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UNITED STATES OF AMERICA 

Before the 


SECURITIES AND EXCHANGE COMMISSION 


ADMINISTRATIVE PROCEEDING 
File No. 3-16223 

RECEIVED 
JAN 16 2ul  

In the Matter of 

SANDS BROTHERS ASSET 
MANAGEMENT, LLC, STEVEN 
SANDS, MARTIN SANDS AND 
CHRISTOPHER KELLY, 

Respondents. 

DECLARATION OF NANCY A. BROWN 

IN SUPPORT OF THE DIVISION OF ENFORCEMENT'S 


MOTION FOR SUMMARY DISPOSITION 


I,Nancy A. Brown, pursuant to 28 U.S.C. § 1746, declare as follows: 

1. I am Senior Trial Counsel in the Division of Enforcement (the "Division"). I 

submit this declaration in support of the Division's motion for summary disposition against 

Respondents pursuant to Rule of Practice 250(a). I am fully familiar with the facts and 

circumstances herein. 

2. Appended hereto as Exhibit 1 is a true and correct copy of the Brochure filed by 

Respondent Sands Brothers Asset Management, LLC ("SBAM") with the Commission, dated 

both December 22, 2014 (cover page) and December 16, 2014 (second page). 



3.  Appended hereto as  Exhibit 2 is  a true and correct copy of  relevant portions of  a 

certified copy of the amendment to Form ADV, filed by SBAM with the Commission on March 

27, 2014 and signed electronically by Christopher Kelly. 

4. Appended hereto as Exhibit 3 is a true and correct copy of relevant pages from 

SBAM's website, which were obtained by visiting http://sandsbros.com/home.html. 

5.  Appended hereto as Exhibit 4 are true and correct copies of relevant pages of 

reports run for Steven Sands ("S. Sands") and Martin Sands ("M. Sands") from FINRA's Central 

Registration Depository. 

6. Appended hereto as Exhibit 5 is a true and correct copy of relevant portions of a 

certified copy of the amendment to Form ADV, filed by SBAM with the Commission on March 

19, 2012 and signed electronically by Christopher Kelly. 

7. Appended hereto as Exhibit 6 is a true and correct copy of the transcript of the 

investigative testimony given by Christopher Kelly ("Kelly") on April 22, 2013 . 

8. Appended hereto as Exhibit 7 is a true and correct copy of relevant pages of a 

report run for Kelly from FINRA's Central Registration Depository. 

9. Appended hereto as Exhibit 8 is a true and correct copy of the Wells Submission 

on Behalf of Christopher R. Kelly, dated June 13 , 2014. 

10. Appended hereto as Exhibit 9 is a true and correct copy of the 2012 Analysis of 

Compliance System of Sands Brothers Asset Management, LLC, prepared by Richard Slavin, 

Esq. and produced by him to the Division pursuant to Subpoena. 

11. Appended hereto as Exhibit 1 0 is a true and correct copy of relevant pages of the 

transcript of investigative testimony given by Richard Slavin on October 20, 2014. 
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12. Appended hereto as Exhibit 11 is a true and correct copy of the Stipulation and 

Agreement entered into by SBAM and the Connecticut Department of Banking on September 9, 

2009, and obtained from the Connecticut Department of Banking's website, 

http://www.ct.gov/dob/cwp/view.asp?a=2246&q=446552. 

13. Appended hereto as Exhibit 12 is the February 8, 1999 Deficiency Letter issued 

by the SEC's Office of Compliance Inspections and Examinations ("OCIE") to M. Sands relating 

to OCIE's findings during its 1999 examination of SBAM. 

14. Appended hereto as Exhibit 13 is a true and correct copy of a January 16, 2009 

OCIE Request, addressed to Kelly at SBAM, for information relating to SBAM' s distribution of 

audited financial statements for the private funds it managed in 2007, and true and correct copies 

of Kelly's written response and relevant portions of the materials SBAM submitted in response, 

including the 2007 audit reports for Granite Associates, LLC; Katie and Adam Bridge Partners 

L.P.; 280 Ventures LLC; Sands Brothers Venture Capital LLC; Sands Brothers Venture Capital 

II LLC; Sands Brothers Venture Capital III LLC; and Sands Brothers Venture Capital IV LLC. 

15. Appended hereto as Exhibit 14 is a true and correct copy of a June 6, 2008 email 

from John Lanser, Operations Assistant for the Genesis Merchant Partners Fund, 1 to "Investors," 

purporting to attach the 2007 audited financials for the Genesis Merchant Partners Fund. This 

email was provided to the OCIE staff by SBAM in response to its January 16, 2009 request. 

16. Appended hereto as Exhibit 15 is a certified copy of the Commission's October 

22,2010 Order Instituting Administrative and Cease-and-Desist Proceedings, Making Findings, 

and Imposing Remedial Sanctions and a Cease-and-Desist Order Pursuant to Sections 203(e), 

Lanser also appears to be employed by the funds' Administrator, Greenwich Fund 
Services. 
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Management LLC, Sands, 

Management LLC, Sands, 

203(f), and 203(k) of the Investment Advisers Act of 1940 in the Matter of Sands Brothers Asset 

Steven Sands, and Martin File No. 3-14097. 

17. Appended hereto as Exhibit 16 is a true and correct copy of the Offer of 

Settlement of Sands Brothers Asset Management LLC, Steven Sands, and Martin Sands in the 

Matter of Sands Brothers Asset Steven Sands, and Martin signed by S. 

Sands and M. Sands, and Kelly, on behalf of SBAM, on September 13, 201 0. 

18. Appended hereto as Exhibit 17 are true and correct copies of the auditor 

Engagement Letters (produced by the Funds' auditor, Cornick, Garber & Sandler, LLP ("CGS") 

pursuant to a Division Subpoena), signed by Kelly, for the audits of the financial statements for 

the fiscal years 2010, 2011 and 2012 for each of the following SBAM-managed funds: Sands 

Brothers Venture Capital LLC ("SBVC I"); Sands Brothers Venture Capital II LLC ("SBVC 

II"); Sands Brothers Venture Capital III LLC ("SBVC III"); Sands Brothers Venture Capital IV 

LLC ("SBVC IV"); Genesis Merchant Partners, L.P. ("GMP I"); Genesis Merchant Partners II, 

L.P. ("GMP II"); Granite Associates, LLC ("Granite"); Katie and Adam Bridge Partners, L.P . 

. 	 ("K&A"); 280 Ventures LLC ("280"); and Vantage Point Partners, L.P. ("Vantage"), 

collectively the "1 0 Funds." 

19. Appended hereto as Exhibit 18 are true and correct copies of the fiscal year 2010 

audit reports issued for each of the 10 Funds, produced to the Division by CGS. 

20. Appended hereto as Exhibit 19 are true and correct copies of the documents 

produced by SBAM and Greenwich Fund Services, the 10 Funds' Administrator, to the Division 

to establish the dates on which the fiscal year 2010 audited financial statements were mailed to 

investors for SBVC I, SBVC II, SBVC III and SBVC IV funds (collectively SBAM 0006678, 

and the August 16, 2013 Certification ("Certification 1 ") of Doug Bisio, President of Greenwich 
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Fund Services (at ,-r 7)), GMP I (GFS 000002); GMP II (GFS 000005); and Vantage (GFS 

000008). 

21. Appended hereto as Exhibit 20 is a true and correct copy of an August 16, 2013 

Certification of Doug Bisio ("Certification 2"), President of the 10 Funds' administrator, 

regarding the mailing of the fiscal year 2010 audited financial statements to investors of K&A, 

Granite and 280. 

22. Appended hereto as Exhibit 21 are true and correct copies of the fiscal year 2011 

audit reports issued for each of the 10 Funds, produced to the Division by CGS. 

23. Appended hereto as Exhibit 22 are true and correct copies of the documents 

produced by Greenwich Fund Services to the Division to establish the dates on which the fiscal 

year 2011 audited financial statements for the 10 Funds were mailed to those funds' investors: 

SBVC I, SBVC II, SBVC III, SBVC IV (collectively, GFS 000016); GMP I (GFS 000003); 

GMP II (GFS 000006); 280 (GFS 000037); Granite (GFS 000011); K&A (GFS 000035); and 

Vantage (GFS 000009). 

24. Appended hereto as Exhibit 23 are true and correct copies of the fiscal year 2012 

audit reports issued for each of the 10 Funds, produced to the Division by CGS. 

25. Appended hereto as Exhibit 24 are true and correct copies of the documents 

produced by SBAM to the Division to establish the dates on which the fiscal year 2012 audited 

financial statements for the 10 Funds were mailed to those funds' investors: SBVC I, SBVC II, 

and SBVC III (collectively, SBAM 007897); GMP I (SBAM 007900); GMP II (SBAM 007899); 

K&A, 280, Granite, and SBVC IV (collectively, SBAM 007901); and Vantage (SBAM 007898). 
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26. Appended hereto as Exhibit 25 is a true and correct copy of an April 27, 2011 

11 :38am email from David LaRocca at CGS to Kelly, re: "Rep Letter SBVC I," produced to the 

Division by CGS. 

27. Appended hereto as Exhibit 26 is a true and correct copy of an April 29, 2011 

email chain, with the top email from LaRocca to Rosalind Tsai at SBAM, Kelly, and M. Sands at 

3 :05pm, produced to the Division by CGS. 

28. Appended hereto as Exhibit 27 is a true and correct copy of an April 29, 2011 

3:52pm email from Kelly to LaRocca attaching partially signed Management Representation 

Letters for Vantage, SBVC I, K&A, Granite and 280, with attachments, produced to the Division 

by CGS. 

29. Appended hereto as Exhibit 28 is a true and correct copy of an April 29, 2011 

4:55pm email from Rosalyn Warg of SBAM to LaRocca , produced to the Division by CGS. 

30. Appended hereto as Exhibit 29 is a true and correct copy of a May 2, 2011 

8:39am email from LaRocca to Kelly and Lanser, produced to the Division by CGS. 

31. Appended hereto as Exhibit 30 is a true and correct copy of a May 2, 2011 email 

chain, with the top email from LaRocca to Lanser at 4:32pm, produced to the Division by CGS. 

32. Appended hereto as Exhibit 31 are true and correct copies of Management 

Representation letters for the fiscal year 2010, 2011 and 2012 audits for each of the 1 0 Funds, 

signed by S. Sands, M. Sands and Kelly, produced to the Division by CGS. 

33.  Appended hereto as Exhibit 32 is a true and correct copy of a May 31,  2011 email 

chain, with the top email from Kelly to Sal Vicari of CGS at 1:52pm, produced to the Division 

by CGS. 
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34. Appended hereto as Exhibit 33 is a true and correct copy of a May 31, 2011 email 

chain, with the top email from Kelly to LaRocca at 3:46pm, produced to the Division by CGS. 

35. Appended hereto as Exhibit 34 is a true and correct copy of an October 24, 2012 

5:06pm email from LaRocca to Lanser, attaching 2010 and 2011 CGS invoices relating to 280 

and Granite, with attachments, produced to the Division by CGS. 

3 6. Appended hereto as Exhibit 35 is a true and correct copy of a November 16, 2012 

12:49 pm email from LaRocca to Lanser, attaching 2011 and 2012 CGS invoices relating to 280, 

and attachments, produced to the Division by CGS. 

37. Appended hereto as Exhibit 36 is a true and correct copy of relevant pages of the 

transcript of the investigative testimony given by M. Sands on May 23, 2012. 

38. Appended hereto as Exhibit 37 is a true and correct copy of an August 16, 2012 

2:11pm email from LaRocca to Kelly, M. Sands and S. Sands, produced to the Division by CGS. 

39. Appended hereto as Exhibit 38 are true and correct copies of June, August and 

September 2012 investigative Subpoenas issued by the Division to SBAM and CGS. 

40. Appended hereto as Exhibit 39 is a true and correct copy of the Sands Brothers 

Asset Management LLC Compliance Policies and Procedures Manual, dated November 15, 

2009, produced to the Division by Richard Slavin. 

41. Appended hereto as Exhibit 40 are true and correct copies of the Annual 

Acknowledgement and Agreement to Abide by Compliance Policies and Procedures, signed by 

each of Kelly, S. Sands and M. Sands as of April 6, 2011, produced to the Division by Richard 

Slavin. 
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42. Appended hereto as Exhibit 41 are true and correct copies of emails reflecting 

communications with Kelly, S. Sands or M. Sands respecting various audit issues throughout the 

2010, 2011, and 2012 audits, all produced to the Division by CGS: 

e 	 April 21, 2011 email from Lanser to LaRocca 

e 	 April 21, 2011 email from Rosalyn Warg (Executive Assistant at SBAM) to 
LaRocca 

• 	 April 21, 2011 email from Kelly to LaRocca 

• 	 April 25, 2011 email from Kelly to LaRocca 

• 	 April 29, 2011 email from Kelly to Vicari 

• May 16, 2011 email from Kelly to Vicari 

e May 16, 2011 email from Kelly to LaRocca 

• 	 May 16,2011 email from Warg to LaRocca 

• 	 May 19, 2011 email from Warg to LaRocca and Vicari 

• 	 June 22, 2011 Vicari email to Bradley Jackson of Gourmet Express (fund 
portfolio company), cc: M. Sands 

e 	 March 15, 2012 2:54PM email from Bisio to Vicari, Kelly, cc: Lanser 

• 	 May 14, 2012 email from LaRocca to Vicari 

• 	 June 5, 2012 email from Jeff Umansky (SBAM) to Vicari and LaRocca 

• 	 June 7, 2012 email from LaRocca to Gavin Watson (SBAM), cc: Vicari 

• 	 June 12, 2012 email from Watson to LaRocca, cc: Vicari 

• 	 July 13 , 2012 email from Lanser to LaRocca and Vicari, cc: Kelly and Bisio 

• 	 August 22, 2012 email from LaRocca to Lanser 

• 	 October 15 , 2012 email from Umansky to Vicari 

• 	 October 15, 2012 email from Vicari to S. Sands, cc: LaRocca 

8 



• 

e 

e 

e April 29, 2013 email from Vicari to S. Sands 

e May 8, 2013 email from LaRocca to Watson and Vicari, cc: S. Sands, Umansky, 
Lanser, Bisio, Kelly 

e 	 May 10, 2013 email from Watson to Vicari 

May 14, 2013 email from Watson to Vicari, cc: S. Sands and LaRocca 

May 16, 2013 email from Watson to LaRocca, S. Sands, cc: Vicari 

June 25, 2013 email from Vicari to S. Sands 

e 	 July 16, 2013 email from Lee Tu (CGS) to Lanser, Vicari, LaRocca 

43. Appended hereto as Exhibit 42 are true and correct copies of examples of emails 

reflecting S. Sands', M. Sands' or Kelly's obtaining of appraisals and other documentation to 

support valuations of various fund investments for the purposes of the audits, all produced to the 

Division by CGS: 

• April 25, 2011 email from Kelly to Vicari, cc: Watson and Bisio 

e April 29, 2011 email from Kelly to Vicari, cc: Bisio 

e May 12, 2011 email from Kelly to Vicari 

e May 16, 2011 email from Kelly to Vicari, cc: LaRocca, with relevant portions of the 
attachment 

• 	 May 18, 2011 email from Jonathan Wells, Esq. to Vicari, cc: S. Sands, Kelly, M. 
Sands with relevant portions of the attachment 

44. Appended hereto as Exhibit 43 are true and correct copies of confirmations, 

produced to the Division by CGS, and sent out as part of the audit process, addressed to Kelly 

(Lynx Acquisitions, Inc., a SBVC I, SBVC II, SBVC III, and SBVC IV investment; Scout 

Acquisitions, Inc., a SBVC I, SBVC II, SBVC III and SBVC IV investment) and S. Sands 

(Triage Partners LLC, a SBVC III and SBVC IV investment). 
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45. Appended hereto as Exhibit 44 is a true and correct copy of a September 3, 2013 

letter from CGS to M. Sands and S. Sands, produced to the Division by CGS. 

46. Appended hereto as Exhibit 45 is a chart prepared by the Division staff that sets 

out the maximum penalties awardable at each penalty tier for each of Respondents' 10 violations 

in each of 2011, 2012 and 2013 . 

47. On or around July 19, 2013 , together with other members of the Division staff, I 

participated in a telephone call with counsel for SBAM, S. Sands and M. Sands, Martin Kaplan 

and his colleagues from Gusrae Kaplan Nusbaum PLLC. During that call, the staff inquired 

about the reasons behind SBAM' s continual late distributions of their audited financial 

statements. 

48. On or around February 7, 2014, together with other members of the Division staff, 

I participated in a telephone call to counsel for SBAM, S. Sands and M. Sands, Martin Kaplan. 

During that call, we advised Kaplan that the Division staff intended to recommend that an action 

be filed against the Firm, the Sands and Kelly for SBAM's failure to deliver the 10 Funds' 

audited financial statements to investors on time. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on January 15, 2014 
New York, NY 
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Item 2. Material Changes 

This Firm Brochure, dated December 16, 2014 is our amended disclosure document. The following is a 

description of the material changes that were made to this Firm Brochure since its last annual amendment 

on March 1, 2014. 

A. 

Item 9. The Disciplinary Information section was amended to disclose that: On or about October 29, 

2014, Sands Brothers Asset Management, LLC ("SBAM") and two of its principals Martin Sands ("M. 

Sands") and Steven Sands ("S .  Sands," and collectively, the "respondents") were named as respondents in 

an Order Instituting Administrative Proceedings (the "O IP") by the Securities and Exchange Commission 

(the "S EC") alleging violations of Sections 203(e), 203(f) and 203(k) of the I nvestment Advisers Act of 

1940, as amended (the "Advisers Act") for failure to timely distribute audited financial statements to the 

investors of the pooled investment vehicles managed by SBAM in violation of the "Custody Rule" - Rule 

206(4)-2 under Section 206(4) of the Advisers Act, and M. Sands and S. Sands with willfully aiding and 

abetting and causing SBAM's violations of Section 206(4) of the Advisers Act and Rule 206(4)-2 

thereunder. The respondents intend to vigorously defend the allegations contained in the OIP. 

B .  

Chief Compliance Officer Douglas Bisio resigned from the position on December 15, 2014 and was 

replaced by Nicholas Rossi. 

Former COO and CCO, Christopher Kelley has left the Firm. 

Item 3. Table of Contents 

Cover Page 

Item 2. Material Changes 

Item 3. Table of Contents 

Item 4. Advisory Business 

Item 5. Fees and Compensation 

Item 6. Performance-Based Fees and Side-by-Side Management 

Item 7. Types of Clients 

Item 8. Methods of Analysis, Investment Strategies and Risk of Loss 

Item 9. Disciplinary Information 

Item 10. Other Financial Industry Activities and Affiliations 

Item 11. Code of Ethics, Participation or Interest in Client Transactions and 

Personal Trading 

Item 12. Brokerage Practices 

Item 13. Review of Accounts 

Item 14. Client Referrals and Other Compensation 

Item 15. Custody 
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1999. Registration does not imply a certain level of skill or training. 

The principal owners of SBAM are The Julio Trust and The Targhee Trust. 

B. 

The Venture Funds 

Venture Funds' investments are in a 

technology, healthcare, business services, finance and transportation. 


management, generally payable quarterly in arrears 

monthly in advance. 


determined rate of return for the Fund's members. 


serve as the managers of such member-managers. 


LLC. 


distributions as the Fund received liquidity from its investments. 
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Requirements for State-Registered Advisers 

Sands Brothers Asset Management, LLC ("SBAM") has been an SEC registered investment adviser since 

SBAM currently provides investment advisory services to a group of venture capital funds 
(the "Venture Funds"), a group of funds of hedge funds (the "Select Access Funds"), two 
substantially identical asset-based lending funds (the "Genesis I Fund" and the "Genesis I I  
Fund"), and a distressed fund (the "Vantage Point Fund", which together with the Venture 
Funds, the Select Access Funds, the Genesis I Fund and the Genesis II Fund, the "Funds"). 

SBAM serves as advisor to the Venture Funds, which are closed to new investors. The 
number of sectors, including, without limitation, 

The Venture Funds pay to SBAM an annual advisory fee of up to 2%-2.5% of assets under 
but for one Venture Fund payable 

Subj ect to a high water mark, the member-manager of each of the 
Venture Funds receives an annual performance allocation ranging from 5% to 20% of the 
net profits of each fund, subject in certain situations to the prior achievement of a pre

Such fees are generally not negotiable, 
and there are no specific provisions regarding refunds or terminations prior to expiration. 
The member-managers are affiliates of SBAM, and the executive officers of SBAM also 

The Venture Funds are: Sands Brothers Venture Capital LLC, Sands Brothers Venture 
Capital II LLC, Sands Brothers Venture Capital I I I  LLC, Sands Brothers Venture Capital 
IV LLC, 280 Ventures LLC, Granite Associates LLC and Katie and Adam Bridge Partners 

In October 2010 the manager of Sands Brothers Venture Capital LLC delivered a letter to 
the Fund's investors informing them that the manager had determfned to wind down the 
Fund, and that in connection therewith the Fund would be making a series of pro rata 

Item 16. Investment Discretion 

Item 17. Voting Client Secu rities 

Item 1 8. Financial Inform ation 

Item 19. 

Item 4. Advisory Business 

A. 



addition managing-theGenesisTFlincCind!fs-investmenrs,-SBA:1v'l,t1re-·verreYa1·Partrrer· 

The Select Access Funds 

Subject to the developments disclosed below, the Select Access Funds invest with a pool of 
hedge fund managers. The Select Access Funds pay to SBAM an annual management fee 
of 2.0%, payable quarterly in arrears. Subject to a high water mark, the member-manager 
of each of the Select Access Funds receives an annual performance allocation ranging from 
5% to 10% of the net profits of each fund, subject in certain situations to the prior 
achievement of pre-determined rates of return for the Fund's members. Such fees are 
generally not negotiable, and there are no specific provisions regarding refunds or. 
terminations prior to expiration. The member-managers are affiliates of SBAM, and 
executive officers of SBAM also serve as managers of such member-managers . 

In January 2009 the manager of each Select Access Fund delivered a letter to each fund's 
respective investors informing them that considering the state of the national and global 
economy each of the respective funds was being wound down, and that in connection 
therewith the funds would be suspending redemptions. The letters further advised the 
investors that each investor would be receiving a series of pro rata distributions as the 
respective Select Access Fund received liquidity from its underlying managers (subject to 
holdbacks). Accordingly, the Select Access Funds will no longer be accepting new 
investors or making new investments with underlying managers. 

The Select Access Funds are Select Access LLC, Select Access (Institutional) LLC, and 
Select Access III LLC. 

The Genesis I and II Funds 

SBAM is also advisor to Genesis Merchant Partners, LP (the "Genesis I Fund") and 
Genesis Merchant Partners II, LP (the "Genesis II Fund"). The Genesis I Fund is a private 
investment fund the investment objective of which is to seek consistent absolute returns 
primarily by making strategic and opportunistic loans, on a secured basis, to domestic or 
foreign borrowers, including small and micro-cap public companies, private companies and 
special purpose real estate and other niche business entities. The Genesis I Fund may also 
opportunistically purchase assets for investment and take controlling positions otherwise in 
assets. The. Genesis I Fund seeks to obtain returns through coupon payments on loans, 
short-term capital gains, long-term investment gains, asset realization and various fees, 
equity and warrants paid by borrowers in connection with financing received from the 
Genesis I Fund. 

-··-···- -In- to 
of the Genesis I Fund, the principals of SBAM and their respective affiliates may provide 
management advice and consulting services to the portfolio companies of the Genesis I 
Fund, and/or serve as officers and/or directors of such portfolio companies, for 
compensation (and such compensation will not be used to offset management fees or 
performance allocations earned by the SBAM and the Genesis I Fund General Partner, 
respectively). 

The Genesis I Fund pays to SBAM a monthly management fee equal to 2% annually, and, 
subject to performance, makes a 20% annual performance allocaTion to the general partner 
of the Genesis I Fund, which is owned by related persons of SBAM, subject to a high water 
mark and an 8% hurdle. Such fees are generally not negotiable, and there are no specific 
provisions regarding refunds or terminations prior to expiration. 
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Vantage 

Opportunity Technology 

Prospective investors in the Genesis I Fund should review the offering memorandum for the 
Genesis I Fund for a more complete description of the terms of the fund and a description 
of certain risks of investing in the fund. 

The Genesis II Fund commenced operations in May 2009, and employs substantially the 

same investment strategy as the Genesis I Fund and operates under substantially the same 

terms as described above; provided that the Genesis II Fund charges an operational fee (in 

addition to the monthly management fee) equal to the greater of (i) approximately 

0.000667% (1/15 of 1% monthly) of the net assets of the Genesis II Fund or (ii) $10,416.66 

per month ($125,000 annually). 


Prospective investors in the Genesis II Fund should review the offering memorandum for 
the Genesis II Fund for a more complete description of the terms of the fund and a 
description of certain risks of investing in the fund. 

In February 2014 the investment advisor of the Genesis I and Genesis II Funds delivered a 
letter to the Funds· investors informing them that the general partner had determined to 
suspend withdrawals from the Funds. 

Point Partners, LP 

The Vantage Point Fund commenced operations in March 2009. Subject to the developments discussed 
below, the Vantage Point Fund invests primarily in high yield and distressed debt. 

The Vantage Point Fund pays to SBAM a monthly management fee equal to 2% annually, and, subject to 
performance, will make a 20% annual performance allocation to the general partner of the Vantage Point 
Fund, which is owned by related persons of SBAM, subject to a high water mark. The Vantage Point 
Fund charges an operational fee (in addition to the monthly management fee) equal to the greater of (i) 
approximately 0.000667% (1115 of 1% monthly) of the net assets of the Vantage Point Fund or (ii) 
$10,416.66 per month ($125,000 annually). Such fees are generally not negotiable, and there are no 
specific provisions regarding refunds or terminations prior to expiration. 

In December 2011 the general partner of the Vantage Point Fund delivered a letter to the Fund's investors 
informing them that the general partner had determined to wind down the Fund, and that in connection 
therewith the Fund would be making a series of pro rata distributions as the Fund received li quidity from 
its investments. 

The Fund 

SBAM is also the investment adviser to SB Opportunity Technology Institution LLC (the "Opportunity 
Technology Fund"). The Opportunity Technology Fund accrues an annual advisory fee of 2.0%, payable 
quarterly in arrears to SBAM. Subject to performance and a high water mark, the member-manager of 
the Opportunity Technology Fund receives an annual performance allocation equal to 20% of the net 
profits of the fund. Such fees are generally not negotiable, and there are no specific provisions regarding 
refunds or terminations prior to expiration. The member-manager is an affiliate of SBAM, and executive 
officers of SBAM also serve as managers of such member-manager. 

In January 2012 the manager of the Opportunity Technology Fund delivered a letter to the Fund 's  
investors informing them that the manager had determined to  wind down the Fund, and that in connection 
therewith the Fund would be making a series of pro rata distributions as the Fund received l iquidity from 
its investments. 
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D.  

SBAM provides advisory services that are appropriate to the strategies employed by the various Funds. 

The governing documents of the Funds provide guidance on the type of investing employed with respect 

SBAM does not participate in wrap fee programs or provide portfolio management services. 

As of December 31, 2013, SBAM managed approximately $64,280,447 of cl ient assets on a discretionary 
basis, and $0 of client assets on a non-discretionary basis. 

Fees and Compensation 

Fees are calculated and deducted from client assets monthly or quarterly by the administrator. See Item 

No fees are charged other than those described in Item 4.B. above. Clients will also incur brokerage and 
See also Item 12. 

Fees may be  paid to  SBAM in advance. SBAM will provide a pro rata refund to  the Fund in the event it  
does not manage the assets of the Fund for the ful l  quarter. See also Item 4.B. above. 

No supervised person of SBAM accepts compensation for the sale of securities or other investment 
products in connection with SBAM ' s  advisory services. 

Item 6. Performance-Based Fees and Side-by-Side Management 

As..described..ab.o..v..e.in.ltemA ..B•. 

deemed to have conflicts of interest arising from its management of the Funds, including that 
SBAM may have an incentive to favor the Fund due to the Fund's performance fee structure. 
SBAM allocates trades based on the respective strategies of the Funds and the related suitability 
and does not take into account the fee structures of the respective clients in connection with trade 

Performance based fees can only be offered to "qualified clients." The term qualified client generally 

A natural person who or a company that immediately after entering into the contract has at least 
$1,000,000 under the management of the investment adviser; 

6 

c. 

to the respective Funds. 

D. 

E.  

Item 5. 

A. 

See Item 4.B. above. 

B. 

4.B. above. 

c. 

other transaction costs. 

E. 

allocation. 

means : 

1. 



se<Jion 

11. A natural person who or a company that the investment adviser entering into the contract (and 
any person acting on his behalf) reasonably believes, immediately prior to entering into the 
contract, either: 

A. Has a net worth (together, in the case of a natural person, with assets held j ointly with a 
spouse, but excluding the primary residence) of more than $2,000,000 at the time the 
contract is entered into; or 

B .  I s  a qualified purchaser as defined in fill_Co'i.UL.il of the Investment Company Act 
of 1940 at the time the contract is entered into; or 

111. A natural person who immediately prior to entering into the contract is: 

A. An executive officer, director, trustee, general partner, or person serving in a similar 
capacity, of the investment adviser; or 

B. An employee of the investment adviser (other than an employee performing solely 
clerical, secretarial or administrative functions with regard to the investment adviser) 
who, in connection with his or her regular functions or duties, pmiicipates in the 
investment activities of such investment adviser, provided that such employee has been 
performing such functions and duties for or on behalf of the investment adviser, or 
substantially similar functions or duties for or on behalf of another company for at least 
12 months. 

Item 7. Types of Clients 

SBAM generally provides investment advice to pooled investment vehicles such as the Funds, as 
described above. 

Item 8. Methods of Analysis, Investment Strategies and Risk of Loss 

A. 

SBAM uses a variety of methods of analysis and investment strategies in formulating investment advice. 
Strategies are discussed above in Item 4.B. Methods of analysis include asset valuation, enterprise 
valuation, securities valuation, cash flow analysis, EBITDA analysis and other standard investment 
analysis metrics. Investing in securities involves risk of loss that cl ients should be prepared to bear. 

B .  

The fol lowing risk factors enumerated below may not be a complete enumeration thereof and there may 
be other risk factors not cited herein below that could have a material adverse affect on the investment 
business of SBAM. 

Genesis I and II Funds (together, the "Genesis Partnership") 

Prospective investors in the Genesis Partnership should review the offering memorandum for the Genesis 
Partnership for a more complete description of the terms of the fund and a description of certain risks of 
investing in the fund. 
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Genesis Partnership Risks 

Dependence upon the Gener al Partner, SBAM and the Princip als. The Genesis 
Partnership's success will depend on the management of the General Partner and SBAM, which are 
controlled by SBAM' s principals. I f  any one or more of the principals should cease to participate in the 
Genesis Partnership's business, the Genesis Partnership's ability to select attractive investments and 
manage its portfolio could be severely impaired. 

Limited Operating Histmy The Genesis Partnership commenced operations in October 
2007, and therefore has limited operating history upon which prospective investors may evaluate the 
Genesis Partnership's future performance. Although SBAM has been in operation since July 1998, any 
prior performance of SBAM is not necessarily indicative of results it may obtain in the future for the 
Genesis Partnership. 

Limi ted Liquidity of In terests .  An investment in the Genesis Pminership involves 
substantial restrictions on liquidity and its interests are not freely transferable.· There is no market for the 
interests in the Genesis Partnership, and no market is expected to develop. Additionally, transfers are 
subject to the consent of the General Partner, which consent may be granted or withheld in the General 
Partner's  sole discretion. Consequently, Limited Partners will be unable to l iquidate their interests except 
by withdrawing from the Genesis Partnership in accordance with the Genesis Partnership Agreement. 
Limited Partners may be unable to l iquidate their investment promptly in the event of an emergency or for 
any other reason. Although a Limited Partner may attempt to increase its liquidity by borrowing from a 
bank or other institution, interests may not readily be accepted as collateral for a loan. In addition, the 
transfer of an interest as collateral or otherwise to achieve liquidity may result in adverse tax 
consequences to the transferor. 

Lack of Registration. The interests in the Genesis Partnership have neither been 
registered under the Securities Act of 1933 (the "Securities Act") nor under the securities or "blue sky" 
laws of any state and, therefore, are subj ect to transfer restrictions. 

Wi thdrawal of Capi tal. Limited Partners right to withdraw their interest is restricted. For 
example, Limited Partners are subject to an early withdrawal fee, must provide notice before withdrawing 
interests and may only withdraw on specified withdrawal dates. The General Pa1iner may also suspend 
withdrawals under ce1iain circumstances. 

Substantial withdrawals by investors within a short period of time could require the 
Genesis Partnership to liquidate investments more rapidly than would otherwise be desirable, possibly 

assets and/or disrupting the Genesis Partnership 's  
investment strategy. Reduction in the size of the 
generate a positive return or to recoup losses due to, among other things, reductions in the Genesis 
Partnership's ability to take advantage of particular investment opportunities or decreases in the ratio of 
its income to its expenses. 

Limi tations on Wi thdrawals. The General Partner, in its discretion, may suspend or 
postpone the payment of any withdrawals from capital accounts (i) during the existence of any state of 
affairs which, in the opinion of the General Pminer, makes the disposition of the Genesis Partnership ' s  
investments impractical or  prejudicial to  the Partners, or  where sueh state of affairs, in  the opinion of the 
General Partner, makes the determination of the price or value of the Genesis Partnership's  investments 
impractical or prejudicial to the Partners; (ii) where any withdrawals or distributions, in the opinion of the 
General Partner. would result in the violation of any applicable law or regulation; or (iii) for such other 
reasons or for such other periods as the General Partner may in good bith determine. In the event that 
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Limited Partners, in the aggregate, request withdrawals of 15% or more of the aggregate balances of the 
Genesis Partnership's capital accounts as of any withdrawal date, the requested amounts may, in the sole 
discretion of the General Partner, be reduced to an amount equal to 15% of the aggregate capital account 
balances of the Genesis Partnership as of such date, and satisfied on a pro rata basis, based on the 
respective amounts of requested withdrawals of capital by each withdrawing Limited Partner. In the 
interim, all of the remaining capital in such Limited Partner's capital account shall remain subject to the 
performance of the Genesis Partnership. 

Wi thdrawals, Resigna tion and Transfers by General Partner. The General Patiner and/or 
its principals and affiliates may withdraw all or any of the value in their respective capital accounts at any 
time, from time to time, without the consent of or notice to any of the Limited Partners. The Genesis 
Partnership Agreement provides that the General Partner may resign at any time upon 30 days' notice to 
the Limited Partners. Upon such resignation of the General Partner, or upon its bankruptcy or dissolution, 
the remaining Limited Partners have the right to appoint a substitute general partner; otherwise, the 
Genesis Partnership shall be dissolved. The Genesis Patinership Agreement also permits the General 
Partner to appoint additional general partners and to transfer its general partner interest to an affiliate 
without the consent of Limited Partners. 

General Partner's Right to Dissolve the Genesis Partnership or Expel Limited Partner. 
The General Partner has the right to dissolve the Genesis Partnership at any time upon 30 days' notice to 
the Limited Partners. Accordingly, there is a risk that if the Genesis Partnership's assets become depleted 
and, as a result, the management fee and performance allocation become minimal, the General Partner 
may elect to dissolve the Genesis Partnership and distribute its.remaining assets. The General Partner 
also has the right to expel a Limited Partner at any time, with or without cause, upon five days' notice. 
Such mandatory withdrawal or expulsion could result in adverse tax and/or economic consequences to 
affected Limited Partners. No person will have any obligation to reimburse any portion of a Limited 
Partner's losses- upon dissolution, expulsion, withdrawal or otherwise. 

Operating Deficits. The expenses of operating the Genesis Partnership (including the 
management fee) may exceed its income, thereby requiring that the difference be paid out of the Genesis 
Partnership's capital, reducing the Genesis Partnership's investments and potential for profitability. 

No Distributions. The General Partner does not intend to make distributions to the 
Limited Partners, but intends instead to reinvest substantially all Genesis Partnership income and gain, if 
any. Cash that might otherwise be available for distribution will also be reduced by payment of Genesis 
Partnership obligations, payment of Genesis Partnership expenses (including fees payable and expense 
reimbursements to the General Partner and SBAM) and establishment of appropriate reserves. As a 
result, if the Genesis Partnership is profitable, Limited Partners in all likelihood will be credited with 
Genesis Partnership net income, and will incur the consequent income tax liability (to the extent that they 
are subject to income tax), even though Limited Partners receive little or no Genesis Partnership 
distributions. 

Investment Expenses. The investment expenses (e.g., expenses related to the due 
diligence and execution costs (including legal fees) of investments, and commissions to brokers related 
thereto) of the Genesis Partnership, as well as other applicable fees, may in the aggregate constitute a high 
percentage relative to other investment entities. The Genesis Partnership will bear these costs regardless 
of its profitability. 

Pe1jormance Allocation. The performance allocation creates an incentive for SBAM, an 
affiliate of the General Partner, to effect transactions in investments that are riskier or more speculative 
than would be the case in the absence of such an allocation. Additionally, since the performance 
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allocation is calculated on a basis which includes unrealized appreciation of the Genesis Partnership's 
assets, it is possible that the General Partner may receive a performance allocation based (in whole or in 
part) upon unrealized appreciation in particular positions which is not in fact achieved upon eventual 
disposition of such investments. 

Broad Discretionmy Pmver to Choose Investments and Strategies. SBAM has broad 
discretionary power to decide what investments the Genesis Partnership will make and what strategies it 
will use. While SBAM currently intends to use a structured credit strategy, it is not obligated to do so, 
and it may choose any other investments and strategies that it believes are advisable. 

No Participation in Management. Except as provided in the Investment Advisory 
Agreement with SBAM (the "Investment Advisory Agreement"), the management of the Genesis 
Partnership's operations is vested solely in the General Partner. The Limited Pa1iners have no right to 
take part in the conduct or control of the business of the Genesis PaJinership. In connection with the 
management of the Genesis Partnership's business, each of the General Partner, SBAM and the principals 
will devote only such time to Genesis Partnership matters as it, in its sole discretion, deems appropriate. 

Limitation of Liability and Indemnification of the General Partner, SEAM and Affiliates. 
The Genesis Partnership Agreement provides that the General Partner (and, in certain cases, its principals, 
members, managers, officers, employees, agents and affiliates) shall be indemnified against, and shall not 
be liable for, any loss or liability incurred by such persons relating to the business of the Genesis 
Partnership, so long as such loss or liability did not arise from conduct determined by a final, non
appealable court of competent jurisdiction to constitute gross negligence or willful misconduct. The 
Investment Advisory Agreement also provides similar protections to SBAM. Therefore, a Limited 
Partner may have a more limited right of action against the General Partner and SBAM (and certain of 
their respective affiliates) than a Limited PaJiner would have had absent these provisions in the Genesis 
Partnership Agreement and Investment Advisory Agreement. 

No Minimum Size of Genesis Partnership. The Genesis Partnership may begin and 
maintain operations without attaining or maintaining any particular level of capitalization. At low asset 
levels, the Genesis Partnership may be unable to make its investments as fully as would otherwise be 
desirable or to take advantage of potential economies of scale. It is possible that even if the Genesis 
Partnership operates for a period with substantial capital, investors' withdrawals could diminish the 
Genesis Partnership's assets to a level that does not pennit the most efficient and effective 
implementation of the Genesis Partnership's investment program. As a result of losses or withdrawals, 
the Genesis Partnership may not have sufficient capital to diversifY its investments to the extent desired or 
currently contemplated by SBAM. 

Portfolio Valuation. 
the amount of the management fee and the performance allocation, involve significant uncertainties and 
determinations based on judgments. Because of the inherent uncertainty of valuing investments not 
traded on public exchanges, such as the investments that are expected to constitute the large majority of 
the Genesis Partnership's portfolio, the valuation may differ significantly from the value that will 
ultimately be realized on such investments, or the value that would have been used had a public market 
for the investment existed, and these differences could be material. Even third-party pricing information 
may at times not be available regarding certain of these investments. A disruption in the secondary 
markets for the Genesis Partnership's investments may limit the:"ability of the Genesis Partnership to 
obtain accurate market quotations for purposes of valuing its investlnents. In addition, material events 
occurring after the close of a secondary market upon which a portion of the investments of the Genesis 
Partnership are traded may require SBAM to make a determination of the effect of a material event on the 
value of the investments traded on the market for purposes of determining the value of the Genesis 
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Partnership's investments on a valuation date. Further, because of the overall size and concentrations in 
particular markets and maturities of positions that may be held by the Genesis Partnership from time to 
time, the liquidation values of the Genesis Partnership's securities and other investments may differ 
significantly from the interim valuations of these investments derived from the valuation methods 
described herein. If the Genesis Partnership's valuation should prove to be incorrect, the value of the 
Genesis Partnership's investments could be materially and adversely affected. 

In the event the General Pa1iner is provided with, or otherwise comes into possession of, 
information which leads the General Partner to determine that one or more valuations of Genesis 
Partnership assets for a prior period are inaccurate, the General Partner may adjust or amend such prior 
valuations as the General Partner deems appropriate, and adjust or amend any reports or statements of the 
Genesis Partnership (whether or not previously issued) with respect to such prior periods. 

Liability of a Limited Partner for the Return of Capital Contributions. lf the Genesis 
Partnership should become insolvent, the Partners may be required to return any property distributed to 
them at the time the Genesis Partnership was insolvent, and forfeit their capital accounts. 

Delayed Schedule K-ls. The General Partner will endeavor to provide a Schedule K-1 to 
each Limited Partner for any given calendar year prior to April 15 of the following year. In the event that 
the Schedule K-1 is not available by such date, a Limited Partner will have to pay taxes based on an 

estimated amount. 

Lack of Insurance. The assets of the Genesis Partnership are not insured by any 
government or private insurer except to the extent portions may be deposited in bank accounts insured by 
the United States Federal Deposit Insurance Corporation and such deposits are subject to such insurance 
coverage (which, in any event, is limited in amount). Therefore, in the event of the insolvency of a 
depository or custodian, the Genesis Partnership may be unable to recover all of its funds. 

Possible Agreements with Certain Limited Partners and Other Investors. The Genesis 
Partnership and the General Partner may from time to time enter into agreements with one or more 
Limited Partners whereby in consideration for agreeing to invest certain amounts in the Genesis 
Partnership and/or other consideration deemed material by the General Partner, such Limited Partners 
may be granted favorable rights not afforded to other Limited Partners or investors generally. Such rights 
may include one or more of the following: special rights to make future investments in the Genesis 
Partnership, the other investment vehicles or managed accounts, as appropriate; special withdrawal rights, 
relating to frequency, notice and/or other terms; rights to receive reports from the Genesis Partnership on 
a more frequent basis or that include information not provided to other Limited Partners (including, 
without limitation, more detailed information regarding positions); rights to receive reduced rates of the 
performance allocation and/or management fee; rights to receive a share of the performance allocation, 
management fee or other amounts earned by the General Partner or its affiliates; and such other rights as 
may be negotiated between the Genesis Partnership and such Limited Partners. The Genesis Partnership 
and the General Partner may enter into such agreements without the consent of or notice to the other 
Limited Partners. 

In addition, the General Partner may from time to time enter into similar agreements with 
one or more managed account investors. It should be noted that managed account investors are typically 
provided with additional transparency with respect to the investmegt positions of the managed accounts 
and may be provided with real-time, direct access to the managed accounts portfolio positions, on a 
negotiated, case-by-case basis. 

1 1  



Market Risks 

Competition. The securities industry and the varied strategies and techniques to be 
engaged in by SBAM are extremely competitive and each involves a degree of risk. The Genesis 
Partnership will compete with firms, including many of the larger securities and investment banking 
firms, which have substantially greater financial resources and research staffs. 

Market Volatility. The profitability of the Genesis Partnership substantially depends 
upon SBAM correctly assessing the movements of interest rates and the future price movements of the 
various classes of assets that will serve as collateral, and in equity, fixed income, commodities and other 
markets. The Genesis Partnership cannot guarantee that SBAM will be successful In accurately 
predicting price and interest rate movements. 

Genesis Partnership's Investment Activities. The Genesis Partnership's investment 
activities involve a significant degree of risk. The performance of any investment is subject to numerous 
factors which are neither within the control of nor predictable by SBAM. S-uch factors include a wide 
range of economic, political, competitive and other conditions (including acts of terrorism and war) that 
may affect investments in general or specific industries or companies. The markets may be volatile, 
which may adversely affect the ability of the Genesis Partnership to realize profits. As a result of the 
nature of the Genesis Partnership's investing activities, it is possible that the Genesis Partnership's 
financial performance may fluctuate substantially from period to period. In particular, at any given time a 
number of investments in the Genesis Partnership's portfolio may be the subject of ongoing workouts and 
restructurings. While workouts and restructurings may represent opportunities for the Genesis 
Partnership, there can be no guarantee that such workouts and restructurings will enhance returns or 
succeed, or that full liquidity will be available upon a withdrawal request. 

Concentration of Investments. SBAM's investment program contemplates a focused 
investment portfolio - both in terms of the aggregate number of investment positions to be held in the 
Genesis Partnership's portfolio and, potentially, the number of sectors or industries to which such 
positions relate. SBAM does not subject the portfolio to any formal policies regarding diversification 
with respect to particular borrowers, geographic regions, industries, property types or otherwise. The 
concentration of the Genesis Partnership's portfolio would subject the Genesis Partnership to a greater 
degree of risk with respect to the failure of one or a few investments, or with respect to economic 
downturns in relation to an individual industry, borrower, region or properiy type. 

Inflation Risk. The Genesis Partnership's portfolio is currently expected to consist of 
mostly fixed income investments. Accordingly, the Genesis Partnership faces inflation risk, which results 
from the variation in the value of cash flows from a financial instrument due to inflation, as measured in 
terms of purchasing power. For example, if the Genesis Partnership purchases a 5 year bond in which it 
can realize a coupon rate of 5%, but the rate of inflation is 6%, then the purchasing power of the cash 
flow has 'declined. For all but inflation linked bonds, adjustable bonds or floating rate bonds, the Genesis 
Partnership is exposed to inflation risk because the interest rate the obligor promises to pay is fixed for 
the life of the financial instrument. To the extent that interest rates reflect the expected inflation rate, 
floating rate bonds have a lower level of inflation risk. 

Market or Interest Rate Risk. The price of most fixed income securities move in the 
opposite direction of the change in interest rates. For example, a5'"interest rates rise, the prices of fixed 
income securities fall. If the Genesis Partnership holds a fixed income security to maturity, the change in 
its price before maturity may have little impact on the Genesis Partnership's performance. However, if 
the Genesis Partnership desires to sell the fixed income security before the maturity date, an increase in 
interest rates could result in a loss to the Genesis Partnership. 
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General Credit Risks Associated with Loans. While loans originated by the Genesis 
Pminership or its affiliates are intended to be collateralized, the Genesis Partnership may be exposed to 
losses resulting from default and foreclosure. Therefore, the value of the underlying collateral, the 
creditworthiness of the borrower and the priority of the lien are all of great importance. The Genesis 
Partnership cannot guarantee the adequacy of the protection of the Genesis Partnership's interests, 
including the validity or enforceability of the loan and the maintenance of the anticipated priority and 
perfection of the applicable security interests. Furthermore, the Genesis Partnership cannot assure that 
claims may not be asserted that might interfere with enforcement of the Genesis Partnership's rights. In 
the event of a foreclosure, the Genesis Partnership or an affiliate of the Genesis Partnership may assume 
direct ownership of the underlying asset. The liquidation proceeds upon sale of such asset may not satisfy 
the entire outstanding balance of principal and interest on the loan, resulting in a loss to 'the Genesis 
Partnership. Any costs or delays involved in the effectuation of a foreclosure of the loan or a liquidation 
of the underlying property will further reduce the proceeds and thus increase the loss. 

Lower Credit Quality Loans . There are no formal restrictions on the credit quality of the 
Genesis Partnership's loans. Loans may be deemed to have substantial v-ulnerability to default in 
payment of interest and/or principal. Certain of these loans may have large uncertainties or major risk 
exposures to adverse conditions, and may be considered to be predominantly speculative. Generally, such 
loans offer a higher return potential than better quality loans, but involve greater volatility of price and 
greater risk of loss of income and principal. The market values of certain of these loans also tend to be 
more sensitive to changes in economic conditions than better quality lom1s. 

Ability to Ac quire Loans on Advantageous Terms; Competition and Supply. The Genesis 
Partnership's success will depend, in part, on the Genesis Partnership 's ability to acquire loans on 
advantageous terms. In purchasing loans, the Genesis Partnership will compete with a broad spectrum of 
lenders, many of which have substantially greater financial resources and are more well-known than the 
Genesis Partnership. Increased competition for, or a diminishment in the available supply of, qualifying 
loans could result in lower yields on such loans, which could reduce returns to investors. 

Fraud. Of paramount concern in originating and making loans is the possibility of 
material misrepresentation or omission on the part of a borrower, originator or third party service 
provider. Such inaccuracy or incompleteness may adversely affect the valuation of the collateral 
underlying the loans or may adversely affect the ability of the Genesis Partnership to perfect or effectuate 
a lien on the collateral securing the loan. The Genesis Partnership relies to some extent upon the accuracy 
and completeness of representations made by borrowers, originators and third party service providers (as 
applicable), but cannot guarantee that such representations are accurate or complete. Under certain 
circumstances, payments to the Genesis Partnership may be reclaimed if any such payment or distribution 
is later determined to have been a fraudulent conveyance or a preferential payment. 

Claims of Lender Liability and Equitable Subordination. Because of the nature of certain 
of the Genesis Partnership's lending practices, the Genesis Pminership could be subject to allegations of 
lender liability or "equitable subordination." The common law principle of lender liability is based upon 
the premise that an institutional lender has violated an implied or contractual duty of good faith and fair 
dealing owed to the borrower or a fiduciary duty owed to the borrower, its other creditors or shareholders 
as a result of the lending institution assuming a certain degree of control over the borrower through any 
loans that it has made. Moreover, under common law principles that in some cases form the basis for 
lender liability claims, if a lending institution (i) intentionally ;:takes an action that results in the 
undercapitalization of a borrower to the detriment of other creditors of such borrower, (ii) engages in 
other inequitable conduct to the detriment of such other creditors, (iii) engages in fraud with respect to, or 
makes misrepresentations to, such other creditors or (iv) uses its influence as a stockholder to dominate or 
control a borrower to the detriment of other creditors of such borrower, a court, in its discretion, may elect 
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to subordinate the claim of the offending lending institution to the claims of the disadvantaged creditor or 
creditors, a remedy called "equitable subordination." A significant number of the Genesis Partnership's 
investments may involve investments in which the Genesis Partnership will not be the lead creditor. It is 
possible for claims of lender liability or equitable subordination to affect the Genesis Partnership's 
investments without the Genesis Partnership being directly involved. 

Real Es tate Risk. The value of the real estate which underlies mortgage loans is subject 
to market conditions. Changes in the real estate market may adversely affect the value of the collateral 
and thereby lower the value to be derived from liquidation. In addition, adverse changes in the real estate 
market increase the probability of default, as the incentive of the borrower to retain equity in the property 
declines. Furthermore, the properties which will secure loans originated or purchased by the Genesis 
Partnership may be suffering varying degrees of financial distress or may be located in economically 
distressed areas. Loans may become non-performing for a wide variety of reasons and may require a 
substantial amount of workout negotiations and/or restructuring, which may entail, among other things, a 
substantial reduction in the interest rate, capitalization of interest payments and a substantial write-down 
of the principal of the loan. However, even if such restructuring were success fully accomplished, a risk 
exists that upon maturity of such mortgage loan, replacement "take-out" financing will not be available. 

It is possible that the Genesis Partnership may find it necessary or desirable to foreclose 
on certain real estate loans. The real estate foreclosure process is often lengthy and expensive. 
Borrowers may resist mortgage foreclosure actions by asserting numerous claims, counterclaims and 
defenses against the Genesis Partnership, including, without limitation, numerous lender liability claims 
and defenses, even when such assertions may have no basis in fact, in an effort to prolong the foreclosure 
action and force the lender into a modification of the loan or a favorable buy-out of the borrower's 
position. In some states, foreclosure actions can sometimes take several years or more to litigate. At any 
time prior to or during the foreclosure proceedings the borrower may file for bankruptcy, which would 
have the effect of staying the foreclosure .actions and further delaying the foreclosure process. 
Foreclosure litigation tends to create a negative public image of the mortgaged property and may result in 
disrupting the ongoing leasing, management and operation of the property. 

Real Estate Industry Considerations. The Genesis Pminership is expected to make loans 
collateralized by real estate. Therefore, an investment in the Genesis Patinership is subject to certain risks 
associated with the real estate industry in general. These risks include, among others : (i) possible declines 
in the value of real estate; (ii) risks related to general and local economic conditions; (iii) possible lack of 
availability of mortgage funds; (iv) overbuilding; (v) extended vacancies of prope1iies; (vi) increases in 
competition, property taxes and operating expenses; (vii) changes in zoning laws; (viii) costs resulting 
from the cleanup of, and liability to third parties for damages resulting from, environmental problems; 
(ix) insurance cover e, the failure of an insurer to pay 

on a claim or the insolvency of an insurer; (xi) 

disasters, including uninsured damages and re-designation of previously designated "non-flood" areas; 

(xii) risks of future terrorist attacks; (xiii) limitations on and variations in rents; and (xiv) changes in 
interest rates. To the extent that the Genesis Partnership's investments, or the assets underlying or 
collateralizing the Genesis Partnership's investments, are concentrated geographically, by property type 
or in certain other respects, the Genesis Partnership may be subject to certain of the foregoing risks to a 
greater extent. 

Environmental Hazards. Under environmenta laws enacted by federal and state 
governments, owners of property may be liable for the cleanup and removal of hazardous substances even 
where the present owner was not responsible for placing the hazardous substances on the property or 
where the prope1iy was contaminated prior to the time the owner took title. Although SBAM will 
typically retain environmental inspectors, if any property acquired by the Genesis Partnership through 
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purchase or foreclosure is found to have an environmental problem, the Genesis Partnership could incur 
substantial costs and suffer a complete loss of its investment in such property as well as other Genesis 
Partnership assets. 

Structured Finance Sec urities. The Genesis Partnership may invest in structured finance 
secunties, such as, for example, equipment trust certificates, collateralized mortgage obligations, 
collateralized bond obligations, collateralized loan obligations or similar instruments. Structured finance 
securities may present risks similar to those of the other types of investments in which the Genesis 
Partnership may invest and, in fact, such risks may be of greater significance in the case of structured 
finance securities. Moreover, investing in structured finance securities may entail a variety of unique 

In addition, the Genesis 

When deemed appropriate by 

of such entities or their 

upon the repayment by the 

risks. Among other risks, structured finance securities may be subject to prepayment risk. ' In addition, 
the performance of a structured finance security will be affected by a variety of factors, including (a) its 
priority in the capital structure of the issuer thereof, (b) the availability of any credit enhancement, (c) the 
level and timing of payments and recoveries on and the characteristics of the underlying receivables, (d) 
loans or other assets that are being securitized, (e) remoteness of those assets from the originator or 
transferor, (f) the adequacy of and ability to realize upon any related collateral-, and (g) the capability of 
the servicer of the securitized assets. 

Structured finance securities are typically separated into groupings known as "tranches", 
representing different degrees of credit quality. The higher rated tranches have a greater degree of 
protection and pay lower interest rates. The lower rated tranches pay higher interest rates, but are 
exposed to greater risk; if the underlying borrowers default, the Genesis Partnership may lose its entire 
investment. 

Participations. The Genesis Partnership may participate in a loan originated by a third 
party lender. Such investments may involve risks not present in investments where a third party is not 
involved, including the possibility that the third party may at any time have economic or business 
interests or goals that are inconsistent with those of the Genesis Partnership, or may be in a position to 
take action contrary to the Genesis Patinership's investment objectives. 
Partnership may be liable for actions of its co-lenders. When the Genesis Partnership engages in such 
indirect investments, fees may be payable to such third parties by the Genesis Partnership, in addition to 
the fees already payable to the General Partner and SBAM by the Genesis Partnership. 

Borrowing by the Genesis Partnership; Use of Leverage. 
SBAM and subject to applicable regulations, the Genesis Partnership may incur leverage in its investment 
program by borrowing money from banks or other institutions, which greatly increases the potential loss 
of capital. The Genesis Partnership may provide collateral to the entity from which it borrows by 
registering or pledging the assets of the Genesis Partnership in the names 
nominees . This procedure exposes the Genesis Partnership to the risk that for whatever reason, including, 
without limitation, the default, insolvency, negligence, misconduct or fraud of such banks, the Genesis 
Partnership will not reacquire the ownership of such assets Genesis 
Partnership of such loans. Also, the Genesis Partnership will be unable to reacquire such assets if the 
Genesis Partnership defaults on such loans. The Genesis Partnership's failure or inability to reacquire 
such assets from the banks in whose name the assets are registered in suppo11 of a loan could entangle the 
Genesis Partnership in protracted litigation and, potentially, result in the complete loss of such assets. 
While SBAM will cause the Genesis Partnership to borrow money only from banks or other institutions it 
believes to be creditworthy, there can be no absolute cet1ainty that s ch institutions will return such assets 
to the Genesis Partnership upon the repayment of such loans. 

The Genesis Partnership may also incur leverage indirectly through investment in certain 
types of financial instruments with inherent leverage, such as (without limitation) puts. calls and warrants, 
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which may be purchased for a fraction of the price of the underlying securities while giving the purchaser 
the full benefit of movement in the market of those underlying securities. 

If the amount of leverage which the Genesis Partnership may have outstanding at any one 
time is large in relation to its capital, fluctuations in the performance of the Genesis Partnership's 
portfolio will have disproportionately large effects in relation to the Genesis Partnership 's capital and the 
possibilities for profit and the risk of Joss will therefore be increased. Any investment gains made with 
the additional leverage will generally cause the net asset value of the Genesis Partnership to rise more 
rapidly than would otherwise be the case. Conversely, if the investment performance of the leveraged 
capital fails to cover their cost to the Genesis Partnership, the net asset value of the Genesi.s Partnership 
will generally decline faster than would otherwise be the case. Overall, the use of leverage, while 
providing the opportunity for a higher return on investments, also increases the volatility of such 
investments and the risk of Joss. Investors should be aware that an investment program utilizing leverage 
is inherently more speculative, with a greater potential for losses, than a program that does not utilize 
leverage. 

Call Option Risk. Many bonds, mortgage-backed securities and other fixed income 
instruments contain a provision that allows the issuer to "call" all or part of the issue before the fixed 
income instrument's maturity date. The borrower usually retains this right to refinance the fixed income 
instrument in the future if market interest rates decline below the coupon rate. There are three 
disadvantages to the call provision. First, the cash flow pattern of a callable fixed income instrument is 
not known with certainty. Second, because the borrower will call the fixed income instruments when 
interest rates have dropped, the Genesis Partnership is exposed to reinvestment rate risk - it will have to 
reinvest the proceeds received when the fixed income instrument is called at lower interest rates. Finally, 
the capital appreciation potential of a fixed income instrument will be reduced because the price of a 
callable fixed income instrument may not rise much above the price at which the bonower may call the 
fixed income instrument. 

Hedg ing Transac tions. SBAM currently may seek to hedge (to the extent it may be 
possible to do so) against fluctuations in the relative values of certain of its portfolio positions as a result 
of changes in interest rates, in currency exchange rates and in the equities, commodities and futures 
markets or sectors thereof. Any hedging against a decline in the value of portfolio positions does not 
eliminate fluctuations in the values of portfolio positions or prevent losses if the values of such positions 
decline, but establishes other positions designed to gain from those same developments, thus moderating 
the decline in the portfolio positions' value. Such hedging transactions also limit the opportunity for gain 
if the value of the portfolio positions should increase. Moreover, it may not be possible for the Genesis 
Partnership to hedge against a fluctuation at a price sufficient to protect the Genesis Partnership's assets 
from the decline in value of the portfolio positions 1Ulticipated .  as a result of such fluctuations. For 
example, the cost of options is related, in part, to the degree of volatility of the underlying instruments or 
assets. Accordingly, options on highly volatile instruments or assets may be more expensive than options 
on other instruments or assets and of limited utility in hedging against fluctuations in their prices. 

SBAM is not obligated to establish hedges for portfolio positions and may not do so; 
such hedging may also not be feasible or practicable in connection with many of the Genesis 
Partnership 's portfolio positions. To the extent that hedging transactions are effected, their success is 
dependent on SBAM's ability to correctly predict movements in the direction of currency and interest 
rates and the equity markets or sectors thereof. 

Options and Other Deriv ative Instrum en ts. SBAM may invest, from time to time, in 
options and derivative instruments, including buying and writing puts and calls on some of the securities 
held by the Genesis Partnership in an attempt to supplement income derived from those securities. The 
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prices of many derivative instruments, including many options and swaps, are highly volatile. The value 
of options and swap agreements depend primarily upon the price of the securities, indexes, commodities, 
currencies or other instruments underlying them. Price movements of options contracts and payments 
pursuant to swap agreements are also influenced by, among other things, interest rates, changing supply 
and demand relationships, trade, fiscal, monetary and exchange control programs and policies of 
governments, and national and international political and economic events and policies. The Genesis 
Partnership is also subject to the risk of the failure of any of the exchanges on which its positions trade or 
of their clearinghouses or of counterparties. The cost of options is related, in part, to the degree of 
volatility of the underlying securities, currencies or other assets. Accordingly, options on highly volatile 
securities, currencies or other assets may be more expensive than options on other investments. 

Put options and call options typically have similar structural characteristics and 
operational mechanics regardless of the underlying instrument or asset on which they are purchased or 
sold. A put option gives the purchaser of the option, upon payment of a premium, the right to sell, and 
the writer the obligation to buy, the underlying security, commodity, index, currency or other instrument 
or asset at the exercise price. A call option, upon payment of a premium, gives the purchaser of the 
option the right to buy, and the seller the obligation to sell, the underlying instrument at the exercise price. 

