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FORM ADV 
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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) 
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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 
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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) 
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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). 



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). 



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). 



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). 



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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	Text13: 
	0: Advisory Services:  Stella Capital, LLC ("Stella Capital" or "Applicant") provides investment portfolio management services as the general partner in eight (8) private investment funds.  Investors, which include individual and institutional investors, invest in one of four (4) U.S. private investment funds, Stella Capital Partners, L.P., Stella Capital Green Fund, L.P., Stella Capital Emerging Markets Fund, L.P. and Stella Capital Real Estate Opportunity Fund, L.P. and four (4) off-shore private investment  funds, Stella Capital Offshore Fund, Ltd., Stella Capital Green Offshore Fund, Ltd., Stella Capital Al-Aq L.P. and Stella Capital Real Estate Opportunity Fund, L.P.  Each of the non-real estate funds is a fund of funds, providing investors the opportunity to participate in a diversified portfolio of hedge funds, other private investment funds and other financial instruments through one private fund investment.  Each of the funds has a different investment strategy and sector emphasis.  The three real estate funds (including Al-Aqarat, L.P.) purchase distressed real estate properties typically in partnership with other institutional investors.  The investment strategies of the funds are described below: 
 
Stella Capital Partners, LP/Stella Capital Offshore Fund, Ltd: investments will be made principally in long/short equity, relative value and event driven strategies, but the Funds may invest in other strategies that Stella Capital believes will further the investment objective of superior absolute rates of return over the long term.  Portfolio Managers in which the Funds invest will be permitted to invest in public and private, U.S. and foreign, long and short positions in equity securities, options, warrants, fixed income securities, preferred stocks, convertible securities, financial and commodity futures, currency forward contracts, over-the-counter derivative instruments, securities that lack active public markets, and other financial instruments.  Investment and trading strategies used may include hedging and arbitrage strategies, short sales and leveraging.
  
Stella Capital Green Fund, LP/Stella Capital Green Offshore Fund, Ltd: these Funds will seek to generate superior absolute rates of return over the long term through investments in a diversified pool of hedge funds, private equity funds, venture capital funds and other private investment funds and similar accounts which primarily invest in alternative energy, clean and renewable energies and environmental products and services. The overall focus of the Partnership will be on “Green” technology. 
  
Stella Capital Emerging Markets Fund, LP: this fund will seek to generate superior absolute rates of return over the long term through investments in a diversified pool of hedge funds which primarily invest in emerging markets.  The overall focus of the Partnership will be on South America and Asia.
 
Stella Capital Real Estate Opportunity Fund, LP/Stella Capital Real Estate Opportunity Fund, Ltd: these funds seek to capitalize on the severely distressed U.S. real estate market by acquiring a portfolio of undervalued commercial and residential properties, performing extensive rehabilitation of each property and selling into a rising real estate market.
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4(A)(5)
	Text15: Stella Capital Al-Aqarat, LP:  this fund seeks to capitalize on the severely distressed U.S. real estate market by acquiring a portfolio of undervalued, Shariah-compliance, commercial and residential properties, with a primary focus on California, specifically the San Francisco Bay Area, Los Angeles and San Diego.  After an extensive rehabilitation of each property, followed by a limited holding period, the Partnership's exit strategy is to sell into a rising real estate market.
 
Management Fees:  Stella Capital charges its clients 1.5%, payable quarterly in arrears and a performance allocation equal to 20% of the increase in the net asset value payable annually in arrears for all of the non-real estate funds and 2.0% payable quarterly in arrears and a performance allocation of 30% of the increase in the net asset value payable annually in arrears for all of the real estate funds. The fees charged by the underlying funds are typically 2.0% payable quarterly in arrears and a performance allocation of between 20% and 30% of the increase in the net asset value payable annually in arrears. Applicant's fees are non-negotiable, except if a fund client is not deemed to be a Qualified Purchaser then such fund client will not pay the performance allocation until such time as the client meets the test for a Qualified Purchaser.  Applicant believes its fees are within the range charged by other managers of similar investment vehicles and are reasonable in light of the type of services it is providing, management's expertise and the continuous monitoring of each of the funds' 
investments.  Lower fees may be obtained from other advisers for services comparable to those 
provided by Applicant.
 
  
Each investment placed on behalf of a client by Applicant is in one of the funds identified in Section 1 above.  Each of those Funds will invest in the types and classes of securities  as set forth in each fund disclosure document and formation documents (e.g. the limited partnership agreement).
 
 
 
Applicant will select each portfolio manager/fund using a rigorous due diligence process that includes (i) a comprehensive evaluation of the structure, investment objectives, relevant documentation, fund administration, personnel and past performance of the fund managed by such portfolio manager; (ii) peer group comparisons; and (iii) extensive background and reference checks.  Applicant will conduct regular onsite visits to monitor the progress and performance of each portfolio manager and to stay updated on trends and developments in the hedge fund industry.  For the real estate funds, Applicant conducts local market research to assess the actual quality of competitive property types and discern trends that may not yet be apparent in published reports.  Applicant also uses data from reliable, published sources for relevant markets to determine local lease rates, concessions, operating expenses, construction starts, vacancy levels and property valuations.  Applicant will perform an internal analysis of a prospective investment's operating statements, rent roll and other financial information.  In preparing financial projections, Applicant employs conservative underwriting assumptions for rental rates, rent growth projections and borrowing costs and capitalization rates.
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	Text17: Applicant primarily uses hedge fund databases such as Hedgefund.net, Hedgeco.net, Barclays, Morningstar, etc. as well as onsite fund due diligence.
 
