparatc 6wu any d o n  impased in an adDlinistratve pmc&ding. In Int ion,  in any 

di~fiplinary procaeding befm the Commission baclcd on the cntry of tbc injlPction in thir 

action, Dcfeudant undcrslands tbst he sbnll wt k pcrmifted to contest the h a a l  allegations of 

Ihc wmpluint in this action. 

LO. Defeudan! undnstands sad agrea to camply witb the Cammission's policy "not 

to p c d t  a dcfeadant or hspondmt to consent to ajudgment or order lhat impo~es a sanction 

wtile deny* the allegstion in the complaint or ordn for pmcsedings!' 17 CP.R 5 202.5. In 

compliance with thk policy, Defcndsnt agrees: (i) not to take my action or to makc or prmit  to 

be made my public statement doryine, d i d y  ox hdhcUy, any allegation in the mmplaim or 

creating the impmsion that the complaint is witbout factual basis; end (ui that upon the filing of 

this C o m f  Defendant h b y  withdraws my fled in chis stion to the extem &at tbcy 

deny any allegation in the mmplaht If Def& b& this agramcnt, the Commission 

may ~timibeColrrtto~thIudgmmtaad~thissdiontoirsactivedod;d.  

Nothing in this paragraph af&m Defendant'r: (i) testimonjd obligations; or (3) right to tnLe 

I& or fsctusl positions in l it iguh or ofhv lad pmcsDdings in which the Commission is not 

a m .  
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11. Defcndent hereby waives my rim uIldcr thc Equal Access lo Justice Acf (he 

Small Business Regulatory Enfonmvat P t h m a  Ac4 of 1996, or any other provision ofhw to 

seek from the United Smcs, or any agcm)., or any official of the United Stat= in hia or 

h a  official capacity, diFcctly or indimdy, reimbuncmnt ofattomy's f a  or otha fas. 

arpauies, or corn expend& by Ddmdant to defwd qdwt this action For these p w p u ,  

Dcfadant~thatDcfclldentismtotthsFaevailiagpanyinthisaaionsioferhe@o8bavc 

d c d  a good faith settlement 

12. In co&m with this action end any related judicial or adminidve 

proMding or investigation wmmcnccd by ihc Commiosion or to which the Commissioa is a 

par&, Dcfmht (i) to appeer and be inmviswed by Cornmidon staff at aucb h e a  end 

pldces an the stalTrrqucst8 upon cwcmblc wticc, (i) will accept mvk by mail a facsimile 

tmnmiasion of notices or subpoena i d  by the Commission for docutnents or testimony at 

depositions, hmbgs, or !aials, cu in wmech with any related imdgstion by Commission 

staff; (6) appoints Defendant's udmignod attorney a agad to n x c h  s u v i c c  of sueh noticca 

and subpomac; (iv) witb respect to such &as and subpomm, waivg the territorial ltmits on 

d c e  conIained in Rule 45 of the Federal Rules of Civil Rwcdue end any applicable local 

d e ~ , ~ ~ h ~ ~ r h c ~ r d m h ~ C 8 h a ~ e ~ l d g i n k a n d  

suhsisrsux acpcxps at th then-prcwhg US. Gwcmmntpr diem and (v) mmmts to 

p~sonal jurisdiction ovn Defcndsm in any U W  States Mct Court For pwpoxn of 

enforcing any sucb subpoena. 

13. Defrndsnt~sBiecathatthcionmaypr*mtibcJud~tototh~otmr 

l l l ~  snd m!Iy without fMhcf ndw. 
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14. Defendant 8sgRes that this Cnwt rhall d n  jurisdi~lim over this matter f9r the 

purpose of enfwcing the tcms of tbe Iud@nmt. 

Dated. ; /ar /o l  

On 4 q ,2009, i)a-i.l ~ L \ \ L L . (  WWI' , a penon h w n  to me. 
p n s d Y  &&d before m e l d  ~~knovrl&ed cucuhg tbe f o r e m  C o ~ t .  

Appmvcd as to form: 
(212) 6264941 

D Atto- for osfsod.nt 

-p 'h 
Baka & McKemie LLP 
I1  14 Avenue of the Amuicar 
New York, NY 1036 
(212) 6264355 
Attorney for Defendant 
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