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UNITEI) STATES I)IS’I’RICT COURT
DISTRICT OF NEW JERSEY

SECURITIES AND EXChANGE
COMMISSION,

IIaintifi, )

13-CV-

ROllER F BENOU, et al.,

1)efendants. )

FINAL CONSENT .JUI)GMENT AS To I)EFENDAN’I’ MARC HENOU

The Securities and Exchange Commission having filed a (am plaint and Delèndant Mare

Benou (“Defendant”), having entered a general ppelraIlce: conseiited to the ( oLirt s jurisdiction

over DeRaidant and the subject matter ofihis action: consented to entry of this Final Judgment

without admitting or denying the allegations of the Complaint (except as to jLlrisdictiou and

except as 0111(1-wise provided herein in paragraph Vi I); waived findings of fact and conclusions

ot law: and waived any right to appeal 1mm this FilIal Judgment:

IT IS HEREBY ORDERI:I), AI)JLJD(;FD, ANI) I)ECREEI) that i)eiendant and

I)eRndan1’s agents. servants, employees, attorneys, and all persons in active conceit or

participation with theiii v. ho receive actual notice of this Final J ucigmcnt by personal service or

oiher ise are permanently restrained and enjoined fionI violating, directly or indirectly. Section

10(5) ofthe Securities Exchange Act of 1034 (tile “Exchange Act”) 115 U.S.C. 7j(h) I and

Rule I Oh—S promulgated thereunder ji 7 (.F. R. § 240. 1 ()b—5j, by using any means or
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instrumentality of interstate commerce, or of’ the mails, or of any Ic! it ninny national

securities exchanuc. in connection ith the purchase or sale of any security:

(a) to employ any device. scheme. or artifice to deiraud:

(b) to make any untrue statement ofa material fuct or to 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 fbud or deceit upon any person.

II.

IT IS FUR [TIER ORI)LRED, A1)JUI)(E1), ANI) [)ECRKEI) that l)efendant is

permanently restrained and enjoined from. directly or indirectly, violating Section 13(d) olthe

Exchange Act [15 U.S.C. § 78m(d)] and Rules I 3d—I and I 3d—2 promulgated thereunder [17

(‘FR. § 240.! 3d-I and 240.1 3d-21. by:

(a) thiling to file with the Commission and with an national securities exchange a

statement. and amendments thereto, fifed on Schedule I 31) II 7 C.F.R. § 240.1 3d—

It) I in accordance with the requirements of Section I 3(d) of’ I lie Exchange Act

[15 U.S.C. § 78m(d)1 and Rules I 3d—I and I .ld—2 117 C.F.R. t$t 240.! 3d—I and

240.1 3d-21; or

(b) tiling with the Comm issioii and with any national securities exchange a statement.

and amendments thereto, filed on Schedule 1ST) 11 7 C FR. § 240.1 3d—I 011 that

misstates information required to be included in sLich Schedule 13 pursuant to

Section I 3(d) oF the Exchange Act 115 U.S.C. § 7tin(d)] and Rulcs 13(1—f and

13(1—2 [17 C.LR. 240.13d—I and 240.1 3d—2j.
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III.

IT IS IIERIBY FURThER ORDERED, Al),JUI)GEI), ANI) l)l;C1UEI) that

Deli.ndant is pennanently restrained and enjoined Om. directly or indirectly. violating Section

6(a) oithe Exchange Act. [15 U.S.C. § 78p(a) and Rule I 6a—S promulgated ihereunder [1 7

C.F.R. § 240.16a-3], by:

(a) failing to tile with the Commission and with any national securities exchange a

statement on Form 4 [17 C.F.R. § 249.104] or Form 5117 C.F.R. § 249.1 05j in

accordance with the requirements of Section 16(a) ufIlie Exchange Act [15

U.S.C. § 78p(a)] and Rule I 6a-3 [17 C.F.R. § 240.1 6a-3j; or

(b) filing with the Commission and with any national securities exchange a statement

on Form 4 [17 C.F.R. § I 04j or Form 5 [I 7 C.F.R. § 249. I 05j that mnisstates

iniormnation required to be included in such Form 4 or Form 5 pursuant to Section

16(a) ofthe Exchange Act [15 U.S.C. § 7$p(a) I and Rule I 6a—3 [17 C.F.R. §

240. 1 6a-3].

