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This part of FORM ADV gives information about the investment adviser and its business for the use of clients. 

The information has not been approved or verified by any government authority. 
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FORM ADV 
Part II - Page 2 

Applicant: SEC File Number: 
 
801- 

Date: 

  

1.     A.     Advisory Services and Fees.  (check the applicable boxes)       For each type of service provided, state the 
                                                                                                                       approximate % of total advisory billings from                                   
Applicant:                                                                                                     that service.  (See instruction below.)                
          (1)      Provides investment supervisory services ..........................................................................................                       % 
          (2)      Manages investment advisory accounts not involving investment supervisory services.....................                      %     
          (3)      Furnishes investment advice through consultations not included in either service described above...                      %      
          (4)      Issues periodicals about securities by subscription ..............................................................…...........                      % 
          (5)      Issues special reports about securities not included in any service described above...........................                      % 
          (6)      Issues, not as part of any service described above, any charts, graphs, formulas, or other devices 
                     which clients may use to evaluate securities.......................................................................................                       % 
           (7)      On more than an occasional basis, furnishes advice to clients on matters not involving securities...                       % 
           (8)      Provides a timing service ...............................................................................................................…                       % 
           (9)      Furnishes advice about securities in any manner not described above..........................................….                       % 
 

(Percentages should be based on applicant’s last fiscal year.  If applicant has not completed its first fiscal year, 
provide estimates of advisory billings for that year and state that the percentages are estimates.) 

_________________________________________________________________________________________________________   
                                                                                                                                                                                        Yes      No   
    B.    Does applicant call any of the services it checked above financial planning or some similar term? . . . . . . .               
 _________________________________________________________________________________________________________ 
    C.    Applicant offers investment advisory services for: (check all that apply) 
  
            (1)    A percentage of assets under management                                  (4)      Subscription fees 
            (2)    Hourly charges                                                                             (5)      Commissions 
            (3)    Fixed fees (not including subscription fees)                                (6)      Other 
_________________________________________________________________________________________________________                                                                                                                                                                                                                  
    D.    For each checked box in A above, describe on Schedule F: 
 

• the services provided, including the name of any publication or report issued by the adviser on a subscription basis or for 
a fee 

 
• applicant’s basic fee schedule, how fees are charged and whether its fees are negotiable 

 
• when compensation is payable, and if compensation is payable before service is provided, how a client may get a refund 

or may terminate an investment advisory contract before its expiration date 
                               
 2. Types of clients - Applicant generally provides investment advice to: (check those that apply) 
 
             A.    Individuals                                                        E    Trusts, estates, or charitable organizations 
             B.    Banks or thrift institutions                                F.    Corporations or business entities other than those listed above 
             C.    Investment companies                                      G.    Other (describe on Schedule F)  
             D.    Pension and profit sharing plans 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

 

 
 
 
 
 
 

 
 
 

  

 
 
 

 
 
 

 
 
 
 

 
 
 



FORM ADV 
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Applicant: SEC File Number: 
801- 

Date: 

3.   Types of Investments.  Applicant offers advice on the following: (check those that apply) 
 
              A.    Equity securities                                                                            H.    United States government securities 
                     (1) exchange-listed securities                                                          I.    Options contracts on: 
                     (2) securities traded over-the-counter                                                    (1) securities 
                     (3) Foreign issuers                                                                                 (2) commodities 
 
              B.    Warrants                                                                                         J.    Futures contracts on: 
              C.     Corporate debt securities (other than commercial paper)                    (1) tangibles 
                                                                                                                                    (2) intangibles 
              D.     Commercial paper 
              E.      Certificates of deposit                                                                   K.   Interests in partnerships investing in: 
              F.      Municipal securities                                                                             (1) real estate 
                                                                                                                                     (2) oil and gas interests 
              G.      Investment company securities:                                                          (3) other (explain on Schedule F) 
                       (1) variable life insurance 
                       (2) variable annuities                                                                      L.   Other  (explain on Schedule F) 
                       (3) mutual fund shares 

