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The Securities and Exchange Cormssion (“SEC” or “Commission”) having
filed a Complaint and defendants DedezhSound and Audidnc. (“DSA”) and
Steven Ventre (“Ventre”) (togethéDefendants”) having entered general
appearances; consented to the Courtisgiction over Defendants and the subject
matter of this action; consented to entry of this Final Judgment without admitting g
denying the allegations of the Complaimtdept as to jurisdiction and except as
otherwise provided herein in paraghaVlll); waived findings of fact and
conclusions of law; and waived any rightappeal from this Final Judgment:

.

IT IS HEREBY ORDERED, ADJUDGD, AND DECREED that defendants
DSA and Ventre are permanentBstrained and enjoined from violating, directly or
indirectly, Section 10(b) of the Sedigs Exchange Act 01934 (the “Exchange
Act”) [15 U.S.C. 8§ 78j(b)land Rule 10b-5 promulgatéldereunder [17 C.F.R. §
240.10b-5], by using any meansinstrumentality of intetate commerceyr of the
mails, or of any facility of any nationakcurities exchange, in connection with the
purchase or sale of any security:

(@) toemploy any device,lseme, or artifice to defraud;

(b) to make any untrue statement ohaterial fact or to omit to state a
material fact necessary in ordemtake the statements made, in the light
of the circumstances under whicleyhwere made, not misleading; or

(c) toengage in any agiractice, or course tiusiness which operates or
would operate as a frd or deceit upon any person.

IT IS FURTHER ORDERED, ADJUBED, AND DECREED that, as

provided in Federal Rule @ivil Procedure 65(d)(2), the foregoing paragraph also
binds the following who receive actualtroe of this Final Judgment by personal
service or otherwise: (a) DSA’s and Vieis officers, agentservants, employees,
and attorneys; and (b) other persons tivaaoncert or participation with DSA or

Ventre or with anyonéescribed in (a).
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.

IT IS HEREBY FURTHER ORDERE, ADJUDGED, AND DECREED that
defendants DSA and Ventreegpermanently restrained and enjoined from violating
Section 17(a) of the Securities Act1333 (the “Securities Act”) [15 U.S.C. §
77qg(a)] in the offer or sale of any secutity the use of any means or instruments of
transportation or communication in int&® commerce or hyse of the mails,
directly or indirectly:

(a) toemploy any device,lseme, or artifice to defraud;

(b) to obtain money or property by means of any untrue statement of a
material fact or any omission of@aterial fact necessary in order to
make the statements made, ghtiof the circumstances under which
they were made, not misleading; or

(c) toengage in anydnsaction, practice, or course of business which
operates or would operateafraud or deceit upon the purchaser.

IT IS FURTHER ORDERED, ADJUBED, AND DECREED that, as
provided in Federal Rule @ivil Procedure 65(d)(2), the foregoing paragraph also
binds the following who receive actualtroe of this Final Judgment by personal
service or otherwise: (a) DSA’s and Vieis officers, agentservants, employees,
and attorneys; and (b) other persons tivaaoncert or participation with DSA or
Ventre or with anyonéescribed in (a).

1.

IT IS HEREBY ORDERED, ADJUDGD, AND DECREED that defendants
DSA and Ventre are permanentistrained and enjoined from violating Section 5 of
the Securities Act [15 U.S.C. § 77e] by, difgor indirectly, in the absence of any
applicable exemption:

(@) Unless a registration statement igfil@ct as to a security, making use of

any means or instruments of transportation or communication in
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interstate commerce or of the madssell such security through the use
or medium of any prospectus or otherwise;
(b)  Unless a registration statement igffect as to a security, carrying or
causing to be carried through theilshar in interstate commerce, by any
means or instruments of transportation, any such security for the purp
of sale or for delivery after sale; or
(c) Making use of any means or instruments of transportation or
communicationn interstatecommerceor of the mails to offer to sell or
offer to buy through the use or diem of any prospectus or otherwise
any security, unless a registratstatement has been filed with the
Commission as to such security wdrile the registration statement is the
subject of a refusal order or stogler or (prior to the effective date of
the registration statement) apyblic proceeding or examination under
Section 8 of the Securities Act [15 U.S.C. § 77h].
IT IS FURTHER ORDERED, ADJUBED, AND DECREED that, as
provided in Federal Rule @ivil Procedure 65(d)(2), the foregoing paragraph also
binds the following who receive actualtroe of this Final Judgment by personal
service or otherwise: (a) @S and Ventre’s officers, agents, servants, employees,
and attorneys, and (b) other persons tivaconcert or participation with DSA or
Ventre or with anyonéescribed in (a).
V.

