
 UNITED STATES OF AMERICA 
 Before the 
 SECURITIES AND EXCHANGE COMMISSION 
 
 
ADMINISTRATIVE PROCEEDING 
File No. 3-18890 
 
 
In the Matter of 
 
ELDRICK E. WOODLEY d/b/a 
WOODLEY & CO. WEALTH 
STRATEGIES,  
 
Respondent. 
  

  
 

DIVISION OF ENFORCEMENT'S  
MOTION FOR DEFAULT JUDGMENT 
 

 
Pursuant to Rule 155 of the Securities and Exchange Commission’s (“Commission”) 

Rules of Practice, the Division of Enforcement (“Division”) moves for default judgment against 

Respondent Eldrick E. Woodley d/b/a Woodley & Co. Wealth Strategies (“Woodley”).   

I.       BACKGROUND 

On July 5, 2018, U.S. District Judge Keith Ellison issued a Memorandum and Order in 

Securities and Exchange Commission v. Eldrick E. Woodley d/b/a Woodley & Co. Wealth 

Strategies, Civil Action Number 4:15-CV-2767 (S.D. Tex. Houston Division), granting the SEC’s 

motion for final judgment by default against Woodley.  See Exhibit 1 (APP. 0001--0009), District 

Court Memorandum and Order.  Judge Ellison found that, from at least 2010, Woodley conducted 

business as an investment adviser through Woodley & Co. Wealth Strategies, an unincorporated 

sole proprietorship.  Id. at APP. 0001 (¶5).  Further, Judge Ellison found that from December 2010 

to December 2012, Woodley was registered as an investment adviser with the State of Texas.  Id. at 

APP. 0002 (¶6).  Judge Ellison also found that, from May 2012 to June 2014, Woodley perpetuated 

a fraudulent scheme against his clients, which entailed submitting invoices to bill his clients for 
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services he never actually performed, expenses that his clients did not request, and investments for 

his clients that were never made.  Id. (¶¶ 8-9).  As a result of this conduct, the Court found that 

Woodley submitted at least 34 fraudulent invoices that resulted in the misappropriation of 

$147,023.39 in funds from 10 clients.  Id. (¶¶ 10-11).  The Court also made a number of conclusions 

of law, including: 

• Woodley was an investment adviser for purposes of the Investment Advisers Act of 
1940 (“Advisers Act”), because he was registered as an investment adviser with the 
state when his violations began and he held himself out as one to his clients.  Id. at 
APP. 0003.  “His ostensibly legitimate business included advising his clients ‘as to 
the advisability of investing in, purchasing, or selling securities,’ per 15 U.S.C. § 
80b-2(11).”  Id. at APP. 0003-4. 

 
• Woodley violated Sections 206(1) and (2) of the Advisers Act, because his 

fraudulent fee invoices constituted a “device, scheme, or artifice” to defraud his 
clients, and his fraudulent billing constituted a “transaction, practice, or course of 
conduct” that operated as a fraud upon his clients.  Id. at APP. 0004.   

 
• Woodley engaged in his misconduct with scienter, because he “submitted inaccurate 

bills repeatedly, far too often for it to be accident or mistake.  He was challenged by 
a suspicious client and responded with a false story.  Pressed further, he cut off 
communication altogether.  This course of conduct suffices to show that Woodley 
employed his ‘device, scheme, or artifice’ intentionally to defraud his clients.”  Id. 

 
• Permanent injunctions were appropriate because the conduct was “fairly egregious, 

recurrent over a period of two years, and intentional, given its frequency and 
duration.”  Id. at APP. 0005.  The Court also concluded that “Woodley’s 
confrontation with his suspicious client indicates that he did not sincerely express 
recognition that his conduct was wrong, as does his failure to make an appearance in 
this Court.”  Id.  And, “the course of conduct established by the SEC lasted long 
enough and was brazen enough on its own to establish the requisite likelihood of 
future transgressions.”  Id.  

 
• Woodley fraudulently obtained $147,023.39 from his clients, which should be 

disgorged.  Id. at APP. 0006. 
 
• Woodley’s conduct warranted a third-tier penalty, because his violations involved 

fraud, deceit, and manipulation toward his clients, resulting in substantial losses.  Id. 
at APP. 0007. 
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• Noting that Woodley’s 34 violations harmed 10 clients, a penalty of $100,000 for 
each client harmed by Woodley was proportionate to his wrongdoing; thus, the 
Court imposed a penalty of $1 million.  Id. at APP. 0008. 

 
That same day (July 5, 2018), Judge Ellison issued a Final Judgment by Default against 

Woodley.  See Exhibit 2 (APP. 0010–13), District Court Final Judgment.  The Final Judgment: (a) 

permanently enjoined Woodley from future violations of Sections 206(1) and 206(2) of the 

Advisers Act; and (b) ordered Woodley to pay disgorgement of $147,023.39, representing profits 

gained as a result of the conduct alleged in the Complaint, together with prejudgment interest 

thereon in the amount of $22,549.47, and a civil penalty in the amount of $1 million pursuant to 

Section 209(e) of the Advisers Act.  Id. at APP. 0010--11. 

On November 9, 2018, the Commission instituted this proceeding against Woodley through 

the issuance of an Order Instituting Administrative Proceedings Pursuant to Section 203(f) of the 

Investment Advisers Act of 1940 and Notice of Hearing (the “OIP”).  See Exhibit 3 (APP. 0014--

20), OIP.   

On April 16, 2019, the Commission issued an Order Regarding Service, ordering the 

Division to file a status report concerning service of the OIP by April 30, 2019.  See Exhibit 4 

(APP. 0021--23), Order Regarding Service.  On April 30, 2019, the Division filed a Notice 

Regarding Status of Service.  See Exhibit 5 (APP. 0024—58), April 30, 2019 Notice.  On May 20, 

2019, the Division filed its Second Notice Regarding Status of Service, attaching the Second 

Declaration of B. David Fraser Regarding Status of Service.  See Exhibit 6 (APP. 0059--63), 

Second Notice.  Therein, the Division advised the Commission that: 

• The Division engaged a private process server to effect service on Woodley. 
 
• On May 8, 2019, the process server served Woodley, in accordance with Rule 

150(c)(1) of the Rules of Practice, with: (1) the OIP; (2) the April 16, 2019 Order 
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Regarding Service; and (3) the Division’s April 30, 2019 Notice Regarding Status of 
Service.  (Attaching executed Proof of Service from the process server). 

 
Id. at APP. 0061--63. 

On October 16, 2020, the Commission issued an Order to Show Cause.  See Exhibit 7 

(APP. 0064--66), Order to Show Cause.  The Commission identified that service of the OIP was 

made on Woodley on May 8, 2019, pursuant to Rule 141(a)(2)(i) of the Rules of Practice.  Id. at 

APP. 0064.  Further, the Order stated that Woodley’s answer to the OIP was required to be filed 

within 20 days of service of the OIP and, as of October 16, 2020, Woodley had not filed an answer.  

