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SECURITIES AND EXCHANGE COMMISSION,
CASE NO.

00 - 14 obre

MAGISTRATE JUDGE
COMPLAINESULLIVAN

Plaintiff,
Vs.
NICOLAS MOLINA and JULIA VASQUEZ,

Defendants.
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Plaintiff, Securities and Exchange Commission ("Commission") alleges that:

1. Defendants Nicolas Molina (“Molina”) and Julia Vasquez (“Vasquez”) have
engaged, and unless enjoined by this Court, will engage in acts and practices which
constitute and will constitute violations of Section 17(a) of the Securities Act of 1933
(“Securities Act”) [15 U.S.C. 77q(a)] and Section 10(b) of the Securities Exchange Act of
1934 ("Exchange Act") [15 U.S.C. 78j(b)] and Rule 10b-5 thereunder [17 C.F.R. 240.10b-
5].

JURISDICTION AND VENUE

2. This Court has jurisdiction of this action pursuant to Sections 20(b), 20(d)
and 22(a) of the Securities Act [15 U.S.C. 77t(b), 77t(d) and 77v(a)] and Sections 21(d),
21(e), 21A and 27 of the Exchange Act [15 U.S.C. 78u(d), 78u(e), 78u-1 and 78aa].

3. Certain of the acts and practices constituting violations of the Securities Act
and Exchange Act have occurred within the Southern District of Florida and were
X
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perpetrated through the use of the means and instrumentalities of interstate commerce, the
mails, or the facilities of a national securities exchange.

THE DEFENDANTS

4. Defendants Molina and Vasquez reside in Miami, Florida. Defendant
Vasquez is the mother of Defendant Molina. At the time of the transactions and events
alleged in this complaint, Defendant Molina was chief executive officer (“CEQO”) and co-
chairman of Let’s Talk Cellular & Wireless, Inc. (“Let’s Talk” or the “Company™).

FACTUAL ALLEGATIONS

5. At the time of the transactions and events alleged in this Complaint, Let’s
Talk, a specialty retailer of cellular and wireless products, was a Florida corporation with
securities registered with the Commission and traded on the National Association of
Securities Dealers, Inc.’s Automated Quotation System. Let’s Talk had an initial public
offering (“IPO”) in November 1997 at which time Defendant Vasquez purchased 2,500
shares of Let’s Talk stock.

6. In a meeting held on July 1, 1998 at Let’s Talk’s offices, Molina learned
that it was unlikely that the Company would meet analyst earnings expectations for its
stock of $.15 per share for the Company’s fourth fiscal quarter, ending July 31, 1998.
The following day, July 2, 1998, a financial analyst following Let’s Talk stock was
informed that the Company would not meet its fourth quarter earnings estimates, and
issued a “hold” recommendation. After the analyst’s hold recommendation, the price of
Let’s Talk stock quickly dropped. Later in the day, Let’s Talk announced that it

anticipated revenues and earnings for the fourth quarter ending July 31, 1998 to be $.0
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per share, as opposed to analyst expectations of $.15 per share. Let’s Talk stock closed
on July 2, 1998 at $5 11/16 per share.

7. At a time before the analyst issued, on the morning of July 2, 1998, the
“hold™ recommendation for Let’s Talk stock, Defendant Molina, in breach of the
fiduciary duty, or similar duty of trust and confidence, as CEO and co-chairman of the
Company he owed Let’s Talk and its shareholders, communicated to Defendant Vasquez,
the material nonpublic information that Let’s Talk would not meet analyst earnings
expectations for its stock of $.15 per share for the Company’s fourth fiscal quarter,
ending July 31, 1998.

8. Prior to the issuance by the analyst of the “hold” recommendation and
while in possession of this material nonpublic information, in the early morning of July 2,
1998, Defendant Vasquez sold the 2500 shares of Let’s Stock stock she had acquired in
the IPO. Later that same day, the price of Let’s Talk stock tumbled, closing at $5 11/16.

9. Defendant Vasquez, who was aware of Defendant Molina’s high-ranking
position in the Company, knew, or was reckless in failing to learn, that Defendant
Molina, by communicating to her the material nonpublic information, had breached the
fiduciary duty, or similar duty of trust and confidence, he owed Let’s Talk and its
shareholders.

10. By selling her Let’s Talk shares based upon the material nonpublic
information Defendant Molina had communicated to her in breach of his duty, Defendant
Vasquez avoided the substantial devaluation of her Let’s Talk stock that would have
occurred if she had not sold the stock before the analyst’s hold recommendation and

subsequent Company announcement on that same day, July 2, 1998.
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COUNT |

VIOLATION OF SECTION 17(a)(1) OF THE SECURITIES ACT

11.  The SEC incorporates and realleges herein the allegations set forth in
paragraphs 1 through 10 of this Complaint.

12.  Defendants Molina and Vasquez, directly and indirectly, by use of the
means or instruments of transportation or communication in interstate commerce and by
use of the mails, in the offer or sale of securities, as described herein, have been,
knowingly, willfully or recklessly employing devices, schemes or artifices to defraud.