4.   Methods of Analysis, Sources of Information, and Investment Strategies. 
 
      A.   Applicant’s security analysis methods include: (check those that apply) 
 
      (1)            Charting                                                                             (4)                Cyclical 

      (2)            Fundamental                                                                      (5)                Other  (explain on Schedule F) 

      (3)            Technical 

_________________________________________________________________________________________________________                                                                                                                                                                                                                  
       B.   The main sources of information applicant uses include: (check those that apply) 
 
      (1)             Financial newspapers and magazines                          (5)           Timing services  

      (2)             Inspections of corporate activities                               (6)           Annual reports, prospectuses, filings with the  

      (3)             Research materials prepared by others                                        Securities and Exchange Commission 

      (4)             Corporate rating services                                             (7)           Company press releases 

                                                                                                             (8)          Other  (explain on Schedule F) 

_________________________________________________________________________________________________________                                                                                                                                                                                                                  
       C.    The investment strategies used to implement any investment advice given to clients include: (check those that apply) 
 
      (1)             Long term purchases                                                       (5)              Margin transactions 
                        (securities held at least a year) 
      (2)            Short term purchases                                                        (6)              Option writing, including covered options, 
                        (securities sold within a year)                                                            uncovered options or spreading strategies 

      (3)            Trading (securities sold within 30 days)                          (7)              Other (explain on Schedule F) 

      (4)            Short sales 

 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

 
 
 

 

 
 

 
 

 
 
 

 

 
 

 
 
 

 
 
 

 
 
 

 
 

 
 
 
 

 
 

 
 

 

 

 

 

 

 
 



FORM ADV 
Part II - Page 4 

Applicant: SEC File Number: 
801- 

Date: 

5.     Education and Business Standards. 
 
        Are there any general standards of education or business experience that applicant requires of those involved in       Yes   No 
        determining or giving investment advice to clients? ...................................................................................................         

 
(If yes, please describe these standards on Schedule F) 

6.     Education and Business Background. 
        For: 

•  each member of the investment committee or group that determines general investment advice to be given to clients, or 
•  if the applicant has no investment committee or group, each individual who determines general investment advice 

                clients (if more than five, respond only for their supervisors) 
 •      each principal executive officer of applicant or each person with similar status or performing similar functions. 
         

        On  Schedule F, give the: 
        •      name                                                                              •       formal education after high school 
        •      year of birth                                                                   •       business background for the preceding five years 

7.     Other Business Activities.  (check those that apply) 
 
                A.     Applicant is actively engaged in a business other than giving investment advice. 

          B.     Applicant sells products or services other than investment advice to clients. 

C.   The principal business of applicant or its principal executive officers involves something other than providing 
          investment advice. 

 
(For each checked box describe the other activities, including the time spent on them, on Schedule F.) 

8. Other Financial Industry Activities or Affiliations.  (check those that apply) 

               A.    Applicant is registered (or has an application pending) as a securities broker-dealer.   

   B.    Applicant is registered (or has an application pending) as a futures commission merchant, commodity pool operator 
           or commodity trading adviser. 

               C.    Applicant has arrangements that are material to its advisory business or its clients with a related person who is a: 
 
               (1)   broker-dealer                                                                       (7)    accounting firm 

               (2)   investment company                                                           (8)    law firm 

               (3)   other investment adviser                                                     (9)    insurance company or agency 

               (4)   financial planning firm                                                      (10)   pension consultant 

               (5)   commodity pool operator, commodity trading                  (11)   real estate broker or dealer 
                       adviser or futures commission merchant 

               (6)   banking or thrift institution                                                (12)   entity that creates or packages limited partnerships 
 

(For each checked box in C, on Schedule F identify the related person and describe the relationship and the arrangements.) 
                                                                                                                                                                                                Yes     No 
         D.     Is applicant or a related person a general partner in any partnership in which clients are solicited to invest?..          
 