See Schedule F, item 1C above. 
 
Seth William Chandler
DOB: 1/14/72
No formal education after high school.  Seth Chandler is a managing member of the Applicant, and is the Portfolio Manager for all of the Applicant's non real estate related Funds.    Mr. Chandler acts as the Risk Manager for all of the firm's real estate funds. Mr. Chandler has extensive experience in executing exhaustive due diligence on numerous investment strategies with a particular focus on equity and real estate.  He has over 19 years of investment experience.  Before launching Stella Capital in 2005, Mr. Chandler was an associated person with various securities firms beginning with Prudential Securities in New York in 1991.
 
John Gilbert Marshall
DOB: 8/1/68
Two years at University of Connecticut.  No degree.  John Marshall is also a managing member of Applicant.  He oversees all capital development activities, and daily operations of Applicant.  Mr. Marshall has over 18 years experience in the portfolio management arena.  Prior to joining Stella Capital, Mr. Marshall served as a Senior Vice President of Investments at Wells Fargo Private Client Services, and as Vice President at PaineWebber Corp, and began his career with Prudential Securities in New York in 1992. 
  
 
As described in item 1 above, Applicant is the general partner of eight (8) private investment funds. 
 
 
Applicant as the general partner of the funds has the authority to purchase or sell securities in any prudent amount without the specific consent of the funds' limited partners.  The managing members of Applicant have invested capital in one or more of the funds and therefore maintains an interest in purchases and sales by the funds due to this invested capital.  The managing members and the officers of Applicant may also invest personally in the same funds that are purchased by Applicant on behalf of the funds.  The managing members and officers of Applicant may determine to buy or sell funds or securities for their own account(s) based on personal investment considerations that may be different from the investment considerations for the funds.  If a fund or other security is purchased or sold for a fund and any of the managing members or officers of Applicant on the same day, either the fund(s) will pay/receive the same price or the fund(s) will pay/receive the more favorable price.  Applicant has adopted a Code of Ethics.  The Code of Ethics establishes rules of business conduct for Applicant and is designed, among other things, to maintain Applicant's reputation for integrity and professionalism, govern personal securities trading activities in the accounts of those persons with
access to client securities information and maintain the protection and security of confidential client information.  A copy of Applicant's Code of Ethics is available upon request. 
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Miscellaneous





















	Text19: Applicant requires each prospective partner to have a minimum of $100,000 under management with one or more of the funds.  Applicant may waive this requirement in its sole discretion.  In addition, Applicant requires that each partner be a "Qualified Purchaser" as that term is used under the Investment Company Act of 1940, as amended, by requiring that each partner either place a minimum of $750,000 under management with Applicant or represent he/she has a net worth of at least $1,500,000.  Applicant may waive this requirement in its sole discretion on a case by case basis.  In the event of such waiver, Applicant will not collect the incentive fee from such partner.
 
 
Applicant has entered into compensation arrangements with solicitors pursuant to which persons introducing new investors to Applicant receive a portion of the advisory fee generated by the account for a period of time that varies on a case by case basis.  It is intended that all solicitor agreements will meet the requirements of Rule 206(4)-3 under the Investment Advisers Act of 1940.
 
 
On November 24, 2008, John Marshall was fined $7,500 and suspended for six months from association with his employing broker-dealer due to a client's transaction in one of Applicant's hedge funds in an amount Mr. Marshall's employing FINRA firm believed to be too high a concentration in a single investment. The firm was willing to approve the transaction but at a lower dollar amount.  Thereafter the customer authorized a wire transfer of the higher amount out of the broker-dealer and into the customer's bank account.  The customer then made the investment at the higher amount in the hedge fund. FINRA alleged that the facilitation of the wire transfer by Mr. Marshall was for the purpose of making the investment in the hedge fund and thus Mr. Marshall participated in an unapproved private securities transaction.  FINRA also asserted that Mr. Marshall failed to provide accurate and complete responses to the employing broker-dealer concerning the transfer of the funds from the broker-dealer.  In hindsight Mr. Marshall concurred with the assessment that the investment was too highly concentrated for his client and assisted in the unwinding of the transaction and consent to the sanction proposed by FINRA.
 
NASD (now FINRA) conducted an investigation into whether Seth Chandler participated in a private securities transaction in which one of Mr. Chandler's customers invested in one of Applicant's hedge funds without providing prior written notice or obtaining the written permission of Mr. Chandler's employing broker-dealer to participate in this transaction.  NASD sought testimony from Mr. Chandler concerning this transaction and about other investors in the hedge funds.  Mr. Chandler declined to appear to discuss these matters in an on the record interview as he believed the NASD was seeking 
non-public information that went beyond the staff's concerns that he was participating in an
unapproved private securities transaction.  Mr. Chandler believed that the hedge funds and its
investors had an expectation of privacy as to this additional information.  As a result of this concern, 
rather than continue to provide information to NASD staff, Mr. Chandler elected to accept a bar from 
associating with any FINRA member on May 14, 2007 .
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