Id.  Accordingly, the Commission ordered Woodley to show cause by October 30, 2020 why he 

should not be deemed in default due to his failure to file an answer and to otherwise defend this 

proceeding.  Id.  The Commission identified that, “[w]hen a party defaults, the allegations in the 

OIP will be deemed to be true and the Commission may determine the proceeding against that party 

upon consideration of the record without holding a public hearing.”  Id. at APP. 0064--65. 

To date, Woodley has neither filed an answer to the OIP nor responded to the Commission’s 

Order to Show Cause nor communicated with counsel for the Division.  

II.       ARGUMENT 

A. Respondent is in default. 

Woodley was properly served on May 8, 2019, pursuant to Rule 141(a)(2)(i) of the Rules 

of Practice, as reflected by the Commission’s October 16, 2020 Order to Show Cause.  See APP. 

0061, 0063--64.  Having been properly served, Woodley was required by Rule 220 of the Rules 

of Practice to file an answer within 20 days of May 8, 2019.  See APP. 0015, 0064.  To date, 

Woodley has not filed an answer. 
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B. The allegations in the OIP are deemed true. 

Because Woodley has failed to answer the OIP, Rule 155 of the Rules of Practice 

provides that Woodley may be deemed to be in default and the Commission may determine the 

proceeding against him upon consideration of the record, including the OIP, the allegations of 

which may be deemed to be true.  See 17 C.F.R. § 201.155(a)(2) (emphasis added).  As Rule 

155(a) and the Commission’s October 16, 2020 Order to Show Cause make clear, when a party 

defaults, the allegations in the OIP may be deemed true.  Id.; APP. 0064--65 (citing Rules 155 

and 180 of the Rules of Practice). 

Among other things, the OIP alleges: 

• Woodley is 36 years old and resides in Katy, Texas.  See APP. 0014. 

• From December 2010 through December 2012, Woodley was registered as an 
investment adviser with the State of Texas, and at all relevant times conducted his 
investment advisory business under the name Woodley & Co. Wealth Strategies, 
an unincorporated sole proprietorship.  Id. 
 

• On July 5, 2018, a final judgment by default was entered against Woodley, 
permanently enjoining him from future violations of Sections 206(1) and 206(2) 
of the Advisers Act, in the civil action entitled Securities and Exchange 
Commission v. Eldrick E. Woodley d/b/a Woodley & Co. Wealth Strategies, Civil 
Action No. 4:15-cv-2767, in the United States District Court for the Southern 
District of Texas.  See APP. 0010-13; see also APP. 0015. 

  
• The Commission’s Complaint in the civil action, attached hereto as Exhibit 8 

(APP. 0067--78) alleged that:  
 

o Woodley, a state-registered investment adviser, perpetuated a fraudulent 
scheme to misappropriate money from his clients over the course of more than 
two years.  See APP. 0015, 0067--73. 
 

o From May 2012 to June 2014, Woodley submitted a series of invoices to his 
custodian to collect funds from client accounts as compensation purportedly 
for services performed or investment made on their behalf.  However, 
Woodley simply misappropriated money from his clients using invoices that 
billed clients for: (i) services that Woodley never performed, (ii) items and 
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expenses his clients never agreed to pay, and (iii) purported investments for 
clients that were never made.  See APP. 0015, 0070--73. 

 
o Woodley directed all of these transactions and fraudulently collected more 

than $147,000 from his clients’ accounts.  See APP. 0015, 0070--73.   
 

C. It is in the public interest to impose remedial sanctions against Woodley.   

Section III.B. of the OIP sets out that this proceeding was instituted to determine, “what, 

if any remedial action is appropriate in the public interest against Respondent pursuant to Section 

203(f) of the Advisers Act.”  APP. 0015.  Section 203(f) of the Advisers Act provides that the 

Commission shall impose a remedial sanction if it finds that such sanction is in the public 

interest and that such person, among other things, has: (a) willfully violated any provision of the 

Advisers Act, or (b) been enjoined from any action, conduct, or practice specified in Section 

203(e)(4), which includes acting as an investment adviser.  Section 203(f) of the Advisers Act.  

See 15 U.S.C. § 80b-3(f) (referring to Sections 203(e)(4) and (5)). 

1. Woodley willfully violated Sections 206(1) and (2) of the Advisers Act. 

 As discussed in detail above, and as reflected in Exhibits 1 – 3 (APP. 0001--20), 

Woodley willfully violated Sections 206(1) and 206(2) of the Advisers Act.  See APP. 0004, 

0008, 0010--11, 0015.  In particular, the District Court found that Woodley’s fraudulent fee 

invoices constituted a device, scheme, or artifice to defraud his clients, and his fraudulent billing 

constituted a transaction, practice, or course of conduct that operated as a fraud upon his clients.  

See APP. 0004.  The Court also found that Woodley engaged in his misconduct with scienter, 

because he:  

submitted inaccurate bills repeatedly, far too often for it to be accident or mistake.  
He was challenged by a suspicious client and responded with a false story.  Pressed 
further, he cut off communication altogether.  This course of conduct suffices to 
show that Woodley employed his ‘device, scheme, or artifice’ intentionally to 
defraud his clients. 
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Id. 

2. It is in the public interest to bar Respondent. 

In determining whether remedial sanctions are in the public interest, the Commission 

considers the factors set forth in Steadman v. SEC, 603 F.2d 1126, 1140 (5th Cir. 1979), aff’d on 

other grounds, 450 U.S. 91 (1981).  See David R. Wulf, Exchange Act Release No. 77411, 2016 

SEC LEXIS 1074, at *13-14 (March 21, 2016), vacated in part on other grounds, Exchange Act 

Release No. 86309, 2019 SEC LEXIS 1665 (July 5, 2019); Brendan E. Murray, Advisers Act 

Release No. 2809, 2008 SEC LEXIS 2924, at *34-35 (Nov. 21, 2008).  These factors include: (1) 

the egregiousness of a respondent’s actions; (2) the degree of scienter involved; (3) the isolated or 

recurrent nature of the infraction; (4) the recognition of the wrongful nature of the conduct; (5) the 

sincerity of any assurances against future violations; and (6) the likelihood that the respondent’s 

occupation will present opportunities for future violations.  Steadman, 603 F.2d at 1140.  No single 

factor is dispositive.  Id. 

 Woodley’s conduct was egregious, recurred over a period of two years, and was intentional, 

as found by the District Court.  See APP. 0005.  Further, there is no record evidence reflecting that 

Woodley has acknowledged his wrongful conduct or provided any assurances against future 

violations.  Rather, Woodley has chosen to ignore two separate legal proceedings instituted against 

him to hold him responsible for his conduct.   

a. Woodley’s conduct was egregious. 