Iv.

IT Is FURTHER ORI)EREI), AI)JUI)GEI), ANI) I)ECREEI) that, pursuant to

Section 21 (d)(2) olthe Exchange Act [15 U.S.C. § 7$u(d)(2)], Defendant is prohibited. for two

years following the date of cntry of this Final Judgment, horn acting as an oflicer or director of

any issuer that has a class of securities registered pursuant to Section 12 of the I xchange Act [I 5

U.S.C. § 781] or that is required to tile reports pLmrsuant to Section 15(d) of the Exchange Act [IS

U.S.C. § 78o(d)i.
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V.

iT iS JIERFBY FUR FIlER oRI)I:RED, AI)J LDCEI), Ni) 1)ECRFKI) thai.

Dcli.. ndant is barred. fir two years fbi owing the date otcntrv olihis Final Judgment, fi-oin

participating in an of cong of l3crn>’ stock, including engaging in activities with a broker, dealer.

or issuer fhr 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 than five dollars,

except as provided in Rule 3a5 I—I under the Exchange Act [17 C. HR. § 240.3a5 I—I].

VI.

IT IS FURThER ORDERED, ADJUDGED, ANI) 1)ECRFEI) that 1)efndant shall

pay disgorgemunt of $4, 191. representing prohts gained as a result of the conduct alleged in the

Complaint, together with prejudgment interest thereon in the amount of $671 , and a civil penalty

in the amount of $5 1,250 pursuant to Section 21 (d)(3) of the Exchange Act [15 U.S.C. §

78u(d)(3 ) [. Deftndnnt shall satisI’ his obligation to $56, II 2 to the Securities and Exchange

Commission in the Ibllowing manner:

I) Defindant shut I r’ $1 0.000, within 14 days of entry of this linul Judgment.

(2) Defendant shall pity the remaining $46. 112, plus post—judgment interest of $3 I

pursuant to 28 U.S.C. § 1961, in three equal installments of$l 5.381 . The first

installment shall be paid within 90 days after the entry of this Final Judgment, the second

install mont shall he paid within I 80 days after the entry ol tli is Final J udgnienl. and the

third installment shall be paid with in 270 (lays H her the entry of this 1:ital Judgment.

Payments shall he deemed made on the date they are received by the C mm ission and

shall be applied first to jiosi—j udgment interest. II Dc fondant fbi Is to make any pa mont by the

date agreed and/or in the amount agreed according to the schedule set fbrth above, all

4
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outstand ing layncnts under this Final .1 udgment, including post—judgment interest, minus any

payments made. shall become due and payable immediately at the discretion otthe stall of the

Commission without further appl cation to the Court.

Defendant may transmit payment electronical I)” to the Commission, which will providc

detailed ACH transfer/Fedwire instructions upon request. Payment may also he made directly

horn a hank account via Pay.gov through the SEC website at

http://www.sec.gov/ahoul/oflices/otl-n .htm. Defendant may also pay by certi lied check, hank

cashier’s check, or United States postal money order payable to the Securities and Exchange

Commission, which shall be delivered or mailed to

Enterprise Services Center
Accounts Receivable Branch
6500 South MacArthur Boulevard
Oklahoma City, OK 73169

and shall be accompanied by a letter identifying the case title, civil action number, nanie of this

Court. and Bennu’s name as a defendant in this aetion and specifying that payment is made

ii rsu ant to this Final J udginent.

Defendant shall simultaneously transmit photocopies ot’evidence of payment and case

identi l’ing intormation to the Commission’s counsel in this action. l3y making this plyment.

Defendant relinquishes all legal and ecjuitable right, title, and interest in such funds and no part

of the funds shall he returned to I )efendant. [‘he Commission shall send the fends paid pursuant

to this Final J ndgmcnt to the inited States Treasury.

The Commission may en lbrce the Court’s judgment fbr disgorgement and prejudgment

interest by moving for civil contempt (and/or through other collection procedures authorized by

law) at any’ time after 14 days fellowing entry of this Final Judgment. Defendant shall pay’ post
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judgment interest on any delinquent amounts pursuant 10 28 U.S.C. 961.

