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COURY
UTHERN DISTRICT OF CALIEQRNIADIS
SGHTHEFN DISTRIS
LERK, U.S. DISTRICT cOU
UTHERN DISERIGN OF CALIFORNIA

AR

pEPUTY

\ P DEPUTY t K
SECURITIES AND EXCHANGE

4
COMMISSION, '036V1958 BfM JFS

Plaintiff, ' Docket Number:
V. FINAL JUDGMENT AS
: TO DEFENDANT
B. ROLAND FRASIER, III AND B. ROLAND FRASIER, III

RICHARD A. MAY,

Defendants.

The Securities and Exchange Commission having filed a
Complaint and Defendant ﬁ- Roland Frasier, III ("Defendant”}
having entered a general appearance; ccnsented to tﬁe Court's
jurisdiction over Defendant and the subject matter of this
action; consented to entry of this Final 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 Final Judgment:

I.
IT IS BEREBY ORDERED, ADJUDGED, AND DECREED that Defendant,

Defendant's agents, servants, employvees, attorneys, assigns, and

all persons in active concert orsparticipation wi:S{%H;y who

X ORIGINAL
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receive actual notice of this Final Judgment by persconal service
or otherwise are permangntly restrained and enjoined from.
violating, directly or indirectly, Section 10(b} of the
Securities Exchange Act of 1534 (the "Exchange Act") [15 U.S.C. §
783 {b)] and Rule 10b-5 promulgated thereunder [17 C.F.R.
§ 240.10b-5], by using any means or instrumentality of interstate
commerce, or of the mails, or of any facility of any naticnal
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 té
omit 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
(c) to engage in any act, practice, or course of business
which operates or would operate as a fraud or deceit upon

any person.

TI.

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED that
Defendant is permanently barred from participating in an offering
of penny stock, including engaging in activities with a broker,
dealer, or issuer for purposes of issuing, trading, or inducing
or attempting to induce the purchase or sale of any penny stock.

A penny stock is any equity security that has a price of less

@o10
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than five dollars, except as provided in Rule 3a51-1 under the

Exchange Act (17 C.F.R. 240.3a53-1].

I1I.

IT IS5 HEREBY FURTHER ORDERED, ADRJUDGED, AND DECREED that
Defendant is liable for disgorgement of $280,000, representing
profits gained as a result of the conduct alleged in the
Complaint, together with prejudgment interest thereon.in the
amount of $65,898.43, for a total of $345,898.43. Defendant
shall satisfy this obligation by paying $345,898.43, and 2 civil
penalty of 5110,000 pursuant to Section 21(d) (3) c¢f the Exchange
Act [15 U.S.C. §§ 78u(d)(3)]}. Defendant shall satisfy this |
obligation by paying $455,898.43 within ten business days to the
Clerk of this Court, together with a cover letter identifying B.
Roland Ffasiex, III as a defendant in this action; setting forth
the title énd civil action number of this action and the name of
this Court; and specifying that payment is made pursuant to this
Final Judgment. Defendant shall simultaneously transmit
photocopies of such payment and letter to the SEC's counsel in
this action. By making this payment, Defendant relinguishes all
legal and equitaﬁle right, title; and interest in such funds, and
no part of the funds shall be returned to Defendant. The Clexk
shall deposit the‘funds into an interest bearing account with the
Court Registry Investment System ("CRIS"). These funds, together
with any interest and income earned thereon (collectively, the

"Fund”), shall be held by the CRIS until furthexr order of the
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Court. 1In accordance with the guidelines set by the Director of
the Administyative Office of the United States Courts, the Clerk
is directed, withouﬁ further order of this Court, to deduct from
the income earned on the money in the Fund a fee equal to ten
percent of the income earned on the Fund. Such fee shall not
exceed that authorized by the Judicial Conference of the United
States. The Commission may by motion propese a plan to
distribute the Fund subject to the Court’s approval. Such a plan
may provide that Fund shall be distributed pursuant to the Fair
Fund provisions of Section 308{(a) of the Sarbanes-Oxley Act of

2002.