As an investment adviser, Woodley owed fiduciary duties to his clients.  See SEC v. Capital 

Gains Research Bureau, Inc., 375 U.S. 180 (1963).  These duties required Woodley to act in good 

faith, to disclose fully and fairly all material facts to his clients, to employ reasonable care to avoid 

misleading his clients, and to act for the benefit of his clients (and not use his clients’ assets to 
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benefit himself).  Id. at 191, 194; SEC v. Moran, 922 F. Supp. 867, 895-96 (S.D.N.Y. April 2, 

1996).  Woodley breached his fiduciary duties by, without his clients’ knowledge or authorization, 

submitting materially false and misleading invoices, and collecting funds from clients for items they 

never agreed to pay for, services he never performed, and investments his clients never made.  See 

APP. 0002, 0004--5, 0007--8, 0015, 0067--75.  Similarly, this was not a one-time lapse in judgment 

or a reckless mistake.  To the contrary, Woodley repeatedly and flagrantly abused the position of 

trust he enjoyed as a fiduciary to 10 clients on 34 separate occasions over a span of two years, 

misappropriating a total of $147,023.39 in client funds. 

b. Woodley acted with a high degree of scienter. 

Woodley intentionally certified and submitted fee invoices that he knew to be materially 

false and misleading.  See APP. 0004--5, 0007--8, 0015, 0070--75.  As the District Court found, this 

occurred “repeatedly, far too often for it to be accident or mistake.”  APP. 0004.  Further, when 

Woodley was challenged by a suspicious client, he responded with a false story.  Id.  Pressed 

further, he cut off communications altogether.  Id.  Based on these findings, the District Court 

concluded that “Woodley employed his ‘device, scheme, or artifice’ intentionally to defraud his 

clients.”  Id.  Because there were 34 separate occasions over the course of two years in which 

Woodley defrauded his clients, Woodley consciously and knowingly decided on 34 occasions to 

engage in this misconduct.  Based on the record, there can be no doubt that his actions reflect a high 

degree of scienter.     

c. Woodley’s misconduct recurred over a period of two years. 

As alleged by the Commission in its Complaint, and as found by the District Court, 

Woodley defrauded 10 investors on 34 separate occasions over the course of two years.  See APP. 

0002, 0005, 0014, 0067, 0070-75.   
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d. Woodley has neither recognized the wrongful nature of his conduct 
nor provided any assurances against future violations. 

 
There is absolutely no evidence in the record (or otherwise) to reflect that Woodley has 

admitted his wrongdoing, recognized the wrongful nature of his actions, or provided any assurances 

against future violations.  On the contrary, he has chosen to ignore two legal proceedings (this AP and 

the District Court case) brought against him to hold him responsible for his actions.   

Further, as discussed above, when a suspicious client confronted Woodley about his conduct, 

Woodley first lied to the client and then cut off communications with the client altogether.  These 

actions do not reflect the actions of an individual acknowledging his wrongdoing and/or providing 

assurances against future violations.   

e. Woodley’s occupation. 

At best, this factor is neutral, because Woodley’s failure to participate in this proceeding 

precludes the Division from determining, or presenting evidence of, Woodley’s current occupation 

and whether that occupation presents opportunities for future violations.  However, it is worth noting 

that Woodley is only 38-years-old [APP. 0014 (identifying that he was 36-years-old at the time the 

OIP was issued)], so his relative youth will provide opportunities over a longer period of time for 

future violations. 

 On balance, the Steadman factors weigh heavily in favor of protecting the public interest by 

imposing remedial sanctions against Woodley.  

D. The Commission should bar Woodley. 
 

As discussed in Section II.C. above, the evidence is undisputed that: (1) Woodley has been 

found to have willfully violated Sections 206(1) and 206(2) of the Advisers Act; (2) Woodley has 

been permanently enjoined from future violations of Sections 206(1) and 206(2) of the Advisers 

Act; and (3) the Steadman factors weigh heavily in favor of protecting the public interest by 
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imposing remedial sanctions against Woodley.  Thus, Section 203(f) of the Advisers Act 

authorizes the Commission to:  

censure or place limitations on the activities of any person associated, seeking to 
become associated, or, at the time of the alleged misconduct, associated or seeking 
to become associated with an investment adviser, or suspend for a period not 
exceeding 12 months or bar any such person from being associated with an 
investment adviser, broker, dealer, municipal securities dealer, municipal advisor, 
transfer agent, or nationally recognized statistical rating organization … 
 
15 U.S.C. § 80b-3(f). 

In light of all these facts and the overwhelming weight of the Steadman factors, the 

Commission should bar Woodley from association with any broker, dealer, investment adviser, 

municipal securities dealer, municipal advisor, transfer agent, or nationally recognized statistical 

rating organization.  Allowing Woodley to remain in the securities industry would present him with 

future opportunities for further misconduct and would put the investing public at risk.  Additionally, 

imposing a bar against Woodley will serve the Commission’s interest in deterring others from 

engaging in similar misconduct.   

Therefore, the Division respectfully asks the Commission to grant this relief. 

Dated:  November 16, 2020.   Respectfully submitted, 

 

      /s/ B. David Fraser   
      B. David Fraser  

 Texas Bar No. 24012654 
Attorney for the Division of Enforcement 

 Securities and Exchange Commission 
 Burnett Plaza, Suite 1900 
 801 Cherry Street, Unit #18 
 Fort Worth, Texas 76102-6882 

E-mail: FraserB@sec.gov  
Telephone: (817) 978-1409 
Facsimile: (817) 978-4927 
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SERVICE LIST 
 

In accordance with Rule 150 of the Commission's Rules of Practice, I hereby certify that a 
true and correct copy of the foregoing DIVISION OF ENFORCEMENT'S MOTION FOR 
DEFAULT JUDGENT was served on the persons listed below on the 16th day of November, 2020, 
via certified mail, return-receipt requested: 
 
Honorable Jason S. Patil    
Acting Chief Administrative Law Judge   
Securities and Exchange Commission  
100 F Street, N.E. 
Washington, DC 20549-2557  
 
Mr. Eldrick E. Woodley 
19223 Gettysburg Valley Drive 
Katy, TX 77449 
And 
700 Louisiana Street, Suite 3950 
Houston, TX 77002 
Pro Se Respondent 
 

      /s/ B. David Fraser   
       B. David Fraser 
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UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 

SECURITIES AND EXCHANGE 

COMMISSION, 

§

§ 

§ 

§ 

§ 

§ 

§ 

§ 

§ 

 

  

              Plaintiff,  

VS.     CIVIL ACTION NO. 4:15-CV-2767 

  

ELDRICK E. WOODLEY,  

  

              Defendant.  

 

MEMORANDUM & ORDER 

 
Pending before the Court is the Motion for Final Judgment by Default filed by Plaintiff 

Securities and Exchange Commission against Defendant Eldrick E. Woodley. (Doc. No. 11.) 

Based on careful consideration of the filings and applicable law, the Court will grant the Motion. 

Pursuant to Rule 52 of the Federal Rules of Civil Procedure, the Court bases its ruling on the 

following findings of fact and conclusions of law. 

 

I. FINDINGS OF FACT 

1. The SEC commenced this action on September 22, 2015. (Doc. No. 1.) 

2. Woodley was personally served with summons and complaint on September 29, 

2015, and the SEC filed proof of service on October 5, 2015. (Doc. No. 5.) 

3. Woodley has never made an appearance in this action.  

4. The SEC requested entry of default against Woodley on November 12, 2015, and 

the Clerk obliged on the same day. (Doc. No. 6, 7.) 

