BEFORE THE
DIVISION OF SECURITIES
DEPARTMENT OF FINANCIAL INSTITUTIONS
STATE OF WISCONSIN

In the Matter of PETITION FOR ORDER
TRI-NATIONAL DEVELOPMENT CORPORATION,

JOHNSON, RICHARDS & COMPANY, INC,,

WORLD INVESTORS CREDIT UNION, LC,,

MICHAEL A SUNSTEIN, JASON A SUNSTEIN,

PAUL GOSS, GILBERT R FUENTES, SHANE KENNEDY,

JERRY PARKER, M.D., JAY PASTERNAK, ROBERT

ROSEN, M.D., TED TAKACS, ARTHUR LILLY,

RICHARD FABULICH and R. EUGENE HERBERT

Respondents. File No. S-99004(EX)

The staff of the Enforcement Unit of the Registration & Enforcement Section of the Division of
Securities alleges that:

1. | Tri-National Development Corporation |("Tri-National") is a foreign business entity with a
last known business address of 480 Camino Del Rio South, Suite 140, San Diego, CA
92108.

2. Johnson, Richards & Company, Inc. (“Johnson”) is a foreign business entity with a last
known business address at 701 Palomar Airport Rd, Suite 300, Carlsbad, CA 92009;

3. World Investors Credit Union, LC (“World”) is a foreign business entity with a last known
business address at Chambers Building, Suite 9, Main St., Charlestown, Nevis, West Indies;

4, |Michae1 A Sunstein| (CRD #8990902) ("M. Sunstein ") is an individual who at all times
material hereto has been President and Chief Executive Officer of Tri-National, with a last
known business address at that of Tri-National.

5. |Jason A Sunstein](CRD #2717804) ("J Sunstein ") is an individual who at all times material
hereto has been President of Tri-National, with a last known business address at that of Tri-
National.

6. Paul Goss ("Goss") is an individual who at all times material hereto has been a Vice
President and General Counsel of Tri-National, with a last known business address at that of
Tri-National.
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7. |Gilbert RF uentesl("Fuentes") is an individual who at all times material hereto has been
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Treasurer and Chief Financial Officer of Tri-National, with a last known business address at
that of Tri-National.

Shane Kennedy ("Kennedy") is an individual who at all times material hereto has been a
Director of Tri-National, with a last known business address at that of Tri-National.

Jerry Parker, M.D. ("Parker") is an individual who at all times material hereto has been a
Director of Tri-National, with a last known business address at that of Tri-National.

Jay Pasternak ("Pasternak") is an individual who at all times material hereto has been a
Director of Tri-National, with a last known business address at that of Tri-National.

Robert Rosen, M.D. ("Rosen") is an individual who at all times material hereto has been a
Director of Tri-National, with a last known business address at that of Tri-National.

Ted Takacs ("Takacs") is an individual who at all times material hereto has been a Director
of Tri-National, with a last known business address at that of Tri-National.

Arthur Lilly ("Lilly") is an individual who at all times material hereto has been a Director of
Tri-National, with a last known business address at that of Tri-National.

Richard Fabulich (“Fabulich™) is an individual who at all times material hereto has been the
President of Johnson, with a last known business address at that of Johnson.

R. Eugene Herbert (“Herbert”) is an individual who at all times material hereto has been the
Managing Director of World, with a last known business address at that of World.

During the period of March, 1999, agents on behalf of Tri-National, Johnson, World, M.
Sunstein, J Sunstein, Goss, Fuentes, Kennedy, Parker, Pasternak, Rosen, Takacs, Lilly,
Fabulich, and Herbert offered and sold to at least one person in Wisconsin a promissory note
of Tri-National.

The promissory notes of Tri-National are securities as defined by sec. 551.02(13), Wis.

Stats., and never been registered for offer and sale in Wisconsin pursuant to Ch. 551, Wis.
Stats.

All Respondents have violated sec. 551.21(1), Wis. Stats., by offering unregistered securities
in Wisconsin.

In connection with the offers of the securities described above, Respondents employed agents
to transact business in Wisconsin, as that term is defined by sec. 551.02(2), Wis. Stats.

At no time were the agents licensed as securities agents pursuant to Ch. 551, Wis. Stats.

. All Respondents have violated sec. 551.31(2), Wis. Stats., by employing unlicensed agents to

represent them in Wisconsin.
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22. Documents filed with the U.S. Securities & Exchange Commission indicate that Tri-
National’s income had been steadily decreasing, as follows:

Revenues Income
9mo ending 1/31/97 $3,337,779 $3,261,598
9mo ending 1/31/98 2,222,580 1,870,650
9mo ending 1/31/99 492,000 (3,902,459)

23. The offering materials provided to the investor in Wisconsin fail to disclose any financial
information about Tri-National.