(If yes, describe on Schedule F the partnerships and what they invest in.) 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

  

 
 
 

 
 

 

 
 
 
 
 

 

 
 
 
 

 

 

  



  

FORM ADV 
Part II - Page 5 

Applicant: SEC File Number: 
801- 

Date: 

9.     Participation or Interest in Client Transactions. 
  
       Applicant or a related person: (check those that apply) 
 
                A.    As principal, buys securities for itself from or sells securities it owns to any client. 

                B.    As broker or agent effects securities transactions for compensation for any client. 

          C.    As broker or agent for any person other than a client effects transactions in which client securities are sold to or                                              
                        bought from a brokerage customer. 

   D.   Recommends to clients that they buy or sell securities or investment products in which the applicant or a related                                                   
            person has some financial interest. 

                 E.   Buys or sell for itself securities it also recommended to clients. 

 
(For each box checked, describe on Schedule F when the applicant or a related person engages in these transactions and 

 what restrictions, internal procedures, or disclosures are used for conflicts of interest in those transactions.)  
 

      Describe, on Schedule F, your code of ethics, and state that you will provide a copy of your code of ethics to any client or     
      prospective client upon request. 

10.    Conditions for Managing Accounts.  Does the applicant provide investment advisory services, manage                   Yes    No 
          investment advisory accounts or hold itself out as providing financial planning or some similarly termed 
          services and impose a minimum dollar value of assets or other condition for starting or maintaining an 
          account?  
 

(If yes, describe on Schedule F) 

11.     Review of Accounts.  If applicant provides investment supervisory services, manages investment advisory account,  
          or holds itself out as providing financial planning or some similarly termed services: 
 

A. Describe below the reviews and reviewers of the accounts. For reviews, include their frequency, different levels, and  
       triggering factors. For reviewers, include the number of reviewers, their titles and functions, instructions they receive     
       from applicant on performing reviews, and number of accounts assigned each. 

 
 
 
 
 
 
 
 
          B.   Describe below the nature and frequency of regular reports to clients on their accounts. 
 
 
 
 
 
 
 
 
 

 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

 

 

 

 

 

 

 



  

FORM ADV 
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Applicant: SEC File Number: 
801- 

Date: 

12.     Investment or Brokerage Discretion.  
 
          A.     Does applicant or any related person have authority to determine, without obtaining specific client consent, the: 
                                                                                                                                                                                                 Yes   No 
                   (1)    securities to be bought or sold? ...............................................................................................................           
                                                                                                                                                                                                 Yes   No 

(2) amount of securities to be bought or sold? .......................................................................................…..    
                                                                                                                                                                                                 Yes   No 
                   (3)    broker or dealer to be used?     ................................................................................................................    
                                                                                                                                                                                                 Yes   No 
                   (4)    commission rates paid? ...........................................................................................................................            
  ________________________________________________________________________________________________________                                                                                                                                                                                                                
                                                                                                                                                                                                 Yes   No 
           B.     Does applicant or a related person suggest brokers to clients? .......................................................................           
 
                    For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to A(3), A(4)  
                    or B, describe on Schedule F the factors considered in selecting brokers and determining the reasonableness  
                    of their commissions. If the value of products, research and services given to the applicant or a related  
                    person is a factor, describe:  
 
                    •     the products, research and services  
 
      •      whether clients may pay commissions higher than those obtainable from other brokers in return for those products           
                           and services  
 
      •       whether research is used to service all of applicant's accounts or just those accounts paying for it; and  
 
                    •       any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in      
                             return for product and research services received.  

13.       Additional Compensation. 
 
            Does the applicant or a related person have any arrangements, oral or in writing, where it:  
 
            A.      is paid cash by or receives some economic benefit (including commissions, equipment or non-research          Yes   No  
                      services) from a non-client in connection with giving advice to clients? . . . . . . . . . . . . . . . . . . . . . . . . . . . .          

                                                                                                                                                                                                    Yes   No    

            B.      directly or indirectly compensates any person for client referrals?. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .          