5. From at least 2010, Woodley conducted business as an investment adviser 

through Woodley & Co. Wealth Strategies, an unincorporated sole proprietorship.  

United States District Court
Southern District of Texas

ENTERED
July 05, 2018

David J. Bradley, Clerk

Case 4:15-cv-02767   Document 14   Filed in TXSD on 07/05/18   Page 1 of 9

APP. 0001
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6. From December 2010 to December 2012, Woodley was registered as an 

investment adviser with the state of Texas.  

7. From May 2012 to June 2014, Woodley perpetuated a fraudulent scheme against 

his clients.  

8. Woodley’s fraudulent scheme entailed submitting “Invoice Fee Form for 

Investment Advisor’s Fee” documents to a third-party company, SEI Private Trust Company 

(“SEI”). SEI would then bill Woodley’s clients for the services he purported to perform and 

would issue quarterly statements to his clients.
1
 

9. Woodley’s Fee Invoices described services that he never actually performed, 

expenses that his clients did not request, and investments for his clients that were never made.  

10. From May 2012 to June 2014, Woodley submitted at least 34 fraudulent Fee 

Invoices to SEI that resulted in the misappropriation of $147,023.39.  

11. The 34 fraudulent Fee Invoices misappropriated money from ten unique clients.  

12. When a client grew suspicious about Woodley’s charges, Woodley responded 

first with a false explanation and then by cutting off communication altogether. 

13. Woodley’s current occupation and financial condition are not known.  

 

II. APPLICABLE LAW 

“The Investment Advisers Act of 1940 was the last in a series of Acts designed to 

eliminate certain abuses in the securities industry, abuses which were found to have contributed 

to the stock market crash of 1929 and the depression of the 1930’s.” S.E.C. v. Capital Gains 

Research Bureau, Inc., 375 U.S. 180, 187 (1963). The Advisers Act’s purpose is “to impose 

fiduciary standards on investment advisers.” Steadman v. S.E.C., 603 F.2d 1126, 1134 (5th Cir. 

                                                 
1
 No wrongdoing by SEI has been alleged or found in the present action. 
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1979). The Act defines “investment advisers” to include “any person who, for compensation, 

engages in the business of advising others, either directly or through publications or writings, as 

to the value of securities or as to the advisability of investing in, purchasing, or selling securities, 

or who, for compensation and as part of a regular business, issues or promulgates analyses or 

reports concerning securities.” 15 U.S.C. § 80b-2(11).  

Among other prohibitions, the Act makes it unlawful for investment advisers “to employ 

any device, scheme, or artifice to defraud any client or prospective client” or “to engage in any 

transaction, practice, or course of business, which operates as a fraud or deceit upon any client or 

prospective client.” Id. § 80b-6(1), (2). A showing of scienter is not required for the latter 

prohibition, but it is required for the former. Steadman, 603 F.2d at 1134. Construing Section 17 

of the Securities Act of 1933, which predated and influenced the Advisers Act, the Supreme 

Court ruled that scienter entailed “intent to deceive, manipulate, or defraud,” and was more than 

mere negligence. Ernst & Ernst v. Hochfelder, 425 U.S. 185, 193, 215 (1976). The Fifth Circuit 

has adopted that standard for the Advisers Act. Steadman, 603 F.2d at 1130, 1134. 

 

III. CONCLUSIONS OF LAW 

 Liability a.

“It is universally understood that a default operates as a deemed admission of liability.” 

In re Dierschke, 975 F.2d 181, 185 (5th Cir. 1992). By failing to appear and earning an entry of 

default, Woodley has admitted to the foregoing facts and the following liability. 

The SEC’s allegations, accepted as true due to Woodley’s nonappearance, establish that 

he was an investment adviser for purposes of the Act. He was registered as an investment adviser 

with the state when his violations began, and he held himself out as one to clients. His ostensibly 

Case 4:15-cv-02767   Document 14   Filed in TXSD on 07/05/18   Page 3 of 9
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legitimate business included advising his clients “as to the advisability of investing in, 

purchasing, or selling securities,” per 15 U.S.C. § 80b-2(11).  

The SEC has established that Woodley violated Subsections 1 and 2 of 15 U.S.C. § 80b-

6. His fraudulent Fee Invoices constituted a “device, scheme, or artifice” to defraud his clients 

within the meaning of Subsection 1. His fraudulent billing likewise constituted a “transaction, 

practice, or course of conduct” that operated as a fraud upon his clients within the meaning of 

Subsection 2.  

The SEC’s showing is sufficient to conclude that Woodley engaged in his misconduct 

with scienter. He submitted inaccurate bills repeatedly, far too often for it to be accident or 

mistake. He was challenged by a suspicious client and responded with a false story. Pressed 

further, he cut off communication altogether. This course of conduct suffices to show that 

Woodley employed his “device, scheme, or artifice” intentionally to defraud his clients. 

 Permanent Injunction b.

Under the Advisers Act, the SEC can seek an injunction against a person who “has 

engaged, is engaged, or is about to engage in any act or practice constituting a violation” of the 

Act. 15 U.S.C. § 80b-9(d). Upon an adequate showing, an injunction “shall be granted without 

bond.” Id.  

“A permanent injunction is appropriate only if a defendant’s past conduct gives rise to an 

inference that, in light of present circumstances, there is a reasonable likelihood of future 

transgressions.” S.E.C. v. Life Partners Holdings, Inc., 854 F.3d 765, 784 (5th Cir. 2017) 

(quotation omitted). “In deciding this issue, the court must consider the (1) egregiousness of the 

defendant’s conduct, (2) isolated or recurrent nature of the violation, (3) degree of scienter, (4) 

sincerity of the defendant’s recognition of his transgression, and (5) likelihood of the defendant’s 

job providing opportunities for future violations.” Id. (quotation omitted).  
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The SEC’s allegations establish conduct that is fairly egregious, recurrent over a period 

of two years, and intentional, given its frequency and duration. Woodley’s confrontation with his 

suspicious client indicates that he did not sincerely express recognition that his conduct was 

wrong, as does his failure to make an appearance in this Court.  Nothing in the record equips the 

Court to determine the likelihood that Woodley’s job will provide opportunities for future 

violations.  

Despite the lack of information about Woodley’s current occupation, the course of 

conduct established by the SEC lasted long enough and was brazen enough on its own to 

establish the requisite likelihood of future transgressions. Whatever Woodley’s current 

occupation, these other factors weigh sufficiently heavily in favor of granting the injunction. 

Moreover, there are minimal equities weighing against it. The injunction requested by the SEC 

simply restrains him from future violations of the Advisers Act. It does not preclude Woodley 

from working as an investment adviser or in financial services generally; he retains the option of 

pursuing a lawful career in these fields. Accordingly, a permanent injunction against Woodley is 

warranted.  

 Disgorgement c.

