UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

SECURITIES AND EXCHANGE :
COMMISSION, :
01 Civ. 9056
Plaintiff, : (J. Batts)
-against- - ) ——
o AL 7 0550
WAMEX HOLDINGS, INC., et al., . !
Defendants. ;

DEFAULT JUDGMENT AND ORDER AS TO DEFENDANTS
WAMEX HOLDINGS, INC., TREVOR KOENIG, ROGER M. DETRANO,
MITCHELL H. CUSHING, HEARTLAND CAPITAL, SCOTT CAMEKON,

ROGER H. CHLOWITZ. DAVID WEISS, AND BRUC_E M. MILLSTEIN
- The Court having reviewed the Application of Plaintiff Securities and Exchange
-Commission (th; “Commission™) for.Entry of .h;dément b:;r Default A,gamst Wamex Holdings,
Inc. (“Wamex”), Trevor Koenig (“Koeni.g”), Rogér M. DeTrano (*“DeTrano”), Mitchell H,
Cushing (“Cushing”), Heartland Capital (“Heartland"), Scott Cameron (“Cameron”), Roger H.
Chiowitz (“Chlowitz"), David Weiss.(“Weiss”), and Bruce M. Millstein (“Millstein”)
. (collecﬁyely, “Defendapts”); and for good cause shown, it is h@t.eb).r OkDERED ADJUDGED
and DECREED that:
1. The Application is GRANTED.
2, Déow Wamex, Koenig, DeTrano, Cushing, Heartland, Chlowitz, Weiss, and

Millstein, and theu- agents, servaxits, emi:lt:yew, attorneys, and all persons in z.ictAiife concert or

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



otherwise are permanently restrained and enj oined from violating, directly or indirectly, Sections
17(a) of the Securities Act of 1933 ("Securities Act") [15 U. S. C.§ 77q(a)], 10(b) of the Securities
Exchange Act of 1934 (the “Exchange Act") [15U.S.C. § 78j(b)] and Rule 10b-5 pmmulgated
thereunder [17 C.F.R. § 240. 10b-5], by using any means or instrumentality of interstate
commerce, or of the mails, or of aqy facility of any national securities exchan_ge, in connection
- with thé purchase or sale of any security:
()  to employ any device, scheme, or artifice to defrand;
(b)  to make any untrue statement of a matenal fact orto omlt to state a
material fact necessary in order to make the statements made, in the light of the
cxrcu.mstances under which they were made, not misleading; or
() . to engage in any act, practice, or course of business wh1ch operates or
would operate as a fraud or deceit upon any person.

3. . Defendant Cameron and his agents, servants, employees, attorneys, and all
persons in active concert or participation with them who receive actial noﬁcel of this Final
Judgment by personal service or otherwise are permanently restrained and enjoinéd from, directly
. or indirectly, controlling any.person who violates, Section 10(b) of the Bxchange Act[15 US.C.
. §78j(b)] and Rulé 10b-5 promulgated thereunder [17 C:F.R. § 240.10b-5], by usirig any means

" or instrumentality of interstate commerce, or of the mails, or of any facility of any national
sqc‘ur.iﬁes exchaﬁge, in connection with the purchase or sale of any security:

@@ ¢t ploy any device, scheme, or artifice to defraud;



(b)  tomake any untrue statement ofa mﬁteria] fact or to omit to state a
material fact necessary in order to maice the statements made, in the'iigﬁt of the
circumstances under which they were made, not misleading; or |

(c) . toengage in any act, practice, or course of business which operat&s or
would operate as a fraud or deceit upon any person. ‘

4. Defendants Wamex, DeTrano, and Cushiﬁg, and their agents, Servants,
employees, attorneys, and all persqnsA in active concert or parl:icipéﬁon with them who receive . .
* actual notice of this Final Judgment by personal service or otherwise are permanently restrained |
and enjoined from violating éecﬁon 5 of the Securities Act [15 U.S:C. § 77} by, directly ot
indirectly, in the absence of any applicable exemption:

| | (a)- unl'&c&a-regis&aﬁon.statelﬁent-isin-eﬁ‘ect—as-tg- a security, making use of.
any meéns or instruments of transportation or commimicaﬁon in interstate
commerce or of the mails to sell such security thro.ugh the use or medium: of any .
prospectus or otherwise; )
(bi unless a registration statement is.in effect as to a security, carrying or |
. causmg to be camed through the mails or in interstate commerce; by any means or
B mstruments of transportation, any such secunty for the purpose of sale or for
delivery aﬁer sale; or
{¢) makinguseof any means or instruments of transportationor -
: communication in interstate commerce or of the maﬂs to offer to sell or oﬁ‘er to
.. ‘buy through the use or medmm of any prospectus or otherwise any secunty, unless

a reglstratxon statement hes been filed with the Commxssxon asto such security, or



whil.e the xlegistraﬁon statement is the subject of a refusal order or stop order or
(prior to thg effective date of the régistmtioh statem’t) any public proceegiiné or
examination under Section 8 of the Securities Act[15U.S.C. § 77h].