Iv.
IT 1S FURTHER ORDERED, ADJUDGED, AND DECREED that the
Consent is incerporated herein with the same force and effect as
if fully set fofth herein, and that Defendant shall comply with

all of the undertakings and agreements set forth therein.

V.
IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that this Court
shall retain jurisdiction of this matter for the purposes of

enforcing the terms of this Final Judgment.
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VI.

There being no just reason for delay, pursuant to Rule 54(b) °
of the Federal Ruleg of Civil Procedure, the Clerk is crdered to

enter thig Final Judgment forthwith and witheout further notice.

Dated: m, 2003 Eg MM
L v /)

UNITED STATES DISTRICT JUDGE

1
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ROBERT M. FUSFELD

KURT L. GOTTSCHALL

Securities and Exchange Commission
1801 California Street, Suite 1500
Denver, Colorado 80202

Telephone: (303) 844-1000
Facsimile: (303} B44-1068

THOMAS A. ZACCARQO (Ca. Bar No. 183241)
Securities and Exchange Commission
5670 Wilshire Boulevard, 1i*® Floox
Los Angeles, California 90036-3648
Telephone: (323) S65-3812

Attorneys for United States
Securities and Exchange Commission

UNITED STATES DISTRICT COURT

SOUTHERN DISTRICT QF CALIFORNIA

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff, Docket Number:

v. CONSENT OF
B. ROLAND FRASIER, III

B. ROLAND FRASIER, III AND
RICHARD A. MAY,

Defendants.

1. Defendant B. Roland Frasier, III ("Defendant")
acknowledges having been served with the complaint in this

action, enters a general appearance, and admits the Court’s

@oos
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- jurisdiction over Defendant and over the subject matter of this

action.

2. Without admitting or denying the éllegations of the
complaint (except as to personél and subject matter jurisdictien,
which Defendant admits), Defendant hereby consents to the entry
of the Final Judgment in the form attached hereto and
incorporated by reference herein, which, among other things:

{a) permanently restrains and énjoins Defendant from
violation of Section 10(b) of the Securities
Exchange Act of 1934 (“Exchange Act”)

[15 U.5.C. § 78j(b)] and Rule 10b-5 thereunder [17
C.F.ﬁ. § 240.10b-5];

{(b) orders Defendant to pay disgorgement in the amount
of $280,000 plus prejudgment inﬁerest thereon in
the amount of $65,898.43; and

(c) orders Defendant to pay a civil penalty in the
amount of $110,000 under Secticn 21(d) (3} of the
Exchange Act [15 U.S.C. §§ 78u{d) (3)].

3. Defendant waives the entry of findings of fact and
conclusions of law pursuant to Rule 52 of the Federal Rules of
Civil Procedure.

4. Defendant waives thé right, if any, to appeal from the
entry of the Final Judgment.

5. Defendant enters into this Consent voluntarily and
represents that ne threats, offers, promises, or inducements of

any kind have been made by the Commission or any wmember, ocfficer,
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employee, agent, or representative of the Commission to induce
Defendant to enter into this Consent.

6. Defendant agrees that this Cénsent shall be
incorporated intc the Final Judgment with the same force and
effect as if fully set forth therein.

7. Defendant will not oppose the enforcement of the Final
Judgment on the ground, if any exists, that it fails to comply
with Rule 65(d) of the Federal Rules of Civil Procedure, and
hereby waives any objection based thereon.

8. Defendant waives service of the Final Judgment and
agrees that entry of the Final Judgment by the Court and filing
with the Clerk of the Court will constitute notice to Defendant
cf its terms and conditions. Defendant further agrees to provide
counsel for the Commission, within thirty days after the Final
Judgment’ is filed with the Clerk of the Court, with an affidavit
or declaration stating that Defendant has received and read a
copy of the Final Judgment.