The SEC seeks an order against Woodley requiring him to disgorge the sum that he 

fraudulently billed to his clients. The Court has the power to order disgorgement, though the 

power “extends only to the amount with interest by which the defendant profited from his 

wrongdoing.” S.E.C. v. Kahlon, 873 F.3d 500, 509 (5th Cir. 2017) (quotation omitted). “The 

purpose of disgorgement is not to compensate the victims of the fraud, but to deprive the 

wrongdoer of his ill-gotten gain.” Id. “In actions brought by the SEC involving a securities 

violation, disgorgement need only be a reasonable approximation of profits causally connected to 

the violation.” Allstate Ins. Co. v. Receivable Fin. Co., L.L.C., 501 F.3d 398, 413 (5th Cir. 2007).  
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The SEC has established that Woodley fraudulently obtained $147,023.39 from his 

clients. This is the sum Woodley shall be ordered to disgorge. 

 Prejudgment Interest d.

Courts may add prejudgment interest to a defendant’s disgorgement amount. See S.E.C. 

v. Blatt, 583 F.2d 1325, 1335 (5th Cir. 1978). “It comports with the fundamental notions of 

fairness to award prejudgment interest,” because defendants’ ill-gotten gains are akin to interest-

free loans until they have disgorged the sums. S.E.C. v. Hughes Capital Corp., 917 F. Supp. 

1080, 1090 (D.N.J. 1996). The rate applied by the IRS in cases of underpaid federal income tax, 

26 U.S.C. § 6621(a)(2), is appropriate for calculating prejudgment interest in an enforcement 

action under the Advisers Act. That rate of interest “reflects what it would have cost to borrow 

the money from the government and therefore reasonably approximates one of the benefits the 

defendant derived from the fraud.” S.E.C. v. First Jersey Sec., Inc., 101 F.3d 1450, 1476 (2d Cir. 

1996). 

Because Woodley enjoyed the benefit of its clients’ misappropriated funds for years, it is 

appropriate for him to pay prejudgment interest. Based on a disgorgement amount of 

$147,023.39 and the application of the IRS underpayment rate from May 2014 up to the present, 

Woodley shall be ordered to pay $22,549.47 in prejudgment interest. 

 Civil Penalty e.

The Advisers Act authorizes the imposition of a further civil penalty according to a three-

tiered structure, with penalties increasing as conduct worsens. 15 U.S.C. § 80b-9(e)(2). The first 

tier applies to violations generally. Id. § 80b-9(e)(2)(A).The second applies to violations that 

“involved fraud, deceit, manipulation, or deliberate or reckless disregard of a regulatory 

requirement.” Id. § 80b-9(e)(2)(B). The third applies to violations meeting the second-tier 

standard that also “resulted in substantial losses or created a significant risk of substantial losses 
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to other persons.” Id. § 80b-9(e)(2)(C). At each tier, the penalty is limited to the greater of the 

defendant’s gross pecuniary gain or a certain sum for each violation. This certain sum increases 

markedly from one tier to the next and is increased further to adjust for inflation. See 17 C.F.R. § 

201.1001(a). The Court is to determine the appropriate penalty “in light of the facts and 

circumstances.” Id. § 80b-9(e)(2)(A). 

The SEC has established that Woodley’s conduct warrants a third-tier penalty. His 

violations of the Advisers Act involved fraud, deceit, and manipulation toward his clients. At just 

under $15,000 per client on average, Woodley’s violations resulted in less substantial losses than 

violations triggering third-tier penalties in recent cases. See, e.g., S.E.C. v. Guzman, 2018 WL 

229535 (W.D.N.C. May 18, 2018) ($2.1 million); S.E.C. v. Sample, 2017 WL 5569873 (N.D. 

Tex. Nov. 20, 2017) ($919,875). It may nevertheless be said that Woodley’s conduct caused 

“substantial losses,” in that $15,000 may be quite substantial for some, and that his conduct 

“created a significant risk of substantial losses,” in that he may have defrauded his clients to a 

greater extent had one client not grown suspicious. 

Once courts determine the penalty tier, they are afforded considerable discretion to 

choose a penalty amount. As noted, the maximum amount is the greater of Woodley’s gross 

pecuniary gain or of a statutory maximum sum per violation. That statutory maximum is 

$150,000 for violations committed before March 5, 2013 and $160,000 for violations committed 

thereafter. If each of Woodley’s Fee Invoices is considered a discrete violation, 34 such 

violations entail a maximum penalty in excess of $5 million.  

When determining a penalty amount, courts generally consider the following factors:  

(1) the egregiousness of the defendant’s conduct; (2) the degree of the 

defendant’s scienter; (3) whether the defendant’s conduct created substantial 

losses or the risk of substantial losses to other persons; (4) whether the defendant's 

conduct was isolated or recurrent; (5) whether the defendant has admitted 
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wrongdoing; and (6) whether the penalty should be reduced due to the defendant’s 

demonstrated current and future financial condition. 

S.E.C. v. Life Partners Holdings, Inc., 71 F. Supp. 3d 615 (W.D. Tex. 2014), aff’d in part, rev’d 

in part on other grounds, 854 F.3d 765 (5th Cir. 2017)). See also S.E.C. v. Opulentica, LLC, 479 

F. Supp. 2d 319 (S.D.N.Y. 2007); S.E.C. v. Kane, 2003 WL 1741293 (S.D.N.Y. Apr. 1, 2003); 

S.E.C. v. Credit Bancorp, Ltd., 2002 WL 31422602 (S.D.N.Y. Oct. 29, 2002); S.E.C. v. Coates, 

137 F. Supp. 2d 413, 416 (S.D.N.Y. 2001) (Motley, J.).  

The preceding discussion has touched on each of these factors already. In deciding to 

grant a permanent injunction, the Court noted that Woodley’s conduct was egregious, recurrent, 

and intentional, that he has made no admission of wrongdoing, and that his current occupation 

and financial condition are not in the record. In selecting a third-tier penalty, the Court 

determined that Woodley’s course of conduct created the risk of substantial losses for his clients. 

Therefore, a substantial penalty is warranted. Taking note of these factors and of the fact that 

Woodley’s 34 violations harmed ten unique clients, the Court concludes that a penalty of 

$100,000 for each client harmed by Woodley is proportionate to his wrongdoing. Accordingly, 

the Court will impose a penalty of $1,000,000.  

 

IV. CONCLUSION 

Plaintiff Securities and Exchange Commission has alleged conduct by Defendant Eldrick 

E. Woodley that violates the Investment Advisers Act of 1940, 15 U.S.C. § 80b-6. Woodley’s 

failure to appear leads this Court to accept the SEC’s allegations as true, entitling the SEC to a 

default judgment and its requested relief against Woodley. Accordingly, the Motion for Final 

Judgment by Default is GRANTED. A final judgment will issue by separate document pursuant 

to Rule 58(a) of the Federal Rules of Civil Procedure.  

Case 4:15-cv-02767   Document 14   Filed in TXSD on 07/05/18   Page 8 of 9

APP. 0008



9 

 

IT IS SO ORDERED. 

SIGNED at Houston, Texas, on the 5th day of July, 2018. 

