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UNITED STATES DISTRICT COURT
FOR. THE DISTRICT OF CO LUMBIA

: SECURH;‘IES AND EXCHANGE COMMISSION,
| Plaintiff, |
‘ ‘ v. : ' : Civil Action No.
| ' 1 1:05 CV 02051 (RWR)

SCOTT GERSHON PAUL CIFALDI, NEIL SILVER, : = :

and ROBERT DAVIS,

i Defendants.

AMENDED FINAL JIEIDGMENT AS TO DEFENDANT SC‘OT’I" GERSON

The Secunties and Exchange Commission having filed a Complaint and Defendant Scott
Ge;sho'ri ( Defendan "} having entered a general appearance; consented fo the Cglourt 5
jurisdicﬁoﬂ_over Defendant and the subjeet matter of this action; eoneented_to entry of this Final
Judgment g.rithout admitting or denying the allegations of the Complaint (except as to
jurisdi_ction); waived ﬁndings of fact and conclusions of law; and waived any nght to appeal

from this Final Judgment:
‘ I.

- IT IS HEREBY FURTHER ORDERED ADJUDGED, AND DECREBD that Defendant
and Defendant's agents, servants, employees, attorneys, and all persons in actw,e concert 0_1;_ :
participaﬁnn with them who receive actnal notice of this Final Judgment by per;,sonal servi¢e or
otherwise ne'pennanentiy restrained and enjoined from violating Section 5 of ﬁhe Securities Act
[15 U.S.C. § 77¢] by, directly or-indirectly, in the absence of any applicable exerption:

(a)j - Unless a registration statement is in effect as to a security, making use of any
means or instruments of transportation or communication in inferstete eomrnerce
or of the mails to sell such security through the use or medium of any prospectus

or otherwise;




Case 1 05-cv- 02051 RWR. Document5 Filed 11/01/05 Page 20f8
_ Case 1:05-ov-07TY-RWR - Document2 - Filed 10/20 : CPEgéZots

(b) Unless a registration statement is in e_ffect astoa s'ecurity, carrying or causirig- to
be carried through the mails or in mterstate commerce by any means ot
mstmments of h*ansportatlon any such Secunty for the purpose of sale or for

 delivery afier sale; or

() Makmg use of any meags or instruments‘of transportation or communication in
interstate commerce or of the mails to dff;gr to sell or of_fer- to buty through the use
or‘me'di_umrof any prospectus or otherwmeany secunty, unless & rggistraﬁqt_l
statement has been filed with the Cormnission asto sﬁch security,. oxl- while the
reglstratmn statement is the subject of a refusal order or stop order or (pnor to the
effectwe date of the reg;stratlon statement) any pubhc proceedmg or exarmnanon
under Section § of the Securities Act {15 U.S-.C.__§ 77hl. |

| S | |
IT 1S HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED that Defendant
and Defendant's agents, servants, empioyées, attorneys, and all persons in active comeﬁ or
'participation with them who receive actual notice of this Final Judgment by personal service or
otherwise are permanently restrained and enjoined from violating Section i7(a) of the Securities

Act [15 U.8.C. § 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;
(bY to obtain money or property by means of any untrue statement of a material fact

or any omission of a material fact necessary in order to make the statements
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made, in light of the circumstances under which they were made, notmisl_eéding;.
Or