If a put or call option purchased by the Genesis Partnership were permitted to expire 
without being sold or exercised, the Genesis Partnership would lose the entire premium it paid for the 
option. The risk involved in writing a put option is that there could be a decrease in the market value of 
the underlying instrument or asset caused by rising interest rates or other factors. If this occurred, the 
option could be exercised and the underlying instrument or asset would then be sold to the Genesis 
Partnership at a higher price than its current market value. The risk involved in writing a call option is 
that there could be an increase in the market value of the underlying instrument or asset caused by 
declining interest rates or other factors. If this occurred, the option could be exercised and the underlying 
instrument or asset would then be sold by the Genesis Partnership at a lower price than its current market 
value. 

Purchasing and writing put and call options and, in particular, writing "uncovered" 
options are highly specialized activities and entail greater than ordinary investment risks. In particular, 
the writer of an uncovered call option assumes the risk of a theoretically unlimited increase in the market 
price of the underlying instrument or asset above the exercise price of the option. This risk is enhanced if 
the instrument or asset being sold short is highly volatile and there is a signi ficant outstanding short 
interest. These conditions exist in the stocks of many companies. The instrument or asset necessary to 
satisfY the exercise of the call option may be unavailable for purchase except at much higher prices. 
Purchasing instruments or assets to satisfY the exercise of the call option can itself cause the price of the 
instruments or assets to rise further, sometimes by a significant amount, thereby exacerbating the loss. 
Accordingly, the sale of an uncovered call option could result in a loss by the Genesis Partnership of all or 
a substantial portion of its assets. 

Swaps and certain options and other custom instruments are subject to the risk of non
performance by the counterparty, including risks relating to the financial soundness and creditworthiness · 

of the counterparty. 

Short Sales. The Genesis Partnership 's  investment program contemplates that it may, 
from time to time, sell securities short. Short selling involves ths;; sale of a security that the Genesis 
Partnership does not own and must borrow in order to make delive;y in the hope of purchasing the same 
security at a later date at a lower price. In order to make delivery to its purchaser, the Genesis Partnership 
must borrow securities from a third pmiy lender. The Genesis Partnership subsequently returns the 
borrowed securities to the lender by delivering to the lender the securities it receives in the transaction or 
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by purchasing securities in the open market. The Genesis Partnership must generally pledge cash with the 
lender equal to the market price of the borrowed securities. This deposit may be increased or decreased in 
accordance with changes in the market price of the borrowed securities. During the period in which the 
securities are borrowed, the lender typically retains his right to receive interest and dividends accruing to 
the securities. In exchange, in addition to lending the securities, the lender generally pays the Genesis 
Partnership a fee for the use of the Genesis Partnership's cash. This fee is based on prevailing interest 
rates, the availability of the particular security for borrowing and other market factors. 

Theoretically, securities sold short are subject to unlimited risk of loss because there is no 
limit on the price that a security may appreciate before the short position is closed. In addition, the supply 
of securities that can be borrowed fluctuates from time to time. The Genesis Partnership m·ay be subject 
to losses if a security lender demands return of the lent securities and an alternative lending source cannot 
be found. 

Investments in Non-US. Investments. The Genesis Partnership's investment program 
contemplates that a pOiiion of its portfolio may be invested, fi·om time to time, in non-U. S. loans and 
other non-U.S. assets. Such investments give rise to risks relating to political, social and economic 
developments abroad, as well as risks resulting from the differences between the regulations to which 
U.S. and non-U.S. borrowers and markets are subject. Such risks may include: 

Political or social instability, the seizure by non-U.S. governments of company 
assets, acts of war or terrorism, withholding taxes on dividends and interest, high 
or confiscatory tax levels, and limitations on the use or transfer of portfolio 
assets. 

• 	 Enforcing legal rights in some non-U.S. countries is difficult, costly and slow, 
and there are sometimes special problems enforcing claims against non-U.S. 
governments. 

Non-U.S. loans and other assets often trade in currencies other than the U.S. 
dollar, and the Genesis Pa1inership may directly hold non-U.S. currencies and 
purchase and sell non-U.S. currencies through forward exchange contracts. 
Changes in currency exchange rates will affect the Genesis Partnership's net 
asset value, the value of dividends and interest earned, and gains and losses 
realized on the sale of investments. An increase in the strength of the U.S. dollar 
relative to these other currencies may cause the value of the Genesis 
Partnership's investments to decline. Some non-U.S. currencies are particularly 

may intervene in the currency markets, causing 
a decline in value or of the Genesis Partnership's ·n.-on:::-o-:-s:--currency 
holdings. If the Genesis Partnership enters into forward non.:.u.S. currency 
exchange contracts for hedging purposes, it may lose the benefits of 
advantageous changes in exchange rates. On the other hand, if the Genesis 
Partnership enters forward contracts for the purpose of increasing return, it may 
sustain losses. 

Non-U.S. loans, securities, commodities and other markets may be less liquid, 
more volatile and less closely supervised7by the government than in the United 
States. Non-U.S. countries often lack unifonn accounting, auditing and financial 
reporting standards, and there may be less public information about the 
operations of borrowers in such markets. 
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Emerging Markets. The Genesis Partnership may from time to time invest a portion of its 
assets in loans, debt securities and other investments issued by companies located in emerging market 
countries. The securities markets of emerging market countries as a whole have been volatile and the 
loans and securities of issuers in emerging markets tend to be subject to abrupt or erratic price 
movements. Investing a significant portion of the Genesis Partnership's assets in issuers in emerging 
markets will make the Genesis Partnership susceptible to a greater degree than otherwise would be the 
case to factors affecting emerging markets in general and issuers in emerging markets included in the 

greater 

Genesis Partnership's portfolio in particular, and may increase the volatility of the value of the Genesis 
Partnership's portfolio investments. The risks of non-U.S. investments described above apply to an even 

extent to investments in emerging markets. The economies of these markets may differ 
signi ficantly from the economies of certain developed countries in such respects as GOP or gross national 
product, rate of inflation, currency depreciation, capital reinvestment, resource self-sufficiency, structural 
unemployment and balance of payments position. In particular, these economies frequently experience 
high levels of inf1ation. In addition, such countries may have: restrictive national policies that limit the 
Genesis Partnership's investment opportunities; limited information about their issuers; a general lack of 
uniform accounting, auditing and financial reporting standards, auditing practices and requirements 
compared to the standards of developed countries; less governmental supervision and regulation of 
business and industry practices, securities exchanges, brokers and listed companies; favorable economic 
developments that may be slowed or reversed by unanticipated political or social events in such countries; 
or a lack of capital market structure or market-oriented economy. Systemic and market factors may affect 
the acquisition, payment for or ownership of investments including: (a) the prevalence of crime and 
corruption; (b) the inaccuracy or unreliability of business and financial information; (c) the instability or 
volatility of (1) banking and financial systems, or the absence or inadequacy of an infrastructure to 
support such systems, (2) custody and settlement infrastructure of the market in which such investments 
are traded and held, and (3) the acts, omissions and operation of any securities depository; (d) the risk of 
the bankruptcy or insolvency of banking agents, counterparties to cash and securities transactions, 
registrars or transfer agents; and (e) the existence of market conditions that prevent the orderly execution 
or settlement of transactions or that affect the value of assets. Different clearance and settlement 
procedures may prevent the Genesis Partnership from making intended security purchases causing the 
Genesis Partnership to miss attractive investment opportunities, possibly resulting in either losses to or 
contract claims against the Genesis Partnership. The investment markets of many of the countries in 
which the Genesis Partnership may invest may also be smaller, less liquid, and subject to greater price 
volatility than developed markets. The Genesis Partnership's assets may be denominated in a variety of 
currencies subject to changes in currency exchange rates and in exchange control regulations. 

Distressed Investments. The Genesis Partnership's investment program contemplates the 
possibility that it may invest in "Distressed Investments". Distressed Investments shall mean loans, 
securities, private claims and other obligations of entities which are experiencing significant financial or 
business difficulties. Investments may include loans, commercial paper, loan patiicipations, trade claims 
held by trade or other creditors, stocks, Genesis Partnership interests and similar financial instruments, 
executory contracts and options or participations therein not publicly traded. Distressed Investments may 
result in significant returns to the Genesis Partnership, but also involve a substantial degree of risk. The 
Genesis Partnership may lose a substantial portion or all of its investment in a distressed environment or 
may be required to accept cash or securities with a value less than the Genesis Partnership's investment. 
Among the risks inherent in investments in entities experiencing significant financial or business 
difficulties is the fact that it frequently may be difficult to obtain information as to the true condition of 
such issuers. Such investments also may be adversely affected b)r state and federal laws relating to, 
among other things, fraudulent conveyances, voidable preferences, fender liability and the bankruptcy 
court's discretionary power to disallow, subordinate or disenfranchise particular claims. The market 
prices of such instruments are also subject to abrupt and erratic market movements and above average 
price volatility and the spread between the bids and asked prices of such instruments may be greater than 
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normally expected. In trading Distressed Investments, litigation sometimes arises. Such litigation can be 
time-consuming and expensive, and can frequently lead to unpredicted delays or losses. 

Risks Associated with Loans to Companies in Distressed Situations . The level of 
analytical sophistication, both financial and legal, necessary for successful financing to companies 
experiencing significant business and financial difficulties is unusually high. There is no assurance that 
the Genesis Partnership will correctly evaluate the value of the assets collateralizing the Genesis 
Partnership's loans or the prospects for a successful reorganization or similar action. In any 
reorganization or liquidation proceeding relating to a company that the Genesis Partnership funds, the 
Genesis Partnership may lose all or pmi of the amounts advanced to the borrower or may be required to 
accept collateral with a value less than the amount of the loan advanced by the Genesis Patinership to the 
borrower. 

Investments in Sec urities and Other Assets Believed to be Underval ued . SBAM's 
investment program contemplates that a potiion of the Genesis Partnership portfolio may be invested in 
loans and other assets that SBAM believes to be undervalued. The identification of such investment 
opportunities is a difficult task, and there are no assurances that such opportunities will be successfully 
recognized or acquired. While such investments offer the opportunities for above-average capital 
appreciation, they also involve a high degree of financial risk and can result in substantial losses. Returns 
generated from the Genesis Partnership's investments may not adequately compensate for the business 
and financial risks assumed. It is likely that a major economic recession could severely disrupt the market 
for such investments and severely impact on their value. In addition, it is likely that any such economic 
downturn could adversely affect the ability of the borrowers to repay principal and pay interest thereon 
and increase the incidence of default for such loans. Additionally, there can be no assurance that other 
investors will ever come to realize the value of some of these investments, and that they will ever increase 
in price. Furthermore, the Genesis Partnership may be forced to hold such investments for a substantial 
period of time before realizing their anticipated value. During this period, a portion of the Genesis 
Partnership's funds would be committed to the investments made, thus possibly preventing the Genesis 
Partnership from investing in other opportunities. 

Investments in Private, Small Capitalization and Unseasoned Companies . SBAM's 
investment program contemplates that a portion of the Genesis Partnership's portfolio will be invested in 
private companies or in small and/or unseasoned public companies with small market capitalization. 
While these companies generally have potential for rapid growth, they often involve higher risks because 
they may lack the management experience, financial resources, product diversification and/or competitive 
strength of larger and/or more established companies. 

___________________ securities of any such company, the 
_ 

frequency and volume of their trading may be substantially less is larger 
result, the securities of smaller companies may be subject to wider price fluctuations. Due to the lower 

_ 

trading volume of smaller company securities, the Genesis Partnership may have to sell portfolio holdings 
at discounts from quoted prices or may have to make a series of small sales over an extended period of 
time when making large sales. 

Risks Associated with Restricted Securities. Restricted Securities are expected to be a 
component of the Genesis Partnership's  investment strategy. Some risks specifically associated with 
these types of investments include the following: 

Liquidity Risk. The Genesis Partnership's returns will depend upon its ability to sell in 
the public market Restricted Securities once they are no longer restricted. The Genesis Partnership will 
be able to sell those securities only when a resale registration statement covering the securities is effective 
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or under SEC Rule 144 promulgated under the Securities Act ("Rule 1 44"). 
However, the effectiveness of that 

The issuer typically must file 
a registration statement shortly after the transaction has closed. 
registration may be delayed by various events or circumstances, including, for example, a lengthy SEC 
review of the registration statement or regulatory inquiries into the issuer. That effectiveness, and the 
ability to sell under Rule 144, may also be delayed or interrupted if the issuer fails to timely file all 
reports required by the Securities Exchange Act of 1934, as amended, or if the issuer fails to meet certain 
types of financial obligations. Although related documents may require the issuer to pay damages to 
purchasers if the resale registration statement is not effective within a certain period of time, there is no 
assurance that the registration statement will become effective, that the Genesis Partnership will be able to 
sell the securities, or that it will be able to recover the specified damages. Even after a resale registration 
statement becomes effective, the Genesis Partnership's ability to sell the securities may be limited by 
market and other conditions, and it may take longer for the Genesis Partnership to realize returns than 
SBAM originally anticipated. 

Contractual Risk. The Genesis Pa1tnership will typically enter into contracts with issuers 
of Restricted Securities which require, among other things, the issuer to file a n gistration statement upon 
the expiration of a speci fied period after the transaction closes. If an issuer were to fail to honor its 
contractual obligations, it could have a negative impact on the Genesis Partnership's performance, and the 
Genesis Partnership will be responsible for bearing the costs of seeking injunctive and/or legal relief 
against the issuer. 

Valuation Risk. During the period before the effective date of the resale registration 
statement, the Restricted Securities and other instruments that the Genesis Partnership acquired through 
the transaction will be valued in SBAM's discretion in accordance with the valuation methodology of the 
Genesis Partnership. Because issuers often are small capitalization companies and characterized by 
financial uncertainty, information about them on which to base valuation judgments is often less readily 
available than is information about other securities and their issuers. If an issuer's financial condition 
were to deteriorate, accurate financial and business information could become even more limited or 
entirely unavailable. Additionally, SBAM may face conflicts of interest in making valuation decisions. 
As a result of these and other factors, there can be no assurance that the valuation of the Genesis 
Partnership's Restricted Securities reflected in the Genesis Partnership's records will accurately reflect 
the value the Genesis Partnership could realize if it were to sell the securities. Any inaccuracies could 
cause the Genesis Partnership to experience significant losses. 

Regulato1y Compliance of I suer. An issuer may be required under some circumstances 
to obtain prior approval for the transaction from its shareholders and/or the securities exchange on which 
the issuer's common stock is listed. An issuer must also comply with applicable private offering 
regulations. If the issuer were to fail to comply with applicable requirements, it is possible that, among 
other things, the relevant exchange could cause the delisting of the company's securities and, effectively, 
the loss of the Genesis Partnership's investment. In the course of the Genesis Partnership's investment 
program, regulations may be enacted, or SEC actions may be taken, that affect the Genesis Partnership's 
ability to obtain liquidity or to profit from the investment. 

Risk of Regulatory Scrutiny and Legal Proceedings. Investment activities in connection 
with certain types of Restricted Securities are becoming the subject of increased scrutiny by the SEC and 
other regulators. It is possible that the Genesis Partnership could become involved in an inquiry 
regarding its investment activities. Such inquiries may entail signi:t;1£ant costs, which would be borne by 
the Genesis Partnership. 

Underwriter Ri sk. It is possible that, in reselling Restricted Securities, the Genes is 
Partnership could be deemed an "underwriter" within the meaning of the Securities Act. Underwriters are 
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subject to various securities law requirements and may be deemed responsible for the accuracy of the 
information contained in a resale registration statement, possibly subjecting the Genesis Partnership to 
liability for any inaccuracies, misstatements or omissions. 

Transaction Costs. In entering into a transaction involving Restricted Securities, the 
Genesis Partnership may be required to conduct substantial due diligence on the issuer and to review and 
negotiate ce1iain documents and agreements. These activities may increase the Genesis Partnership's 
transaction costs, relative to transaction costs relating to investments in typical publicly-traded securities. 

Material Non-Public Information . By reason of their responsibilities in connection with 
other activities of SBAM, the General Partner and/or their affiliates, certain principals or employees of 
SBAM, the General Partner and/or their affiliates may acquire confidential or material non-public 
information or be restricted from initiating transactions in certain securities. The Genesis Pminership will 
not be free to act upon any such information. Due to these restrictions, the Genesis Partnership may not 
be able to initiate a transaction that it otherwise might have initiated and may not be able to sell an 
investment that it otherwise might have sold. 

Accuracy of P ublic Information. SBAM may, from time to time, select investments for 
the Genesis Partnership on the basis of information and data filed by borrowers or issuers with various 
government regulators, or made directly available to SBAM through other sources. Although SBAM 
may sometimes evaluate such infonnation and data, and sometimes seeks independent corroboration 
when SBAM considers it is appropriate and when it is reasonably available, SBAM is not in a position to 
confinn the completeness, genuineness or accuracy of such information and data, and in some cases, 
complete and accurate information is not available. Investments may not perform as expected if such 
information is inaccurate. 

Risk of Default or B ankr uptcy of Third Parties . The Genesis Partnership will engage in 
transactions in loan participations, securities, commodities, other financial instruments and other assets 
that involve counterparties. Under certain conditions, the Genesis Partnership could suffer losses if a 
counterparty to a transaction were to default or if the market for certain loan participations, securities, 
commodities, other financial instruments and/or other assets were to become il liquid. fn addition, the 
Genesis Partnership could suffer losses if there were a default or bankruptcy by certain other third parties, 
including brokerage firms and banks with which the Genesis Partnership does business, or to which loan 
pmiicipations, securities, commodities, other financial instruments and/or other assets have been entrusted 
for custodial purposes. For exainple, if the Genesis Partnership's custodian were to become insolvent or 
file for bankruptcy, the Genesis Partnership could suffer significant losses with respect to any securities 
held by such firm. 

Regulatory and Statutory Risks 

Strategy Restrictions. Certain institutions may be restricted from directly utilizing 
investment strategies of the type the Genesis Partnership may engage in. Such institutions should consult 
their own advisors, counsel and accountants. 

Trading Limitations . For all investments listed on an exchange, including listed options, 
the exchange generally has the right to suspend or limit trading under certain circumstances. Such 
suspensions or limits could render certain strategies difficult to ;:.omplete or continue and subject the 
Genesis Pminership to loss related thereto. Also, such a suspension could render it impossible for SBAM 
to liquidate positions and thereby expose the Genesis Partnership to potential losses relating to 
withdrawals by Limited Partners. 
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Limitations on Regulatory Oversight. The Genesis Partnership is not registered as an 
"investment company" under the Investment Company Act of 1 940, as amended ("Investment Company 
Act"). SBAM is not registered as a commodity pool operator with the CFTC. The offer and sale of the 
interests in the Genesis Partnership will not be registered under the Securities Act. Consequently, 
Limited Partners will not benefit from some of the protections to which they would otherwise be afforded. 

Sta te and Local Regulation.  The Genesis Partnership will be subject to the separate 
regulations pertaining to commercial private lenders, specific property types or specific types of 
borrowers in each particular state, county or municipality. The Genesis Partnership may fail to comply 
with all of such regulations, or may incur significant costs in complying with such regulations. 

Loan Documents. There may be unfavorable changes to bankruptcy law, or to state law 
or judicial interpretation of loan documents regarding the priority and enforceability of liens on guaranties 
or collateral securing mortgage loans. Further, the enforceability of loan documents is subject to and may 
be limited by bankruptcy courts or federal bankruptcy legislation or other statutes affecting the rights of 
creditors generally. 

Usury Laws. Although SBAM intends for the loans to be fully compliant with law, the 
terms of the loans may be determined by a court to be usurious. 

Tax Risk. The tax aspects of an investment in the Genesis Partnership are complicated 
and each investor should have them reviewed by professional advisers familiar with such investor's  
personal tax situation and with the tax laws and regulations applicable to the investor and private 
investment vehicles. The Genesis Partnership is not intended and should not be expected to provide any 
tax shelter, but is organized as a limited partnership to permit any distributions it might make to be made 
without being taxed as dividends. 

Tax-Exempt Enti ties. Certain prospective Limited Partners may be subject to federal and 
state laws, rules and regulations which may regulate their participation in the Genesis Partnership, or their 
engaging, directly or indirectly through an investment in the Genesis Partnership, in investment strategies 
of the types which the Genesis Partnership utilizes from time to time. Each type of exempt organization 
may be subject to different laws, rules and regulations, and prospective Limited Partners should consult 
with their own advisers as to the advisability and tax consequences of an investment in the Genesis 
Partnership. In particular, exempt organizations should consider the applicability to them of the 
provisions relating to "unrelated business taxable income." Investments in the Genesis Partnership by 
entities subject to ERISA and other tax-exempt entities require special consideration. 

C. 

SBAM does not recommend primarily a particular type of security. 

Item 9. Disciplinary Information 

A. 

None 

B .  

In May 2005, Martin Sands executed an Illinois Consent Order. Specifically, Martin Sands signed a 
Stipulation to Enter Consent Order of Withdrawal based on the finding that he was suspended by the 
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a 

Without admitting or denying the allegations, Mr. Sands consented to the entry of 

Mr. Sands has 

That action sought the entry of a cease and desist order as well as civil 

In settlement of the foregoing, 
an independent 

In settlement, SBAM 

NYSE. Section 8.E( 1 )G) of the Illinois Securities Act provides, inter alia, that the registration of 

salesperson may be revoked if the Secretary of State finds that such salesperson has been suspended by 

any self-regulatory organization registered under the Securities Exchange Act of 1 934, as amended, or the 

Commodity Exchange Act, as amended, arising from any fraudulent or deceptive act or a practice in 

violation of any rule, regulation or standard duly promulgated by the self-regulatory organization. Martin 

Sands consented to withdraw his registration as a salesperson in the State of Illinois and submitted a 

check for $750.00 payable to the Secretary of State, Investors Education Fund, which constituted the 

reimbursement to the Secretary of State of certain costs incurred in the administration of the Order. 


In July 2006, in connection with the former broker-dealer SB & Co., the NASD entered a Decision & 

Order and Offer of Settlement in connection with allegations that Steven Sands, acting on behalf of the 

firm, did not file the required application for approval for the transfer of customer accounts and permitted 

an individual to actively engage in activities at the firm that required registration when the individual was 

not so registered. 

findings and to a penalty of a fine of $ 1  00,000, jointly and severally with another broker-dealer, and 

suspension from association with any FINRA member in a principal capacity for 60 days. 

fully complied with the penalty. 


In May 2007 a Connecticut state regulatory proceeding was filed against SBAM alleging that SBAM 

violated the Connecticut Order. 

penalties and claiming violations associated with the reporting requirements under the Connecticut Order. 

Specifically, SBAM, for two years, was required to notifY the Connecticut Division Director in writing 

each calendar quarter of any securities-related complaints, actions or proceedings (including arbitrations 

and updates thereto) involving SBAM and/or its affiliates, which occur during the quarter, including the 

disposition thereof. The State of Connecticut claimed that SBAM failed to properly report the disposition 

status of two pending NASD arbitrations and a state regulatory/registration matter regarding the State of 

Illinois (see above). SBAM contended that the allegation involved inadvertent reporting violations and a 

lack of communiq.tion between SBAM and the State of Connecticut. 

SBAM paid a fine and administrative costs totaling $42,500, and agreed to retain 

consultant to conduct periodic compliance reviews and to report to the Connecticut Banking Department 

any complaints, actions or proceedings and any resignation or termination of the Chief Compliance 

Officer. 


In October 20 1 0  SBAM and Martin Sands and Steven Sands settled administrative proceedings alleging 

violations of Sections 204 and 207 of the Investment Advisers Act of 1 940 and Rules 204- 1 and 204-2 

thereunder, relating to books and records and Form ADV pursuant to an SEC inspection that commenced 

in 2004. Prior to the notice of the proceedings from the SEC neither SEAM nor Messrs. Sands had 

received any formal communication from the SEC in the matter since late 2005. 


---------·-·-and--Mes rs.· ·Sancls-entered-·into-a· ·eease-and- desist-agr-6emg.nt,-were - censured and ..paid. a-penalty .. of . .. 
$60,000. 

C. 

In October 2000, the NYSE issued a panel decision finding that SB & Co. and Martin Sands had engaged 
in violations of certain rules of the NYSE and/or the SEC pertaining to books and records, net capital, 
disclosure, supervision and just and equitable principles of trade. SB & Co. agreed to a censure, certain 
undertakings and a $400,000 penalty. Martin Sands was censured, fined and suspended by the NYSE for 
a 90-day period from supervisory duties for his failure to rea cmably discharge certain supervisory 
responsibilities at SB & Co. Mr. Sands fully complied with the 2000 NYSE Order. 

In October 2003 a stipulation and consent to penalty was filed by NYSE Division of Enforcement. 
Without admitting or denying guilt, Martin Sands consented to findings by the hearing panel that he 
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Martin Sands 

As noted in the hearing 
noticed by the firm's compliance department, it was 

service as a director, reporting 

engaged in conduct inconsistent with just and equitable principles of trade in that he purchased options in 
a particular stock for an account of a trust for the benefit of family members prior to the completion of an 
order by a customer to purchase one million shares of such stock, when he knew or was reckless in not 
knowing that a significant portion of the customer's order had not been completed. 
consented to the imposition by the NYSE of the penalty of a censure and a bar for a period of four months 
from membership, allied membership, approved person status and employment or association in any 
capacity with any member or member organization, and a fine of $50,000. 
panel's decision, when the subject trade was 
immediately reversed and at Mr. Sands ' direction the situation was repOiied promptly to the NYSE. 
There was never any eff01i on the part of anyone connected with the firm to conceal the transaction. Mr. 
Sands has fully complied with the penalty. 

D. 

The following is a description of the material changes that were made to this Firm Brochure since its last 
annual amendment on March I , 20 1 4. 

The Disciplinary information section was amended to disclose that on or about October 29, 20 1 4, Sands 
Brothers Asset Management, LLC (" SBAM") and two of its principals Martin Sands ("M. Sands") and 
Steven Sands ("S. Sands, " and collectively, the "respondents") were named as respondents in an Order 
Instituting Administrative Proceedings (the "OIP") by the Securities and Exchange Commission (the 
"SEC") alleging violations of Sections 203 (e), 203(f) and 203(k) of the Investment Advisers Act of 1 940, 
as amended (the "Advisers Act") for failure to timely distribute audited financial statements to the 
investors of the pooled investment vehicles managed by SBAM in violation of the "Custody Rule" - Rule 
206(4)-2 under Section 206(4) of the Advisers Act, and M. S Sands and S. Sands with willfully aiding and 
abetting and causing SBAM's violations of Section 206(4) of the Advisers Act and Rule 206(4)-2 
thereunder. The respondents intend to vigorously defend the allegations contained in the OIP. 

Item 1 0. Other Financial Industry Activities and Affiliations 

A. 

Hugh Marasa, Director of Marketing of SBAM, is a registered representative of a broker-dealer. 

B. 

Not applicable 

C. 

Not applicable 

D. 

Not applicable 

Item 1 1  . Code of Ethics, participation or Interest in Client Transactions and Personal Trading 

A. 

SBAM has adopted a code of ethics pursuant to SEC rule 204A- l .  The code of ethics sets forth SBAM's 
standards of business conduct, covering, among other things, prohibited conduct, privacy of client 
information, personal securities transactions, conflicts of interest, 
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____ _ 

violations, training, review and enforcement, the whistleblower policy, the distribution of the code of 
ethics, books and records and safeguarding sensitive information. 

SBAM will provide a copy of its code of ethics to any client or prospective client upon request. 

B. 

Not applicable to the best knowledge of SBAM. 

c. 
Not applicable to the best knovvledge of SBAM. 

D. 

Not applicable to the best knowledge of SBAM. 

Item 1 2. Brokerage Practices 

A. and B. 

Transactions in securities for the Funds will be executed through brokers selected by SBAM in its sole 
discretion. In placing portfolio transactions in securities, SBAM will seek to obtain the best execution for 
the Funds, taking into account the following and other factors: the ability to effect prompt and reliable 
executions at favorable prices (including the applicable dealer spread or commission, if any); the 
operational efficiency with which transactions are effected and the efficiency of error resolution; taking 
into account the size of order and difficulty of execution; the financial strength, integrity and stability of 
the broker; special execution capabilities; clearance; settlement; reputation; on-line pricing; block trading 
and block positioning capabilities; willingness to execute related or unrelated difficult transactions in the 
future; order of call; on-line access to computerized data regarding clients' accounts; performance 
measurement data; the quality, comprehensiveness and frequency of available research and related 
services considered to be of value; the availability of stocks to borrow for short trades and the 
competitiveness of commission rates in comparison with other brokers satisfying SBAM's other selection 
criteria. SBAM is not required to weigh any of these factors equally. Since commission rates in the 
United States are negotiable, SBAM's selection of brokers on the basis of considerations which are not 
limited to applicable commission rates may at times result in the Funds being charged higher transaction 
costs (commissions or markups or markdowns) than they could otherwise obtain. 

SBAM has full discretion to determine the investments to be made by the Funds, subject to the 
investment objective and strategy descriptions in the offering documents of the Funds. SBAM has the 
discretion to choose broker-dealers and the commissions to be paid, subject to the duty to obtain best 

______ _ _  ___exe.cution._______ _ _ _  

If and to the extent the Funds acquire portfolio investments that are publicly traded securities, options, 
futures and other financial instruments (i.e., investments typically other than loan investments), SBAM is 
responsible for the execution of such trades and the negotiation of any commissions and other 
compensation paid to third parties on such transactions. Such transactions are normally executed through 
brokers on exchanges or from an underwriter or market maker. Purchases of portfolio instruments 
through brokers involve commissions to the brokers. Purchases of portfolio securities from dealers 
serving as market makers include the spread between the bid and the ask price. SBAM will not commit to 
provide any level of brokerage business to any broker. SBAM fllll.Y utilize the services of one or more 
introducing brokers who will execute the Funds ' brokerage transac?tions through the broker and custodian 
who will clear the Funds' transactions. 

SBAM may aggregate purchase and sale orders of investments held by a Fund with similar orders being 
made simultaneously for other Funds if: in SBAM's reasonable j udgment, such aggregation is reasonably 
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c. 

likely to result in an overall economic benefit to the Fund based on an evaluation that the Fund will be 
benefited by relatively better purchase or sale prices, lower commission expenses or beneficial timing of 
transactions, or a combination of these and other factors. 

In other instances, the purchase or sale of investments for a Fund will be effected simultaneously with the 
purchase or sale of like investments for other Funds. Such transactions may be made at slightly different 
prices, due to the volume of investments purchased or sold. In such event, the average price of all 
investments purchased or sold in such transactions may be determined, at SBAM ' s  sole discretion, and 
the Fund may be charged or credited, as the case may be, with the average transaction price. 

Although not currently the practice, SBAM may allocate brokerage on the basis of a broker's agreement 

amended (the "Exchange Act"). 

to pay all or part of certain research-related expenses of SBAM and/or its affi liates, provided such 
expenses qualify for a ·'safe harbor" provision under Section 28(e) of the U.S.  Securities Exchange Act of 
1 934, as Accordingly, to the extent 
payment by such brokers of expenses that would otherwise be borne by SBAM or its affi liates, it will 
realize an economic benefit from such al locations and may be deemed to have a financial conflict of 
interest with the Funds. The payment by such brokers of such expenses may provide an incentive to 
select or recommend the broker-dealer paying such expenses, which may represent a conflict with the 
clients' interests in receiving most favorable execution. SBAM will not attempt to allocate, as between 
any Fund and any other managed investment vehicles or accounts, particular items of expenses paid 
relative to the Fund or account generating the particular commission revenues utilized for payment of 
such expenses, except in limited circumstances when deemed appropriate. because 
brokerage services may benefit clients that have not paid for the brokerage services, brokerage allocations 
from a Fund may also have the effect of indirectly benefiting other clients, and accounts 
managed by SBAM or its affil iates. 

Neither SBAM nor the Funds have received any soft dollar benefits over the last fiscal year. 

The Funds may direct a portion of their securities brokerage business to Laidlaw & Co. (UK), Ltd. 
("Laidlaw"), a broker-dealer registered with the Financial Industry Regulatory Authority ("FINRA"). 
Certain of SBAM's related persons' family members hold indirect economic interests in Laidlaw. 

Item 1 3. Review of Accounts 

A. and B. 

Investors in the Funds receive periodic reports of Fund performance, typically quarterly basis 
(though annually with respect to some small funds), and annual audited financial statements of the Fund. 

Item 1 4. Client Referrals and Other Compensation 

A. 

Not applicable 

B.  

SBAM or a related person may pay to persons who refer investors to the Funds portion of the 
management fees and/or performance allocations received with respect to such investors. 
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The Funds' portfolios and investment opportunities are monitored by SBAM personnel, including Senior 
Portfolio Managers and Portfolio Managers, on a continuous basis. 
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PROCEDURES 

Proxy Proposal Issue Finn's Voting Policy 

When marketed through a broker-dealer, there may be a sales commission of up to 5%, which may be 
deducted from the subscriber's investment. When introduced through certain third-party solicitors, SBAM 
may pay the solicitors a percentage of its own management and perfonnance fee, in which case there will 
be no additional charge to the investor. Alternatively, there may be situations, with the agreement of the 
subscriber, in which the subscriber will be assessed a separate charge to pay a solicitor's fee. 

Item 15. Custody 

Clients should carefully review the monthly, quarterly or annual account statements they will receive. 

Item 1 6. Investment Discretion 

Pursuant to the execution of the investment advisory agreements by the applicable parties, SBAM has full 
discretion to determine the investments to be made by the Funds, subject to the investment objective and 
strategy descriptions in the offering documents of the Funds. 

Item 1 7. Voting Client Securities 

SBAM's proxy voting procedures aTe as follows : 

PROXY VOTING 

Proxy Voting Policy. To the extent SBAM determines to vote proxies, SBAM is committed to voting 
proxies in a manner consistent with the best interests of its clients. As a result, it is the general policy of 
SBAM when it determines to vote proxies to vote proxies of public and private operating companies in 
accordance with the following guidelines: 

Routine Election of Directors For 
Issuance of Authorized Common Stock Case By Case 
Stock Repurchase Plans For 
Reincorporation Case By Case 
Director Indemnification For 
Require Shareholder approval to issue Preferred Stock For 
Require Shareholder approval to issue Golden Parachutes For 
Require Shareholder approval of Poison Pill For 
Shareholders' Right to Call Special Meetings For 
Shareholders' Right to Act by Written Consent For 
Shareholder Ability to Remove D irectors With or Without Cause For 

· ·· ·  - ·- - · ·- ---s-harehotders-Electing-Birectors·to..ftl:l-Beanl-Viieancies - ··- ·- -·- -· - - - . -·For  . - -----· ·- - ······-··--· · · ·  · · - - - -······ .. 

Majority of Independent Directors For 
Board Committee Membership exclusively of lndependent Directors For 
40l  (k) Savings Plans for Employees For 
Anti-greenmail Charter or By-laws Amendments For 
Corporate Name Change For 
Ratification of Auditors For 
Supermajority Vote Requirement Against 
Blank Check Preferred Against 
Dual Classes of Stock Against 
Staggered or Classified Boards Against 
Fair Price Requirements Against 
Limited Terms for Directors Case by Case 
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Require Director Stock Ownership Against 
Reprice 
Management Options Against 

Adopt/ Amend Stock Option Plan Case by Case 
Adopt/Amend Employee Stock Purchase Plan Case by Case 
Approve Merger/ Acquisition Case by Case 
Spin-offs Case by Case 
Corporate Restructurings 
Asset Sales 
Liquidations 
Adopt Poison Pill 
Golden Parachutes 
Executive/Director Compensation 
Social Issues 
Contested Election of Directors 

Case by Case 
Case by Case 
Case by Case 
Against 
Against 
Case by Case 
Case by Case 
Case by Case 

Stock Based Compensation for Directors Case by Case 
Increase authorized shares Case by Case 
Tender Offers Case by Case 
Preemptive Rights Case by Case 
Debt Restructuring Case by Case 

It is the policy of SBAM to vote proxies of Funds and other private investment funds on a case-by-case 
basis. 

Proxy Voting Procedures. Unless agreed otherwise between SBAM and a client, SBAM will generally 
have the responsibility of voting proxies received by SBAM on behalf of its clients. Proxy proposals 
received by SBAM and designated above as "For" or "Against" will generally be voted by SBAM in 
accordance with the Proxy Voting Policy. Proxy proposals received by SBAM and designated above as 
"Case by Case" (or not addressed) will be reviewed by a Manager or the Chi f Compliance Officer, and 
voted in  his or  her best judgment in consideration of the interests of the client. Notwithstanding the 
foregoing, SBAM may vote a proxy contrary to the proxy voting guidelines if a 
Com pliance O fficer

Manager or the Chief 
· in his or her best judgment determines that such action is in the interests of the 

client. 

In addition, SBAM may choose not to vote proxies in certain situations or for certain cl ients, such as ( i)  
where a client has informed SBAM that it  wishes to retain the right to vote the proxy, (ii) where SBAM 
deems the cost of voting would exceed any anticipated benefit to the client, (iii) where the proxy is 
received for a client account that has been terminated, (iv) where a proxy is received by SBAM for a 
security it no longer manages on behalf of a client, or (v) otherwise in SBAM's discretion. 

The Managers will have the responsibil ity of ensuring that SBAM complies with the Proxy Voting 
Policy. 

Conflicts of Interest 

SBAM may occasionally be subject to conflicts of interest in the voting of proxies due to business or 
personal relationships it maintains with persons having an inter�st in the outcome of ce1iain votes. 
SBAM, its affiliates and/or its employees may also occasionally h "ve business or personal relationships 
with the proponents of proxy proposals, participants in proxy contests, corporate directors and officers, or 
candidates for directorships. 
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I f  at any time, a Manager or the Chief Compliance Officer becomes aware of potential or actual conflict 
of interest relating to a particular proxy proposal, such Manager and/or the Chief Compliance Officer 
shall cause SBAM to handle the proposal as fol lows: 

1 .  	 I f  the proposal is designated in this Proxy Voting Policy as "For" or  "Against," 
and SBAM determines to vote on the proposal in accordance therewith, SBAM 
will so vote; but if SBAM determines to vote otherwise, the Chief Compliance 
Officer will cause the client to be notified of such conflict and will cause the 
proxy to be voted in accordance with the client' s  instructions; or 

2. 	 If the proposal is designated in this Proxy Voting Policy as "Case by Case" (or 
not addressed), the Chief Compliance Officer will cause the client to be notified 
of such conflict and will cause the proxy to be voted in accordance with the 
client's instructions. In the case of Funds, the proposal will be thoroughly 
reviewed by SBAM and voted in the best interests of the Fund or, in the 
discretion ofSBAM, will not be voted by SBAM. 

Proxy Voting Records. In accordance with Rule 204-2 adopted under the Advisers Act, SBAM will 
maintain the following records in connection with SBAM's Proxy Voting Policy and procedures : 

1 .  	 a copy o f  the Proxy Voting Policy; 

3. 	 a record of each vote SBAM casts on behalf of a client (which recordkeeping 
may be fulfilled by third parties undertaking to provide the voting information to 
SBAM); 

4. 	 records of client requests for proxy voting information, including a copy of each 
written client request for information on how SBAM voted proxies on behalf of 
the requesting client, and a copy of any written response by SBAM to any 
(written or oral) client request for i nformation on how SBAM voted proxies on 
behalf of the requesting client; and 

5. 	 any documentation created by SBAM that was material to making a decision on 
how to vote, or that memorialized the basis for the voting decision. 

The foregoing records will be maintained and preserved for a period of two years from the end of the 
fiscal year during which the last entry was made on such record. Thereafter, the records will be 
maintained and preserved, in an easily accessible place, for an additional three years. 

Disclosure to Clients. A description of the Proxy Voting Policy will be provided to a client at the 
inception of SBAM-client relationship, as well as upon the written request of a client to SBAM. In  
addition, information regarding how a client's proxies were voted by  SBAM will be  provided to  a client 
upon written request to SBAM. 

Item 1 8. Financial Information 

Not applicable 

Item 1 9. Requirements for State-Registered Advisers 

Not applicable 
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Christopher [), P..§r_ry,_Mana__ge_rn_§t)_La_ _Erog_r_arn ,ll,nE!Itst 

-- .- . '  Sedhary 

U N I T E D  S TA T E S  O F  A M E R I C A 
SECURITIES AND EXCHANGE COMMISSION 

ATTESTATION 

I HEREBY ATTEST 

that: 
A ttached is a copy of an amendment to Form A D V,  application fo r registration 
as an investm ent adviser, received in this Comrnission on March 27, 2014, 
under the name of Sands Bro thers lvfanagem ent LLC, File No. 801-55699, 
pursuant to the provisions of the In ves tment A dvisers A ct of 1940 . .  

-------- -- ---------
" -- ------·--------------- - ... -----------

Digi  l  slgne<l by CHRISTOP HER PERRY 
1 ON:c_=US, o=U.S. Government, ou=Securitie  on file in this Commission c H RISTO P 

.-/ - nd Exchange CommisSion, -- 'co=CHRISTOPH ER PERRY, · 
--a;9 2342;19200300.100.1.1=-SOOC1001797oao 

Oat : 2014.10.06 16:42:47 ..04'00' 1 0/06/20 14  HE R PE . . 

Date 

lt-is-heFeey -ceFtifieEI-tfia t the--Seeretar-y--e f--the-H:-8-:--Secu r ties-a nd - - - - -

Exchange Commission, Wash ington , DC, which Commission 
was created by the Securities Exchange Act of 1 934 ( 1 5  U .S.C.  
78a et seq . )  is  official custodian of the records and files of said 
Commission a n d  was such official custodian at the time of exe
cuting the above attestatio n ,  and that h e/she,  a n d  persons hold

- ----- -----in§----th6---f30Sttioos---of-Qef*tty-SeeFetary,-Assistant-ffiFeetor,- --- --- - - 
Records Officer, Branch Ch ief of Records Management, and the 
Program Analyst fo r the Records Officer,  or a nyone of th em, are 
authorized to execute the above attestation.  

SEC 334 (9-1 2 )  
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FO RM ADV 


U N I  FORM APPLI CATI O N  FOR I NVESTM ENT A DVI S ER R EGI  S TRATI O N  AND REPORT 

BY EXEM P T  REPO RT! N G  ADVI S ERS 


P rimary Bus iness N a m e :  SANDS BROTH ERS ASSET MANAGEMENT 

LLC 
CRD Number: 

Annual  Amendment - All  Sectio n s  

3/ 27/  2 0 1 4  1 1  :43 :31  A M  
Rev. 1 01 2 0 1  2 

Complete this form t ruthful ly.  False statements or omissions may resu lt i n  de nial of your 

applicat ion,  revocat ion of your regist rat ion ,  o r  cri m i nal  prosecutio n .  You m ust keep t his form 

updated by fi l ing periodic amend ments. See Form ADV General I nst ruct ion 4. 
: I tem 1 I de ntifying I nformation 

i Responses to t his I tem te l l  us who you are, where you are doing business, and how we can contact you.  

A Your ful l  legal  name (if you are a so le p roprietor, your last , first , and middle names): 

SAN DS BROTH ERS ASSET MANAGEMENT LLC 

i B. Name under which you p rimarily conduct you r  advisory business, if d i fferent from I tem 1 . A. :  

SAN DS BROTH ERS ASSET MANAGEMENT LLC 

List on Section 1 .8. of Schedu le D any additional names under which you conduct your advisory 
business. 

C. 	 I f  this fil ing is reporting a change i n  you r  legal name (I tern 1 .A. ) or primary business n ame ( I tem

1 . 8. ), enter  the new name  . and  specify whether t h e  name change i s  of 
D you r  legal name or D you r  primary busi ness name : 

-----·----f-o·.--(...1-}- t:-.yo.u-.are-r.egistered--with-the-SEC...as.-an-irwestment-.adviser,..your-SE C. file-numbe l' --

(2) I f  you report to the SEC as an exempt reporting adviser, yo u r  SEC fi l e  num ber: 

I f  you have a number  (" CRO Number") assig ned by the FINRA's CRD syste m  or by t he l ARD system, 

your CRD number: 

I f  your firm does not have a CRD number, skip this I tem 1 .E. Do not p rovide the CRD number of one 
of your officers, employees, or affiliates. 

i F. Princip al Office and Place of Business 
( 1 ) Address (do not use a P. O. Box): 

Number and Street 1 :

601  
Number and St reet 2: 

1 0022 
____.________·---Cif.¥:-.--------..State: 

U NI TED STATES 


If th is add ress i s  a private residence, check t his box: C 


SEC-INV-E-0000063 
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any: 
········ --------- --- -····- ······ -- ----···---·--·--- ·-------- ---�----·--- -----· - --

  

2 

List on Section 1 . F. of Schedule D any office, other than your prin cipal office and place of 
business, at which you conduct in vestment advisory business. If you are applying for regist ration, 
or are registered, with one or more state securities authorities, you m ust list all of your offices in 
the state or states to which yo u are applying for registration or with whom you are registered. If  

you are applying for SEC registration, if you are registered only with the SEC, or if  you are 
reporting to the SEC as a n  exempt rep orting adviser, list the largest five offices in tenns of 
numbers of employees. 

(2)  Days of week t hat you normal ly conduct busi ness at your princip al office and place of business: 

<!':· Monday - Friday C Other: 
Normal business hours at th i s  locat ion :  
9 AM TO 5 PM 

(3 )  Telephone number at th is locat ion: 

(4) Facsimile number at t hi s  locat ion: 

G .  Mai l i n g  address, i f  different from your principal office and place o f  business add ress: 

H .  

Number and Street 1 :  N umbe r and Street 2 :  

City: State: Country: 
Connect i cut U NI TED STATES 

I f  t hi s  address is a private residence, check t his box: D 

Zl P+4/ Postal Code: 

I f  you are a sole propri et o r. state your ful l  residence address, if d ifferent from your principal office and 

place of business address in I tem 1 . F. : 
Number and St reet 1 :  Number and Street 2: 

City: State: Count ry: Zl P+4/ Postal Code:  

! I . Do you have one or more websites? 
- ---ves No ---- 

!;:: c i 
I f  "yes, " list all website addresses on Section 1 . 1 .  of Schedule D. If a website a ddress serves as a 
portal through which to access other infonnation you have published on the web, you m ay list the 

portal without listing addresses for all of  the other information. Some advisers may need to list more 
than one portal address. Do not pro vide individual electronic mail (e-mail) addresses in response to 
this I tem. 

J. Provide  the name and contact information of you r  Chief Compl i ance Officer: I f  you are an exempt 
reporling adviser, you must p rovide t he contact i nformat ion for you r  Ch ief Compl iance Officer, if you 
have one. I f  not , you must complete I tem 1 . K. below. 

Name: Other t it les, if 

CHRI CCO 
Telephone number: 

Number and St reet 1 :  
1 5  VALLEY D RI VE 

Facsimi le  number: 

Number and St reet 2: 

SEC-I NV-E-0000064 
S EC-NY81 27 -000143027 



 

 

 

com_pany)_: __ 

-----
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C i ty: 	 Stat e: Country: Zl P+4/ Postal Code :  
Connect icut UNI TED STATES 

(e-mail) add ress, if Chief Com pl iance Officer has one: Electronic mail 

' K . Addit ional Regulatory Contact Person: I f  a perso n ot her  than t h e  Chief Compl iance Office r i s  


authorized to receive informat ion and  respond to questions about t hi s  Form ADV, you may provide 


t hat i nformation here .  

Name : Tit les: 


Telephone number: Facsi mil e  number: 

Number and St reet 1 :  Num ber and St reet 2: 

City: Stat e:  	 Count ry: Zl P+4/  Postal Code: 

Elect ron ic mail (e-mai l )  address, if cont act person has one: 
Yes N o  

L. Do you maintain some or all of the books and records you are requi red to  keep under @ 0I Sect ion 204 of t he Advisers Act, or  simi lar state l aw, somewhe re other  than your princip al 

office and place of business? 
-- - --·------ - --- --------···---------------- -------· --------·-·-· ----·-··--·--·--·------J ------·-_..:___ _ 

I f  "yes, " complete Section 1 . L. of Schedule D. 
Yes N o  

M .  Are you reg istered with a foreign financial regulatory authority ? 	 0 @ 

Answer "no " if you are not registered with a foreign fin ancial regulatory authority, e ven if you have an 

a ffiliate that is registered with a foreign fin an cial regulatory auth ority. If "yes, " complete Section 1. M. 

of Schedule D. 


Yes N o  
N .  Are yo u a publ i c  report ing company under Sect ions 1 2  or 1 5 (d )  of the Securit i es Exchange 0 

__AcLoL193AL __......--------· ---····-·-----···· --- ---···--·-··--· --·····-··-- · ·  . ···--·-----+-·--·--·----

I f  "yes,"  provid e  your  C l  K number (Ce nt ral I ndex Key number that the SEC assigns to each pub l i c  

report ing . - - ----·-·· 

Yes N o  
0. Did you have $ 1  bi l l ion or more i n  assets on the l ast day of you r  most recent fiscal year? c 

P. Provid e  your Legal Entity Identifier i f  you have one: 

··--·------ --------· 

A legal entity identifier is a unique number that companies use to identify each ot her  i n  the financial 


marketpl ace . I n  the fi rst half of 201 1 ,  t he legal en tity iden tifier standard was st i l l  in development . You 


may not have a legal entity identifier. 


SECT! O N  1 .  8. Oth e r  Bus  iness N a  mes 

No I nformation Fi led 
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S ECTI O N  1 . F. Othe r  Offices 

Complete the fol lowing i nformation for each office, other than you r  prin cipal office and place of business, 
at which you conduct investment advisory business. You m ust com p lete a separate Schedule 0 Sect ion 
1 . F. for each location. I f  you are applyi ng for SEC regi st rat ion , i f  you are registered only with the SEC, or 
i f  you are an exempt reporting adviser, l i st only t he largest ii ve offices (in terms of numbers of 
employees ). 

· Number and Street 1 :  Number and Street 2 :  

City: State:  

California 

F 
Country: 
UNI TE D STATES 

I f  th is  address is a private residence, check th i s  box: 1J 

Zl P+4/ Postal Code: 

Telephone Number: Facsimi le Number: 

Complete the fol lowing i nformation for each office, other than your  principal office and place of 
at which you conduct i nvestment advisory business. You m ust complete a separate Schedule 0 Sect ion 
1 .  F. for each locat ion. I f  you are applying for SEC regi st rat ion, if you are registered only with the SEC, or 
if you a re an exempt reporting adviser, l i st only the l argest f ive offices ( in terms of numbers of 

·-----  

Number and Street 1 :  Number and Street 2: 

City :  State: Country: Zl P+4/ Postal Code: 
- -·- -· ; '  - - . - UNI TED STATES . ..... . 

! l f  !flis -rs- -  - - -

Tel ephone Number: Facsim i le  Number: 

SECTI O N  1 .  1 . Website Addresses 

your  website addresses. You must com plete a separate Schedu le D Sect ion 1 . 1 .  for each website 

Website Address: 
HTTP: I 
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---·-------..--· 	 ---·---------------- -- ------,j l tern 5 I nform ation About You r Advisory Bus i  ness  - Emp loyees , C l ie  nts, a n d  Com pensati o n  


J Responses to t his I te m  help u s  underst and your  busi ness, assist us i n  prepari ng for on-site examinat io ns, 
! 


l' 
and provide us wit h  data we use when making regulatory policy. Part 1 A  I nstruction S . a. provides
i additional guidance to newly formed advisers for complet ing t his  I tem 5. 


i 
! Employees 

I f  you are organized as a sole proprietorship, include yourself as an employee in your responses to Item 

5. A and I t ems 5. 8. (1), (2) , (3) , (4) , and (5). If an employee perform s m ore than one function, you should 

count that employee in each of your responses to Items 5. 8. (1), (2) , (3) , (4) , and (5). 

A 	 Approximat ely how many employees do you have? I ncl ude  full- and part -t ime employees but do not 

i nclude any c leri cal worke rs. 


1 1  


B.  	 ( 1  ) Approximately how many of t he employees reported i n  5 .A. perform invest ment adviso ry 

functions (including research)? 

4 
3 

(2) Approxim ately how many of the employees reported i n  S .A. are registered representatives of a 
broker-dealer? 
1 
Approximately how many of the  employees reported i n  S .A are registered wit h  one or more 
state securities authorities as in vestment adviser rep resentatives ? 

0 

(4) Approxim ately how many of the employees reported i n  5 .A. are registered with one or more 
state securities authorities as investment adviser rep resentatives for an i nvestment adviser other  
t han you? 
0j 	 : 

---------+
! 
--- pproximate y-how--many-of-t-he--em ployees-rBperted-i n--5-o-A.- are-l icensed-agents-of-an-insur-ance--- -----------' 

company or agency? 
0 

(6) Approximately how many fi rms or other persons solicit advisory clients on you r  behalf? 
0 

In your response to Item 5. 8. (6) , do not count any of your employees and count a firm only once - do 

not count each of the firm 's employees that solicit on your behalf. 

Clients 

In your responses to Items 5. C. and 5. D. do not include as "clients" the investors in a private fund you 

advise, unless you have a separate advisory relationship with those 

C. 	 ( 1 )  To approximately how many clients did you provid e  investment advisory services during your  j 
most recently completed fiscal year? 

0 o  	 (" 1 -1 0  1 1  -25  
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SEC-NY8127 ..{)00148055 



--------r---- ---Taf-TilifivfcJuars�offiertfian-mgh wortti () c ("; 

i 
··aevelopmem 

0 

G 

orot heT-5UslrYesses- not____ 

(rriT-Olne-r-: · -- -- ------------- (!; 
0 

n 
c 

1!.QJ.Q 

r;:, r r 

31 

0 26-1 00 	 0 More t han 1 00 

I f  more t han 1 00 ,  how many? 

(round to t he nearest 1 00 )  

(2) 	 Approximately what percentage of you r  clients are non-United States persons ?  

0 %  

' D . For p urposes of this I tem 5. 0. , the category "individuals" includes trusts, estates, and 401(k) plans 

and IRAs of individuals and their family members. but does not include businesses organized as sole 

proprietorships. The category "business developm en t companies"  consists of comp anies that have 

made an election pursuant to  section 54 of the Investment Company Act of 1 940. Unless you provide 

advisory services pursuant to an investment advisory contract to an investm ent company -registered 

under the Investment Company Act of 1 940, check "Non e "  in response to Item 5. 0. (1) (d) and do not 

check any of the boxes in resp onse to I tem 5. D. (2) (d) _ 

( 1 )  	 What types of clients do you have? I ndicate the approxim ate percentage that each type of client 

comprises of you r  tota l  number of clients. I f  a client fits into more t han one category, check al l  
t hat apply_ 

1!QJ_Q_ 11::. 26- 9..1::. 76-
None 1 0% 25% 50% 75% 99% 1 00% 

n et 

individuals ) 

(b) High net worth individuals 

(c) Banking or thrift i nst it ut ions 

(d) I nvest ment companies 

_i ___ _\6)-Busfness compan es 
1 

(f) Pooled investment vehicles (other t han 

@ 

(!;
@
(!;
@ 

() 
0 

0 

0 

0 

0 

c 

0 

c 

0 

0 

0 

0 

0 

0 

0 

0 

c 

0 

0 

0 

0 

0 

0 

0 

0 

(j 

c 

0 

0 

G 
i nvestment companies) 

(g) Pension and p rofit sharing  p lans (but 
not-- the plan part-idf)ants)-------

0 () r c 0 0 

(h) Chari table organ izat ions @ 0 c c 0 
-(i'f ---··corp-orat iOns c;:, r c 

l isted above 
U ) State or munici pal govern ment entities @ 0 c 0 0 0 0 
(k) 

( I ) 

Ot her investment advisers 

I nsurance companies 
@
€· 

r, 0 

r 
0 
n 

n 
c 

0 
n 

c 
(! 

(2)  I nd icate t he approximate amount of your regulatory assets under management (reported in  I tem 
5.F .  below) att ri butable to each of t he fol lowing type of client.  I f  a client fits i nt o  more t han one 

!,lQjQ 1!QJ_Q_
None 25% 50% 75% >75% 

(a) I ndividuals (other t han high net worth c 	 c 
individuals ) 
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nder-M-anagement-------t-----

istfie·amount oryour regl:liaTc>iY asseE-under 

a.)-.$.7'2 .�?&4 __ ___ _ ---0-iscr:etionar:yc;.._ -------, 

- .. - - · --

$ 72, 059, 164 

F. 
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(b) 	 High net worth individuals c;:, 0 () 0 c 
(c) 	 Banking o r  t h rift i nstit ut ions € () 0 c 
(d) 	 I nvestment companies @ 0 	 0 c 
(e) 	 Business development companies (!'; 0 c c
(f) Pooled i nvestment vehicles (other t han () c 0 € 

i nvestment companies) 

(g) 	 Pension and profit sharing plans (but not the  c;:, c 	 c c 
plan part ic ipa nts) 

(h) 	 Charitable organizations r. c c 
(i ) 	 Corporations or other businesses not l i sted (;"", c 

above 

U ) 	 State or munici pal government entities c.;:. c c 
(k) 	 Other investment advisers r.- c 	 0 c 
(1) 	 I nsurance companies c.;:, n 0 0 c 
(m) 	 Other: @ 0 0 0 c 

-4-eom(Yensati lrrran-gements-------- - ---------- ------ -- --- - - - --------------------- --+-- -- -----on-

; 	 li E .  You are compensated for your i nvestment advisory services by (check all t hat apply):

!  ( 1  ) A percentage of assets under your management 

Ijj
0 (2) Hourly charges 10 (3) Subscription fees (for a newslette r  or period ica l ) I 
i 0 (4) Fixed fees (other than subscript ion fees) iI. 	 I. 

-------------- +--
121 (6 ) Performance-based fees11 0 (7) Other (specify): 	 I

1 

r---------· ---· --- ----�-------· ----------·-------, 

--- -- ------j+tem--5+-nformation-A-b-out-Your-Advisory--Bus-iness---Regulatory·--Assets-U 

; Regu latory Assets U nder Management 


----------------Y-es--N-0----L--------
(1 ) Do you provide continuous and regu lar  supervisory or management services t o  (!! c 

1 

securities portfolios? 
T2) Tryes;-wfii'it 	 management and total n umber of 

accounts? 
U . S. 	Dollar Amount Total Number of Accounts 

$ 64, 280,447 
Non-Discretionary: (b )  $ 0 (e)  0 
Total: (c) (f) 1 4  

$ 64, 280,447 
- ----  - --	 ----

Pari 1A Instruction 5.b. explains how to calculate your regulatory assets under management. You 
m ust follow these instructions carefully when completing this I tem_ 
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j r  tem 5 I nformation A b o u t  You r A dv i s ory B u s i  ness - Ad v i so ry A ctivities 

Advisory Activities 

G. 	 What t ype(s) of advisory services do you provide? Check al l  that app ly. 
0
0 

Financial p lanning services 
Portfol io management for i ndividuals and/ o r  small businesses 


0 Portfol io management for i nvestment companies (as wel l  as "business development 
com panies" t h at have m ad e  an e l ect ion p u rsuant to  sect ion 54 of the I nvest ment Company 

Act of 1 940) 
IY3 
c 

)(4) Portfol io management for pooled i nvestment veh i cles (ot her t han invest ment com pan ies
(5) Portfol io management for businesses (other  than small businesses) or i nstitut ional clients 

(ot her t han registered i nvestment compan i es and ot her pooled investment veh icles)
n (6) Pension consult ing services 

c (7 )  Selection of other advisers ( incl ud ing private fund managers) 

(8)c Pub l icat ion of period ica l s  or  newsletters 
[J (9) Security rat i ngs or pric i  ng servi ces

0 ( 1  0) Market t iming services 

c ( 1 1 )  Ed ucat ional semi n a rs/ workshops 


0 ( 1  2 )  Other( specify) :  


Do not  check I tem 5. G. (3) unless you provide advisory services pursuant to an investment advisory J 
m 	 y -- -------------

as a subadviser. I f  you check I tem 5. G. (3) , report the 81 1 or 8 1 4  n umber of the investment company · 

o r  investment companies to which you provide advice in Section 5. G. (3) of Schedule D. 

H. 	 I f  you provide financial planning services, to how many clients did you provide t hese services during 
your l ast fiscal year? 

0 1 - 1 0 

0 1 1  - 25 


() 	 26 - 50 
----- --- -- -0 --s 1 - +oo 


0 1 01 - 250 


-··"0 -251---500 -

· · 

0 	 More t han 500 

I f  more t han 500, how many? 

( round to t he nearest 500)  


1 · -----
advise, unless you have a separate advisory relationship with those investors. 

I .  	 I f  you part i ci pate i n  a wrap fee p rogram , do you (check al l t hat apply): 
(1  ) sponsor t he  wrap fee program ? 

I f  you are a portfolio manager for a wrap fee program, list the names of the programs and their 

spon sors in Section 5. 1 .  (2) of Schedule D. 
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I f  your involvement in a wrap fee program is lim ited to recomm ending wrap fee programs to your 

clients, or you advise a mutual fund tha t  is offered through a wrap fee program, do not check either 

Item 5. 1 .  (1) or 5 1  . (2) 

Yes 	 N o  

J. 	 I n  response to I tem 4.B. of Part 2A of Form ADV, do you i nd icate that you provide c C.:· 
invest ment advice on ly with respect to l imited t ypes of investments? 

SECTI O N  5.G. (3) Advisers to Registered I nvestment  Com panies a n d  B u s iness  Developm e nt 
Com panies  

No I nformation Fi led 

: SECTI O N  5. 1  . {2)  Wrap Fee Programs 

No I nformation Filed  
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Yes N o  

B .  Are you an adviser t o  any private fund? c.: 0 

I f  'yes, " then for each private fund that you advise, you must complete a Section 7. B. (1) of Schedule 0, 
except in certain circumstances described in the next sentence and in Instruction 6 of the I nstructions 

to Part 1A. If another adviser reports this inform atio n with resp ect to any such p rivate fund in Section 

7. B. (1) of Schedule 0 of its Form ADV (e g . ,  if you are a subadviser), do not complete Section 7. B. (1) 

of Sch edule 0 with respect to that private fund. You must. instead, complete Section 7. B. (2) of 

Schedule D. 

I n  either case, if you seek to preserve the anonym ity of a p rivate fund client by maintaining its identity 

in your books and records in numerical or alphabetical code, or similar designation, pursuant to rule 

204-2(d), you may identify the private fund in Section 7. 8. (1) or 7. B. (2) of Schedule D using the same 

code or design ation in place of the fund's name. 