 

 

KEITH P. ELLISON 

UNITED STATES DISTRICT JUDGE 
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United States District Court
Southern District of Texas

ENTERED
July 05, 2018

David J. Bradley, Clerk
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UNITED STATES OF AMERICA 
before the 

SECURITIES AND EXCHANGE COMMISSION 
 
INVESTMENT ADVISERS ACT OF 1940 
Release No. 5614 / October 16, 2020 
 
Admin. Proc. File No. 3-18890 
 

 
In the Matter of  

 
ELDRICK E. WOODLEY d/b/a 

WOODLEY & CO. WEALTH STRATEGIES 
 

 

 
ORDER TO SHOW CAUSE 
 
 On November 9, 2018, the Securities and Exchange Commission issued an order 
instituting administrative proceedings (“OIP”) against Eldrick E. Woodley d/b/a Woodley & Co. 
Wealth Strategies pursuant to Section 203(f) of the Investment Advisers Act of 1940.1 
On May 21, 2019, the Division of Enforcement filed the Declaration of B. David Fraser, 
appending a process server’s affidavit, which shows that service of the OIP was made on 
Woodley on May 8, 2019, pursuant to Rule 141(a)(2)(i) of the Commission’s Rules of Practice.2 
 
 As stated in the OIP, Woodley’s answer was required to be filed within 20 days of 
service of the OIP.3  As of the date of this order, Woodley has not filed an answer.  The 
prehearing conference and the hearing are thus continued indefinitely. 
 
 Accordingly, Woodley is ORDERED to SHOW CAUSE by October 30, 2020, why he 
should not be deemed to be in default due to his failure to file an answer and to otherwise defend 
this proceeding.  When a party defaults, the allegations in the OIP will be deemed to be true and 
the Commission may determine the proceeding against that party upon consideration of the 

                                                 
1  Eldrick E. Woodley, Advisers Act Release No. 5064, 2018 WL 5881785 (Nov. 9, 2018). 
2  17 C.F.R. § 201.141(a)(2)(i); see also Eldrick E. Woodley, Exchange Act Release No. 
85658, 2019 WL 1616733 (Apr. 16, 2019) (directing the Division to file status report regarding 
service). 
3  Eldrick E. Woodley, 2018 WL 5881785, at *2; Rules of Practice 151(a), 160(b), 220(b), 
17 C.F.R. §§ 201.151(a), 160(b), .220(b).   
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record without holding a public hearing.4  The OIP informed Woodley that a failure to file an 
answer could result in his being deemed in default and the proceedings determined against him.5 
 

If Woodley responds to this order to show cause, the Division may file a reply within 14 
days after its service.  If Woodley does not file a response, the Division shall file a motion for 
default and other relief by December 11, 2020.  The motion should discuss relevant authority 
relating to the legal basis for and the appropriateness of the requested sanctions and include 
evidentiary support sufficient to make an individualized assessment of whether those sanctions 
are in the public interest.6  The parties may file opposition and reply briefs within the deadlines 
provided by the Rules of Practice.7  The failure to timely oppose a dispositive motion is also a 
basis for a finding of default;8 it may result in the determination of particular claims, or the 
proceeding as a whole, adversely to the non-moving party and may be deemed a forfeiture of 
arguments that could have been raised at that time.9 

 
 The parties’ attention is called to the Commission’s March 18, 2020 order regarding the 
filing and service of papers, which provides that pending further order of the Commission parties 
to the extent possible shall submit all filings electronically at apfilings@sec.gov.10 

 

                                                 
4  Rules of Practice 155, 180, 17 C.F.R. §§ 201.155, .180. 
5  Eldrick E. Woodley, 2018 WL 5881785, at *2 (“If Respondent fails to file the directed 
Answer, . . . the Respondent may be deemed in default and the proceedings may be determined 
against [him] . . . . ”). 
6  See generally Rapoport v. SEC, 682 F.3d 98, 108 (D.C. Cir. 2012) (requiring 
“meaningful explanation for imposing sanctions”); McCarthy v. SEC, 406 F.3d 179, 190 (D.C. 
Cir. 2005) (“each case must be considered on its own facts”); Gary McDuff, Exchange Act 
Release No. 74803, 2015 WL 1873119, at *1 (Apr. 23, 2015); Ross Mandell, Exchange Act 
Release No. 71668, 2014 WL 907416, at *2 (Mar. 7, 2014), vacated in part on other grounds, 
Exchange Act Release No. 77935, 2016 WL 3030883 (May 26, 2016); Don Warner Reinhard, 
Exchange Act Release No. 61506, 2010 WL 421305, at *3-4 (Feb. 4, 2010), appeal after 
remand, Exchange Act Release No. 63720, 2011 WL 121451, at *5-8 (Jan. 14, 2011). 
7  See Rules of Practice 154, 160, 17 C.F.R. §§ 201.154, .160.   
8  See Rules of Practice 155(a)(2), 180(c), 17 C.F.R. § 201.155(a)(2), .180(c); see, e.g., 
Benham Halali, Exchange Act Release No. 79722, 2017 WL 24498, at *3 n.12 (Jan. 3, 2017).  
9  See, e.g., McBarron Capital LLC, Exchange Act Release No. 81789, 2017 WL 4350655, 
at *3-5 (Sep. 29, 2017); Bennett Group Fin. Servs., LLC, Exchange Act Release No. 80347, 2017 
WL 1176053, at *2-3 (Mar. 30, 2017); Apollo Publ’n Corp., Securities Act Release No. 8678, 
2006 WL 985307, at *1 n.6 (Apr. 13, 2006). 
10  See Pending Administrative Proceedings, Exchange Act Release No. 88415, 
https://www.sec.gov/litigation/opinions/2020/33-10767.pdf. 
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Upon review of the filings in response to this order, the Commission will either direct 
further proceedings by subsequent order or issue a final opinion and order resolving the matter. 
 
 For the Commission, by the Office of the General Counsel, pursuant to delegated 
authority. 
 
 

Vanessa A. Countryman 
Secretary 
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IN THE UNITED STATES DISTRICT COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 
 

Securities and Exchange Commission, 
 
          Plaintiff, 
 
v. 
 
Eldrick E. Woodley d/b/a Woodley & Co. 
Wealth Strategies, 
 
          Defendant. 

          Case No: 4:15-CV-2767 

 

COMPLAINT 

 Plaintiff, the United States Securities and Exchange Commission (the “Commission”), 

files this Complaint against Defendant Eldrick E. Woodley, doing business as Woodley & Co. 

Wealth Strategies (“Woodley”), and alleges:   

SUMMARY 

1. For more than two years, investment adviser Woodley perpetuated a fraudulent 

scheme to misappropriate money from his clients.  Between May 2012 and June 2014, Woodley 

submitted a series of invoices to his custodian (“Custodian”) to collect funds from client 

accounts as compensation purportedly for services performed or investments made on their 

behalf.  However, Woodley was simply misappropriating  money from his clients.  The invoices 

Woodley submitted were for services that he never performed, items and expenses his clients 

never agreed to pay for, and purported investments for clients that were never made.  Woodley 

directed all of these transactions and fraudulently collected more than $147,000 from his clients’ 

accounts.    

