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TENNESSEE SECURITIES DIVISION, 0 g N
Petitioner, Are

V.
ACL INC.,
CAPITAL ENHANCEMENT
OPPORTUNITIES, No.: 12.06-028558T

UNTTED SERVICES,
PROSPER INTERNATIONAL LEAGUE LTD.,
OFFSHORE ROLL PROGRAM REPORT
NUMBER 5599,
FASTGOLD.MNET. and
JOHN L. HILL, IT,

Respondentis,

AGREED ORDER

The Tennessee Securities Division (“Division™), Petitioner, and Respondents ACL Inc,
Capital Enhancement Opporfunities, United Services, Prosper International League, Lid., Offshore
Roll Program Report Number 559 and John L. Hill, II (hereinafier collectively relerred te as the
“Respondents™) agres to the entry of this Agread Order in accordance with the Tenn. Code Ann. §
48-2-116 of the Temmessee Securities Act of 1980, as amended, Tenn, Code Ann, §§ 48-2-101., et
seq.. which states that the Commissioner of Commerce and Insurance (*Commissioner™) from time

to time may make such orders as are necessary to carry out the provisions of the Act.



GENERAL STIPULATIONS

A It is expressly understood by all partics that this Agreed Order is subject to the
Commissioner’s acceptance and has no force and effect until such acceptance is evideneed by the
entry of the Commissioner,

2 This Agreed Order is executed by the Respondents [or the purpose of avoiding [urther
administrative aclion with respect to this cause. Furthermore, should this Agreed Order not be
accepted by the Commissioner, it 18 agreed thal presentstion to and consideration of this Apreed
Order by the Commissioner shall not unfairly or illegally prejudice the Commussioner from further
participation or resolution of these proceedings.

3. Respundents fullv understand that this Aprced Order will in no way preclude
additional proceadings by the Commissioner againgt the Respondents for acts or omissions not
specifically addressed in this Agreed Order for facts and/or omissions that do not arise from the facts
or lransactions herein addressed. nor does it preclude additional proceedings by the Commissioner
against the Respondents based upon these facts or transactions herein addressed by some other
Division of the Commissioner.

4, Respondents expressly waive all further procedural sleps, and expressly waive all
rights 1o seek judicial review of or to otherwise challenge or contest the validity of the Agreed Order,
the stipulations and imposition of discipline contained herein, and the consideralion and entry of said

Agpreed Order by the Commissioner,
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5. The Tennessee Securities Act of 1980, as amended, Tenn. Code Ann. §§ 48-2-101, er
seq. (“Act”), places the responsibility for the administrarion of the Act on the Commissioner. The
Division is the lawful agent through which the Commissioner discharges this responsibility. Tenn.
Code Ann. § 48-2-115.

FINDINGS OF FACT

6, John Lew:s Hill, Il, (*Hill"") is a citizen and resident of the State of Tennessee, whose
address 18 located at 717 Clayvbrook Drive, Savanngh, Tennessee 38372, Hill has never been
regislered as a broker-dealer, agent of a broker-dealer, investment adviser or agent of an investment
adviser with the Division.

4 ACL Inc. (“ACT’) is o business entity whose address and principal place of business
15 717 Claybrook Drive, Savannah, Tennessee 28372, ACI has never been repistered as a broker-
dealer, agent of a broker-dealer, investment adviser or agent of an investment adviser with the
Division.

8. Capital Enhancement Opportunilies (“CEO™) is a business entity whose address and
principal place of business is 30 Topsy Lane, Savannnah, Teancssee 38372, Ilill is the president,
Chief Executive Officer, and “Portfolio Manager™ of CEO. CEO has never heen registered as a
broker-dealer, agent of a broker-dealer, investment adviser or agent of an investment adviser with the
Division.

9. United Services (“UScrv') is u business entity whose address and principal place of
business is 717 Claybrook Drive, Savannah, | ennessee 38372, USery has never been registered asa
broker-desler, agent of a broker-dealer, investment adviser or agent of an investment adviser with the

Division



10.  Profit nternational League Limited (“PILL™) is a busmess cnlity whose address and
principal place of business is P.O. Box 1870, Winter Park, Florida 32970-1870. PILL has never
been registered with the Division as a broker-dealer, investment adviser or agent thereol.