(For each yes, describe the arrangements on Schedule F.) 

14.       Balance Sheet.  Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:  
 
            •        has custody of client funds or securities (unless applicant is registered or registering only with the  
                      Securities and Exchange Commission); or  
 
            •        requires prepayment of more than $500 in fees per client and 6 or more months in advance  
                                                                                                                                                                                                    Yes  No  
                     Has applicant provided a Schedule G balance sheet?..............................................................................                  
 

 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

  

  

  
 

  

  

  

  

  



Schedule F of 
FORM ADV 
Continuation Sheet for Form ADV Part II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules) 

 1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.: 

Item of Form 
(identify) 

 
Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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Applicant: SEC File Number: 
 
801- 

Date: 

 
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules) 

 1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.: 

Item of Form 
(identify) 

 
Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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	Text13: 
	0: Introduction
Legend Merchant Group is a dynamic Wall Street-based financial services firm, dedicated to responding to the diverse needs of our clients through investment and asset management.
Legend Merchant is a full service brokerage and boutique investment banking firm, providing institutional and retail sales and trading services, equity research and asset management for select clientele. Our value lies in our experience in handling individual and institutional accounts for over 30 years, and our understanding of more nuanced transactions specific to the equity markets.
We recognize the challenges companies and investors face in attempting to preserve and grow capital in today's demanding market environment. At Legend Merchant, we leverage our experience and relationships to achieve appropriate solutions for each client.
Legend is a national firm with offices in New York City and San Francisco, and is a member firm of the Financial Industry Regulatory Authority (“FINRA”), NYSE Arca (“NYSE Arca”), NASDAQ (“NQX”) and Securities Investor Protection Corporation (“SIPC”). Legend is also an SEC-Registered Investment Adviser (RIA). Our investment professionals have an average of 20 years of experience in the investment and asset management business.
Services 
Item 1.A
a) Portfolio Evaluation and Investment Management Services - Legend shall provide investment advisory services to clients pursuant to a properly executed client agreement.  Legend's RIA's will develop an investment strategy consistent with each individual client's investment objectives, financial and tax status, risk tolerance and time horizon. Much of this analysis and evaluation will be determined with the Client during the completion of a Client Investor Profile. 
Legend and/or RIA will maintain regular communications with Client in order to determine whether there has been any change in Client's circumstances and/or financial condition and whether the Account conforms to the investment objectives and requirements of Client.    
 

	Text12: 
	0: 

	Text9: 
	Text10: 
	Text14: 
	Text15: Clients must realize that obtaining higher rates of return on investments entails accepting higher levels of risk.  Based on discussions with clients, an attempt is made to identify appropriate and comfortable for that client.  Clients are strongly encouraged to read applicable risk disclosure documents, prospectuses and other offering memorandums, review holdings and transactions statements.
 
b) Brokerage Services - Legend will initiate the steps necessary, upon receipt of investment funds, to open Client's Account and to execute securities transactions.  Custodian, or other third parties, not Legend or LegendIAP, will maintain physical custody of all funds and securities.  The Client should make all checks for funds to be invested in a LegendIAP Account payable to the custodian unless otherwise indicated in this agreement.
In no event is Legend obligated to direct the execution of any transaction for Client that Legend believes would violate any applicable state or federal law, rule or regulation, or the rules of any regulatory body. Legend, in conjunction with custodian, will provide Client with brokerage statements reflecting all Account activity.
c) Execution, Clearing and Administrative Services - Depending upon each portfolio's contents, Legend and Client will determine a custodian for the securities.  In accordance with the choice, Client authorizes custodian to provide certain execution and clearing services for the Account. RBCDain shall provide, unless otherwise agreed, certain administrative services for the Account. Execution, clearing and administrative services include the following:
 
	Text16: 
	Text17: i. Custodian shall furnish to Legend and Client confirmations of each Account transaction and usual and customary Account statements indicating the valuation of the Client's Account.
 
