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Terry Goddard @Q @ ‘{

Attorney General
(Firm State Bar No. 14000)

APR @ 5 2010
Rebecca C. Salisbury
Assistant Attorney General M*”*[’j:;:‘r-:jﬁcNiimx

State Bar No. 022006

Office of the Attorney General
1275 West Washington Street
Phoenix, AZ 85007

(602) 542-3725

fax, (602) 542-4377
consumer@azag.gov

Attorneys for Plaintiff

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA
IN AND FOR THE COUNTY OF MARICOPA
STATE OF ARIZONA, ex rel. TERRY Case No.: CV2010-010774
GODDARD, Attorney General,
FIRST AMENDED COMPLAINT

Plaintiff, FOR INJUNCTIVE AND
vs OTHER RELIEF
VAHE ZAKARYAN dba BOARD OF (Assigned to the Honorable
BUSINESS COMPLIANCE and JANE DOE J. Kenneth Mangum)

ZAKARYAN, husband and wife,

Defendants.

Plaintiff, the State of Arizona, ex rel Terry Goddard, Attorney General, for its

Complaint, alleges as follows:

1. JURISDICTION AND VENUE

1. This action is brought pursuant to the Arizona Consumer Fraud Act,
AR.S. § 44-1521, et seq. Plaintiff seeks injunctive relief, restitution, civil penalties,

investigative expenses, costs and attorneys’ fees and other relief to prevent the unlawful acts

and practices alleged in this complaint.
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2. The Superior Court has jurisdiction to enter appropriate orders both prior to and
following a determination of liability pursuant to A.R.S. § 44-1528.
| 3. Venue is proper in this county as Defendénts transacted business within Maricopa
County at all material times.
4, Defendants caused events to occur in this state out of which the claims which are
the subject of this complaint arose.

II. PARTIES

5. Plaintiff is the State of Arizona, ex rel. Terry Goddard, Attorney General.

6. Defendants Vahe Zakaryan and Jane Doe Zakaryan, husband and wife, are
residents of Los Angeles County, State of California, and at all times relevant to this action
acted for the benefit of their marital community.

7. The Board of Business Compliance is a sole proprietorship of Defendant Vahe
Zakaryan. At all times relevant hereto, Defendant was the sole owner, manager, director and
officer of the Board of Business Compliance.

8. Defendant Jane Doe Zakaryan is named herein solely because of her interest in
the marital community of Vahe Zakaryan and Jane Doe Zakaryan.

111. DEFENDANTS’ BUSINESS PRACTICES

9. From July 2008 until November 2008, Defendants mailed solicitations, using
direct mail, to Arizona corporations. The solicitations, under the fictitious name Board of
Business Compliance, were official-looking forms entitled:

Disclosure Statement
BOARD OF BUSINESS COMPLIANCE
ANNUAL MINUTES DIVISION
(Shareholders and Directors)

Below this title is a “REPLY BY” date, “ANNUAL FEE: $125” and the “CORPORATION
NUMBER” which was the corporation number of the business addressee as assigned by the
Arizona Corporation Commission. The form also contains an “Arizona Revised Statutes

2.
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Guide” which beginé with “Piercing the Corporate Veil, the lUltimate Corporate Disaster” and
then cites to Arizona statutes regarding annual meetings. (See Exhibit 1, which is attached to
this Compiéint and incorporated by reference as though set fox’ch in full.)

10.  The form goes on to state that “Payment should be submitted for processing and
fulfillment of Annual Minutes for your corporation. Submit a single check or money order for

$125 payable to Board of Business Compliance and mail to:

BOARD OF BUSINESS COMPLIANCE
BUSINESS PROCESSING DIVISION
125 N 2™ Street suite 110-202
Phoenix, AZ 850047

The address is a private mail box used by Defendants and located in a UPS Store.

11.  Defendant Vahe Zakaryan represented that in exchange for payment he intended
to look into the necessary business filings and forms for each company and then send each
company the necessary filings and forms. No filings or forms were, however, ever received by
the corporations that sent the fee to Defendants.