5. ‘Defendant Wamex, and its agents, ser'vants,. emploslees, attorneys, and all persc;ns
in active 'concert_ or participiatioﬁ, yvho receive actual notice of this Final Judgment by personal
Ny service or otherwise.gre permanently restrained and enjoined from, My or indirectly,
violatingSecﬁoﬁ 13(a) of the Exchange Act [-lS.-U.S.C. § 78m(a)] and Rules 13a-1, 13a+11, and
lSa—I;-bromMgated thereunder [17 C.F.R. §§ 240.13a-1,240.13a-11, and 240.134-13], by failing
" to file with the Commission in accordance with the rules and regu.latic.ms prescribed by the
Commission, suc.li-informaﬁon‘apd documents as the Gommigsion has prescribed.

6. --Defendant.-d:shing and his agents, servants, employees,.attomey‘s-,- and all persons
in activé concert or part_icipation, who receive actual notice ofthis Final Judgment by personal
service or othierwise ;re‘penﬁanenﬂy restrained and enjoined' from, directly or indir'eétly
- Acox:'ltrollong any person who. violatgs Section 13(a) of the Exchange Act [15 U.S.C. § 78ni(a)]
and Rule 13a-11 i:romulgated thereunder [17 C.F.R. § 240.13a-11], by failing to file with ﬂxg' ‘
Commission in gocérdance with the rules and regulations prescribed by the Coramission, such ;

" information and documents as the Commission has prescribed. |

7. Defmdan? DeTrano and his agents, servants, employees, attorneys, and all persons
in ac:ﬁve boncer.t or part.ic'ipation, who receive actual notice of this Final ;'(udgment by personal
service or otherwise dre permanently restrained and enjdined.ﬁ'om, directly or indirectly-violating
Sections 13'(d'). and 16(a) of the Exchange Act [15 U.S.C. §§ 78m(d) and 780(a)] and Rules 13d-l

and 16a-13 promulgated thereunder [17 CF.R. §§ 240.13d-1 and 240.162-13], by faﬂmg to

4



register with the Commission in accordance with the rules and regulations prescribed by the
Commissioh, such information and documents as the Commission has prmﬁbed
4 8. Defendants Heartland, Chlow1tz Weiss, and Millstein and their agents servants
. employees attorneys, atid all persons in active concert or participation, who recewe actual notlce o
- of this Final Judgment by personal service or otherwise are permanently restrained and enjoined
- from, directly or indirectly violating Section 15(a) of the Exoﬁmge Act[15 U.S.C. §780], by ~
- failing to register in accordance with the rules and regulations prescribed by the Comm.ission,.
such information and documents as the Cowon has prescribed.
9. Defendant Cox_neron and his agents, servants, employees, attorneys, and all
persons in active-concert or participation; who recoive actual notice of this Final Judgment by . .
personal service or otherwise are permatently restrained and enjoined from, directly or indirectly,
controlling any person who violates Section 15(a) of the Exchange Act (15 U.S.C. § 780], by '
failing to register in accordance with the ml&e and regulations prescribed by the Comnussxon,
such information and documents as the Comxmssxon has prescnbed. o '
. .10. Pursuant to Section 21(d)(2) of the Exchange Act [15 U.S.C. § 78a(d)(2)],
Defendant Cushing is prohibitéd ﬁoni acting as an officer or director of any issuer that has a
~ class of securities registered pursuant to Section 12 of the Ea.cchange Act[15 USC § 787) or
that is required to file reports pursuant to Section 15(d) of the Exchange Act [15 US.C.
§ 780(d)]. - :
11.  Within thirty (36) days of the dato of this Judgment, Defendants shall disgorgé -
profits gmned asa result of the conduct alleged in the Complamt, together with prejudgment

mterest thereon, in the followmg amounts:



(a) Wamex is H@le fc;r disgorgement of $762,500, together with prejudgment interest '
thereon in the amount of $295,195.80 for a total of $1,057,695.80,
(b) DeTrano is liable for “disgorgement of $1, 126 ,242, together with preJudgment
‘'interest thereon in the amount of $436, 015. 61 fora total of $1,562,257.61.
" (¢) Cushing is liable for disgorgement of $86,459, together with prejudgment interest
thereon in the arount of $33,471.94, for a total of $1 19,9304,
(d) Koenig is liable for disgorgement of $1,169,057. 61, together with prejudgment
interest thereon in the amount of $452,591.31, for a fotal of$1,621,648.92.
(¢) Heartland and Cameron are joint and severally hable for dlsgorgcment of $90,195,
together with prejudgment interest thereon in the amount of $34,91 8 28, for a total'
of 3 125 113. 28
_ (t) Chlothz is liable for disgorge;ment of $8,366.33, together with prejudgment
mterest thereon in the amount of $3, 238 97, for a total of $ 11 ,605.30.
(g) Welss is liable for (hsgorgement of $13,517.91, together with prejudgment
mterest thereon in the amount of $5,233 35, for a total of $18,751.26
(h) Millstelq is hable for disgorgement of $6,401, together with prejudgment interest
thereon in the amount of $2,478. iO for a total of $8,87\9.‘10.