13. By reason of the foregoing, Defendants Molina and Vasquez, directly and
indirectly, have violated and, unless enjoined, will continue to violate Section 17(a)(1) of
the Securities Act, 15 U.S.C. § 77q(a)(1).

COUNT 1I

VIOLATION OF
SECTIONS 17(a)(2) AND 17(a)(3) OF THE SECURITIES ACT

14,  The SEC incorporates and realleges herein the allegations set forth in
paragraphs 1 through 10 of this Complaint.

15.  Defendants Molina and Vasquez, directly and indirectly, by use of the
means or instruments of transportation or communication in interstate commerce and by
the use of the mails, in the offer or sale of securities, as described herein, have been: (i)
obtaining money or property by means of untrue statements of material facts and
omissions to state material facts necessary to make the statements made, in the light of

the circumstances under which they were made, not misleading; and (ii) engaging in
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transactions, practices and courses of business which are now operating and will operate
as a fraud or deceit upon purchasers and prospective purchasers of such securities.

16. By reason of the foregoing, Defendants Molina and Vasquez, directly and
indirectly, have violated and, unless enjoined, will continue to violate Sections 17(a)(2)
and 17(a)(3) of the Securities Act, 15 U.S.C. §§ 77(q)(a)(2) and 77(q)(a)(3).

COUNT I11

VIOLATION OF SECTION 10(b) OF THE EXCHANGE ACT

AND RULE 10b-5 THEREUNDER

17. Plaintift Commission incorporates and realleges herein the allegations set
forth in paragraphs 1 through 10 of this Complaint.

18.  Defendants Molina and Vasquez, directly and indirectly, by use of the
means and instrumentalities of interstate commerce, and of the mails, and of any facility
of any national securities exchange, in connection with the purchase or sale of the
securities, as described herein, have been, knowingly, willfully or recklessly: (i)
employing devices, schemes or artifices to defraud; (ii) making untrue statements of
material facts and omitting to state material facts necessary in order to make the
statements made, in the light of the circumstances under which they were made, not
misleading; and (iii) engaging in acts, practices and courses of business which have

operated, and will operate as a fraud upon the purchasers of such securities.
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19. By reason of the foregoing acts, Defendants Molina and Vasquez violated,
and unless enjoined will continue to violate, Section 10(b) of the Exchange Act [15 U.S.C.

78j(b)] and Rule 10b-5, 17 C.F.R. 240.10b-5, thereunder.

RELIEF REQUESTED

WHEREFORE, the Commission respectfully requests that this Court:

L

Declaratory Relief

(a) Declare, determine and find that Defendants Molina and Vasquez have
committed the violations of the federal securities laws alleged herein; and
(b) Declare, determine and find that Defendant Vasquez received ill-gotten
gains through the violations of the federal securities laws described herein.
IL

Permanent Injunctive Relief

Enter a Final Judgment of Permanent Injunction, permanently enjoining
Defendants Molina and Vasquez, their agents, servants, employees, attorneys-in-fact, and
all persons in active concert or participation with them who received actual notice of the
Final Judgment by personal service or otherwise, and each of them, from violating Sections
17(a)(1), 17(a)(2) and 17(a)(3) of the Securities Act [15 U.S.C. §§ 77q(a)(1), 77(q)(a)(2)
and 77(q)(a)(3)] and Section 10(b) of the Exchange Act [15 U.S.C. 78j(b)] and Rule 10b-5

[17 C.F.R. 240.10b-5] thereunder.
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I
Disgorgement
Enter a Final Judgment of Permanent Injunction ordering Defendant Vasquez to
disgorge all ill-gotten gains or losses avoided, plus prejudgment interest thereon, arising out
of the conduct alleged herein.
Iv.

Civil Money Penalties

Issue an Order directing Defendants Molina and Vasquez to pay civil fines and/or
penalties pursuant to Section 21A of the Exchange Act [15 U.S.C. 78u-1].
V.

Further Relief

Grant such further relief as the Court may deem just and appropriate.
VI

Retention of Jurisdiction

Additionally, the Commission respectfully requests that the Court retain jurisdiction
over this action in order to implement the terms of all orders and decrees that may be
entered, or to entertain any suitable application or motion by the Commission for additional

relief within the jurisdiction of this Court.
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Respectfully submitted,

==

Mitchell E. Herr
Regional Trial Counsel
S.D. Fl. A-5500-259

Glenn S. Gordon
Assistant Regional Director
Florida Bar No. 0052744

Jeffrey A. Cohen
Chief, Branch of Investigations # 1
Florida Bar No. 606601

April 24 , 2000
Attorneys for Plaintiff
SECURITIES AND EXCHANGE
COMMISSION
1401 Brickell Avenue, Suite 200
Miami, Florida 33131
Telephone: (305) 982-6360
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