11.  Offshore Roll Program Report Numnber 5599 (“ORPR™) is a business entity with its
principal place ol business located at 30 Topsy Lane, Savannnah, Tennessee 38372, ORI'R has
never been registered with the Division as a broker-dealer, investment adviser or agent thereof,

12,  Fasigold Net (“FG”) is a husiness entity whose address and state of incorporation is
located at 330 South Decatur, Suile 214, Las Vegus, Nevada 89107 . FG has never been registered
with the Division as 2 broker-desler, investment adviscr or agent thereof.

13, Hill attecmpted to operate a prime bank note and/or promissory nole scheme via the
Internel und, through email. solicited members af the public to invest with ACI, CEO, UServ, PILL.
and/or ORFPR.

14, Through advertisements and email, Hill represented 1o members of the public that
they can earn returns of thirty-six percent (36%) to sixty percent (6(%5) on investments with ACI,
CEO, UServ, PILL, and/or ORPR.

15.  Hill alse represented through his advertisements, website and email hrough ACL
CEQ, UServ, PILL, and/or ORPR that investors can borrow money through “self-liquidating loans™
withoul ever repaying it and without pledging any cellateral for such loans,

16.  Hill represented to members of the public that investors can earn from ten percent
(10%:) o one hundred percent (100%) returns on “small invesiments™ through ACI, CEO, UServ,

PILL. andior ORPR.



17. Through advertisements and email, Hill solicited Robert Heisse (“Heisse™), an
investigator with the Division, to participale in investment programs through ACI, Inc.. CEQ. and/or
UServ.

18, Hill's emails and solicitations to Heisse included promises that an investment with
CEO would vield a sixty pereent (60%) return annually. In addition, Hill’s emails and solicitations
to 1leisse included a representation that CEQ was regisiered with the SEC.

19.  The prospectus from CEO states that CEQ manages investments for high net worth
clienls and that it is licensed hy the state of T'enncssce as an investment adviser.

20.  Heisse reeeived 2 number of solicitations from Hill, CEOQ, UServ and ACI, in which
he wus asked lo Invest various sums of money in investments ofYered by Iill, CCO, UServ and ACL

21, Hill has previously engaged in the offer of unregistered securitics in the state of
linois and was the subject of a Temporary Order of Prohibition (“Ilinois Order”) from offering or
selling securities in llinois which was entered by the Tllinois Secretary of State on July 12, 2001.
See In the Matter of Asteraca SA, Its Officers, Directors, Emplovees, Agents Affiliates, Successors
and Assigns and Johnny Hill, 2001 WL 1764677 (T11.Sec.Dept. 2001). ). The Illinois Order became
[inal on August 14, 2001.

22, Beginnngin or around April of 2002 and continuing through June 02002, CEO and
Hill sold unsceured promissory notes (**Notes™) o numerous persons and entities within and without
the United States for “investmen! purpuses.” The Notes were not registered with the Division and
were not subject to any available exemptions under the Act. On each of the Notes, Hill signed his

name on behalf of CEQ.
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23.  The Notes stated that CEO intended Lo use the proceeds of the investments in the
Notes to invest in “capital enhancement programs.” However, the Noics did not specily what the
“capital cnhancement programs” actually were to be and the Notes did not provide any details as to
how CEQ intended to penerate the high rates of return on the investors” investments with CEQ.

24,  The Notes also stated that the investors’ investments were to be deposited into a “nom-
depletion custodial accouat arranpement with Bank ol America” and that CEO would retain control
ol the investors™ funds at all times.

25.  On or abour May 2™, 2002, CEO sold an unsecured promissory note (“S. Tilson
Note") to Shane Tilson (“S. Tilson”), in the amount of two thousand dollars ($2,000.00) whersin
CEO promised to pay 8. Tilson a monthly inlerest rate of lorly percent (40%) plus ten percent (10%)
ol “all proceeds received over 40% per month from the PROGRAM PROVIDER on a monthiy
basis.”

26.  According to the 8. Tilson Note, 8. Tilsonis 4 resident of Savannah, Tennessee. The
§. Tilson Note did not disclose the manner in which CEQ would pay S. Tilson the promised returns
or from whalt source S. Tilson would be paid the promised retums. The S. Tilson Note did not
contain a term defining the peried of the investment and did not specify at what point in time the
principal of the mvestment was to be returned to 8. Tilson by CEQ.