9. Consistent with 17 C.F.R. 202.5(f), this Consent
resolves only the claims asserted against Defepdant in this civil
proceeding. Defendant waives any claim of Double Jeopardy based
upon the settlement of this proceeding, including the imposition
of any remedy.or civil penalty hérein. Defendant further
acknowledges that the Court's entry of a permanent injunction may
have collateral conseguences under federal or state law and the
rules and regulations of self-regulatory organizations, licensing

boards, and other regulatory organizations. Such collateral

@005
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consequences include, but are not limited to, a statutory
disqualificatién with respect to mewbership or participation in,
or association with a member of, a self-regulatory organization.
This statutory disqualification haélconsequences that are
separate from any sanction imposed in an administrative
proceeding.

10. Defendant understgnds and agrees to comply with the
Commission's policy "not to permit a defendant cor respondent to
consent to a judgment or order that imposes a sanction while
denying the allegation in the complaint or order for
proceedings." 17 C.F.R. § 202.5. In compliance with this
policy, Defendantlagrees: (i) net to take any action or to make
or permit to be made any public statement denying, directly or
indirectly, any allegation in the complaint or creating the
impression that the complaint is without factual bagis; and (ii)
that upon the filing of this Consent, Defendant hereby withdraws
any papers filed in this action to the extent that they deny any
allegation in the-complaint. If Defendant breaches this
agreement, the Commission may petition the Court to vacate the
Final Judgment and restore this action to its active decket.
Nothing in this paragraph affects Defendant’s: (i) testimonial
obligations; or (ii) right to take legal or factual positions in
litigation in which the Commission is not a party.

11. Defendant hereby waives.any rights under the Equal
Access to Justice Act, the Small Business Regulatory Enforcement

Fairness Act of 1996, or any other provision of law to pursue

@006
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reimbursement of attorney’'s fees or other fees, expenses, or
costs expended by Defendant to defend against this action. For
these purposes, Defendant agrees that Defendant is not the
prevailing party in thie action since the parties have reached a
gocd faith settlement.

12. In connection with this action and any related judicial
or administrative proceeding or investigation commenced by the
Commission 6r to which the Commission is a party, Defendaﬁt (1)
agrees to appear and be interviewed by Commission staff at such
times and places as the staff requests upon reasonable notice;
(ii) will accept service by mail or facsimile transmission of
notices or subpoenas for deocuments or testimony at depositions,
hearings, or trials, or in connection with any related
investigation by Comﬁission staff; (iil) appoints Defendant's
undersigned attorney as agent to receive service Pf such notices
and subpoenas; (iv) with respect to such notices and subpoenas,
waives the territorial limits on service contained in Rule 45 of
the Federal Rules of Civil Procedure and any applicable local
rules, provided that the party requesting the testimony reimburses
Defendant's travel, lodging, and subsistence expenses at the then-
prevailing U.S. Govermnment per diem rates; and (v) consents to
peréonal jurisdiction over Defendant in any United States
District Court for purposes of enforcing any such subpoena.

| 13. Defendant agrees that the Commission may present the
Final Judgment to the Court for signature and entry without

further notice.
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1 14. Defendant agrees that this Court shall retain
2] jurisdiction over this matter for the purpose of enforcing the

3| terms of the Final Judgment.

4 o
Dated: {YTXmier 35 20 : ") 7
5 ‘ r B. Roland Frasier, III
6
On , 2003, , a person

7] known to me, personally appeared before me and acknowledged
executing the foregoing Consent.

8

5 Lsz [TTRCH 20T
10 Notary Public

: Commission expires:
11
Approved as to form:

12
13} Janr LawXence Ha

Kirkland & Ellis -
14§ 777 South Pigeuroa Street:
Los Angeleg, California 90017
15| Attorney for Defendant
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