to engage in any fransaction, practice, or course of business which operates or

r would operate as a fraud or deceit upon the pm‘_chaser. '
| . L
IS HEREBY ORDERED, ADJUDGED, AND DECREED that Defendant and
3 agents, servants, cm}::uloyecs, attorneys, and all persons in active coneert oz
yn with thein who receive actual notice of this Final Judgment by pelfsonal service or
are permanenitly restrained and enjoined from violating, directly or indirectly, Section
e Se'cprities Exchange Act of 1934 (the “Exchange Act”) [15U.8.C| § 78j(b)] and
5 promulgated thereunder [17 C.F.R. § 240.10b-5], by using any mea‘ins or
élity of interstétg commérce, or of the mails, or of any facility of any national
exchange, in conﬁection ﬁth the purcﬁase or sale of any secunty:
to employ any devipe, scheme, or artifice to defraud;
to rﬁake aﬁy untrue statement of a material fact or to omit to s‘tatif; a material.-fact
necessary in order t.o make the statements -made, in the lighf of t?ie circumstances
| under which they were made, not misleading; or
to engage in anjr act, Iiractice, or course of business which opcra?tes or woul&
operate as a fraud or deceit upon any.per_son. |
Iv.
IS FURTHER ORDERED, ADJUDGED, AND DECREED that Defendant, and:-
3 agenté, servémts, employees, attorneys-in-fact, and all persons in‘agtive concert or

bn with them who receive actual riotice of the Final Judgment by personal service or
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otherwise; are permanently restrained and enjoined from violatir;g, directly or indirectly, Section
“13(b)(5) of the Exchange Act [15 U.S.C. § 78m(b)(5)] and Rules 13b2-1 and 13b2-2 thereunder
[17 C.F.R.§§ 240.1 3132—1 and 240.13b2-2], by knowingly ci-rcumventing or knowingly failing to
implement a system of internal accounting qontml_s -or.lglowi;n_gly fz.xls'ifyjing_ any book, record, or
" account.
V.

IT IS FURTHER ORDERED, ADJUDGED, AND DECREED,..ﬂiat.Defendmt, and

Defendants’ agents, servants, employees, attorneys-in-fact, and-all persons in active concert or
participation with them who receive actual potice of the Final Judgment by persdnal service or
6ﬂ1erwise? are permanently restrained and enjoined from aiding and abetting violations of
Section 15(a) of the Exchange Act [15U.S.C. § 780}.
VI
ITIS EURTHER ORDERED, ADJUDGED, AND DECREED that Defendant, and
Defeﬁdants’ agents, servants, employees, attomeys-in-fact, and ail perséns in active concert or

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

 otherwise, are permanently restrained and enjoined from aiding and abettiﬁg any violations of
i Section 13(a) of the Exchange Act {15U.8.C. § 78m(a)] and Rules12b-20, 13a-1 and 13a-13

: thereunder [17 CF.R. §§ 240.12b-20, 240.13a-1 and 240.13a-13] by filing with the Commission
_':-any periodic report which contains any untrue statement of material fact, or which omiits to state
A a material fact necessary in ofder to make the statements made, in the light of the circumstances
| -%;under which they were made, not mislealding, or which fails to comply in any material respeét

.: wﬁh the requirements of Exchange Act Section 13(a) [15 U.S.C. § 78m(a)] and the rules and
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régu_lation;s thereunder, unless Defendarit acts in goqd faith and does not directly or indirectly
induce thfé: act or acfs] constituting the violation.
| vi. o
IT' IS FURTHER ORDERED, ADJUDGED, AND DECR_EED that Defendant and
Defendan; § agents, servants, employees, attomeys in-fact, and all persons in active conceft or
partxmﬁatﬁon with them who receive actual notice of the Final Jud gment by personal servi ce or

otherwzse% are. permanently restramed and enJomed from aiding and abetting any violation of

S ectlons

3(b)(2)(A) and 13(b)(2)(B) of the Exchange Act [15 U.S.C. §§ 78m(b)(2)(A) and-
78m(b)(2 (B)] by knowingly providing substantial assistance to an issuer that fails to: (a)make
and keep Books, records, and accou'nts, which, in reasonable detail, accurately and fairly reflect
the transagtions and dispositions of assets of the issuer, as required by Exchange Act Section
13(b)(2)(A4) (15 U.S.C. § 78m(b)(2)(A)), or (b) devise and maintain a system of iﬁte‘mal
accountin% controls sufficient o provide réasonable assurances that transactions are recorded as
necessary '(1) to permit preparation of financial staterﬁents in conformity with generally accepted
accountin % princiiales or a;ny other criteria applicable to such statements, and (2) to maintain

accountability for .assets, as required by Exchange Act Section 13(b)(2)(Bj [I5US.C. §