27.  Onorahout May 3™, 2002, CEO sold an unsecured promissory note (“Shelby Note™)
to Jason Shelby ("Shelby™), in the amount of one thousand dollars ($1,000.00) whercin CEO
promised to pay Shelby a manthly interest rate of forty percent (40%) plus ten percent (1024) of “all

proceeds received over 40% per month from the PROGRAM PROVIDER on 2 monthly basis.”



28.  According to the Shelby Note, Shelby is a resident of Savannah. Tennessee. The
Shelby Note did nat disclosc the manner in which CEO would pay Shelby the promised returns or
from whar source Shelby would be paid the promised relums. The Shelby Note did not contain a
term defining the period of the investment and did not specify at what poinl in ime the principal of
the investment was (o be returned (o Shelby by CEQ,

29, Onorabont April 29", 2002, CEO sold an unsecured promissory note (“Kaplan-West
Note™) to Kenny C. Kaplan (“Kaplan™) and Donny West (“Weast”), in the amount of ten thousand
dollars (§10,000,00) wherein CEQ promised to pay Kaplan and West amonthly interest rate of forty
percent (40%) plus len percent (10%) of “all proceeds received over 40% per month from the
PROGRAM PROVIDER on & monthly basis,”

3. According to the Kaplan-West Note, Kaplan and West are residents of Memphis,
Tennessee. The Kaplan-West Note did not disclose the manner in which CEO would pay Kaplan
and West the promised returns or from what source Kaplan and West would be paid the promised
rcturns. The Kaplan-West Note did not contain a ferm delining the period of the investment and did
not specify at whar point in time the principal of the investment was to be returned 1o Kaplan and
Wesl by CEO.

31.  Respondents have provided information to the Division which indicates that ITill has.
on or aboul September 23, 2002, fully reflunded the investments to the investors desctibed herein and
in the Division’s Amended Pelition that is filed with the Administrative Procedures Division of the
Tennessee Secretary of State under the above docks! number.

32. The sales by the Respondents of the Notes described herein and in the Division's

Amended Petition violated the Summary Order.



33.

administration of the Aot is upon the Commissioner. The Division isthe lawful agent through which

CONCLUSIONS OF LAW

Pursuant to Tennessee Code Annotated § 48-2-115(a), the responsibility for the

the Commissioner discharpes tlus responsibility.

34,
promulgate, amend, and rescind such orders as are necessary ro carry oul the provisions of this Act

and that such order is in the public interest, necessary for the protection of investors and consistent

Pursuant to Tennessee Code Annotated § 48-2-116, the Commissioner may make,

with the purposes fairly intended by the policy and provision of the Act

36.

35.

Tenn. Code Ann. § 48-2-102(10) provides thal:

“Security” means any note, stock, treasury stock, bond, debenture, evidence
of indebtedness, a life scltlement contract, 2s defined in § 56-50-102, or any
Iractional or pooled interest in n life insurance policy or life settlement
contract, corlificate of interest or participation in any prolil-sharing
agreement, collatcral-trust certificate, preorganization certificatc  or
subscription. transferable share, imvesiment contraet, voting-trust certificate,
certificate of deposit for a security, certificate ol interest or participation in an
oil, gas, or mining title or lease or in payments out of production under such a
title or lease; or, in general. any interest or instrument commonly known as a
“secunty.” or any cecrtificate of interest or participation in, tcmporary or
interim certificate for, receipt for, puarantee of, or warrant or night to
subscribe to or purchase, any of the forcgoing. . . .(emphasis added)

In King v. Fope, 91 SSW.3d 314, 321 (Tenn. 2002), the Tennessce Supreme Court

held that an investment contract must satisfy the following four clements;

(1) An offeree furnishes initial value 10 an offeror, and (2) a portion of this
initial value is subjected to the risks of the enterprise, and (3) the furnishing
of the initial value is induced by the offerar's promises or representations
which give rise ta a reasonable understanding that 2 valuahle benefit of some
kind, over and above the initial value, will accrue io the offeree as a result of
the operativn of the enterprise, and (4) the offeree does not receive the right
to exercise practical and actual control over the managerial decisions of the
enterprise.



37. Tenn. Code Ann, § 48-2-104 provides that:

(a) It iz unlawlul {or any person to sell any security in this stalc unless:

(1) It is registered under this part;

(2) The security or transaction is exempied under § 48-2-103; or

(3) The security is a coverad secunty.