12.  There is no requirement for a corporation to file annual minutes in Arizona.

13. Defendants have received approximately $68,000.00 from 552 Arizona
corporations that paid the $125.00.

14.  The Consumer Information and Complaints Unit of the Arizona Attorney
General’s Office received 291 complaints from consumers who found the mailing to be
deceptive and misleading.

1V. VIOLATIONS OF THE ARIZONA CONSUMER FRAUD ACT

15.  The solicitations distributed by Defendants are fraudulent and deceptive. The
forms led Arizona corporations to believe that they were sent by a government agency and
required response and payment or the shareholders would not be in compliance with Arizona
law and could be held liable for corporate debts and obligations. The misleading provisions

inciude:
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a. The solicitations are official looking forms using the fictitious name
BOARD OF BUSINESS COMPLIANCE ANNUAL MINUTES DIVISION, which is
designed to res‘emble the name of a governmental entity. |

b. The language on the forms implies that a business has to complete the
form and return it with an annual fee by the reply by date to comply with Arizona law;

C. The forms include the business name and the corporate ID number
assigned to the corporation by the Arizona Corporation Commission, which adds to the
impression that it is a government issued form;

d. The forms instruct recipients that payment should be submitted for
processing and fulfillment of Annual Minutes for your corporation, although no minutes
were ever provided; and

€. The envelope included with the form is pre-addressed to Board of Business
Compliance, Business Processing Division, 125 North 2™ Street, Ste. 110-202, Phoenix,
AZ 85004. By using a Phoenix, AZ mailing address, Defendants sought to further the
impression that the form was sent by an Arizona governmental entity when the actual
address is a mailbox in a UPS store.

16.  Arizona corporations are not required to prepare or file annual minutes, the
service ostensibly provided by Defendants.

17.  Several checks cashed by Defendants were made out to the Arizona Corporation
Commission, the Arizona governmental entity that oversees the incorporation of businesses and
limited liability companies and maintains corporation’s annual reports. Many checks also
contained annotations in the memo line such as: “annual fee,” “annual dues,” “AZ annual corp.
fee,” and “Corp Comm” further demonstrating the misleading nature of the solicitation.

18.  The conduct described in the preceding paragraphs of this Complaint constitutes
deception, deceptive acts and practices, fraud, false pretenses, false promises, mistepresentation

and the concealment, suppression or omission of material facts with the intent that others rely

4.
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upon such concealment, suppression or omission of material facts in violation of
AR.S. § 44-1522(A.)

19.  Defendants’ actioné were willful as defined by AR.S. § 44~1531(}§), because
Defendants knew or should have known that this conduct was of the deceptive nature
prohibited by AR.S. § 44-1522.

V. PRAYER FOR RELIEF
WHEREFORE, Plaintiff, State of Arizona, respectfully requests that the Court:

20. Issue a permanent injunction, enjoining and restraining Defendants and each of
them, their officers, agents, servants, employees and attorneys and all persons in active concert
or participation with them, directly or indirectly, from engaging in the course of conduct
alleged in violation of A.R.S. § 44-1522(A), including, without limitation:

A. Soliciting any Arizona consumer or business by mail, telephone and/or
internet;

B. Operating any business in the State of Arizona which purports to offer
services to businesses, |

C. Receiving any monies, in any form, from any Arizona consumer or
business, which responds to the type of solicitation referenced in this Complaint;

21. Pursuant to AR.S. § 44-1528(A)2), order that Defendants restore to all persons
in interest any monies or property, real or personal, which may have been acquired by means of
any practice in this article declared to be unlawful;

22.  Pursuant to AR.S. § 44-1531, order Defendants to ‘pay to the State of Arizona a
civil penalty of ten thousand dollars ($10,000.00) for each violation of AR.S. § 44-1521, et
seq.;

23.  Pursuant to A.R.S. § 44-1534, order Defendants to reimburse the Attorney
General for ‘its attorneys’ fees and costs incurred in the investigation and prosecution of the .

Defendants’ activities alleged in this Complaint;

5. .
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24.  For such further relief as the Court may deem just and proper.