ii. Custodian shall maintain sole custody of all assets in the Account and perform such custodial functions, including but not limited to, crediting of interest and dividends on Account assets and crediting of principal on called or matured securities in the Account, together with other custodial functions customarily performed with respect to securities brokerage Accounts.  Client shall retain ownership of the cash and securities in the Account, including without limitation, the right to pledge and hypothecate such securities.
 
iii. Custodian and/or RBCDain shall provide services including the charging and collection of Account Fees, the processing of deposits to and withdrawals from LegendIAP Accounts pursuant to Legend's instructions and the calculation and distribution of portfolio performance reports to Legend for Clients on a quarterly basis
 
 
RBC CS is a division of RBC Capital Markets Corporation (“RBC CM”). RBC CM is one of the largest securities firms in the nation and is a member of the NYSE, AMEX, CHX, CBOE and PSE, and has execution capabilities on all principal exchanges. RBC CM is owned by Royal Bank of Canada, which trades under the symbol RY on the New York Stock Exchange.
 
RBC has servicing broker/dealer firms since 1979 and services over 150 brokerage firms nationally and internationally. RBC's experienced staff is well versed in the needs of Registered Investment Advisors, their clients and necessary custodian services. 
 
d) Advisory Services - Legend will perform research, brokerage, portfolio evaluation and investment advisory services for other clients and earn fees therefore.  Legend may take action in the performance of its duties on behalf of other clients, which may differ from the action taken with respect to the Client's Account.
Legend may also recommend to its clients the purchase or sale of securities in which Legend (or its officers, directors, affiliates and/or shareholders), directly or indirectly has or may acquire a position of interest.  Legend will provide the Client with quarterly evaluation reports analyzing the performance of the Client's Account in relation to various market indices.
 
	Text18: 
	Text19: Management Fees
Item 1.A
 Legend Merchant Group's management fees are discretionary based on the size of assets under management, the specific investment objectives and strategies implemented, and other relevant factors.  Legend's typical fee structure will range from 2.00% to 1%.  Specific fee structures will be negotiated prior to entering into a client relationship and outlined in the investor agreement.  
 