2. By engaging in these transactions, Woodley violated the anti-fraud provisions of 

the Investment Advisers Act of 1940 (the “Advisers Act”).  The Commission seeks an order 
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enjoining Woodley from future violations of those provisions, directing him to disgorge ill-

gotten gains with prejudgment interest thereon, and ordering him to pay civil monetary penalties.   

JURISDICTION AND VENUE 

3. The Commission seeks a permanent injunction, disgorgement, and the imposition 

of civil penalties pursuant to Section 209 of the Advisers Act [15 U.S.C. § 80b-9].    

4. This Court has jurisdiction over this action pursuant to Sections 209 and 214 of 

the Advisers Act [15 U.S.C. §§ 80b-9 and 80b-14].   

5. Defendant has, directly or indirectly, made use of the mails and of the means and 

instrumentalities of interstate commerce in connection with the acts, transactions, practices, and 

courses of business described in this Complaint. 

6. Venue is appropriate in this district under Section 214 of the Advisers Act [15 

U.S.C. § 80b-14] because Woodley resides in, and a substantial portion of the conduct alleged in 

this complaint occurred within, the Southern District of Texas. 

PARTIES 

7. Eldrick E. Woodley, doing business as Woodley & Co. Wealth Strategies, age 

33, lives in the Houston area and based his business in Houston, Texas.  Woodley was registered 

as an investment advisor with the state of Texas from December 2010 through December 2012.  

At all relevant times, Woodley conducted his investment advisory business under the name 

Woodley & Co. Wealth Strategies, an unincorporated sole proprietorship.  
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FACTUAL ALLEGATIONS 

A. Woodley’s Investment Advisory Business 

8. Woodley started his investment advisory business in or before November 2010 

under the name Woodley & Co. Wealth Strategies to provide investment advisory services to 

individual clients.  During the relevant period, Woodley had a total of sixteen clients, primarily 

located in the Houston area. 

9. New clients reviewed and executed a “Woodley & Co Wealth Strategies 

Investment Advisory Agreement” (the “Advisory Agreement”) upon the client’s selection of 

Woodley as an adviser.  The terms of the Advisory Agreement provided that Woodley would act 

as the client’s adviser and manage the client’s investment portfolio in exchange for an annual 

advisory fee based on the client’s assets.  Clients would pay a portion of the annual advisory fee 

each quarter.  The Advisory Agreement, however, contained no provisions stating that 

Woodley’s clients were responsible for paying expenses relating to Woodley’s travel, lodging, or 

meals, or for paying for Woodley to attend any retreats or seminars.     

10. In March 2011, Woodley and Custodian entered into an agreement for Custodian 

to provide Woodley with advisory custodial services.  As part of that contract, once a client’s 

assets were deposited into Custodian’s custodial accounts, Custodian would withdraw advisory 

fees from accounts and transfer them to the adviser at specified times.  Custodian account 

holders received their account statements directly from Custodian on a quarterly basis.  

Woodley’s clients’ quarterly statements from Custodian specifically reflected every withdrawal 

for annual advisory fees and included a description of how that quarter’s fees were calculated.  

11. Custodian also provided investment advisers, including Woodley, with a 

mechanism to recover fees, in addition to their annual advisory fees, for additional items and 
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services the adviser provided to clients.  Advisers could submit an Invoice Fee Form for 

Investment Advisor’s Fee (a “Fee Invoice”) to Custodian to collect fees from a client’s account.  

The typical Fee Invoice required the adviser to provide its contact information, select a fee 

description,1 describe what the fee was for, and provide the amount of the fee being charged to a 

specific client account.  An adviser could use one Fee Invoice to collect fees from multiple client 

accounts.  

12. Once Custodian processed a Fee Invoice, it withdrew the fee requested from the 

applicable client account and deposited the funds into the adviser’s pre-specified account.  Every 

fee withdrawn from a client’s account via a Fee Invoice was reflected on the client’s quarterly 

statement.  However, the descriptions of those fees in clients’ quarterly statement were very 

general, and did not include explanatory information similar to that contained on the Fee 

Invoices.  Other than including one of the aforementioned fee descriptions, the clients’ quarterly 

statements provided no information about these fees — there was no indication as to what they 

were, why they were being assessed, or even who received the fees deducted from a client’s 

account.  Additionally, as Woodley knew or was reckless in not knowing, Custodian did not, as a 

matter of course, send a copy of a Fee Invoice to the client being charged the additional fee.    

B. Woodley Devises a Fraudulent Scheme to Misappropriate Client Assets 

13. In May 2012, Woodley embarked on a fraudulent scheme to steal money from his 

clients.  Woodley began submitting Fee Invoices to Custodian to collect fees for services that he 

never performed, items and expenses his clients never agreed to pay for, and purported 

investments for clients that were never made.  The fraudulent Fee Invoices, and resulting 

                                                           
1 The choices available were Management Fee, Financial Planning Services, Investment Management Fee, Asset 
Management Services, and Investment Advisory Services. 
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payments, are detailed below in paragraph 14.  The following are just a few examples of the 

fraudulent Fee Invoices Woodley submitted to Custodian: 

a. February 21, 2013: $6,000 Fee Invoice for Financial Planning Services. Woodley 

described the fees on this Fee Invoice as relating to “Estate Planning Fees and 

Family Consultation” and sought to collect these fees from five clients.  Woodley, 

however, never performed any estate planning or family consultation for any of 

these clients.  Custodian paid the $6000 to Woodley on February 25, 2013. 

b. March 14, 2013: $3,640 Fee Invoice for Management Fees. Woodley described 

these as management fees for a private equity investment and sought to collect 

them from five clients.   However, Woodley should not have charged these clients 

“management fees” because: (1) three of the five clients never invested in the 

private equity deal; (2) the two clients that did invest in the deal did so outside of 

their relationship with Woodley and Custodian; and (3) Woodley never disclosed 

to the two clients that did invest in the deal the existence of management fees 

related to the venture, and they never agreed to pay any such fees to Woodley.  

Custodian paid the $3,640 to Woodley on March 20, 2013. 

c. April 15, 2013: $6,366.10 Fee Invoice for Financial Planning Services.  Woodley 

described the fees on this Fee Invoice as “Tax Retreat (Austin, TX) planning fees 

based on assets and time spent on case,” and sought to collect them from five 

clients.  However, none of these clients knew about this retreat or its purpose, and 

none of them ever agreed to pay Woodley’s expenses to take this or any other trip 

or retreat.  Custodian paid the requested $6,366.10 to Woodley on April 19, 2013. 
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14. Between May 2012 and June 2014, Woodley sent Custodian the following Fee 

Invoices, which Custodian then processed and paid:   

