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1..!::====~::=::::~~~~ 1 ~::!jOUTH!oRN DISTRICT OF NEW YORK 

SECURITIES AND EXCHANGE COMMISSION, 

Plaintiff, 
Case No. 14-cv-3247 

V. 

VINEET KALUCHA, eta!., 

Defendants . 

. FINAL JUDGMF:NT AS TO DEFENDANT APHELION FUND MANAGEMENT LLC 

The Securities and Exchange Commission ("SEC") having tiled a Complaint and 

Defendant Aphelion Fund Management LLC ("Defendant") having entered a general appearance; 

consented to the Court's jurisdiction over Defendant and the subject matter of this action; 

consented to entry of this Final Judgment without admitting or denying the allegations of the 

Complaint (except as to jurisdiction); waived findings of fact and conclusions oflaw; and waived 

any right to appeal from this Final Judgment: 

I. 

IT IS HEREBY ORDERED, ADJUDGED, AND DECREED that Defendant is 

pennanently restrained and enjoined from violating, directly or indirectly, Section IO(b) of the 

Securities Exchange Act of 1934 (the "Exchange Act") [15 U.S.C. § 78j(b)] and Rule !Ob-5 

promulgated thereunder [17 C.F.R. § 240.1 Ob-5], by using any means or instrumentality of 

interstate commerce, or of the mails, or of any facility of any national securities exchange, in 

connection with the purchase or sale of any security: 

(a) to employ any device, scheme, or artifice to deli·aud; 
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to make any untrue statcnwm ora material fi1ct or to omit 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; or 

(c) to engage in any act, practice, or course of business which operates or would 

operate as a ft·aud or deceit upon any person. 

IT IS FURTHER ORDERED, ADH:DGFD, Al\D DECREED that, as provided in Federal 

Rule of Civil Procedure 65( d l(2J, the foregoing paragraph also binds the following who receive 

actual notice ofthis Final Judgment by personal service or otherwise: (a) Defendant's officers, 

agents, servants, employL-es, and attorneys; and (b) other persons inactive concert or participation 

with Defendant or with 1myonc described in (a). 

11. 

IT IS HEREBY FURTHER ORDERED. ADJUDGED, AND DhCREED that Defendant 

is permanently restrained and c11joined tf·om violating. directly or indirectly, Section 17(a) of the 

Securities Act of 1933 (the "Securities Act") 115 U .S.C. ~ 77q(a)l in the offer or sale of any 

security by the usc of any means or instruments of!ranspor1ation or communication in interstate 

commerce or by usc of the mails. directly or indirectly: 

(a) ro employ any device, scheme, or m·tif1cc tel dcfiaud; 

(b) tn nhtain money or property by means of any untrue statement of a material fact 

or any otnission of a rnaterial ff.u:t necessary in order to 1nakc the statctnents 

made. 111 light of the circumstances under wluch they were made, not misleading; 

or 

(c) to engage in an:y transactltHL pracrice. or '-~oursc of busine~:s which operates or 

would operstc as a frdud or dcce11 upon th:.:: purchaser. 
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IS FURTHER ORDERED, ADJUDGED, AND DECREED that, as provided in Federal 

Rule of Civil Procedure 65(d)(2), the foregoing paragraph also binds the following who receive 

actual notice of this Final Judgment by personal service or otherwise: (a) Defendant's officers, 

agents, servants, employees, and attorneys; and (b) other persons in active concert or participation 

with Defendant or with anyone described in (a). 

lll. 

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED that Defendant 

is permanently restrained and enjoined from violating, directly or indirectly, Sections 206(1) and 

206(2) of the Investment Advisers Act of 1940 ("Advisers Act") [15 U.S.C. §§ 80b-6(1) and (2)] 

by, as an investment adviser, using the mails, or any means or instrumentality of interstate 

commerce, directly or indirectly: 

(a) to employ any device, scheme, or artifice to defraud any client or 

prospective client; or 

(b) to engage in any transaction, practice, or course of business which operates 

as a fraud or deceit upon any client or prospective client. 

IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that, as provided in l'ederal 

Rule of Civil Procedure 65(d)(2), the foregoing paragraph also binds the following who receive 

actual notice of this Final Judgment by personal service or otherwise: (a) Defendant's officers, 

agents, servants, employees, and attorneys; and (b) other persons in active concert or participation 

with Defendant or with anyone described in (a). 

IV. 

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED that Defendant 

is pe1manently restrained and enjoined from violating, directly or indirectly, Section 206(4) of the 

3 
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Act [ 15 U .S.C. § 80b-6( 4)] and Rule 206( 4)-8 promulgated thereunder [ 17 C.F.R. § 

275.206(4)-H] by, as an investment adviser to a pooled inwstment vehicle, using the mails, or any 

means or instrumentality of interstate commerce. directly or indirectly: 

(a) to make any untrue statement of a material fact or to omit to state a material 

fact necessary to make the statements made, in the light ol'the 

circumstances under which thev were made, not misleading, to any investor 

or prospective investor in the pooled investment vehicle; or 

(b) to otherwise engage in any act, practice, or course of business that is 

fl·audulent, deceptive, or manipulative with respect to any investor or 

prospective investor in the pooled investment vehicle, 

IT IS FURTHER ORDERED, ADJL;DGED, AND DECREED that, as provided in Federal 

Rule of Civil Procedure 65(d)(2), the !{)fegoing paragraph also binds the f(lllowing who receive 

actual notice of this l'inal Judgment by personal seJVice or otherwise· (a) Defendant's officers, 

agents, servants, employees, and attomcys; and (b l other persons in acttvc concert or participation 

with Defendant or with anyone described in (a). 

v. 

IT IS FURTHER ORDERED, 1\DJUDGF.D, AND DECREED that the Consent is 

incorporated herein with the same fhrcc and effect as if lit!ly set f(Jtih herein, and that Defendant 

shall comply with all ofthe undertakings and agr<:cmc:nh set trHih therein, inducting, but not 

limited to, the unckrtakings to: (i) wind down its opcrattons and the opcratwns of Aphelion US 

Fund, Ll'. Aphelion Offshore Fund, Ltd, and Aphelion GP. LLC (co!lecttvdy, the "Aphelion 

Entities"); (ii) cause a certificate of diosoluti<tn or srmrlar document, as reqtnred by the applicable 

governmental and/or regulatory agency, to be filed on its hehall'and on bcltall'ofthe Aphelion 

t.j 
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within 120 days of the entry of the Final Judgment against Defendant in this action; and 

(iii) certify, in writing, compliance with the undertakings set forth above. The certification shall 

identify the undertakings, provide written evidence of compliance in the fmm of a narrative, and 

be supported by exhibits sufficient to demonstrate compliance. The Commission staff may make 

reasonable requests tor fhrther evidence of compliance, and Defendant agrees to provide such 

evidence. Defendant shall submit the certification and supporting material to Paul A. Montoya, 

Assistant Regional Director, U.S. Securities and Exchange Commission, Chicago Regional Office, 

175 West Jackson Blvd., Suite 900, Chicago, Illinois 60604-2908, with a copy to the Office of 

Chief Counsel of the Enforcement Division, no later than sixty ( 60) days from the date of fhe 

completion of the undertakings. 

VI. 

IT IS FURTHER ORDERED, ADJUDGED. AND DECREED that the Court's July 14, 

2014 Order of Preliminary Injunction, Asset Freeze, and Other Ancillary Relief is VACATED and 

the asset freeze is hereby lifted as to Defendant Aphelion Fund Management LLC, and that its 

remaining assets shall be distributed pursuant to further ordcr(s) of this Court. 

VII. 

IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that this Cou~ain ~i3 
jurisdiction of this matter for the purposes of enforcing the terms of this Final Judgment. 