VII.

IT is FIJR flIER ORI)ERED, ADJUD(;ED, AN!) 1)ECREED that the Consent is

incorporated herein with the same force and et’ftct as It ftmlly set forth herein, and that Defendant

shall comply with all of’ the undertakings and agreements set tbrth therein.

VIII.

IT IS FURTHER OR1)KREI), A1)JUI)GED, AN!) 1)ECREE1) that, solely br

purposes of exceptions to discharge set forth in Section 523 of the Bankruptcy Code. It U.S.C.

523, the allegations in the complaint are true and admitted by Defbndant, and idrther. any debt

for disgorgeinent. prejudgment interest, civil penalty or other amounts due by L)efendant under

this Final Judgment or any other judgment. order, consent order, decree or settlement agreement

entered in connection with this proceeding. is a debt for the violation by Defendant of the ideral

securities laws or any regulation or order issued under such laws, as set frwth in Section

523(a)( 19) olthe I3ankruptcy Code. II U.S.C. 523(a)( 19).

Ix.

IT IS FtTRi’IIER ORDERED, Al)JUDCEI), ANI) I)ECRKFI) that this Court shall

retain jurisdiction of this matter for the purposes ob’ en kwcing the terms of this Final Judgment.

x.

‘I’here being no usE reason tbr delay, purslmnt tL 1 Rule 54(h) o the Federal Rn es of Civil

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

6
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CONSENT OF I)EFFNDAN1’ MARC BENOU

1. Dchndant Marc l3cnou (‘‘Defendant’’) waives service ofa summons and the

complaint in this action, enters a general appearance. and admits the Court’s jurisdiction over

Defendant and over the sLibject matter of this action.

2. Without admitting or denying the allegations of the complaint (except as provided

herein in paragraph I I and except as to personal and subject matter jurisdiction, which

Defendant admits), Deflndant hereby consents to the entry of this linal judgment (the “Final

Judgment”).

3. Defendant agrees that he shall not seek or accept. directly or indirectly,

reimbursement or indemni fleation from any source, including but not limited to payment made

pursuant to any insurance policy, with regard to any civil penalty amounts that Defendant pays

pursuant to the Final Judgment, regardless of whether such penalty amounts or any part thereof

are added to a distribution fend or otherwise used (hr the benelit of investors. Defendant (luther

agrees that he shall not claim, assert, or apply (hr a tax deduction or tax credit with recard to any

federal, state, or local tax thr any iwnalt’ amounts that Defendant piivs pursuant to the Final

Judgment. regardless of whether such penalty amounts or any part thereof are added to a

distribution fund or otherwise used (hr the henefli of investors.

4. Defendant waives the entry of findings of hiet and conclusions of law pursuant to

Rule 52 of the Federal Rules ofCivil I>rocedure.

5. Defendant waives the right, if any, to a jury trial and to appeal loin the entry o C

the Final .1 udgment.

6. Defendant enters i ito this Consent voluntarily and represents that no threats.

oilers, promises, or inducements of any kind have been made by the Commission or any

7
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member, officer, employee, agent. or representative of the Commission to induce Defindant to

enter liii) this Consent.

7. Defndant agrees that this Consent shall be incorporated into the HnaI Judgment

with the same force and effect us ii fully set forth therein.

8. L)e6ndani will not oppose the enforcement of the final Judgment on the ground.

ifany exists, that it ffnis to comply with Rule 65(d) of the Federal Rules of Civil Procedure, and

hereby waives any objection based thereon.

9. 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

of its terms and conditions. Defandant further agrees to provide counsel f-n the Commission.

ithin thirty days after the Final Judgment is flied with the Clerk of the Court, with an affidavit

or declaration stating that Defendant has received and read a copy of the Final Judgment.

10. Consistent with I 7 C.F.R, § 202.5(1), this Consent resolves only die claims

asserted against Defendant in this civil proceeding. DetCndant acknowledges that no promise or

representation has been made by the Commission or any member, officer, employee. agent. or

representative of the Commission with regard to any crini inal liability that may have arisen or

may arise from the fticts underlying this action or imm unity hum any such criminal liability.