! SECTI ON 7 .B. (1  ) Private Fund Reporting 

A. PRI VATE F U ND 

I nform ation About th e Private Fund lI 
1 .  (a) Nam private fund: I

VENTURES L
L ---- - -·-···--- --------·- ·· 

(b) Private fund identif ication n umber: l 
( include t h e  ''805-" prefix also) I 

-·- --- -

... . .Cl r:: 99!J nJ!Y ..i s the p[iy<Jte. fu nd org_<Jniz:e.ct 
: ! State :  Count ry: 

/ New York U N I  TED STAT ES 

3. Name(s) of General Partner, Manager, Trustee, or  D irectors (or persons serving in a similar 
capacity): 

...Manag.e.r,.. ..Ir:u..s.te.e . .. 

4. The private fund (check all that apply; you must check at least one) :  

5 .  

0 for the exclusion from the definit ion of investment under sect ion 
of the I nvestment Company Act of 1 940 

 (2) qual ifies for the exclusion fro m  the defi nit ion 
of  t h e  I nvestment Company Act of 1 940 

of investment company under sect ion 3 (c)(7) 
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List t he name and country, i n  English, of each foreign financial regulatory authority with which the 

private fund i s  registered. 

No I nformat ion Fi led 

Yes No 

6.  	 (a) I s  th is a "master fund" i n  a m aster-feeder arrangement? c @ 
(b) I f  yes, what is the name and 	private fund ident ification number (if any) of the feeder fu nds 

i nvesting in this  private fund? 
.-------··---" --··----··--------- ------ --··- -·-------- - ---------------· ·-- -------------·--; 

No I nformat ion Fi led 

Yes No 

(c) 	 I s  this a "feeder fund" in a master-feeder arrangement? c 	 <?· 
(d)  I f  yes, what is t he name and private fund i dentificat ion numbe r  (if any) of the master fund i n  

which this private fund i nvests? 

Name of t he Private Fund :  

Private Fund I dentificat ion Number: 

(i nclude the "805-" prefix also) 

· 

NOTE: You must complete quest ion 6 for each master-feeder arrangemen t regardless of whether 

you are f i l ing a si n gle Schedule D , Sect ion 7 .8 .  ( 1  ). for the  master-feeder arrangement or report i ng 

on the funds separately. 

1 7. I f  you are fil i ng a single Schedule D, Sect ion 7 . 8 . (1 ) for a master-feede r arrangement according to 

l questions:
i I 	I l 	 I 

No I nformat ion Fi led 

NOTE: For purposes of questions 6 and 7, in a master-feeder arrangement, one or more funds 

("feeder funds") i nvest al l  or substantial ly al l  of t heir  assets in a single fund ("master fund").  A 
_fund would . .al.so . .b.e 


issued m ulti ple classes (or series) of shares or i nterests. and each class (or series) invests 


substantially all of its assets in a single master fund. 


Yes N o

a) I s  private a "fund of funds"? 	 0 
(b) I f  yes, does the  private fund i nvest in funds managed by you or by a related person ? 0 
NOTE: For purposes of t his q uest ion only, answer "yes" if t he fund i nvests 1 0  percent or more of 
its total assets in ot her pooled i nvest ment vehicles, whet her or oot t hey are also private funds,  o r  

_ "" 
--re-grstered-rnvestment-compani-es:·-------

Yes N o  

Duri ng your last fiscal year, did the private fun d  invest in securities issued by i nvest ment 9. 	 c !?' 
companies reg ist e red u nde r t he I nvest ment Company Act of 1 94 0  (other than "money 

market funds, " to the extent provided in  I nstruct ion 6.e. )? 
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1 0. What type of fund is the private fund? 

0 hedge fund 0 l iqu idity fund p rivate equity fund 0 real estate fund 0 securit ized asset 

fund C.:' ventu re capital fund 0 other private fund 

NOTE: For funds of funds, refer t o  the funds in which t h e  p rivate fund i nvests.  For defi nit ions of 

these fund types, please see I nstruct ion 6 of the I nst ructions to Part 1 A. 

1 1 .  	Cu rrent g ross asset val ue of t he p rivate fund: 

$ 2 4 7 ,433 

1 2 .  M i nimum i nvestment commitment requ i red of an mvestor in the private fun d: 

$ 250,000 
NOTE: Report the amount rout inely requ i red of investors who are not your related persons (even if  
different from the amount set forth i n  the organizat io"nal documents of the fund). 

--	 --··--------··-··· ---·--····· -- ---·-·- . - ---··----- ·. 

1 3. App roximate 	number of the priva te fund's beneficial owners: 
1 3  

1 4 .  What i s  the approximate percentage of the private fund beneficial ly  owned by you and your  related 
persons:  

--su-,..;;----· 

1 5. What is the approximate percentage of the private fund beneficial l y  owned ( in  the aggregate)  by 
funds of funds: 
0% 

1 6 . W <J_t approximate P I"_C_E)_ _§!fl_E" ___c:>!_ .':_l'rivate Uni!E?_d States 
persons : 
0% 

Your Services 

Yes N o  

(b )  I f  the  answer to quest ion 1 7(a) i s  "yes, " provide t he  name and S E C  fi le numbe r, i f  any, of the 
adviser of the privat e  fund. If the answer to quest ion 1 7(a) is "no, " l eave th is question blank. 

__j 
Yes 	 No 

· 
 -·---- ---------------·· 
· 1 8 .  (a) Do any other i nvestment advise rs advise the private fund? :;; 

(b) I f  the answer to question 1 8(a) i s  "yes, " p rovide the name and SEC fi le n umber, if any, of the 
other advisers to the private fun d .  I f  the answer to question 1 8(a) is "no , "  leave t his  quest ion 
b la n k . 

. -····-------·· 
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22 .  I f  yes, provide the private fund' s Form D fi le number (if any) __ : __  

Yes 

No I nformation Filed 

20. Approximately what percentage of your clients has i nvested i n  t he private fund? 

No I nformation F i led 

No 

@ 

No 

() 

1 9 .  Are your clients sol icited to i nvest in t he private fund? 0 

Yes 

0% 

P rivate 

i 
2 1 .  Does the private fund rely on an exemption from regi st rat ion of its securit ies under 

Regu lation D of the Securit ies Act of 1 9  33? 

B. SERVI CE PROVI DERS 

Auditors 

Yes No 

23 .  (a) ( 1  ) Are the private fund's financial statements subject to an annual audi t? (!; 0 I j
(2) Are t he financial statements prepared i n  accordance with U . S. GAAP? c.;:, n i I 
I f  t he answer to  23(a)( 1 )  is "yes, "  respond to  quest ions (b)  through (f) below. I f  the pri:ate -· ! I 
fund uses more than one audit ing firm ,  you must complete quest ions (b) th rough (f) separately Ii II . . . 	 - I !ot:-eacf:H:iuditmQ-fu:m.--	 -

1!Additiona l  Auditor I nformation : 1 Record(s) Fi led. 	 Ii 	 ! lr----- --------------------------------------------···---- 'i j I f  the answer to 23 (a) ( 1  ) i s  "yes, " respond to quest ions (b) through (f) below. I f  the :
! I  fund uses more audi t i ng_ Jirm,_you 

through (f) separately for each audit ing firm. 
___ 

1 !  
·--------

(b) Name of the audi t i ng fi rm: 

CORNI CK GARBER & SANDLER 


' 

I !  (c) The locat ion of the aud i t i ng firm's office responsible for the private fun d's audit H !Il ! . 	 i  !
l i  (c1ty, state a n d  country): j i Slate: 

_ C_Q.�
NEW YORK New York UNI TED STATES ! jl

' il 1  	 Yes N o  ! !  I I
l l  	 i '  II I  (d) I s  t he  aud it i ng fi rm an  independent public accountant ? 	 @ 0 1 !  ! 

. , ! !  	 I l  l
('e}lSThe.auciffTng-fi-rm registered Wlthtfie-Publ hl c;:, c ! I

1 !  Board? i i
-i 	 l !  1 

(f) 	 I f  "yes" to (e )  above. is t h e  aud i t i ng f i rm subject w regu lar  i nspect ion by the c.:. r
Publ i c  Company Account i ng Oversight Board i n  accorda nce wit h its rules? 

.. 	 ;-.::,; ; ;-;;:::::,-;;::;: := .-.;;;::::_, 

_ 
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·----·---

Yes N o  

(g) Are t he private fund 's audited financial statements dist ri buted t o  t he private fund' s €• 0
investors? 

(h) Does the report prepared by the audit ing fi rm contain an unqual ified opin ion? 

€ Yes 0 No 0 Report Not Yet Received 
If you check "Report Not Yet Received, " you must promptly file an amendment to your Form 
ADV to update your response when the rep ort is available. 

P rime Broke r  

Yes N o  

24. (a )  Does the  private fund use one or more prime brokers? c.: 

I f  t he answer to 24(a) is "yes," respond to quest ions (b) t h rough (e) below for each prime 
broker the private fund uses. I f  the private fund uses more than one prime broker, you must 
complete quest ions ( b )  t hrough (e) separately for each prime broker. 

No I nformation Fi led 	 !
j 

Custod ian  

Yes  N o  

25. 	(a) Does the private fund use any custodians (i nclud ing the  prime brokers l isted above) c;:,- i
to hold some or  al l of its assets? I

i
each 

the private fund uses. I f  the private fund uses more t han o ne custodian ,  you must complete i 
q uestions (b) through (f) separate ly for each custodian. J 
Additional  Custo d i a n  I nform ation : 1 Reco rd(s ) F i led.  	 l 

. jL.f--the-answer-to--25(aHs.-".yes. - respond-to.questions -(b.)through-(.f+ be!ow-for .. each .. 
custodian the private fund uses. I f  the private fund uses more than one custodian , you j i

I I  must complete quest ions (b )  through (f) separately for each custodian .  
! !

I !  


I i (b) Legal name of custodian: 

l  

STERNE, AGEE & LEACH, I NC. 

 1 

I •  
(c) Primary business name of custodian: 

l !i i  STERNE, AGEE & LEACH, I NC. 
! 

! 'i ll i (d) The locat ion of the custodian's office responsible for custody of the p rivate fund'si . i :  	 State :  Count ry: 
Alabama UN ITED  STATES 

· ;
: :  

Yes No 

(e)  I s  the custodian a related person of your fi rm? r r.:-· 

SEC-INV-E-00001 04 
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! j  -
__ _ _  !_ 

i 

€• ves 

8 -
(f) t hI f  todian is a broker-dealer, provide its SEC registration number (if any) 

CRD Number ( if  any):  

Admin istrator 
Y e s  N o  

26_  (a) Does the private fund use a n  admin istrator other  than you r  f irm? € c 
I f  t he answer to 26(a) i s  "yes , "  respond to quest ions (b) t h rough (f) below. If the private fund 

uses more than one adm i  nist rat o r, you must com plete q uestions (b)  t h rough (f) separate ly for 
each adm inist rator. 
\ Additional  Admin istrator I nformation : 1 Reco rd (s)  F i led .  ;1i ---- -------- ----------------------------------, !j i I 

i j l l  l f  t h e  answer to 26(a) is  "yes, " respond t o  q uestions ( b )  t h rough (f) below. l f t h e  private l 
i ! I  fund uses more than one admin istrator, you must complet e  q uest ions (b) t hrou g h  (f) 

r-· 
; i !  (b) Name of t he administ rator:
i I J: i i GREENWI CH FUND SERVI CES 
!j ! !I I  (c) Locat ion of admin i st rat o r  (city, state and count ry): 

1 
____ 

I 
1 j :  City: State: Country 1 1  G REENWI CH Connecticut UNI TE D  STATES 

Y e s  N o  j l l: ! !  (d) I s  the ad min ist rator a related person of your  fi rm'> () ,
l l  (e ) Does t h e  adm i nist rator pre pare and send i nvestor account statements to  t h e  private i l  fund's i nvest ors? -----u 
.....! :f !i l  

, 
_ 

t o  al l  investors) 0 Some (provided to some b ut not al l  

_ ()m\lfrstn.rs)._-!_No_(pr_o.v:tde.d _to_ no JO'Lesto[s)__ l 

l
_ 

(f) I f  t h e  answer t o  26(e)  i s  "no" o r  "some." who sends t he i n vestor account statements -
. "
j
_ to the (rest of the)  private fund's investors? I f  i nvestor account statement s  are not 1 \ __£__:__

to the ( rest of t he ) private fund's i nvestors, respond "not appl i cab l e
1j! !  

J 27 .  D u ring your last fiscal year, what percentage of the p rivate fun d's assets (by value)  was val ue d  by 
------ ·· 

0% 
I nclude only those asset s where ( i )  such person carried out the val uat ion procedure est abl ished for 
that asset , if any, inc luding obtain i ng any relevant quotes, and ( i i )  the valuat ion used for pu rposes 
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_ _ _ _  . · - - --------·-··-···- ·--··-----·------····-·· 

of i nvestor subscri pt ions, redemptions or distributions, and fee calcu lations (i nclud ing al locat ions) 
was t he valuation determined by such person. 

Ma  rketers 

Yes N o  

28. (a) Does the privat e  fund use t he services of someone other t han you or your  
employees for marketi n g  purposes? 

You must answer "yes" whet her the pe rson acts as a placement agent, consultant, fi nder, 

i nt roducer, mun icipal advisor or ot her solicitor, or s imi lar person. I f  the answer to 28(a) is 

"yes", respond to questions (b) t h rough (g) below for each such marketer the private fund 


uses. I f  t he private fund uses more than one marketer you must complete questi ons. (b) 

t h rough (g) separately for each marketer . 


c (.:; 

-
- ··--···""--.. _,___ 

A PRI VATE FUND 

..nform_afio.n_Ab.ctuLth.e 

1 .  (a) Name of t he private fund: 

GENES! S MERCHANT PARTNERS I I  LLC 
(b) Private fund i dent if icat ion number: 

(i nclude t he "805-" prefix also) 
· 

No I nformation Filed 
j 

1 I
I f
! I 

2 .  	 Unde r the laws of what state or  country is t he private fund organized:
State :  Count ry: 
Delaware UN I  TED STATES 

. Trustee --o r OTrectors-(orpersons--ser-Ving -in a 


capacity): 

N a m e  of Ge n e ral Pa rtn e r, Ma n a ge r, Truste e ,  or Director 

GENES! S MERCHANT PARTNERS I I  LP 

.... . 

R1 ( 1  ) qual i fies for the exclusion from the defin i t ion of i nvestment company under section 3(c ) ( 1  )

of the I nvestment Company Act of 1 940 

0 (2) q ual ifies for the exclusion from the defin i t ion of i nvestment company under section 3(c)(7) 

of the I nvestment Company Act of 1 940 


5. List t he name and count ry, i n  Engl ish, of each foreign fin ancial regulatory auth ority wit h  which t he 
private fund is reg istered. 


No I nformat ion F i led 
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6 .  (a)  I s  t his a "master fund" i n  a master-feeder arrangement? 0 G:• 
(b) I f  yes. what i s  t he name and private fund identifi cat ion number (if any) of the feeder funds 

i nvesting in  t his  private fund? 

No I nformation Fi led 

Yes No 

(c) I s  t h is a "feede r  fund" in a master-feeder arrangement? 0 C.:· 
(d ) I f  yes, what is t he name and private fund identificat ion number ( if any) of the master fund i n  

which this private fund invests? 

Name of t he Private Fund :  

Private Fund I dent ificat ion Number: 
( include the "8  05-" prefix also) 

NOTE: You must complete quest ion 6 for each master-feede r arrangemen t  regardless of whether 
you are fi l ing a single Schedule D, Sect ion 7 . 8. ( 1  ). for the master-feeder arrangement or report ing 
on t he funds separately. 

-- · ---------+ )----- - ·- --------·-------- -----  -- "  ---- ------- - ---- ·--- ··--· -------------- - ·--1 7. I f  you are fi l i ng a single Schedule D, Sect ion 7 . 8. ( 1  ) for a master-feeder arrangement according to  
i the i nst ructions t o  this  Sect ion 7 .8. ( 1  ), for each of the  feeder funds answer t he following 

l questions:
l ,-----

No I nformation F i led 

! ! 
---------i L 

NOTE: For purposes o f  q uestions 6 and 7 ,  in  a master-feeder  arrangement. one or  more funds 

("feeder funds") i nvest a l l  or  substantial ly al l of thei r assets i n  a single fund ("master fund") .  A , 
--mnawouraarso t5Ef a"feeaeFTunef'l nvestTn-g m pu

issued mu lt iple classes (or series) of shares or interests, and each class (or series) invests 
. --· --------------i 

Yes N o i 
(a) I s  th is private fund a "fund of funds"?  -··· -· - ---·-- I 

---·--··- -

(b) I f  yes, does t he private fund 
 i nvest i n  funds managed by you or by a related person ? 0 0 !

i
NOTE: For purposes of t his q uest ion only, answer "yes" i f  t he fund invests 1 0  percent or m o re of : 

its t otal assets in othe r  pooled investment vehicles, whet her o r  not t hey are also private funds, o r  )
-----·-·-r 
Yes N o  1 

9. During your  last fiscal year, d id  the  private fun d  i nvest i n  securities issued by i nvestment 0 r.:� 
j

!
companies registered under t he I nvestment Company Act of 1 94 0  (other than Mmoney !

to the in I nstruct ion 6.e 2.?_ _  :::'' _ __ ___ _ ____ _ _ _  _______________j 

1 0 .  What type of fund is the private fund? 

C.:· hedge fu n d  C l i qu id i ty fund r private equity fund r real  estate fund C secu rit ized asset 

fu nd  C ventu re capital fund 0 Other private fund 

, 

··---------··

.... ------
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- ---·-+-

NOTE: For funds of funds, refer to the funds i n  which the private fund i nvests. For definit ions of 
these fund types, please see I nstruct ion 6 of the I nst ruct ions to Part 1A  

1 1 .  Current g ross asset val ue of t h e  private fund: 

$ 4, 246, 8 1 4  

1 2 . M in imum investment com mitment requ ired of an investor i n  the private fund: 

$ 500,000
NOTE: Report the amount rout inely requ i red of i nvestors who are not your related persons (even if 

different from the amount set forth i n  the organizat ional documents of t he fund) . 

1 3 .  Approxi mate number of the private fund's benefic:al owners: 

31 

14 .  What is the approximate percentage of the private fund beneficial ly owned by you and your related 

persons: 

21 % 

1 5. What is t he approximate percentage of the private fund beneficia l ly owned ( in  the aggregate )  by 
funds of funds: 

16. What is t he approximate percentage of the private fund beneficia l ly owned by non-United States 

persons: 

- -*---- -- --- --
1 9 %  

Y o u r  Services 
Yes No 

(a) Are you a subadviser to t his private fund? 0 �· 

(b) I f  the answer to quest ion 1 7(a) is "yes," provide the name and SEC fi le number, if any, of the 
adviser of the private fund. I f the answer to quest ion 1 7(a) is "no, " leave th is question blank. 

· '' '''"--------- -----

Yes N o  
18 .  (a) Do  any  ot her i nvestment advisers advise the private fund? c G 

(b) I f  the answer to quest ion 1 8(a) i s  "yes, " provide the n ame and SEC file number, if any, of the 
.. to .the-pciJJEteJund . .  l Uhe .. answer.-to.-quest ion .. J8(E)-is . .. this .. 

k. 

No I nfonmation Fi led 


Yes No 
1 9 . Are you r  ciien ts sol i c:ted to i nvest in the private fun d ?  

SEC-INV-E-00001 08 
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20. Approxi m ately what percentage of your clients has i nvested i n  t he p rivate fund? 

0% 

Private 

Yes No 

2 1 .  	Does the private fund rely on an exemption from regi st rat ion of its secu rit ies under (.} ('.
Reg ulat ion D of the Securit ies Act of 1 933? 

22. I f  yes, provide the private fund's Form D fi le number ( if  any):  
Form D fi le number  

I B. SERVI CE PROVI D ERS 

Audito rs 

Yes N o  

23.  (a) (1  ) Are the private fun d's f inancial statements subject to an annual audit? @ 0 
(2) Are the 	 w1t h  _ 

I f  t he answer to 23(a)( 1 )  is "yes, "  respond to quest ions (b)  t h rough (f) below. I f  t he p rivate 

fund uses more than one audit ing fi rm, you must complete questions (b) through (f) separately 
for each audit ing fi rm. 

! Addition a l  A udito r  I nforma ti o n  : 1 Record(s)  Fi led. 

t he answer to 23(a) ( 1  ) is "yes, " respond to q uest ions (b) t h rough (f) below. I f  t he lprivate fund uses more than one auditing firm , you must complete questions (b) i 
through (f) separately for each audit ing firm. 

CORN! CK GARBER & SANDLER 

(c)  The locat ion of the audit ing f irm's  office responsible for t h e  p rivate fun d's audit 
_ ___ ______ ___ __ 	 __ _ _ ···------ ------- ---- -·.. 

City: State: 
_ 

Country: 

NEW YORK New York UNI TED STATES 


Yes N o  

(e) I s  the audit ing firm registered wit h  t h e  Publ ic Company Account ing Oversight <!':• 0
Board? 

(f) 	 If "yes" to (e) above. is the audit ing firm subject to regular i nspect i o n  by the (.j (j
Publ ic Company Account i ng Ove rsight Board in accordance wit h  i ts  rules? 

Y e s  No 

SEC-INV-E-00001 0 9  
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(g) Are t he private fund's audited financi al statements d ist ri buted to the  private fund's € c
i nvestors? 

( h )  Does the report p repared by t he audit ing f i rm contain an u nqual ified op in ion? 

(.>'; Yes 0 No C Report Not Yet Received 
If you check "Rep ort Not Yet Received, " you must promp tly file an am endment to your Form 

ADV to update your response when the rep ort is available. 

P rime B roker 

Y e s  N o  

24.  (a)  Does the private fund use one or  more pri m e  brokers? r r.: 
I f  t he answe r t o  24(a) i s  "yes, " respond to q uestions (b) t h rough (e)  below for each prime 
broker t h e  private fund uses. I f  t he private fund uses more than one pri m e  broker, you  must 
com plete quest ions ( b )  t hrough (e) se parate ly  for each p ri m e  broker. 

· 

No I nformat ion Filed 

--·--··--·--······-···--·----···----·--------·-··· ··-----

Yes N o  1 1  
25. (a) Does t h e  private fund use any custodians ( i ncluding t h e  p ri m e  brokers l i sted above ) c;:. o I

1 j

i
to hold some o r  al l  of i ts  assets? 
I f  t he answer to 2 5(a) i s  "yes, " respond to quest ions (b) t h ro u g h  (f) below for each custodian 
the private fund uses. I f  t he private fund uses more t han one custodian ,  you m ust complete l 1 

+---- ------questitms-(b}-t-hreugf:!-(:f)-sepaFately....ft}F-ea&h-Gustooiart------- ··--- --- ----.. 

Custodi a n  I nform ation : 1 Record (s ) Fi led. 
!I iII I 

I ianswer to 25(a)-is "yes, .. "..respond to .questions .. (b) t hrough (f) be low for each _ 
cust odian t he private fund uses. I f  t he private fun d  uses more than one custodian,  you 

. ....... ;,c . m. ust ____ .. . ... . .... ... ..
. i(b) Legal name of custodian:  

STERNE, AGEE & LEACH, I NC. 


(c) 

(d) The locat ion of t he custodian's office responsi ble for custody of the private fund's 
assets (city, state and country): 
City: State: Count ry: 

Yes N o  

(e) I s  t he custodian a related person of your  f irm? c C.::· 

. (f)  I f  the  custod ian is a broker-dealer ,  provide  i ts  SEC regt s trat ion n u  mber ( i  f any) 
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79 1 

· ·· · · - - - ----------·- -

8 - 1 1 754 

CRD Number (if any): 

A d m i n i strator 

Yes No 
26. (a) Does the private fund use an admin ist rator other than your fi rm? c 

I f  t he answer to 26(a) is "yes," respond to questions (b) t h rough (f) below. I f  t he private fund ! 
uses more than one ad minist rat or, you must com plet e  questions (b) through (f) separately for 

each administ rato r. 

Additiona l  A d m i n i strator I nformation : 2 R e co rd(s)  F i l ed .  
r-·-----·-- ------------------·------·-------- ---- ------------- --··--·----- --------; i

' l !
J
i \  l f  the  answer to 26(a) is "yes, " respond to q uestions (b) through (f) below. I f  the private l 

fund uses more t han one administ rato r, you m ust complete quest ions (b) t hrough (f) I !  j
separately for each administrato r. i 

l l  
FUNDADMI NI STRATI ON 

I Il i  (c) Location of administrato r  (city, state and country): 


City: State: Country: 


RONKONKOMA New York UN I  TED STATES 

(d)  I s  the administrator a related person of you r  fi rm? I 'I 0 (!)
j !' !  (e) Does the admi nist rator prepare and send mvestor account stat ements t o  the private 

--------- - -----------·---

C Yes (provided t o  al l  investors) C Some ( provided t o  some but not al l 
_l l  : 

· -  .. 

GREENWI  CH FUND SERVI CES 

SEC-INV-E-00001 1 1  
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(c) Location of admi nist rat o r  (ci ty, state and count ry): 
City: State: Count ry : 

GREENWI CH Connect i cut U NI TED STATES 
Yes N o  

(d)  I s  t h e  admin i st rator a related person of you r  fi rm? 	 c r;:: 

(e ) Does the admi nist rator prepare and send investor account stat ements to the private 

fun d's i nvestors? 

c;:. Yes (p rovided to all i nvestors) 0 Some (provided to some but not al l  

investors) (" No (provi ded to no i nvest ors) 

(f) 	 I f  t he answer to 26 (e) i s  "no" or "some , "  who sends t he i nvestor account statements 
to t he (rest of t he ) private fund's i nvestors? I f  i nvestor  account statements are not 
sent to the ( rest of t he)  private fu nd's i nvestors, respond "not appl i cable . " 

27. During your l ast  fiscal year, what percentage of the private fund's assets (by val ue )  was val ued by i 
person . 	 not you r  

0% 	 ! 
I nclude only those assets where ( i )  such person carried out t he  val uat ion procedure established for ! 

·t hat asset , if any, i ncl ud ing obtai ni ng any relevant q uotes, and (i i )  t h e  val u ation used for p urposes 
of i n vest o r  s ubscriptions, redempt ions or d istributions, and fee cal cu lat i ons (including al locations) 
was the val uat ion determined by such person.  

M a  rkete rs 

Yes N o  

28.  	 (a) Does the private fund u se t he services of someone other t han you o r  you r  c /.!:· 
_ em foE_ 

You m ust answer "yes" whet her  t he pe rson acts as a placement agent , consultant , fi nder, 

i i nt roducer, municipal advi sor  or ot her  solicitor. or s imi lar person. I f  the  answer t o  28(a)  is 
-------- -- - ------- ----------- -- - -- ---- --- - ---------- - --- ----- ------------- - - - - ------------ ----------  

----- - - - -
-: ' "yes", respond to quest ions (b)  t h rough (g) below for each such marketer the private fund

! uses. I f  t h e  private fund uses more t ha n  one markete r  you m ust complete questions (b)
i t hroug h  (g)  separately for each m arkete r. 

No I nformat ion Fi led 

A PRI VATE FUND 

1 I nform ation About the Private Fu n d  -	 ,
-

1 .  	 (a) Name of t he private fund :  


GENES! S MERCHANT PARTNERS LP 

(b) 

SEC-INV-E-00001 1 2  
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2. 	 Under the laws of what state or count ry is the private fun d  organized: 

State : Count ry: 

Delaware U N I TED STATES 


3.  	 Name(s) of General Partner, Manager, Trustee, or Di rectors (or persons servi ng in a s imi lar  

capaci ty): 

Name of Genera l  Partner, Ma nager, Trustee, or D i rector 

GENES! S MERCHANT PARTNERS GP LLC 

i , 4. The p rivate fund (check al l  that apply; you must check at l east one) :  

i J D (1 ) qualifies for the excl usion from the defin i t ion of i nvestment company under sect ion 3(c) ( 1  ) i I
( :  	 l J
! i of t h e  I nvest ment Company Act of 1 940 I ij i RJ (2) qualifies for the exclusion from the definition of i nvest ment company under section 3(c)(7) i i
! l 	 j l! 1 of t h e  I nvestment Company Act of 1 940 	 1---------rr----- ---------------

I I  5. List the name and count ry, i n  Engl ish, of each foreign fin ancial regulatory auth ority with which t h e  
( \ private fund i s  reg istered.  \ \l I 	 ! 1 
, ' 

. 	 No I nformation Filed 
________________j

Yes N o  
111 1Ii.i 

· 

· 	 -
j l' i----+i-+j-&.---(-a·)-+s-t-his-a-"master-fund"-in-a-mastel-feeder--arrangement-?---------

I I  
 (b) I f  yes, what is  the name and private fund i dentificat ion n umber (if any) of the feeder funds 

! i i nvesting i n  t his private fund? ! ii i i 1

No I nformation Fi led 
_l_ ____ 	

j i
t

Yes N o  j ! 
____________!.l____ I s  t fund" in a 	 .. i  

_ _  _ 
I ! 	 -· ""'i i (d ) I f  yes, what is t he name and private fund i dent ification n um ber (if any) of the master fund i n  j i which this private fund invests? ' l  	

11 II----- - -- - - - -- - - --·-+ r- -- - --Nam"EnYflheFfi\latet=lTiW ----------- -------- --- - - ----- --- - ---- ------ - -··tjj i 	 ! !! 1l ;  
Private Fund I dentificat ion  Number: 

NOTE: You must complete quest ion 6 for each mast er-feeder arrangemen t regardless of whether 
l j you are fi l ing a single Schedule D,  Sect ion 7.8.  ( 1 ). for the mas!.::er-feeder arrangement or reporting  

! I 
7.  	 I f  you are fi l ing a single Schedule D, Sect ion 7 .  B. (1 ) for a master-feeder arrangement according to 

t he i nst ruct ions to t his  Sect i o n  7.  8. ( 1 ), fo r each of t he feeder  funds answer t he fol lowi ng 

quest ions: 

SEC"INV-E-00001 1 3  
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(' (+'. 
(' c 

! ! r-1 funds," provide�U.I1_1 nstr\!<:ti.QIL..9.&J?. __________ ____ _ 

r1 ---

l l 

$ 33, 624, 504 
j 

Ownersh ip 

---------!-! ---dfffe. eAt-from-the-amouAt-set-forth-41-t-he-oFgaAizat-ional--doGuments-of--the-f.und-). ---

i l l  
{ 1 I 
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L.., 
No I nformat ion Fi led 


NOTE: For purposes of questions 6 and 7 ,  i n  a master-feeder arrangement, one or more funds 
("feeder funds") invest all or substant ial ly all of their assets in a single fund ("master fund") . A 
fund would also be a "feeder fund" i nvest ing i n  a "master fund" for purposes of th is question if it 
issued mult iple classes (or series) of s hares or i nterests, and each class (or series) invests 
substant ial ly al l of its assets in a s ingle master fund . 

Yes N o  

8. (a) I s  this private fund a "fund of funds"? 
(b) I f  yes, does the priva te fund i nvest in funds managed by you or by a related person ? 

NOTE: For purposes of t hi s  q uest ion only, answer "yes" if t he fund i nvests 1 0  percent o r  more of 
its total assets in other pooled i nvestment vehicles, whether or not t hey are also private funds, or 
reg istered investment companies. 

Yes N oi i 9 .  Duri ng your last fiscal year, d id the private fun d i nvest i n  securities issued by i nvestment () c;:, ! j companies registered under the I nvestment Company Act of 1 940 (other than "money l I market to the extent 
i II 'I II j 1 0. What type of fund is the private fun d? 

l l  G hedge fund 0 l iquidity fund C private equity fund C real estate fund 0 securit ized asset 

i
I !

\
I I
I !  fund 0 ventu re capital fund 0 Other private fund 
l !! ! 

-----·--------·-----------· 

; I NOTE: For funds of funds, refer t o  the funds i n  which the private fund invests. For definit ions of 

l '  these fund t ypes, please see I nstruct ion 6 of the I nst ructions to Part 1 A
i I , Il !  
; I ' '  , 1 1 .  Current gross asset value of t he private fund: 

_.L_L-..._ 

i: 
l 

! 

$ 38 ,  585 , 304 

1 2 .  Min imum investment commitment required of an mvestor i n  the private fund: 
$ 250,000 

! NOTE: Report the amount routi nely requ i red of i nvestors who are not your related persons (even if ' 

I 

! 1 3 .  Approximate number of the priva te  fund's beneficial owners: 

81 

14 .  What is the approximate percentage of the private fund beneficial ly owned by you and you r  related 
persons: 
.:!..2-
1 3% 

SEC-I NV-E-00001 1 4  
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A d vis ory 

::.rlvis r of nriv:=dA funrf ::.nswer 

I I  ---------H-- -----(b}+Hhe-answer--to-t:jtlestion-l8(-a)-is-.!!yeS;-"-pmvicle-the-name-and-8EC--Hle-nttmber-;-if-anY;-of-the---i+--------

l 

i l 

j__ · P rivate-0ffe rinq- -- -- --

2+.--Goes--t-he-pFiV-afe-fuRd-rely--en-an-exemplfoA-from-r-€-ff S!-Fat on--of-it-s-sesuFl-ties-uf\Ger--- o---H--------

j 
1 1  

I I I 
_ 0 2 1 -1 1 1 234 _ ! l 

___ ,_i T-! 
l !  

! 
I l l 

r.: r: 

-- -------
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j
i 1 5 . What is t he approximate percentage of the private fund beneficial ly owned ( i n  the aggregate )  by 


funds of funds: 

0% 

1 6 .  What is the approximate percentage of the private fund beneficially owned by non-United States 
persons : 
& 
2% 

Your Services 
Yes N o  

1 7 .  (a) Are you a subadviser to  t his private fund? c c+: 

(b) I f  the answer to question 1 7(a) is "yes ,"  provide the name and SEC fi le n umber, if any, of the 
th.e I f  t hP to question 1 7 (a) is "no, " leave th is question blank. 

\ i No I nfonmation Filed j !! ; 	 ! I: 1 Yes No ! il l i i
! i 1 8. (a) Do any ot her investment advisers advise t he  private fund? n. c+:' l j. I '  

i other advisers to the  private fund. I f  the answer t o  question 1 8(a) is "no , "  leave th is  quest ion I i
I i blank. ! Ij j No I nfonmation F i led I j1 I 	 I !i !1 · 

Yes N o  	l liI
€:;;; I Ij I 1 9. Are your clients sol icited to invest i n  the private fund? 

-------\1-·r 
: Ij \  20. Approximately what percentage of you r  clients has i nvested i n  t he private fund? 
I I  o% 

0 

j' I!I I  

____ ___ 	 -------------- ----------------------------------------- -

Yes No 

·----· 1 iI I  Reg ulation D of the Securities Act of 1 933? 	 j---- _jj_ _ _ _  _________ ' ' ·-------- ------- ---- --- -- ---------------------------,--- -- " -·---------- ---·-----·· -- --- - --- . - -- - --- 1--11 J 22 .  I f  yes, provide the private fund's Form D file number (if any): 
Form D f le n u  mber 	 !

j lJ i 	 i 

j j
! l

I B. SERVI CE PROVI DERS Ii ..

iI !r l
i Audito rs 

23 . (a) ( 1 )  Are the private fund's fi nancial st atements subject to an annual audit? c.;:; n 
(2) Are the financial statements prepared i n  accordance with  U .S. GAAP? 

SEC-INV-E-00001 1 5  
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; l 
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; 1 

I f t lie-answerto-2"4ta]-is-''yes;-''-responcHo-questions (b)-throtrgh··(e}iJetow-foreach-prime··-·· ·· 

··----- --------- -·------- -------· 

I I  
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I f  t he answer to 2 3(a)( 1  ) is "yes , "  respond t o  q uest ions ( b )  t h rough (f) below. I f  t he private 

fund uses more than one audit ing fi rm, you m u st complete q uestions (b) t h rough (f) separately 
for each audit ing fi rm. 

A u d i to r I nform ati on : 1 Record ( s )  F i l e d .  

1 f the answer to 23(a)( 1 )  i s  "yes, " respond t o  q uest ions (b) t h rough ( f )  below. 1 f t he 
private. fund uses more t han o ne audit ing firm , you must com plete quest ions (b) 
t h rough (f) separate ly for each audit ing fi  rm. 

(b) Name of t he audi t i ng fi rm: 

CO RN!  CK GARBER & SANDLER 


i (c) 	The locat ion of t he audit i ng  fi rm's office responsible for the private fun d's audit 
(city, state and country): 
City: State: Country:
NEW YORK New York U N I  TED STATES 

Yes 	N o  

(d) 1 s t h e  audit ing fi rm an independent pu blic accountant ? 	 (6j 0 

(e) I s  t he audit ing fi rm registered with t he Publ ic  Company Account ing Oversight  c;:. 	 c
Board? 

(f) I f  "yes" to (e)  above, is the aud i t ing fi rm subj ect to regular  inspect ion  by the c;:. 	 0
Publ ic  Company Account i ng Oversight Board i n  accordance wit h  i ts  rules? 

Yes 	 N o  

(g ) Are t he private fund's audited financial  statement s  d i st ri buted to t he private fund' s c;:. 0 
i nvest ors? 

(h)  Does the report prepared by t he audit ing f irm conta in  an unqual ified opinion? 

<;:· Yes 0 No 0 Report Not Yet Received 
-·- --· ·- lf ou check ."Report . f\JoLYeLRe ceived,"..you_musLpm mplly fiLe. aiLame.D.Ilm ent _

ADV to update your response when the report is available. 

P ri m e  B ro ke r 
Yes 	 N o  

2 4 .  ( a )  Does the private fund u s e  o n e  o r  m o re pri m e  brokers? 	 C c;:. 
· 

broker t h e  private fund uses. I f  the  private fund uses more than one pri me broker, you must 
complete questions (b) t hrough (e) separately for each prime broker. 

.. ·-· -+· ·----········--···-··· _____ _........Jio...Lnfo.rm atiruLEil.e.d _ __________ _ .. ... ······-·  ·-·--· ·--- 
- ·····-�-- ··----

;::;: 

Custo d i a n  

SEC-INV-E-00001 1 6  
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------1 ! 1 1 · ·----·-
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j U more
_ 
t n _dministr:. ?!· 

·· ! , _____ ..J!+i,____ JLll-i!------------i H d 

!
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55 

Yes N o  

25. (a ) Does the private fund use any custodians (including t h e  p rime brokers l isted above) c:;:. e 
to hold some or all of its assets? 

I f  t he answer t o  25(a) is "yes, " respond to questions (b) t h rough (f) below for each custodian 

the private fund uses. I f  the private fund uses more t han one custodian, you must complete 

questions (b) t hrough (f) separately for each custodian.  


! A d d i tional  Custo d i a n  I nform a tion : 1 R ecord (s ) F i l e d .  

I f  the answer to 25(a)  i s  "yes, " respond t o  questions (b)  through (f) below for each 
i i 
custodian the private fund uses. I f  t he private fun d  uses more than one custodian, yo u  ! j  

must complete quest ions ( b )  through (f) separately for each custodian. 

! (b) Legal name of custodian: 
STE RNE , AGEE & LEAC H, I N  C. I
i
I (c) Primary business name of custodian: 


;1' STERNE, AGEE & LEACH,  I NC. 

I 


! I
§ i
\ \j l! i 1


l i !i i  1 '  
(d) The location of the custodian's office responsible for custody of the private fund's ! l

assets (city, state and country): 

City: State: Country: 

BI RMI NGHAM Alabama UN ITE D  STATES 


l l  
(e) Is the custodian a related person of your fi rm? 

j i1 /
! 1 a 

(f) I f  th ustodian is a broker-dealer, p rovide its SEC regist ration number (if any) 

\ ':i i CRD Number (if any): 


t l i i
n s trator j l  A d m
..... . .  . · ·  · ·-·· 


·-- ·-·· · ·-·- ·

i ! 26.  (a) Does the privat e  fund use an administrator other t han you r  firm? 

! I f  t he answer to 26(a) is "yes," respond to questions (b) t h rough (f) below. I f  the p rivate fund i 

uses one you must complete questions (b) t t]rough (f) separately for .J..1


i ! each administrator. I I
! J 	 ·--l l l  l ! 	 \ Additiona l  Admin istrator I nformatio n  : 2 Record (s) Fi led.  
j !  J ll :1l lI
I i 1 -----· 
 --· 

j' 
JL 	 I 


______ ___________ ..  ----- --	 _

J ! i I f  the answer to 26 (a) is "yes, " respond t o  questions (b) through (f) below. I f  the private 1 1
. , J  	 ; ;i l !  fun d  uses more t han one administ rato r, you must complete quest ions (b)  t h rough (f) ! !  	 . .' j  separately for each adm1nrst rator. 

(b)  Name of the admi nistrator: 

J I 

! !' l l 
i ! !Yes N o  1 1  	: ll '  I I 
('j  , I  	i ! 


I
1 ,  I
! i

I !

l i  j j: l 1 i 

---tt-1·-f·----------

i lI I  


G () i I
I 


ll ! !\ I  \ i
: ! , ' 
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' 

i 
admmlsTrator--a ie/aTectperson of-yourl'Trm7 -------- -

H l i  l l  I !  I !  

-- ----i+ -f--L·-------

(} r.: 

H 1 !  ----- ------TI--- - CrNo i nvesfc)rS) 
n 

H. 

· -- --"-----·----·-·--- -·--------· ----- ----- --·-
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FU N DADMI Nl STRATI ON 

(c) Location of administ rator  (city, state and count ry): 
City: State :  Country: 
RONKONKOMA New York UNI TED STATES 

Yes No 

(d) Is the administrator a related person of your firm? 	 c (.:. 

(e) Does the admi nist rator prepare and send investor account stat ements  to the private 

fund ' s investors? 

r: Yes (provided t o  a l l  i nvestors) C Some (provided to some but not al l 

investors) C.C No (provided t o  no i nvestors) 

(f) 	 If t he answer to 26(e) is "no" or "some, "  who sends t he investor account statements 
to t he ( rest of the) private fund's investors? I f  investor account statements are not 

1 sent to the (rest of the) private fund's i nvestors, respond "not appl icabl e  -" 
GREENWI CH F U N D  SERVI CES i j l

i !; i !

! ' l 


1 i I f the answer to  26(a) i s  "yes, " respond t o  q uestions (b) through (f) below. I f  the privatel I fund uses more than one admin ist rato r, you must complete questions ( b )  t h rough (f)

j! l' separately for each administrator. 

, · 

GREENWI CH F U N D  SERVI CES I i! !i !  
(c) Locat ion of administ rator  (city, state and country): 
! i ! I City: St ate: Count ry 


GREENW I CH Connecticut UN! TED STATES 
Yes No 

- --- ··--------- · -- - - --- - - -- ----ls t f1e 

( e )  Does the administ rator prepare and send investor account statements  t o  the private 

fun d's i nvestors? 

C.: Yes (provided t o  all i nvestors) C Some (provided t o  some but not a l l  

i nvestors) (provided t o  no . 
! l; ;
i l (f) If the  answer t o  26 (e) is "no" or "some, "  who sends t he i nvestor account statements 

to the ( rest of the)  private fund's i nvestors? I f  i nvestor  account  statement s  are not 
" 

nI !  sent to the of fund's 

27. Duri ng your l ast fiscal year, what percentage 	of the private fund's assets (by val ue)  was valued by 
a person , such as an administ rator, that is not your related perso n ?  

SEC-INV-E-0000118  
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0% 

I ncl ude o nly t hose assets where (i ) such person carried out the val uat ion procedure established for 

t hat asset , i f  any, incl u di ng obtain ing any relevant q uotes, and (i i )  t he val uation used for purposes 

of i nvestor  subscri ptions, redemptions or distributions, and fee calculat ions (i  ncluding allocat ions) 


was the valuation determined by such person. 


Ma rkete rs 

Yes  No 

28. (a) Does the private fund use t h e  services of someone ot her than you or you r  c 
employees for marketi ng pu rposes? 

You m ust answer "yes" whet her t h e  person acts as a placement agent ,  consultant , finder, 

i nt roducer, munici pal advisor or other solicitor, or  si mi lar person. I f  t he answer to 28(a) is 

"yes" . respond to quest ions (b) t h rough (g) below for each such marketer the privat e fund 


uses. I f  t h e  private fund uses more t han one marketer  you m ust complete q uestions (b) 

t h rough (g)  separately for each marketer. 


No I nformation Filed 

I A PRI VATE FUND 

I nform ation About the Private Fund 

1 (a) Name of t he private fun d: I 
(b) Private fund ident ification n u mber: I 


(include the "805-" prefix also) I
I 
--··· -··------ ------ - --·-- -

! 
j

U N I TED STATES i 

Name(s) of General Partner, Manager, Trustee, or D i  recto rs (or persons serving i n  a si mi lar  i 
capacity): I 

Name of Genera l  Partner, Ma n ager, Trustee, or D irector I
I SLAND ASSOCIATES LLC 

ao5-7699625965 

2. Under the laws of what state or country i s  t he private iund organized: 

The private fund (check al l t hat must check at least 


 ( 1 )  q ualifi es for the excl usion from the definit ion of i nvest�ent company under section 3(c) ( 1  ) 
j 
_ ___ ._.___ 

0 (2) q ualifies for the exclusion from the defi n i t ion of i nvestment company under sect ion 3 (c) (7) 
of the I nvestment Company Act of 1 940 

SEC-INV-E-00001 1 9  
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. .  ... ·-·····-
NOTE: 

List t he name and count ry, i n  Engl ish, of each foreign iin ancial regulatory auth ority with which the 
private fund i s  reg istered. 

No I nformat ion Fi led 

Yes N o  

6. 	 (a) I s  th is  a " master  fund" i n  a m aster-feeder arrangement? r: C+:· 
(b) I f  yes, what is t he name and p rivate fund ident ificat ion number (if any) of the feeder funds 

i nvest ing i n  t his private fund? 
: ·------- - --- ---·-------------- ------------------ --- ----------------··----------·--··l 

No I nformat ion Fi led 

Yes No 

(c) 	I s  th is a "feeder fund" in a master-feeder arrangement? c C+:· 
(d ) I f  yes, what is t he n ame and private fund ident ificat ion n umber (if a ny) of the master fund i n  

which this private fund i nvests? 

Name of t he Private Fun d :  


Private Fund I dentificat ion N umber: 

( inc lude t he "805-" prefix also) 


'NOTE: You must complete quest ion 6 for each master-feeder arrangemen t regardless of whether 
you are fi l i ng a single Schedule D, Sect ion 7.8. ( 1  ). for the master-feeder arrangement or reporting  
on the funds separately. 

I f  you are fi l i ng a single Schedule D, Sect ion 7 . 8. (1 ) for a master-feeder arrangement according to 
------·----·· 

quest ions: 

No I nformat ion Fi led 

··-----·--
For purposes of q uestions 6 and 7 ,  in a master-feeder arrangement, one or more funds 

("feeder funds") i nvest al l o r  substant ial ly all of t hei r assets in a s ingle fund ("master fund") .  A 

fund would also be a "feeder fund" i nvest i ng i n  a "master fund" for purposes of t his quest ion if i t  
issued mult ip le classes (or  series) of shares or i nterests, and each class (or series) invests 
substant ia l ly all of i ts assets in a si ngle  master fund. 

Yes N o  i 

7. 

·----------··

(a")lsthis privale7un...CJa''flincfCif funds"? ·8. 

(b) I f  yes, does the private fund i nvest i n  funds managed by you o r  by a related p erson ? n 
NOTE: For purposes of t his quest i on  only, answer "yes" i f  t he fund i nvests 1 0  percent o r  more of . 

i ts total assets in other pooled i nvestment vehicles, whether o r  not t hey  are also private fun ds, or  i 


Yes N o  

9. 	 Duri ng your last fiscal year, d id the p rivate fun d  i nvest i n  securit ies issued by i nvestment (+)
companies registered under t he I nvestment Company Act of 1 940 (other than "money 
market funds,  " to t he extent provided in I nstruct ion 6 . e .  )? 

SEC-INV-E-00001 2 0  
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1 0_ What type of fund is the private fund? 

0 hedge fund 0 l iquid ity fund 0 private equity fund 0 real estate fund 0 secu rit ized asset 

fund  € ventu re capital fu nd 0 Other private fund 

NOTE: For funds of funds, refer t o  the funds i n  whi ch the private fund i nvests. For defi n i t ions of 

these fund types, please see I nstruct ion 6 of the I nst ruct ions to  Part 1 A  

1 1 .  Current g ross asset val u e  of the private fund: 

$ 74, 584 

1 2. Min imum investment commitment requ ired of an investor i n  t he private fun d:  

$ 250,000 
NOTE: Report the amount routinely requi red of investors who a re not you r  related persons (even if 
different from the amount set forth in  the organizat ional documents of the fund). 

1 3. Approximate number of t he private fund's beneficial owners: 

1 4  


1 4 .  What i s  t h e  approximate percentage o f  the  private fund beneficially owned by  you and you r  related 

persons :  

15 .  What is t he approximate percentage of the  private fund beneficia l ly owned ( i n  t he aggregat e )  by 

funds of funds· 

; , 1 6. What is the approximate percentage of the private fund beneficially owned 
)1 i persons :  

I !  0% 
---· ---- -··  '" ·-..... .i - - --· ·--- ---·· ----------  ------··- ---  

j i Your Services 

J ;  Yes N o  

_____ _____j Are to t his fund? __ _ _  ___________ _ _ _1 i (b) I f  the answer to  quest ion 1 7(a) is "yes, " p rovide the name and SEC file n umber, if any, of the  
1 ! adviser of the private fund. I f  the answer to  question 1 7(a) is "no," leave this question blank. 

No I nformation Filed I I  
Yes N o  

1 8. (a) Do any ot her investment advisers advise t he  private fund? (; e;_, 
(b) I f  the answer to question 1 8(a) is "yes, "  provide the name and SEC file number, if any, of the  

other advisers to t h e  private fund.  I f  the  answer to q uest i o n  1 8 (a)  is "no , "  leave t his q uest i on 
blank. 
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! \  

No I nformat ion Fi led 

Yes N o  

1 9 .  Are you r  clien ts sol icited to i nvest in t h e  private fun d? 	 0 c;; 

20. Approxi mately what percentage of your clients has i nvested in t he private fund? 

0% 

P rivate 

Yes N o  

2 1  . 	 Does t he private fund rel y  on an exemption from regi st rat ion of its securit ies under C.:· c
Reg ulat ion  D of  the  Secu rities Act of  1 9  33? 

22. I f  yes, provide the private fund' s  Form D fi l e  n u mber (if any):  
' -- - --·-•• -----•-·-----•·---- --·-·--· >·--· ··•·---------··---·-••-•·-••--·-- o.v,•-""""""'"-""--"·-•·• ·· ---·----·-· --·---------• 

No I nform at ion F i led 
, 

- ---·-·-·----·-----------· -- ------- --------·-----· ---··-· ------------"------ ·- ····- ---·-· ----------------"--  --------------.: 

B. SERVI CE PROVI DERS 

Au ditors 
··-·-- ---- -------------- ------------·---------------

Yes 	 No 

23. (a) ( 1  ) Are t he private fun d 's  financial statements subject to an annual audit? @ 	 0 
(2) Are t he f inancial statements prepared i n  accordance wit h U .S .  GAAP? 

(!'; 0 I 
I f  t he answer t o  23(a)( 1 )  is "yes ,"  respond t o  q uest ions ( b )  t h rough (f) below. I f  t he private I

! 
fund uses more than one audit ing firm ,  you must com plete quest ions (b) t hrough (f)  separately l

d. . . 
. · ---------------t ng....fJrn+.---	 

! 
IIAdditional  A uditor I nformati o n  : 1 Record (s )  Fi led.  	 l jlI . 	 -

I f  t he answer to 23(a) ( 1  ) i s  "yes, " respond to q uesti ons (b) t h rough (f) below. I f  t he I1 \
PLLV:Iti?.J wLu'3,t;  morg JbEO_ ooSL au_qitjng_ firm , you_ mu'5t <:;om.QI tEO gue t[Q_o_:;; __(_Q)_ . 1

; I  t h rough (f) separately for each audit i n g  fi rm. 

---- .1.1 - - --· - --· 

, 


.. _____ 

l i (b)  Name of t he audi t i ng fi rm: -·----- -··;;--l
CORN! C K  GARBER & SANDLER I I! 1 	 I 

(c) The location o f  the aud i t ing  f i rm's office responsi ble for t he p rivate fund's audit 

(city, st ate and count ry): 
j i  	 lI 

State: ______ .. __ _ 


NEW YORK New York UNI  TED STATES 
I I  	 ' 
j j  	 Y e s  N o  ! I
l i 

(d ) I s  t he aud it i ng fi rm an independent public accountan t ?  €• 
_.. _ ...... .. -----..----- -· ---- ----· ---- --·- _ ____ _ __ _____ _ _  - - _ ---·------ -

1 !  (e ) I s  the auditing firm registered w i th  t he Publ ic  Compae:y Accountmg Oversig ht c;:
: •  Board?.I I  
; '  (f) 	 I f  "yes" t o  (e) above. i s  t h e  aud i t ing  f i rm subject to regu lar  i nspect ion  b y  the c.: 

Publ ic Company Account i n g  Oversight Board i n  acco rdance with its rules? 

l !
0 	 , 

___ _ ___ _ ---

C 	 i 
1 

r 
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sets -(clty-srate-ana ___________ !:._ ___ ______ __ _______ _  

' Yes N o  

(g ) Are the private fund's audited financial statements distributed t o  the private 

i nvestors? 
fund s G 0 

(h) Does the report prepared by t he audit ing firm contain an unqual ified opin ion? 

�. Yes 0 No (: Report Not Yet Received 
If you check "Rep ort Not Yet Received, " you must promptly file an amendment to your Form 

ADV to update your response when the report is a vailable. 

P rime B roker 

Yes No 

24 . (a ) Does the p rivate fund use one or  more prime brokers? c c.: 
I f  the answer to 24(a) is "yes, " respond to quest ions (b) th rough (e) below for each prime 
broker t he private fu nd uses. I f  the private fund uses more than one prime broker, you must 
complete quest i ons (b)  t hrough (e) separately for each pri me broker. 

No I nformation Fi led 

Custod ian  

Yes N o  

25. (a) Does the  private  fu nd use  any custodians (including the p rime brokers l isted above) 
to hold some or al l of its assets? 

G 0 

answer lo 
the private fund uses. I f  the private fund uses more than one custodian, you must complete 
questions (b) t hrough (f) separately for each cust odian. r---------- ----------

: 
1 Record (s) F i led.  

custodian the private fund uses. I f  t he private fund uses more than one custodian, you 
must complete quest ions (b )  through (f) separately for each custodian. 

·-------------

locat ion of the cust odian's office responsible for fifJSlody of the  p rivate fund's 

State: Country: 
Bl RMI NGHAM Alabama UN ITED STATES 

(e) I s  the  custodian a related person of your fi rm? 

Custodian  I nform ation 

11 ! 

' 
1I .i' II !t l  

! l1 /i" l1
j
l l  (b) Legal name of custodian: 

STERNE, AGEE & LEACH, I NC. 
-l i  -

i 

;! 

(c) Pri mary business name of custodian :  
STERNE, AGEE  & LEACH,  I NC. 

l t  ; 

i li l  lii
; )
I (d) The----t! I  -a

l i  Crty: ; j
Yes N o  . ·  

c 
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of administrator  (city. _ _____ __ _________ 

(f) I f  the custodian i s  a broker-dealer. provide its SEC regist rat ion nu mber (if any) 
8 - 1 1 754 
CRD Number (if any): 
791  

A d  ministrator 

Yes No

26 .  	( a )  Does t h e  private fund use an admin ist rator other t h a n  you r  f irm? c.: c 
I f  the answe r to 26(a) is "yes ,"  respond to q uestions (b) t h rough (f)  below. I f  t he p rivate fund 

uses more than one adm i ni strator, you must complete questi ons ( b )  through  (f) se parately for 
each administrator. 

Additio n a l  A d m i n i strator I nformatio n  : 1 Record (s)  Fi l ed .  

l i  I f  the answer to 26(a) i s  "yes, " respond to q uestions (b)  t h rough ( f )  below. I f  the private I I . fun d  uses more than one admin istrat or, you m ust complete questions (b)  t h rough (f) 

' I  	 . .  ' 
l !  (b) Name of the admin istrator: 	 !il :  

GREENWI CH FUND SERVI CES 

i City:
I' State: Count ry 

; 1· G REENWI CH Connect icut UNI TED STATES 
i !

i l  	 Yes N o  : J1 1: 1  (d) I s  the admmistrator a related person of you r  firm" 	
I 

(! 	 C.:· : I  I 
! i  (e ) Does the admi nist rator p repare and send investor account statements to the  private .. l '  ___ i n  	 - ; i r-- ···- ·--·- ··

1 i 
@ Yes (provided t o  al l  i nvestors) 0 Some (provided t o  some but not al l  	 l i

1 1
investors ) O No ( p rovided t o  n o  i nvest ors) 	 I i 

i ,  ! !l i (f) I f  the answer t o  26 (e )  i s  " no" or "some."  who sends t he i nvestor account statements l l
! : 	 ! l

to the (rest of t h e )  private fun d's investors? I f  i nvestor account statements are not ! 
sent t o  t he ( rest o f  the)  private fund's i n vestors, respond "not appl icable . "  

· -- - --- · · · · · · · I : 

1 	 27. Duri ng your last fiscal year, what percentage of  the private fun d's assets (by val ue)  was valued by 
-a--per-sen-;- stlch-as--aiT-admtFlfSI-rat-er-; ·l·haHs- not- yeur---related-{Jer-spn-?-..... ---------------- ·· -- - ---4 -----------

;;::t· 	 l )0% 
I ncl ude only t hose assets where (i) such person carried out the val uat ion procedure est abl ished for 

that asset , if any, i ncl ud i ng obtai n ing any relevant quotes, and ( i i  ) t h e  val uation used for pu rposes 


1 !1' 
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of i nvestor  subscriptions, redempt ions or d istribut ions, and fee calculations (including al locat ions) 
was the valuat ion determined by such person. 

Ma rkete rs 

28. (a) Does the priva te fun d  use the services of someone ot her t han you or  your  
employees for marketi n g  pu rposes? 

Yes N o  

c;:. 

You must answer "yes" whether t he person acts as a placement agent , consu ltant , f inder, 
i nt roducer, munici pal advisor or other solicitor, or simi lar person. I f  t he answer to 28(a) is 
"yes", respond to q uest ions (b)  t h rough (g) below for each such marketer the private fund 

uses. I f  the private fund uses more than one marketer you must complete questions (b) 
t hrough (g ) separately for each marketer. 

No I nformation Fi led 

PRI VATE FUND ------ -- -- --· ----, 

1
[1 .  (a) Name of t he private fund:  


KATI E & ADAM BRI DGE PARTNERS LP I (b) Private fund ident if icat ion number:
I ( include the "805-" prefix also) 

State: 
Delaware 

i 3. Name(s) of General Partner, 

2.  Under t he laws of what state or count ry is the private fund organized : 

UN I  TED STATES 

Trustee, or (or persons serving in a simi lar j capacity):
J Name of Genera l  Partner, Ma nager, Trustee,  or D irector  K&A BRI DGE PARTNERS CORP. 

g ( 1  ) qual ifies for the exclusion from the defin i t ion  of i nvestment company under section 3(c) ( 1  ) 

of the I nvestment Company Act of 1 940 

0 (2) qual ifies for the exclusion from the def in it ion of investment company under sect ion 3 (c)(7) 

of the I nvestment Company Act of 1 940 


-·-----·----·-- - ---------- ----------- ----·--· --- ---· 
· · -

5. 	 List the name and count ry, in Engl ish, of each foreign fin ancial regulatory authority with which the 
private fund is registered.  

No I nfo rm a t i on F i led 
Yes 

' _ _ _  _ __ _ 
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i 7. 

6. 	 (a) I s  t h i s  a " master fund" i n  a m aster-feeder a rrange ment? G G 
(b) I f  yes, what is t he name and private fund i dent ificat i o n  number (if any) of the feeder funds 

i nvest ing in t hi s  private fund? 


No I nformation Fi led 


Yes No 

(c) 	 I s  this a "feeder  fund" in a master-feeder arrangement?  c �' 
(d) I f  yes, what i s  t he name and private fund ident ificat ion number ( if  any) of the master fund i n  

which th is  private fund i nvests? 


Name of t he Private Fun d:  


Private Fund I dent ificat ion Number: 


(i  ncl  ude the  "805-" prefix also) 


NOTE: You m ust complete quest ion 6 for each master-feede r arrangeme n  t regardless of whether 

you are fi l ing  a si ng le  Schedule D, Sect ion  7 .B.  (1 ). for the master-feeder arra ngement or report i ng 


on t he funds separately. 


I f  you are fi l i ng a single Schedule 0, Section  7 . 8 . (1 ) for a maste r-feede r  arrangement according to  


the inst ructions to  this Sect i on 7.  B. ( 1  ), for each of the  feeder funds answer the fol lowing 

quest ions: 


No I nformation Fi led 

NOTE: For purposes of questions 6 and 7, in a master-feeder arrangement, one or more funds 


("feeder funds") invest al l  or substant ia l ly  all of their assets in a single fund ("maste r  fund") .  A 

·· fLJn<rwouTd arso oe �f "fee-der "m asrer·rund" for ptTrposes--o nms qUesHon if it 


issued m ult ip le  classes (or series) of shares or i nterests, and each class (or series) invests 

- substant iaUy all-of its-assets in a singl -master--fund.---

Yes 	 No 

(a) 	 I s  t hi s  private fund a "fund of funds"? c 	 (.) 

(b)  I f  yes, does the private fund invest in funds managed by you o r  by a related p erson ? c 0 
NOTE: For purposes of t his quest ion only, answer "yes" if t he fund invests 1 0  percent or more of 

its t otal assets in  other pooled investment vehicles, whether or  not they are also private funds, or
, _ 

_ , _ -... ---
Yes N o  

9. 	 Duri ng your last fiscal year, did t he private fund i nvest in  securities issued by investment G ' 

com panies regist e red under the I nvestment Company Act of 1 940 (other than "money 
, 

__ _,_ ___.._____.._________ .. . 

1 0. What type of fund i s  the private fund? 