Dated: ~-1/ ~ Q , 2015 

THE HONORABLE RICHARD M. BERMAN 
UNITED STATES DISTRICT JUDGE 

.'i 
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STATES DISTRICT CO 
SOUTHERN DISTRICT OF NEW 

SECURITIES AND EXCHANGE COMMISSION, 

Plainlif1; 

USDC SDNY -ew. 
DOCUMENT 
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C#: 
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Case No. 14-cv-3247 
V. 

VINEET KALUCHA, et al., 

Defendants. 

CONSENT OF DEFENDANT APHELION FUND MANAGEMENT LLC 

I. Defendant Aphelion Fund Management LLC ("Defendant") acknowledges having 

been served with the complaint in this action, enters a general appearance, and admits the 

Court's jurisdiction over Defendant and over the subject matter of this action. 

2. Without admitting or denying the allegations of the complaint (except as to 

personal and subject matter jurisdiction, which Defendant admits), Defendant hereby consents to 

the entry of the final Judgment in the fom1 attached hereto (the "Final Judgment") and 

incorporated by reference herein, which, among other things, pennanently restrains and enjoins 

Defendant from violation of Section I O(b) of the Securities Exchange Act of 1934 and Rule I Ob-

5 promulgated thereunder, Section l7(a) of the Securities Act of 1933, and Sections 206(1 ), 

206(2) and 206( 4) of the Investment Advisers Act of 1940 and Rule 206( 4)-8 promulgated 

thereunder. 

3. Defendant agrees to undertake to: (i) wind down its operations and the operations 

of Aphelion US Fund, LP, Aphelion Offshore Fund, Ltd., and Aphelion GP, LLC (collectively, 

the "Aphelion Entities"); (ii) cause a certificate of dissolution or similar document, as required 

by the applicable governmental and/or re1,.'1Jlatory agency, to be filed on its behalf and on behalf 

R. 
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the Aphelion Entittes withinl20 days oftlw entry ofthc Final Judgment against Defendant in 

this action; and (iii) certify. in writing, compliance with the nndcrtakings set f()rth above. The 

certification shall identify the undertakings. provide written evidence of compliance in the tom1 

of a narrative, and be supported by exhibits sul'llcicnt to demonstrate compliance. The 

Commission staff may make reasonable requests f()r further evidence of compliance, and 

Defendant agrees to provide such evidence. Defendant shall submit the certillcation and 

supporting material to Paul A. Montoya. Assistant Regional Director, U.S. Securities and 

Exchange Commission, Chicago Regional Ofticc, 175 West Jackson Blvd., SUJte 900, Chicago, 

Illinois 60604-2908, with a copy to the O!lice of ClJJt:f Counsel of the Enl(lrccmmt Division, no 

lawr than sixty (60) days from the dall: ofthc completion of the undertakings. 

4. Defendant waives the entry of tindings of tirct and conclu,;ions of law pursuant to 

Rule 52 of the F'cdcral Rules of Civil Procedure 

5. Defendant wai vcs the right, 1 i' any, to a jury trial and to appeal from the entry of 

the Final Judgment. 

6. DefcrHhmt enters intu this Consent voluntarily and n:prescnts that no threats, 

offers, promises, or inducements of any kind have been made by the Commission or any 

member, ofticer. employee. agent, or representative of the Comn11ssion to induce Defendant to 

enter into this Consent. 

7. Defendant agrees tl~<rt this Cmsent shall be incorporated into the Final Judgment 

with the same force and effect as if fully set ii:mh therein. 

8. Defendant will not opp,•se the enforcement of the Final Judgment on the ground, 

if any exists, that it tirils to cDmply with Rule 6~td) Pfthc Federal Rules ofCivrl Procedure, and 

hereby waives any ohjcction bilscd tltt:reon. 

2 
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Defendant waives service of the Final Judgment and agrees that entry of the Final 

Judgment by the Court and filing with the Clerk of the Court will constitute notice to Defendant 

of its terms und conditions. Defendant further agrees to provide counsel for the Commission, 

within thirty days atler the Final Judgment is tiled with the Clerk of the Court, with an affidavit 

or declaration stating that Defendant has received and read a copy of the Final Judgment. 

