
ADMINISTRATIVE PROCEEDING 

BEFORE THE 

SECURITIES COMMISSIONER OF SOUTH CAROLINA 

IN THE MATTER OF: 

George Marshall Heffernan, 

) 
) 
) 
) 
) 

~~~~~~~~~R'-=es~p~o~n~d~e~n~t.'--~~~~~~) 

ORDER TO CEASE AND DESIST 
File No. 11056 

WHEREAS, the Securities Division of the Office of the Attorney General of the State of South 

Carolina (the "Division"), pursuant to authority granted in the South Carolina Uniform Securities Act of 

2005 (the "Act"), S.C. Code Ann.§§ 35-1-101to35-1-703 (Supp. 



4. On January 21, 20 I 0, Compass Energy filed a Form D with the Securities and Exchange 

Commission ("SEC") stating that they were conducting an offering of securities pursuant to the 

exemption from registration found in Regulation D, Rule 506 (the "January 2010 Form D"). 

5. According to the January 2010 Form D, the total amount of the offering was $500,000 and the 

total amount sold as of the filing date was $417,100. 

6. Further, the January 20 l 0 Form D claimed that the offering had been sold to 33 non-accredited 

investors and 111 total investors. 

7. According to the January 20 l 0 Form D, the date of the first sale of Compass Energy securities 

was July 12, 2009. 

8. Compass Energy notice filed the offering with the Division on January 25, 20 l 0. 

9. On March 16, 2012, Compass Energy filed an Amendment to the January 2010 Form D with the 

SEC (the "March 2012 Amendment"). 

l 0. The March 2012 Amendment changed the exemption claimed from a Rule 506 to a Rule 

504(b)(I). 

I I. Further, the March 2012 Amendment indicated that the total offering amount was now 

$I,OOO,OOO and reported the amount sold as of the filing date as $311,543. 

12. The March 2012 Amendment claimed that Compass Energy securities had been sold to 120 non

accredited investors and 356 total investors. 

13. On October 19, 2012, Compass Energy filed another amendment to the January 2010 Form D 

with the SEC (the "October 20 I 2 Amendment") which claimed the offering was again exempt 

pursuant to Rule 506 rather than Rule 504(b )(1 ). 

14. The October 2012 Amendment increased the total offering amount to $5,000,000 and the amount 

sold as of the filing date to $2,000,000. The October 2012 Amendment claimed that the offering 

had been sold to 3 5 non-accredited investors and 3 56 total investors. 

15. Both the March 2012 Amendment and the October 2012 Amendment state that the date of the 

first sale of stock pursuant to the offering was on July 12, 2009. 
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16. The January 25, 2010, notice filing was not renewed and the Division has not received any other 

filing to register the securities. 

17. The Division issued a subpoena dated December 16, 2011, (the "Iodice Subpoena") seeking 

information on Compass Energy, its founder and principal, Peter Iodice, and other companies 

owned by Peter Iodice (the "Iodice Subpoena Parties"). 

18. In a supplemental response to the Iodice Subpoena, the Iodice Subpoena Parties produced a 

statement of Heffernan 's job responsibilities and a description of Heffernan's work during his 

employment with Compass Energy. The statement was provided to the Division on February 24, 

2012. 

19. That statement reads in part, "Mr. Heffernan was responsible, either directly or indirectly, for 

securing most of the subscribers that have invested in Compass through its federally covered 

Regulation D offering and his efforts raised critical working capital that Compass needed for the 

day-to-day expenses." 

20. In explaining that statement to the Division in sworn testimony given on October 30, 2012, 

Heffernan stated, "I told my friends and family about Pete, about his company and his offering, 
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23. Further, on October 3, 2011, Heffernan was awarded two million shares of Compass Energy 

stock at no cost. Upon information and belief, this was commission for the sale of stock. 

24. As of December 31, 2009, Compass Energy securities had been sold to several South Carolina 

investors. 

25. Upon information and belief, Compass Energy did not sell securities again until in or around July 

of201 I. 

26. Compass Energy securities were then sold to South Carolina investors continuously until in or 

around August of2012. 

27. Pursuant to S.C. Code of Regulations R. 13-308(A) with respect to a security that is a federal 

covered security under Section 18(b )( 4)(D) of the Securities Act of 1933, a notice filing must be 

filed with the Securities Commissioner not later than fifteen days after the first sale of the security 

in this State. 

28. Pursuant to S.C. Code of Regulations R. 13-308(B), the notice filing under Section A of this Rule 

is effective for one year from the date of its filing with the Securities Commissioner after which 

time, if the offering is to continue, a renewal notice must be filed. 

29. Pursuant to S.C. Code of Regulations R. 13-204(0), offers and sales of securities made in 

compliance with Rule 504 must satisfy additional conditions and limitations, including the 

requirement to file with the Securities Commissioner a notice of intent to sell using the SEC Form 

D at least five business days prior to the first offering to an investor in the State of South Carolina 

in reliance upon this exemption. A failure to comply with the additional conditions and 

limitations will revoke the availability of the exemption to the issuer. 

30. Pursuant to S.C. Code Ann. Section 35-1-301, it is unlawfol for a person to offer or sell a security 

in this State unless the security is registered, a federal covered security, or exempt from 

registration under S.C. Code Ann. Sections 35-1-201 through 35-1-203. 

31. Pursuant to S.C. Code Ann. Section 35-1-102(2), an agent is an individual, other than a broker

dealer, who represents a broker-dealer in e.0181 Tc2n or 



securities, or represents an issuer in effecting or attempting to effect purchases or sales of the 

issuer's securities. 

32. Pursuant to S.C. Code Ann. Section 35-1-402(a), it is unlawful for an individual to transact 

business as an agent in this State unless registered or exempt from registration. 

33. During the period between 2009 and August of 2012, Heffernan offered and sold unregistered 

securities in the State of South Carolina, in violation of S.C. Code Ann. Section 35-1-30 !. 

34. During the period between 2009 and August of 2012, Heffernan acted as an agent by representing 

the issuer, Compass Energy Holdings, Inc., in effecting or attempting to effect the sales of 

securities in the State of South Carolina while not being properly registered with the Division, in 

violation ofS.C. Code Ann. Section 35-1-402(a). 

35. During the period between 2009 and August of2012, Heffernan has engaged in the securities 

business in South Carolina on multiple occasions in violation of the pennanent bar imposed in the 

2007 Order. 

CEASE AND DESIST ORDER 

WHEREAS, pursuant to S.C. Code Ann.§ 35-1-604(a)(I), ifthe Securities Commissioner 

determines that a person has 





Respondent without knowledge or information sufficient to form a belief as to the truth of an allegation 

shall so state. 

Failure by the Respondent to file a written request for a hearing in this matter within the thirty-

day (30) period stated above shall be deemed a waiver by the Respondent of the right to such a hearing. 

Failure of the Respondent to file an Answer, including a request for a hearing, shall result in this Order, 

including the stated civil penalty and any assessed fees, becoming final as to that Respondent by 

operation of law. 

CONTINUING TO.ENGAGE IN ACTS DETAILED BY THIS ORDER AND/OR SIMILAR 

ACTS MAY RESULT IN 