<+:· hedge fu nd r l iqu id i ty fund r private equity fund r real estate fund c securi t  ized asset 


fu nd  C vent ure capital fund I Othe r private fund 
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$ 655,598 

Ownership 

A dvisory 

0 

r (+:. 

1 · , I : . ' 
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3% 

NOTE: For funds of funds, refer t o  the funds i n  which the private fund invests. For definit ions of 
these fund t ypes, please see I nst ruct ion 6 of the  I nst ructions to Part 1 A. 

1 1 .  Current g ross asset valu e  of the private  fund: 

$ 594,478 

1 2 .  M in imum investment commitment requ i red of an :nvestor i n  the private fun d: 

$ 250,000 
NOTE: Report the amount routi nely requ i  red of investors who are not you r  related persons (even if 
different from the amount set forth i n  the organizat ional documents of the fund). 

13 .  Approximate number of the private fund's beneficial owners: 
51 

14. 	What is the approximate percentage of the private fund beneficial ly  owned by 
persons: 

1 5. What is the approximate percentage of the  private fund beneficial ly owned ( i n  the aggregate)  by 
funds of funds: 
0% 

1 6 .  What is the approximate percentage of the  private fund beneficial ly  owned by non- United States 

persons: 

0% 

Your Services 

1 7. (a) Are you a subadviser to  this private fund? 

(b) I f  the answer to questi on  	1 7 (a) i s  "yes, " p rovide the name and SEC fi le n umber, if any, 
adviser of the private fund. I f  the answer to quest ion 1 7(a) is "no," leave this quest ion 

-- ·- - - - -····-· _ _,__ _ ,_ _  

No I nformation Filed 

Yes N o  

1 8 .  (a) Do  any ot her i nvestment advisers advise the  private fund? 0 
(b) I f  the answer t o  question  1 8(a) is "yes ," p rovide the name and SEC fi le n umber, if any, of t he  

other advisers to  t he  private fund. I f  t he  answer to q uest ion 1 8(a) i s  "no , "  leave t his q uest ion 
blank. 

Yes N o  

1 9. 	 Are your clients sol icited to i nvest in t he  private fund? 

20.  Approximately what percentage of your clients has invested i n  t he private fund? 
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(+'· c 

0% 

P rivate 

2 1 .  Does the private fund rely o n  an exe m ption from regi st ration of it s securit ies under 
Regu l at ion  D of the Securit ies Act of  1 9  33? 

Yes 

-

No  

c 

22. I f  yes. provide the private fund 's Form D f i le n umber (if any): 
No I nformation Fi led 

B. SERVI C E  PROVI DERS 

A u d itors 
Yes N o  

23. (a) ( 1 )  Are t he private fun d ' s  f inancial  st atements subject to an annual audit? c.-. r 
(2) Are t he f inancial stat ements prepared in accordance wit h  U . S. GAAP? € c 

I f  t he answer to 2 3(a)( 1 )  is "yes," respond t o  q uest ions (b)  t h rough (f) below. I f  t h e  private 

fund uses t han one you m u st com plete q uest ions ( b )  


for e ach aud1tmg f1 rm. 


i
! A d d i tion a l  A u di to r  I nform a ti o n  : 1 Record ( s )  Fi led.  
l !l r l f answer to 23(a)( 1 )  is · ..yes:· respond to quest ions ( b) t h rough (f) bel ow. I f  
I I  private fund uses more than o n e  audit ing firm , you must complete quest ions (b) 

. . . 	 : , 

(b) Name of t he audit i ng firm: 	
l !I l  lI 

CORNI CK GARBER & SANDLER 
! i
I! 
-
I 

(c) .the 	 of t he audi t ing fi rm's office .. privi:iie furld' s  audTf 
(city, st ate and count ry): 

srare : . . .... · · ···-· . .  -	 --··-·-·-· -·-·· · \·ci ry: · 
NEW YORK New York UN I  TED STATES 

Yes N o  

(d)  I s  t he audit i ng fi rm an independent public accountant ? 	 (!:; n 

audit ing fi rm registered wit h  t he Public Company Account ing Oversight 

(f) 	 I f  "yes" t o  (e) above, is t h e  audit ing firm subject t o  regular inspect ion by th e  €• 0
Publ ic Company Account i ng Oversight Board i n  accordance wit h  i ts  rules? 

Yes N o  

(g ) Are t he private fund's audited fi nancial statements d ist ributed to t he private fun d's 

i nvestors? 
(h) 	Does the  report p repared  by t h e  aud i t ing  f i rm contai n an unqua l ified opin ion? 

SEC-INV-E-0000128 
SEC-NY8127 -000148091 



-·t-o-hofd-some-orall-o-Hts-asset-s?- ----. -------- -------------  

.. :r ! ! I f  II 

I 
' f  I II 

: i  , . 
----·----- ---HL----f-j---------------

l i  

)i·· 
i i  d 
I '  i !  

! i  
H i··------- - ·· -- ----------------·-----------

l !  \ 1  

I .  " i l  : !  
l l  

H 

' 

-- --STERNE, -AGEE·--&-l::EAet+,-+Ne- --------------- ········ 

67 

G Yes 0 No 0 Report Not Yet Received 
If you check "Report Not Yet Received, " you must promp tly file an amendment to your Fonn 

ADV to update your response when the report is available. 

Prime Broker 

24 . (a) Does the private fund use one or more prime  brokers? 
Yes N o  

(":, · 
I f  the answer to  24(a) is "yes, " respond to quest ions (b) t h rough (e) below for each prime 
broker t he private fund uses. I f  t he  private fund uses more than one prime  broker, you must 
com plete quest ions (b) t hrough (e) separate ly for each p rime broker. 

No I nformation Fi led 

Custodian 

Yes No 

25. (a) Does the privat e  fund use any custodians (including t he p rime brokers l i sted above) G 0 . 
iI f  the answer to 25(a) i s  "yes," respond to quest i ons (b) t h rough (f) below for each cust odian l 

the private fund uses. I f  the private fund uses more t han one custodian, you m ust com plete J 
questions (b) th rough (f) separately for each cust odian.  i 
i�--· 

!Additional  Custodian I nform ation : 1 Record(s ) Fi led. 
i 

t he answer to 25(a )  i s  "yes, " respond to  q uestions (b) t hrough (f) below for each 
custodian the private fund uses. I f  t he private fund uses more than one custodian, you 
must complete quest ions ( b )  t h rough (f) separately for each custodian .  

(b) Legal name of custodian: 
STERNE, AGEE & LEACH, I NC. 

(c) Primary business name of custodian: 

l \  (d) The locat ion of t he custodian's office responsible for custody of the private fund's 

assets (city ,  state and country): 
I 

(e) I s  the custodian a related person of your firm? 
·-·· ------- - - -----=----.-- - ---------· 

(f) I f  t he custodian is a broker-dealer, provide i t s  SEC  regist rat ion n um ber (if any) 
8 - 1 1  754 

CRD Number (if any): 
791  

Yes N o  

0 G 

l j  

I I
I I  

j
! !l 1  

! I  

City: State :  Count ry: 

UN I TED STATES AlabamaBl RMI  NGHAM 
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Admin istrator 

Yes N o  

26. (a) Does the private fund use an administrator other than you r  fi rm? c 
I f  t he answer to  26(a) is "yes," respond to quest ions (b) t h rough (f) below. I f  t he private fund 

uses more than one administrator, you must complete questions (b)  through (f) separately for 
each administ rato r. -- - - - ----------·-- - · · - -H·-·· ----.- --- -----·-·-•-••••  - --------·-------· ----------- ---------··----- --- ---------:, ·

! Additiona l  Admin istrator I nformation : 1 Reco rd (s ) Fi led .  

I f  the answer to 26(a)  is "yes, " respond to quest ions (b) t h rough (f) below. I f  the private 

fund uses more t han  one admi nistrator, you must complete questions (b) th rough (f) 

separately for each admmist rator. 

! \  (b) Name of the administ rat or
GREENWI CH FUND SERVI CES 

St ate: 

: 

Count ry 
UNI TED STATES 

;lI " I! ' I
! 

! City:l 1j, j  
 ConnecticutG REENWI CH 
l\Il 

l'Yes No 
(d)  I s  the administ rator a related person o f  yo r firm? n 

l 
 lfi l  (e) Does the prepare and i nvestor  
 tOthe 
1 fund's mvesto rs? i i 1
i ! !

€ Yes (provided t o  a l l  investors) 0 Some (provided t o  some but not all ii 1 0i ! i  i nvestors) O No (provided t o  n o  i nvestors) i !  :--- -r 1 - -- - · ·1: · - --- - ---- · ·· 

1 ! ! i  (f) I f  the answer t o  26 (e) is "no" or "some," who sends t he investo r  account statements -·------- --  l.._ _ -----+ --- to TresronneT)37iVi'ite-fUnd's investors? ·accoi.fn r · st atements· arenor · ! I1 j sent t o  the ( rest o f  the) private fund's i nvestors, respond "not appl icable. " 
-

l i 27. During your last fiscal year, what percentage of the private fund's assets (by value) was valued by 
a person . such as an administ rato r, t hat is not your  related person ?  

I nclude only t hose assets where ( i) such person carried o ut the val uat ion procedure established for 
that asset , if any, inc luding obtain ing any relevant quotes, and (i i )  the valuat ion used for purposes 
of i nvestor  subscriptions, redemptions or d istr ibut ions, and fee calculat ions (including al locations) 
was the------· · ·  -· 

Ma rketers 

Yes N o  

28. (a) r (+ 
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Does the private fund use the  services of someone other t han you or your 

employees for market ing purposes? 

You must answer "yes" whether the person acts as a placement agent. consultant. finder, 

i nt roducer, municipal advisor or other solicitor, or simi lar person. I f  t he answer to 28(a) i s  

_.. 

-

-


"yes", respond to quest ions {b) t h rough (g) below for each such marketer t he  private fund 
uses. I f  the private fund uses more t han one markete r  you must complete questions (b) 

-through (g)  separately for each marketer. 

-

No I nformation Filed 

-i 
A. PRI VATE FUND 	
- - 

' -i 
I n  fo rm ation A b o u t  the Private Fund 	

--


1 .  (a) Name of t he private fund: 	
-



SANDS BROTHERS VENTURE CAPI TAL I I ,  LLC 	
-

- -· 

-(b) Pri vate fund identifi cat ion number: 	
-

-

-

----· ...- -

2. 	 Under the laws of what state or country is the private  fund organized: 
State: Country: 

3. Name(s) of General Partner, Manager. Trustee, or D irectors (or persons serving i n  a simi lar 
capacity): 

N a m e  of Gen e ra l  Partner, Ma n ager, Trustee,  or Dire ctor 
____ ,

1 i .  ···· 

4. 	 The private fund (check al l that apply; you must check at least one): 

0 ( 1 )  qual ifies for the exclusion from the defin i t ion of investment company under section 3 (c) ( 1  ) 
of the I nvestrnent Company Act of 1 940 
Rl (2) q ual ifies for the exclusion from the defin it ion of i nvestment company under section 3(c)(7) 
of the I nvestment Company Act of 1 940 

5. 	 List the name and country, in  Engl ish, of each foreign fin ancial regulatory authority with which t he 
private fund is registered. 

No I nformat ion Fi led 

Yes N o  

6. (a) I s  t his a "master fund" i n  a master feeder arrangement? 	 0 
(b) I f  yes, what is the name and private fund ident ificat ion number ( if any) of the feeder funds 

i nvest ing i n  t his private fun d? 
- -·- -- ·-

No I nformat ion Fi led 

SEC-INV-E-00001 3 1  
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Yes No 

(c) 	 I s  th is  a "feeder fund"  i n  a master-feeder arrangement? 0 c;:, 
(d) I f  yes, what is t he name and private fund i dent ificat ion number (if any) of the master  fund in  

which th is private fund invests? 


Name of t he Private Fund: 


Private Fund I dent if icat ion Number: 

(i nclude the "805-" prefix also ) 

NOTE: You must complete question 6 for each mast er-feeder arrangeme n t  regardless of whether 

you are fi l i ng  a sing le  Schedule D ,  Sect ion 7 . 8. ( 1 ). for t he master-feede r  arrangement or report ing 

on t he funds separately. 

7. 	 If  you are fi l i  ng a single Schedule D, Sect ion 7 .  B.  ( 1  ) for a maste r-feed e r  arrangement according to  

the i nst ructions t o  t his  Sect ion 7 . 8. ( 1  ) , for  each of  the  feeder funds answer t he followi ng 
questions: 

No I nformat ion Fi led 

NOTE: For purposes of questions 6 and 7,  in a mast er-feeder arrangem ent, one or more funds 
("feeder funds") invest a l l  or substantial ly al l  of the i r  assets in a single fund ("master fund") .  A 

would  also be a "feeder fund " invest i ng in a fund" tor 
issued m u lti ple classes (or series) of shares or interests, and each class (or series) invests 

substant ial ly a l l  of its assets in a sing le  master fund.  

Yes No I 
(a )J2.this_privalf:! [und 9 "fuf1JLQULJ.ml "L .. 	 c: . .  c;:L._L 

l 

(b) I f  yes. does t he private fund i nvest in funds managed by you or by a related person ? c 0 
····N0TE:·For·purposes ·of-this--quest+ort·only;-answer-"yes"-+H-he· fttnd··invests-·1 0 · percent· or  mo re-of·--i 

its t otal asset s in ot he r  pooled invest m ent vehicles, whether or not t hey are also private fun ds, or 

registered invest ment companies. 

Yes N o  

9. 	 D u ring your  last fiscal year, did t h e  private fund i nvest in securities issued by invest ment 0 (0';
compani es registered under t he I nvestment Company Act of 1 94 0  (other  than "money 

. .  

1 0 .  What type of fund is the  private fund? 

C hedge fund 0 l i quidity fund C p rivate equity fund 0 real estate fund D securi t  ized asset 

·--�--	 re··capital-fund�0-other-private-fttnd-------·----····--··· ··-----··-----· 

NOTE: For funds of funds, refer t o  the funds i n  which the private fund i nvests. For defi nit ions of 

these fund t ypes, please see I nstruct ion 6 of t he I nst ruct ions to Part 1 A 
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1 1 .  Current g ross asset val u e  of t he privat e  fund: 

$ 2 ,  622,938 

12. Minimum investment com mitment req u i red of an i nvestor in t he private fun d :  

$ 250,000 

NOTE :  Report the  amount routinely req u i red of investors who are not your related persons (even if  
different from t he amount set fort h in the organizat ional documents of t he fund) .  

1 3. Approximate number of t he private fund's beneficial owners: 
1 82 

1 4 .  What is t he approximate percentage of the private fund beneficial l y  owned by you and you r  rela ted 

persons: 

4-
0% 


1 5 .  What is t he approximate percentage of the private fund beneficia l ly  owned ( in the aggregate )  
funds of funds: 
0% 

1 6. What is the approximat e  percentage of t he private fund beneficial ly owned by non- United States 

Yes N o  

persons: 

40% 

Your Services 

· -
i 

--
· 

1 7 (a) i s  "yes ,"  provide the name and SEC fi le n u  mber, if any, of t he 

jj 

(b)  I f  the answer to question  

GVi-se-F-Of-the-pfi.-118fe-fund l-f-t 

l 
!I 

1 
i 
1
No I nfonnation Fi led 

!-- - - - - - ------ ----·- · 

i 1 8  . (a) Do any other i nvestment advisers advise t h e  priva te fund? 
' c. �·: (b) I f  the answer to quest ion 1 8 (a) i s  "yes,"  provide the name and SEC fi le n umber, if any, of t he jI other advisers to t he priva te fund. I f  the answer to question 1 8(a) i s  "no , "  leave th is q uest ion i 

Yes N o  I 
1 9. Are your clients solicited to i nvest in t h e  privat e  fun d? 0 (!) II 

-- ----  --------- -------..·--- --- ---------------- --- -----'-- . ..- ------------- ------

20.  Approximately what percentage of your clients has i nvested i n  t he private fund? 

0% 

!1 
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m ·· 

i 

Yes N o  

2 1 .  Does the private fund rely on an exemption from reg ist rat ion of i ts securit ies under G 0 
Reg ulat ion D of the Securit ies Act of 1 933? 

22. I f  yes, provide the private fund's Form D fi le number (if any): 
No I nformation Fi led 

B. SERVI CE PRO VI DERS 

A u ditors 

Yes No 

23 .  (a) ( 1 )  Are t he private fun d 's  financial statements subject to an annual audit? - r 
(2) Are t he financial statements prepared in accordance wit h  U . S. GAAP? 

I f  t he answer to 23(a)( 1 )  is "yes , " respond to quest ions (b)  through (f) below. I f  t he private 

fund uses more than one audit ing firm, you must complete quest ions (b) through (f) separately 
for each audi t ing fi rm. 

Additio n a l  A u ditor I nformation  : 1 Record(s)  F i led.  

the answer to 23(a)( 1 )  is "yes, " respond to quest ions (b) th rough (f)  below. I f  the 
private fund uses more than one aud i t ing fi rm , you must comp lete quest ions (b) 
through (f) separately for each audit ing f i rm. 

(b) Name of t he audi t i ng firm: 

(::, 

c.' 

Yes 

(!:' 

.. 

. .  :.... : ,;. l ll li l  (c) The location of t he audit ing fi rm's office responsible for the  private fun d's audit 
(city, state and count ry): 
City: State : Country: 

' ;., _ _  __NEWYORf-c·---- -·New York _ - -- -tJNnED STAT E S  

( d )· t s ·the ·auditing--firm ·an ··independent public-accountant-?-- · ----------·----------

0
1! Ii" 
(e ) I s  the audit ing fi rm registered with t he Public Company Accounting Oversight 

Board?! lH! i  
I I  

l i i(":I f  "yes" to (e) above, is the audit ing fi rm subject to regular inspect ion by the (f)  

j1 1. . -· . __ . 

(g) Are t he p rivate fund's aud ited financial statements distri buted to t h e  private fund's 

(h) Does the report prepared by t he audi t ing fi rm contain an unqualified opi n ion? 

c;:, Yes r No (' Report Not Yet Received 

N o  

c 

If you ch eck "Report Not Yet Received, " you must promp tly ftle an amendment to your Form 

AOV to update your resp onse when the rep ort is available. 
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;' 

P rime B roker 

Yes 
24. (a) Does the private fund use one o r  more prime  brokers? C 

I f  t he answer to 24(a) i s  "yes," respond to quest ions (b) t h rough (e) below for each prime 

N o  

G, 

broke r  the private fund uses. I f  the private fund uses more than one prime broker, you must 
complete q uestions (b) t hrough (e) separate ly for each prime broker. 

·--------- ---------------- -- ------·----------- ------- ------------- - --·--- --------- ---. 

No I nformation Filed 

Custodian 

Yes  No 

25.  (a)  Does the private fund use any custodians ( i ncluding the prime  brokers l isted above ) c;:: :
to hold some or all of i ts assets? 

, I f  the answer to 25(a) is "yes, " respond to quest ions (b) through (f) below for each cust odian Ij the private fund uses. I f  the private fun d  uses more than one custodian, you must complete  i 
; question  (b)
} r l !  lI 

_ 

!Additiona l  Custodian I nform ation : 1 Record(s) F i led.  i i! i j :! II" ·--·I l ll i  I f  the answer to 25 (a)  i s  "yes," respond to  questions (b) thro ugh (f) below for each 1! I\! ! i  custodian the private fund uses. I f  t he private fund uses more than one custodian, you 1 1  1l J J 

l H i fi l l  ! IlI l !. , (b) Legal name of custodian: l l' l l  STERNE, AGEE  & LEACH, I NC. 1' ii 

----- t+---- ---- --- -- --------- ------- - -------- -- ·--- ---- ----· ·-------! (c) Primary business name of custodian: 

STERNE, AG EE & LEACH, I NC. 
" -----. ---------- -

I !  (d) The location of the cust odian's office responsible for custody of the private fund's 

 --- _E"!S __ ( I _ty _
i l  City: State :  Country: 
! I  Bl RM UN ITED STATES !I NGHAM Alabama
: i  Yes N o  jI 

It: . .. . 
i

.(f) I f  t h e  custodian I S  a broker-dealer, proVIde 1ts SEC reg1strat1on number (1f any) 
a - 1 1 7s4 Ii l  1 

------ ----  -----CRD-N !Jmeer-(if-any}--- -------- ---- ---- 

t 791 . 
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Yes N o  

26 .  (a) Does t he  private fund use  an administrator other than your  fi rm? (::. c 

I f  the answer to 26(a) i s  "yes," respond to quest ions (b) t h rough (f) below. I f  t he private fund 

uses more than one adm i nist rator, you must complete quest ions (b )  through (f) separately for 
each admi nistrator. 

Additiona l  Admin istrator I nformation : 2 Reco rd (s) Fi led. 

I f  the answer to 26 (a) is "yes, " respond to  quest ions (b) t h rough (f) below. I f  the private 

fun d  uses more than one administrat or, you must complete  quest ions (b )  t h rough (f) 
: separately for each administ rator. 

(b) Name of t he admin ist rator: 
FUNDADM I  Nl  STRATI ON 

(c) Location of admin ist rator (c ity, state and count ry): 
City: 	 St ate : Country: 
RONKONKOMA New York U NI TED STATES 

(d)  Is  the  admin ist rator a related person of you r  fi rm? 	 0 !!:• 

(e) Does the administ rator  p repare and send i nvesto r  account statements t o  the private 

fund's investors? 

0 Yes (provided t o  al l i nvestors) 0 Some ( provided to some but not al l  

investors) C!:•No (provided to no investors) 

(f) 	 I f  t he answer to 26(e) is "no" or "some," who sends t he i nvestor  account statements  
to the (rest of  the)  priva te fund's i nvestors? I f  investor account statements are not 

  ----" 	 · ··· -·· sent·to·the·trest-of the)private fund's investors; resporrd ·''not applicable:" · 
GREENWI CH FUND SERVI CES 

""----··.. - - -
-- ---· ·- " · 

I f  the  answer to 26 (a) i s  "yes, " respond t o  questions (b) through (f) below. If t he private 

fund uses more t han one admin ist rato r, you muSt complete quest ions (b) t h rough (f) 
separate ly for each administ rator. 

(b) Name of t he administ rator: 
GREENWI CH FUND SERVI CES 

Location of admin ist rato r  (c i ty, state and count ry): 

GREENWI CH Con nect i cut U NI TED STATES 
Yes N o  

(d) I s  t he  administ rato r  a related person of you r  firm? c ('+'. 
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· ·· Ptiv;;rteHJntr _______ __ ____ · - · - ------

(e) Does the admi nist rator prepare and send investor account stat ements t o  the private 

fund's investors? 
<!:'· ves (provided to  al l  investors) 0 Some ( provided to some but not a l l  

investors) C No (provided to  no i nvestors) 

(f) 	 I f  t he answer t o  26(e) is "no" or "some."  who sends t he i nvestor account statements 

to the ( rest of the) priva te fund's investors? If i nvestor account statements are not 
sent to t he ( rest of the)  private fund' s i nvestors, respond "not appl i cable . "  

27 .  Duri ng your last fiscal year, what percentage of t he  private fund s assets ( b y  val ue)  was valued b y  ' 

a person , such as an admi nist rato r , t hat is  not your related person ?  

0% 

I nclude only t hose assets where (i) such person carried out the  valuat ion procedu re establ ished for 
that asset , if any, i nc lud i ng obta in ing any relevant quotes, and ( i i )  t he valuat ion used for purposes 
of i nvestor subscript ions, redempt ions or d istributions, and fee calculat ions ( incl ud ing al locat ions) 
was t he valuation determined by such person. 

Fkete.FS--- --
Yes N o  !!

(a) Does the private fund use the  services of someone other t han you or your G iI28. 

You must answer "yes" whether the  person acts as a placement agent, consultant, finder, 
i nt roducer, municipal advisor or other solicitor, o r  simi lar person. I f  the a nswer to 28(a) is 

uses. I f  t he  private fund uses more than one markete r  you m ust complete quest ions (b) 

0
! employees for marketi ng  purposes? 

!
j
I
l 

jI 
\
i 

i 

t h rough ( g )  separately for each marketer. 


/ A PRI VATE FUND 


(a) Name of t he private fund: 

(b) Private fund ident ificat ion number: 
( include the "805-" prefix also) 

7 

Under the  laws of what state or country i s  t he privat e  fund organized: 
State :  Country: 
New York UN I TED STATES 
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3.  Name(s) of General Partner, Manager, Trustee, or D i rectors (or persons servi ng i n  a s imilar 
capacity): 

N a m e  of Genera l  Partner, Ma nager, Trustee ,  or Director 

SB VENTURE CAPI TAL MANAGEMENT I l l  LLC 

4. 	 The private fund (check al l that apply; you must check at least one) :  
( 1 ) q ualifi es for the exclusion from  the definit ion of i nvestment company under sect ion 3 (c) ( 1  ) 

of t he I nvestment Company Act of 1 940 
(2) qualifies for the excl usion from the defi n i t ion of investment com pany under sect ion 3 (c)(7) 

of the I nvestment Company Act of 1 940 

5. 	 List the name and count ry, i n  Engl ish, of each foreign fin ancial regulatory authority wit h  which the 
private fund i s  reg istered .  
--------- ---------------···----·------  --· --- -----------------·--·-----··--- --·----- - ---··----·-·---· ----------------;

, 

No i_L ! . ! ()_ ___ _ =  - ·  -· ·-···-·-- · -·- ---· -·--- ··- -·- ···-·· ·-·····-·---jF . 
Yes No 

6 .  (a) I s  t hi s  a "master fund" i n  a master-feeder arrangement? 	 (.':
(b)  I f  yes, what is t he name and private fund i dent if i cat ion number  (if any) of t he feeder  funds 

i nvest ing i n  t his  private fund? 

Yes N o  

(c) I s  th is  a "feeder fund" i n  a master-feeder arrangement? 0 	 G 
l l  (d) I f  yes, what i s  t he name and private fund i dentif icat i on number (if any) of the master fund i n  
i j which th is fund invests? 

Name of t he Private Fund: 

' iI ;  
Private Fund I dent ifi cation Number: 
( include t he "805-" prefix also) 

--NO TE  You must .. complete .. question . ..6.for each maste r-feede r 	 . .  
you are f i l ing a single Schedule D.  Sect ion 7 .8. ( 1 ). for t he master-feede r  arrangement or report ing j i 
on t he funds separately. 	 !i !I 

i 
I 

7. I f  you are fi l i ng a single Schedule D, Sect ion 7 . B. (1 ) for a master-feeder arrangement according to 
the i nst ructions to  t his Sect ion 7 .  B. (1 ) ,  for each of the feeder funds answer t he following ! ! 

_ __guest ions: 	 i !_	1 --- ·- --- -- - -------·--·---·- -·-·--- ------------·-· --------  ·- ·------·---

No I nformation Fi led 

. .-.-------·--···---···------ ·· 

NOTE: For purposes of q uest ions 6 and 7, i n  a master-feeder arrangement, one or more funds 
("feeder funds") invest all or  substant ia l ly all of t he i r  assets in a single fund ("master fund") .  A 
fund wou ld also be a "feeder fund" invest i ng  i n  a "maste r  fund" for purposes of t h is  quest ion if i t  
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issued mult i pl e  classes (or series) of shares or i nterests, and each class (or series) invests 
substant ia l ly all of its assets in a s ing le master fund . 

Yes N o  

8. 	 (a) I s  t h i s  private fund a "fund of funds " ? c, G 
(b) I f  yes, does the private fund i nvest i n  funds managed by you o r  by a related person ? c r 
NOTE: For purposes of t his quest io n  only, answer "yes" if t he fund i nvests 1 0  percent o r  more of 
its t otal assets i n  other pooled i nvestment vehi cles, whether  o r  not t hey are also private funds, or 
registered investment companies . 

Yes No 

: 9. 	 During your l ast fiscal year, d id the private fund i nvest i n  securit ies issued by i nvest ment 0 c;:.
companies registered under the I nvestment Company Act of 1 940  (other than "m oney 

: i market funds, " to the extent provided in I nstruction 6_e_ )? 
! l: 

1 0 .  What type of fund i s  the private fund? 

fund 	€• ventu re capital fund 0 Other private fund 

NOTE: For funds of funds, refer t o  the funds i n  which the private fund i nvests. 

see 

1 1 .  Current gross asset value of the private  fund: 


$ 6 , 87 1  , 1 53 


12 .  	Min imum investment commitment requ i red of an investor i n  the private fund: 

$ 250,000 

\ 
' 

1 l!i i 

For definit ions of 
l lI ! 
I •i !I \
l !! 1l l! l1 l
I i ---1 il l
l -

-NOXE :-Report...the-amount.+outinel..y_requ i ed..of-invest ors-who...ar ot-y:our-r-e/ated-.persons-( even. i f--- -L ----- ------
different from the amount set forth i n  the o rganizat ional documents of t he fund). i 

1 3 .  App roxi mate n umber of the private fund's beneficial owners: 
1 59 

14 .  What is t he approximate percentage of the private fund beneficial l y  owned by you and your related 

persons: 

1 5. What is t h e  approxi mate percentage of the private fund beneficia l ly owned ( in  t he agg regate )  by 
funds of  funds: 
0% 

1 6 .  What is the approximate percentage of the private fund beneficiall y  owned by non- United States 

persons: 

38% 
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SEC-NY81 27 ..()001481 02 



Advisory 

' 

I I 

Offering 

r.:o. \!;r c 

���"icj _the privatf) !? __ (if a ny_L_ ___________________ _ lT --I !  c 1 '  

! I ;  

" 

; ' 

---------------------------1-+f+-·----lAdditio n a l  

, ,-------- ---------------- ---·-- ---------------------------------------------------·-----, 

78 

Your  Services 

Yes No 

1.7 .  (a) Are you a subadviser to t his  private fund? 0 	 G 
(b) I f  the answer to quest ion 1 7(a) is "yes," provide the name and SEC file n umber, if any, of the 

adviser of the private fun d. I f  the answer to question 1 7  (a) is "no, " leave t his question b lank.  
, -·· -w-  ·--- ---------- -- - -- ·---·- --------·-·---  ------ ---·--·----·--·-- ---·--  

No I nformation Fi led 

Yes No 

1 8 .  (a) Do any other i nvestment advisers advise the private fund? 	 r: (+· 
(b) I f  the  answer to quest ion 1 8(a )  is  "yes, " provide the name and SEC fi le n umber, i f  any, of the 

ot her advisers to the private fund .  I f  t he answer to q uest ion 1 8(a) i s  "no , "  leave th is. quest ion 
blank. 

No I nformat ion Fi led 

1 9 .  	Are your  ciients solici ted to invest in the private fund? c . c.'· 

j 20. Approxim ately what percentage of you r  clients has i nvested i n  t he private fund? 

0% 

Private 

Yes No 

2 1  . 	Does t he private fund rely on an exempt ion from regist rat ion of i ts  securit ies under 
Regulat ion  0 of the Securit ies Act of 1 933? 

j 1i !  
_____! L 22. fund' s Form fi le n umber --

l 'j 1j ! B. SERVI CE PROVI DERS 
! I 

No I nformation Fi led ! l! il '
i {I l
! ! 

Aud i to rs 

Yes N o  ,.. ' •--t---·- -·

23. 	(a) ( 1 )  Are t he  private fund's  financial statements subject to an  annua l  audit? r.: c 
(2) Are the  fi nancial statements prepared i n  accordance wit h U . S. GAAP? ® 0 
I f  the answer to 23(a)( 1  ) is "yes , "  respond to  quest ions (b )  through (f) below. I f  t he private 

fund uses more than one audit ing firm , you must com plete q uest ions (b) through (f) separately 
for e ach audit ing fi rm . 

--- ------- --- ---------- -- ---------- --·------ .... --------- ------- ------------· ---- --------··----------·-- -------- ------------------------------. 
' -----------· 	 ------------------------ --

A uditor I nforma ti o n  : 1 Record(s) Fi led.  
i 

I f  t he a nswer to 23(a) (  1 )  is "yes, " respond to questions (b) th rough (f) below. I f  the 
private fund uses more than one audit ing fi rm , you must complete quest ions (b) 

(b) Name of t he audi t i ng  fi rm: 
CORNI CK GARBER & SANDLER 

SEC-INV-E-00001 40 
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(c) The locat ion of t he audi t i ng fi rm's office responsible for t h e  private fun d's audit 
(city, state and count ry) :  
City: State :  Country: 
NEW YORK New York UNI TED STATES 

Yes N o  

(d ) I s  t h e  audit i ng fi rm a n  independent public accountant ? c+:· 0 

(e) I s the audit i ng fi rm reg i stered wit h  t he Publ ic Company Account ing Oversight 
Board? 

(f) I f  "yes" to (e) above, is t he audit ing fi rm subject to regu lar inspect ion by the a
Publ ic Company Accounting Oversight Board i n  accordance wi th its rules? 

Yes 

(g) Are t he private fund 's audited financial statements dist ri buted to the private fund's 

i nvestors? 
(h) Does the report prepared by t he auditing firm contain an unqualified opinion? t il l

G Yes 0 No C Report Not Yet Received ! /
l 

ADV to update your response when the report is available. 
i I! il i 

Pri m e  Broker I I 
Yes No I I  

24. (a) Does the private fund use one or more prime brokers? 0 (!:; l 
i
i 

broker the private fund uses. I f  the private fund uses more than one prime broker, you must 
I f  the answer t o  24(a) is "yes," respond to quest ions (b) t h rough (e) below for each prim e  

i i
, ,I '
I· I  complete questions (b) t hrough (e) separately for each prime broker. I !

! IiI -,
-------tl 

j N"otmorm-atto-n-FitE'rd

l ICustod ian 

l Yes N o  I 
i 25. (a) Does the private fund use any custodians (including t he  prime brokers l i sted above) @ C i
j to hold some or all of i ts assets? !
i 

the private fund uses. I f  the private fund uses more t han one custodian ,  you must complete j
quest ions (b) t hrough (f) separate ly for each cust od ian. i 
1 

Custod ian  I nform ation : 1 Record(s ) F i led.  

I f  t he answer to 25(a) i s  "yes, " respond to questions (b)  t hrough (f) below for each 
custodian t he private fund uses. I f  the private fund uses more than one custodian, you 
must complete quest ions (b )  through (f) separately fer each custodian. 

SEC-INV-E-0000141 
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( b )  	Legal name o f  cust odian:  

STERNE, AG E E  & LEAC H ,  I NC.  

(c) 	Pri mary busi ness name of custodian:  

STE RNE, AGE E  & LEACH, I NC. 

(d)  The 	location of t he custodian's office responsi ble for custody of the private fun d's 

assets (city, state and cou nt ry): 

City: State :  Count ry: 

B l  RMI NGHAM Alabama U N I TE D  STATES 

Yes N o  

(e) I s  the custodian a rela ted person of your fi rm ?  c c;:. 

(f) 	 I f t he custodian is  a broker-dealer. provide its S E C  registration number ( i f  any) 

8 - 1 1  754 

CRD N umber (if any): 

791 

Admin istrator 

Yes N o  

26. 	(a) Does the private fund use an administrator other than you r  firm? c.; c 
I f  t he answer to 26(a) i s  "yes, " respond to quest ions (b) t h rough (f) below. I f  t he private fund 

uses more than one admi nistrator, you must com pl ete q uestions (b)  t hrough (f) separately for 

Addi tiona l  Admin istrator I nformation : 2 Record (s)  Fi led.  

I f .  the. answer to...26(a).is."yes, :.:_ ..r.espo.n.d. to .que.stions . .(.b..)...ttu:ough...(J) bel.ow .. _LUhe .private 

fun d  uses more than one ad m i nist rat or, you m ust complete questions (b) t h rough (f) 

for each adm in ist rator. 
------··--  --· - - -·-·- -·- - - .  ---- ···--·----- ---------·--- -·- -

(b)  	Name of the admin ist rator: 

FUNDADMI Nl STRATI ON 

(c) 	 Locat ion of admin ist rato r  (c ity, state and count ry): 

_.City::__ _______ ___.. ____ ___c_oonmc,__ ____ _ 

RONKONKOMA New York U NI TED STATE S  
i ll l  
. I  

Yes N o  

(d)  I s  t h e  administ rator  a related person of you r  firm? 	 c c;:,
l ll i-:rce>-o oesth e admi  nist rator p repare and send i n vestor  ac\Wunt stat ements t o  the private 

fund's i nvest ors? 

C Yes (provi ded to al l  i nvestors) C Some ( provided to some but not a l l  

i nvestors ) r. No (provi ded to  no i n vestors) 
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-- ---  

(f) 	 I f  the  answer to 26 (e ) is "no" or "some , "  who sends t he investor account statements 
to t he ( rest of the)  priva te fund's investors? I f  i nvestor account statements are not 
sent to the ( rest of the)  private fund's investors, respond "not app l icable . "  
GREENWI CH FUND SERVI CES 

----·-----w----------------- ----- ---- -· -· ·-·-"·--•-••-• 

ons (b) t h rough (f) below. I f  t he  private 

\: 

I f  the answer to 26(a )  i s  "yes, " respond to quest i

fund uses more than one admin istrator, you must com plete quest ions (b)  t h rough (f) 

separately for each admin ist rator. 

(b) Name of the administ rat or: 
G RE ENWI CH FUND SE RVI CES 

Location of admin ist rato r  (city, state and count ry): 
State :City: ! I  I
Country 1
:

l l  
' i
I Ii !
! <  

Connecticut UNI TED STATES G REENWI CH 

Yes N o  I l  l !  
! il i  l !  

the administ rator prepare and  send i nvestor account statements to  the private I I! l( e )  Does
fund I I's investors? 

1 1  !1 1  

® Yes (provided t o  al l i nvest ors) O some (provided to some but n ot al l  

, -n-vestors-)--C.J..No--{J}r-tl-Vfded-t-0-fte--tnvestefS)--i ji l I l  lI I  i 

I l  l !  ' I

I f  the answer to 26(e )  is "no" or  "some,"  who sends t he i nvesto r  account statementsI I  (f) 

! I 
I 

to t he (rest of the} private fund's investors? I f  i nvestor account statements are not 

sent to t he ( rest of the) private fund's investors, respond "not appl icable .  " 

27. During  your last fiscal year, what percentage of t he p rivat e  fun d's assets (by val ue )  was val ued by 
a person , such as an admin ist rator, t hat is not you r  related p erson ?  

I nclude only t hose assets where ( i )  such person carried ou t  t he  val uat ion p rocedure establ ished for 
that asset , if any, including obtaining any relevant quotes, and (i i )  t he val uation 

i nt roducer, municipal advisor or other solicitor, or simi lar person. I f  the answe r to 28(a) is 

of i nvestor subscript ions, redempt ions or dist ribut ions, 

was t he valuation determined by such person. 

used for purposes 

and fee calculations (i ncl uding a l locat ions)
------ -

Ma rketers 

Yes N o  

employees for market i ng purposes? 

You must answer "yes" whether t he person acts as 

_ _  _ ---- -- --P----�, 

a placement agent ,  consul tant , f inder, 

"yes", respond to  questions (b) t h rough (g) below for each such marketer the private fund 
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uses. I f  the  private fund uses more t han one marketer  you must complete q uestions ( b )  

t hrough (g) separately for each marketer. 

No I nformation Filed 

-- --- ------ ----·-

A. PRI VATE FUND 

I n fo rm ation About th e Private Fund 

1	F (a) Name of t he private fund:  . 

SANDS BROTHERS VENTURE CAPI TAL I V  LLC 
(b) 	Private fund i dent ifi cation number: 


( include t he "805-" prefix also) 


2. 	 Under t h e  laws of what state or country is  t he private fund organized: 

New York UN I TED STATES 

3. 	 Name(s) of General Partner, Manager, Trustee, or Di rectors (or persons se rvi ng i n  a similar 
capacity) : 

N a m e  of Genera l  Partner, Ma nager, Tru s tee, or D irector 

VENTURE CAPI TAL MANAGEMENT I V  LLC 

4. 	 The private fund (check al l  t hat apply; you must check at least one): 

0 ( 1  ) q ualifies for the exclusion from the defin it ion  of investment 


- ··-----oHh e+nvestment Gompany Act-of--1-940 · --

! i 	 Ea (2 )  qual ifies for the exclusion from the definit ion of investment 
_______ 	 L____of.tb e..ln:vestmenLCompany . .AcLoL1 94.0-·--· · .. . . _ __ _  _ . . . .. · · ··- -

5. 	 List the name and country, i n  Engl ish, of each foreign fin ancial regulatory auth ority wit h  which t he 
private fund is reg istered.  


No I nformation Fi led 


Yes N o  

6. th is  a 	 ____ ___ _ 0 
(b) I f  yes ,  what is t he name and private fund i dent ificat ion number (if any) of the feeder  funds 

invest i ng i n  t his  private fund? 


No I nformat ion Fi led 


Yes 

(c) 	Is  th is a "feeder fund" in a master-feeder arrangement? r. 

(d) I f  yes, what is t he name and private fund i dent if icat ion number (if any) of the master fund i n  

which th is  private fund i n vests? 

SEC-INV-E-0000144 
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Name of t he Private Fund: 

Private Fund I dentificat ion Number: 

( inc lude the "805-" prefix also) 


NOTE: You must complete q uest ion 6 for each master--feeder arrangemen t  regardless of whether 
you are fi l i ng  a single Schedule D, Sect ion 7 . 8. ( 1  ). for the master--feeder arrangement or report ing  
on t he funds separately. 

I 7. I f  you are f i l ing a single Schedule 0, Sect ion 7 . B .  ( 1  ) for a master--feeder arrangement according to 
the ins! ructions t o  th is Sect ion  7 .  B. ( 1  ), for each of the  feeder funds answer t he fol lowi ng 
quest ions: 

No I nformat ion Fi led 
--- ___ _; ll 

! NOTE: For purposes of questions 6 and 7, i n  a master-feeder arrangement, o ne or more funds l 
m a 

1 fund would also be a "feeder fund" i nvest ing i n  a ·m aster  fund" for purposes of th is  question if i t  !
! issued m ult iple classes (or series) of shares or i nterests, and each class (or series) invests i substantially all of its assets in a single master fund. 

iI 
' Yes N o1 8. (a) I s  t his  private fun d a "fund of funds"? 0 G 

(b) I f  yes, does the fund invest in funds managed by you or by a related person ?  0 0JI NOTE: For purposes of t his q uestion  only, answer "yes" i f  t he fund i nvests 1 0  percent or more of !
Ij i ts total  assets in other pooled investment vehi cles, whether or not t hey are also private fun ds, orI . . . 

;' 9. Act of 1 940 __{other than  

1 0. Wh t type of fund is the private fund? 

0 hedge fund 0 l iqu id ity fund 0 private equity fund 0 real estate fund 0 securit ized asset 

fund G ventu re capital fund 0 Other private fund 

NOTE: For funds of funds, refer t o  the funds in which the  privat e  fund invests. For definit ions of 
these fund t ypes, please see I nstruct ion 6 of the I nst ruct ions to  Part 1 A. 

--------; 

$ 2 ,478 ,663 
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24 

1 2 .  M in imum i n vestment com mitment required of an investor i n  t he private fun d:  

$ 250,000 
NOTE: Report the amount rout i nely requ i  red of i n vestors who are not your related persons (even if 

different from the a m ount set fort h in the organizat i onal documents of t he fun d ) . 

1 3 . Approximate number of the private fund's beneficial owners: 

1 4 .  What is the approximate percentage of the private fund beneficial ly owned by you and your  related 

persons : 

0% 

1 5 . W h at is the a pproxi mate percentage of the private fund beneficial ly owned (in the aggregat e )  by 

funds of funds : 


0% 

1 6 .  W h at is t he approxi mate percentage of t h e  private fund b enefic ia l ly owned by non- United States 

i Your Services 


Yes No 

1 7 .  	(a) Are you a subadviser  to t his private fund? 0 @ 

... 

adviser of the private fund. I f  th e  answer to question 1 7 (a) is "no, " leave this question blank. I 
No I nformation Filed 	 Ij

Yes No ii
1 8 .  	(a) Do any ot her i nvestment advisers advise the private fund? r. . .--- ···------ - -------- - --------··· · ·  ·· ·-····· . ------ ···· ----- ·- ·-- · . .. ---··· · · - ---	 --------

(b)  I f  the answer to question 1 8(a) i s  "yes ,"  p rovide the name and SEC f i le n umber, if any, of t he 
other advisers to t he private fun d. I f  t h e  answer to q u est ion 1 8( a )  i s  "no , "  leave t h i s  q uest ion 

-------·· · -· ------------- . ------ ---- -- ----

r·----
No I nformat ion  Filed 

Yes 	 No 
1 9 .  	Are your clients solicit ed to i nvest in the private fund? 0 �� 

rivate-fun d?- --------

0% 

Yes No- ----·--·· ·--··  -----· - - - · -----···-·· 

2 1  . 	 Does the private fund rely on an exemption from regi stration crf'its securit ies under 

Regu lat ion D of the Securit ies Act of 1 9 33? 


22. I f  yes, provide the private fund's Form D fi le  number (if any): 
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I 

No I nformat ion Fi led 

.' 

' 

B. SERVI CE PROVI DERS 

A u d itors 

Yes N o  

23.  	(a) ( 1  ) Are the  private fund 's fi nancial statements subject to an annual audi t ?  c 
( 2 )  Are the  financial statements prepared in  accordance wit h U . S. GAAP? r.'· 	 0 
I f  the answer to 23(a)( 1 )  is "yes , "  respond to questions (b)  t h ro ugh (f) below. I f  the  private 

fund uses more than one aud i t ing firm , you must com plete questions (b) t h rough (f) separately 

fo r each audit ing fi rm. 
-·-------·--·---'------ ,·---- -----· -----------·-·------ ----------·---- --

!Additio n a l  A uditor I nformati o n  : 1 Record(s)  F i led. 
-#-- ---  -------·  -··· --------- · --------·---···-- ··· . -- ·--·---··"  -  --·-·-··--- "-"---- ----·-··- · - -·-------- ------·---- ·-·- - - ----- -  -  

! '  I f  the answer to 23(a) ( 1  ) is "yes ,"  respond to questions (b) through (f) below. I f  theH private fund uses more than one audit ing fi rm , you must complete questions (b) l! 1i through (f) separately for each audit i ng firm. ! i 
. (b) Name of the audit i ng firm: ' 

·- -----·--- -··----·-- ---··--·-

CORN! CK  GARBER & SANDLER 

(c) 	The location o f  the audit ing firm's office responsible for t h e  p rivate fund

(city, state a n d  count ry): , ,l l  City: State :  Country: 

l i  NEW YORK New York UNI  TED STATES 

(d) I s  the  auditing firm an independent public accountant ?  

j 

's audit 

j j  (e ) I s  t he audit ing  fi rm registered with t he Public Company Accounting Ove rsight .. -aaarctr -----------··· 

Publ ic Accounting Oversight Board in accordance wit h its rules? . . - - -- - . .. . . ... . - - -- ---�� 	 ----- ==·=---· -· 

(g ) Are t he private fund's audited financial statements dist ri buted to  t he private fund's 

investors? 
' 

(h) Does 	 the report prepared by t he audit ing firm contain an unqual ified opin i on? 

C.:, Yes 0 No C Report Not Yet Received 

! •I !' jI1 1• 1! ! 

j! !
I 

Yes 	N o  I 
@ 	 C I 
{e)

· 

I l  l ......... . 

Yes N o  

c.;:, 0 
··--· 

If you check "Report Not Yet Received, " you must promptly file an amendment to your Form 


ADV to update your response when the report is available. 


P ri m e  B roker 

Yes N o  

24 . 	 (a ) Does the private fund use one or more pri m e  broke rs? (+' 
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I f  t he answer to 24(a) is "yes," respond to questions (b) t h rough (e)  below for each prime 
b roker the private fun d  uses. I f  the private fund uses more than one prime broker, you must 
complete questions (b)  through (e) separately for each prime broker. ---,
;-·---· 

--
No I nformat ion Fi led 

Cu stodian 

Yes 

2 5 .  	(a) Does the private  fund use any custodians ( including the prime brokers l isted above)  · r;:.

to hold some or al l of its assets? 


I f  t he answer to 25(a) is "yes, " respond to quest ions (b) t h rough (f) below for each custodian 

the private fund uses. I f  the p rivate fund uses more than one custodian, you must complete 

questions (b) through (f) separate ly for each custodian. 


Addition a l  Custod ian  I nform ation : 1 Record (s )  F i led .
 i  
. 	 _ _ __ 

custodian the private fund uses. I f  the private fund uses more than one custodian, youj j  must complete quest ions (b )  through (f) separately for each custodian. ! IJ J  	 l l  

, !! ! (b )  Legal name of custodian: 	 ! Ii Jl 	 1 ,! i I STERNE, AGEE & LEACH, I NC. i i! l j  i i  !j l !  	 ! 

(c) Primary business name of custodian: 	 i l  1 
STERNE, AGEE & LEACH, I NC. !1' 

(d) The location of the custodian's office responsib le for custody of the private fund's ! ! 
assets·(city;-state and country):------ · 
City: State :  Country: 
BI-RMI NGHAM -Alabama -- --- Uf'.H.l:ED-STATES - - ... . .  -- - --

Yes N o  

(e) I s  t h e  custodian a related person o i  your firm? 	 c €• 

! i (f) If t he custodian is a broker-dealer, provide i ts SEC registration number (if any)
I !  

·----- -··-·----·-- -· ---- ·-:-y--r

-------·---------·-------- --------·--····------------·--··---------··- - ............ ........ . ..... . .... ...... 


Yes N o  
26. 	(a) Does the privat e  fund use an administrator other than you r  firm? c.: 0 

Number (if any): 

SEC-INV-E-0000148 
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I f  t he answer to 26(a) is  "yes, " respond to quest ions (b) t h rough (f) below. I f  the private fund 

uses more than one administ rator, you m ust complete quest ions ( b )  through (f) separately fo r 
each administrator. 

l ; 

; t 

i ;' l  Additio n a l  A d m i n  istrator I nformation : 2 Record(s)  F i led. 

1 	 I f the answer to 2 6 (a)  is "yes, " respond to questions (b)  through (f) below. I f  the private 

fund uses more than one administrator, you must com plet e  quest ions (b)  th  rough (f) H 

j }
I 

separately for each administrator. 

! (b) Name of the admi nistrator: 
FUNDADMI Nl STRATI ON 

! i (c) 	Location of admi nistrator (city, state and count ry): 
City: State: Count ry: 
RONKONKOMA New York UNI TED STATES 

Yes No 

l l (d) I s  the  administrator a related person of you r  firm? 	 0 C!i I I  
----- -  I (e) Does the administ rator prepare and statements to the private 

I I fund's investo rs? 

! 1 C Yes (provided to all investors) 0 Some (provided to some but not all 

investors) G No (provided to no investors) 

(f) 	 I f  the answer to 26(e) is "no" or "some,"  who sends t he investor  account statements 
t o  the (rest o f  the) private fund's i nvestors? I f  i nvestor account statements are not 
sent to  t he ( rest of the) private fund's investors, respond "not appli cable . "  
GREENWI  CH FUND SERVI CES 

I f  the answer to  26(a )  i s  "yes, " respond t o  questions {b ) th  rough (f)  below. I f  the private 

fund uses more t han o ne administrator, you must complet e quest ions (b) through (f) 
separately for each ad minist rator. 

(b) Name of t he administrator: 
CES 

(c) Location of administ rato r  city, state and count ry): 
City: State: Country :  
GREENWI CH Connecticut UNI  TE�_,STATES 

( d )  I s  the admi nistrator a related person of you r  fi rm? 	 0 !!:• 

· (e ) 	Does the admi n ist rator prepare and send i nvestor account statements to the private 

fund's investors? 

SEC-INV-E-0000149 
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i l  	 C.:, Yes (provided to all i nvestors) 0 Some (provided to some but not al l ' li l  
i nvestors) 0 No (provided to no i nvestors) 

l l  (f) 	 I f  t he answer to 26(e) is "no" or "some , "  who sends t he i nvestor account statement s  

t o  t h e  ( rest of the ) private fund' s  investors? I f  i nvestor account statements are not 

sent to  the ( rest of the) private fund' s  i nvestors, respond "not appl icable .  " 

I ncl ude on ly those assets where (i ) such person carried out t he val uat i o n  procedure establ ished for 

that asset , if any, i ncl ud ing obtai ni ng any relevant quotes, and (ii )  the val uation used for p u  rposes 

and fee cal culations ( inc lud ing al locat ions) 

Yes N o  

You must answer "yes" whet her the person acts as a placement agent ,  consul tant, finder, 

i nt rod ucer, mun icipal advisor or ot her solicitor, or s imi lar person. I f  the answer to 28(a) is 

"yes", respond to q uest ions (b) t h rough (g)  below for each such marketer the private fund 

27 _ 	 Duri ng you r  last fiscal year, what percentage of the  private fund's assets (by val u e )  was val ued by 

a person , such as an admi ni st rator,  that is not you r  related person ? 

0% 

of i nvestor subscri ptions, red e m ptions or d istri but ions,  

was t h e  val uat ion determined by such person 

Ma rkete rs 

I
J. employees for marketi n g  purposes? 

uses. I f  t h e  private fund uses more than one markete r  you m ust complete questions ( b )  

No I nformat ion Filed 

(a ) 

(b) 

PRI VATE FUND 

I nform ation A bout the Priva te Fun d 

SANDS BROTHERS VENTURE CAPI TAL LLC 

Private fund i de nt if icat ion  n umber: 

Under t he laws of what state or is the 

State: Count ry: 

A 

1 .  
 Name of t he private fund:  

2.  

New York 	 U N I TE D  STATES 

3.  	 Name(s) of Ge neral Part ner, Manager, Trustee , or D i rectors (or persons servi n g  i n  a simi lar 

capacity): 

SEC-INV-E-00001 50 
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Name of Genera l  Pa rtner, Manager, Trustee, or D i rector 
SB VENTURE CAPI TAL MANAGEME NT LLC 

4.  	 The private fund (check a l l  that apply; you must check at least one): 
fJ (1  ) qual ifies for the exclusion from the defin it ion oi investment company under section 3 (c) ( 1  ) 

of t he I nvestment Company Act of 1 940 
R1 (2) qual ifies for the exclusion from the defin i t ion of i nvestment company under section 3 (c ) (7)  

of t he I nvestment Company Act of  1 940 

5 .  	 List t he name and count ry ,  i n  Engl ish , of  each foreign fin ancial regulatory authority with  which t he 
private fund i s  reg istered .  


No I nformat ion Fi led 


Yes No 
6 .  	 (a) I s  th i s  a "master fund" i n  a master-feeder arrangement? c 

(b) I f  yes, what is t he name and private fund ident ificat ion number (if any) of the feeder funds 
i nvesti ng  i n  th is private fund? 


No I nformat ion Fi led 


(c) I s  this a "feeder fund" in a master-feeder arrangement? 
(d) I f  yes, what is t he name and private fund ident ificat ion number (if any) of t he master fund i n  

which th is private fund i nvests? 
Name of t he Private Fund:  

Private Fund I dentificat ion Number: I !  ( include t he "805-". prefix also) I Ji I 
i J 	 i j 

you are fi l i ng a single Schedule D, Section 7.8. ( 1  ) for the master-feeder arrangement or report ing \ :_ 

_, __ 	 . .. _____L j_ 

! 7. I f  you are fi l i ng a single Schedule D, Sect ion 7_  B.  (1  ) for a master-feeder arrangement accord ing to I i 
· 	 -----

i quest ions: l 
-

NOTE: For purposes of quest ions 6 and 7, i n  a master-feeder ayangement, one or more funds 
or al l-orTheir  assets i n  a· fund · 


fund  would a lso be a "feeder fund" i nvest ing i n  a "master  fund" for purposes of t his quest ion if i t  

issued multi ple classes (or series) of shares or i nterests, and each class (or series) invests 

substant ia l ly all of its assets in a si ngle master  fund. 


Yes No 

SEC-I NV -E-Q000151  
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8.  	 (a) Is th is  private fund a "fund of funds"? c 	 G'i 
(b) I f  yes, does t h e  private fund i nvest in funds managed by you or by a related person ? c c 
NOTE: For purposes of t his q uest ion only, answer "yes" if t he fund i nvests 1 0  percent or more of 

its t otal asset s in o the r  pooled i nvest ment vehicles, whether  or not t hey are also private funds , or 

reg istered investment companies. 

Yes N o
9. 	 Duri ng your l ast fiscal year, d id the private fund i nvest i n  securities issued by investme nt c �· 

com panies regist e red u nde r t he I nvestment Company Act of 1 940 (other t han "money 

market funds, "  to t he ext ent provided in I nstruct ion 6 . e . )? 

1 0 .  W hat type of fund is the priva te fund? 

C hedge fund C l iqu id ity fund C private equity fund C real estate fund C securitized asset 

fund �· venture capital fund C Othe r  private fund 

NOTE: For funds of funds, refer to the funds i n  which the private fund i nvests. For defi nit ions of 

t hese fund t ypes, please see I nstruct ion  6 of t h e  I nst ruct ions to Part 1 A 

1 1 .  Cu rrent g ross asset val u e  of t he private fund: 

$ 2 ,  820, 052 

1 2. 	 M i nimum investment commitment required of an investor i n  the private fund: 


$ 250,000
j 1l l  NOTE: Report t he amount routi  nely requ i red of investors who are not your related persons (even if 
i i
' '  different from the amount set fort h in t he organizat ional d ocuments of t he fund). 

!
' !

l 
-	 the private fund's beneficial owners:-

1 58 

W hat i s  t he approxi mate percentage o f  t h e  private 
persons: lI+ 	 !Io% 

!_j_s_ WhaLisihe..approxirnate .. _percentage_.oUhe . ..pri.vataJund-he.neflcialLy_owned_(i.CLihe_aggr.egate.)_by __ i 
funds of funds: i i 

_ 

I '  I,
i ! Oo/o ! 

1 6 .  W hat is the approximate percentage of the private fund beneficial l y  owned by non- United States 
-person!C___ -- ------------------ --------- - -------- l

i?, J 
32% 

You r  Services 

Yes N o  
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-----------------·--...,..···-------·; 

1 7 .  (a) Are you a subadviser to t his private fund? 0 	 @ 
(b) I f  the answer to question 1 7(a) is "yes, " provide the name and SEC file number, if any, of the 

adviser of the private fund. I f  the answer to question 1 7(a) is "no, " leave this question blan k .  
No I nform ation Filed 

Yes N o  

1 8. (a) Do any ot her investment advisers advise the privare fund? 	 0 
(b) I f  the answer to  question 1 8(a) is "yes, " provide the name and SEC file number, if any, 	of t he 

other advisers to the private fund. I f  the answer to question 1 8(a) is "no , "  leave th is quest ion 

No I nformation Filed 
blank .  

,------- - ----··-·-------- ·---------· 

Yes N o  

1 9 .  Are your clients solici ted io invest in  t h e  private  fund? c (+:; 

20.  Approximately what percentage of you r  clients has invest ed in t he private· fund? 
% 

P rivate 

Yes N o  

2 1 .  Does t he private fund rely on an exemption from regist rat ion of its securities under (:) 0 
Regulat ion D o f  the Securities Act of 1 933? 

22. I f  yes. provide the private fund's Form D f i le number (if any): 
No I nfonmation Fi led 

B. SERVI CE  PRO VI DERS 

Auditors 

..... ------..-
2 3 .  	(a) (1 )  Are the  private fund's financial st atements subject to an annual audit? c 

__ t_l]_  financial statements i n  accordance wit h  U . S. GAAP? _
I f  t he answer to 23(a)( 1  ) is "yes ,"  respond to  q uest ions (b) t hrough (f) below. I f  t he private l 
fund uses more than one auditing firm, you must complete quest ions (b) t h rough (f) separately 

l! 
tor each aud1tmg t1rm. i
---·--	

l 

! Additio n a l  A u dito r  I nformation  : 1 Record(s)  Fi led.  

l
!
j Jr----

I f  the respond to quest ions (b) t hrough (f) below. I f  t he 
J l private fund uses more than one audit ing fi rm , you must complete questions (b) 
I through (f) separately for each audit ing f i rm. 
I
t he audit Lng fi.r..!::l1...._ __


! i CORNI CK GARBER & SANDLER
i !  ! !  ! l, ,  
(c) The location of t he audit i ng f irm's office responsible for t he private fund's audit 

(city, state and country): 

SEC-INV-E-0000153 
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City: State: Country: 
NEW YORK New York UN I  TED  STATES 

Yes N o  

(d) I s  t he audit ing fi rm an independent public accountant ? (O.':o n 

(e) I s  the  audit ing firm registered with t he Publ ic Company Accounting Oversight (;:'
Board? 

(f) 	 If "yes" to (e) above, is t he audit ing firm subject to regular  i nspection by the c;: r 
Publ i c  Company Account ing Oversight Board in  accordance wit h i ts rules? 

Yes 

(g ) Are t he private fund's audited fi nancial statements d ist ri buted to t he private fund's 
i nvestors? 

(h ) Does the report prepared by t he audi t ing firm contai n an unqual i fi ed  opin ion? 

. . C.: Yes C No C Report Not Yet Received ' ,!' :: If you check "Report Not Yet Received, " you must promptly file an amendment to your Fonn i 1J !; ADV to update your response when the report is available. 	 ! i 

' :i P ri m e  B roker 	 !j l!l i 	 Yes N o  I Ii \ 24. (a) Does the private fund use one or more prime  brokers? 	 C c;:,- - 1 \' !  	 I t  
I f  t he answer to  24(a) i s  "yes, " respond to quest ions (b) t h rough (e) below for each pri me Il l

i 	 l !l! l broker t he  private fund uses. I f  t h e  private fund uses more than one prime broker, you must i1 ' '  jl '  

Iil i! 
•I tI !I l

No I nformat i on  Fi led 

j J {j i!j 

----·· - - -!. 1_ 

Yes No i 
25.  (a ) Does the private fund use any custodians ( i ncl uding t he  p rime brokers l isted above) (;"; 0 ii 

to ho ld some or al l  of i ts assets? 
I f  t he answer to  25(a) is  "yes," respond to questions (b) t h rough (f) bel ow for each custodian  
the private fund uses. I f  the private fund uses more t han one custodian, you m ust complete I 

----+: 	 ___
-	 . ---r-· ! Additiona l  Custod ian I nform a tion  : 1 Record(s )  F i led.  	 l i 

·--------- -	 "----------------- -------·-------·------·------····-- -··----------------
. 