10. Consistent with 17 C.F.R. 202.5(!), this Consent resolves only the claims asserted 

against Defendant in this civil proceeding. Defendant acknowledges that no promise or 

representation has been made by the Commission or any member, ofticer, employee, agent, or 

representative of the Commission with regard to any criminal liability that may have arisen or 

may arise from !he facts underlying this action or immunity from any such criminal liability. 

Defendant waives any claim of Double Jeopardy based upon the settlement of this proceeding, 

including the imposition of any remedy or civil penalty herein. Defendant further acknowledges 

that the Court's entry of a pennanent injunctlon may have collateral consequences under federal 

or state law and the rules and regulations of self-regulatory organizations, licensing boards, and 

other regulatory organizatiOns. Such collateral conscquencces include, but are not limited to, a 

statutory disqualification with respect to mcmbcrshlp or pa11icipation in. or association with a 

member oC a self-regulatory organization. This statutory di.squalitication has consequences that 

are separate from any sanction imposed in an administrative procccdmg. In addition, in any 

disciplinary proceeding bef(>re the Commission based on the entry of the injunction in this 

action, Detendant understands that it shall not be permitted to contest the tactual allegations of 

the complaint in this action. 

1 1. DefCndant understands and agrees to comply with the terms of 17 C.F.R. 

§ 202.5(e), which provides in part that it is the Commisswn's policy "not to pem1it a defendant 
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respondent to consent toil judgment ur order thJt nnpoSt:s a sanctum whric denying the 

allegations in the complaint or order tor proceedings.'' As pan ofDcftmtant's agreement to 

comply with the tcmiS of Section 202,5(c). Defendant (i) wlll not take any al"trun or make or 

permit to be made any puhlic statement denying, directly or indirectly. any allegation in the 

complaint or creating the impression that the complain! is without factual basis; and (ii) upon the 

filing of this Consent, Defendant hereby withdraw' any papers tiled in this action to the extent 

that they deny any allegation in the complaint. If Ddemtant breaches this agreement, the 

Commission may p~titifm the Court h1 vacate the Final .I udgment and restore this action to its 

active docket. Nothing in this paragraph ai!'ccts Defendant· s (i) test:moma! ohlrgations; or (ii) 

right to take legal or tactual positions in litigation or other legal procecdinr.s in which the 

Commission is not a party. 

12. Defendant hereby waives any rights under the Equal Accc" to Justice Act, the 

Small Business Regulatory Enforcement Faimcos Act of I 996. or any other provision of Jaw to 

seek from the t!nrted States, or any agency, <lr any ot!icial of the United States acting in his or 

her oftlcial capacity. directly or indirectly, reimhurscm~...~llt of attorney's fees or other fees, 

expenses, or co:-\ts expended hy Def'Cndani ln defend again::..:t this action. For these purposes, 

Defendant agrees that Detcrrdant is not the prevailing party :n this ac:twn smcc the partieR have 

reached a good faith settlement. 

13. Defendant agrees thal th~;; (\)lrnni~:'!on m,Jy present the Fuwr Judgment to the 

Court fm signature and entry without further ilnticc 

14_ Defendant agrees that tlns Court sL1ll r"t:;1:_nn _~uri,-,diction ()Vcr ttn~ matter f()r the 

purpose of t.::nfor""·ing the l\..'nllS or the Final J udgtrH~nt 

{J{\ •·_lE'J(•.J1)4'iiJ-\ i 4 
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Fund Management LLC 

~r~~~r~--~----
Manager 
[Address] 

personally appeared before me and acknowledged executing the foregoing Consent with full 

authority to do so on behalf of Aphelion Fund Mru1agement LLC as its Manager . 

. ,--· .... 
•, 

rgan, Lew 
ne Federal Street 
oston, MA 021 I 0 

T: (617) 951-8153 
F: (617) 951-8736 
jason.frank@morganlewis.com 

Attorney fur Defendant Aphelion Fund Managemenl LLC 

5 
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