(h) The commissioner may, aller notice and opportunity for a hearing
under the Uniform Administrative Procedures Act, compiled in il
4. chapter 3, impose a civil penalty against anv person [ound to be in
violation of this section, or any regulation, rule or order adopted or
issued under this section, in an amount not to exceed ten thousand
dollars (S§10,000) per violation.

38, The [acts stated ahove demonstrate that: (1) the contructs sold by the Respondents
meet the definition of investment contracts as defined in King, 91 S.W.3d at 321, and are therelore
sceurities under the Act, pursuant to Tend. Code Ann. § 48-2-102(16); (2) that Respondents have
sold securities in Tennessee without first having registered such sceurities with the Division, as
required by the Act: (3) that such securitics arc not subjeci to anv exemptions under the Act; and (4)
that such securities arc nol “covered” securities, as defined under the Acl.

39, Tennessee Code Ann. § 48-2-109(a) provides that it is unlawful for any person ta
transact business from or in this state as a broker-dealer or ngent unless such person is registered as a
broker-dealer or agent under this part.

40,  Tenn. Code Ann. § 48-2-109(e) provides that the Commissioner may, after notice and
an opportunity for a hearing under the Uniform Procedures Act, compiled in title 4, chapter 3,
imposc a civil penalty against any person found to be in violation of this seclion, or any regulation,

rule or order adopted or issued under this scetion, in an amount not to excead ten thousand dollars

($10,000.00) per violation.



41.  Tenn. Codc Ann. § 48-2-109(c) provides, in pertinent part, that it is unlawful for any
person Lo transact business from or in this state as an investment adviser unless: (1) the person is
registered as an investment adviser under Title 48, Chupter 2, Part 1; (2) the person is required to
regisler g8 un invesment adviser pursuant to § 203 of the Investment Adviscrs Act ol 1940, provided
that an initial notice liling is liled with the Commissioner ten (10) days prior to the person’s acting
an investment adviser as defined by Tenn. Code Ann, § 48-2-102(9); or (3) the person’s only clients
in this staic arc INsurance companies.

42.  Tenn. Code Ann. 48-2-109(c) providcs Lhal the Commissioner may, after notice and
an opportunily [or & hearing under the Uniform Procedures Act, compiled in tille 4, chapter 3.
impose a fine against any person {ound 1o be in vivlaton of this section, or any regulation, rule or
order adopled or issued under this section, in an amount not to excesd ten thousand dollars (510,000)
per violation.

43, Tenn. Code Ann. § 48-2-121(2) states, in pertinent part, that it is unlawiul for any
person, in connection with the offer, sale or purchasc ol any security in this state, directly or
indirectly, to employ any device, scheme, or artifice to defrand, make any untruc statement of z
material fact or omit to state 2 material fact necessary in order to make the statements made, in hight
of the circumstances under which they are made, not misleading, or cngage in uny act, practive or
course of business which operates or would operale as a fraud or deceit upon any person.

44.  Based on the Findings of act and Conelusions of Law conlained herein, the
Commissioner concludes thar the Respondents have violated the Act, specifically at Tenn. Code

Ann. §§ 48-2-104, 109 and 121.
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45.  Respondents admit the general stipulations, (indings of fact and conclusions of law
contained herein and hercby alsv acknowledge the Commissioner’s authority lo administer said
statute and concede that the Commissioner’s inicrprelation of -the statute is reasonable and
enforeeable. Therefore, Respondents. in order to avoid any further expenses or costs associated with
litigating this matter, hereby desire to enter into this Agreed Order.

ORDER

NOW, THEREFORE, on the hasis of the foregoing, and the waiver by Respondents of their
rights to a hearing and appeal undor the Acl and Tennessee’s Uniform Administrative Procedures
Act, Tenncssce Code Ann. §§ 4-5-101 er seg., and the admission by the Respondents of the
jurisdiction of the Commissioner, the Commissioner finds that the Respondents have agreed 1o the
entry of this Order and that this Order is appropriate, in the public interest and necessary for the
prolection of investors.

IT IS ORDERED. pursuant to Tennessee Code Ann. § 48-2-116 of the Act that:

1. Respondents, either collectively or individually, shall not offer or sell securities from,
in or inlo this State at any thme from (he date of the entry of this Order under any circumstances,

& Respondents, either collectively or individually, shall not register or artempe to
register as a broker-dealer, 1ssuer-dealer, investment adviser or agent thereof at any Lime fom the
date of the entry of this Order under any circumstances.