IT IS HEREBY FURTHER ORDERE, ADJUDGED, AND DECREED that:
(a) Defendant DSA is liable for a civil palty in the amount of $250,000, and (b)
Defendant Ventre is liable f@ civil penalty in the amount of $80,000, both pursuan
to Section 20(d) of the Securities Act, U55.C. § 77t(d), and Section 21(d)(3) of the
Exchange Act, 15 U.S.C. 8§ 78u(d)(3)SA shall satisfy its obligation by paying
$250,000 to the Securities and Exchangen@assion pursuant to the terms of the

payment schedule set forth in paragr&jplbelow, and Ventre shall satisfy its
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obligation by paying $8000 to the Securities and Exchange Commission pursuant
the terms of the payment schedulefeeth in paragraph VI below.

Defendants may transmit payment &leaically to the Commission, which
will provide detailed ACH transfer/Fedwinestructions upon request. Payment may
also be made directly from a bank accouatPay.gov througthe SEC website at
http://www.sec.gov/about/offices/ofm.htnefendants may sb pay by certified
check, bank cashier’s check, or Unitedt8$ postal money order payable to the
Securities and Exchange Commission, \Wwlgball 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 tdgimg the case title, civil action number,
and name of this Court; DSA or Ventreaadefendant in this action; and specifying
that payment is made pursuant to this Final Judgment.

Defendants shall simultaneously tramtspmotocopies of evidence of payment
and case identifying information to the Comagion’s counsel in this action. By
making this payment, Defenwliz relinquish all legalrad equitable right, title, and
interest in such funds and no part of thieds shall be returned Defendants.

Defendants shall pay post judgmenrtierest on any delinquent amounts
pursuant to 28 U.S.C. § 1961. The Commission shall hold the funds, together wit
any interest and income ead thereon (collectivelyhe “Fund”), pending further
order of the Court.

The Commission may propose a plamistribute the Fund subject to the
Court’s approval. Such a plan may paithat the Fund shall be distributed
pursuant to the Fair Fund provisions eic8on 308(a) of the Sarbanes-Oxley Act of
2002. The Court shall retain jurisdictiomer the administration of any distribution

of the Fund. If the Commission staff determines that the Fund will not be distribut
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the Commission shall send the funds gaidsuant to this Final Judgment to the
United States Treasury.

Regardless of whether any such Fair Fund distribution is made, amounts
ordered to be paid as dipenalties pursuant to thissdgment shall be treated as
penalties paid to the government for altgmses, including all tax purposes. To
preserve the deterrent effect of the civihpky, Defendants shall not, after offset or
reduction of any award of compensatdgmages in any Related Investor Action
based on either Defendant’s payment of diggorent in this action, argue that it is
entitled to, nor shall it further benefit byffset or reduction of such compensatory
damages award by the amount of any paditbfer Defendant’s payment of a civil
penalty in this action (“Penalty Offset”)f the court in any Related Investor Action
grants such a Penalty Offs@€efendants shall, within 3fays after entry of a final
order granting the Penalty Offset, notifet@ommission’s counsel in this action and
pay the amount of the Penalty Offset to thated States Treasury or to a Fair Fund,
as the Commission directs. Such a payrsaatl not be deemed an additional civil
penalty and shall not be deemed to chahgeamount of the civil penalty imposed in
this Judgment. For purposes of this gaaph, a “Related Inwtor Action” means a
private damages action brought againstegibefendant by or on behalf of one or
more investors based on substantially theeséacts as alleged in the Complaint in
this action.

V.

IT IS HEREBY FURTHER ORDERE, ADJUDGED, AND DECREED that
defendant DSA shall pay to the SEC its civil penalty of $250,000 in 12 installment;
according to the following schedule:

(1) $20,833.33 within 360 days entry of this Final Judgment;

(2) $20,833.33 within 390 days entry of this Final Judgment;

(3) $20,833.33 within 420 days eintry of this Final Judgment;

(4) $20,833.33 within 450 days entry of this Final Judgment;

5
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(5) $20,833.33 within 480 days entry of this Final Judgment;

(6) $20,833.33 within 510 days eintry of this Final Judgment;

(7) $20,833.33 within 540 days eitry of this Final Judgment;

(8) $20,833.33 within 570 days eitry of this Final Judgment;

(9) $20,833.33 within 600 days entry of this Final Judgment;

(10) $20,833.33 within 630 days etry of this Final Judgment;

(11) $20,833.33 within 660 days eitry of this Final Judgment; and

(12) $20,833.37 within 690 days eftry of this Final Judgment.