a) Fees - Legend clients will pay for services outlined in the Client Agreement quarterly at an annualized rate that will not exceed a prescribed amount, as described in the client agreement.  Legend may change such payment schedule at any time after the first year that this agreement is in effect by giving Client 30 days prior written notice.  
b) Computation of Market Value - With the exception of unregistered securities or “private placements”, the Custodian will be responsible for account valuation.  In computing the market value of any security or other investment in the Account, each security listed on a national securities exchange shall be valued, as of the valuation date, at the closing price on the principal exchange on which it is traded. Pricing for fixed income securities will be provided by the Custodian based upon information they receive from pricing matrix services.   Private placements in the Account shall be valued in a manner determined in good faith by Legend to reflect fair market value.  Discrepancies with custodial statements may arise due to difference methodologies for calculating private investments.  We believe the sources of our data to be reliable.  However, the accuracy and completeness of the information on your statements and performance reports is not guaranteed.
c) Payment - Client shall pay one quarter of the annual fee (based on a percentage of assets under management) in advance every quarter.  The first payment is due upon exercise of this agreement and will be based upon the opening value of Client's Account.  The first payment will be prorated accordingly in the event this Agreement is executed at any time other than on the first day of a calendar quarter.
Subsequent fees are determined on the first day of each calendar quarter based on the Account valued as of the close of business on the last business day of the preceding quarter, and shall be automatically deducted by the 15th day of the next quarter.
	Text20: 
	Text21: d) Transaction Charges - In addition to the Account Fee stated in Schedule I, the Account will be assessed transaction charges and handling fees (“Transaction Charges”) as stated in Schedule II to help defray the cost associated with execution of equity and fixed income transactions.  RIAs will not receive any portion of the Transaction Charges.  Legend and its Custodian/Agents may, in connection with the performance of their respective services, be entitled to and may share in the Transaction charges.  
Legend and its custodian/agents to deduct all Account Fees and Transaction Charges from Client's Account unless other arrangements have been made for ERISA Account.  All such fees and charges will be clearly noted on Client's statements or confirmations.
e) Termination - If the Account is terminated, Client will be entitled to a pro-rated refund of the pre-paid fees for the applicable quarter based upon the number of days remaining in the quarter less any cost incurred by Legend for establishing Account.  Upon closure of the Account, Legend will direct the custodian to deliver securities held in the Account as instructed by Client unless Client requests the Account to be liquidated.
f) Mutual Fund Investments - In addition to the fee paid by the Client hereunder, each security in which LegendIAP assets are invested may also charge its own investment advisory fees and other expenses. Client further understands that select mutual funds available through Legend IAP may be available directly from the funds pursuant to the terms of their prospectuses and without the additional on-going fees of Legend IAP.
Certain of the mutual funds in which the Account may be invested distribute payments to broker/dealers.  Such payments may be distributed pursuant to a 12b-1 distribution plan or other such plan as compensation for administrative services and are distributed from the mutual fund's total assets.
Legend, in its capacities acting on behalf of Client, may be eligible to receive such service fees or other compensation; THEREFORE A SUBSTANTIAL CONFLICT OF INTEREST EXISTS.  Please consult the appropriate prospectus for details.  Any such fees distributed by the fund to Legend are not considered in the calculation of fees nor are the fees credited back to Client's Account except as stated in the Client Agreement. 
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	Text23:  Performance Fees 
Item 1.A
There will be a performance fee of 10% on the Account of the gross realized and unrealized appreciation of the capital account calculated and paid quarterly. The performance fee will be charged at the end of each quarter; the date of any withdrawal of capital at any time; and the date of winding up and termination of the Agreement. The Performance Fee will be subject to a “high water mark” whereby such fee will not be taken if the gross realized and unrealized appreciation of the assets of the capital account is not above its previously highest amount, and then only the appreciation between the previously highest amount and the actual amount will be subject to the performance fee. 
Legend Merchant Group, Inc. is typically allocated from each account a performance fee equal to 10% of net profits of the account (including both realized and unrealized gains and losses), assessed in arrears at the end of each account's management calendar quarter provided that such amount will only be applied to the portion of profits which exceeds the cumulative losses previously allocated to such accounts. The performance fee can be payable either in `cash' or `in kind' or a combination of `cash' and `in kind'.
 Commissions
Item 1.A
Most of Legend's RIA's are also licensed registered representatives of FINRA.  In their separate capacity as a registered representative, Legend and the RIA may buy and sell securities on behalf of clients for commission compensation as well.
Individual registered representatives may have non-advisory clients for which commissions alone are received for services rendered.  Additionally, there are some RIA's that have advisory and non-advisory clients.  In this case the non-advisory clients may have some of the same holdings as advisory clients.
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	Text27:                                            Commission Schedule 
Equities
Listed equities                                           $24.00 + 3.0-5.0 cents / share
Options                                                     $24.00 + $2.50 per contract
Fixed Income
Corporate Bonds  - Listed                             $30.00 + $5.00 per bond per trade
Corporate Bonds  - OTC                                $30.00 + $5.00 per bond per trade
Municipal Bonds                                           $30.00 + $5.00 per bond per trade
Treasuries                                                   $30.00 per trade
Agencies, Zeros, CMOs                                 $30.00 per trade
Money Market Instruments
(Bas/CDs/CP)
 
Mutual Funds
Approved                                                        $24.00 per trade
“No-Load” funds                                         $24.00 per trade
“Load” funds at NAV                                   $24.00 per trade
“Load” fund exchanges within family            $12.50 round trip
Systematic Contributions & Withdrawals       $7.50 round trip
 