Defendant waives any claim of Double Jeopardy based upon the settlement of this proceeding,

including the imposition of any remedy or civil penalty herein. Deftndant ftntlicr acknowledges

that the Court’s entry of a permanent injunction may have collateral consequences under lideriml

or state law and the rules and regulations of self-regulatory organ ii.ations, licensing hoards, and

other regulatory organizations. Such collateral consequences include. but are not limited to. a

statutory disqualification with respect to mnemhersh p or participation in, or association with a

8
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member of, a scIf—regLilatory organization. This statutory disqualification has consequences lb at

are separate from any sanction imposed in an administrative proceeding. In add lion, in any

disciplinary proceeding before the Commission based on the entry oldie injunction in this

action. Defendant understands that he shall not he permitted to contest the factual allegations of

the complaint in this action.

II Defendant understands and agrees to comply with the terms of 17 C’.F.R.

§ 202.5(c), which provides in part that it is the Commission’s policy “not to permit a defendant

or respondent to consent to a judgment or order that imposes a sanction shile denying the

allegations in the complaint or order for proceedings.’ and “a refusal to admit the allegations is

equivalent to a denial, unless the de lCndant or respondent states that lie neither admits nor denies

the allegations.” As part of Defendant’s agreement to comply with the terms of’ Section202.5(e).

Defendant: (i) will not take any action or make or permit to he made any public statement

denying. directly or indirectly, any allegation in the complaint or creating the impression that the

complaint is without factual basis: (ii) will not make or permit to he made any nublic statement

to the el’lbct that Defendant does not admit the allegations of the complaint, or that this Consent

contains no admission of the allegations, without also stating that Deldndant does not deny the

allegations; (iii) upon the filing of this Consent, DetCndant hereby withdraws any papers ii led in

this action to the extent that they deny any allegation in the coin pltunt; and (iv) stipu kites solely

fur purposes of exceptions to discharge set lbrth in Section 523 of the Bankruptcy Code. II

(1 S.C. § 523, that the allegations in the complaint are true, and further, that any debt for

disgorgenient, prejudgment interest, civil penalty or oilier amounts due by I )eldndant under the

Final Judgment or any other judgment, order, consent order, decree or settlement agreement

entered in connection with this proceeding. is a debt br the violation by I )el’endant of the fbderal
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SeClirilieS laws or any regulation or order issued under such laws. as set lorih in Section

523(a)( 19) of the Bankruptcy Code, II U.S.C. 523(a)( 19). II Delndant breaches this

agreement. the (‘omm ission may petition the Court to vacate the Final Judgment and restore this

action to its active docket. Nothing in this paragraph affects Defendant’s: ( ) testimonial

obligations; or (ii) right to take legal or 1’actuul positions in I Ligation or other legal proceedings

in hich the Commission is not a party.

12. Defendant hereby waives any rights under the Eual Access to Justice Act, the

Small Business Regulatory Enlorceinent Fairness Act of 1996, or any other provision of la to

seek horn the United States, or any agency. or any official of the United States acting in his or

her official capacity. directly or indirectly, reimbursement of attorney’s ftes or other tes,

expenses, or costs expended by Defendant to defend against this action. For these ptirposes.

Defendant agrees that Defi,ndant is not the prevailing party in this action since the parties have

reached a good faith settlement.

13. Defendant agrees that the Commission may resent the Final Judgment to the

Court far signature and entry without further notice.

1 0
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14. t)efl.ndant agrees that this Court shal retain LI riSdICtiUfl over this matter br the

purpose ol enlorcing the terms ot the Final Judgment.

Dated: NovemberO. 2014

_________________________________________

s1are l3enou

On November 2c’, 20 4, Marc Bcnou. a person known [0 me. personally appeared
helbre ne and acknowledged executing the loregoing Consent.

D I
- _EIc’

Notary Publi
Commission expires: 0 7 I

A pproved as to lorm:

Miha’el ii. Ferencë. Esq.
Sicllenzia Ross Friedman Ferenee Ii .P
61 Broadway. 32nd Floor
New York, NY 10006
(212) 930-9700 ext. 182

Attorney for Dch.mdant

SO OR[)lR,FD: 4
l)ated: 1j 2_/ D .2014

UN ITE[) SlAIPS I )lSl’ RIC’l’ i UDCt
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