'" - - ! iJLtb.  answe rut _ t h roug_b_(f)_Q_eIO';'ll_f_QI___ eE_g_b____ .1 i custod ian t he private fund uses. I f  t he  private fund uses ffiore than one custodian ,  you! J  must complete quest ions (b )  t h rough (f) separately for each custodian. 

! '  (b) Lega l  name of custodian: 
STERNE,  AGEE  & LEAC H,  I NC"  
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(c) Primary business name of custodian: 

STERNE AGEE 


(d) The location of t he custodian's office responsible for custody of the private fund's 
assets (city, state and count ry): 

City: State :  Country: 

BI RMI NGHAM Alabama UN ITED STATES 


Yes N o  

(e) I s  t h e  custodian a rela ted person of yo ur  firm? 

(f) I f  t he  custodian i s  a broker-dealer, provide its SEC registration number (if any) 

CRD Number ( if any): 

Ii
I

1
I
I

i 
j
! 


i
i 


I 1I I' '  
. fuL +--------

Admin istrator 

·- · - - -----···..·--------- ---------·---------- ---------.Ye.s....-
26. (a) Does the private fund use an admin istrator other than your fi rm? €' 0 I I  

I f  the answer to 26(a) i s  "yes , "  respond to questions (b) t h rough (f) below. I f  the priva te fund I ! 
uses more than one administ rator, you must complete q uestions (b )  through  (f) separately for I I  

i i
each administrator. 

Adm i n i strator I nformation : 2
1 J 

ti 
! 

!I II II
iI\ 
l
j I f  t he answer to 26(a) i s  "yes, " respond to  questions (b) t h rough (f) below. I f  t h e  private
: ! il \i i
fund uses more t han one admini st rat or, you must complet e  questions (b )  through (f) 

each .. 

(b) Name of the administ rator: i i
j 

II I  
_ _

l 
_ 

FUNDADMI NI STRATI ON J l  
Country 

I• 1 '  
'I
! 

J li j> <  

City: State: 

RONKONKOMA New York UNI TED STATES j !; I 


(d)  I s  the  administ rator a related firm? 
! I i 
i (e) Does t he administ rator prepare and send investor account statements to the private 

fund's i nvestors? 
.

0 Yes (provided to  al l i nvestors )  0 Some (provided t o  some but not a l l  

i 

!
! 

'investors)  C.:' No (provided to  no  i nvest ors) 
l :  i l  

(f) 

SEC-INV-E-0000155 

SEC-NY81 27 -0001 48 1 1 8  



! 

count ry>: 

l i ! 

I 
i 

d-�- -·-··· 1'1 .fOLIJlc:l.!:l<.eti.IJ.9.. P.IJIP.Q e. ? ---·····-·· --·--

---------------··------- --

--- -- ······- ·····-:·- ' - - ----- · · ---·---

94 

I f  the answer t o  26(e) is "no" or ··some,"  who sends t he i nvesto r  account statements 

to the (rest of the) private fund's i nvestors? I f  investor  account stat ements are not 

sent to  the ( rest of t he )  private fund's i nvestors, respond "not appl i ca bl e . "  
GREENWI CH FUND SERVI CES 

I f  the answer to 26(a) i s  "yes, " respond to questions ( b )  t h rough (f) below. I f  the private 
fund uses more t han o ne administ rat or, you must complet e quest i ons ( b )  t h rough (f) 

separately fo r each admi nistrato r. 

(b) Name of the admin ist rator: 

GREENWI CH FUND SERVI CES 

(c) Locat ion of  admini strator (city, state and 

City: 

GREENWI CH 

State: Count ry 

Con necticut UNI  TED STATES 

(d)  Is the  admin ist rat o r  a related person of you r  f irm? 

Yes 

0 
No 

(<;:. 

(e) Does the adm in ist rato r  prepare and send investo r  account statements  t o  the private 
fund's i nvesto rs? 

<!! Yes (provided t o  a l l  i nvestors) 0 Some (provided to some but n ot a l l  

investors) O No ( p rovided t o  no i nvestors) 

(f) 	 If the  answer to 26(e)  is " no" or "some , "  who sends t he inve stor  acco unt statements 
to the ( rest of the)  private fund's investors? I f  i nvestor account statements are not 
sent to the ( rest of the) private fund's investors, respond "not appl i cable. " 

! 27 . During your  l ast fiscal year, what percent age of t he private fund's assets (by val u e )  was valued by - · ··· -· -
a person . such as an ad mm ist rato r, t h at is not-you-r-··rela7ecTpersf.m ? 

0% 
I nc lude only t hose assets w here ( i )  such person carried out  the  val uat i o n  procedure est ablished for 

that asset , i f  any, inc luding o btai n ing any relevant q uotes, and (i i  ) t he valuat ion used for purposes 

of i n vestor  subscri ptions, red e m ptions or distri butions, and fee calculat ions ( i ncl ud ing al locat ions) 
was t he valuation determined by such pe rson . 

i Ma rketers 

Yes N o  

! 28.  ( a )  Does the private fund use t he services o f  so meone ot her than y o u  o r  your 0 (.:,
--------- ; . 	

emplo -- ·- ---- c-----

You m u st answer "yes" whet her the pe rson acts as a placefuent agent,  consu l tant , finder,  

i nt roducer, municipal advisor or other solici tor, or simi lar person.  I f  t he answer to  28}a) is  
"yes", respond to q uest i o ns ( b )  t h rough (g ) below for  each such markete r  the private fund 
uses. I f  the private fund uses m o re t han one marketer you m ust complete questions (b)  

throug h  (g ) separately fo r each marketer. 
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a ----- ------ ··-·-0 
(d) I f  yes, what is t he name and private fund i dentificat ion  number  (if any) of t he master fund in  

No I nformation Fi led 

A. PRI VATE FUND 

I nform a tion A bout the Priva te Fun d 

1 .  	 (a ) Name of t he private fund: 

SB OPPORTUNI  TY TECHNOLOGY MANAGEM  ENT I NSTI TUTI ON LLC 
(b) 	Private fund identificat ion number: 


( inc lude t he "805-" prefix also) 


2. 	 Under the laws of what state or count ry is the private fund organized: 
State: Count ry: 

New York U NI TE D  STATES 


3. 	 Name(s) of General Partner, Manager, Trustee, or D i rectors (or pe rsons serving i n  a simi lar 
capacity): 

Name of Genera l  Pa rtner, Ma n ager, Trustee,  or D i rector 

SB OPPORTUN I TY TECHNOLOGY MANAGE MENT I NSTI TUTI ON LLC 

4. 	 The private fun d  (check al l  t hat apply; you m ust check at least one) :  

0 (1  ) qual ifies for the excl  usion from the defin it ion of investment company under section 3(c) ( 1  ) 

of the  I nvestment Company Act of 1 94 0  


'' R1 (2)  q ual ifies for the excl usion from the defi n it ion of investment company under sect ion 3(c)(7)
---····---- ·---·· -··----·· --- -- -----·-·-·· 

.	= r 

I private fund is reg istered. l 
No I nformation Fi led i 	 J

1 	 Yes N o  i 
i 6. (a) I s  this a "master fund" in a m aster-feeder arrangement? I
i (b) I f  yes, what is t he name and private fund i dentificat ion number (if any) of the feeder i 

·	¡ ··--··-----·--·-··- ·· ···-··---····--· - ··-----····-------!
1 i nvesti ng  i n  t his private fund? 	 !

l1 No I nformation Fi led 	
. 

_j
Yes No 

_,. 

w h i c h  thi.s private fund i n vests? 
Name of t he Private Fun d :  
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Private Fund I dentifi cation Number: 
( incl ude t he "805-" prefix also) 

NOTE: You m ust complete question 6 for each master-feeder arrangemen  t regardless of whether 
you are fi l ing a single Schedule D,  Sect ion 7 . 8 .  (1  ) . for the master-feeder arrange ment or report ing 
on the  funds separately. 

7 .  	 I f  you  a re fi l ing a single Schedule D ,  Sect ion 7 . 8 . ( 1  ) for a master-feede r  arrangement according to  
the i nst ructions to t hi s  Sect ion 7 . 8. ( 1  ) ,  for each of  t h e  feeder f u n d s  answer t he fol lowi ng 
quest ions: 

No I nformat ion F i led 

NOTE: For purposes of quest ions 6 and 7 ,  i n  a master-feeder arrangement, one or more funds 
("feeder funds") i n vest all o r  substant ia l ly all of t he i r  assets in a single fund ("master fund") .  A I 
fun d  wou l d  also be a "feeder fund" i nvest ing i n  a "maste r  fund" for purposes of t hi s  question if i t  

substant ia l ly a l l  of i ts  assets in  a single master  fun d .  
Yes No 

8.  	 (a) Is  t his private fund a "fund of funds"? 0 G:J 

(b) I f  yes , does t he private fund invest in funds managed by you or by a related person ? 0 
, , NOTE: For purposes of t his  q uest ion only, answer "yes" if t he fund i nvests 1 0  percent o r  more of , . 

i ts total assets i n  ot he r  pooled or not t hey are also private- funds, or 

registered investment companies. 


Yes N o  

, 9. Duri ng your l ast fiscal year, did t he private fund i nvest in securit ies issued by i nvestment 
_c___ _ _  _ _  	 __co_mp_anies registe red uoderJhe . I n'.'est ment Co m pany AcLoL1 9tlO (otheL1han "money 

market funds, " t o  t he ext ent provided i n  I nstruct ion 6.e .  )? 

1 0 .  What type of fund i s  the private fund? 

G:. hedge fund 0 l iqu i d ity fund 0 private equity fund 0 real estate fund 0 securi t ized asset 

fund C ventu re capi ta l  fund 0 Ot he r private fund 

NOTE: Fo r funds of funds, refer to the funds i n  which the private fund i nvests For definit ions of 
-	 · · ---· --------- --- - · ---· ---- --- · -· ·· 

---------- ·--------·· - - - - ---- ------+these fund  types, p lease see I nst ruct ion 6 of the I nst ruct ions t o  Part 1 A. 	 i 

' 1 1 .  Current g ross asset value  of the  private fund: 

1 2 . M i ni m  um in'.'est ment co mmit  ment requ i red of an mvest or i n  the  p rivate fun d: 

SEC-INV-E-0000158 

SEC-NY8127 -000148 1 2 1  



1 1 4 . 

!-\----····-··-·-·· ·· ·---·······--··--- --- ···--· : \+----·--· ·  

Advisory 

·------H+--- - ·t-- - ·· 

" '  
-----·-··-·-+!·:------------·--- -----·-··- ·----· ·---- --------···-·-·------------r-rr--------- ···  

Pdyate Offerjng 

----------i-1+·-········ ···· -·-----+! 

L i =- ! - -s 
__ 

F !"m E..! .rl_ n_: e - - -: 
I 
I 

97 

$ 250, 000 

NOTE: Report the amount rout inely requ i red of i nvestors who are not your related persons (even if 
different from the amount set forth in the organizat ional documents of t he fund). 

1 3 .  Approximate number of t he private fund's beneficial owners: 
46 

What i s  t h e  approximate percentage o f  the private fund beneficial l y  owned by  you and your related \ 
persons: 
7% 

1 5 . What is t he approximate percentage of t he private fund beneficial ly owned (in t he aggregate )  by
funds of funds: 

1 6. 0% 

What i s  t he approximate percentage of the private fund benefic ia l ly owned by non-United States 
persons: 44% 

. --:- ····-· 

Your Services 

Yes N o  

1 7 . ( a )  Are you a subadviser to  t his  private fund? 	 0 @ 
(b) I f  the answer to  q uest ion 1 7 (a)  i s  "yes," p rovide the name and SEC fi le n umber, if any, of t h e  

adviser of t h e  private fund. I f  t he  answer t o  quest ion 1 7 (a) is " no," leave t h i s  question blank. 
r---¥ 

Yes No 

18.  (a) Do any other i nvestment advisers advise t he  private fund? 0 f!)
(b) I f t he  answer t o  question 1 8(a) i s  "yes," provide the name and SEC f i le n umber, if any, of the  i 	 other advisers to t he private fund. I f  t he answer to q uest ion 1 8(a) is "no , "  leave t his q uest ion 

blank. 
. 

,-·----
No I nformat ion F i led 

Yes No 

1 9. Are your clients solicited to i nvest i n  the private fund? o e 

20. Approximately what percentage of you r  clients has i nvested in t he private fund? 

0% 


Yes 
2 1  . 	 Does the private fund rely on  an exempt ion from reg ist rat ion of i t s  secu ri t ies under C.:• 0 

D of the Securit ies Act of 1 933? 
. ..... 

22. I f_ _:_s: ... 
No I nformat ion F i led 
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B. SERVI CE PROVI D E RS 

A u ditors 

Yes No 
23. (a) ( 1 )  Are the  private fund's fi nancial statements subject to an annual audi t? C::· r 

(2) Are the  financial statements p repared in  accordance with U .S. GAAP? G C 
I f  t he answer to 23(a)( 1 )  is "yes , "  respond to  quest ions (b)  t h rough (f) below. I f  t he  private 
fund uses more than one auditing firm ,  you must com plete questions (b) through (f) separately 
for each audi t ing fi rm. 

Additio n a l  A u ditor I nformati o n  : 1 Record (s )  F i led .  

I f  the answer to 23(a) ( 1  ) is "yes , "  respond to q uest ions (b) t hrough (f) below. I f  t he 

private fund uses more than one audit ing fi rm , you must complete questions (b) 
t h rough (f) separately for each audit ing fi rm. 

I !  (b) Name of the audi t ing fi rm: l i  
LI LLI NG & COMPANY i I I  I I  ,i i l  I 

. i 
(')ft . 


· (city, state and country): 
 1 
City: State :  Country: 
GREAT NECK New York UN ITED STATES 

Yes N o  ,
I
, 

(d) I s  the audit ing firm an independent public accoun tant ? G:• (j ! ! I
i. ------- ······ -------------------- --  --------·

1 ( e )  I s  the  audit ing firm reg istered  wit h  the  Publ ic Company Accounting Oversight <V 0 ! I I

I • I  , . I 

·i Board? ll ,'I I1 1l i I 

) .above, is  the  auditing firm subject to  regular i nspection by. the . -·-&:·- (:"' : [.J ;
Publ i c  Company Account ing Oversight Board i n  accordance wit h  its rules? 

. l l  j j
I ::::::::;;::=.::====::::=-:J l 1 

,_____ ----·- i L .. -·-- ----···---· _____ _ 

Yes N o  
(g) Are t he private fund's audited financial stat ements distri buted to the private fund's @ 0J 

i nvestors? 
(h)  Does the report prepared by t he audit ing fi rm contain an unqual ified opinion? 

c.': Yes C No 0 Report Not Yet Received 
I f  you check "Report Not Yet Received, " you must promp tly file an amendment to your Fonn 
ADV to update your response when the rep ort is available. 

P rime B roker 

24. (a ) Does the private fund use one or more prime  brokers? r, 
I f  t he answer t o  24(a) i s  "yes , "  respond t o  questions (b) th rough ( e )  below for each pri me 
broker t he private fund uses. I f  the private fund uses more than one prime broker, you must 
com plete q uest ions (b)  t hrough  ( e )  separate ly fo r  each prime broker. 
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.. 

No I nformation Fi led 
_: 

Custodian 
Yes N o  

25. (a) Does the private fund use any custodians (including the prime brokers l i sted above) c;:. ("
to ho ld some or all of its assets? 
I f  t he answer to 25 (a) i s  "yes, " respond to quest ions (b) through (f) below for each custodian 
the private fund uses. I f  the private fund uses more t han one custodian , you must complete 
q uestions (b) t h rough (f) separate l y  for each cust odian. 

' Additiona l  Custodian  I nform ation : 1 Record(s ) F i led.  

{ ,...,. -- ------ "\ jI (.. 

i! i  II
l ll l  , 

I
i:
i 
l 

j I f  the answer to 25(a) i s  "yes ,  " respond to  questions (b) t hrough (f) be low for each 
! l  custodian t he private fund uses. If t he private fund uses more than one custodian, you 
iI 'i' '  lI !  

j' l  
I I 

imust complete q uest ions (b)  through (f) separately for each custodian. 

' 
p
"! Idi '  STERNE, AGEE & LEACH, I NC. 

! iI I  (c) Primary business name of custodian:
l j  STERNE, AGE E  & LEACH, I NC. 

assets (city, state and country}: !City: State: Country: I ,
BI RM I NGHAM Alabama UN ITED STATES  

Yes N o   ; :l i  
I s  the custodian a related person of your fi rm? ---- (J 

___ --------- _
(f) I f  the custo d ian is a broker-dealer, provide i ts SEC regist rat ion number (if any) i 

l i  1 1754 !
! l 

! 
! I  

CRD Number (If any): !' 
ii !  

_

Admin istrator 

Yes No 

26. (a) Does the private fund use an admin istrator other than your  fi rm? G C 
. . I f  the answer to  26(a) i s  "yes," respond to questions (b) t ltrbugh (f) below. I f  the p rivate fund . --------------- ' 

uses more than one admini st rator, you must complete questions (b)  t hrough (f) separate ly for 
each admi nistrator. 

Addition a l  A d m i n i strator I n fo rmat ion : 1 Re co rd (s )  Fi le d . 

,

J 
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I f  t he answer to 26 (a )  is "yes, " respond to  quest ions (b) t hrough (f) below. I f  t he private 

fund uses more t han one administrator, you must complete quest ions (b) t hrough  (f) 
separately for each adm in ist rator. 

(b) Name of the administ rator: 


GREENWI CH FUND SERVI CES 


(c) Locat ion of administ rator  (city, state and count ry): 

City: State: Count ry 

GREENWI CH Connecticut UN I  TED STATES 


Yes No 
(d )  I s  the admi nist rato r  a rela ted person of your  f i rm? 	 r r. 

(e ) Does the administ rator prepare and send investor account statements to the private 

fund's i nvestors? 

G:• Yes (provided to all investors) (') Some (provided to  some but not all 

i nvesto rs )  O No (provided to no i nvest ors) 
' 

(f) I f  t he answer t o  26 (e) i s  "no" o r  "some, " who sends the i nvestor account statements ! I to t he ( rest of t he ) private fund's investors? I f  i nvestor  account  statements are not 
t o  t he (rest of the ) private fund's investors, respond " not appl icable . "  

27. 	Duri ng your l ast fiscal year, what percentage of t he  private fund's assets (by val ue) was val ued by 
a person , such as an admin ist rator, t hat i s  not your related person ? 

0% 

I nclude only those assets where ( i )  such person carried out t he val uation procedure established for 
.. .Jb. ! as§.t�L_if_ §lly_,.Jr:u;I_L,Jd]D�LQQt in i_ng 9.f1Y 	 Jh.§!_V'<:Jiuat ion usec:l_for purposes 

of i nvestor subscript ions, redempt ions or d istributions, and fee calculat ions (inc lud ing allocat ions) 
was the valuation determined by such person . 

Ma rkete rs 

Yes No 

28.  (a) Does the private fund use the services of  someone other t han you or  yo u r  0 !!:· 
employees for marketing  purposes? 
You must answer " yes" whether t he person acts as a p lacement agent, consultant ,  finder, 

advisor or other solicitor, o r  s imi lar person. t he to  
"yes", respond to quest ions (b )  th rough (g) below for each such marketer the private fund 

uses. I f  the private fund uses more than one markete r  you must complete quest ions (b) 
through (g) for each m arkete r. 
;' . -  · · 

No I nformation Filed 
--· ·------· -·- --·-- - -,.---- ------·-------------·--·-  w·--•••·-----••••- - ·----·-·-j 

· 

SEC-INV-E-00001 6 2  

SEC-NY8127 -0001 48125 



 I 

: : 

J l  

-------------.. ------------------ --.. -··----- --�-----------·------------  

n I 

I !  

i (b}j_f__y_  private fyfl.Q'_ident ificatjon number:_iif__§!Jy_}_Qf fe§Q.§r ___ U 

-  (d) If wnar-iSfhe anapnvate funaTdenflftcatiOn nUfnoer(Tfafly}onne master tunatfl""i_l 

"80S-" pr flx -- ----------------·----: - - - - ·-------- -----  
; :  i 

I , , 

.--·- ·---�--

--- ----

(include t he also) 
---·- ---

101  

I nform ation A bout the Private Fund 

1 .  	 (a) Name of t he private fun d: 


SELECT ACCESS ( I NSTI TUTI ONAL) LLC 

(b) Priva te fund ident ification number: 


( i nc lude the ''805-" prefix also) 


2. 	 Under t he  laws of what slate or country is t he private fund organized: 

State: Count ry: 

New York U NI TED  STATES 


; '
i 3 .  	 Name(s) of  General Partner, Manager, Trustee, or Di recto rs (or  persons serving i n  a s im ilar ' 

l .  	 capacity):l l  N a m e  of Gen eral Partner, Ma n a ge r, Trustee,  or D i rector 

SELECT ACCESS MANAGEMENT (I NSTI TUTI ONAL) LLC 
j l1
' i

{j l

l l  4·  The private fund (check al l t hat apply; you must check at least one): 
D 1! j 

l tl i

I •I II '  

( 1  ) qual ifies for the exclusion from the defin i t ion of investment com pany under sect ion 3 (c)( 1 )  
of the I nvestment Company Act of 1 940 i Il! li R'l (2)  q ual ifies for the exclusion fro m  the defin i t ion  of investment company under sect ion 3 (c)(7)  
of  the  I nvestment Company Act of  1 940 

! I\ I  

Ii II I , I 

5. List the name and country, i n  Engl ish,  of  each foreign fin ancial regulatory auth ority with which the 
private fund i s  reg istered. 


at ion Fi led 


6. (a) I s  th is  a "master fund" in  a master-feeder ar rangement? 	 c C+J i I 
ijiI 

what is t he name and 	 the funds 
i nvesti ng i n  t hi s  private fund? 	 ! !

ljij !No I nformation Fi led 	 Il j  ' Ii i l
1

fI 	 I tYes N oj j 	 ! 1l l  	 (c) I s  th is  a "feede r  fu nd " i n  a master-feeder arrangement? Gl I inj i 	 ·" ... l l
j yes, name ..

I I  which this private fund invests? 111 .II: l1 	 ; iName of t he Private Fund: 
l i ! li l ! Il l  	 ! !Private Fund I dentification Number: IT  

SEC-INV-E-0000 1 63 

SEC-NY81 27-000148126 



. 

1 

-----------J:--\o)lryes;-do-e-�nhf'rprivaurtunathv£rsn-nfunas-managedDy youciroyarelatf:raperscmr---r;--r.:;-�-t------·----·-· 
-/ ; 

! 1 _ll ________ _ 

I I  

i .  i 
0- reat esrate 

s 4 §73 903 ...... ,  ..... ....... ------------- ---

Owners h ip 

, I  

' p 

! 

1 02 

NOTE: You must complete q uest ion 6 for each master-feeder arrangemen  t regardless of whether 

you are fi l ing a single Schedule D ,  Sect ion 7 .B. (1 ). for the master-feeder arrangement or report i ng 
on the  funds separately. 

7. 	 I f  yo u  are fi l i ng a single Schedul e  D ,  Sect ion 7. B. (1 ) for a master-feeder arrangement according t o  
t h e  i nstructions to this Sect ion 7 . 8 . ( 1  ) ,  f o r  each o f  the feeder funds answer t he fol l  owi ng 
questions: 

No I nformat ion Fi led 

NOTE : For purposes of questions 6 a nd 7 ,  i n  a mast er-feede r arrangement, one o r  more funds 

("feeder funds") invest al l  or substantial ly a l l  of their  assets in  a single fund ("master fund") .  A 
fund would also be a "feeder fund" i nvest ing  in a "m  aster fund" for purposes of t h i s  quest ion 
issued m ult iple classes (or se ries) of shares or i nt e rests, and each class (or series) invest s 

subst antially al l  of its assets in a single m aster fund . 

J 	 Yes No

I ! 8. (a) I s  t his  private fun d a "fund of funds"? C.:· c l .
l l '- . .  1 i 
! l 	 ·-' {I ! 	 NOTE: For purposes of t his q uest ion  only, answer "yes" if the fund i nvests 1 0  percent or more of ! j
' II ! 	 its t ota l  assets in other pooled investment vehi cles, whether or not t hey are also private funds, o r  

•i .! 
reg i stered investment companies. i j 	 j j! i 	 Yes No i ii !  	 i l! 1 9. 	 Duri ng your l ast fiscal year, d i d  the p rivate fun d  i nvest i n  securities issued by i nvestment 0--- G-
com panies registered under t he I nvestment Company Act of 1 940 (other than "money i ij l  	 market funds , "  to  the extent provided in  I nstruct ion 6.e. )? 

I I  lI lI i• iI 
! 

l . IIl ! 	 1 0 . What type of fund is t he private fund? j 1 
(.L hedge· fund -€· l iquidity furn:t--0-wivate -equity funu .. fund· <"'• secu rit ized asset 

fund C ventu re capital fu nd 0 Other private fund 

NOTE : 	 For funds of funds, refer t o  the funds in which the private fund invests. For defi nitions of 
these fund t ypes, please see I nstruction 6 of t he I nst ruct ions to Part 1 A. 

1 1 .  Current g ross asset val ue of the private fund: 

$ 2 , 7 06, 607 l iI i 
i
i l!II ii 
i l
------ --1 -l-12.-..Mlnimum ..investmenLcommitment.-.requi red .. oLan.Jnvestor-in-the.priv.ate_fund;_____ . ----- - -----

$ 250,000 

NOTE: 	 Report the amount routinely requ i red of i nvestors who are not your related persons (even if 
different from the amount set fort h in  the organizat ional documents of the  fu nd) .  
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A dvisory 

________ !_! ---  1 7(a) nLJ_f!lbe ..__if_?ny, the_-li-l-----

j 1  

! 
------ i ; ----ut1'rnJ-a-dVi-s·en to the priWlte--tun"l1:Jt'th·Efal'ffi rto--questinll1 8(l'-I)-t's"tro, " leave thi-s--questton--lj-ll----' 

-------f--;1'------
j 

enng 

! I I  ----------Jt---·--Re-gulatian--o--ut-th-e--Secontre-s--Act-ot-1-9-3-3-?---- ---- - -
------· ----------------n--

1 I ! I 

 
! I 

Auditors 

, , . ; ; 

1 03 

1 3. Approxi mate number of t he private fund's beneficial owners: 
65 

1 4 . W hat is t he approximate percentage of the private fund beneficial ly owned by you and your related 
persons: 
6% 

1 5 .  What is t he approxi mate percentage of t he private fund be nefici a l ly  owned ( i n  the agg regate)  by
funds of funds: 
0% 

: , 1 6 .  What is the approxi mat e  percentage of t he private fund benefic ia l ly owned by non- United States 
persons : 

1 4 %  

i i Your Services ii l Ii !  Yes No I 

1 1  1 7 . (a) Are you a subadviser to t hi s  private fund? C c;; I
I f  the answer t o  question is "yes, "  provide the name and SEC file of 
adviser of the private fund. I f  t h e  answer to question 1 7 (a) is "no," leave th is  question blank.1 j! J I No I nformation Filed l I !I I --- -·--  • 1 

Yes NoI I . . . I I_1 8 . (a) Do any ot her t nvestment adVIsers adVJse t he pnvate fund?l i 0 G:• !I I  (b) I f  the answer to question 1 8 (a) is "yes, " provide the name and SEC fi le n umber, if any, of t h e  1I ! 

l ! blank.

j l l No I nformation Filed l I '1 I


L_l l  ' l: , Yes No 1 :  
------4-1 R--Ar:e--y.our-clients..so!icited--to---in:vest-ill-ttle..pri-vat.e--tund?---- ----------- - ------- -- ----------A-----€.-J ------

: !  ! I
----+i-+:--o2-G .,--Af}fH'-B-X-imat-ely-wl:fat-;::>ercent-a§e---e-f-.-yeur-elieRts--has---invested--in-t-he-pfi.vate-fuRfP------



• j , rl ; Oo/cI i 0 I! l ii l!' i . . ·1•I' 1jii J, Pnvate Off
j j j;; jil Yes No 

J
i ij2 1  . Does t e private fund rely n an exe m ption from registrat ion of i ts  securities under (!; 0· 

, 'i l 22. If yes, provide the private fund's Form D file n umber (if any): II II j !  j I

j i No I nformation Fi led I i 
- - - -- - - - -- ---- - ---- --·- ---· ----------- ··- -------------��-------- · -- ----·-·-------

\ I B. SERVI CE PROVI DERS 
; ; 1 f 

Yes N o  I 
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p l j  ! I H ' •  i !  : : ··--+--·- ·---·----¥es -No-lt++- - ----

I !  I I  
: !  J i  I I  1 ! 1 \  l i  

H----i  (e}above;-lsthe firm :; : J 
i ! 

€ •' 

. unqualifie .cLopinion2 .... 

i 

'· 

I I' 

-·-- -

€· c 

1 04 

i j 	23 .  (a) ( 1 )  Are t h e  private fund's fi nancial st atements subject to an annual audit ?  

(2) Are t he financial stat ements prepared i n  accordance wit h  U . S. GAAP? c;: c 

I f  t he answer to 23  (a)( 1  ) is "yes , "  respond to quest ions ( b )  t h rough (f) below. I f  t h e  p rivate 

fund uses more than one audit ing firm , you must com plete quest ions (b) t h rough (f) se parate ly 
for each audit ing fi rm. 
,----------------·· ;! Additional  Au dito r  I nform ati on : 1 Record ( s )  Fi led.  

I f  the  answer to 23 (a)(  1 )  is "yes, "  respond to questions (b) t h rough (f) below. I f  the 
private fund uses more than one audit i n g  fi rm , you must com plete quest ions (b)

through (f)  separate ly for each audit ing firm. 


(b) 	Name of t he audit i ng fi rm: 


Ll LL I  NG & COMPANY 


(c) 	 The locat ion of the audi t ing fi rm's office responsible for the  private fund's audit 
i ! i :  (city,  st ate and country):  

j / i l City: St ate:  Country: 
j j  1 1  GREAT NECK New York UN ITED STATES 


- - - - ·-·-- ------ ---··--··--- · - ··-·-- ----------· 

J I  I ! (d ) I s  t he audit i ng firm an independent public accountant  ? 
I I ! i 
'i !i "i 'l 

(e) I s  t h e  audit ing fi rm registered wit h t h e  Publ ic Company Account ing Ove rsightI Il i Board?
II lI ! 'i I 

"yes'' to  aud i t ing subj ect to regular inspect ion b y  the 
J l. Publ ic Company Account ing  Oversight Board i n  accordance with i t s  rul es? 

!. .I -,

; :j j 
c;:, n.. .. • !  j 1i l' 
€• 0 

I 

i i  I Ii l  .1· ' t !  ! 
-·---· 

c:;:, 0 - J j I i' · ! ;. 

II!

' I  

!l l! :l I Yes N o  i )  

-
·-)-- Are t h e·private fund ' s  aud ited financial st atements-dist ri buted t o t he-private--fund's  -·· ... r---- ---·-·· ·- -·-++- - ·- · -

. ·--·-(g-
! 1; ! 

_ _ ___ _iJ______(h 
mvestors? ..) .. Does ...the..reporL prepared ..... ··· ·-- .... . .  ... 
 b.y.. the .. auditing.Jirm. ..contai.n ... an .. 	 . 
<:!:• Yes C:. No (: Report Not Yet Received 
If you check "Report Not Yet Received, " you must promptly file an amendment to your Form 
ADV to update your response when the report is a vailable. 

P ri m e  Broker 

24. 	(a) Does the  private fund use one or more pri m e  brokers? C 
I f  the answer t o  24(a) is "yes,"  respond to questions (b) t h rough (e)  below for each prime 
broke r t he private fund uses. I f t he private fund uses more than one pri me broker, you must 

No I nformat ion Fi led 
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Cu stod i a n  

Y e s  N o  

2 5 .  	(a) Does the  private fund use any  custodians ( including the p rime brokers l isted above) r �· 
to hold some or all of its assets? 
I f  the answer to 25(a) i s  "yes," respond to questions (b) t h rough (f) below for each custodian 
t he private fund uses.  I f  the private fund uses more t han one custodian, you m ust complete 

q uest ions (b)  through (f) separately for each custodian. 

No I nformation Fi led 
. · _, __ ; 

: , Ad  min istrator 

Yes No . .  

€ C 
; ;

26. (a ) Does the private fund use an administrator other than you r  fi rm? 
I f  t he answer to 26(a) i s  "yes," respond to questions (b) t h rough (f) below. I f  t he private fund 

uses more than one administ rator, you must complete q uestions (b)  t h rough (f) separately for 
each administ rator. 

Admin istrator I nformation : 1 Record (s) Fi led.  

I f the answer to 26(a)  i s  "yes, " respond to questions (b) through (f) below. If the private 

fun d  uses more than one admin ist rator, you must complete quest ions (b) t h rough (f) 

(b) Name of the administrator: 

GREENWI CH FUND SERVI CES 


(c) Location of administ rator  (city, state and country): 

City: State :  Country: 


Yes N o  

( d )  I s  the administ rator  a rela ted person o f  your..firm? 	 0 @ 

(e) Does the admini st rator prepare and send i nvestor account statements to the private 

fund' s i nvestors? 

€• Yes (provided to all i nvestors) 0 Some (provided to some but not all 


i nvestors) C No (provided to no i nvestors) 


to the ( rest of the) private fund's i nvestors? I f  i nvestor account 

sent to t he ( rest of the) private fund's investors, respond "not " 
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--·--·--i-h- 4-. --fhe-private-fund-(check--aH- tttat--appfy;--yott -must-eheck at ·-least-pne):---·-- - ·- · --· -------· 

n 

' 
-

I 
I ;  

-· - ------------------- -·--

1 06 

27. During your  last fiscal year, what percentage of the private fund' s assets (by val u e )  was val ued by 
a person , such as an admin ist rator, t hat is not you r  related person ?  

0% 

I nclude only t hose assets where ( i )  such person carried out  t he val uation p rocedure establ ished for 
t hat asset , if any, i nclu d i ng obtain ing any relevant q uotes, and ( i i )  the  val uation used for purposes 
of i nvestor  subscri ptions, rede mptions or dist ri but ions,  and fee cal culat ions (i nclud ing al locat ions) 
was t he val uation determined by such person. 

Ma rkete rs 

Yes N o  
28.  (a) Does the private fund use t he services of someo ne ot her t han you or your c (;'

employees for marketi ng  pu rposes? 

You must answer "yes" whet her  t h e  pe rson acts as a placement agent ,  consul tant ,  f inder, 

i nt roducer, m unicipal advisor or ot her solicit or, or si mi lar  person. I f  t he answe r to 2 8(a)  is 

"yes", respond to q uest ions (b) t h rough (g) below for each such marketer the private fund 


uses. I f  t h e  private fund uses more t han one market e r  you must complete quest ions (b)  

t hrough ( g )  separately fo r each marketer  


No I nformation  Fi led 

! A PRI VATE FUND 

I nform ation A bout  the Private Fund 

1 .  (a) Name of t he private fund :  

SELECT ACCESS LLC 

(b) Plivate fund ident ificat ion number: 

(incl ude t he "805-" prefix also) 
····-··· 

2 .  	 Under t he laws of what state o r  country i s  t h e  private fun d  organized: 

State: Country: 


New York 	 U N I  TED STATES 

3.  Name(s) of Ge neral Part ner, Manager, Trustee,  or D i rectors (or persons serving i n  a si mi lar  

Name of Genera l  Partner, Ma nager, Trustee,  o r  D i re ctor 

SELECT ACCESS MANAGEMENT LLC 

-  - - sos:.-604 

R1 ( i )  q ualifies for the excl usion fro m the defi n i t ion  of i n vestment company under sect ion 3 (c) ( i  ) 

of t h e  I nvest ment Com pany Act of 1 940 

(2) qual ifies for t he excl usion from the defi n i t ion  of investment com pany under sect ion 3(c)(7)  
of  t he I n  vest ment Company Act  of 1 940 
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7. Jfyou filing  srngle SC!le<fuTel"D-;-Secflon TK\f)T"or master-Tee<fer  arrangement accordmg to 

----+:IL.._-1 -·------------ --------H+�---···- --------- - --

! l l  
Yes 

----++ic----.l·rstotarasserslnorher poofea·'invest menrvefiieles,-wnethero; n6Trf1ey-are also pfivatefuncnr,-·or--rH· -·· ' 

I 

-·--- -----------

1 07 

5. 	 List t he name and count ry, i n  Engl ish, of each foreign financial regulatory authority with which the 
private fund is reg istered. 

No I nformation Filed 

Yes No 

6.  	 (a) I s  th is  a "master fund" in  a m aster-feeder arrangement? () G 
(b) I f  yes, what is t he name and private fund i dentifi cation number (if any) of the feeder funds 

i nvest ing in t h is private fund? 

No I nformat ion Fi led 


Yes N o  

(c) 	I s  this  a "feeder fund" i n  a master-feeder arrangement?  C 	 G 
(d) I f  yes, what is the name 	and private fund identification number (if any) of the master fund in  

which th is  private fund i nvests? 
Name of the Private Fund: 

Private Fund I dentification N umber: 
( include t he "805 - "  prefix also) 

NOTE: You m ust complete question 6 for each master-feeder arrangem e n  t regard l ess of whether 
you are fil ing a si ngle Schedule D, Section 7 . 8 . ( 1  ) . for t he master-feede r  arrangement or report ing 
on the funds separately. 

are a a 	 i 

the i nstructions to this  Section 7. B. (1 ), for each of the  feeder funds answer t he following J 
questions: 	 l!----w------------------ ---- ---------- --------·----··----------1 

· - ·---------------·---··· - -No+nformatien-FHed------------ -
L___ __________ ,_____ ------w------------- ---------- ---- ------- --------------...·-·- --------i ;·

NOTE: For purposes of q uestions 6 and 7, in a mast er-feeder arrangem ent, one or more funds 
("feeder funds") invest all or substantial ly all of the ir  assets in a single fund ("master fund"). A 
fund would also be a "feeder fund" i nvest ing i n  a "maste r  fund" for purposes of t his quest ion if i t  
issued multip le  classes (or series) of shares or interests, and each class (or series) invests 
substantial ly all of its assets in a single master fund. 

-- ----  -·-----  · - ·----------·-----

N o  

8. (a) I s  th is  private fund a "fund of funds"? 	 €• 0 
(b) I f  yes, does the private fund i nvest i n  funds managed by you o r  by a related person ? 0 €· 
NOTE: For purposes of t his q uest ion only, answer "yes" if t he f.l.!fl d i nvests 1 0  percent or more of 

registered invest ment companies. i 

Yes No 


9 .  	 c c.:. 
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s 1,716,3197 

Owners h ip  

· -

······-----;- l I I  t l !  j !  
1 !  
l i l i i i 

A dvis ory 
i i 

I '  

(b)"l f-t h·e---answerto-queslmn""''T(a}is-"ye-s;' provide-thel1am e--:£lnd-st:c· ti te 
 j i 

I l i  

 

;  

-- ----

1 08 

During your l ast f iscal year, d id the private fund invest i n  securit ies issued by i nvest ment 
com panies reg istered under t he I nvestment Company Act of 1 940 (other than "money 
market funds , "  to t he extent provided in I nstruct ion 6.e . )? 

1 0 .  What type of fund i s  the private fund? 

ft hedge fund 0 l iqu id ity fund C private equity fund C real estate fund C securit ized asset 

fund C venture capital fund C Other private fund 

NOTE: For funds of funds, refer to the funds in which the private fund i nvests.  For defi nit ions of 

these fund types, please see I nstruct ion 6 of the I nst ruct ions to Part 1 A. 

1 1 .  Current g ross asset value of the private fund: 

$ 1 ,  223,  428 

:
i ;
1 l
i :j ! ' 1  2 .  Min imum investment commitment requ ired of an i nvestor i n  the private fun d: 1 i 

--·------ ------ ---- ----- ------------------------------i+ $-250;00{}-

NOTE: Report t he amount routinely requ i red of i nvestors who are not your related persons (even if 
d ifferent from the amount set forth i n  the organizational documents of the fund). 

1 3 . Approximate 	number of t he private fund's beneficial owners: 

63 


1 4 .  What is the approximate percentage of the private fund beneficial ly owned by you and your  related\ 
persons: 

2% 

( !
__________.__;._ -L-· 

1 5 . What is t he approximate percentage of the private fund beneficial ly  owned ( i n  t he agg regate)  by 
- --· . ···   . - · . . . -·-- - - - ------·------- - --- -·-----·-·---------- - - . ·-------------· --- -···-----

fUndS of funds: 

0% 

1 6 .  What is t h e  approximate percentage of the private fund beneficia l ly owned by non-United States 

persons: 

1 9% 

Your Services 

Yes No ! !
1 7 . (a) Are you a subadviser to t his private fund? 	 c €· 1 !

·nu mtJey;-if ·any;·-of"ttre-- -  y--- -----
adviser of the private fund. I f  t he answer to quest ion 1 7  (a) is "no, " leave t h is quest ion blank. ---------- -	 - - _________..____ i-- _____..__ __ ..____..---·- -- .. ---- ---- ---- --- -- -- ---- --- -- ---- - -----  -- ------ ---------· _____

No I nfonnat ion Fi led 
.. ....... ,

-----------  

Yes N o  

1 8 _ (a) Do any ot her i nvestment advisers advise t h e  priva1e fun d? 
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Offering 

f 
----------------------------------------------------  

+I+--"'-'�-'-"�--'1-'-'A""'-'re"-"t!J&J2rivate statements subject qnnual --------€--G<-' -+itt! i --

! l i  ;H--- -------j 1 l 
• - ,j jJl.. 

\ i  l j l I_ 
H 1 l  l '  i i l  u ! l :1. li ! ij ! --------+li+-------i+. --------------------------- ------------ ----tri-H-------

1 !1 l i  ! 

I 

I I  1 I 1 I ·  i l  n d l f  i ! i  Country; ! !  d ;:r l 1 t-------GRE"AIN --- NevrYorR ______ 1JNtTED-STATEs----------·-- ----------·-tt-i •----------

n l j  

, 1 

1 09 

• - • • • • n  • 

0 G 
(b) I f  the  answer to question 1 8(a) is "yes," provide the name and SEC fi le number, if any, of t he 

other advisers to the priva te fund. I f  the  answer to quest ion 1 8(a) is "no ,  " leave t his quest ion 
blank. 

No I nformation Filed 

1 9. Are your clients solicited to invest in t he private fun d? 
Yes 

c 
No 

(+:> 

20. Approximately what percentage of your clients has i nvested i n  t he private fund? 

0% 

Private 

Yes N o  

2 1  . Does t he private fund rely on an exemption from reg is: rat ion of 1 ts securities u nder 
Regu lat ion D of t he Securit ies Act of  1 933? 

r.;:, 0 

No I nformation Fi led 

22. I f  yes, provide the private fund's Form D fi l e  numbe r  (if any): 

t....._______ _ 

B. SERVI CE PROVI DERS 

A u ditors 

fund ' s financia
(2) Are the f inancia l  statements prepared in accordance wit h  U .S .  GAAP? 

1 Reco rd (s )  F i led . 

l t  the answer to 23(a) ( 1  ) is "yes , "  respond to quest ons (b) t hrough (f) below. I f  the 
private fund uses more than one audit ing fi rm, you must complete questions (b) 
through (f) separately for each audit ing firm. 
(b) Name of the audit i ng fi rm: 

to an 
 audit? 

Yes N o  

G 
 0 
l 


' 
l 

! ; 

I f  t he answer to 23(a)( 1  ) is "yes , "  respond t o  quest ions (b) t hrough (f) below. I f  t he private 
fund uses more than one audit ing firm , you must complete quest ions (b) t h rough (f) separately 
for each audit ing firm. ; 
! Add itio n a l  A u ditor I nform ati o n  :OOooooo---tr--l i ••

!

I 


i

!
!l

l i  t 

! 

___L!_LUNG....&..C.OMEAN.Y.....___________ . 

iI'1', 1. (c) The location of the audit i ng firm's office responsibl e  for t he  priva te fund' s audit ' ' 
(city, state and  country): ! 
City: State :  ji l 

l !  1i J  Yes N o  :\ \  (d) l o  the  '"d;t ;og fi 'm '" Independent publio a ountant '  

(e) "'' 0 j \ 
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---;--;-----bro-kerthe-private-fund-uses:-tti1Te-private·fund--uses-more-ttran-one--prim·e-broker;-ymrmust--H---- -------

! I ! i 

I I  l l i 

c (.': 

__ p!Jvate _f'll/1ct _l!1 e _t_h_a_n - us odi n . )'OU 

' 

--------i-1+ ----------- ---------

�, 

1 1 0 

Ci'· C 

-
--------------- - ---------------

0I s  t he audit i ng  fi rm registered wit h  t he Publ ic Company Account ing Oversight 
Board? 

(f) 	 If "yes" to (e)  above, is t he aud i t i ng fi rm subj ect to regular i nspect ion  by the 
Publ ic Company Accounti ng Oversight Board i n  accordance wit h  i ts rules? 

Yes No  
(g ) Are t he private fund's audited financial statements d istributed to the priva te fund's € c 

i nvestors? 
(h) Does the report prepared by t he audit i ng  fi rm conta in  an u nqual ified opi nion? 

Yes C No C Report Not Yet Received 
If you check "Rep ort Not Yet Received, " you must promp tly file an amendment 

ADV to update your resp onse when 

24 _ (a) Does t he  private fund use one  o r  more p rime  brokers? 
I f  t he answer to  24(a) is "yes, " respond to quest ions (b) t h rough (e)  below for each prime 

complete quest ions (b)  t hroug h  (e)  separately for each prime broker. 

2 5 _  (a) Does t h e  private fund use any custodians (i ncluding t he  prime  brokers l i sted above) 
toJtold_some or_alLo_tlts_ assets?. 

to your Form 

the rep ort is available. 

Prime  B roker  

Yes No  


C c.;, ,! ,I 
·

i i 
No I nformation  Filed 	 I I  


· ------- r ---- ------
Custodian 


Yes N o  


I f  t he answer to 25(a) is "yes, " respond to quest ions (b) t h rough (f) below for each custodian 

_ tt:_e fund uses. I f !he pfJv_ate
quest ions ( b )  t h rough (f) separate ly for each custod ian_ 

_ _r:tl_ -CC?I'l1Jl!ete 

----1 

No I nformat i on  Fi led 
1---------- ----- --·--------- ------------' 

A d m in i s trator 
Yes N o  

26_ 	(a) Does the private fund use a n  administ rator other than you r  fi rm? c;; 0 
I f  the answer to 26(a ) i s  "yes, " respond to quest ions (b) t h rough (f) below_ I f  t he private fund 

uses more than one administ rator, you must complete (b) through (f) separately for 
each administrator. 

Additio n a l  Adm i n  istrator I nformation  : 1 Record (s)  F i led .  
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1 1 1  

il ii lI f  the  answer to 26(a )  is "yes, " respond to quest ions (b) through (f) below. I f  the private 

fund uses more than one admin ist rator, you must complete questions (b) th rough (f) 
separately for each admin ist rato r. ! I! I
(b) Name of the administ rator: 	 i l  

Country: 

UNI TED  STATES 


G RE ENWI CH FUND SERVI CES 

Location of admin ist rato r  (city, state and count ry): 

(d)  I s  t he administ rator a related person o f  you r  f irm? 

i i  (e) Does t he administ rator prepare and send i nvestor account statements to t he priva te 

G:· Yes (provided to  all investors) 0 Some (provided t o  some but not all 

(f) I f  t he answer to 26(e) i s  "no" or "some, "  who sends t he investor account statements  
to t h e  (rest of t h e )  private fund's investors? I f  investor account statements  are not 

(c) 

City: 	 State :  

GREENWI CH Connect icut 


Yes N o  l ii \
i j  \' c;:-· 

. .i !

'
.
l ! i jl Ii I 

\
!
i

iI 

l
1
1! 
I ' l 

fund's i nvestors? 


i ji \ i nvestors) O No (provid ed t o  no  i nvestors) 
------tr----1 ji iiii 

sent to the (rest of the) private fund's investors, respond "not appl i cable . "  

i 

I l 

27. During your last fiscal what percentage of the private fund's assets (by val ue)  was val ued by 

a person , such as an administ rato r, t hat i s  not your related p erson? II
I 

year, 

o% I
'· 	 I nclude only those assets where ( i )  such person carried out the val uation procedure establ i shed for 

that i f  relevant t he valuation used for 
of i nvestor subscriptions, redempt ions or d istr ibut ions, and fee calculations ( includ ing allocat ions) 
was the val uat i on determined by such person. i 

1 Ma rkete rs 	 ! 

(a) Does the private fund use t h e  services of someone other t han you or you r  0 !:!:• 
employees for market ing purposes? 
You must answer "yes" whether the person acts as a placement agent. consultant, finder, J I 
i nt roducer. municipal advisor or other solicitor, or similar person. I f  t he answer to  28(a) is 
"yes", respond to questions (b) t h rough (g) below for each such marketer  the private fund 

uses. I f  t he  p rivate fund uses more t han one market e r  you m ust complete questions (b) 
t hrough (g)  separately for each marketer. 

No I nformat ion Fi led 
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I nfo rm a tion A bout the Private Fun d 

1 _  (a) Name of t he private fund: 

SELECT I l l  LLC 
(b) 	Private fund identificat ion num ber: 

(include t he "805-" prefix also) 

2_  Under t he  laws of what state or country is t he priva te  fund organized : 
State :  Count ry: 
New York UN I  TED STATES 

3_  	 Name(s) of General Partner, Manager, Trustee, or Di rectors (or persons servi ng in a simi lar 
capacity): 

Name of Gen e ra l  P a rtner, Ma n a ge r, Trustee ,  or D irector 

SELECT ACCESS MANAGEMENT I l l  LLC 

4_ 	 The private fund (check al l t hat apply; you must check at least one): 
 ( 1  ) q ual ifies for the exclusion from the definit ion of invest ment com pany under sect ion 3 (c)( 1  ) 


of the  I nvestment Company Act of 1 940 


0 (2) q ualifies for the exclusion from the defin it ion of i nvestment com pany under sect ion 3 (c)(7) 

of the I nvestment Company Act of 1 940 


5. 	 List the name and country, i n  Engl ish, of  each foreign fin ancial regulatory authority with which t he 
private fund is registered. 

·	p ·-

rL_ No I nformation Filed 

Yes N o  

,
I i

, 

(a) I s  t h i s  a "master  fund" i n  a master-feeder arrangement? 

(IJ)__lf__y ·---""'b.9JJ§J l}_e _ 1}<3lD.§_§l}g private fy f]_cf_i i 
i nvest ing i n  t hi s  private fund? 

No I nformat ion  Fi led L_ 

!J.r:D_Q_ er(if 
0-

nd§ _ 

. !I 

Yes No , 1 

(c) I s  t h is a "feede r  fund" i n  a master-feeder a rrangement ? c G '  

i i! i! Il li I 

yes, 
which this private fund i nvests? 
Name of t he Private Fund:  

Private Fund I dentificat ion Number: -

m 

-· - - ·	p - - - -· , 	 ------·--·   ·- ·-····- ------" ·  -- · -- ------ --- · ·- - · i .  (i nclude t he "805-" p refix also) . ' 

I 	 I 

SEC-INV-E-0000174 
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---- ---j j·· ··-··-(o)tf-yes; does-theprivatefarralnve&lnfmrmntranageHtoyymr-ol1.>-yarerateap-ersorrr·-cr - • 

L uring you
_

 l j  l j  
! 

j ;  j i 
· - 0-tJedge-fund·-G lrqurdttyr-fmrd-G-prrvate�rquitrtum:r-G-re·aie""StatefuiT(]G se·curttrzed ·asse-r---H----··· 

-------; : 

l j 
$ 1 .€93,242 _ _____ ___ 

_ _____ _  ___ _jj 
Ownersh ip 

----- ---4-.t2.-Minimum .in.vestmenL .. .commit.menLrequired...cl...an-in.vesto r:....in..t t.e..J.und:-- ---
1 . 

\  

I j ;  

--  

1 1 3  

NOTE: You must complete q uest ion 6 for each master-feeder arrangemen t regardl ess of whether 
you are fi l ing a single Schedule D,  Section 7 .B.  (1 ) . for the master-feeder arrangement or report i ng  
on the funds separately. 

7 .  	 If you are fi l i ng a single Schedule D, Sect ion 7 . 8. (1 )  for a master-feeder arrangement according to 
the i nstructions to this Sect ion 7 .8 . ( 1  ) , for each of the  feeder funds answer the following 
quest ions: 
,----------· --- ·- -------------·--- --------------  

No I nformation F i led 

NOTE : For purposes of questions 6 and 7 ,  i n  a master-feeder arrangement, one or  more funds 
("feeder funds") invest al l  or substant ial ly al l  of their assets in a single fund ("master fund") .  A 
fund would also be a "feeder fund" invest ing  i n  a "master fund" for purposes of th is  quest ion if i t  
issued mult ip le classes (or series) of shares o r  i nterests, and each class (or series) invests 

, , substantial ly al l of its assets i n  a s ing le master fund. 	 l I; l 	 l l1 i Yes N o  1 ;j !  1 i 
l
l 

I
l 8. (a) I s  th is  private fund a "fund of funds"? (..').. (! 

C.:·e? -f 
: 
-j
i 
- -· ---

.. I ' 
· 

i I 
-- · 

! ( ! iNOTE: For purposes of t hi s  q uest ion only, answer "yes" if t he fund i nvests 1 0  percent o r  more of 
! :' lI j its t otal assets i n  ot her  pooled i nvestment vehicles, whether or not t hey  are also private funds, or  I !! 1  registered investment companies. 

! i I Ii !  
Yes N o  \ l 	 i i 

last fiscal year. d id the private fun d  i nvest i n  securit ies i ssued by i nvestment 0 G 
companies reg istered u nder the I nvestment Company Act of 1 940 (other  than "money 

j ll l  market funds , "  to the extent provided in  I nstruction 6.e. )? 
. I ! 'II !  . : 

. 1 0. What type of fund i s  the private fund? 

---- - · ····-++-···! l 	 f :  
: : fu nd C venture capital fund 0 Other private fund 

-------	 - ------ - -- -+" t-- ----- · -
l !  - ' l' I  i ll i NOTE: For funds of funds, refer t o  the funds i n  which the private fund i nvests. For defi nit ions of I !l l  these fund types, please see I nstruct ion 6 of the  I nstructions to Part 1 A. I iI I  	 I I
; 1 1 1 .  Current gross asset value  of the pnvate fund: 

__ 	 ! I __ _
. 

$ 798,967 j i 	 i 1' 1  	 1 1l 1  	 I ,1 1  	 i \i l 	 i 1l f 	  i! ! l !  
. -----------  l-- ------. ; lI : $ 2so.ooo 	

· . 

NOTE :  Report the amount routinely requ i red of i nvestors who are not your related persons (even if 
different from t he amount set forth i n  t he organizat ional documents of the fund). 

SEC--INV-E-0000175 
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utheradvisersto-ttre-pTivate-rmn:t:-rtttTe-an-swerw-qae-stimy··tsta)···is- n-o--;"-l<rave-rhtsqrre-stion-----r-t·-----·-
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I !  
e 

! i 

Offering 

--+t-- --
--

l 

! l 
i 

 1 i !  
l l  Auditors 

1 14 

-----" ----,- ----·-- ----,.....-t----------··---

1 3. Approximate number of t he private fund's beneficial owners: 

48 


1 4 .  What is the approximate percentage of the private fund beneficial ly owned by you and your related 
persons: 

' 	 4% 

1 5 . What is the  approximate percentage of the  private fund beneficial l y  owned ( i n  the  aggregate )  by 
funds of funds: 

0% 


1 6 . What is the approximate percentage of the private fund beneficial l y  owned by non- United States 
persons: 
1 8% 

Your Servi ces 

Yes No i1 7. (a) Are you a subadviser to t hi s  private fund? c G 	 iJ 
l
iI 

1 
j 

I f  the answer to question 1 7 (a)  is "yes," provide the 

adviser of the private fund. I f  t he answer to quest ion  1 7 (a) is "no, " leave th is question blank. 


name and SEC fi le number, if any, of the  

No I nformat ion Filed -- -- ---  I
---------- -- --·-- I

I 
Yes No 1 

1 8. (a) Do any other i nvestment advisers advise t h e  private fund? 	 c;:, : !.• --· 	 1 i 
(b) I f  the answer t o  quest ion 1 8 (a) is "yes, " provide the  name and SEC fi le numbe r, if any, of the j I

I I 
I !I !  blank. 	 ! I  

' i 

j 
I
I l

I 

i 	 No I nformation Fi led 1 II I: 
Yes No i 1 

..1 9 .  Are . .your  c/ients solicited-to..i nvest. ..i n.  t he private fund? c.:- L' 

- ------, 20,-Approximately-what percentage--of your- clients has invest ed- in  the private fund-?-.. 
0% 

P ri vate 

Yes No 

2 1 .  Does the  private fund rel y  o n  an exem ption from reg ist rat ion of  i ts  securities under (tj C 
-+----1Reguratton-e-otthe--S-ecurities-Act-ot-t9-s-s?----------· -----

. 

i
! ii .22. I f  yes, provide the private fund's Form D fi le  number (if any) :  


No I nformat ion F i led  


----- --------------·---- ;;;:::----- · ·  ·"--- - -- -j j B. SERVI CE PROVI DERS 

Yes N o  I 

SEC-INV-E-00001 76 
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1 1  5 

23. 	(a) ( 1 )  Are t h e  private fund's f inancial st atements subject to a n  annual audi t?  �� n 
(2) Are t he financial statements prepared i n  accordance wit h  U . S. GAAP? 	 c 
I f  the answer to 2 3 (a)( 1 )  is "yes, "  respond to quest ions (b)  through (f) below. I f  the  private 

fund uses more than one auditing firm, you m ust complete questions (b)  t h rough (f) separately 
for each audit ing fi rm. 

! A  dd  ition a l  A u d i tor I nform a ti o n  : 1 Record(s) F i l e d .  

-----  --------------·--· --------- -- ·----- · ---- ------------- -- · ---· - ----------- ·--·---------------- ·----------------------  

I f  the answer to 23(a) (  1 )  i s  "yes ,"  respond to q uestions (b) t hrough (f) below. I f  the 
private fund uses more than one audit i ng fi rm , you must com plete quest ions (b) 
through (f) separately for each audit i ng firm. 

(b) Name of the audit i ng fi rm: 

L1 LLI NG & COMPANY 


(c) 	The location of the audit ing fi rm's office responsible for the private fund's audit ii l 
(city, state and cou ntry): H ! I 
City: State: Count ry: i l  l !  ! '  l !  
GREAT NECK New York U N I TED STATES ' l  I I  

---'fes i L! i I(d) I s  the audit ing finm an independent public accountant ? ® 
I! l,

I I I 
(e) I s  the  audit ing firm registered with t h e  Public Company Account ing Oversight (;) 0 j ,  i i- d ! lBoard? l j' i Il· l  I !'J 

I
(f) I f  "yes" (e) above, is the 	 the
l 	 I @ -,l  Public Company Account ing Oversight Board i n  accordance wit h  i ts rules? -· -" I iIl 
! • 	 Yes N.o ! i
' i  	 I I-(g-)-Are---the-p-rivate tund'saud it 
jl jj i nvestors? : i 

.. fir:m...contailLan..unqualiiiecL.opinion.'L-
f !  ' 	 l 'I ! 	 G Yes 0 No Report Not Yet Received I lI '  ...i, l! 	 If you check "Rep ort Not Yet Received, " you must promptlY file an amendment to your F.onn ' Il 1  

ADV to update your response when the report is available. 
' !

\ ! 	 i \ 
I I 	 i ;I l 	 Pri m e  B roker 1 lr------------- ------- -- -------- ---- ---- --
:  	

YesI ! 	24 . (a) Does the private fund use one or more prime brokers? @ l jc
I i 	 I f  the answer to 24(a) is "yes,  " respond to questions (b) t h rough (e)  below for each prime I !: !  	 : 1I ! broker the private fund uses. I f  t h e  private fund uses more than one pri m e  broker, you must l l----+-!I __que.stio ns__(b) ..tbrough__( e )_separate . i -..,,.;..

-------·· -·---
------ ------ ·--H· --------------------I	[ l l  

No I nformation Filed 

SEC-INV-E-0000177 
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1 1 6 

Custodian 

Yes N o  

25.  	(a) Does the private fund use any custodians (i ncluding the prime brokers l isted above ) C::· c 
to hold some o r  all of its assets? 

I f  the answer t o  25(a)  is "yes," respond to questions (b) t h rough (f ) below for each custodian 

the private fund uses. I f  the private fund uses more t han one custodian, you must complete 

questions (b)  through (f) separately for each custodian .  


Addition a l  Custod ian I nform ation : 1 Record(s) F i led . 

I f  t he answer to 25(a) is "yes, " respond to questions (b) t hrough (f) below for each 

custodian the private fund uses. I f  t he private fund uses more than one custodian ,  yo u 

m ust complete quest ions (b)  th  rough (f) separately for each custodian. 