Handling Charge                                         $4.75 per confirmation 
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	Text29:   Limited Partnership Interests
Item 3.K
In addition to real estate and oil and gas partnerships, Legend participates in offerings in other sectors where it has expertise. 
Investment Strategies
Item 4.C.
Investment strategies and recommendations include consideration of the following:
a) Diversification  - for the purpose of mitigating risk,
b) Risk factors  - including the risk of capital loss (market risk) and the risk of purchasing power (inflation risk), interest rate risk, and the client's understanding of and financial ability to bear such risks,
c) Asset Balance  - taking into consideration short and long=term liquidity needs, blending of lesser and greater risk approaches, and combining income, growth and safety concepts,
d) Discipline  - emphasizing commitment and follow through over a reasonable period of time in order to permit the investment plan or recommendations to achieve the intended result,
e) Income Tax Considerations  - the tax consequences to a client of any transactions in non-retirement accounts will be taken into account, assuming the client has shared relevant information with Legend. 
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	Text31:  Educational and Business Standards
Item 5
Legend requires that each individual providing investment advice to clients have a minimum of a bachelor's degree in a relevant or related field and at least five years experience in the securities business.  Additionally, each person must have a Series 7 license and be licensed as a Registered Investment Advisor.  
 
Education and Business Background
Item 6
David (Chip) W. Unsworth, Jr.: Chairman and CEO
Born: December 5, 1963
Mr. Unsworth has a long history of success as an investment banker, corporate finance strategist and financial services entrepreneur. A co-founder of Legend in 2002, he provides the strategic vision and commitment to client service that has fueled the bank's rapid growth in recent years. From 1997 to 2001, Mr. Unsworth served as a founding partner and owner of the San Francisco capital markets group of Broadmark Capital. He played a key role in the expansion of Broadmark's banking, asset management and distribution businesses, which raised more than $300 million in private equity, primarily for venture stage companies. Prior to Broadmark, Mr. Unsworth was SVP and owner at Gilford Securities for six years, Gruntal & Co. and Oppenheimer & Co. Throughout his career, Mr. Unsworth has been an active advisor to early-stage companies in both public and private markets. He has also helped create shareholder value in public companies by spearheading re-capitalizations, proxy contests, and corporate strategy changes alongside owners and managers. Mr. Unsworth graduated with a Bachelor of Science in Business Administration from the University of Rhode Island. He holds Series 7, 24, 63 and 65 Registrations.
 