Invoice Date Fee Description Fee Collected 

5/29/2012 Investment Advisory Fee $4,142.54 

6/12/2012 Financial Planning Services $3,400.00 

7/10/2012 Investment Advisory Fee $1,750.00 

7/30/2012 Financial Planning Services $4,050.00 

8/21/2012 Investment Management Fee $5,010.00 

10/2/2012 Investment Management Fee $1,475.00 

11/12/2012 Investment Management Fee $1,550.00 

11/23/2012 Asset Management Services $3,025.00 

12/8/2012 Financial Planning Services $1,625.00 

12/14/2012 Management Fee $4,900.00 

1/21/2013 Financial Planning Services $1,125.00 

1/25/2013 Financial Planning Services $3,900.00 

2/21/2013 Financial Planning Services $6,000.00 

3/14/2013 Management Fee $3,640.00 

4/15/2013 Financial Planning Services $6,366.60 

5/10/2013 Management Fee $2,979.00 

5/20/2013 Investment Advisory Fee $3,000.00 

6/12/2013 Financial Planning Services $2,110.00 

6/24/2013 Financial Planning Services $3,356.25 

7/22/2013 Financial Planning Services $6,694.00 

Case 4:15-cv-02767   Document 1   Filed in TXSD on 09/22/15   Page 6 of 10

APP. 0072



 
SEC v. Woodley 
Complaint   Page 7 
 

8/15/2013 Financial Planning Services $3,585.00 

8/28/2013 Management Fee $9,070.00 

9/16/2013 Management Fee $4,500.00 

9/27/2013 Financial Planning Services $6,665.00 

10/17/2013 Management Fee $4,500.00 

10/28/2013 Management Fee $7,250.00 

11/25/2013 Management Fee $9,275.00 

12/23/2013 Management Fee $5,220.00 

1/22/2014 Management Fee $1,945.00 

2/10/2014 Management Fee $4,100.00 

3/6/2014 Management Fee $3,130.00 

3/24/2014 Asset Management Services $5,235.00 

4/21/2014 Management Fee $8,225.00 

5/20/2014 Management Fee $4,225.00 

 

As Woodley knew or was reckless in not knowing, each of these Fee Invoices falsely contained 

descriptions of work Woodley never performed, items that Woodley’s clients never agreed to 

pay for, or investments that Woodley never made for his clients.  And, as he knew it would, 

Custodian withdrew these requested fees from Woodley’s clients’ accounts and transferred all 

withdrawn fees to bank accounts held in the name of Woodley individually, Woodley & Co. 

Wealth Strategies, or Woodley doing business as Woodley & Co. Wealth Strategies.  Woodley 

collected at least $147,023.39 in fees from eleven clients through the materially false and 

misleading Fee Invoices specified above.   
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C. Woodley Misleads a Client Who Discovered his Fraudulent Conduct 

15. One of Woodley’s clients (Client 1) eventually discovered that Woodley had 

fraudulently collected fees from her account.  In or around November 2013, Client 1 received a 

quarterly statement and became concerned with the amount of fees taken out of her account for 

the year to date.  At or near that same time, Client 1 contacted both Woodley and Custodian for 

an explanation.  Woodley concocted a false story to hide his conduct and told Client 1 that she 

had been mistakenly charged these fees.  Woodley claimed that some of his clients had invested 

in certain hedge funds, that he had given specific fee instructions for those accounts, and that 

Client 1’s account had been mistakenly included within the instructions given for these accounts.  

Woodley falsely told Client 1 that he had started the paperwork with Custodian to reverse the 

charges.  In fact, as Custodian informed Client 1, all fees deducted from her account were 

consistent with instructions Custodian received from Woodley.   Woodley knew this or was 

severely reckless in not knowing, as evidenced by the fact that he never — contrary to his 

assurances to Client 1 — actually tried to return Client 1’s money. 

16. Between November 2013 and January 2014, Client 1 and Woodley continued to 

communicate about the fees charged to her account.  In January 2014, Client 1 told Woodley she 

had contacted Custodian about the fee issue and was told that Custodian had received no 

instructions from Woodley regarding restoring the fees to her account.  Woodley responded by 

telling Client 1 that he had instructed Custodian to stop all withdrawals from Client 1’s account 

and that it would take two business weeks to return the funds withdrawn from Client 1’s account 

along with any growth calculations.  This representation was also untrue.  Woodley never 

instructed Custodian to stop withdrawing fees from Client 1’s account and had taken no action to 

try to restore the fees withdrawn from Client 1’s account. 
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17. In or around early May 2014, Client 1 again contacted Custodian to complain 

about the fees withdrawn from her account.  Custodian responded by sending Client 1 copies of 

the Fee Invoices Woodley had submitted relating to her account.  Client 1 had never seen, and 

had no knowledge of, these Fee Invoices prior to this time.  After receiving the Fee Invoices, 

Client 1’s spouse contacted Woodley and told him that Client 1 suspected fraudulent activity by 

Woodley and threatened to take legal action unless Woodley returned the full amount fees 

withdrawn from Client 1’s account, along with any gains or losses.  In response, Woodley 

stopped all communication with Client 1.  To date, Woodley has not restored any of the fees 

fraudulently withdrawn from Client 1’s account, or any other client’s account. 

CLAIMS FOR RELIEF 

Violations of Sections 206(1) and (2) of the Advisers Act 

18. The Commission realleges and incorporates the foregoing paragraphs as if fully 

set forth herein. 

19. At all relevant times, Woodley operated as an “investment adviser” as defined by 

Section 202(a)(11) of the Advisers Act [15 U.S.C. 80b-2(a)(11)].  

20. By engaging in the acts and conduct alleged above, Woodley, while acting as an 

investment adviser, directly or indirectly, by use of the mails or any means or instrumentality of 

interstate commerce, knowingly, willfully, or recklessly (a) employed a device, scheme, or 

artifice to defraud clients or prospective clients; and (b) engaged in transactions, practices, and 

courses of business which operated as a fraud or deceit upon clients or prospective clients. 

21. By reason of the foregoing, Woodley violated, and unless enjoined will continue 

to violate, Sections 206(1) and 206(2) of the Advisers Act [15 U.S.C. §§ 80b-6(1) and 80b-6(2)]. 
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PRAYER FOR RELIEF 

WHEREFORE, PREMISES CONSIDRED, the Commission respectfully requests that 

this Court: 

a. Permanently enjoin Woodley from directly or indirectly violating Sections 206(1) 

and 206(2) of the Advisers Act [15 U.S.C. §§ 80b-6(1) and 80b-6(2)];  

b. Order Woodley to disgorge any wrongfully obtained benefits, including 

prejudgment interest thereon; 

c. Order Woodley to pay civil penalties pursuant to Section 209 of the Advisers Act 

[15 U.S.C. § 80b-9]; and 

d. Grant the Commission such other and further relief, at law or in equity, to which 

it may show itself justly entitled.  

 

DATED: September 22, 2015 Respectfully submitted,  

 s/ David B. Reece    
David B. Reece 
Attorney-in-Charge 
Texas Bar No. 24002810 
SD Bar No. 896560 

 U. S. Securities and Exchange Commission  
Burnett Plaza, Suite 1900  
801 Cherry Street, Unit #18  
Fort Worth, Texas  76102-6882 
Tel: (817) 978-6476 
Fax: (817) 978-4927 
Reeced@sec.gov 
 
ATTORNEY FOR PLAINTIFF  
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