78m(b)(2)(B)].

| v

ITlIS FURTHER ORDERED, ADJ'UDGED, AND DECREED that, pursuant to Se:étion
21(d)(2) of the Exchange Act [15 U.S.C. § 78u(d)(2)], Defendant is prohibited permanently from
acting as an officer or director of any issuer that has a class of securities registered pursuant to

Section 12 of the Exchange Act [15 U.8.C. § 78] or that is'féquired to file reports pursuant to

Section 13(¢) of the Exchange Act [15 U.S.C. § 780(d)].
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. IT IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED that Defendant :
: -t]S I1able for disgorgement of $66 000 representing profits ga:med as a result of the conduct
aall&ged in'the Complaint, together w1th pre]udgment mt_ere_st— 1hereon in the amount of $11,819.95
for a total of §77,819.95. Defendant shall satisfy ﬂns obligation by paymg $77,819.95 within
ten busmess days to the Cletk of this Court, togeﬂaer with a cover letter 1dent;,fymg Scoﬁ
- ?G_ershon as a defendant in this action; setting forth the title and civil action number of this action
and t_he name of this_ Court; and specifying that payment is made pursuant to this Final Judgment.
' .Defendant shall éiniultaneously transrit photoc_:opies of such pa:}ment and letter to the
Commission’s counsel in this action. BSr making this payment, Defendant relinguishes all legal
and equitable right, title, and interest in such payments, and no part of the funds shall be returned
* to Defendant. The -Clerk shall deposit the ﬁmds into an interest bearing account with the Court
: Rc.gish'y Investment S.ystem (“CRIS”). These funds, together with any interest and income
thereon (collectiife}y, the “Fund™) s_hall be held by CRIS until further order of the Court. In
"accordance_ with 28 U.S.C. § 194 and the guidelines set by the Director of'the Adxnirﬁ-strativé

Office of the United States Courts, the Clerk is directed, without further ofder of this Court, to

dgduct 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 authﬁn'zed by the Judicial Conference of the
United Stétes. The Commission may propose a plan to distribute the Fund subject to the Court’s
approval. Defendant shall pay post-judgment interest on any delinquent amounts pursuant to 28

U.S.C. § 1961.
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X.

IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that Defendant shall pay a
: _

| civil pena+y in the amount of 5-1-00,0.00.00 pursuant to Section 21(d)(3) of the Exchange Act [15

U.8.C. § 78u(d)(3)]. Defendant shail make this payment within ten (10) business days after -

entry of th%s Final Judgment by certified check, bank cashier’s check, or United States postal

money order payable to the Securities and Exchange Commission. The payment shall be _

delivered or mailed to the Office of Financial Management, Securities and Exchange

Commission, Operations Center, 6432 General Green Way, Mail Stop 0-3, Alexandria, Virginia

22312, and shall be accompanied by a letter identifying Scott Gershon as a defendant in this

action; setfing forth the title and civil action number of this action and the name of this Court;

and specifying that payment is made pursuant to this Final Judgment. Deféndm;ztt shall pay ;ﬁost-

judgment interest on any delinquent amounts pursuant to 28 U.S.C. § 1961.
| XL

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 Deferidant

shall comply with all of the undertakings and agreements set forth therein.'

XIL

Jjurisdiction of this matter for the purpbses of enfor_cing the terms of this Final Judgment.

1T IS FURTHER ORDERED, ADJUDGED, AND DECREED that this Court shall retain
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X1,
There being no just reason for d.el,a__ty, pursuant to Rule 54(b) of the Federal Rules of Civil

Procedure, the Clerk is ordered to enter this Final Judgment forthwith and without further notice.

Dat-_ed: & W 3’, 2005

UNITED STATES DISTRICT JUDGE