DATED this <5 V" day of April, 2010,

Terry Goddard
Attorney General

N

Ty
Sl A, 5 oo

Rebecca C. Salisbury
Assistant Attorney General
Attorneys for Plaintiff
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Terry Goddard

Attorney General

(Firm State Bar No. 14000)
Rebecca C. Salisbury
Assistant Attorney General
State Bar No. 0220006

Office of the Attorney General
1275 West Washington Street
Phoenix, AZ 85007

(602) 542-3725

fax, (602) 542-4377
consumer@azag.gov
Attorneys for Plaintiff

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA
IN AND FOR THE COUNTY OF MARICOPA

STATE OF ARIZONA, ex rel. TERRY Case No.: CV2010-010774
GODDARD, Attorney General,
EXHIBIT

Plaintiff, TO FIRST AMENDED COMPLAINT
Ve (Assigned to the Honorable
VAHE ZAKARYAN dba BOARD OF J. Kenneth Mangum)
BUSINESS COMPLIANCE and JANE DOE
ZAKARY AN, husband and wife,

Defendants.

Plaintiff, the State of Arizona, ex rel Terry Goddard, Attorney General, files herewith
the exhibit to its First Amended Complaint, filed on April 5, 2010.
DATED this £2 Y ™ day of April, 2010.

TERRY GODDARD
Attorney General

%;\

Rebecca C. Salisbury
Assistant Attorney General
Attorneys for Plaintiff




EXHIBIT 1



Disclosure Statement ,

BOARD OF BUSINESS COMPLIANCE
ANNUAL MINUTES DIVISION
(Shareholders and Directors)

IMPORTANT-READ NOTIFICATION BEFORE COMPLETING THIS FORM For internal affice Use Ouly

000G 1382348831 82826735208470518 Il..L.I.H!.m.i.l%l..ul.,I...il...lli.,lm%.l!I..;l.l..[

**ALL FOR AADC 852

| HECH\@LY BY: 09/2008
: JGT 07 ANNUAL FEE: $125

PHOENIX, AZ 85020-118 )
(AR I R A [ 1T A R TR AN CORPORATION NUMBER

o P

CPA/CIC sissey

NOTICE DATE: 09/19/2008

MEAIL THIS FORM AND PAYMENT OF $125 TO:

E55 COMPLIANCE
® ’l " ‘20 3

PR

1301, Anngal weeting A, A cospormtinn stk huld o meeting of sharcholders ammalty af e staled bor Txed in accordance will the bylaws, B, Ananual shareholdens’ meetings may be held in or
it af this stale a e place séted i or fsed i sccorlange witl fhe hylaws, 1§ o place is sitted i or fixed inaccardansce with the bylaws, amual mectings shall be held af the corporalien’s kaown
placv ol hisingess € The Bihoge i ol s snsmd mecling ag 1he e stated fi ar Bxed inacenrdinee with o coporation’s bykiws does st alfect the vaiidily of any corporate action, D. Any waler
Nner gty Sl s pres e s sssticles of favesperiision or by liws Tor any method of electing Hs governing body or bodies on 2 biannual or more freguent basis, in wiich evenl 1he walur users’
aese st s s nhbigatiog 1 boled an anaeal meeting pebwithstanding suhsection A of this xection and section 1-B03, Whenever a meeling of sharcholders is regquired or peanitted muder 1his chapier,
A MR sl assnciitie, w ot conductizg such o mecting, may aceomplish the perpose of such meeting theouph an clection by its sharcholders pursuant to its articles ol incorporation, Hvery
Mo cospoesinn shouhd propore ssinutes uf alf meetings of the sharcholdess amd directors, The minutes should be spproved by the appropriate parties, signed und added to the corporafe
minsse hook g with copics of (he polices of the meetings sent to the sharcholders and directors. | mportan! corporsie actions aulhorized by shareholders and directors without a meeting
stk e vvidencet by resoiutions sipaed hy all the shavebolders and directors, respectively, and added fo the corporate minute hook, 10-803. Number angt vlection of directors A. A board of
divee s shali vonsist of ane o nsore ilivideals, with the namber specified fn or fxed in accordance with the articles of incorporation nr bylaws, B, The articles of incorporation ar bylaws may
extiblish s ariable mnge for e size of the hoard of dicecings by fixiag s mintnmwm and maximum aunber of directors, 3 variabie range is established. the number of direclors may be fixed or
Clamrged Front g o sime, witlin she misisnem sud misimum, by the sharchoidens or he beard of dircetors, C. Dircctors sha# be cleeted al the first annual sharehoiders’ meeting and al cack anoual
et thesenfler smless thelr seems e gaggered nler secton [0-804,

PR TREET ADDRESS OF MENCHPAL EXECUTIVE OFFICK CITY/STATE VAL NS HIN

LIHENIDENT

LSECHRETARY

NAME OF ALL DIRECTORS {The corporation must have at least one director. Attach additional pages, if necessary.)