12:. The Commxssxon may enforce the Court’s Judgment for disgorgement and
prejudgment intereét agamst defendants Wamex DeTrano Cushmg, Koenig, Heartland,
Cameron, Chlothz, Weiss, and Mﬂlstem by movmg for civil contempt (and/or through other
collectlon procedures authorized by law) at any time aﬁer ten days following entry of th1s

‘Judgment and Order. In response to any such civil contempt motion by the Comm1531on, the



defendant may assert any .le‘gally permissible dofenSe. Pa.y.ments under paragraph 11 above
shall he made to the Clerk of this Court, together with a cover letter identifying the
. Defendant’s name as a defendant in this action; setting forth the title and civil action number
of this action and the name of this Court; and spemfymg that payment is médo pursiant to
this Fmal Judgment. Defendént shall simultaneously transmit photocopies of e;ch such
payment and letter to the Commxssxon 8 counsel in thls acuon, Teresa A. Rodnguez, 233
Broadway, Suite 1100, New York, New York 10279. Defendant relmqmshes all legal and
eqmtable right, title, and interest in suc.h payments, and no part of the funds shail be retumed
to Defendant. The Clerk shall deposit the funds into an interest bearing account w1th the
. Court Registry Tnvestment System ("CRIS"). These funds, together with any interest and
imcome eayned thereon (collectively, the “Fund), shall be-held by.the CRIS until farther
order of the Court. In accordance with 28 U.S. C § 1914 and the gtudelmes set by the
Dxrector of the Adxmmstratwe Office of the Umted States Cou.tts the.Clerk is directed,
without further order of this Court, to deduct from the income caimed on the money in the
Fund a fee equal to'ton percent of the incorie earned on the Fund. Such fee shall not exceed . -
that anthorized by the Judic_ialbonference of the United States. The Commission may
propose a plan to distribute the Fund subject to the Court’s appgoval. -Défendaht_shall pay
post-judgment interest on any delinquent amounts pursuznt to 28 USC. § l§61
13. | Within thirty (30) days of the date of this Judgment and pursuant to Sectlons 20(d)
. of the Securities Act {15 U.S.C. § 77 t(d)] gnd 21(d)(3) of the Exchange Act[15US.C.
§ 78u(d)(3)], Defendants DeTrano, Cushing, Koenig, Heartland, Cameron, Chlothz, Welss, and.

Millstein shall pay the followmg cml money penaltles



(@  DeTrano shall pay a civil penalty of $_(, 126,2¢2

(®  Cushing shall pay a civil penalty of $.1 06, 000 .

()  Koenig shall paya civil penalty of § 1, 167, 057.&/.

(d  Heartland and Cameron shall joént and swe@ypaya civil penalty of
$106,000. |

(e)  Chlowitz shall pay a civil penalty of $ / ©0,000 .

(0  Weiss shall pay a civil penalty f §_1 00,000 .

(®)  Millstein shall ;;ay acivil penalty of §_{ 00,000 . .

14 Defendants DeTrano, Cushing, Koenig, Heartland, Cameron, Chlowitz, Weiss,
and Millstein shall make-payment as indicated in paragraph 13 above by certified check, bank
cashier's check,-orUnited States pc;stal monéy order payablp to the Securities and Exchagge -
Commissién. Tﬁe payment shall be.delii!ered or mailed to thé Office of Fmanctal Management,
' Secixﬁﬁes‘ and Exchange Commissiqn, Operations Center, 6432 General Green Way, Mail Stop
0-3, Alexandria, Virginia 22312, and shall be accompanied by a letter identifying Defendant's
- name as a defendant in this action; sefting forth the title and civil action mumber of this action
and the name of this Court; and specifying that pajrment is madé pursuant to thxs Final Judgﬁlent. '.
. ‘Defendant shall simultaneously transmit photocopies of each such payment and letter to the
. Commission’s counsel m this actioh, Teresa A. Rodriguez, 233 Broadway, Suite 1100, New
Yor}c:, New York lO;?é. Defendant shall pay post-judgment interest on any delinqueht amounts
- pursuant to 28 USC § 1961, o
15.  This Court shall retain jurisdiction of this matter for the purposes of enf"orcing the

terms of this Judgment and Order.



© 16.  There being no just reason for delay, pursuant to Rule 54(b) of the Federal Rules
of Civil Procedure, the Clerk is ordered to eater this Final Judgment forthwith and without

further notice.

| Dated: ° @m/ 22 ,zo‘o{

New York, New York

 UMITED STATES DISTRICTJUDGE -