24. The failure to disclose Tri-National’s financial condition constitutes, under the
circumstances, the making of an untrue statement of material fact or the omission 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, as proscribed by sec. 551.41(2),
Wis. Stats.

Therefore, the staff of the Enforcement Unit petitions the Administrator of the Division of
Securities for the issuance of the attached Order pursuant to Ch. 551, Wis. Stats.
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Mark E. Dorman Date David AYCohen Date
Examiner Supervising Attorney
Enforcement Unit Enforcement Unit




BEFORE THE

DIVISION OF SECURITIES
DEPARTMENT OF FINANCIAL INSTITUTIONS
STATE OF WISCONSIN
In the Matter of ORDER OF PROHIBITION
TRI-NATIONAL DEVELOPMENT CORPORATION, AND REVOCATION
(CONSENT)
Respondent. File No. S-99004(EX)

Based upon the attached Petition for Order and|Waiver and Consent to Order I find that this
action is necessary and appropriate in the public interest and for the protection of investors;

Therefore, pursuant to sec. 551.63, Wis. Stats.,

IT IS ORDERED THAT:

Tri-National Development Corporation, its successors, affiliates, controlling persons,
officers, agents, servants, employees, and every entity and person directly or indirectly
controlled or organized by or on its behalf, are prohibited from making or causing to be made
to any person or entity in Wisconsin any further offers or sales of securities unless and until
such securities are registered under Ch. 551, Wis. Stats., or successor statute.

. All exemptions from registration set forth at Ch. 551, Wis. Stats., or successor statute, that
might otherwise apply to any offer or sale of any security of or by Tri-National Development
Corporation, its successors, affiliates, controlling persons, and every entity and person
directly or indirectly controlled or organized by or on its behalf, are hereby revoked.
However, Tri-National Development Corporation may still apply for a discretionary
exemption pursuant to 551.23(10), Wis. Stats., or successor statute.

Tri-National Development Corporation, its successors, affiliates, controlling persons,
officers, agents, servants, employees, and every entity and person directly or indirectly
controlled or hereafter organized by or on its behalf, are prohibited from violating

sec. 551.41, Wis. Stats., or successor statute.

. Tri-National Development Corporation, its successors, affiliates, controlling persons,
officers, agents, servants, employees, and every entity and person directly or indirectly
controlled or hereafter organized by or on its behalf, are prohibited from employing an agent
to represent them in Wisconsin unless the agent is licensed under Ch. 551, Wis. Stats., or
successor statute, or excepted from the licensing requirement.

The Summary Order of Prohibition and Revocation issued against Tri-National Development
Corporation on July 28, 1999, is hereby revoked.

EXECUTED at Madison, Wisconsin, this ®© ¥ day of O(/u,yg(mﬂ , 2000.

(SEAL)

(e
Patricia D. Struck

Administrator
Division of Securities
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NOTICE:

You are advised that any wilful violation of an Order issued by the Administrator of the
Division of Securities of the State of Wisconsin Department of Financial Institutions under Ch.

551, Wis. Stats., is a criminal offense punishable under the provisions of sec. 551.58,
Wis. Stats.



BEFORE THE
DIVISION OF SECURITIES
DEPARTMENT OF FINANCIAL INSTITUTIONS

STATE OF WISCONSIN
In the Matter of WAIVER AND CONSENT
TRI-NATIONAL DEVELOPMENT CORPORATION, TO ORDER
Respondent. File No. S-99004 (EX)

The undersigned Respondent, having decided not to contest the issuance of the attached Order,
hereby waives its right to a hearing with respect to this matter and hereby consents to the
issuance of the Order;

The undersigned Respondent understands that the Order is effective when signed by the
Administrator of the Division of Securities and that a wilful violation of an Order signed by the
Administrator is a criminal offense.

EXECUTED this 77% day of AU/&4sST ,2000.

TRI-NATIONAL DEVELOPMENT

by__ 7>
Wi chas! Yo, fssazed

(Type name and title) 4
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Subscribed before me this

LORENA RON
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My Comm. Exp. June 6, 2003
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My'commission expires Joi1e b, 03




BEFORE THE
DIVISION OF SECURITIES
DEPARTMENT OF FINANCIAL INSTITUTIONS

STATE OF WISCONSIN
In the Matter of ORDER OF PROHIBITION
MICHAEL A SUNSTEIN, AND REVOCATION
(CONSENT)
Respondent. File No. S-99004(EX)

Based upon the attached Petition for Order and Waiver and Consent to Order I find that this
action is necessary and appropriate in the public interest and for the protection of investors;

Therefore, pursuant to sec. 551.63, Wis. Stats.,
IT IS ORDERED THAT:

a. Michael A Sunstein, his agents, servants, employees, and every entity and person directly or
indirectly controlled or organized by or on his behalf, are prohibited from making or causing
to be made to any person or entity in Wisconsin any further offers or sales of securities
unless and until such securities are registered under Ch. 551, Wis. Stats., or successor statute.

b. All exemptions from registration set forth at Ch. 551, Wis. Stats., or successor statute, that
might otherwise apply to any offer or sale of any security of or by Michael A Sunstein, his
successors, affiliates, controlling persons, and every entity and person directly or indirectly
controlled or organized by or on his behalf, are hereby revoked. However Michael A
Sunstein may still apply for a discretionary exemption pursuant to 551.23(10), Wis. Stats., or
successor statute.