; (b)  Legal name of custodian:  
Sl  G NATU RE BANK 

Primary business name o f  custodian: - --- - ---- - -----· ·   - -·---· -

SI GNATURE BANK 

(d) The location of the cust odian's office responsible for custody of the 	private fund's 


assets (city, state and country): 

City: State :  Country: 

N E W  YORK New York UN I  TED STATES 


Yes N o  

(e) Is t he custodian a related person of your fi rm? 0 @ 

(f) If t he custodian is a broker-dealer, provide its SEC regist rat ion number (if any) 

CRD Number (if any):  
-

A d m i n istrator j ! 

i i Yes N o  


26 .  	(a) Does the private fund use a n  administrator other than you r  firm? r.: 

i
; !

i 
I f  t he answe r t o  26(a) is "yes, " respond to quest ions (b)  t h rough (f) below. I f  the priva te fund 

l 1 
uses more than one adm i nistrator, you must com plete questions ( b )  through (f) separately for i l each admi  nistrator. 

l j -------------· ----------  
___ _ _ __!j_____ 

_j _c:l_cl_i tio n 	 _ rm a tion : 1 R Q_o rd _ _ _

L"______________________ _ 

I f  the answer to 26(a) is "yes, " respond to questions (b)  through (f) below. I f  the private 

fund uses more than one admin istrator, you must complete questions (b)  t h roug h (f) 
separatel y for each administrator. 

SEC·INV-E-0000178 

SEC-NY8127 -000148141 



l !  

; 
;  
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Li 
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n 

i i ! I i 

/ l 

---- -U (a) the _private you .C  i ..• - !-+-, -  

:1! 1 1 

1]- -- --

(c) 

-- i J 

1 1 7 

i /f(b) Name of the administ rator: 1 1  
GREENWI  CH FUND SERVI CES 

Location of administ rato r  (city, state and country): 
City: State: Country: 
G REENWI CH Connect icut UNI  TED STATES 

Yes N o  
(d) I s  the administrator a rela ted person of your fi rm? 	 c c;:. 

(e ) Does t he admi nist rator 	prepare and send i nvest o r  account  stat ements t o  the private 

fun d's investors? 

C.:· Yes (provided to all i nvestors) 0 Some (provided to some but not al l 


investors) C No ( provi ded t o  no i nvestors) 


(f) I f  t h e  answer t o  26(e) i s  "no" o r  "some , "  who sends t he investor account stateme nts 1 1  
to the ( rest of the) private fund's investors? I f  i nvestor account statements are not 
sent t o  the  (rest of t he) private fund's  i nvestors, respond "not appl icable .  " 

i il l  l li I! j 27. During your last fiscal year, what percentage of the private fun d's assets (by val u e )  was val ued by
i !  a person , such as an administ rator, t hat is not your related p erson ? I' IIJ I' '  	 I I  

0% 	 I If !I li I I nclude only t hose assets where ( i)  such person carried out the  val uation procedure established for I I' l
I i that asset , if any, i nclud ing obtain ing any relevant quotes, and (i i )  t he valuation used for purposes 
l !I of i n vestor  subscriptions, redem ptions or distributions, and fee calculations (includ ing allocat ions) ! !I ' l! ! was t he valuat ion determined by such pe rson. 	 ] I1 j 	 1 ! !{ l 
. !
i ' 	 Ma rketers 

---· ----- -·--·-----·--·-----··-··------ ------------------ -I 
 ; Yes N o  	 il l 

28. Does fund use t h e  services of ::;omeone other t han or yo ur .
I 1 	

employees for marketing purposes? !l l  	
. 

! i 	 You must answer "yes" whether t h e  person acts as a placement agent, consultant , finder, I 
i ntrocll lr.P.r, municipal advisor or other solicitor, or  s imi lar person. I f  the answer to 28(a) ioI I  	 j! ! "yes", respond to q uestions ( b )  t h rough (g ) below for each such marketer the private fund l! l l! l uses. I f  the private fun d uses more t han one marketer you must complete quest ions (b) i! ! t hrough (g) separately for each marketer. jr--------

l !
1 i ' I ' 

i1 ! No I nformat ion Fi ledi1 J
j l 

---- ·--- -------------------------------------------_! 
\ 

A PRI VATE FUND 

I nfo rmation A bout the Private Fund 

j \i !I 
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j l 
--------1'-�'---"o"-f_,_t'-'h"'-e nve§tme_ni._Qgmpany_ A f -----------------

r··- -- -"-·------------------ ----· --·--- -- --· _________ ::::::::::_::= .. :::::==·::: 

l l 

1 18 

1 .  	 (a ) Name of t he private fund: 
VANTAGE POl NT PARTNERS LP 

(b) 	Private fund ident ificat ion number: 
( inc lude the "805-" prefix also) 

2. 	 Under the l aws of what state or country is the private fund organized : 
Stat e :  Count ry: 

Connect i cut 	 UNI  TED STATES 

3. 	 Name(s) of Ge neral Partner, Manager, Trustee ,  or Di  rectors (or persons se rvi ng i n  a s imi lar  

capacity): 

Name of Genera l  Pa rtner, Manager, Trus te e ,  or D irector 

VANTAGE POl NT PARTNERS GP LLC 

4. 	 The private fund (check al l t hat appl y; you m ust check at least one ): 

!;;] 	 ( 1  ) q ual if ies for the exclusion from the defin it ion of i nvestment company under sect ion 3 (c)( 1 )  
I 1 94_Q_____

0 (2)  qual ifies for the exclusion from the defin i t ion of i nvest ment company under sect ion 3 (c)(7) 
of the I nvestm ent Company Act of 1 940 

5 .  	 List the name and count ry, in Engl ish, of e ach foreign financial regulatory authority with which the 
private fund is reg istered.  


..No. Lnformation..ELe!L 

Yes No 

6. 	 (a) I s  t hi s  a "master  fund" in  a m aste r-feeder a rrangement? 0 	 G 
(b) I f  yes, what i s  t he n ame and private fund ident ificat ion  number (if any) of the feeder funds 

.. i 'l st ing J_Il_t f:lj_'>pril,-ale fund? 
No I nformation F i led 

Yes No 

(c )  	I s  t hi s  a "feeder fund"  i n  a master-feede r arrangement? 0 	 G 
(d) I f  yes, what i s  t he name and private fund i dent ificat ion  n u m ber (if any) of the m aster fund i n  

which th is  private fund invests? 
Name of t he Private Fund :  

Private Fund I dentificat ion  Number: 
( include t he "805-" prefix also) 

NOTE: You must complete quest ion 6 for each m aster-feeder al'Tangemen t regardless of whether 
you are fi l ing a si ngle Schedule 0 ,  Sect i on  7.8. ( 1 ). for the  master-feeder arrangement or report i ng 
on the funds separately.  

7.  

SEC-INV-E-00001 8 0  
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...i...L___ NOT_§:.___J=_or !unds ___ o_r_d_e ___ f_ i_n ___ i_t_i __ ___ _______ ++--------------

Owners hip 

1 1 9  

fund invests.  F o ___ n ___ s of 

I f  you are fi l i ng  a single Schedule D ,  Sect ion 7 .  B .  (1 ) for a master-feeder arrangement according to 
the inst ruct ions to  t his Sect ion 7. 8. ( 1  ) ,  for each of the feeder funds answer t he fol lowing 
quest ions :r-----

No I nformat ion F i led 

NOTE: For purposes of quest ions 6 and 7, i n  a mast er-feeder  arrangement, one or more funds 
("feeder funds") invest al l or substant ial ly al l of their assets i n  a s ingle fund ("master fund " ) .  A 

fund would a lso be a "feeder fund" i nvest ing i n  a "master fund" for purposes of t h i s  quest ion if it 
issued mult ip le classes (or series) of shares or interests, and each class (or series) invests 
substantial ly al l  of its assets in a si ng le master fund . 

Yes N o  

8. 	 (a ) I s  th is  p rivate fund a "fund of funds"? c  
(b) I f  yes, does the  private fund i nvest in funds managed by you or by a related person ? c c 
NOTE: For purposes of t his q uest ion only, answer "yes" if t he fu nd i nvests 1 0  percent or m o re of 
its t otal asset s i n  ot her pooled i nvest ment vehicles, whether  or not they  are also private funds, or 
registered investment companies. 

N o  

9. 	 During your l ast fiscal year, did the private fun d  invest i n  securities issued by i nvestment (') c;:.
companies registered under the I nvestment Com pany Act of 1 940  (other than "money 
market funds , " to the extent provided in I nstruction 6.e.  )? 

of fund is the private fund? 

0 hedge fund 0 l iquidity fund 0 private equity fund (J real estate fund ® securitized asset 

fund 0 vent u re capital fund 0 Other private fund 

__	 of refer t o  the funds in which the . ' _ 
these fund types, please see I nstruction 6 of t h e  I nst ructions to Part 1 A  

gross asset 

12.  	Minimum investment commitment required of an i nvestor in the private fund: 

$ 250,000 

NOTE: Report t he amount rout inely requ ired of i nvestors who a re not your related persons (even if 
different from the amount set forth in the o rganizat ional documents  of the  fund). 

1 3. Approximate 	number of the private fund's beneficial owners: 
1 7  

14 .  
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A d visory 

('\ -

l --------------------No-1-nformation-Filed---- _____ _;[ l !  
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1 20 

What is t he approximate percentage of the private fund beneficial ly owned by you and you r related 

persons: 

-1-G-
8% 

1 5  _ What is the approximate percentage of t he private fund beneficia l ly owned ( in  the aggregate)  by 
funds of funds: 

0% 

1 6  _ 	What is the approxi mate percentage of the private fund beneficial ly owned by non-United States 

persons : 

4% 

Your Services 

Yes No 

17 _  	(a) Are you a subadviser t o  t his  private fund? 

(b) I f  the answer to q uestion 1 7  (a) i s  "yes, " provide the name and SEC file n umber, if any, of the ll !  adviser of the private fund_ I f  the  answer to question 17 (a) is  "no ,"  leave this q uestion blank_ I I  
Yes No ! l{ jj I 1 8_ (a)  Do any other i nvestment advisers advise the private fund? 	 0 G:· 

l i (b ) I f  the  answer t o  question 1 8 (a) is "yes," p rovide the name and SEC file number, if any, of the I I' I  other advisers to the private fund _ I f  the  answer to q uest ion  1 8(a) is  "no , "  leave t hi s  quest ion 
blank.I !I !  

1 9 .  Are your clients so l icited to  i nvest in  the  privat e  fund? 

----!--' - 20-:-ApprDximately- what percentage - of your clients has invested in t he private- fund?  --- ; ;
1 !  0% 

-----· "·--; < -------- --  ·--··-· - --·- ------ --- --

1 1 Pri vate 
i !l !  
i l 21  . Does the private fund rely on  an exe m ption from regi strat ion of i ts secu rit ies under 
l l  Reg u l at ion  D of the Securit ies Act of 1 933? 
i' 1\i :----+J--i!---z2:2_-- -f-yes-;-j'7fevide-the-priva-te--f-und's--FB-r-m--8-fife-number-(if-any)'-------------· 
i ,  

Form D file n umber  

i! lI 

I !  


_____ __ 	 -- -- - ------- -- - - -- ------ - w- ·· · 

A u d itors 

23 _  (a ) ( 1  ) Are the private fun d ' s  fi nancia l  st atements s u bJ ect  to  an annual aud i t ? 

Yes N o  l I
l i 

o c; ! II :  

"---- ---- ll. -· ·· 

Yes 

@ 
No 

' 

! 

i 
i 

l 

Yes N o  

r. r 
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121  

(2) Are t h e  financial stat ements prepared i n  accordance wit h U . S. GAAP? € 0 
I f  t he answer to 2 3  (a)( 1 )  is "yes, "  respond to q uest i ons (b)  t hrough (f) below. I f  t he private 

fund uses more than one aud it i ng firm , you must complete q uestions (b) through (f) separate ly 
for each audit ing fi rm. 

Additional  A uditor I nform atio n  : 1 Reco rd(s)  F i led. 

I f  the  answer to 2 3 (a) ( 1  ) i s  "yes , "  respond to questions (b) through (f) below_ I f  t h  e 
private fund uses more than one aud i t i ng fi rm,  you must com plete quest ions (b) 
through (f) separately for each audit ing fi rm. 

(b)  Name of t he audit i ng firm: 

L l  L L I  NG AND COM  PANY 

j ,  (c) The l ocat i o n  o f  t he aud i t i ng firm's offi ce responsible for the  private fun d's audit 

(city, state and country): I II I  City: State : Country: 


New York UN ITED STATES 

GREAT N ECK 


--- - - - --------· -------- ----- - -----------· -·····------·---· ··- -·-----·--· -··-· 

Yes N o  1! (d) I s  t h e  audit ing firm an independent public accountant ?  	 G• 0 

! (e) I s  the audit ing fi rm registered with the  Public Company Accounting Oversight  n 
Board? 

(f) 	 I f  "yes" to (e) above, is the auditing firm subject to regu lar  inspect ion by the @ 0 
Public Company Account ing Oversight Board i n  accordance wit h  its rules? 

(g ) Are t he private fund's audited financial statements d ist ributed to the private fund's r.: ("
i nvestors? 

(h)  Does the report prepared by the firm contain an unqualified opi nion? 

!!:· Yes 0 No 0 Report Not Yet Received 
If you check "Report Not Yet Received, " you m ust promptly file an amendment to your Form 

ADV to update your response when the report is available_ 

.. ----------------	 --- ----------

Yes No 

24. 	(a)  Does the private fund use one or more prime brokers? 0 (!) 
I f  the answer to 24(a) is "yes, " respond to quest ions (b) through (e) below for each prime 
broker t h e  private fund uses_ I f  the  private fund uses morE!-''ihan one pri m e  broker, you must ,

--- ..--··-------------·-----------------..-------'--- ---------· --· - ----· - ---- - ....----· ---------·-· 

com plete q uest ions (b) t hrough (e)  separately for each prime broker_ 	 i i 
---------------, 

No I nformat i o n  Fi led 
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c 

Custodian 


Yes No 


25.  	(a) Does the private fund use any custodians ( i  ncluding t he prime brokers l isted above ) 

to hold some or al l of its assets? 

I f  t he answer to 25(a) i s  "yes, "  respond to qu  est ions (b) t h rough (f) below for each custodian 

the private fund uses . I f  the private fund uses more than one custodian, you m ust complete 

questions (b) t h  rough (f) separat e ly for each cust odi an .  


- · -  --------- - - -·-·-·--·--·---··· ----------

Record(s) F i led .  
----- i 

· 1\ I  f the answer to 25(a) is " yes , "  respond to q uest ions (b) t hrough (f) below for each 
) :  () 

custodian the private fund uses. If the private fund uses more than one cust o d i a n ,  you 

must complete quest ions ( b )  throug h  (f) separately fe r each custodian. · i  

(b) Legal name of custod ian:  

I NTERACTI  VE BROKERS LLC 


(c) Pri mary business name of custodian: 
I NTERACTI VE BROKERS LLC 

(d) The location of t he custodian's office responsible for custody of the private fund's 
assets (city, state and country): 

_____ Counify;__ _ 

GREENWI  CH Connecticut UN I  TED STATES 1 1  ! l 
Yes N o  ! I  l l  i l  l i(e) I s  the  custodian a related person of your fi rm? 0 	 ! l  ! !  ! l  1 I 

·· - ·-··----- ---·(r(fTTrtFie .custocllariTS.a broi<:er deaier, provide i ts SEC regist rat ion number (if any) 
j !  

· - -+: -- cHu··wumoer··cir"Einyr·-

Admin istrator 


Yes No 
i j 26. (a ) Does the private fund use an admi  nistrator other than your firm? @ 0 

I f  the answer to 26(a) is "yes, "  respond to questions (b) th rough (f) below. I f  the private fund 

uses more than one ad ministrator, you must compl ete quest ions (b) through (f) separately for 	 l \I ieach adm i nistrator. 	 ! ! 

Additional  Admin istrator I nformation : 2 Record ( s )  led. 
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I f  the answer to 26(a) is "yes, " respond to questions (b) t hrough (f) below. I f  the private l l! i
fund uses more t han one admin istrator, you must complete quest ions (b) through (f) l il i  
separately for each administ rator. 

(b) Name of the admi nistrator: 

FUNDADM I  Nl STRATI ON 

(c)  Location of  administ rat o r  (city, state and country): 
Cit y: Stat e: Country : 

RONKONKOMA New York UN!  TED STATES 

Yes No  
(d) I s  the  administ rato r  a related person of your  firm? 	 n 

\ \  (e ) Does the admi nistrator prepare and send investor account statements t o  the private 

fun d's i nvest ors? 
i i 	 i I : ; l i
! i l l  C yes (provided t o  a l l  investors) O some (provided t o  some but not al l  ! I 
' '  l i  i l 

I?
I ,

l l l  investors) ® No (provided t o  n o  i nvest ors) i \I l 
' !  i I. ; i_1-y--	 __f !
l l  to the (rest of the) private fund's i nvestors? I f  i nvestor account statements are not 
I 1 

-·-	

i l  H
i! l! 	 l l  sent to  t h e  ( rest of t he) private fund' s investors, respond "not appl icable .  " I l  l !
! I GREENW I  CH FUND SERVI CES i !  	 I i I I 
1 i 	 I
l !  	

! I I
l f 	 l _  , j  ! i! I i 1 

' '  I' !  1 I f the answer to 26(a) is "yes, " respond to questions (b) through (f) below. I f  the private 

l l  1 ,  fund uses more t han one admi  nist rator, you must complete questions (b) t hrou g h  (f) 
! I  	 I !  1 1i i 	 t i !  ! !( 1  separately for each administ rator. ! !  1 1 

___j\l 
 I
: ;  

i
- -------- ---· ··-·-· ----··--- ---·· ·-------"-

(b) Name of the administ rator: 
, ! : , G REENWI CH FUND SERVI CES 

j
- f- _City_:___	1 Country.:_ __ 

(c) Location of administrato r  (city, state and country): j ! 
i !  

____ _State: __ ___ _ . 	 ______ ---- ------- --

1i 
! i GREENWI CH Connecticut U NI TED STATES 

Yes N o  i ii I I Jl
! 
!
l 	

I I {d)  I s  the  administ rator a related person of your fi rm? 	 0 @
) : " --- --

(e) Does the administ rator prepare and send investor  account statements to the private!, !! j
I !1 ;  

Ii!fun d's investors? 
! l  l! 

!; yes (provided to  al l i nvestors) O some (provided j,o some but not al l  

i i 
-- - -----·-------·---- -

! I  i nvestors) C No {provided to n o  investors) 	 i !1 1  	 i f  
(f) I f  t h e  answer to 26 (e) i s  "no" o r  "so m e , "  who sends the i nvestor account stateme nts 


to the (rest of the)  private fund's invest ors? I f  i nvestor account  statements are not 

sent to  the ( rest of the) private fund's i nvestors, respond " not appl icable " 
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27 .  	Duri ng your  last fiscal year, what percentage of t h e  private fund's assets (by val ue)  was valued by 
a person , such as an admin ist rator ,  t hat is not you r  rela ted person ? 

69% 

I nclude only t hose assets where (i) such person carried out the val uat ion procedure established for 
that asset , if any, incl ud ing obtain ing any relevant q uotes,  and (ii ) t he valuat ion used for purposes 
of investor subscriptions, redemptions or distribut ions. and fee cal cul at i ons (i ncluding allocat ions) 
was the valuat ion determined by such person. 

Marketers 

Yes N o  

28.  	 (a) Does the private fund use the  services of someone ot her t han you o r  yo u r  r c.: 
employees fo r marketing  pu rposes? 
You must answer "yes" whether the pe rson acts as a place ment agent ,  consult ant , f inder, 
i nt roducer, munic ipa l  advi sor or ot her sol ic itor, or s imi lar  person. I f  t he answer to 28(a) is 

"yes", respond to quest ions ( b )  t h rough (g ) below for each such marketer the private fund 

uses. I f  t he  private fund uses more t ha n  one market e r  you must complete questions (b)  
t h rough (g  ) separately for each ma rketer. l

i 
No I nformation Filed 

SECTI ON 7.8.(2)  Private Fund Reportin g  

N o  I nformation Fi led 
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[rte-;9-Cu;t�--··----------·-----------------------------------------------  

l I n  th is  I tem, we ask you whet her you or a related person has custody of client (other than clien ts t hat a reI i nvestment companies registered u nde r the I nvestme  nt Company Act of 1 940) assets and about your i custodial p ractices. 

A ( 1  ) Do you have custody of any advisory clients ' :  Yes No 

(a) cash or bank accounts? {+! 
(b)  securities? c+: c 

If you are registering or registered with the SEC, answer "No " to Item 9. A (1) (a) and (b) .if you have 

custody solely because (i) you deduct your advisory fees direct ly fro m your clients' accounts, or (ii) a 

related person has custody of clien t  assets in connection with advisory services you pro vide to clients, 

but you have overcome the presumption that you are not operationally independent (pursuant to 

Advisers Act rule 206(4)-(2) (d) (5)) from the rela ted person. 

(2) 	 I f  you checked "yes" to I tem 9.A. ( 1  )(a) or (b), what is t he approximate amount of client funds 

and securities and total n u m be r  of clients for which you have custody: 

U.S. 	Dol lar Amount Tot a l  Number of Clients 
(b) 1 4  	 !

--"------:---- -- ,356---
1 	 I' 	 ' 

If you are registering or registered with the SEC and you have custody solely because you deduct your 

jI 	 1 
I 

advisory fees directly from your clients' accounts, do not include the amount of those assets and the 

i number of those clients in your response to I tem 9.A (2) . If your rela ted person has custody of client ! 
assets in connection with advisory services you provide to clients, do not include the amount of those II 


i 
your response t o  I tem 9. B. (2). 	 l

l1 	 ii B. ( 1 )  	I n  connect ion wit h advisory services you provide t o  client s ,  do any of your rela ted Yes No I 
persons have custody of any of your advisory clients ' :i 	 1 

·----------·------ -----f -jc·asn -orb-ank-acc·ounts!-------- ------------ - · 	 1-------- ----ra 
i (b)  securities? c 

You are required t o  answer this item regardless of how you answered Item 9. A. (1) (a) or (b) . 

(2) 	 I f  you checked "yes" to I tem 9 .B. ( 1 )(a) or (b), what i s  the approximate amount of client funds i 
and secu rit ies and total numbe r  of clients fo r which you r  related persons have cust ody: iU.S. Dol lar Amount Total  Number of Clients 	 j----- · - ----------------- ...... -- ------- --

(a) $ (b) 
· -

! li I! I! C. I f  you or you r  related persons have custody of client funds or securit ies i n  con nect ion  wit h  advisory i/ services you provide to clients, check a l l  the fol lowing t hat apply: J 
----.. ----- --(-1-)--A--qttaliffed-cust-odianEs-)-sends-aeeou nt-statements- aHeast erl y ·  to-t he-invesi-ors-tn ..----LJ----j

the pooled i nvestment vehicle  (s) you manage. 
(2) 	 An independent public accountant aud i ts  annually  the pool ed i nvest ment vehi cl e(s) that Ri 

you manage and the  audited financial statements are d ist ri buted to the i nvesto rs in t h e  

pools. 

fJ 
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------ -----TsECTI ON S.C. 
l 1  inf rmah -;;-for eng ged t o  ! I  l i  ! !  ! i  
i I independeiit--pl.IT:iflc "accoun{ant: _ _ 

H ! J  ! !  
------H----__l,JuJnb.&_umd . ..S.ir.f'�LL___ 

_ _ _ _ _ _  _ _  __ stre.eJ.2.:_____;-;- ___ _  _ ___ ____ _ _  _ ____ ___ ___ ___ _ _ 

  

' l  

1 28 

-s-ctre·dufe·D;tegan:ntJSS""-ohv heth-eryoa·have··det enn irre-u-the-refated-fYersCJtTto-bT;vperatton-atty---------+--------------

(3) 	 An independent public accountant conducts an annual surprise exam inat ion of client 

funds and securities. 


C(4) 	 An independent public accountant prepares a n  i nternal cont rol report wit h  respect to 

custodial services when you o r  your related persons a re qual ifie d  custodi ans for client 
funds and securities. 

If you checked I tem 9. C. (2) , C. (3) or C. (4) , list in Section 9. C. of Schedule 0 the accountants that are i 
engaged to perform the audit or examination or prepare an internal control report. (If you checked 
I tem 9_ C. (2) . you do not have to list auditor inform at ion in Section 9_ C. of Schedule 0 if you already 
provided this information with respect to the private funds you advise in Sect ion 7. B. (1) of Schedule 
0). 

D .  	 D o  you o r  you r  related person(s) act a s  qual ified custodians for you r  clients i n connect ion Yes N o  

with advisory services you provide t o  clients? 
( 1 )  you act as a q ua l ified custodian 	 n C.:· 
(2)  your related person (s) act as q ual ifi ed custodian(s) 	 c r.: 

If you checked "yes" to I tem 9. 0. (2) , all related persons that act as qualified custodians (other than 
any mutual fund transfer agent pursuant to rule 206(4) -2(b)(1)) must be identified in Section 7.A. of i 

!independent under rule 206(4)-2 of the Advisers Act. 


E. 	 I f  you are fi l ing your annual updating amendment and you were subject t o  a surprise examination by 

an independent public accountant d uri ng your l ast fiscal year, provide the date (MM/YYYY) t h e  


examinat io n  commenced: 


F. 	 If you or your related persons have custody of client funds or securities, how many persons, i ncluding,  


but not l imited to, you and you r  related persons, act as qual ified custodians for you r  clients in 


connection with advisory services you provide to  clients? 

2 

I n  dependent Public Accountant 

You must com plete the following each independent public accountant perform j l
, 

a surprise examination, perform an audit of a pooled i nvest ment vehicle that you manage, or prepare an 

i nternal control report. You m ust complete a separate Schedule D Section 9 .C .  for each independent 
i !  public accountant _ 	 1 :, ,' I  	 ir· ----- - ---

(1 ) 	 Name of t he _ _____ __ --1 1  CORNI  CK GARBER SANDLER l i  
l !l !! l  

( 2 )  The l ocation of the independent public accountant's office responsi b le for t he services provided: 

l'-lumber.ilnd 	 . . ____J  
q City: St ate: Count ry: Zl P+4/ Postal Code: 

i : 
H

I I  NEW YORK New York UN I  TED STATES 1 0022 
Yes 	N o  
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; \  
n l l  
j l  
I 

n 

p 

!1(1) 1 11 
I I  .11 1 

' I  L_Number 
 

- -- -(-3)-+s-the-independerrt-pub/fcaccount-ant--regfstered-- e --r:::-fj----------
; ;  ! i  

------·- --H----·"---- - --···---- --- i  --------1 1' 
! I i i  i i  J j ! I  j l  i l  c lj -- ' t I ·  I .-> : 1  epare-arwn erna.-co ..... m,-::epol-< ----· ------ --tt 

l i  ! l  I I  l i  j !  l l  
-------- 11____£�es - --- 11--------·-· 

i i  

-. 

----- - -- ---------------------------  --- -------------·-----

(5) 

l .  

1 29 

(3) I s  the independent public accoun tant registered with t he Publ i c  Company Account ing €· 
Oversight Board? 

(4 ) I f  yes to (3) above, is the independent public accountant subj ect to reg ular i n spection by 0 
the Publ ic Company Account ing Oversight Board in accordance wit h its rules? 

The independent public accountant is e ngaged to: 

A 1;?1 aud i t a pooled i nvestment vehicle 

B. 1J perform a surprise examination of clients' assets 
C. D prepare an internal control report 

(6) Does any report pre pared by t he independent public accountant that audited t he pooled investment 
vehicle or  that examined i nte rnal cont rols contain an unqualified opinion? 

€· Yes 
(. No 

C Report Not Yet Received 
If you check NReport Not Yet Received", you m ust promptly file an am endment to your Form ADV to 

l ·  update your response when the accountant's report is  available. 

---- -----j-- - ---------·· i 

l 

Name of t he independent public accountant :  ! I  
LI LLI NG AND COMPANY I I! i  

l


!i 

j j  (2) The location o f  the independent p ublic accountant's office responsi ble for the services provi ded: 
and Street 1 :  Number and St reet 2:  ! 1  \ 

i! .1
I 
i ;i l

City: State: Country: Zl P+41 Postal Code: 
! ,i !  GREAT NECK New York U NI TED STATES 1 1 02 1  i l
: ; Yes N o  \ 

· wi h-+h --Publ ic-Bompany-Accounting------- €, 


Oversight Board? : r  · :  

(4) I f  yes to (3) above, is the independent public accountant subject t o  regular i nspection by G 0 j l
the Publ ic Company Accounting Oversight Board i n  accordance wit h its rules? ! 1  1 !I !  (5) The independent public accountant is e ngaged to: 

A 1;?1 audit a pooled i nvestment vehicle 


i l  B. D perform a surprise examination of clients' assets 

I(-- . 

! i
(6 ) Does any report prepared by t h e  independent public accountant that audited t h e  pooled investment 


! 1  vehicle or  that examined internal controls contain a n  unqual ified opinion? 


n No 

C Report Not Yet Received 
If you check "Report Not Yet Received", you m ust p rompily file an a m endment to your Form ADV t o  

update your response when t h e  accountan t ' s report i s  a vailable. 

SEC-JNV-E-0000 1 9 1  
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! I tern 1 0  Control Persons 

I n  t his I tem, we ask you to  ident ify eve ry person t hat , di rectly o r  i nd i rect l y, controls you. 

I f  you are submitt ing an init ia l  appl ication o r  report, you m ust complete Schedu le  A and Schedule B. 

Schedule A asks for i nformat ion about you r  d i rect owners and executive officers. Schedu le  B asks for 

i nformati o n  about your indi rect owners. I f  this is an amendment and you are u pdat ing i nformation you 

reported on either Schedule A or Schedule B (or bot h )  that you filed with you r  in i t ia l  applicat ion or report, 

you m ust com plete Schedu le  C. 

Yes 	N o  
A 	 Does any person not named i n I t e m  1 .A or Schedules A, B ,  or C, d i rect ly  or i ndirectly, c c;:.

control you r  management or  poli cies? 

If yes, complete Section 1 0. A .  of Schedule D. 

B. 	 I f  any person named in Sched ules A,  B, or C or in Sect ion  1 O.A of Schedu le  D is a publ ic report ing 

company under Sections 1 2  or 1 5(d) of the Securit i es Exchange Act of 1 934-, p lease complete Section 

1 0_ B_ of Schedu le  D .  

-----	 --i---------·--
l 

No 1 nformation Fi led 

l SECTI ON 1 0. 8. Control Person P u b l i c  Reportin g  Com panies' -------------· - - -----------·---·-----

No I nformation File d  

SEC-INV-E-0000193 

SEC-NY81 27-0001 48 1 56 



+----sote-proprietvr--;-el--ected-manage r;-shareholder;-or-member;---and-for-shareholders-or-members;--t-he-ctass- ; --- --- ------

__ ___,i_Q____Q_wn_e.Lsl:li):Lg,.od.e3L_ _ ___ ��hao_5_%____ 
1 

l t h<m D_=..5P_%_p_ut than 

trustees are· persons . 

- -- ;-1---c------------
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Sched u le  A 


Direct Owners a n d  Executive Office rs 

1 .  Complete Schedule A only if you are submitt i n g  	an i nit ial application or report. Schedule A asks for 


i nformation about you r  d i  rect owners and exe cutive officers. Use Schedule C to amend t his i nformation. 

2. Di rect Owners and Executive Officers. List below t he names of: 

(a) each Chief Executi ve Officer, Chief Fi nancial Offi cer, Chief Operat ions Officer, Chief Legal Officer, 
Chief Compl iance Officer(Chief Compl i  ance Officer is requ i red if you are registered or apply ing fo r 

registrat ion and cannot be more than one i ndividual) ,  d i rector, and any ot her individuals wit h  
si milar stat us o r  functions; 

(b) 	if you are org anized as a corporation, each shareh older that i s  a d irect owner  of 5% or more of a 

class of your vot i ng securi t ies, un less you are a p ublic report ing company (a company subject t o  


Sect ion 1 2  o r  1 5  (d) o f  the Exchange Act ); 


Direct owners i nclude any p erson t hat owns, beneficial ly owns, has the right to  vote, or has the 

power to  sell or d irect the sale of, 5% or more of a class of your voting securities. For purposes of 

this Schedule.  a person beneficial ly owns any securities: (i) owned by h is/ her chi ld .  stepchi ld ,  

gra ndchi ld ,  parent , stepparent, g randparent ,  spouse , s ib l ing ,  mot her-i n-law, fat her-i n-law, son-i n


law, daughter-in-law, brot her-in-law, or sister- in- law, sharing the  same resi dence; or  (ii) t hat 

he/she has the right t o  acqu i re ,  wit h in  60 days, through t he exercise of any opt ion ,  warrant  , or 

right  to  purchase the security. 


(c) if you are organized as a partnership,  2!1 gene ral partners and those l im ited and special partners , 
--+----that- have-t -he-righHo-receive-ttpOn-dissoltiHon;-orhave-eontfibttt-ed-;-5%-ormore-of-your-eapit-at;---·- ---------

(d) i n  t he case of a t rust t hat d irect ly  owns 5 %  or more of a class of your voting securities, or t hat has 

the right to receive u pon d issolution , or has cont ri b u ted, 5% or more of your capital , t he t rust and 

each t rustee; and 


(e) if you are organized as a l imited l iabi l ity company ("LLC"), (i) t hose members t hat have t he rig ht 	t o  

receive upon dissolut ion, o r  have cont ributed, 5% or more of your capital, and ( i i )  if managed by 
elected managers, a l l  elected managers. 

3 · Do you have any ind i  rect owners to be reported on Schedule B? €;Yes 0 No 

4 .  I n  the DE/FE/ I column below, enter  "DE" if the  owner is a domestic  ent i ty,  "FE" if t he owner is an e nt ity  
i ncorporated or d omici led i n  a foreig n  cou nt ry, or  "I " if t he owner or executive officer is  an individuaL 

! 5. Complete the Tit l e  or Status column by entering board/ management t i t les; stat us as part ner, t rustee,  ; 	 ; 

of securities owned ( if more t han one is i ssued)_  


B - 1 0% but ___ less 
 ___j__ __ ______ _ 

are: 2 5 %  75% 

A - 5% but less t han C - 25% b ut less t han E - 75% or more 

1 0% 50% 


7.  	(a) I n  t he Control Person column ,  enter "Yes" i f  t he person has control as defined in t he Glossary of 

Terms to Form ADV, and enter "No" i f  the person does not have control . Not e that under t his 

definit ion ,  most executive officers and all 25% owners, general partners, elected managers, and 


control 

(b) I n  t he PR column ,  enter "PR" if t he owner is a p ubl ic reporting com pany under Sections 1 2  or 1 5 (d )  


of t he Exchange Act . 


(c) Com plete each col umn 
FULL LEGA L N A M E  

-- --- --  

(I n d ividua ls :  Las t  
Name, Fi rst Name,  

M i d  d l e  N a m e )  

D E/ FE/ I---- --
Status  

-·-- ----··--

Date Status 
Acq u i re d  
M M/ YYYY 

OwMiship 
Code 

Control  
Pers o n  

PR CRD N o. I f  
N one:  S.S. N o. 

a n d  D ate of 
B i rth,  I RS Tax 

N o .  o r  Em  p l oye r 

I D N o .  

SEC-INV-E-0000198 
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SANDS, MARTI N ,  I CO-CHAI RMAN 07/2004 NA y N 

SCOTT OF MANAGER 

SANDS, STEVEN,  I CO-CHAI RMAN 07/ 2004 NA y N 

BRETT OF MANAGER 

SANDS BROTHERS DE MANAGER 0 1 /  2004 NA y N 

ASSET 

MANAGEMENT, LTD. 

JULI OS TRUST DE M EMBER 06/  1 998 D y N 

TARGHEE TRUST DE M EMBER 06/ 1 998 D y N 

KELLY, I CHI EF 04/ 2 008 NA y N 

CHRI STOPHER, COMPLI ANCE 

RAYMOND O FFI CER 

SEC-INV-E-00001 9 9  

SEC-NY8127 -0001481 6 2  
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Sch e d ule  B 

I nd irect Owners 

1 .  Complet e 	 Schedule 8 only if you are submitt ing an i ni t ial applicat ion. Schedu le 8 asks for i nformat ion  
about your indirect owners; you must first complete Schedule A,  which  asks for  i nformation about your 
di rect owners. Use Schedu l e  C to amend this i nformation. 

2 .  I nd i rect Owners. Wit h respect to each owner l isted on Schedule A (except i ndivi dual owners), J ist below: 
(a) in 	 the  case of an owner that is a corporation, each of its shareholders t hat beneficial ly owns, has 


the right to vote, or has the power to sel l  or d i rect the sale of, 25% or more of a class of a vot ing  


security of t hat corporation;  


For purposes of this Schedule, a person beneficially owns any securities: (i ) owned by his/ her chi ld,  

stepchi ld ,  g randchi ld,  parent . ste pparent,  g randparent, spouse, si b l ing ,  mot her-in-law, fat her-in

law, son-in-law, daughter-in-law, brot her-in-law, or sister-i n-law, sharing the same residence; or  

(i i )  t hat he/she has t he right to acqu i re ,  with in  60 days, through t he exercise of any opt ion ,  


warrant , or  right t o  purchase t h e  security. 


(b) in the case of an owner t hat is a partnership, .ill!. general part ners and those l imited and special 


partners that have the right  to receive u pon d issol ution, or h ave cont ributed, 25% or more of the  


partnership's capital; 


(c) 	 in the case of an owner that is a t rust ,  the t rust and each trustee; and 
i mb_ers 

right to receive upon d issolut ion, or have contribute d ,  25% o r more of the LLC's capital ,  and ( i i )  if !l 
managed by elected m anagers, a l l  e lected managers. 1 

3. Cont inue u p  the chain of ownership l ist ing  al l  25% owners at each leve l .  Once a publ i c  report ing 

company (a company subject to Sect ions 1 2  or 1 5(d ) of t he Exchange Act ) i s  reached, no further 


jj
ownership i nformation need be given. ! 

4 .  I n  t he DE/FE/ I column owner is a domestic enti ty, "FE" i f  t he owner i s  an ent ity i--J
i n corporated or domici led i n  a foreig n country, or "I " if the owner is an i ndividual .  I

5 .  Complete the Status column by ent e ri ng t he owne r's status as partner, t rustee, elected manager, 1 
shareholder, or member; and for shareholders or members·, the  class of securities owned (if more t han !' 
one is i ssued). 


0wne.rship..codes___ __c.=.25 %_buUess than_ . ...E.=..Z5.%...or_mora_ 


are:  50% 

D - 50% but less than F - Other (general t rustee, or elected 

··--- ---·

75% 	 manager) 

7. 	(a) I n  t he Control Person column.  enter "Yes" if t he person has control as defined in t he Glossary of 

Terms to Form ADV, and enter "No" if the person does not have control . Note t hat under th is  
definition, most executive officers and al l  25% owners, general partners, elected managers, and 

trustees are control persons .  

( b )  I n  t he PR col u m n, enter "PR" if t he owner i s  a public reporti ng com pany under Sections 12  or 1 5(d) 

(c) Complete each column. 

F U LL LEGAL 
NAME 

vid a 
Last Name,  
Fi rst N ame, 

Midd le Name) 

D E/ F E/ I Entity i n  
Which 

I nterest i s-------
Owned 

Status 

·------- ..... 

Date 
Status 

M M/ YYYY 

Ownersh ip  
Code 

--- 

Control 
Person 

P R  CRD N o. I f  
None:  S.S.  

N o. and  
D ate of 

B irth, I RS 
Tax N o .  o r  
Employer 

I D N o. 

SEC-INV-E-0000200 
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I 

H ENDERSON, 
DEl RDRE 
HENDERSON, 
D E I  RDRE 

I JULI OS 
T RU ST 

TRUSTEE 09/ 2003 F y N 

I TARGH E E  
T RU ST 

TRUSTEE 09/ 2003 F y N 

KELLY, 
CHRI STOPHER, 
RAYMOND 

I I ND I  VI DUAL CH I  E F  
COMPLI  ANCE 
OFF I  Ct:R AND 

04/ 2008 F y N 

CHI  EF 
OPERATI ONS 
OFFI CER 

SEC-INV-E-0000201 

SEC-NY81 27 -000148164 



f ;cu_tio i == =--==:====------------= ==-= == ====l l ) D O M ESTI 

l l  
n l ,  

\ j 
i 

  

! i  
H ! !  

j i  
i J l  \ l  H i: 

not1ce 
tiling:----------------- ---- - -------H------

l i  l !  j i  . Signature 
l l  ! 1 , I I  ----tJ--Ame-ri-ca,-that----the--informatton-and--sl--at ements--made--tn---t-his-A-BV-;--+ncluding---exhibits---and----any----other 1! '1· 1 , , il d n H 

---------- -;-r-aw_"""FirfaJTY;--r aut honze anypersonnavingcvstoay-------or- possesSion-art liesebooKs -armrecoras------w- maRe ___ !l _____ _ 

H 
--- ---------it-- ---- -----------------·----------- ----------------- ------- - - ------- ll 11.  . 1  

04/12/201 3 l i  
-
t \  I I  h ! i  

------ il.AdvLser_GRQ_.Numb_e_c__ -- -

tJ------! !  I !  l i  
! i  

,---------------------------·-------·· ------------ -----·-···- ---------···--·------· ---·---- -- -- ----·----, j ! !NON-RES/ ! !  
-- --- -------- --ttvoTnnrrsr·compretennefotlowmgEXecull1TrY-PageTo""forrr1-ADV.Inrs ·exe-"--cutlon-·page-mosroesig neaana · ·-jf--- -----

\ l  1 \  
l ]  

____ _j! 

1 57 

C I NVESTMEN T ADVI SER EXECUTI O N  PAGE i !! !  You must complete the following Execution Page to  Form ADV. Th is execution page m ust be signed and l j! ! attached to your initial submission of Form ADV to the SEC and al l  amendments_ 

n" t
J l  Appoin ment o f  Agent for Service o f  Process ! !: ; 
H" ; j

! !  By signing this Form ADV Execution Page, you, t h e  undersigned adviser, i rrevocably appoint the, ,i J  Secretary of State o r  other legally designated officer, of t h e  state i n  which you mai ntain you r  principal 

office and place of business and any ot her state in which you are submit t ing a notice filin g ,  as you r  
: )  agents t o  receive servi c e, and agree that such persons m a y  accept service on yo ur  behalf, o f  any not ice, 
' i subpoena, summons, order inst i t ut i n g  proceedings , demand for arb1t rat ion ,  or  other process or papers,
! and you further agree t h at such servi ce may be made by registered or certified mai l ,  i n  any federal or  
i l  state act i  on, adm i nistrat ive proceeding or arbitrat ion brought against you in any place subject to t he 
: 1  j uri sd ict ion of t he U nited States. if the act ion .  proceeding .  or arbit rat ion  (a) arises out of any activity i n  i l  connection wit h  you r  investment advisory busi ness t hat is  subj ect to  t h e  j uri sdict ion o f  t he U nited States, \ iI I  and (b) is founded , d irectly or ind irectly, u pon the provisi o ns of: (i ) the Secu ri t ies Act of 1 933, the  l ji I Securities Exchange Act of 1 934, the Trust I ndenture Act of 1 939. the I nvestment Company Act of 1 940, 
i or t he I nvestment Advisers Act of 1 940,  or any rule or regu lation under any of these acts. or (i i )  t he l aws 

o f  t h e  state i n  which you maintain you r  prin cipal office and place of business or o f  any state i n  whi ch you
· su5mlfti ----- ------------·--------- ------ - -

are ng a 
! !  

li the undersig ned, sign this Form ADV on behalf of, and with the authority of, the invest ment adviser. j l 
The investment adviser and I bot h certify, u nder penalty o f  perj ury under t h e  laws of t h e  U nited States o f  1 1  
informat ion submitted, a re t rue and correct , and t hat I am sig ni ng this Form ADV Execut ion Page as a 
free and voluntary act 

i I  I fy t hat t he adviser's books and records wi l l  be p reserved and available for i nspection as required bycert i l l 


l i1 

! ;  

! I  t hem avai lable to federal and state reg ulatory rep resentat ives _ 

Signature: Date: MM/ DD/YYYY 
- ii ·  CHRI STOPHER KELLY 
i l  03/ 27/ 201  4 ' I
: :  Printed Name: Title: 


CHRI STOPHER KELLY CCO 

-_ ___ .. ------------ - ·------ -- -

I I  
1 -·------·--DENT I NVESTMENT ADVI S E R  EXECUTI O N  PAGE ;::' 

attached t o  your initial submission of Form ADV to t he SEC and all amend ments
l l  

. 


1 .  Appoi  nt m e nt of Agent for Service o f  Process 
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Vantage 

HedgeCo 

Sands Brothers Asset Management 

About Sands Brothers 

Commission since the firm's founding in 1 999. 
advisory services for equity, venture and credit strategies. 

Genesis Merchant Partners 

Point Partners 

distressed residential mortgage-backed securities. 

Select Access Funds 

Venture Funds 

and transportation. 

Sands B rothers Asset Management, LLC ("Sands Brothers") is a premier provider of investment 
management and advisory services to institutional and high net worth clients around the world. Sands 
Brothers has been registered as an investment advisor with the U .S .  Securities and Exchange 

Sands Brothers provides investment management and 

Sands Brothers currently provides investment advisory services to Genesis Merchant Partners. an asset 
based lending fund; Vantage Point Partners, a distressed asset fund ;  the Select Access Funds, a group of 
fund of hedge funds; and the Venture Funds, a group of venture capital funds. 

Genesis Merchant Partners, LP ("GMP") is focused on making strategic and opportunistic asset based and 
secured loans in underserved markets. GMP makes loans to both U S  and non-US companies as well as 
both public and private companies. GMP offers financing to  companies with strong assets and cash flows 
in niche markets that are often overlooked by banks and other traditional providers of capital. G M P  may 
also make other types of opportunistic investments. The experience that the members of the GMp 
investment team have gained through their involvement in over 350 financing transactions during their 
combined over 90 years experience allows for well-informed investment decisions. 

Vantage Point Partners ("VPP") is focused on making opportunistic investments in distressed and high 
yield corporate and consumer debt. It is anticipated that VPP will initially concentrate o n  investments in 

Select Access is a family of global ,  multi-strategy fund of hedge funds utilizing emerging small  to mid-sized 
managers oftentimes pursuing niche strategies. We use a top down, bottom up investment approach. 
Economic considerations guide the selection of sector and strategy weights together with rigorous analysis 
of individual managers' style and skil l .  The Select Access funds are currently winding down. 

The Venture Funds generally seek to invest at an inflection point in a company's development when the 
company is  at a juncture that should create an opportunity in the future for an investment realization. 
Investments are made in a number of sectors, including technology·, healthcare, business services, finance 

Website Creation : :  © 201  5 Sands Brothers Asset Management : :  All Rights Reserved. Lea a I Disclaimer 
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HedgeCo Legal 

Martin S .  Sands - Sands Brothers Asset Management - Founder, Partner and Senior Portf. . .  Page 1 of 1 

Martin S. Sands Steven B.  Sands 

Martin S. Sands 
Founder, Partner and Senior Portfolio Manager 
As the Co-Founder and Co-CEO of Sands Brothers Asset Management LLC, Martin Sands plays a key 

role in driving the growth and development of the firm's many business ventures. He works diligently to 
enhance existing portfolio investments and to identify and carefully review new opportunities.  His ability to 
understand various types of businesses and quickly evaluate business opportunities, including those 
arising from business crises, sets him apart. As a seasoned, 30-year veteran of the investment world, he 
provides valuable insight to businesses seeking alternatives and solutions. 

Martin has been in the investment community his entire career, beginning in 1 983. He worked originally on 
the sel l  side at several leading investment banking and brokerage firms in NYC. In  1 990, he founded his 
own investment banking and brokerage business, Sands Brothers & Company, Ltd . ,  which grew rapidly. In 
the 2002-2003 period, he moved away from the sell side to focus his efforts on asset management and 
principal investment, where he has bui lt  a highly diversified group of portfolio investments. His experience 
includes all aspects of capital structure, and he continues to seek opportunistic situations. 

In addition to his role at Sands Brothers Asset Management, Martin has pursued other business interests. 
In keeping with his lifelong passion for the sport of lacrosse. he recently launched a national high s_chool 
recruiting business under the name National Invitational 1 75 ,  LLC. This firm organizes individual and team 
college recruiting showcases for current high school lacrosse players. 

Building on his passion for biotechnology, which was fueled by early successful biotech investments, 
Martin is actively involved with OptMed, Inc., a developing biomedical company where he serves as Co
Chairman. 

Martin graduated from Union College where he remains an active alumnus and serves on the President's 
Counsel. He lives in Greenwich, CT with his wife and four children. 

Current Titles 

- Sands Brothers Asset Management. LLC 1 999 

Co-Founder, Co-CEO 

- Genesis Merchant Partners, LP 2007 

Senior Portfolio Manager 

- Gourmet Express LLC, 20 1 0  

Director 

- OptMed, I nc. 201 1 

Co-Chairman 

- National I nvitational 1 75,  LLC 201 1 

Founder 

- Viactiv Holdings (d/b/a Viactiv Lifestyles), 20 1 2  

Co-Founder, Co-CEO 

Website Creation : :  © 2 0 1 5  Sands Brothers Asset Management : :  All Rights Reserved. Disclaimer 
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Steven B .  Sands - Sands Brothers Asset Management - Founder, Partner and Senior Portf. . .  Page J of I 

Mart in S. Sands Steven B. Sands 

Steven B. Sands
Founder, Partner and Senior Portfolio Manager 
Steven B. Sands has more than 25 years of investment experience in areas that include investment 
banking, venture capital, real estate, money management, sales/brokerage and merchant banking. Steven 
is a co-founder of Sands Brothers. He is also a founder and manager of the Select Access fu nds, 
Chairman of Critical Capital Growth Fund, which is licensed with the Small Business Administration, a 
manager of a group of venture capital fu nds, a manager of a group of special purpose partnerships, and he 
is the former Chairman of Olympic Cascade Financial Corporation. 

Steven's financial experience began as a member of the Fixed Income Team with L . F .  Rothschild. 
Thereafter. Steven leveraged his experience into servicing both high net worth and institutional accounts 
by joining Oppenheimer and Co. He continued to broaden his experience and eventually joined Laidlaw 
Adams & Peck, where he focused on private equity and corporate fi nance. Eventually Steven joined his 
brother Martin in the opening of the New York operations for Rodman & Renshaw, where his experience 
and role earned him a seat on the firm's board. In 1 990, he joined his brother in founding SB & Co. ,  an 
investment bank, brokerage firm and NYSE member. 

Steven has focused the past five years on both the real estate business and corporate deal business. On 
the corporate side, he worked closely on numerous venture capital and private equity transactions. He 
continues to act as a portfolio-manager of the venture funds he co-founded. In  addition, he has worked 
closely with his brother Martin in assembling, acquiring and/or selling over 500,000 square feet of 
commercial offi ce space. 

Steven earned a bachelor's degree from Hamilton College. Steven has served as a trustee of the Friends 
School in Locust Valley, NY and is active in other charitable and scholastic institutions. Steven lives in 
Locust Valley, NY with his wife and three children. 
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CRD® or IARD(TM) System Current  As Of: 1 0/02/2014 
Snapshot - Indiv idual  
CRD® or IARD(TM) System Report provided to : SEC 
Request Submitted : 1 0/3/201 4 1  :34 :51 PM Page 1 of 48 

N otice 
CRD® or  IARD(TM) I nformation:  This report contains information from the CRD (Central Registration Depository) 

system , or the l ARD system ( I nvestment Adv isers Registration Depository), which are operated by F I N RA. a national 

securities association registered u nder the Securities Exchange Act of 1 934. The CRD system primarily contains 

information subm itted on u niform broker-dealer and agent registration forms a nd certai n  other i nformation related to 

registration and l i censing. The l ARD system primari ly contains information subm itted on un iform i nvestment adv iser and 

agent reg istration forms a nd certain other i nformation related to registration a n d  l icensing.  The information o n  Uniform 

Forms filed with the CRD or lARD is deemed to have been fi led with each reg ulator with which the appl icant seeks to be 

registered or l i  censed and shal l  be the joint property of  the appl icant and such regulators . The compilation constituting the 

CRD database as a whole is the property of F I N RA. Neither FI NRA nor a partici pating regul ator warrants or g u a rantees 

the accuracy or the completeness of the CRD or lARD i nform ation.  CRD information cons ists of re porta ble and non 


reportable i nformation. 


F I NRA ope rates the CRD system in its capacity as a registered national securities association and pursuant to an 

agreement with the North American Securities Adm i nistrators Association, I nc. (NASM). 


F I N RA operates the l ARD system as a v endor purs u ant to a contract with the Securities and Exchange Com m iss ion and 

undertakings with NASAA and participating state regulators. 


Reportable Information :  I nformation that i s  required t o  b e  reported o n  the current version of th e uniform reg istration 

forms . 


. . __ ..No.rcR.ep_ortabJ.eJnf.ormation:__jnf.ormati.onJhaUs_ooLc.urr.errtly_r_epQ[:tabl.e_oo .a.uniiormJ.eg is.tr..atLoo.ior_m.JDioiJILation. __.. _____ _ 

typically is not reportable because it is out-of-date; it was reported i n  error; or some change occurred either i n  the 
d isposition of the underly ing event after i t was reported or  in the question on the form that el i  cited the i nformation. 
Although not currently reportable, this information was once reported on a u n  iform form and, consequently, may have 
become a state record. Users of this information should recognize that fi lers have no obligation to update non-reportable 
data; accord i  ngly,  it may not reflect changes that have occurred s ince i t  was reported. 
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________ _illhe.r_Nam.esJ:{nmvn_By <<;N.o_QlheLl\.lames_fOJlndJoLthisJru:lividuaJ ---------··-------··---------------------

CAPITAL 

--- --

·-- - ----··--- --· ---

-

MD AG__ ----

--- ----· -

C RD® or IARD(TM) System Current  As Of: 1 0/02/2014 
Snapshot · I ndividual  

CRD® or IARD(TM) System Report provided to :  SEC 
Request S u bmitted : 1 0/3/201 4 1  :34:51 P M  Page 3 of 48 

I ndivi d ua l  · SANDS, STEVEN BRETT 

Administrative I nfo rmation 
Comp osite Info rmation  

Fu l l  Legal Name SANDS, STEVEN BRETT 

State of Residen ce NY 

Active Employm ents «No Current Active Employments found for this I ndividual.» 

Reportable Disclosures? Yes 

Statutory Disqualification ?  SDRQRSRVW 

Registered With Multiple F i rms?  No 

Material D ifference in Disclos u re? No 

Personal Information 
I ndividual  CRD# 


Year o f  Birth 1 958 


Registrations with C u rrent Employer(s) 

«No Registrations with Current Employer(s) found for this I ndividual .>> 

Registrations with P revious Employer(s) 

From 05/08/2009 To 12/1 3/201 0  LANE MARKETS LLC(11 5358) 
Reason for Termination Voluntary 
Termination C omment 
Regu lator Registration  Category Status Date Reg istration Status  Approval  D ate 
CA AG 1 2/14/20 10  TERMED 07/02/2009 

CO AG 07/20/2009 T_NOREG 
CT AG 1 2/1 4/20 10  TERMED 07/31 /2009 

-f"mRI\--  -Gs --t2/1A/2010 - -- -TERMeD · -- - - ------o7t02t200'>r -

FINRA I B  1 2/14/201 0  TERMED 04!30!20 1 0  
FL AG 08/1 8/2009 T_NOREG 
GA AG 08/1 1 /2009 T_NOREG 
IN  AG 08/1 8/2009 T_NOREG 
MA AG 09/24/2009 T _NO REG 

_______ _____ ____ Ql120L2QQ9_ __ _ _  ______ QBEG__ --- -----·-------------- ··· 

NC AG 1 2/ 14/20 10  T_NOREG 
NJ AG 1 1  /09/2009 T NOREG 
NY AG 1 2/1 4/20 10  TERMED 08/04/2009 
OH AG 09/01 /2009 T_NOREG 

---- ---DR- - -- - -AG__ _____________ _ _ ____QZJ20l2009-  
PA AG 08/1 4/2009 T_:_�OREG 
sc AG 08/1 3/2009 T_NOREG 
TX AG 01 /08/20 1 0  ABANDONED 
VA AG 07/20/2009 T NOREG 
WA AG 1 2/1 4/20 10  TERM E D  08/04/2009 

C RD® o r  IARD{TM) System Report • •  See notice regard ing CRD Data o n  cover page. 
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CRD® or IARD(TM) System C u rrent  As Of: 1 0/02/2014 
Snapshot - I nd iv idua l  
CRD® or IARD(TM) System Report p rovided to :  SEC 
Request S ubmitted : 1 0/3/2014 1 :34 :51  P M  Page 8 of 48 

I ndividual - SAN DS, STEVEN BRETT 

Ad m i nistrative I nfo rmation 

P rofes siona l  Designations 

«No Professional Designations found for this I ndiv idual .» 

Employment H isto ry 

From 05/2009 To Present 	 Name LANE  CAPITAL MARKETS, LLC 


Location SOUTHPORT, CT, USA 


Position  REGISTERED REPRESENTATIVE 


I nvestment Related Yes 


From 07/1  998 To Present 	 N ame SANDS BROTHERS ASSET MGMT 


Locat ion NEW YORK, NY. USA 


Position MANAGER 


I nvestment Related Yes 

------rr-ol11--o3"t2oog-- - - · ·- · Tcy -· o3J2009- - -· --n�rme---tArotAW&-COMPA"NY\UKrcrn - -· 

Location NEW YORK, NY , USA 

Position REGISTERED REPRESENTATIVE 

I nvestment Related Yes 

From 01 /2002 To 05/2008 	 N ame SANDS BROTHERS INTERNATI O NAL, LTD. 
- -- --·- · - ----- cocati ·-- ·l\IEWYORK,l\!VuSA-· ·· --------- - - --·-·-· ·- - · -· -·- -- - ·--···· 

on , 

Position SENIOR EXECUTIVE OFFICER 


I nvestment Related Yes 


From 08/1  990 To 1 0/2005 N ame SANDS BROTHERS & CO , L TO. 


Location NEW YORK, NY, USA 


E_o ittoQ___ _ ___ ._ . . .  _ 

I nvestment Related Yes 

From 04/1  988 To 1 2/1 990 	 N ame RODMAN & RENSHAW I NC. 


Location NEW YORK, NY 


Position NOT PROVIDED 


- .. ln.v-estment-Related--. -Yes- 


Office of E mployment History 


From 05/2009 To 1 2/201 0  


Name LANE CAP ITAL MARKETS LLC 
 �
· · · -

------ r 	 r - -ves 

Office of Emp lovment Address 

CRD B ra n ch F i rm B i l l ing  Registered P rivate Add ress Add ress Type of 
Branch# Code# Code Location? Residence? Start Date End Date Office 

) 

C RD® or IARD(TM) System Report • •  See notice regard ing  CRD Data on cover page. 
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.BJ:anch#---Code#-.-----Ccde-----Location- sidence2. Start Date--End-Date ..Offic.--------

 

 

N a _e _.LAIDLA\IIJ CQJYlPANY 

 

 

 

   

BROTHER  .. ,_,(2681'-'=6:L) ______ _ 

Y.• 
---·-------

------- -------·- ·-----·· 

--·- -- & (UK) LTD. ( 1 1 9037) 

··---· ·--·-· 

C RD® or IARD(TM) System C u rrent As Of: 1 0/02/2014 
S napshot • Individual  
C RD® or IARD(TM} System Report provided to:  SEC 
Request S ubmitted : 1 0/3/201 4 1  :34 :51  PM Page 9 of 48 

I ndividual · SANDS,  STEVEN BRETT 

Administrative I n formation 
Office of Employment H istory 

Office of Emplovment Address 
42 0850 	 Yes No 1 0/0212009 1 2/1 3/201 0 Located At 

Ad d ress 

BD Main 	 Yes No 05/0812009 1 2/1 31201 0  · Su pervised From 

Ad d ress 

·----

From 03/2009 To 03/2009 

Name LAIDLAW & COM PANY (UK) L TD. ( 1  1 9037) 

I n dependent Contractor No 

Office of Emp lovment Address 

CRD B ranch F i rm Bi l l ing Registered P rivate Add ress Address Type of 
.. 

1 35386 	 Yes N o  03/0212009 03/04/2009 Located At 

Ad dress 

From 0 1 /2002 To 05/2008 


Address 
Start Date 

0 1 /1 4/2002 

0 1 / 1  4/2002 

Add ress 
Start Date 
--,-·· -·-  - ·--· --

08/0 1 /1 990 

I n dependent Contractor No 

Office of EmPiovment Address 

Typ e  of CRD B ranch F i rm Bi l l ing Registered P rivate Address 
OfficeBranch# Code# Code Location? Residence? End Date 

. ··-·-··- ··-· ·-··--·- · - · · · ·  -- --··-·--.  .. .  
-··-·- · -···-··· -·-·---·------··--

1 35386 	 Yes N o  05/28/2008 Located At 

Ad d ress 

05/28/2008 Located At N o  N o  

From 08/1 990 To 1 0/2005 

Ad d ress 
, NY 

Name SANDS _&_QQ.,.,.1_TD_ 

I n de pendent Contractor No 

Office of Emplovment Address 

. · · -·-··- ··---·- -·-·-· 

Address Typ e  of CRD B ranch F i rm Bi l l ing Registered P rivate 
OfficeBranch# Code# Code Location? Residence? End D ate 

Located At N o  No 1 0/1 1 /2005 

Ad d ress 	 90 PARK AVE NUE 

NEW YORK, N Y  1 00 1 6  

From 0 1 /2002 To 07/2002 

CRD® or IARD(TM) System Report • •  See notice regarding CRD Data on cover page. 
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PARTNERS:MERI EN___ 

____ _ __ _ 

$4 :17153835 Official 
sr--·-rT15354U- -

. 17153541 - -
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S24 

62 
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CRD® or IARD(TM) System C u rrent As Of:  1 0/02/2014 
S n apshot - I n d ividual  

CRD® or IARD(TM) System Report p rovided to: SEC 
Request S ubmitted : 1 0/31201 4 1  :34 :51  PM Page 10 of 48 

Individ ual · SANDS, STEVEN BRETT 

Ad m i nistrative I nfo rmation 
Office of Employment History 
Name SANDS BROTHERS INTERNATIONAL L TD. (1 1 9037) 

I n dependent C ontractor No 

Office of Emp lovm ent Address 

CRD B ranch F i rm Bi l l ing Registered P rivate 
B ra n ch# Code# Code L ocati o n ?  Resid e n ce? 