	Text32: 
	Text33: Peter E. St. Geme, Managing Director    
Born: September 13, 1960
Peter E. St. Geme who graduated from Stanford University where he earned AB and MA degrees in 1982 and 1983 respectively.  Mr. St. Geme also played Varsity football at Stanford.  In addition, Mr. St. Geme earned an MBA in two years from the University of Cincinnati in 1986 where he also paid his academic tuition by working as a graduate assistant football coach at the university.
Mr. St. Geme has over 23 years of experience in the securities industry.  In 1994, Mr. St. Geme formed St. Geme Partners, L.P. , which invested in publicly traded securities.  During four of its ten years of operations, St. Geme  
Partners earned audited net returns of over 100% in 1995, 1998, 1999 and 2003 (including 433% in 1998). Coopers & Lybrand LLP audited St. Geme Partners, LP results for 1994 while Ernst & Young LLP audited St. Geme Partners, LP results for 1995, 1996, 1997, 1998, 1999, 2000, 2001, 2002, 2003 and 2004.   ' Upon request, Legend Merchant Group, Inc. and Peter St. Geme will provide annual audited results for St. Geme Partners, LP for 1994, 1995, 1996, 1997, 1998, 1999, 2000, 2001, 2002, 2003 and 2004.
During 1996, St. Geme Partners earned an audited net return of over 70%.  However, St. Geme Partners, LP incurred a substantial drawdown during 2000, 2001 and 2002 and terminated its trading activity in April 2004 and distributed its assets to its partners.  
Prior to 1994, Mr. St. Geme gained approximately seven years experience on the sell side, including nearly four years with Lehman Brothers (1990  - 1993) where he was a Senior Vice President  - Investments and a member of the Director's Council.
Mr. St. Geme holds both a Series 7 and Series 66 Registration.   
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	Text35:  Other Business Activities
Item 7
As a registered broker dealer, Legend is engaged in traditional brokerage activities “as agent” and participates in investment banking activities including underwriting, private placements and mergers and acquisitions.
Participation or Interest in Client Transactions
Item 9
The Firm's RIA's and all staff adhere to a strict Code of Ethics (“COE”).  Each employee must certify annually that they have read, understand and will abide by the COE.  The COE addresses our a) general standard of business conduct, b) prohibition against insider trading, c) personal securities transactions, d) gifts and entertainment, e) protecting the confidentiality of client information, f) compliance procedures, g) certification by employees of certain firm dictates and procedures, h) maintenance of records, and j) reporting of violations and sanctions.  Legend will provide a copy of our COE upon request by any client or prospective client.
Additionally, in the event Legend acts as agent for you and any other customer, i.e., a “cross transaction”, the corresponding confirmation will disclose this fact and that additional information is available upon request.
Employees of Legend are authorized to buy or sell for themselves securities that are also recommended to clients; however, the client order must be processed first.  Each employee's individual personal securities transactions are reviewed by the Chief Compliance Officer.
Lastly, as a registered broker dealer, Legend must comply with a host of SEC and FINRA rules and regulations including best execution, front running, trade reporting, the USA Patriot Act and supervision of customer transactions.  
Conditions for Managing Accounts
Item 10
Legend Merchant Group, Inc. typically requires a minimum investment of $1,000,000 to open an individually managed account.  This minimum may be waived by Legend Merchant Group, Inc. in its discretion.   Legend Merchant Group, Inc. typically requires such individual accounts to make representations concerning their sophistication as investors and their ability to bear the risk of loss of their entire investment under Legend Merchant Group, Inc.'s management
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	Text37:  Review of Accounts
Item 11.A
Mr. James Oaks, acting branch office manager in San Francisco and Mr. Scott Ilario, Chief Compliance Officer of the Firm will review client accounts. 
As Legend is a broker dealer registered with FINRA and the SEC, it is required to review and approve of customer transactions on a daily basis.  Additionally, all quarterly reports will be reviewed by Messrs. Oaks and Ilario.  Legend Utilizes SunGard's Protegent Surveillance (”ProSurv”) program to review accounts.  ProSurv is a rules-based compliance application designed to help identify questionable trades, improve field supervision.    Daily transactions are captured on a web based interact that provides access to trade and account information, access to drill-down into account details and documents the approval process.  Triggering factors for reviews include large orders and account concentration, low-priced securities, as of trades, commission velocity, and turnover. 
 
Frequency of Regular Reports to Clients
Item 11.B.
For executions executed through Legend, each client will receive a confirmation outlining the terms of the transactions by settlement date of the transaction.
Additionally, each client is provided with a quarterly portfolio statement.  These statements show the individual holdings in each account, the asset class description, the quantity of each holding, its price, the current value of the holding, and the percentage that each holding represents of the total assets managed. 
Discretion
Item 12.B
Unless an exception has been noted in the Client Agreement, each client grants Legend discretionary authority to determine the specific security, the quantity, and the timing of the purchase or sale of each security up execution of the Client Agreement.
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	Text39:   Additional Compensation
Item 13.
As noted previously, the firm's RIA's receive trail commissions from certain mutual funds in which the client is invested.  
 
 
 
 
 
 
___________________
* Coopers & Lybrand LLP audited St. Geme Partners, LP results for 1994 while Ernst & Young LLP audited St. Geme Partners, LP results for 1995, 1996, 1997, 1998, 1999, 2000, 2001, 2002, 2003 and 2004.   
* Upon request, Legend Merchant Group, Inc. and Peter St. Geme will provide annual audited results for St. Geme Partners, LP for 1994, 1995, 1996, 1997, 1998, 1999, 2000, 2001, 2002, 2003 and 2004.
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