¢. Michael A Sunstein, his agents, servants, employees, and every entity and person directly or
indirectly controlled or organized by or on his behalf, are prohibited from violating
sec. 551.41, Wis. Stats., or successor statute.

d. Michael A Sunstein, his agents, servants, employees, and every entity and person directly or
indirectly controlled or organized by or on his behalf, are prohibited from employing an
agent to represent them in Wisconsin unless the agent is licensed under Ch. 551, Wis. Stats.,
or successor statute, or excepted from the licensing requirement.

e. The Summary Order of Prohibition and Revocation issued against Michael A Sunstein on
July 28, 1999, is hereby revoked.

EXECUTED at Madison, Wisconsin, this 20 +O day of ( k (s 24 oA , 2000.

(SEAL)

Patricia D. Struck

Administrator
Division of Securities
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NOTICE:

You are advised that any wilful violation of an Order issued by the Administrator of the
Division of Securities of the State of Wisconsin Department of Financial Institutions under Ch.

551, Wis. Stats., is a criminal offense punishable under the provisions of sec. 551.58,
Wis. Stats.



BEFORE THE
DEPARTMENT OF FINANCIAL INSTITUTIONS
DIVISION OF SECURITIES

STATE OF WISCONSIN
In the Matter of WAIVER AND CONSENT
MICHAEL A. SUNSTEIN, TO ORDER
Respondent. File No. S-99004(EX)

The undersigned Respondent, having decided not to contest the issuance of the attached Order,
hereby waives his right to a hearing with respect to this matter and hereby consents to the
issuance of the Order;

The undersigned Respondent understands that the Order is effective when signed by the
Administrator of the Division of Securities and that a wilful violation of an Order signed by the
Administrator is a criminal offense.

EXECUTED this 77# day of AU¢ UsT , 2000.

MICHAEL A. SUNSTEIN

L

" Michael A, S nsteiv

(DOB & -4 v~
State of (ALire 2 wo)
County of 4an Dreg T )
Subscribed before me this
/i _dayof Aye&doi LORENA RON

COMM. #1223598
”; Notary Public-California
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My Comm. Exp. June 6, 2003
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BEFORE THE
DIVISION OF SECURITIES
DEPARTMENT OF FINANCIAL INSTITUTIONS

STATE OF WISCONSIN
In the Matter of ORDER OF PROHIBITION
JASON A SUNSTEIN, AND REVOCATION
(CONSENT)
Respondent. File No. S-99004(EX)

Based upon the attached Petition for Order and Waiver|and Consent to Order I find that this
action is necessary and appropriate in the public interest and for the protection of investors;

Therefore, pursuant to sec. 551.63, Wis. Stats.,

Therefore, pursuant to secs. 551.24(2), 551.60(2)(a) and (b), and 551.63, Wis. Stats.,
IT IS ORDERED THAT:

Jason A Sunstein, his agents, servants, employees, and every entity and person directly or
indirectly controlied or organized by or on his behalf, are prohibited from making or causing
to be made to any person or entity in Wisconsin any further offers or sales of securities
unless and until such securities are registered under Ch. 551, Wis. Stats., or successor statute.

. All exemptions from registration set forth at Ch. 551, Wis. Stats., or successor statute, that
might otherwise apply to any offer or sale of any security of or by Jason A Sunstein, his
successors, affiliates, controlling persons, and every entity and person directly or indirectly
controlled or organized by or on his behalf, are hereby revoked. However, Jason A Sunstein
may still apply for a discretionary exemption pursuant to 551.23(10), Wis. Stats., or
successor statute.

Jason A Sunstein, his agents, servants, employees, and every entity and person directly or
indirectly controlled or organized by or on his behalf, are prohibited from violating
sec. 551.41, Wis. Stats., or successor statute.

. Jason A Sunstein, his agents, servants, employees, and every entity and person directly or
indirectly controlled or organized by or on his behalf, are prohibited from employing an
agent to represent them in Wisconsin unless the agent is licensed under Ch. 551, Wis. Stats.,
or successor statute, or excepted from the licensing requirement.

The Summary Order of Prohibition and Revocation issued against Jason A Sunstein on July
28, 1999, is hereby revoked.

EXECUTED at Madison, Wisconsin, this gg D)0 day of WJ A , 2000.