3. Respondents, either collectively or individually, shall not, in any manner whatsocver,
represent Lo any person ar entity that they, collectively or individuslly, or by or through any person,
entity or agent, may act as a broker-dealer, investment adviser or agent thereof at any time from the

date of the entry of this Order under any circumstances.

11



4, Respondents, either collecrively or individually, shall not, in any manner whatsoever,
sell, offer, distribure or otherwise disseminate from. in or into this State any investment advice of any
kind to any person or entity af any time or under any circumstance from the datc of entry of this
Order.

5. Respondents agree lo cease and desist from any further violations of the Act.

4. The Respondents agree that should they violate any provision or term of this Agreed
Order, they consent to the immediate imposition of the Summary Cease and Desist Order entered by
the Commissioner in this matter, including the full amount of the civil penalties assessed ngainst
them therein, and that such imposition of the civil penalties as provided in the Summary Cease and
Desist Order shall be cumulative and in addition 1o any further administrative or civil penaltics and
uny other civil, administrative or criminal action taken by or referred by the Division.

IT IS FURTHER ORDERED that this Agreed Order represents the complete and final
resolution of and discharge of all administrarive and civil, ¢laims, demands, actions and causcs of
action by the Division against the Respondents for violations of the Act which relate specifically to
all actions and/or omissioms by Respondents which are so deseribed in this Agreed Order. This
Agreed Order shall not be construed to apply Lo any other facts or circumstances uther than to the

actions and/or omissions of (he Respondents as set forth hercin.
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This Agresd Order is in the public inlerest aud in the best interests of the parties, and
represents a compromise and settlement of the controversy between the parties and 1s for settiement
purpuses only. By the-signatures affixed below, the Respondents affirmatively state that they have
frecly agreed to the eatry of this Apreed Order, that they have been advised that they may consult
legal counsel in this matrer, and have had the opportunity to consult with legal counsel should they
have desired to do so, thal they waive their right 1o 2 hearing on the matters underlying this Agreed
COrder and to a review of the Findings of Fact and Conclusions of Law contained herein, and thatno
threals or promises of any kind have been made by the Commissioner., the Division, or any apont or
representative thereaf,

The purties, by signing this Agreed Order, affirmatively siate their agreement to be bound by
the terms of this Agreed Order and aver that no promises or offers relating to the circumstances
described herein, other than the terms of settlement set forth in this Agreed Order, are binding upon
them.

IT IS 50 ORDERLD.

Lntered this the l ] day of dm , 2003,

'r%ubm 0. Nrneug

Paula A, Flowers, Commissioner
Department of Commerce and Insurance

APPR{ WV FDR ENTRY:
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E;:_f/,{;" r 4 \'(r dphnt—.{,b Smith

Title: ¢'r g" At Assistant Commissioner for Sceurities
+Ch+as. Capital Enhancement Opportunities, Department of Commerce and Insurance
United Services, Frosper-League.Int’l -+d., and 300 James Robertson Parloway

' - i 2 Sixth Floor, Davy Crocketl Tower
Savannah, Tennessee 383772 Mashville, Tenncssee 37243
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Madur Baydoun, Esqs
Haydoun & Reese

~Ste 2120, One Nashville Place
150 Fourth Avenue, North
Nashville, Tennessec 37219-2425
615 256 7788

e - _./:;"' r n'r-.
- 'l i':f_ ;’r ;{ 2 l

Kevin C. Bartels (BPR # 020618)

Stall Allorney

Department of Commeree and Insurance
500 James Robertson Parkway

Davy Crockett Tower, 5" Floor
Nashville, Teonessee 37243

615741 2199

CERTIFICATE OF SERVICE

The undersigned hereby certifies that true and earrect copies of the foreguing have been
served upeon the persons listed below by delivering same or posting samie in the United States Mail,
First Class:

Nader Bavdoun, Esq.

Baydoun & Reess, P.A.

Suile 2120, One Nashville Place
150 Fourth Avenue North
Nashville, Tennessce 37219-2425

f{*f”“.. e
This the [ ' dav of ::" vl ) , 2003,
’}
- -2 ;'?f_
s = rf':;::/’ | ;
“;,:.?’1:"'.,»* Ve 'f"f':‘,.‘:- f'(f"‘
K.ovin ., Dartels .
Certilying Attorney
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