Add ress 
Start Date 

Address 
End D ate 

Type of 
Office 

No No 0 1 /1 4/2002 07/24/2002 

Ad d ress 

From 04/1  988 To 1 2/1 990 

Name RODMAN & RENSHAW I NC .(724) 

I ndependent Contractor No 

B ranch 

Add ress 

1 .  MANAGER OF SANDS BROTHERS ASSET MANAGEMENT-SEC REGISTERED ASSET MANAGER, RIA FOR 
GENESIS MERCHANT PARTNERS, SELECT ACCESS FUND OF FUNDS, VANTAGE POI NT PARTNE RS,  SB 
VENTURE CAPITAL I , I I , I I I , IV. , BABY PARTNERSHIPS REPORTED, KATIE AND ADAM PARTNERS, 280 

-· -2:·MANAGEROF SB PETRO PARfN ERS·1 7 1  1 .  
3. MANAGER -REAL ESTATE TRANSACTIONS-SB PR
DANBURY PRIME PROPERTIES-LEE FARM, DANBURY GENERAL PARTNERS-40-42 ORR, MELVILLE 

4. CRITICAL CAPITAL · CHAIRMAN 
THERE IS NO CONFLICT WITH HOURS. 
5. AS OF 8/20/201 0, MY GOOD PENNY. NOT SECURITIES RELATED. APPROXIMATELY 1 0  HOURS PER WEEK. 

«No Exam Appointments found for th is Ind iv idual .» 

CRD F i rm Bi l l ing Registered P rivate Address Address Type of 
Branch# Code# Code Location? Residence? Start D ate  End D ate Office 

No No 04/1 5/1 988 1 2/1 7/1 990 Located At 

Other Business 

PARTNERS, ETC. 


IME PROPERTI ES, SB  SANDS CENTER-TUCSON, 

------- ------· 

Exam Appointments 

Exam H istory 

Exam Enrol lment I D  Exam Status Status  Date Exam D ate Grade Score Window Dates 
S4 17 1  53536 Withdraw 12/2 1 /1 990 

· 
. .  · · · ' Result o9/11l199o . 09i1 111 990 Failed --zo6·--- ---------------·-----officTaTRes-utc · osrf6719HT- · · -u5Tf6Tf981 ·· PassaEl 

Window Expired 02/1 0/1 987 o 
824 171  53534 Official Result 1 1 /25/1 991 1 1 /2511 991 Passed 80 

1 7 1  53533 Window Expired 04/29/1 991 0 

824 17 1  53532 Window Expired 1 0/25/1 990 0 

C RD® or IARD(TM) System Report ·· See notice regard ing CRD Data on cover pag e. 
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C RD® or IARD(TM) System Current As Of:  1 0/02/201 4  
S n apshot • I n d ividual  

C RD® o r  IARD(TM) System Report p rovided to: 
Request S u bmitted : 1 0/31201 4 1  :34:51 P M  

SEC 

Page 1 5  o f  4 8  

I ndividual · SANDS, STEVEN BRETT 

Reportable Events 

N u mber  of Reportab le  Events 

Bankruptcy 0 
Bond 0 
Civi l  J u dicial  0 
Criminal  0 
C u stomer C o m plaint 5 
I nterna l  Review 0 
I nvestigation 0 
Judgeme nt/Lien 0 
Regulatory Action 3 
Terminati o n  0 

Occurren ce# 124 1 5 1  Disclosure Type Regulatory Action 
F I N RA Publ ic Disclosable 

_ _ 

Yes 
_-bJo____ ----- -------··--

Reportable  
· 

Yes 

-------------------- -------Mate daLDiffer.enceJnJ)isclostu:e 
Fi l ing ID 253331 63 Form (Form Version)  U4 ( 1  0/2005) 

Fi l ing D ate 

Source - LANE CAPITAL MARKETS LLC 

Disclos u re Questions Answered 14D(1 ) (e) 


05/14/2009 

Action DRP---------------··---DRP-Verston--1DI2GOS----·- --------· -- · -·-------

1 .  Regulatory action initiated by: COMMISS IONER OF SECURITIES FOR STATE OF 
WISCONSI N  

Principal sanction: 

-ether-sanchon(s ): -

Date In itiated/Explanation: 05/03/1991 

4 .  DockeUCase#: ( L) 

5 .  Employing firm: SANDS BROTHERS MITCHELL & CO., LTD 

Money Market Fund(s) 
·- -- --- -- - --"' -------------------· -· · -

Other product type(s): 

7 .  Al legation(s) :  TRANSACTI NG BUSI NESS WITH PERSONS I N  STATE OF 
--  wtsCONS11'J'-;it;S-.t>;SECtJRt"''Yf::Gt:Nittf\ftE-ssfl;NDL:JNTtLttCEI\!SED___________

Current status : 

AS A 
SECURITY AGENT PURSUANT TO WISCONSIN STATUTES 

Final 

Consent 

egulatory-

2. 

3. 


-" '6. Principal product type: 
· -

8. 

_1\_j:p_e? d !o: 

1 0. Resolution: 

i 1 .  Resolution date/Explanation: 05/21 / 1  991 

C RD® or IARD(TM) System Report • •  See notice regarding CRD Data on  cover page. 
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CRD® or IARD(TM) System C u rrent  As Of: 1 0/02/2014 
Snapshot - I n d ividual  

CRD® or  IARD(TM) System Report p rovided to :  SEC 
Request Sub mitted : 1 0/3/201 4 1  : 34 :51  PM Page 16  of  48 

Indivi d ual  · SAN DS, STEVEN BRETT 

Reportable Events 

Regulatory Action DRP 

1 2. A. Resolution detai l :  

B. Other sanction(s) 
ordered: 

C. Sanction detai l :  

1 3. Comment: 

Fi l ing  I D  

Fi l ing Date 07/07/1 999 

Source Wisconsin 
Disclosure Questions Answered 

Regulatory Action DRP 
-··-·-------· -· --------------···------- " -- ------  ------- - - ·  . -·-·· ····-·----- ---------···-··--- --- · ·--··--- ---- ----------- ---------· 

1 .  Regulatory action initiated by: 

2. Pr incipal sanction :  

Other sanction(s): 
-3:-· oa1e lffitiafe0/Expfanatlon  -

4. Docket/Case#: 

5. Emp loy ing firm: 

6. Principal product type : 

Other product type(s): 

7 .  Al l egation(s) :  

8. Current status: 

9. Appealed to: 

1 0. Resolution: 

1 1  . Final order: 

DRP Version 1 0/2005 

PROHIB ITION FROM CONDUCTING BUSI NESS I N  
WISCONSI N UNLESS REGISTERED. 

THESE TRANSACTIONS WERE WITH CL IENTS WHO HAD 
TRANSFERRED THE I R  ACCOUNTS FROM MY PRIOR EM PLOYER; 
WHICH F IRM 
WAS REG ISTERED AS WAS I .  SANDS BROTHERS IS  NOT 
REGI STERED AS A 
BROKER/DEALER AN MY APPLICATION FOR REGISTRATION AS AN 
AGENT 
I N  WISCONSI N  IS PENDING .  

F o rm  (Form Version)  U6 (08/1 999) 

DRP Version 1 0/2005 

WI SEC 

05703!1991 

(L) 

SANDS BROTHERS M ITCHELL & CO , L TO 

UNLICENSED AGENT FOR UNLICENSED BROKER-DEALER 

Final 

Consent 

- - ----- 12....Resnlution . .date/Explanation.:.. - 05L21L19.9 L ... 

1 3. A. Resolution detai l :  

B .  Other sanction(s) 

ordered: 


CRD® or IARD(TM) System Report .. See notice regarding CRD Data on cover page. 
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4. _61!§9?ii()n�): CL,AIMf:\_f\II C::Qf\!IENDS. IHAI THE CHURN _[)_til -

CRD® or IARD(TM) System C u rren t  As Of: 1 0/02/2014 
S n apshot - I n d ividual  

CRD® or IARD(TM) System Rep ort provided to:  SEC 
Request S ubmitted : 1 0/3/201 4 1  :34:51 PM Page 17 of 48 

I ndividual - SANDS, STEVEN BRETT 


Reportable Events 


Regulatory Action DRP 	 DRP Vers ion 1 0/2005 

C. Sanction detail: CONSENT ORDER OF PROHIBITION 

1 4. Comment: RESPONDENT, AS AN AGENT FOR SANDS BROTHERS 
MITCHELL & CO. , L IM ITED (BD #2681 6) EFFECTED TRANSACTIONS I N  
1 1  
ACCOUNTS OF WISCONSIN RESIDENTS WHILE NEITHER HE NOR THE 
FIRM 
WERE LICENSED IN WISCONSIN .  ALSO NAMED IN THE ORDER WERE 
THE 
FIRM , ITS PRESIDENT, MARTIN SANDS, AND AGENT SCOTT 
FRANKLIN .  

Occurrence# 1 21 2928 D isclosure Type Customer  Complaint 
FINRA Public D isclosable Yes Reportable Yes 
Material Difference i n  Disclosure No 

--···----f-ilit'lg.!D--- -- - -------- ---E.orm-(E.orm.Version)- U4+i012005)-- - --· -- -·--- --····----. .· · ·  ·-

Fi l ing Date 05/14/2009 
Source - LANE CAPITAL MARKETS LLC 

Disclos u re Questions Answered 14 1 ( 1 )(c) 


Customer Complaint DRP 	 D RP Version 1 0/2005 

-·------·--t: Customenw:rne{s'}:- ---ttNBA-We t::FSOI'r,AS-EXEett"fRR7tOF-'fHE-ESTA''FE-0Ft\'ti>;NWOl-FSON----··-·, 
V. SANDS BROTHERS & CO., LTD., STEVEN B. SANDS AND MARTIN S. 1 

.
SANDS 

2 .  Customer(s) state of residence: 	 New York 
Other state(s) of residence/Detai l :  

- -

3 .  Employing firm : 	 SANDS BROTHERS & CO., LTD 

___ _  RESPONDENT 
ACCOUNT, I NVESTED I N  UNSUITABLE SPECULATIVE STOCK, 
USED I NAPPROPRIATE LEVELS OF MARG I N  AND I NVESTED HIS 
ACCOUNT IN  A FRAUDULENT COMPANY AFFLIATED WITH THE 
RESPONDENTS. 

.. _ _  _ 

. {f>  5. Principal product type: Direct lnvestment(s )  - DPP & LP l nterest(s) 

Other product types: 

6. Alleged compensatory damages: 	 $650,000.00 

7. 	 Date complaint 03/25/2003 

received/Explanation: RECEIVED AS AN ARBITRATION 


8. Currently pending: 	 No 

9 .  Status: 	 Arbitration/Reparation 

1 0. Status date/Explanation: 	 03/25/2003 

RECEIVED AS AN ARBITRATION 


1 1 . Settlement amount 

CRD® or IARD(TM) System Report -- See notice regard ing CRD Data on cover page. 
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CRD® or IARD{TM) System Curren t  As Of: 1 0/0212014 
S n ap shot - I n d ividual  

CRD® or IARD(TM) System Report p rovided to :  SEC 
Request Subm itted:  1 0/3/20 1 4  1 :34:51 PM Page 1 8  of  48  

Ind ivid ua l  · SANDS, STEVEN BRETT 

Repo rtab le Events 

Customer Complaint DRP 

1 2. I ndiv idual contribution amount: 

1 3. Arbitration/Reparation claim fi led 
with, Docket/Case#: 

1 4. Date notice served/ Explanation: 

1 5. Arbitration/Reparation pending: 

1 6. Disposition: 

1 7. Dispos ition date/Ex planation: 

1 8. Compensation amount: 

1 9. I ndividual contribution amount: 

20. Court, Docket/Case#: 

2 1 .  Date/Explanation: 

22. Litigation pending: 

23. Disposition: 

24. Date/Explanation: 

25. Compensation amount: 

DRP Version 1 0/2005 

NYSE CASE NO. 

03/25/2003 

No 

Settled 

02/1 7/2004 

$150 , 000.00 

$0.00 

26. I ndividual contribution amount: 

27. Appeal date/Explanation: 

28. Comment: THE PARTIES HAVE REACHED A PRIVATE SETTLEM ENT 
AGREEMENT AND ALL CLAIMANTS CLAI MS WERE WITHDRAWN 
WITH-PREJUDtCE: rORtJM-FEE S TO BE ASSESSED EQUALLY 
AMONGST THE PARTIES. MR.  SANDS DENI ES ANY CONTACT 
WITH THE CLA IMENTS AND NO I NVOLVEM ENT IN THE 

-B-ECAUS-E HE WAS ON E: 6F THE 
FOUNDERS OF THE F IRM AND D ID NOT PERSONALLY 
CONTRIBUTE. 

Fi l ing I D  Form (Form Version) U6 (06/2003) 
F i l ing D ate 

- - --- Q.Y.I - - -  ___J'I).e..w  
Disclosure Questions Answered 

SRO Arbitration/Reparation D R P  D R P  Version 1 0/2005 

08/09/2004 

L INDA WOLFSON, AS EXECUTRIX OF THE ESTATE OF ALAN WOLFSON 

S ANDS 

1 .  Case name: 


2 .  Arbitration/Reparation filed with: NYSE 

3. Date case in itiated: 03/06/2003 

C RD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page. 
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No 
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---------- ---ASKE&fB-C-€>NstBER-RESPeN9ENF&MA-R1N-8-ANB8-ANHD-

CRD® or IARD(TM) System 
S n apshot · I n d iv idua l  

C u rren t  As Of: 1 0/02/2014 

C RD® or IARD(TM) System Report p rovided to:  SEC 
Request S ubmitted :  1 0/3/201 4 1 :34 :51  PM Page 1 9  of 48 

I ndividual · SANDS, STEVEN BRETT 

Reportable Events 

SRO Arbitration/Reparation DRP  

4. Case number: 

D RP Version 1 0/2005 

5. Employ ing firm: SANDS BROTHERS & CO 

6.  Al legation(s): CUSTOMER CLAIMANT CONTENDS THAT THE RESPONDENT 
CHURNED HIS ACCOUNT, I NVESTED IN  UNSUITABLE 
S PECULATIVE STOCK, USED I NAPPROPRIATE LEVELS OF 
MARGIN AND INVESTED HIS ACCOUNT IN A FRAUDULENT 
COMPANY AFFI LIATED WITH THE RESPONDENTS . 

Other 


$650,000.00 


No 


Withdrawn 
· -------·-·--· -·- ---·�--- ·-· · 

02/1 7/2004 


THE PARTI ES HAVE REACHED A P RIVATE SETTLEMENT 
AGREEMENT AND ALL CLAIMANT&#821 7;S CLAIMS WERE 
WITHDRAWN WITH PREJUDICE. A COPY OF SUCH 
S ETTLEMENT AGREEMENT IS APPENDED HERETO AND I S  

7 .  	Principal product type: 

Other product types: 

8. A l leged compensatory damages: 

9. Currently pending resolution: 

- -- --- -·--·--·-

1 0. Disposition detai l s :  

Resolution : 


Date resolved: 


MAD A PART O F  THI S  AWARD. THE ARBITRATION PANEL WAS 


STEVEN SANDS REQUESTS FOR RELIEF OF EXP UNGEMENT 

OF THEIR  CRD RECORDS. A HEARING ON THE RECORD WAS 
HELD FEBRUARY 1 0 ,  2004 WHERE RESPONDENTS APPEARED 
UNDER OATH AND GAVE TESTIMONY LIMITED TO THE 
NARROW ISSUE OF THEI R  REQUESTS FOR EXPUNGEMENT. 

--	 _ -"THE PANEl-ON;A;NIMOUSLY-DECIDED TO"DENY__ __ ___ ---· -- -· · ·· 

RESPONDENTS&#821 7; REQUESTS FOR EXP UNGEMENTS. 
FORUM FEES TO BE ASSESSED EQUALLY AMONGST THE -PARTI Es :·· --- - -- - - - ------· --· · · - -------------

Occurrence# D isclosure Type Customer Complaint 
F INRA Publ ic Disclosab le Yes Reportable Yes 


·"Material Oifferefnce · in-otsclost:rre 


Fi l ing I D  F o rm ( Form Version) U4 ( 1  0/2005) 
- _ __ __ ___J;.ifin. te-- --- -05/-14/2.009- ------- --- --- · --- - ----- - -- ·	P -

Source - LANE CAPITAL MARKETS LLC 
Disclosure Questions Answered 14 1 ( 1  ) (b) 

Customer C omplaint D R P  DRP Version 1 0/2005 

1 .  Customer name(s) :  JAN-ERIC RAMBERG,  DR AL RTO VASQUEZ,  MARGOT J VASQUEZ, 
AND KATHERINE DUFF R INES AS THE SUCCESSOR TRUSTEE OF THE 
JOHN RINES TRUST 

2. Customer(s) state of residence: New York 

Other state(s) of residence/Deta i l :  [CUSTOMER] - SWEDEN 

C RD® or IARD(TM) System Report • •  See notice regarding CRD Data on cover page. 
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-------· ----

 

DisJ2g?ili !l date/Explanation: 

- ------·-- --------------·-----·-·-- ----·-

CRD® or IARD(TM) System Curren t  As Of: 1 0/0212014 
Snapshot - Ind ividual  
CRD® or IARD(TM) System Report p rovided to :  SEC 
Request Su bmitted : 1 0/3/201 4 1  :34:51 PM Page 20 of 48 

I ndivid ua l  - SANDS, STEVEN BRETT 

Repo rtable Events 

Customer C omplaint DRP 

3. Employing firm 

4. Al legation(s): 

5 .  Principal product type: 

Other product types: 

6. Al leged compensatory damages: 

7 .  Date complaint 
receiv ed/Ex planation : 

8. Currently pending: 

9 .  Status: 

1 0. Status date/Explanation: 

1 1 . Settlement amount: 

12 .  I ndividual contribution amount: 

1 3. 	Arbitration/Reparation claim fi led 
with, Docket/Case#: 

1 4. Date notice served/ Ex p lanation: 

1 5. Arbitration/Reparation pending: 

1 6. Disposition: 

1 7. 

1 8  . Com pensation amount: 

--I R  ndividua  cen!ribution.ameunt.: - 

20. Court, Docket/Case#: 

2 1 .  Date/Ex planation : 

22. Litigation pending: 


---- isposition:
·---·-	 .. .......... --·----·--

D RP Version 1 0/2005 

[CUSTOMERS] - MEXI CO 

SANDS BROTHERS & CO. ,  L TO 

CLAIMANTS ALLEGED CONVERSION OF FUNDS, 
MISAPPROPRIATION AND M I  SUSE OF $2, 1 50, 000.00 

Other 

PRIVATE INVESTMENT 

$2 ,1  50,000.00 

Arb itration/Reparat ion 

NASD ARBITRATI ON NO. 

01 /02/2004 


No 


Award to Customer 


09/0 1 /2004 _ _  _ 


$2,1 50,000.00 


$0,QG-- - --- -

___ · - 	 - ----·-·--·- ---·--· . .  .. 

24. Date/Explanation: 

25. Compensation amount: 

26. I ndividual contribution amount : 

· - ---2-7 -Appea l-date/ xplanation: 

28. Com ment: 	 STEVE N SANDS D ID NOT CONTRI BUTE TO THIS SETTLEM ENTI N 
ANY WAY. THE NEW YORK EXCHANGE AWARDED THE FUNDS 
HELD IN THE ORI GINAL M ONEY MARKET FUND TO THE ORIG INAL 
INVESTORS FOLLOWI NG THE ATTEM PTS BY SAN DS BROTHERS 
TO RETURN THE I NVESTED FUNDS. THIS ACTI ON OCCURED 

C RD® or IARD(TM) System Report -- See notice regardi ng CRD Data on cover page. 
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_ _  _ ____ _____ _ _ _  __ 

- -- ··RESPONBENT- IS JOINfl::YAND 
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FINRAPubficbisclosable.. . R

ep
orta e .. ------ - Yes - ---- ----  -- · · · -

CRD® or IARD(TM) System C u rren t  As Of: 1 0/02/2014 
S n apshot · Individual 
C RD® or  IARD(TM) System Report provided to:  SEC 
Request Submitted : 1 0/3/201 4  1 :34:51 PM Page 21 of 48 

I n dividual · SANDS, STEVEN BRETT 

Reportable Events 

Customer Complaint DRP 

F i l ing I D  
F i l ing Date 12/02/2004 
Source FINRA 
Disclosure Questions  Answered  

SRO Arbitrat ion/Reparation DRP  

1 .  Case name: 

2.  Arbitration/Reparation filed with: 

3. Date case i nitiated: 

DRP Version 1 0/2005 

FOLLOWI NG THE DEM ISE OF THE LEAD INVESTOR [Customer]. 

Form (Form Version) U6 (06/2003) 

DRP Version 10/2005 

JAN-ERIC RAMBERG, ET AL. VS SANDS BROTH ERS & CO. ,  LTD. ,  

STEVEN BRETT SANDS,  SANDS B ROTHERS GROUP,  LLC, ET AL. 


NASD 


1 2/31 /2003 

- -- --- - -4:-easellumber:-·---· - -- - - ---------·-··- ---· 

-
-- - · .................. .... .. ------· · · --- - ------

-

5 .  Employing firm: 

6. Allegation(s): 

7. Principal product type: 

SANDS BROTHERS & CO., L TO. 

BREACH OF FI DUCIARY DUTY; COMMON LAW FRAUD; 
CONVERSION AND M ISAPPROPRIATION OF CUSTOMER FUNDS; 
SECURITIES FRAUD 

Other 

Other product types: U NKNOWN TYPE OF SECURITI ES 

8. Alleged compensatory damages: $2 , 1  50,000.00 

9 .  Currently pending resolution: No 

8.eso lutLon; . ..AW<JLd _ ____ 

Date resolved: 09/09/2004 
SEVERAL:l::-Y l::IABI::E-FOR

SHALL PAY CLAIMANTS $2,1 50,000 I N  DAMAGES AS FOLLOWS: 
THE HSBC ESCROW ACCOUNT IS PERMANENTLY ENJOI NED 
U NTI L THE AWARD I S  SATI SFIED EXCEPT THE ENTI RE 

-BAhANGE- SFIALL BE DISTRIBUTEDJMMEDIATELY.IO 
RESPONDENT I S  JOI  NTLY AND SEVERALLY 

LIABLE AND SHALL PAY CLAI MANTS THE BALANCE 
_i L1§Q, OOO 

DISTRBUTED AMONG THE CLAIMANTS. WHEN THE AWARD IS  
FULLY SATISFIED THE CLAIMANTS' I NVESTMENT I NTEREST IN  
SANDS GROUP, LLC SHALL BE  TRANSFERRED, PRO RATA, TO 
THE PARTI ES WHO SATISF IED THE BALANCE OF THE AWARD. 

Disclosure Type 

F o rm (Form Version) 

CRD® or  IARD(TM) System Report ·· See notice regarding CRD Data  on  cover page.  

10: Bisposition·-details: ANB-·
- · 

CLAIMANTS . 

Fl.f'Jl:\_  AM_OUNT 
REMAI N ING 
 ----·--·-

Regulatory Action 
Occurrence# 
-------·· - -----·---·--

Material Difference i n  Disclosure No 

U4 (05/2009) 
25843382
Fi l ing I D  
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8.E_GISIRAILQJ:�J_WJ::II;l':!lliPIVIDUA_l., _ILYAS 

_______________ ___ _ _ 

__ __ _ ___ __ __ _ _____ _ _ 

CRD® or IARD(TM) System Current As Of: 1 0/02/2014  
Snapshot • I nd ividual 
CRD® or  IARD(TM) System Report p rov ided to: SEC 
Request Subm itted : 1 0/3/201 4 1  :34:51 PM Page 22 of 48 

I n dividual 7 · SAN DS, STEVEN BRETT 
Reportable Events 

F i l ing D ate 06/09/2009 

Source LANE CAPITAL MARKETS LLC 

Disclosure Questions  Answered 1 4E(2), 1 4E(4), 1 4E (5), 1 4G(1 ) 


Regu latory Action D R P  	 D R P  Version 05/2009 

1 .  Regulatory Action i n itiated by : 

A. I n itiated by: Self Regulatory Organ ization 

B. Ful l  name of regulator: NATIONAL ASSOCIAT ION OF SECURITIES D EALERS 

2 .  Sanction(s )  sought :  S uspens ion 

3.  Date init iated/Explanation: 1 1  /1 1 /2005 

4. Docket/Case#: E 1  020041 068-01 

5. Employing firm: SANDS BROTHERS & CO. 

6 .  Product type(s) :  No Product 

7. Allegation(s): 	 NASD RULES 10 17(A)3, 1 02 1 ,21 1 0,NASD INTERPRETIVE MATERIAL 
- SANDS, ACTING ON BEHALF OF THE FIRM DI D NOT F I LE A RULE 

1 017  APPLICATION WITH NASD SEEKING APPROVAL FOR THE 
TRANSFER OF CUSTOMER ACCOUNTS;PERMITTED AN INDIVIDUAL TO 
ACTIVELY ENGAGE I N  ACTIVITIES AT THE F IRM THAT REQUIRED 

_____ _ _____ _ _  _ 
NOT SO 

_ -- - --------· 

REGISTERED;WI LLFULLY FAILED TO AMEND HIS FORM U4 TO DISCLOSE 
A MATERIAL FACT IN CONTRAVENTION OF ARTICLE V, SECTION 2 OF 
NASD'S BY-LAWS. 

8 .  Current status: Final 

. ---9,--Limitations or restrictions 
while pending: 

---1-0:-lf-oR.appea!;. . .  

A. Appealed to: 

B. 	Date 

appealed/Explanation: 


C. Lim itations or restrictions 

w_bilsL_on aj;lg_ qf_:_ 

1 1  . Resolution detai ls :  

A. Resolution detai l :  Decision & Order of Offer of Sett lement 

B. Resolution 	 07/25/2006 
d_<;Jle.LE�p_lalli:l.1LQO: _ __ _ _  

1 2. Final order: 	 No 

1 3. Sanction deta i l :  

A. Sanctions ordered: S u spension 

C RD® or IARD (TM) System Report -- See notice regard ing  CRD Data on cover page. 
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-·------- J\11Q_netC!r:YJ:.E)Iated satl_Q!i()_Q_ t tai ls: --

 

- -

-----

 
---

--

- setf"ReguiatoryOrgarrizatia n·-- ---- · -·· ·· - - - - -· 

C RD® or IARD(TM) System C u rren t  As Of: 1 0/02/2014 
Snapshot - Ind ividual 
C RD® or IARD(TM} System Report provided to: SEC 
Request S ubmitted : 1 0/3/201 4 1  :34:51 PM Page 23 of 48 

I ndivid ua l  - SANDS , STEVEN BRETT 
Reportable Events 

Regulatory Action DRP  DRP Version 05/2009 

B .  Other sanctions: 

C. Sanction type details: 

Sanction type: Suspension 

Registration capacities affected: GENERAL SECURITIES PRINCIPAL 

Duration (length of 60 DAYS 
time)/Explanation: 

Start date/Explanation: 07/25/2006 

End date/Explanation: 09/24/2006 

D.  Requalification type detai ls :  

-----·- -· ----·--··-··- · --·-----·-· 

M R. SANDS BELIEVES THAT THIS WAS A CLERICAL ERROR OVER WHICH 
HE HAD NO CONTROL SINCE HE WAS NOT ACTING IN A SUPERVISORY 

EVES THAT THOSE WHO WERE 
RESPONSIBLE WERE DROPPED FROM THE F INDING.  

Form (Form Version) 

DRP  Vers ion 05/2009 

--·--· · -·--------------·-

14 .  Comment: 


CAPACITY AT THE TIME AND BELI
�

U6 (05/2009) 
-·-- --- ···- ·---· --··-·-···----·-----·-···--·--

F i l ing I D  
. 

Fi l ing D ate 1 2/22/201 0  
Source FINRA 
Disclosure Questions Answered 

Regulatory Action DRP 

NASD 


1 .  Regulatory Action in itiated by: 

A: Inittate·d·by:· 
B. Full name of regulator: 

2. Sanction(s) sought: 

3 .  Date initiated/Explanat ion: 	 1 1 /1 1 /2005 

4.  DockeUCase#: 
. · ----·----·-·-- ----··--·	G ···----- - --·- -- ---·----·-··-·-----·-·-··--·---·-·-·-· · 

5 .  Employing firm: 	 SANDS BROTHERS & COMPANY, LTD 

6. Product type(s): 	 No Product 

7 .  Al legation(s): 	 NASD RULES 1 0 1 7(A)3, 1 021 , 2 1  1 0, NASD I NTERPRETIVE MATERIAL 
- 1  000-1 - SANDS, ACTING ON BEHALF OF THE FI RM DI D NOT F ILE A 

··· - ·  · 	 Rt:ltE:IiJ1r-APPt:ICA-TION·WtTH-N1\StJ"ScEKING APPROVA.t:"FOR"THE· - · 

TRANSFER OF CUSTOMER ACCOUNTS; PERMITTED AN INDIVI DUAL TO 
ACTIVELY ENGAGE I N  ACTIVITIES AT THE F IRM THAT REQUIRED 
REGISTRATION WHEN INDIVIDUAL WAS NOT SO REGISTERED ;  
WI LLFULLY FAILED TO AM END H IS  FORM U4 TO D ISCLOSE A MATE RIAL 
FACT I N  CONTRAVENTION OF ARTI CLE V. S ECTI O N  2 OF NASD'S 

C RD® or IARD(TM) System Report -- See notice regard ing  C R D  Data on cover page. 
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- -to-supervise; - --- · ·· · 

C RD® or IARD(TM) System C u rrent As Of: 1 0/0212014  
Snapshot - I nd iv idua l  
CRD® or IARD(TM) System Report p rovided to :  SEC 
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I ndividual - SANDS, STEVEN BRETT 

Reportable Events 

Regulatory Action DRP DRP Version 05/2009 

BY-LAWS. 

8 .  Current status :  Final 

9. 	 Limitations or restrictions 

while pending: 


1 0. If on appeal :  

A .  Appealed to: 

B. 	Date 

appealed/Explanation: 


C. Limitations or restrictions 
whi le on appeal: 

1 1  . Resolution detai ls :  

A. Resolution detai l :  

date/Explanation: 

A. Sanctions ordered: 

B. 	Other sanctions: 

Wil lful v io lation or fail u re 

Wil lfu l ly v io lated: 

Wi l lfully aided, abetted, 

commanded, induced, 

Decision & Order of Offer of Settlement 


07/25/2006 


No  


Civ i l  a nd  Administrative Penalty(ies)/Fine(s) 

Suspension 


B. Resolution 


1 2. Final order: 

1 3. Sanction detai l :  

C.  

i. 


ii. 

counseled, 


or procured: 


i i i .  Fai led reasonably to 

superv ise another 


D. Sanction type detai ls: 

E .  Requal ification type details: 

-----········ ·· ·· · · · ·-····F-:-MonetaryTelated-sanction -iype·detaits-:- ···· ------ ·-- - - - · 

1 4. Comment: 	 WITHOUT ADMITTING OR DENY ING THE ALLEGATIONS, SANDS 
CONSENTED TO THE DESCRI BED SANCTIONS AND TO THE ENTRY OF 
F I  NDI NGS; THEREFORE HE IS F INED S 1  00,000, JOI NTLY AND SEVERALLY, 
AND SUSPENDED FROM ASSOCIATION WITH ANY NASD M EMBER IN A 

C RD® or IARD(TM) System Report -- See notice regarding CRD Data on c over page. 
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Qamc:Jg $: _ __ _  _ 

___ --·------- eceiv -c:!f Rian;:)tion: 

- --

--------- -

 

-pending-: -··----No---- ·- - - ·-·_ - ·------45,-Afbitr-aHoA/Reparation .. ___ .. ----·----·- -

C RD® or IARD(TM) System C u rren t  As Of: 1 0/021201 4  
Snapshot • Ind iv idua l  
C RD® or IARD(TM) System Report provided to : SEC 
Request Submitted : 1 0/3/201 4 1  :34:51 PM Page 25 of 48  

I n dividual  · SAN DS, STEVEN BRETT 

Reportable Even ts 

Regulatory Action DRP DRP Version 05/2009 

PRINCI PAL CAPACITY FOR 60 DAYS. THE SUSPENSION IN A PRI NCI PAL 
CAPACITY IS EFFECTIVE FROM AUGUST 21 , 2006 THROUGH OCTOBE R  
1 9 , 2006. F I N E  S PAI D  ON 04/01 /2008. 

Occurrence# 1 2891 1 5  Disclosure Type Customer Complaint 
F INRA Publ ic Disclosable 
Material Difference in D isclosure 

Yes 
No 

Reportable Yes 

Fi l ing I D  Form (Form Version) U4 ( 1  0/2005} 
Fi l ing Date 05/1 4/2009 

Source - LAN E  CAPITAL MARKETS LLC 
Disclosure Questions Answered 1 41 ( 1  )(c) 

Custome r  Compla int DRP DRP Version 1 0/2005 

--· ----+.-6ttst<:mler-name(s+- - -- - - -· 

2 .  Customer(s) state of residence: Not on List 

Other state(s) of residence/Detail: ISRAEL 

3. Em ploying firm: SANDS BROTHERS & CO., LTD. 

4. Al legation(s): CLAI MANTS HAVE ALLEGED NEGLIGENCE, BREACH OF 
_____________ EDUCJAHYJlUIY,.BREAC!:LOECONT.BACI,..NEGLLGENT _____...____ .. l

SUPERVISI  ON AND FAILURE TO SUPERVISE. 
5. Principal product type: Equity - OTC 

Other product types: 

_9 _6l!S!QS2Q __QQIJlQ!'ill§c:JiQfY .. _.$_32Q"QQQ.QQ_ _  __ _ _  

Arbitration/Reparation 

--·· ·.. ···----·-------.. --- ---

Award to Appl icant 

C RD® or IARD(TM) System Report • •  See notice regarding CRD Data o n  cover page. 

--·--·---·-· -

7 .  Date complaint 

8.  Currently pending: 

9. Status: 


to:·Starus clate1Exptcmatron: · 


1 1  . Settlement amount: 

------· -1-2:-l-ftdivffiual-eeAtfiel:ltieA ·amel:lfll-o---  ---... ----------····-·-- ·-·---------· 

1 3. Arbitration/Reparation claim filed NASD CASE #
�
with, Docket/Case#: 

1 4. Date notice served/ Ex planation: 

1 6. Disposition: 

09/29/2005 

1 7. Disposition date/Ex planation: 08/30/2007 

1 8. Compensation amount: $ 1 60 , 1 65.00 

SEC-INV-E-0003128 
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----- -------·----OR15ER DATE D  J Uf\fE27, 2o01:cLARfFYING THAT tRrPANEC- -

 

-- ----- - ----
--

-- --- <fcasenum'ber:- ------- · ------- -  

nype: 

 --- ··
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- r-Principal produc ------ - -- --NoP raaucr - - --·- - -- -

CRD® or IARD(TM) System C u rrent As Of: 1 0/02/201 4 
Snapshot · I nd ividu al 

CRD® or JARD(TM) System Report provided to :  SEC 
Request Submitted : 1 0/3/201 4 1 :34:51 PM Page 26 of 48  

Individual · SANDS, STEVEN BRETT 
Reportable Events 


Customer Complaint DRP D RP Version 1 0/2005 


1 9. I ndividual contribution amount: $0.00 

20. Court, Docket/Case#: 

2 1 .  Date/Explanation: 

22. Litigation pending: 

23. Disposition: 

24. Date/Explanation: 

25. Compensation amount: 

26. I ndividual contribution amount : 
27. Appeal date/Exp lanation: 

28. Comment: SECOND AMENDED AWARD DATED 7/2107: THE PANEL I SSUED AN 

DISMISSES RESPONDENT SANDS FROM THI S  MADER WITH 
P REJUDICE.THI RD AMENDED AWARD ISSUED. RESPONDENT 
SANDS IS JOINTLY AND SEVERALLY LIABLE ON THE CLAIM OF  
NEGLIGENCE AND SHALL PAY TO CLAIMANTS COMPENSATORY 
DAMAGES OF $1 60,1 65.00. AWARD I S  CURRENTLY UNDER 
APPEAL THE APPEAL WAS S UCCESSFUL AND THE JUDGEMENT 

------ ----··-- ----- ----· ----------·------WAS--VACAT'fill..--W AVE--ASKEG--Tl1E-PANEL-TG-REl lJRSE---- - - ------ --· - 

OUR LEGAL FEES. 

Fi l ing I D  Form (Form Version)  U6 (0612003) 

Fi l ing Date 09/1 1 /2007 


D RP 
· 

Version 

UZI BARANY, NEC HAMA GOLDBLAT VS. SAN DS B ROTHERS & CO.,  
L TO., STEVEN SANDS, ET AL 

SANDS BROTHERS & CO., LTO. 

NEGLIGENCE, BREACH OF F IDUCIARY DUTY, NEGL
SUPERVIS ION 

FUND TRANSFERS 

C RD® or IARD(TM) System Report · ·  See notice regarding CRD Data on cover pag e. 

_source FINR/L 
Disclosu re Questions Answered 

·-- · - - --------- ----- -- --

1 0/2005 
SRO Arbitration/Reparation D R P  

1 .  Case name: 

2.  Arbitration/Reparation fi led with: NASD 

3. Date case in itiated: 1 0/03/2005 

5. Employing firm: 

6 .  Al legation(s): 

Other product types: 

IGENT 


8. Al leged compensatory damages: $320,000.00 

9 .  Currently pending resolution: No 

SEC-INV-E-00031 29 
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tate(s}-oL-r.esidence.LDetai�-.-· ------

-- -

-------- - �TndfvTdual corilrfbution amount: 

 

----Disclosure-Qu.estiGns-Answer-ed-----141{-1-j(.s)----- -------------- ---

-------- ------------ ------- - -- - ------- -- -- --- - -- - -- - ---r-o" S {jPE-RYtsE.--AttEGE[)CGM Pc'N SA-T'O RYfJAMA: G E-s -ep- -- -

" --·- --·-·--------------
 ---- ----

C RD® or IARD(TM) System C u rrent As Of: 1 0/02/2014 
Snapshot · Ind ividua l  
C RD® or IARD(TM) System Report p rovided to :  SEC 
Request S u bmitted : 1 0/31201 4 1  : 34 :51  PM Page 27 of 48  

Individual · SANDS, STEVEN BRETT 

Reportable Events 

SRO Arbitration/Reparation D R P  D R P  Version 1 0/2005 

Resolution : Award 


Date resolv ed: 08/30/2007 


1 0. Disposition detai ls :  THI RD AM ENDED AWARD ISSUED: RESPONDENT SANDS IS  
JOI NTLY AND SEVERALLY LIABLE O N  THE CLAI M OF . 
NEGLIG ENCE AND SHALL PAY TO CLAIMANTS 
COM PENSATORY DAMAGES OF $1  60, 1 65. 

Occurrence# Disclosu re Type  Customer Comp laint 
FINRA P ublic D isclosable Yes Reportable Yes 
Material Difference in D isclosure No 

Fi l ing I D  Form (Form Version) U4 (1  0/2005) 
Fi l ing Date 05/1 4/2009 
Source - LANE CAPITAL MARKETS LLC 

---·

·--··---

Customer Compla int D R P  	 D R P  Version 1 0/2005 

1 .  Customer name(s): 	 RICHARD C. N ERBACK AND GREEN B ROOK PHARMACY, I NC 

2. Customer(s) state of residence: New Jersey 

3.  Employing firm: 	 SANDS BROTHERS & CO . , LTD 

4. Altegation(s): 	 CLIENT HAS ALLEGED CHURNING, M ISUS E  OF MARGIN ,  · 

OVERCONCENTRATION, UNSUITABI LITY, FRAUD, 
MISREPRESENTATION, BREACH OF F I  DUCIARY DUTY, FAILURE 

$600,000.00 AND P UNTIVE DAMAGES OF $300 ,000.00 

5c Pfineipal-pr-edtteHy pe:------ --Equity l::isted-fCommon & PFefeffed-Stoek-) 
-
-
 ·
-


Other product types: 

6. Al leged compensatory damages: $900 ,000.00 
- · 

7 .  	Date complaint 

received/Explanation: 


9.  Status: 	 Arbitration/Reparation 

1 0. Status date/Exp lanation: 

1 1 . Settlement amount: 
· -- -- ------

1 3. 	Arbitration/Reparation claim filed NASD CASE # 
with, Docket/Case#: 

1 4. Date notice served/ Ex planation: 1 0/0 1 /2004 
STATEM ENT OF CLAI M RECEIVED BY SANDS BROTHERS & CO.,  

C RD® or IARD(TM) System Report ·· See notice regarding CRD Data on cover page. 

SEC-INV-E-0003130 

SEC-NY8127 -0001 51 093 



 

QQr:nrnent: J3..E.SPQ.NDENTS [::NT EED ltiTO A_$AQ...QOO,QO SETILEMEN1 
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CRD® or IARD(TM) System Current  As Of:  1 0/02/2014 
Snapshot - Ind ividual  
CRD® or IARD(TM) System Report provided to : SEC 
Request S u bmitted : 1 0/31201 4 1  : 34 :51  PM Page 28  of 48  

I n dividual · SANDS, STEVEN BRETT 

Repo rtable Events 


Customer C omplaint D R P  DRP Version 1 0/2005 


LTD 


1 5. Arbitration/Reparation pend ing: No 

1 6. Dispos ition: 	 Settled 

1 7. Disposition date/Explanation: 02/0 1/2006 

1 8. Compensation amount: $40, 000.00 

1 9. I nd iv idual contribution amount: $0.00 

20. Court, Docket/Case#: 

2 1 .  Date/Ex planation: 

22. Litigation pending: 

23. Disposition: 

24. Date/Explanation: 

25. Compensation amount: 

26. Individua l contribution amount: 

27. Appeal date/Explanation: 

_	• ·---____ 28. ___ ___ ·- __ __ _ ____ _ HAVE - - - _ 

I N  ORDER TO AVOID  THE COSTS AND EXPENSES ASSOCIATED 
WITH AN ARBITRATION. RESPON DE NTS DENY ALL ALLEGATIONS 
OF WRONGDOING AND LIABILI TY TO CLAIMANTS. CLAIMANTS 
UPON RECE IPT OF FULL PAYM ENT OF SETILEMENT WILL 
I NSTRUCT THE NASD TO DISMISS THI S  ARBITRATION FROM 
RESPONDENTS RE CORDS.- MR-SANDS-W S NAMED- -

ERRONEOUSLY. MR. SAND HAS NO KNOWLEDGE OF THIS 
ACTION AND WAS NOT A PARTY TO THIS SETILEMENT. 

Occurren ce# Disclosu re Type Customer Complaint 
F INRA P u bl ic D isclosab le Yes Reportab le  Yes 
M aterial D i fference in D isclosure No 

F il i ng  I D  F orm (Form Version )  U4 ( 1  0/2005) 
F i l i ng  Date 05/14/2009 

_jJ 
Disclosure Questions Answered 14 1 ( 1  )(c) 

Custom e r  Complaint D R P  	 D R P  Version 1 0/2005 

1 .  Customer name(s) : 	 DON HUTCHERSON _ _ __,, --- - - · - ----···------- -- -----·· -- ---·-------··-·- --- --  -·-----  

2 .  Customer(s) state of residence: 	 Texas  


Other state(s) of residence/Detai l :  


3.  Employ ing firm : 	 SANDS B ROTHERS & CO . I NC 

4. Allegation(s): 	 CLIENT ALLEGES FRAUD BREACH OF F I  DUCIARY DUTY. 

C RD® or IARD(TM) System Report · ·  See notice regard ing CRD Data on cover page. 
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Comp _t")Sation §_� unt: 
------------
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I ndividual  - SANDS,  STEVEN BRETT 

Reportable Events 

C ustomer  C omplaint DRP  DRP  Version 1 0/2005 

UNSU ITABI L ITY ,  EXCESSIVE TRADING OR CHURNING, 
NEGLIGENCE AND NEGLIGENT SUPERVSION 

5.  Principal product type: 	 Other 


Other product types: PRIVATE PLACEMENTS 


6. Al leged compensatory damages: $ 1 , 000,000.00 

7 .  Date complaint 

received/Explanation: 


8.  Currently pending: 

9. Status: 	 Arbitration/Reparation 

1 0. Status date/Explanation: 

1 1  . Settlement amount: 

1 2. I ndividual contribution amount: 

1 3. Arbitration/Reparation claim filed 	 NASD CASE
�
with, Docket/Case#: 


14. Date notice served/ Explanation: 03/08/2006 

1 5. Arbitration/Reparation pending: 

1 6. Disposition: 

1 7. Disposition date/Explanation: 

1 8. Compensation amount: 

20. Court, Docket/Case#: 

2 1 .  Date/Explanation: 

22. Litigation pending :  

23. Dispos

24. Date/Explanation: 

26. I ndividual contribution amount: 

27. Appeal date/Explanation: 

28. Comment: 

No 


Settled 

01/1 5/2008 

$300,000.00 


b 


, - ·-·-----·---- -·-··------- ------ -

tion:i

···- -·--·-----  

CLAI MANT DISMISSED STEVEN SANDS FROM THI S ARB ITRATION 
ON JAN UARY 1 5, 2008. MR. SANDS WAS NAM ED ERRONEOUSLY 

THI S  RECORD ACCORDING TO THE AGREEMENT OF ALL  
PARTIES . 

Disclosure Type Regulatory Action Occurrence# 
F I N RA Publ ic  Disclosable Yes 	 Reportab l e  Yes 
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I ndividual  · SANDS, STEVEN BRETT 

Reportable Events 
M aterial D i fference in D isc losure No 

F i l i ng  I D  Form ( Form Version )  U4 (05/2009) 
F i l i n g  Date 1 1  / 1  5/20 1 0  

- LAN E  CAPITAL MARKE TS LLC 

Disclosure Questions Answered  14C( 1 ) , 1 4C(2) ,  14C(3), 1 4C(5) ,  1 4C(6), 1 4C(7) ,  1 4D( 1  ){a)  

Source  

Regulatory Action DRP 	 D RP Vers io n  05/2009 

1 .  Regulatory Action initiated by: 

A. I n itiated by: Securities and Exchange Commission 

B.  Ful l name of regulator: U N I T E D  STATES S EC U R I T I E S  AND EXCHANGE COMM  I S S I O N  

2.  Sanction(s) sought: Cease and Desist 
Censure 
Civi l  and Adm inistrative Penalty(ies)/Fine(s) 

3 .  Date initiated/Ex planation: 04/1 3/2009 

4 .  Docket/Case#: 

5. Employing firm: 

6 .  Product type(s): 
SANDS BROTHERS ASSET MANAGEMENT 
..... , ...... 1 \I  V l o ........... ,..., ,  , ,...t I VU U V l  

__ _ ____ _ 7. _ _ 
DOCUME!'JTS, M.AX!NG  A FLA.SE STATE MENT 

_ --- ---------------··-·· 

8. Current status: F inal 

9. 	 Limitations or restrictions No 
while pending :  

1 0. If on appeal :  

_ _ I\_:_I\_PPe l d_!9:__ ----· ---·· - · ·· -----· ···--··· - --

B. Date 
appealed/Explanation: 

C. Limitations or restrictions 
while on appeal :  

1 1  . Resolution detai ls: 

A. Resolution detai l :  	 Settled 

B. Resolution 	 06/02/201 0 
date/Explanation: FUNDS TRANSFERRED TO ESCROW ACCOUNT OF A TIORNEY FOR 

FORWARDING TO S EC 
---- ------------- - ----- --- -- - -- -- 'tes -

1 3. Sanction deta i l :  

A .  Sanctions ordered: 	 Cease and Desist 
Censure 
Civ i l and Admin istrative Penalty(ies)/Fine(s) 

C RD® or IARD(TM) System R eport ·· S e e  notice regard ing C R D  Data on  cover page. 
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I ndividual  · SANDS, STEVEN BRETT 

Reportable Events 


Regulatory Action D R P  DRP Version 05/2009 


B .  Other sanctions: 

C. Sanction type detai ls : 

D. Requal ification type detai ls :  

E. Monetary related sanction type detai ls :  

Monetary related sanction type: Civ il and Administrative Penalty(ies)/Fine(s) 

Total amount: $60,000.00 

Portion levied: $0.00 

Payment plan: FUNDS DELIVERED TO EXCROW ACCOUNT OF ATTORNEY FOR 
FORWARDING TO SEC 

Date paid I Explanation: 	 05/28/20 1 0  
FUNDS DELIVERED TO ESCROW ACCOUNT OF ATTORNEY FOR 
FORWARD I NG TO SEC 

Penalty waived: 	 No 

Amount: 

1 4. Comment: -- ----------
· 
· 

F i l ing iD Form (Form Version) U6 (05/2009) 
Fi l ing Date 1 0/27/201 0  
S o u rce United States Securities and Exchange Comm ission 

----- ----	 -·--··----- --- -- -- - - -  -· ·
Disclosure Questions Answered  

-· · - - -- - - - Re · gutatOTTAction·DRP 	 ··- o RP·Versroll · - oS120G9-

1 .  Regulatory Action in itiated by: 


. .  _ A lnLlt<3tEld f:)y: _ Securities and Exchange Commission 

.. -· · · ·--···-·· · ----- ---·------- - ·

B. Ful l  name of regulator: U NITED STATES S ECURITIES AN D EXC HANGE COMM ISSION 

2. Sanction(s) sought: 	 Cease and Desist 

3. Date in itiated/Explanation: 	 1 0/22/201 0 

4. Docket/Case#: 

5. Employing firm: 	 SANDS BROTHE RS ASSET MANAGEMENT LLC 

- ----  · -6:-Productiyp"e{sj:·----- - - ----No 
··-- · 	 --- ·· -- ---·--·-·- ··- ··--Prm:trrcr--

7. Al legation(s): 	 SEC lA RELEASE 3099, OCTOBER 22, 201 0: THE SECURITI ES AND 

EXCHANGE COM M I SS ION ("COM M ISSION") DEE M S  IT APPROPRIATE 

AND IN THE PUBLIC I NTEREST THAT PUBLIC ADM IN ISTRATIVE AND 

CEASE-AND-DESIST PROCEEDI NGS B E  INSTITUTED PURSUANT TO 
S ECTIONS 203( E), 203(F), AND 203(K) OF THE INVESTMENT ADVISERS 
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I ndividual  - SANDS, STEVEN BRETT 

Reportable Events 

Regulatory Action DRP 	 DRP Version 05/2009 

ACT OF 1 940 ( "ADVISERS ACT') AGAI NST STEVEN SANDS ("SANDS" OR 
"RESPONDENT") . I N  ANTICIPATION OF THE I NSTITUTION OF 
P ROCEEDINGS, SANDS SUBMITTED AN OFFER OF SETTLEMENT 
("OFFER"), WHICH THE COMM ISS ION HAS DETERMINED TO ACCEPT. 

THE COMM ISS ION FOUND THAT THE PROCEEDI NGS STEMMED FROM 
THE FAI LURES OF SANDS' INVESTM ENT ADVIS ER  F IRM REGISTERED 
WITH THE COMM ISSION TO COMPLY WITH CERTAIN RECORD-KEEPING 
AND OTHER PROVISIONS OF THE ADVISERS ACT. IN PARTICULAR, THE 
I NVESTMENT ADVISER V IOLATED ( I )  SECTI ON 204 OF THE ADVISERS 
ACT AND RULE 204(2) GOVERNING THE RETENTI ON AND PRODUCTION 
TO THE STAFF UPON REQUEST O F  CERTAI N -REQU IRED DOCUMENTS 
AND BOOKS AND RECORDS; ( I I )  SECTION 206(4) OF THE ADVISERS ACT 
AND RULE 206(4)-2 GOVERN I NG THE DELIVERY OF ACCOUNT 
STATEMENTS AND S U RPRISE EXAMINATION REQUI REMENTS FOR 

- 207 OF THE ADVISERS ACT AND RULE 204-1 GOVERNING THE 
DISCLOSURES AND AMENDMENTS TO I NVESTM ENT ADVISER'S 
I NVESTMENT ADVISER REGISTRATION STATEMENT ON FORM ADV. 
SANDS WAS A PRINCIPAL CONTACT PERSON FOR THE INVESTMENT 
ADVISER F IRM IN RESPOND ING TO THE COMM ISSION STAFF'S 
I NQUIR IES AND OTHERWISE COMMUN ICATI NG WITH THE STAFF 

__ 

DURING EXAMI NATIONS OF THE F IRM AND SOMETIM ES ACTED 


8 .  Current status: 

9. Limitations or restrictions 
- whi!e -penCflng: -- - ----

1 0. If on appeal :  

A. Appealed to: 

B. Date 
appealed/Explanation: 

C. Limitations or restrictions 
whi le on appeal :  

1 1  . Resolution detai ls :  

A. Resolution detai l :  

B. Resolution 	 "

date/Explanation: 


1 2. Final order: 

1 3. Sanction detai l :  

P ERSONNEL. AS A LEAD PRINCIPAL OF THE INVESTMENT ADVISER 
F IRM,  SANDS, ACTING THROUGH EMPLOYEES AND AGENTS I N CLUDING 
COMPLIANCE P ERSONNEL WAS ALSO RESPONSIBLE FOR ENSURING 
THAT THE F IRM'S F I  LINGS ON FORM ADV WERE ACCURATE AND UP TO 
DATE. 
Final 

Order 

1 0/22/201 0 

Yes 

CRD® or IARD(TM) System Report -- See notice regard ing  C R D  Data on cover page. 
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14. Comment: SOLEC'i'FDRTREPURPDSFOFTRFPROCEED!NGSAND ANr-DTRER 

ENTRY OFTHEOR�DERINSTITUTfNG71DMIN ISTRATIVE AND - - -- - -

- At�fD CAUSED-THETNVESTMEJ\lT-ADVISER F I RM'S-VfOIATI 

·--- · · · ·-

C RD® or IARD(TM) System C u rren t  As Of: 1 0/0212014 
Snapshot • Individual 
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I n dividual · SANDS, STEVEN BRETT 

Reportable Eve nts 

Regulatory Action DRP  DRP Version 05/2009 

A .  Sanct ions ordered : Cease and Desist 
Censure 

B. Other sanctions: 

C. Wil lful v io lation  or fai l ure 
to supervise: 

Yes 

i .  Wil lfu l ly v iolated: No  

i i .  Wil lfully aided, abetted , 
counseled, 
commanded, induced, 
or procured: 

Yes 

i i i .  Failed reasonably to 
supervise another 

No 

D. Sanction type detai ls: 

E. Requalification type details: 

F. Monetary related sanction type deta i ls :  

PROCEEDI NGS BROUGHT BY OR ON BEHALF OF THE COM M ISS ION ,  OR  
TO WHICH THE COMM ISSION I S  A PARTY, AN D WITHOUT ADMI TTING OR 
DENYING THE F IND INGS, EXCEPT AS TO THE COMM ISS ION'S 
J URISDICTION OVER H IM AND THE SUBJECT MA TIER OF THE 
PROCEEDI NGS, WHICH ARE ADM ITIED,  SANDS CONSENTED TO THE 

cEASE-AND-DESIST PROCEEDINGS, MAKING F INDI NGS, AND I M POSI NG 
-REMEDJAL SANGTION&ANDAC EASE A\ND=DESIST-ORDERPlJRSUANT ... 

TO SECTIONS 203(E), 203(F) . AND 203(K )  OF THE I NVESTMENT ADVI S ERS 
ACT OF 1 940 ("ORDER"). 

THE COMMISSION FOUND THAT SANDS WI LLFULLY AIDED AND ABETTED 
- _ _- ONS T5F= _ 

SECTIONS 204, 206(4) , AND 207 OF THE ADVISERS ACT RULES 204-.-1 , 
204-2 (A) AND (B) AND 206(4)-2 THE RE UNDER. 

""---·-·---··------

THE COMMISS ION DEEMS IT APPROPR IATE AND I N  THE PUBLIC 
I NTEREST TO IM  POSE THE SANCTIONS AGREED TO IN RESPONDENT'S 
OFFER. 

THE COMMISSION ORDERED THAT: 

A. RESPONDENT SANDS SHALL CEASE AND DESIST FROM COMMITTIN G  
OR CAUSI NG ANY V I OLATIONS AND ANY FUTURE VIOLATIONS O F  
SECTIONS 204, 206(4) , AND 207 OF THE ADVISERS ACT AND RULES 204- 1 ,  
204-2(A) AND (B) .  AN D 206(4)-2 THEREUNDER 
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I ndivid ua l  7 · SANDS, STEVEN BRETT 

Reportable Events 


Regulatory Action DRP DRP Version 05/2009 


B. RESPONDENT SANDS I S  CENSURED. 

Regu l ator Archive a n d  Z Reco rds 

Occ u rrence# 201 14 1  Disclosu re Type Customer Complaint 

F IN RA P u b lic  Disclosable No Reportable  No 

Material  D ifference in Disclosure No 


Fi l ing I D  8728740 F o rm (F orm V e rsion)  U4 (08/1 999) 

F i l i ng  Date 09/26/2001 

Source 268 16  - SANDS BROTH E RS & CO . ,  LTD. 


Disclos u re Questions Answered 

Customer C omplaint DRP 	 D RP Version 1 0/2005 

1 .  Customer name(s) :  	 JOSEPH NEDERLANDER,  ET AL, (RELATED ACCOUNTS 
- ---  ·---·-- ---  

2. Customer(s) state of residence: 


Other state(s) of residence/Detail :  


3 .  Employing firm : 	 SANDS BROTHERS & CO. ,  LTD. 

4. Al legation(s): 	 I WAS NAMED AS CHAI RMAN OF SANDS BROTHERS &

---CO,L-+0, IN-A-S.TA-T-t;ME.NLrn::..CLNM-mED-ON-Og.ABOU-T-

MARCH 22, 
1 994 ALLEGI NG, IN ESSENCE, UNSUITABLE AND UNAUTHORIZED 
OPTI ONS 
TRADING ACTIVITIES I N  RELATED AND CONTROLLED 
ACCOUNTS OF A 
S0PHIS'FI6ATEB AN8 EXPERI ENGED 0P'FION SPECUI.:ATGR 
AFTER H E  
ARRIVED AT THE B ELI E F  THAT H E  H A D  LOST MONEY I N  .. - ___ _ _  - - ---- - - - - - - - · - --- - - · ···· ---················ -

STRATEGIES HE I NITIATED THE CLA IM ALLEGES SOME 
$1 0,000.00 IN 
LOSSES TO ACCOU NTS UNDER H IS CONTROL. 

5.  Principal product type: 


Other product types: 


6. Al leged compensatory damages: $ 1 0, 570,000.00 

7 .  	Date complaint 

received/Explanation: 


8.  Currently pending: 	 No 
---·- -- -- · ------·-----·--·--------  - --- --  -- --·-9. Status: 	 Arbitration/Reparation 

1 0. Status date/Explanation: 

1 1  . Settlement amount 

1 2  . I ndividual contribution amount :  

C RD® or IARD(TM) System Report ·· See notice regard ing CRD Data on cover page. 
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- ---- MISREPRESENTATION; AC-C00NT RELATED:: FAILURE-TO 

-- -FillngDat e _ ______ 0770Tf1 999 _____________ -

·---·- --- ·  -· - ------------------ --- --  ____________ _ 
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Sn apshot - Individual  

CRD® or  IARD(TM) System Report provided to : SEC 
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I ndividual 73 - SANDS, STEVEN BRETT 

Regulator Archive and  Z Records 

Customer Compla int D R P  

1 3. Arbitration/Reparation claim filed 
with, Docket/Case#: 

14. Date notice served/ Explanation: 

1 5. Arbitration/Reparation pending: 

1 6. Disposition: 

1 7. Disposition date/Explanation: 

1 8. Compensation amount: 

1 9. I nd iv idual contribution amount: 

20. Court, Docket/Case#: 

2 1 .  Date/Explanation: 

22. Litigation pending: 

23. Disposition: 

24. Date/Explanation: 

25. Compensation amount : 

26. I nd iv idua l  contribution amount : 
27. Appeal date/Explanation: 

28. Comment: 

DRP Version 1 0/2005 

NATIONAL ASSOC. OF SECURITI ES DEALERS ;  94-00998 

03/22/1 994 

No 

Withdrawn 

05/05/1 995 

NOT APPLICABLE. 


149415 

UNKNOWN 

F i l i ng  10 F o rm (F orm Version) U6 (08/1 999) 

-Disclosure-Questions Answere d--

on DRP 

2 .  Arbitration/Reparation filed w ith: 

6. Al legation(s) :  

CRD® o r  IARD(TM) System Report -- See notice regarding CRD Data on  cover page. 

Source 
--

SRO Arb itrat ion/Reparat i DRP Vers ion 1 0/2005 


+: -C--ase-name:- FR6DERIGK-NE-DE.RbANDER,-F!ARRY-N E-DE.RlANDER-ETAL-----· 
VS SAN DS B ROTHERS & CO. ,  LTD, MARTIN S .  SAN DS, ET AL.  