(SEAL)

Patricia D. Struck
Administrator
Division of Securities
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NOTICE:

You are advised that any wilful violation of an Order issued by the Administrator of the
Division of Securities of the State of Wisconsin Department of Financial Institutions under Ch.
551, Wis. Stats., is a criminal offense punishable under the provisions of sec. 551.58,

Wis. Stats.



BEFORE THE
DEPARTMENT OF FINANCIAL INSTITUTIONS

DIVISION OF SECURITIES
STATE OF WISCONSIN
In the Matter of WAIVER AND CONSENT
JASON A SUNSTEIN, TO ORDER
Respondent. File No. S-99004(EX)

The undersigned Respondent, having decided not to contest the issuance of the attached Order,
hereby waives his right to a hearing with respect to this matter and hereby consents to the
issuance of the Order;

The undersigned Respondent understands that the Order is effective when signed by the
Administrator of the Division of Securities and that a wilful violation of an Order signed by the
Administrator is a criminal offense.

EXECUTED this In*day of AuLdST , 2000.

JASON A SUNSTEIN

Jason”A Sunstein
B 6/20/71)

State of (ALiFocwnin
County of San Die@o

S

Subscribed before me this

/| _dayof AJeusT , 2000
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BEFORE THE
DIVISION OF SECURITIES
DEPARTMENT OF FINANCIAL INSTITUTIONS

STATE OF WISCONSIN
In the Matter of ORDER OF PROHIBITION
GILBERT R. FUENTES, AND REVOCATION
(CONSENT)
Respondent. File No. S-99004(EX)

Based upon the attached Petition for Order and Waiver and Consent to Order I find that this
action is necessary and appropriate in the public interest and for the protection of investors;

Therefore, pursuant to sec. 551.63, Wis. Stats.,
IT IS ORDERED THAT:

a. Gilbert R. Fuentes, his agents, servants, employees, and every entity and person directly or
indirectly controlled or organized by or on his behalf, are prohibited from making or causing
to be made to any person or entity in Wisconsin any further offers or sales of securities
unless and until such securities are registered under Ch. 551, Wis. Stats., or successor
statute.

b. All exemptions from registration set forth at Ch. 551, Wis. Stats., or successor statute, that
might otherwise apply to any offer or sale of any security of or by Gilbert R. Fuentes, his
successors, affiliates, controlling persons, and every entity and person directly or indirectly
controlled or organized by or on his behalf, are hereby revoked. However, Gilbert R.
Fuentes may still apply for a discretionary exemption pursuant to 551.23(10), Wis. Stats., or
successor statute.

c. Gilbert R. Fuentes, his agents, servants, employees, and every entity and person directly or
indirectly controlled or organized by or on his behalf, are prohibited from violating
sec. 551.41, Wis. Stats., or successor statute.

d. Gilbert R. Fuentes, his agents, servants, employees, and every entity and person directly or
indirectly controlled or organized by or on his behalf, are prohibited from employing an
agent to represent them in Wisconsin unless the agent is licensed under Ch. 551, Wis. Stats.,
or successor statute, or excepted from the licensing requirement.

e. The Summary Order of Prohibition and Revocation issued against Gilbert R. Fuentes on
July 28, 1999, is hereby revoked.

EXECUTED at Madison, Wisconsin, this 2O Yo day of Q/t/«u,n/c,@(f , 2000.
(SEAL)
o —
Patricia D. Struck
Administrator

Division of Securities
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NOTICE:

You are advised that any wilful violation of an Order issued by the Administrator of the
Division of Securities of the State of Wisconsin Department of Financial Institutions under Ch.

551, Wis. Stats., is a criminal offense punishable under the provisions of sec. 551.58,
Wis. Stats.



BEFORE THE
DEPARTMENT OF FINANCIAL INSTITUTIONS
DIVISION OF SECURITIES

STATE OF WISCONSIN
In the Matter of WAIVER AND CONSENT
GILBERT R. FUENTES, TO ORDER
Respondent. File No. S-99004(EX)

The undersigned Respondent, having decided not to contest the issuance of the attached Order,
hereby waives his right to a hearing with respect to this matter and hereby consents to the
issuance of the Order;

The undersigned Respondent understands that the Order is effective when signed by the
Administrator of the Division of Securities and that a wilful violation of an Order signed by the
Administrator is a criminal offense.

EXECUTED this j{ _day of Au(;}w,r , 2000.

GILBERT R. FUENTES

Gilbert R. Fuentes

(DOB )
State of (ALiioRNIA )
County of <An DI1€0O )
Subscribed before me this
jl _dayof AuedsT 2000
LORENA RON

\ COMM. #1223598 m
i Notary Public-California ¢
j-/  SANDIEGO COUNTY =

My Comm. Exp. June 6, 2003

Notary Pu ‘lic

My commission expires Juae G, 05