LNAME

SNAME

BN AR

TNAME

ALL INFORMATION WILL BE TREATED AS PRIVATE AND CONFIDENTIAL PLEASE ALLOW 45 DAYS FROM THE DATE OF RECEIPT FOR EOMPLETE PROCESSING, FULFILLMENT
AND MAILING OF THE ANNUAL MINUTES FOR YOUR CORPORATION. THIS PRODUCT OR SERVICE HAS NOT BEEN APPROVED OR ENDORSED BY ANY GOVERNMENT
AGENCY AND THIS OFFER IS NOT BEING IMADE BY AN AGENCY OF THE GOVERNMENT, U.5.C. 3983001 (DJTHIS IS A SALUTATION FOR THE ORDER OF SERVICE. AND NOT A
BILL, INVOICE OR STATEMENT DUE, NO OBLIGATION TD MAKE ANY PAYMENTS; UNLESS YOU ACCEPT THIS OFFER.

8Y SUBMITTING THE ABCVE CORPORATE INFORMATION TO BOARD OF BUSINESS COMPLIANCE, THE CORPORATION CERTIFIES THE INFORMATION
HEREIN INCLUDING ANY ATTACHMENTS 1S TRUE AND CORRECT.

SIGNATURE OF OFFICER TTLE DATE




Arizona Revised Statutes Guide

Piercing the Corporate Veil - The Uitimate Corporate Disaster

If your Arizona Corporation does not hold shareholders and directors meetings before engaging in important corporate
acts and if it does not document those meetings with minutes or resolutions, creditors of the corporation wili use that fact
and attempt to "pierce the corporate veil” and hold the sharehoiders liabte for the corporation's debts and obtigations.
Arizona law generally protects the shareholders of a corporation from the corporation's debts and obligations. See
AR.S. § 10-622.B. One major exception to the general rule of no shareholder liability occurs when the corporation does
not follow the legal formalities of operating in the corporate form. The two most important corporate formalities that all
Arizona corporations must follow are: (i} do not use corporate money to pay shareholder debts or expenses, and (i) hold
meetings of shareholders and directors and document the meetings with minutes or resolutions.

Annuat Meetings Required by Arizona Law

Arizona law requires all Arizona corporations to hold a meeting of shareholders annually at a time stated in or fixed in
accordance with the bylaws. A.R.S. § 10-701.A. Arizona corporations must notify all shareholders entitled to vote of the
date, time and place of each annual and special shareholder's meeting at least ten, but not more than sixty days before
the annual meeting date. AR.S. § 10-705.A. Directors shail be elected at the first annual shareholders' meeting and at
each annual meeting thereafter. A.R.S.§ 10-803.C.

Minutes

Every Arizona Corporation should prepare minutes of all meetings of the shareholders and directors. The minutes
should be approved by the appropriate parties, signed and added to the corporate minute book along with copies of the
notices of the meetings sent to the shareholders and directors. important corporate actions authorized by shareholders
and directors without a meeting shouid be evidenced by resolutions signed by all the shareholders and directors,
respectively, and added to the corporate minute book,

Payment should be submitted for processing and fulfillment of Annual Minutes for your corporation.
Submit a single check or money order for $125 payable to Board of Business Compliance and mail to:

BOARD OF BUSINESS COMPLIANCE
BUSINESS PROCESSING DIVISION
125 N 2nd Street suite 110-202
Phoenix, AZ 85004

By submitting the Disclosure Form of Directors and Shareholders to BOARD OF BUSINES COMPLIANCE ANNUAL
MINUTES DIVISION. The corporation certifies the information contained herein, including any attachments is true and
correct

DOC21CAMB(REV.071008)
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