Payments shall be deemedduaan the date they arecezved by the SEC and shall

be applied first to post-judgment intstewhich accrues pursuant to 28 U.S.C. § 196
on any unpaid amounts due after 14 days of the entry of Final Judgment. Prior to
making the final payment set forth herein, DSA shall contact the staff of the SEC f
the amount due for the final payment.

If DSA fails to make any payment byetllate agreed and/or in the amount
agreed according to the schedule setfaliove, all outstanding payments owed by
DSA under this Final Judgment, includipgst-judgment interest, minus any
payments made, shall becoohge and payable immediatedt the discretion of the
staff of the SEC without further application to the Court.

VI.

IT IS HEREBY FURTHER ORDERE, ADJUDGED, AND DECREED that
defendant Ventre shall pay to the SEC itsl gienalty of $80,000 in 12 installments
according to the following schedule:

(1) $6,666.67 within 360 days of entry of this Final Judgment;

(2) $6,666.67 within 390 days of entry of this Final Judgment;

(3) $6,666.67 within 420 days of entry of this Final Judgment;

(4) $6,666.67 within 450 days of entry of this Final Judgment;

(5) $6,666.67 within 480 days of entry of this Final Judgment;

(6) $6,666.67 within 510 days of entry of this Final Judgment;
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(7) $6,666.67 within 540 days of entry of this Final Judgment;

(8) $6,666.67 within 570 days of entry of this Final Judgment;

(9) $6,666.67 within 600 days of entry of this Final Judgment;

(10) $6,666.67 within 630 days of entry of this Final Judgment;

(11) $6,666.67 within 660 days of entry of this Final Judgment; and

(12) $6.666.63 within 690 days of entry of this Final Judgment.

Payments shall be deemedduaan the date they arecezved by the SEC and shall
be applied first to post-judgment intstewhich accrues pursuant to 28 U.S.C. § 196
on any unpaid amounts due after 14 days of the entry of Final Judgment. Prior to
making the final payment setrtb herein, Ventre shall contact the staff of the SEC
for the amount due for the final payment.

If Ventre fails to makany payment by the date agreed and/or in the amount
agreed according to the schedule setfaliove, all outstanding payments owed by
Ventre under this Final Judgment, nding post-judgment interest, minus any
payments made, shall becoohge and payable immediatedt the discretion of the
staff of the SEC without further application to the Court.

VII.

IT IS FURTHER ORDERED, ADJUBED, AND DECREED that the
Consent of Defendant Dedicdt&ound and Audio, Inc. and Steven Ventre to Entry
of Final Judgment is incorporated herein vilie same force and effect as if fully set
forth herein, and that Defendants shalingdy with all of the undertakings and
agreements set forth therein.

VIII.

IT IS FURTHER ORDERED, ADJUBED, AND DECREED that, for
purposes of exceptions to discharge sehforiSection 523 of the Bankruptcy Code,
11 U.S.C. 8523, the allegations in the césimd are true anddmitted by Defendant,
and further, any debt for disgorgement, prejudgment interest, civil penalty or other

amounts due by Defendants untles Final Judgment or any other judgment, order,

v
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consent order, decree or settlement agent entered in connection with this
proceeding, is a debt for the violation byf®sdants of the feddraecurities laws or
any regulation or order issued under sueVslaas set forth in Section 523(a)(19) of
the Bankruptcy Code, 11 U.S.C. 8523(a)(19).

I X.

IT IS FURTHER ORDERED, ADJUDGEMAND DECREED that this Court
shall retain jurisdiction of this matter ftre purposes of enforcing the terms of this
Final Judgment.

X.
There being no just reason for delpyirsuant to Rule 54(b) of the Federal

Rules of Civil Procedure, the Clerk is ordé to enter this Final Judgment forthwith

Zfpe—

HON. ANDREW J. GUILFORD
UNITED STATESDISTRICT JUDGE

and without further notice.

Dated: March 02, 2018