UNKNOWN 


3.  Date case initiated: 03/22/1 994 


94-00998 
4. Case number: 


SANDS BROTHERS & CO., L TO. 5 .  Employing firm: 


SUITABILITY; UNAUTHORIZED TRADING; 


SUPE RVISE 
7. Principal product type: 

Other product types :  

SEC-INV-E-00031  38 
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TIORNEY'.S£EES,.REUEE __ ____ _ 

name(s): 

---------- - ------· -  --- - - ·  -- -

CRD® or IARD(TM) System C u rren t  As Of: 1 0/02/201 4  
Snapshot · Individual 
C RD® or  IARD(TM) System Report provided to: SEC 
Request S ubmitted :  1 0/3/201  4 1  : 34:51 PM Page 36  of 48 

Individual  · SANDS, STEVEN BRETT 
Regu lator Archive and z Records 

SRO Arbitration/Reparation D R P  DRP Version 1 0/2005 

8.  Al leged compensatory damages: $1 0,570 ,  000.00 

9. Currently pending resolution: No 

Resolution: Withdrawn 

Date resolved: 05/05/1 995 

1 0. Disposition detai ls: CASE CLOSED,SETTLE D/OTHER 
ACTUAUCOMPE NSATORY DAMAGES, RELI EF 
REQU EST I S  WITHDRAWN/SETTLED/ETC, AWARD AMOUNT 
JOINTLY AND 
SEVERALLY; ACTUAL/CO MPENSATORY DAMAGES, RELI EF 
REQU EST I S  
WITHDRAWN/SETTLED/ETC, AWARD AMOUNT JOI NTLY AND 
SEVERALLY; 
ACTUAUCOMPENSATORY DAMAGES, RELI E F  REQUEST I S  

-- - ·  - ·· - - --WIIHD8AW-N/.SEliLEDLEIC,--AWARD AMOUNI-JOl.Nll'LAND

S EVERALLY; 
ACTUAUCOMPENSATORY DAMAGES, RELI E F  REQUEST I S  
WITHDRAWN/SETTLED/ETC, AWARD AMOU NT JOINTLY AND 
SEVERALLY; 
ACTUAUCOMPE NSATORY DAMAGES, RELI EF REQUEST I S  
WITHDRAWN/SETTLED/ETC, AWARD AMOUNT JOI NTLY AND 
SEVERALLY;

------  - - - -- - --· -- -------ACTIJADCOMPENSATORYD7-\I'VTA""GES;""REC1EFREQUESTrs-------- - - ·

WITHDRAWN/SETTLED/ETC, AWARD AMOUNT JOI NTLY AND 
SEVE RALLY; 
ACTUAUCOM PE NSATORY DAMAGES, RELI E F  REQUEST I S  
WITHDRAWN/SETTLED/ETC, AWARD AMOUNT JOI NTLY AND 
SEVERALLY; 
fNfEREST, RElTEF RE-QUEST is WITH5RAWN7SE-ilTEDiEfc, 
AWARD AMOUNT 

_ ___jQJ NILYAN D .S EVER&LY ;A 
REQUEST I S  
WITHDRAWN/SETTLED/ETC, AWARD AMOUNT JOINTLY AND 
SEVERALLY; 
PUNI TIVE/EXEM PLARY DAMAGES, RELIEF REQUEST I S  
WITHDRAWN/SETTLED/ETC, AWARD AMOUNT JOI NTLY AND 
SEVE RALLY 

______Q.cc urren.ce# __ _ _  _ _______ _ _ _  _ _  W2:Z39J____ _ ____ __Dis.closur:eJy.p.e .._ _________.£ustoru.er_ComplainL ____ _ 

F INRA Public Disclosable No Repo rtable  No 

Material D ifference in D isclosure No 

F il ing I D  1 6622750 F o rm (Form Version) U4 (1 0/2005) 

Fi l ing D ate 1 1  /22/2005 


Source 1 1  9037 - LAI DLAW & COM PANY (UK) LTD. 


Disclosure Questions  Answered 1 4 1 ( 1  )(a) , 1 41 (3)(a) 


Customer Compla int D R P  DRP  Version 1 0/2005 

1 .  Customer MR. LOWELL D U  BROW & MR. F R E D  D U B  ROW 

C RD® or  IARD(TM) System Report ·· See notice regarding CRD Data on cover page. 
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All _<:l_ ompensatory dam_a_ges: 
_______________ _ 

date/Exp!§�a�on:  

Compensation 

C RD® or IARD(TM) System C u rrent As Of: 1 0/02/2014  
Snapshot - I nd ividual 
C RD® or IARD(TM) System Report p rovided to :  SEC 
Request Submitted :  1 0/3/201  4 1  :34:51 PM Page 37 of 48 

Individual 7 · SANDS, STEVEN BRETT 


Regu lator Archive a n d  z Records 


C ustomer C ompla int D R P  DRP Version 1 0/2005 


2 .  Customer(s) state of residence: 	 Pennsylvania 

Other state(s) of residence/Detai l :  

3. Employing fi rm :  	 SANDS BROTHERS & CO., L TO. 

4. Al legation(s): 	 PURCHASING UNS UITABLE I NVESTM E NTS, THE UNAUTHOR IZED 
PURCHASE OF SECURITIES, EXCESSIVE TRADING, FAI LI NG TO 
ADHERE TO CUSTOMER INSTRUCTIONS, GROSS NEGLIGENCE, 
FRAUDULENT M ISREPRESENTATION,  M I  SMANAGEMENT, 
NEGLIGENT SUPERV ISION, BREACH OF F IDUCIARY DUTY AND 
ERISA VIOLATIONS. 

5.  Principal product type: Equity - OTC 


Other product types: 


___ __ 6 .  	 $1 0,000,000.00 _ _ 
7. Date complaint 	 07/25/2001 

received/Explanation : 

8 .  Currently pending :  	 No 

9 .  Status: 	 Denied 

1 0. Status 	 1 0/08/2001 

1 1 . Settlement amount: 

1 2. I nd ividual contribution amount: 

1 3. Arbitration/Reparation cla im filed 
with, Docket/Case#: 

-·-· -- ---··-·- --· 

14. Date notice served/ Ex planation: 

. -- - 1  5. Ar.bitration/Reparal1on...pending;.... ._ -

1 6. D ispos ition : 

1 7. Disposition date/Explanation : 
--· -oiTnr: -·· --------am18. 

1 9. I ndividual contribution amount: 

20. Court, Docket/Case#: 

2 1 .  Date/Explanation: 

22. Litigation pending: 

--·-----· - 23 -DispGSition : - -- - - -------- · ----- 

24. Date/Ex planation:  

25. Compensation amount: 

26. I ndividual contribution amount :  

CRD® or IARD(TM) System Report -- See notice regard i ng  CRD Data on  cover page.  
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CO ;LTO. 

-6: -.l\]legea·compensalory aarnage amoonc 

- -

· - - - - -SP\N Ds-BROTHER-& 

C RD® or IARD(TM) System Curren t  As Of: 1 0/02/2014 
S napshot - I n d ividual  

C RD® or IARD(TM) System Report provided to: SEC 
Request S ubmitted : 1 0/3/2014  1 :34:51 PM Page 38 of 48  

Individual 73 · SANDS, STEVEN BRETT 

Regu lator Archive and Z Records 

C ustome r  Complaint D R P  DRP  Version 1 0/2005 

27. Appeal date/Explanation: 

28. Comment: 	 I CATEGORICAL DENY THE CUSTOMERS' ALLEGATIONS. THIS 
MATTER WILL VIGOROUSLY BE DEFENDED. 

Occurrence# 1 1  88805 Disclosu re Type Customer Complaint 
FINRA Public Disclosab le No Repo rtable No 
Material Difference in Disclosure No 

F i l ing I D  . 25843382 

1 1 5358 - LANE CAPITAL MARKETS LLC 
141 ( 1  )(a) 

B .  Other state(s) of residence/ detai l :  

U4 (05/2009) 
Form {Form Version) 
F i l ing Date 06/09/2009 
S o u rce 

Disclosure Questions Answered 

05/2009
C ustomer C o mplaint D R P  DRP Version 

1 .  Customer name(s): 
 JACK A. SUNSERI 

2. Residence information: 

A. Customer(s) state of residence: 
 California 


---- Employingirrm:-- ·· -

4. Allegation(s): RESPONDENTS CONSPIRED TO KNOWINGLY CONCEAL 
FROM CLAIMANT THE TRUTH AND MATERIAL FACTS IN THE 
WORLDSPY RECOMMENDATION BREACHI NG THE IR  
FIDUCIARY DUTY AND IN  VIOLATION OF SECTION 12  (2) OF 
+HE '33 ACT-: 

5 .  Product type(s): Direct lnvestment-DPP & LP I nterest 

$44o·:oou oo - · 	 - - - · 

Ex planation : 

7. Customer complaints: 

A. Oral complaint: 

B. Written complaint: 

C. Arbitration/CFTC reparation or civ i l  
litigation: 

i .  	 Arbitration/Reparation forum 
court name/location:  

----·- - ··-· · · -- -- ii" - .Docket!Case#.;....... _ _  __ - - ·-

i i i .  	 Arbitration or civ il l itigation f i l ing 
date : 

D. Date received by/Served on 	 02/20/2000 
firm/Explanation: 

C RD® or IARD(TM) System Report • •  See notice regarding CRD Data on cover page. 
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______ J.C15......_Dis't'p...,osi1lon..dateLExplanation· __ 

____ t

11;:-futarcompensation-amcmnt:---- -· ·· --- --- ____ .. ..  _ .. 

C RD® or IARD(TM) System Current As Of: 1 0/02/2014 
S n ap shot · I n d ividual  

C RD® or IARD(TM) System Report provided to:  SEC 
Request S u bm itted : 1 0/3/201 4 1  :34:51 PM Page 39 of 48 

I n dividual 7 · SANDS, STEVEN BRETT 

Regu lator Archive and  Z Records 

Customer Compla int D R P  DRP Version 05/2009 

8 .  Complaint. arbitration/CFTC No 
reparation, civil l itigation pendi n g :  

9. 	 Complaint ,  arbitration/CFTC reparation Evolved i nto Arbitration/CFTC reparation (the i ndiv idual is a named 

or civ i l  status:  party) 


1 0. Status date/Explanation: 	 1 1  /07/2003 

1 1  . Settlement/Award/Monetary judgment: 

A. Award amount: 

B. Contribution amount: 

1 2. Arbitration/CFTC reparation information: 

A. Arbitration/CFTC reparation claim NASD 
fi led with :

----s:--l)ocket/Case#:--- ------- ----·- - \')3:::()730 -.. ----- - --- -- - --- ----· .. ----·---.. -	 ---- ----- -·-- ------

C. 	 Date notice/Process was 1 1  /07/2003 
served/Ex olanati on:  

1 3. 	Pending arbitration/ CFTC reparation: No 

1 4. Disposition: 	 Withdrawn 

_DJj29l2illl5__ 
_  ___ , ________ _____ ___ 

1 6. Monetary compensation details: 

A. Total compensation amount: 

B. Contribution amount: 

1 7. 	Court in  which case was fi led: 

k Name of-cuurt : -- 
B. 	Location of court: 

C. 	 Docket/Case#: 

1 8. 	Date notice/process was 
served/Ex olanation: 

C RD® or IARD(TM) System Report ·· See notice regarding CRD Data on  cover pag e. 

__i9.....£eruiing_civilltig_a ion:___ .._ _ _ _  _ ----·-- - -- -------------·-------

20. Civil l itigation status: 

2 1 .  Disposition date/Explanation: 

22. Monetary compensation detai ls :  

B. 	Contribution amount: 

23. I f  action is currently on appeal: 

A. Appeal date/E x planation 

SEC-INV-E-0003 1 42 
SEC-NY8127 -000 1 51 1 05 



 

---- ----occurnm-c-e# 

--
-�Discrosu re Q.ues-tiOns:Answerea-· -�-----· · - -  

QJhec _______________ 

· ·-·· · ···- ··-··--·····-·---·- ········ 

CRD® or IARD(TM) System C u rrent As Of: 1 0/02/201 4  
Snapshot · I n d ividual  

C RD® o r  IAR D(TM) System Report p rovided to:  SEC 
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Individ ual 7 · SANDS, STEVEN B RE TT 

Regu lator Archive and Z Reco rds 

Customer Complaint D R P  D R P  Version 05/2009 

B.  Court appeal filed with: 

i .  Name of court: 

ii. Location of court: 

iii. Docket/Case#: 

24. Comment: I NEVER S POKE WITH CUSTOMER AND I HAVE NO I DEA 

WHY I HAVE BEEN NAMED IN THIS  ACTION. HIS 

ALLEGATIONS AGAINST A GAl NST ME PERSONALLY ARE 

WHOLLY FRIVOLOUS. THIS  MATTER WILL BE VIGOROUSLY 

DEFENDED. WE BELI EVE THAT THIS ACTION HAS BEEN 

DISMISSED OR DROPPED AND WILL A ITEM PT TO LEARN 

THE FI NAL DISPOSITION. W E  BELIVE THAT THERE WAS NO 

M ERIT TO THE ACTION TO BEG IN  WITH.  


-··· - · ·---- - - ------1191 549- - ---- -··-oisclusure ·Typ· e · · ·····-- -customer-eomptatnt-·· ---- -  

F I N RA Public D is cl osable No Reportable No 

Material Difference in D is closure No 


Fi l ing I D  1 3386547 F o rm ( Form Version) U6 (06/2003) 

F i l ing D ate 04/05/2004 

Source FINRA 

SRO Arbitrat ion/Reparation D R P  	 D R P  Version 1 0/2005 

1 .  Case name: RANDY GEORGE VS SANDS BROTHERS & CO , LTO , STEVEN B. 
;3ANDS,  ET AL 

2 .  Arbitration/Reparation filed with: NASD 


· ·3:- Date case·inittated· - -- ·· · 06/26/2002 · · 
·

4. Case number: 	 02-03737 

5 .  Employing firm: 	 SANDS BROTHERS & CO., LTO 

6. Al legation(s): 	 NEGLIG E NT SUPERVIS ION;  CONTROLLI NG PERSON/AIDING AND 
ABETTING LIABIL ITY 

·--···· · -··-··· -----L_e.rinclpaLpm.ducUy..P.e:._ - -	 ···· ·-

Other product types: H IGH RISK TECHNOLOGY STOCKS 

8. Alleged compensatory damages: 	 $1 67, 000.00 

9 .  Current ly pending resolution: 	 No 

Reso!otton: -· ·  -· - -- - --·-·--·-· -oismissed 


Date resolved: 02/03/2004 


1 0. Disposition detai ls: CLAI MANTS CLAIMS ARE DISMISSED AND DENIED I N  THE IR 
E NTI RETY BY THE ARBITRATION PANEL. 

C RD® or IARD(TM) System Report .. See notice regarding CRD Data on cover page. 

SEC·INV-E-0003143 
SEC-NY81 27-0001 51 1 06 



 

··Ti:-sememenTamounr · ·- -

·--- -09/051200L 

--- ··--·-·--------···-

· ------- · · - ---- ---

CRD® or IARD(TM) System C u rren t  As Of: 1 0/02/201 4 
S n ap shot • I n d ividual  

CRD® or IARD(TM) System Report p rovided to : SEC 
Request Submitted : 1 0/31201  4 1  : 34 :5 1  P M  Page 41 of 48 

Individua l  7 · SANDS, STEVEN BRETT 

Regulator Archive and Z Records 
Occurre nce# 
F I N RA Publ ic  Disclosable 

M aterial Difference in  D isclosu re 

1 236923 
No 
No 

Disclosure Type 
Reportable 

Customer Com plaint 
No 

Fi l ing I D  
F i l ing Date 

1 5337681 
05/02/2005 

Form ( Form Version ) U4 (06/2003) 

Source 1 1  9037 - LAI DLAW & COMPANY (UK) LTD. 
Disclosure Questions Answered 14 1 ( 1  ) (c) 

C ustomer C omplaint DRP 	 DRP Version 1 0/2005 

1 .  Customer name(s): 	 JAY HOGE 

2 .  Customer(s) state of residence: 	 Californ ia  

Other state(s) of residence/Detail: 

3. Employing firm: 	 SANDS BROTHERS & CO., L TO 

4. Allegation(s): 	 CLAIMANT A PUBL IC CUSTOMER ALLEGES BREACH OF 
F IDUCIARY DUTY, CONSTRUCTIVE FRAUD, FAILURE TO 
SUPERVISE, VI OLATION OF FEDERAL AND STATE S ECURITIE S  

_ _ _ _J. 

LAWS AND NASD AND NYS E  RULES. CLAIMANT SEEKS 
DAMAGES IN  EXCESS OF $ 1 , 000,000.00 PLUS CONSEQUENTIAL, 
LOST OPPORTUNITY AND PUNITIVE DAMAGES AS WELL AS 
COSTS, I NTERESTS AND ATTORNEYS FEES 

5. Principal product type: 	 Other 

Other product types: 

6 .  Alleged compensatory damages: 	 $0.00 

.
Date complainL --

received/Explanation: 

_---8...-Currently .. pending ;_ .__ _ _ 	 __J'>Jo 

9. Status: 	 Arbitration/Reparation 

1 0. Status date/Explanation: 	 07/1 4/2004 

·· -$3;-1 66;QOO;OO· 

1 2. I ndividual contribution amount: 	 $0.00 
· --tS-:-7trbitrationfReparatiorrdaimiired- 'fSE-eASE-#2001=0094fl2---· -----· 	 · ·  -·-· 

with, Docket/Case#: 

14. Date notice served/ Explanation: 	 09/05/2001 

1 5. Arbitration/Reparation pending: 	 No 
·- -- - -·-·-· - ·Dismi ed ·--· · -· - · -· - -··· -- ---- -1-e:-Disposition. 	 · ss

1 7. Disposition date/Explanation : 	 07/1 4/2004 

1 8. Compensation amount: 	 $3, 1 66,000.00 

1 9. I ndiv i dual contribution amount:  	 $0.00 

CRD® or IARD(TM) System Report • •  See notice regarding CRD Data on c over page.  
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-- ·------soCER ARE JOINTLrANITSEVERALLYTIABTETCn:CAlNTANTF0 -- - -----

-- -- -   

--- - - - - - --  - - - ---  --- - --

-- -- ---- ---- -3,---Qat€ case i nitiateEi --

CRD® or IARD(TM) System Current As Of: 1 0/021201 4  
Snapshot - Ind iv idual  
CRD® or IARD(TM) System Report provided to :  SEC 
Request S u  bmitted : 1 0/3/201 4 1  :34:51 PM Page 42 of 48 

I ndividua l  7 - SANDS, STEVEN BRETT 
Regu lator Archive and  Z Records 

C ustomer C ompla int D R P  DRP Vers ion 1 0/2005 

20. Court, Docket/Case#: 

2 1 .  Date/Ex planation: 

22. Lit igation pend ing : 

23. Dispos ition: 

24. Date/Explanation: 

25. Compensation amount: 

26. I nd iv idual contribution amount: 

27. Appeal date/Exp lanat ion :  

28. Comment: 	 1 .  RESPONDENT SANDS BROTHERS & CO., LTO SHALL PAY 
CLAIMANT $1 ,855,000.00; 
2 .  RESPONDENTS SANDS BROTHERS & CO., L TO AND STEPHEN 

$31 1  ,000.00 
3. WI LLIAM IOMMI SR. WAS DISMISSED FROM THE ARBITRATION. 
THE PANEL ORDERS EXPUNGEMENT OF H IS  CRD RECORD BY A 
COURT OF COMPETENT JURISDICTION. 
4 .  MARTI N SANDS AND STEVEN SANDS WERE DISM ISSED, 
INDIVIDUALLY. THE PANEL WILL NOT ORDER EXPUNGEM ENT OF 

------- ---------- ----  -----------	 _ -- --  -------- --- - --- --- --------  -- - -II:iEIRCRD-RECORDS -

5. RESPONDENT SANDS BROTHERS & CO. ,  LTO SHALL PAY 
CLAIMANT PUNITIVE DAMAGES OF $ 1 , 000,000.00 
6. FORUM FEES OF $27,000.00 SHALL BE ASSESSED EOUALL Y 
AGAINST CLAIMANT AND RESPONDENTS SANDS BROTHERS & 

CO., LTD AND STEPHEN SOLER. CLA IMANT TO PAY $1 3,500.00 
AND RESPONDENTS-SANQS BROTH E RS - & CO. ;  LTD AND 

STEPHEN SOLER TO PAY $1 3 ,500.00. 

F i l i ng  I D  14858389 F o rm (Form Vers ion)  U6 (06/2003) 

F i l i ng  D ate 01/26/2005 

Source New York Stock Exchange 

Disclos u re Questions Answered 


SRO Arbitration/Reparation D R P  	 D R P  Version 1 0/2005 

1 .  Case name: 	 JAY HOGE V SAN DS B ROTHERS & C O.,LTD ., STEPHEN SOLER, 
WILLIAM A IOMMI,  SR.,  MARTIN S SANDS AND STEVEN B SANDS AND 
DOES 1 -20. 

2.  Arbitration/Reparation filed with: 	 NYSE 

-- 09/Q5t200'!-- --- --- - -

4. Case number: 	 2001 -009402 

5. Employing firm: 	 SANDS BROTHERS & CO LTD 

6. Al legation(s) : 	 CLAI MANT, A PUBLI C CUSTOM ER, ALLEGES BREACH OF 
F I D U  CIARY DUTY. CONSTRUCTIVE FRA U D ,  FP.. ILURE TO 

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page. 
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Date.rBSOiv.ed:- OJJ.14120.Q4 __
_ _____ 

---- ------CIID-RECOB.D...BY..A..COURT OF COMPETENLJU8J.SDlCIION... 5�-

-
-- -

________ _f!!!!t_g _____ 
(Fo l!l Versi !!L_ lj4 (06/20Q_ ---·-· 

___fustom_ r in!.QR!:_ 

. .  - -· · ·  --- ------·· ·· -·· ··---- · ·-·sANDS BROTRERS'&TO: TTD. F\ND-STEPHEN.SOLERIO-PAY-· 

Form __ 

C RD® or IARD(TM) System C u rren t  As Of: 1 0/02/2014 
S n ap shot • I n d ividual  

C RD® or IAR D (TM) System Report provided to :  SEC 
Request Submitted : 1 0/31201 4 1 :34:5 1  P M  Page 4 3  of 4 8  

I ndividual 7 · SANDS, STEVEN BRETT 

Regulator Archive a n d  Z Records 

SRO Arbitration/Reparation D R P  	 D R P  Version 1 0/2005 

SUPERVISE,  VIOLATION OF FEDERAL AND STATE SECURITIES 
LAWS AND NASD AND NYSE RULES. CLAIMANT ALSO ALLEGES 
UNATHORIZED TRANSACTIONS AND FAI LURE TO FOLLOW 
I NSTRUCTIONS. CLAIMANT S EEKS DAMAGES IN EXCESS OF 
$1 ,000,000.00 PLUS CONSEQUENTIAL, LOST OPPORTUNITY AND 
PUNITIVE DAMAGES AS WELL AS COSTS, I NTERESTS AND 
ATTORNEY'S FEES. 

7 .  Principal product type: 	 Other 

Other product types: 

8 .  A l leged compensatory damages: 	 $0.00 

9. Currently pending resolution: 	 No 

Resolution: 	 Dismissed 
------· 	 _.. . _________ 	 .....____ ______ __ _ . -----·-· · ·· -------· ·--·------··------

1 0. Disposition detai ls :  	 1 .  RESPONDENT SANDS BROTHERS & CO., L TO. SHALL PAY 
CLAI MANT $ 1  ,855,000.00;AND 2. RESPONDENTS SANDS 
B ROTHERS & CO., LTD. AND STEPHEN SOLER ARE JOI  NTLY 
AND S EVERALLY LIABLE TO CLAIMANT FOR $31 1 ,000.00. 4. 
WILLIAM ANTHONY IOMMI ,  SR. WAS DISMISSED FROM THE 
ARBITRATION. THE PANEL ORDERS EXPUNGMENT OF H IS 

MARTI N SANDS AND STEVE SANDS WERE D ISM ISSED, 
INDIVI DUALLY. THE PANEL WILL NOT ORDER EXPUNGEMENT 
OF THE IR  CRD RECORDS. 6. RESPONDENT SANDS 
B ROTHERS & CO., LTD SHALL PAY CLAIMANT PUNITIVE 
DAMAGES OF $1 ,000,000.00. 7 .  FORUM FEES OF $27,000 

---- --·	z - - ·SHAI::I:: BE-ASSESSEE>-EQUALLY AGAINSTCLAIMA#TAND 

RESPONDENTS SANDS B ROTHERS & CO. , L  TO. AND STEPHEN 
SOLER. CLAIMANT TO PAY $1  3,500 AND RESPONDENTS 

$1  3,500. 

Occurrence# 1 2677 1 5  Disclosure Type Customer Complaint 
F INRA Publ ic Disclosable No Reportab le No 
M aterial D ifference in  Disclosure No 

I D  1 5961 72 3  _ 
F il ing  Date 08/1 9/2005 
Source 1 1 9037 - LAI DLAW & COMPANY (UK) LTD. 

Disclosure Questions Answered 1 41 (  1 )(a), 14 1  (3)(a) 


C:.. l!! la 	 D RP Version 1 0/2005 __ 	 _________ ....... .. 


1 .  Customer name(s): 	 J E RJIS J .  DENNO, MD, SHATHA DENNO AND FAYKA DALLO 

2. Customer(s) state of residence: 	 Texas 


Other state(s) o f  residence/Detai l :  


C RD® or IARD(TM) System Report • •  See notice regarding CRD Data on  cover page. 
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Date/Explana Q!}_:_ _____ _ __ ___ __ _ ___ __ 
24. 

_ _  

CRD® or IARD(TM) System Current As Of: 1 0/02/2014 

Snapshot - I n d ividual  

CRD® or IARD(TM) System Report p rovided to:  SEC 
Request Submitted : 1 0/3/201 4 1  :34:51 PM Page 44 of 48 

Individual · SANDS, STEVEN BRETT 
Regu lator Archive and Z Reco rds 

C ustomer Complaint DRP 

3. Em ploy ing firm : 

4. Al legation(s): 

5. Principal product type: 

Other product types: 

6. Alleged compensatory damages: 

7.  	Date complaint 
received/Explanation: 

8. Currently pending: 

9 .  Status: 

1 0. Status date/Explanation :  

1 1  . Settlement amount: 

1 2. I ndividual contribution amount: 

1 3. Arbitration/Reparation claim filed 
with, Docket/Case#: 

1 4. Date notice served/ Explanation: 

DRP Version 1 0/2005 

SANDS BROTHERS AND CO. ,  LTO. 

CLAIMANTS ALLEGE UNSUITABLE, EXCESSIVE ACTI VITY AND 
COM MISSIONS. 


Direct lnvestment(s) - DPP & LP l nterest(s) 


EQUITIES ,  OPTIONS, AND BONDS. 


$1  ,250,000.00 


03/27/2003 

No 

Denied, Arbitration/Reparation 

05/29/2003 

$0.00 

$0.00 

NASD ARBITRATI ON CASE NO. 

08/20/2003 

1 5. Arbitration/Reparation pend ing :  No 

1 6. Disposition: 	 No Action 

1 7. Disposition date/Explanation : 03/31/2005 

____ __ 1 . QQillJ2�o-�illig_ n _ ainou_ ot : $0.09 

1 9. I nd iv idual contribution amount : $0.00 

20. Court, Docket/Case#: 

2 1 .  Date/Ex planation: 

22. Litigation pending: 

23. Disposition: 

_ 
25. Compensation amount: 

26. I nd iv idual contribution amount: 

27. Appeal date/Explanation: 

--- -----28,-Gemment--· ---- · · DR:DENN O-ALLEGE S+WA&A-B RGKERANG SGLD H IM  ---  -·-··· 

INVESTMENTS . THIS I S  ABOOLUTELY UNTRUE. I N  ALL MY YEARS 
AT SANDS BROTHERS, I HAVE NEVER ACTED AS A BROKER FOR 
ANYOPNE, NOR DID l i  N ANY WAY CONTRIBUTE TO ANY SALES 
OR SOLICITATION EFFORT WITH DR. DENNO. THE ONLY 
CONVERSATI ON I RECALL WITH DR. DENNO WAS WHEN HE 

CRD® or IARD(TM) System Report · ·  See notice regarding CRD Data on  cover page. 
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__ ___ _ _  SRO A.rbitra1L9JJ!ReRara.tiQ.!l..DRP ______________ __DR{: Ve_llSj_on ________ _________ ____ _______ __ _ 

_______ numt:J§I_:___ 

Pri_ procl_LJ_C:t E  

--

Date resolved: 

__ 

1_0. D osition 2E3§il : -------------------------------

rTiin�fTD
---

oriTi(F
-Versio-ri')'

--·u;r·
( 

----- -- -Resolution: _ _ _______ ___ _ SettL -- ------- ----- ----

CRD® or IARD(TM) System C urrent As Of: 1 0/0212014  
Snapshot • I nd ividual 
CRD® or IARD(TM) System Report provided to :  SEC 
Request S u bmitted : 1 0/3/201 4 1  :34:51 PM Page 45 of 48  

I ndivid ual  7 · SANDS, STEVEN BRETT 

Regulator Archive and Z Records 

C ustomer  C ompla int DRP 	 DRP Version 1 0/2005 

ASKE D  M E  WHETHER HE COULD MAKE AN EXTRAORDI NARY 
REDEM PTION FROM A PRIVATE I NVESTM ENT, WHICH WAS NOT 
PROVIDED FOR UNDER THE TERMS OF THE OFFERING 
DOCUM E NTS . DR. DENNO NEVER COMPLAINED TO M E .  I AM 
BAFFLED AS TO WHY I WOULD BE NAMED IN THIS MATTER. TH IS 
ACTI ON W I LL B E  VIGOROUSLY CONTESTED. O N  OR ABOUT 
JANUARY 31 , 2005, CLAIMANTS AND RESPONDENT S ETTLED 
THEI R  CLAIM S  

Fi l ing I D  Form ( Form Version) U6 (06/2003) 

Fi l ing Date 

Source 

Disclosure Questions Answered 


__ JQL2_QQ_5___ _ _ _ 

1 .  Case name: 	 JERJ IS J .  DENNO, MD, SHATHA DENNO AND FAYKA DALLO V. SANDS 
BROTHERS & CO, LTD. ,  AND STEVEN BRETT SANDS ET AL. 

08/1 5/2005 
F I  NRA 

2. Arbitration/Reparation filed with: 

3. Date case initiated: 

5. Employing firm: 

Other product types: 

8. Alleged compensatory damages: 

9. Currently pending resolution: 

F INRA Publ ic Disclosable 

NASD 

08/20/2003 

SANDS BROTHERS & CO, LTD. 

BREACH O F  F IDUCIARY DUTY, SUITABILITY, CHURN I  NG, 

BREACH OF CONTRACT, AND FAI LURE TO S UPERVISE. 


_____A, Case_ 

6.  Allegation(s): 

7 .  _ Other 

UNSPECIF IED EQUITIES, BONDS, L IM ITE D PARTNERSHIPS,  
AND OPTIONS. 
-· - .  - --·----- --- ---·-··--" --·---

$1 ,250,000.00 

No 

01 /3 1 /2005 

ON OR ABOUT JANUARY 31 ,  2005, CLAI MANTS AND 
RESPONDENT S ETTLE  THE I R  CLAIMS. 

1 280788 Disclosure Typ e  I nvestigation 
No 	 Reportable  No 

Occurrence# 

M aterial Difference in  Disclosure No 
----  - -- - -- - ------ ---- --------- - iot:z-oosr - -----· -- ··- -- - - ---- --- F 


Fi l ing Date 02/24/2006 

Source 
 - LAI DLAW & COM PANY (UK) LTD. 

Disclosure Questions Answere d  14G(2) 


C RD® or I ARD(TM) System Report •• See notice regard ing  CRD Data on  cover page.  
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Filing 

 

---- ---z:-costomer(s) state of 

_ _ __ QtheLQfQQid tt'R --

_9_,_§_t§tus
- --- ----·-···-------- -----Arbitr§ll2n/R rC)tiOt1 

Dispos ition: 

reSiaence: ---  - -N ot onTiSt ---- -·-- ·--- --- - -- . 

CRD® or IARD(TM) System Curren t  As Of: 1 0/02/2014  
S n apshot · I n d ividual  

CRD® or IARD(TM) System Report prov id ed to: SEC 
Request Submitted : 1 0/3/201 4 1  :34:51 PM  Page 46 of 48 

Individual 7 · SANDS, STEVEN BRETT 

Regu lator Archive and z Records 

Investigation DRP DRP Version 1 0/2005 

1 .  Notice received from: 	 NASD 

2 .  Notice date/Explanation: 	 06/22/2005 

3. Nature of investigation: 	 NASD INVESTIGATION ALLEGES THAT SANDS B ROTHERS ACTI NG 
THROUGH STEVEN SANDS FAILED TO F ILE AN APPLICATION WITH 
NASD AS REQUIRED BY NASD MEM BERSH IP  AND REGISTRATION 

Disc losure Type 
Reportable 

F o rm (Form Version) 

D R P  Version 

RULE 1 01 7  

1 1  /1 1 /2005 

No 
No 

1 1 5358 - LANE CAPITAL MARKETS LLC 
14 1 ( 1  ) (a) 

M O HAMMAD AL NASSAR 

Other state(s) of residence/Detai l :  SAUDI ARABIA 

SANDS B ROTHERS & COMPANY LTD. 

FAILURE TO SUPERVISE 

4 .  Date resolved/Explanation: 


Customer Complaint 

No 


U4 ( 1  0/2005) 

Occurrence# 
F INRA Pub l i c Disclosable 

Material Difference in Disclosure 

25333163 
F i l ing I D  
Date 

Source 
Disclosure Questions Answered 

1 0/2005 
Customer Complaint DRP 

1 .  Customer name(s): 


3 .  Employ ing firm: 


4. Al legation(s): 


5.  Principal product type: 
 Other 


. .. . .. ....... -	 - _ l.JNSJ'ECI FI.E:D.JYP.E:.OE .S.E:Cl.JBLT11lE:S 


6. Al leged compensatory damages: $700 ,000.00 

7 .  Date complaint 	 02/05/2002 
received/Exp lanation: 

8 .  Currently pending: 	 No 

______. _ _  	 _ ___ _ 

1 0. Status date/Explanation: 06/30/2003 

1 1  . Settlement amount: 

1 2. I ndiv idual contribution amount: 

- -- -- 43:--AFeilf.atieR!Rer:>aration elaim-filed -NASD-DOGK ET NO: 03-04754 -

with, Docket/Case#: 

14. Date notice served/ Explanation: 08/07/2003 

1 5. Arbitration/Reparation pending: No 

1 6. 	 Dismissed 
CRD® or IARD(TM) System Report ··  See notice regard ing CRD D ata on cover page. 
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Source 

Af[)itrg_t NA Q 

 

-Otl=ler- ·--··-···-----·------··----· 

CRD® or IARD(TM) System C urrent As Of: 1 0/02/2014  
S n apshot · I ndividual  

CRD® or IARD(TM) System Report provided to:  SEC 
Request Submitted : 1 0/3/201 4 1  : 34:51 P M  Page 47 of 48 

Individual · SANDS, STEVEN BRETT 

Regu lator Archive and Z Records 


Customer Complaint DRP DRP Version 1 0/2005 


1 7. Disposition date/Explanation: 09/26/2006 

1 8. Compensation amount: $0.00 

1 9. I ndividual contribution amount: $0 .00 

20. Court, Docket/Case#: 

2 1 .  Date/Ex planation: 

22. Litigation pending: 

23. Disposition: 

24. Date/Ex planation: 

25. Compensation amount: 
-------·------------26AHdivklual coAtrio8tiGA-BffiGUAI;- -·- ---- - --·------·---·---·---·--·--·--·--- ·-·-·-- ··--

27. Appeal date/Exp lanation: 

28. Comment: 	 DISMISSED WITH NO MONETARY COM PENSATION. 

Fi l ing I D  Form ( Form Version) U6 (06/2003) 

F il ing  Date 1 1 /01/2006 


FfNRA-··· · 

Disclosure Questions Answered 

SRO Arbitration/Reparation D R P  	 DRP Version 1 0/2005 

lo-Gase nameo . -MOHAMME.O -AI-NASSE R-V SANDS..BROTHERS-& CO ,-LTD . AND-- - 

STEVEN BRETT SANDS, ET AL 

__ �"- iqi},IR..§2.Ci rCiti.9.D El?sl_. \)\/itb.:_ 

3 .  Date case in itiated: 	 06/30/2003 

4. Case number: 

5 .  Employing firm: 	 SANDS BROTHERS & CO., LTD. 

6 .  Al l egation(s): 	 FAILURE TO SUPERVISE 

cipal-f}FGduGt-t e.;....... - - - -

Other product types: UNSPECIF IED TYPE OF SECURITIES 

8. Al leged compensatory damages: 	 $700,000.00 

9. Currently pending resolution: 	 No 
· 
--·-Re-soTUtTon:-----  · -- --orner- 

Date resolved: 	 09/26/2006 

1 0. Disposition detai ls : 	 STIPULATED AWARD ISSUED: THE PARTIES HAVE AM ICABLY 
RESOLVED THEIR DIFFERENCES AND HAVE REQUESTED 
THIS STIPULATED AWARD. 

C RD® or IARD(TM) System Report ·· See notice regarding CRD Data o n  cover page. 

SEC-INV-E-0003150 
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CRD® or IARD(TM) System Curren t  As Of: 1 0/02/2014 
S napshot - Ind ividual 
C RD® or IARD(TM) System Report provided to:  SEC 
Request Subm itted : 1 0/3/2014 1 :34:51 PM  Page 48 of 48 

I ndivid ual 7 - SANDS,  STEVEN BRETT 

Regulator Archive and Z Records 

Disclosure Type I nvestigation 


FINRA Publi c  D isclosable No Reportable No 

Materia l D ifference in D isclosure No 


Occurrence# 

Form (Form Version) U4 (05/2009) 


F i l i ng  Date 1 1  / 0 1 /20 1 0  


F i l i ng  ID  

Sou rce - LANE CAPITAL MARKETS LLC 

Disclosure Questions Answered 14G(2) 

I nvestigation DRP  	 DRP Vers ion  05/2009 

1 .  Investigation in itiated by: 

A. Notice received from: SEC 

B.  Ful l  name of regulator: UNITED STATES SECURITIES AND EXCHANGE COMMISSION 

------- --2.,. ..J':LQ.tk.e..d_ateLExpLaoatLo.n:....___..Q4L13l2.0_0JL ____ -----------·--·- ------ ------

3. Nature of investigation: 	 THE COM M ISSION HAS REQUESTED ADDITIONAL DOCUMENTS IN 
ORDER TO COMPLETE AN EARLIER REQUEST FOR BOOKS AND 
RECORDS. WE HAVE REQUESTED AND RECEIVED AN EXTENSION OF 
TIME TO REPLY UNTIL MAY 1 5  , 2009. 

4. Pending i nvestigation: No 
---- ----..S Resolutiol"l detail!h-- ---------- ---- ---- ------- -------- ---- ----- -  ------- ---------- --- - -  - ------ -------------

A. Date resolved/Explanation: 1 0/22/201 0 

B. I nvestigation resolution: Closed - Regulatory Action I n it iated 

6. Comment: 

C RD® or IARD(TM) System Report -- See notice regard ing CRD Data on cover page. 

SEC-JNV-E-00031 51 
SEC-NY8127 -000151 1 14 









CRD® or IARD(TM) System C u rren t  As Of: 1 0/0212014 
S napshot · I n d iv idual 

CRD® or IARD(TM) System Report p rovided to :  SEC 
Request Subm itted : 1 0/3/2014 1 :34:25 P M  Page 1 o f  84 

N otice 
CRD® or IARD(TM) I nformation : This report contains information from the CRD (Central Registration Depository ) 

system, or the lARD system ( I  nvestment Adv isers Registration Depository), wh ich are operated by FI NRA, a national 

securities association registered under the Securities Exchange Act of 1 934. The CRD system primarily contains 

information subm itted on uniform broker-dealer and agent registration forms and certai n  other i nformation related to 

reg istration and licensing . The lARD system primari ly contains information submitted on uniform investment adv iser and 

agent reg istrat ion forms and certain other information related to registration and l icensing. The information on Uniform 

Forms filed with the CRD or lARD is deemed to have been filed with each regu l ator with which the appl icant seeks to be 

registered or l i censed and shall be the joint property of the appl icant and such reg u lators The compilation constituting the 

CRD database as a whole is the property of F INRA. Neither FINRA nor a partic ipati ng regulator warrants or guar.antees 

the accuracy or the com pleteness of the CRD or lARD i nformation. CRD i nformation consists of reportable and non

reportable information . 


FINRA operates the CRD system in its capacity as a reg istered national securities association and pursuant to an 
agreement with the North American Securities Adm in istrators Association, I nc. (NASAA). 

--- " ---------  ----------- -··--·-·-··-- -··---------------

F INRA operates the lARD system as a vendor pursuant to a contract with the Securities and Exchange Commission and 
undertakings with NASAA and participating state regulators. 

Reportable Information :  Information that is requ i red to  be reported on the current version of  the uniform registration 
forms. 

;_,__ e.p_QJia.bleJ nfoJID.ati.!m.:._lniormationJbatis_noLcum:mt lY-Lep.ortable_.QD_a unlform registr:atiooJm:m_lofuilllation. __________ __ __ 

typically is not reportable because it is out-of-date; it was reported i n  error; or some change occurred either i n  the 
, , 

d isposition of the underly ing event after i t was reported or in the question on the form that el icited the information. 
Although not c urrently reportable, this information was once reported on a uniform form and, consequently, may have 
become a state record. Users of this information should recognize that fi lers have no obligation to update non-reportable 
data; accord ing ly, it  may not reflect changes that have occurred s i n ce it  was reported. 

SEC-INV-E-0001771 
SEC-NY8127 -0001 49734 



 

_Firm Bil lii1JL_Regist(}red Type 

  

  

----- -eportabiEi-DTscfosures? -

Dtner-mfme noona ronn1Sinalv tauar.»---··-----·--·------------·-------·-

07/J]Lt�lliL _T.Q_ S_ft-NJ)i? Rl)_Itli;RS_A$.§ET LLC(1:tQ.O.I§L 

------mnerWallle�r Know nsy -- - -«t'ro 

CRD® or IARD(TM) System C u rrent As Of: 1 0/02/2014 
S n ap shot · Ind iv idua l  
C RD® or IARD(TM) System Report p rovided to :  SEC 
Request Submitted: 1 0/3/2014  1 :34:25 P M  Page 3 of 84 

I ndividual · SAND S ,  MARTI N SCOTT 

Administrative Info rmati o n  
Composite Information 

Fu ll Legal  Name 

State of Residence 

SAN DS, MARTI N SCOTI 

CT 

Active Employments 

Cu  rrent Employer 

F i rm Main Address 

SAN DS BROTH ERS ASSET MANAG EMENT LLC(1 1 0076) 

601 LEXI  NGTON AVENUE 
5 1 ST FLOOR 
NEW YORK 
NY, UNITED STATES 
1 0022 

F i rm Mai l ing Address 1 5  VALLEY DRIVE 
G REENWICH 

-- CT.-U.NlTED-SIAJES 

06831 

Business Telephone# 

Indepe ndent Contractor No 

Office of Emplovment Address 

CRD Branch 
Branch# Code# Code Location? 

P rivate 
Residence? 

Address 
Start Date 

Address 
End Date 

of 
Office 

Address 90 
No No 07/1 3/1998 Located At 

- - · Yes 
Statutory D isqualification? 

·----·- - -

Registered With Multiple F i rms?  

M ateria l  Difference in D isclosu re? 

SDYESWLLFL TI E R3 

No 

No 

39TH 
1 001  6 

Personal Information 

Individua l  CRD# 

Year of Birth 

1 1  86904 

1961  

Registrations with Current E m p loyer(s) 

_frQfiL E!§3Ji_§3 DL MANAGEME NT__ _ . __ ___ _ __ _ __ _ _ _  _ 

Regu lator Registration  Catego ry Status Date R,g9istration Status Approval D ate 
CT RA 1 1  /29/2004 APPHOVED_RES 1 1  /29/2004 
CT RA 09/1 5/2004 PURGED 

C RD® or IARD(TM) System Report ··  See notice regarding CRD Data on  cover pag e .  

SEG-INV-E-0001773 
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-----
--- - -- ----- - - ---·Tu · - - -o3t20o9- --- -name--b'\tDb\w-&-cOMPANY-(t1KttT-o- - ----- - - --- ------ -- - ------ - --

·· catlonNEWYORI\l\J'Y,USA __ ___ _ __ ___ _ 

_____ __ 

j�QsitiQtL _ _  PBQYIDEQ _ _ 

----------····· -------·---------- ------ln.v.estment.Related- -Yes....-- - - ------ -·--·-· 

- --- ----Tn-depe naenrc 

CRD® or IARD(TM) System C u rrent As Of: 1 0/02/2014 
Snapshot - Ind ividual 
CRD® or IARD(TM) System Report p rovided to: SEC 
Request Submitted : 1 0/3/2014 1 :34:25 PM Page 9 of 84 

I n dividual · SANDS, MARTI N SCOTT 

Admin istrative Information 
P rofessional  Designations 

«No Professional Designations found for this I ndiv idual .» 

Employment History 

From 05/2009 To Present Name LANE CAPITAL MARKETS, LLC 

Location SOUTHPORT, CT, USA 

Posit ion REGISTERED REPRESENTATIVE 

Investment Related Yes 

From 07/1 998 To Present Name SANDS BROTHERS ASSET MANAGEMENT LLC 

Location GREENWICH, CT, USA 

P osition CO-CHAIRMAN 

Investment Related Yes 
--Frorrr o3t2oog-	 ---

Location NEW YORK, NY, USA 

P osition  REGISTERED REPRESENTATIVE 

I nvestment Related Yes 

From 01 /2002 To 05/2008 	 Name LAI DLAW & COMPANY (UK) LTD 

P osition . REGISTERED REPRESENTATIVE 


I nvestment Related Yes 


From 0811 990 To 1 0/2005 Name SANDS BROTHERS & CO , LTD. 

· - ------· -- -- ---· -----·  - -

Location NEW YORK, NY 


NOT 
 _ 
I nvestment Related Yes 

From 04/1 988 To 07/1 990 	 Name RODMAN & RENSHAW INC. 


Location NEW YORK, NY 


Position NOT PROVIDED 


·-----· --··- - - --··-·--· - - -··-------

Office of Employment History 

From 07/1 998 To Present 

Name SANDS BROTHERS ASSET MANAGEMENT LLC(1 1  0076) 


onrractor 


Office of Emolovment Address 

CRD B ranch F i rm B i l l i ng  Registered P rivate Add ress Address Type of 
Branch# Code# Code Location? Residence? Start D ate End Date Office 

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page. 

SEC-INV-E-0001779 
SEC-NY8127 -0001497 42 



 

  

  

-- -·---------

  

  

.AND SB PETRO PARTN.El�STILLC: ___ 

6Qp_QLD1.11Jents fmmdJQrtbi!:>lo.cJiyj_du�L.::.:: 

-- - - - -· · - · · · 

--------9ffiee-ot-Emotovm-ent-Address-- ---- - ---------··-

S3 

C RD® or IARD(TM) System C u rrent As Of: 1 0/02/2014 
Snapshot · I nd ividu al 
CRD® or IARD(TM} System Report prov ided to : SEC 
Request S ubm itted : 1 0/3/2014 1 :34:25 P M  Page 1 1  of 84 

I ndividual · SANDS, MARTIN SCOTT 

Administrative I nfo rmatio n  
Office o f  Employment H istory 

Name 

I ndependent C ontractor 

From 

Name 

I ndependent Contractor 

SANDS BROTHERS & CO., L TD. (2681 6) 

No 


Office of Emolovment Address 

CRD Branch F i rm Bil l ing Reg istered P rivate Add ress Address Typ e  of 
Branch# Code# Code Location? Residence? Start Date E nd D ate Offi ce 

N o  N o  08/0 1 /1 990 1 0/1  1 /2005 Located At 

Ad d ress 

04/1 988 To 07/1 990 

RODMAN & RENSHAW JNC.(724) 

No 

CRD B ranch F irm Bill i ng Registered P rivate Address Address Typ e  of 
Branch# Code# Code Location? Residence? Start Date End D ate Office 

N o  No 04/1 511 988 07/3 1 /1 990 Located At 

Ad dress 

Other Bus iness 
1 .  PRESIDENT (NO OWNERSHIP I NTEREST)PONDEROSA DRIVE PARTNERS. MANAGES-15  VALLEY DR., 

GREENWICH, CT, FARM/LANDSCAPING PROJECTS. 

2. MGR (BUT NOT A MEMBER)750 PARTNERS-BU I LDING I N  STAM FORD, CT. 
3. MGR OF SANDS B ROTHERS ASSET MANAGEM ENT-SEC REGISTERED ASSET M GR, RIA FOR GENESIS 

- --·· -· MEi<eHfo;N-T 'f-NER SEtEe'f-AeeESSft:JND-cJPFUNOS;· V1WfAC3E-POINT-PARTNERS;-SB"VEN'ft:JRE----· 
CAPITAL I ,  I I  , I l l ,  IV . .  KATI E AND ADAM PARTNERS. 280 PARTNE RS , ETC. 
4. MGR (BUT NOT M EM BER)OF SB PETRO MANAG EM ENT LLC M EM BER M GR OF SB P ETRO PARTNE RS I LLC -- -- -  - - - ---···--· -·-·-··· · ·- ·-··· ·-· ·--·· · ·-- ·-··--·-· · · ·· ·· -----·· · --------·· 

5. MGR-REAL ESTATE TRANSACTIONS-SB P RI M E  PROPERTIES, SB SANDS CENTER-TUSCON, DANBURY 
PRIME P ROPERTIES-LEE FARM, DANBURY GENERAL PARTNERS-40-42 ORR, MELVILLE 
PARTNERS-MERIDEN. 
6.MGR (BUT NOT A MEMBER) OF M ELVI LLE PARTNERS LLC, WHICH IS M EMBER M GR OF M ERIDEN 
P ROPERTY LLC WHI CH OWNS OFFICE PROPERTY IN MERIDEN CT. 
7. MEMBER MGR OF SB REALTY SERVICES LLC A REAL ESTATE CONSULT. 

-·---Tf=!ERE-IS-NO-GGNF-IJGT-Wr::r:M-F!GU ----- --------
8. AS OF 08/20/201 0 PARTNER OF MY GOOD PENNY. THI S IS NOT SECURITIES RELATED. APPROXI M ATELY 
1 0  HOURS PER WEEK. 

Exam Appointments 

_____ «No Exam 

Exam H istory 

Exam E n rol lment I D  Exam Status Status Date Exam D ate G rade Score Window D ates 
1 7927986 Official Result 1 0/24/1 983 1 0/2411983 Passed 70 
1 7927987 Window Expired 1 1 /08/1 990 0 

C RD® or IARD(TM) System Report -- See noti ce regarding CRD Data on cover pag e. 

SEC-INV-E-0001 781 
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___ CL81M_W6.s_ElLE 

·- -------- -	 - - -- - - -------------- ------ ---

CRD® or IARD(TM) System C u rrent As Of: 1 0/02/201 4 
Snapshot · I ndividual 

CRD® or IARD(TM) System Report provided to:  SEC 
Request S ubmitted : 1 0/3/2014  1 :34:25 PM Page 17 of 84 

I ndividual · SAN D S ,  MARTIN SCOTT 

Reportab le Events 

Number of Reportable Events 

Bankruptcy 	 0 
Bond 	 0 
C ivi l J ud i c ia l 	 0 
Criminal  	 0 
C u stomer C o m plaint 	 1 3  
I nternal Review 	 0 
I nvestigatio n  	 0 
Judge ment/Lien 	 0 
Regu latory Action 	 6 
Term i nation 	 0 

Occurren ce# 1 1  9067 D is closu re Typ e  Customer Complaint 
F INRA P ublic Disclosable Yes Reportable Yes 

----..-MaterlaLOiffer nca.in -Disclosure --NO----  - -----·	 --- -- ·-·---------- -------- - --- - --- -- --·----

F il ing  10 Form (Form Version) U4 ( 1  0/2005) 

Fi l ing D ate 05/03/2007 

Source 1 1 9037 - LAI DLAW & COMPANY (UK) LTD. 

Disclos u re Questions Answered  14 1 ( 1  )(c) 


---G-ustemer-Gomptaint-DRP- - --------9RP-Verston -- 1 GI-2GG£	 -- -- · -- 
1 .  Customer name(s): 	 FRANKLIN GREGORY 

2.  Customer(s) state of residence: Michigan 


Other state(s) of residence/Detail :  


3 .  Employing firm : RODMAN & RENSHAW 

4._8JiegaJion(s): _ _ J'I!ONE-= D B-'L LCl.lsLQMEB} AQ6Jf\LS_LfiQP_MAf\L& _ _ 
RENSHAW, I NC. (FORMER EM PLOYER) AND MARTI N SANDS AND 
DAV ID  M ITCHELL IN  THE U.S.  D IST COURT OR  WESTERN 
DISTRICT OF MICHIGAN 

5. Principal product type: 	 Equity Listed (Common & Preferred Stock) 


Other product types: EQUITY-OTC 


---	 - ---- - --- -- ------------·-·-------·----------- ·----- --- --------6.-AIIeged-compef:lsatory-damages  -

7. Date complaint 	 07/1 6/1 990 

received/Explanation: 


8.  Currently pending: 	 No 

1 0. Status date/Explanation: 1 2/1  1 /1 990 

1 1  . Settlement amount: 

1 2. I nd iv idual contribution amou nt: 

CRD® or IARD(TM) System Report • •  See notice regard ing CRD Data o n  cover page.  

SEC-INV-E-0001787 
SEC-NY8127 -000149750 



 

__ _ ___ NOT PE.PVIQ.E.bL __ 
 - -- ·- F-IHng Date____ __ _ _  

_ ___ 

-- --1_. Custo.!!l_ name(&_ 

· --.. -- BREAGH-0F-GGNTRACT-;-M+S REPRESEN=FATIGN-;-FRAl:l8----.. ·-- ·- ------..... 

C RD® or IARD(TM) System C urrent As Of: 1 0/02/2014  
Snapshot · Individual  
C RD® or  IARD(TM} System Report provided to: SEC 
Request S ubmitted : 1 0/3/201 4 1 :34:25 PM Page 18  of 84 

I ndividual SANDS ,  MARTIN SCOTT 

Repo rtab le  Events 

C ustomer Complaint DRP  DRP  Version 1 0/2005 

1 3. Arbitration/Reparation claim filed 
with, Docket/Case#: 

1 4. Date notice served/ Exp lanation : 

1 5. Arbitration/Reparation pending: No 

1 6. Disposition: 
-1 7. Disposition date/Explanation: 

1 8. Compensation amount: 

1 9. Indiv idual contribution amou nt :  

20. Court, Docket/Case#: US DISTRICT; WESTERN DI STRI CT OF M l ;  

21 .  Date/Explanation: 07/ 1  6/1 990 

22. Litigat ion pending : No 

23. Dispos ition : Dismissed 

24. Date/Explanation: 0 1 /03/1991 

25. Compensation amount: $1  1 ,000.00 

26. I ndividual contribution amount: 

27. Appeal date/Explanation: 

28. Comment 	 THIS MATTER WAS SETTLED BY RODMAN & RENSHAW, MY 
FORMER E MPLOYER - ORDER OF DISMISSAL FROM U.S .  
DISTRICT COURT WAS FILED ON JAN 3, 1 991 . 

C RD® or IARD(TM) System Report •• See notice regarding C R D  Data on  cover page.  

U5 ( 1  0/2005) Fi l ing I D  F o rm (Form Version)  
_ · 1 2/20/2005 _ 

... ·· · ·  ---· · ·· ·-

Source 724 - RODMAN & RENSHAW I NC. 
Disclosure Questions Answered 

1 0/2005 C ustomer Compla int DRP  D RP Version 

FRANKLIN GREGORY-CUSTOMER 
__ ... 	 __ _ 

2. Customer(s) state of residence: 

Other state(s) of residence/Detail :  

3. Employing firm: 

4:-Allegation(-s} 
AND OR DECEIT, NEGLIGENCE, BREACH OF F I  DUCIARY DUTIES. 

ASKED 
FOR JUDGEM ENT IN EXCESS OF $50,000.00 

5 .  Principal product ty pe: 

SEC-INV-E-0001 788 
SEC-NY8127 -000149751 
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-- ----- ---- ----WA-s--SE-Ffl--EB--wlTH-eUS'f0MER-FOR$1-1-;eee ee:-THts---
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 · 

- - -

C RD® or IARD(TM) System C u rren t  As Of: 1 0/021201 4  
S n apshot · I nd ividual 
C RD® o r  IARD(TM) System Report p rovided to: SEC 
Request S ubmitted : 1 0/31201 4 1  :34:25 PM Page 1 9  of 84 

I ndividual · SANDS,  MARTI N SCOTT 

Reportable Events 

C ustomer C omplaint DRP  

Other product types: 

6 .  Alleged compensatory damages: 

7. Date complaint 
received/Ex planation : 

8. Currently pending: 

9. Status: 

1 0. Status date/Explanation:  

1 1  . Settlement amount: 

1 2. I ndividual contribution amount: 

1 3. Arbitration/Reparation claim  filed 
with, Docket/Case#: 

14. Date notice served/ Explanation: 

1 5. Arbitration/Reparation pending: 

1 6. Disposition: 

1 7. Disposition date/Explanation: 

DRP Version 1 0/2005 

No 

Arbitration/Reparation, Litigation 

UNKNOWN CONVERSION 

No 

Settled 

1 2/1 1 /1 990 

_____....iB.._C.omp.ensati.Oll.ar:nmmL --- ------$J _i.QQD....OD _____ _ _  ___ _____ -- -  
-- - ---- ------- ---------------· ------··---- -----------·--

1 9. I ndividual contribution amount: 

20. Court, Docket/Case#: US D I  STRICT; WESTERN DI STRICT OF M l ;  1 90CV628 

2 1 .  Date/Ex planation: 07/1  6/1 990 

.Dismissed 

01 /03/1991  

AMOUNT WAS CHARGED TO TH E GROUP OF WHI CH SANDS WAS 

A M EMBER. 

ON 9/26/90 THE COURT STAGED THE SU IT AND 

COM PELLED THE PARTIES TO ARBITRATE THIS DISPUTE. 


C RD® or IARD(TM) System Report • •  See notice regarding CRD Data on cover page. 

22. Litigation pending: No 


--- -23.Disposition: 


24. Date/Ex planation: 

25. Compensation amount: 

26. I ndividual contribution amount: 

27. Appeal date/Explanation: 
· ----28.--eomment:---;c-- - -

-!ype- -----RegulatOJ¥-Action-Occur.rence#- - --0-isctosure - ·- ·--- - .- ·-
Yes
Yes 
 Reportabl-e F INRA P ublic Disclosable 

M ateria l D i fference i n Disclosure No 

U4 (08/1 999) 
F i l i ng  I D  Form (Form Version) 

SEC-INV-E-0001789 
SEC-NY8127 -000149752 



 

------ -------- ----- '  

----

 

" ' - --- - --·--,-· ------ -----· -

- - ----- -- - ----'1-1 .--Resofution date/Ex planation:- --- 05/-'2.+11-994 - - --

- --

CRD® or IARD(TM) System C u rrent As Of: 1 0/0212014 
S n aps h ot • I nd iv idual  

C RD® or IARD(TM) System Report provided to:  SEC 
Request S ubmitted : 1 0/312014 1 :34:25 P M  Page 20 o f  84 

I ndividual · SANDS,  MARTI N SCOTT 

Reportable Events 
F i l ing D ate 01/09/2002 
S o u rce  - SANDS BROTHERS & CO. ,  LTD. 

Disclosure Questions Answered 23D(2), 230(4) 


Regulatory Action DRP 	 DRP Version 1 0/2005 

1 .  	Regulatory action in itiated by: COMMISSIONER OF SECURITIES FOR STATE O F  
WISCON S I N  

2 .  	Princi pa l sanction: 


Other sanction(s}: 


3. Date I n itiated/Explanation: 	 05/03/ 1  991 

4 .  DockeVCase#: ( L) 

5. Employing firm: 	 SANDS BROTHERS M ITCHELL & CO, I NC. 

6.  	 No Product 

Other product type(s): 

TRANSACTING BUSI NESS WITH PERSONS I N  STATE OF 
WISCONSIN AS A SECURITY AGENT UNLESS AND UNTIL LICENSED 

S ECURITY AGENT PURSUANT TO WISCONSIN STATUTES 

PROHIBITION FROM CONDUCTI NG S ECURITY BUS INESS 

7.  Al legation(s): 

AS A 


8. Current status: _ _ __ _ ______ _ 	 Final 

9. 	Appealed to: 

1 0. Resolution: 	 Consent 

1 2. A. Resolut ion detai l :  

B. Other sanction(s) 
ordered : 

C. Sanction detai l :  
UNTI L LICENSED AND PROHIBITION FROM EMPLOYING AGENTS TO 
TRANSACT BUSI NESS IN  WISCONSIN UNLESS REGISTERED. 

------------4- -Comment - ------ ---- ----Tl=IE-Sg__TAANSA S-JA/-6- W+=Il=I--CL.I ::r-S-WtlO-l=IAC-----------------·-
TRANSFERRED THEIR ACCOUNTS FROM MY PRIOR EMPLOYER 
WHICH WAS 
REGISTERED IN WISCONSIN AS WAS I. SANDS BROTHERS IS NOW 
REGISTERED AS A BROKDERIDEALER IN WISCONSIN AND MY 
APPLICATION 

--- -- ----- F0R-REelSi-RAffGN-1-S--PENBI NG-REV+EW-IN W+S60NS+N -AS--A-N- -- -- --- --- - ---· -- - -- - 

;::-::AGENT. 

F o rm (Form Version ) U6 (08/1 999) F i l i n g  1 D  

C RD® or IARD(TM) System Report • •  See noti ce regarding CRD Data on cover page. 
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C RD® or IARD(TM) System C u rrent As Of: 1 0/02/201 4  
Snapshot · I nd ividual 
CRD® o r  IARD(TM} System Report provided to: SEC 
Request Submitted : 1 0/3/2014 1 :34:25 PM Page 21 of 84 

I ndividual · SANDS,  MARTI N SCOTT 

(L) 

Reportable Events 

F il ing Date 07/07/1999 

Source Wisconsin 

Disclosure Questio ns Answered 


Regulatory Action DRP 	 DRP Version 1 0/2005 

1 .  Regulatory action initiated by: 	 WI SEC 

2. Principal sanction: 


offi r sanction(s): 


3. Date In itiated/Exp lanation: 	 05/03/1991 

4 .  DockeUCase#: 

5. Employing firm: 	 SANDS BROTHERS M ITCH ELL & CO, I NC . 

6. Principal product type: 
· -·-··· --- ----	 · ---·- --· --·····- ·---------·--oth· erpToclacrtyrpetsJ: 

7 .  Allegation(s): 	 FAILURE TO P ROPERLY SUPERVISE AGENTS 

8 .  Current status: 	 Final 

9. Appealed to: 

1 0. Resolution: 	 Consent 

1 2. Resolution date/Explanation: 	 05/2 1 /1 99 1  

1 3. A .  Resolution detai l :  

B .OtheLsancti.on(s) _ .  .  . .... . 

ordered: 

C. ·Sanction-detail:···· - · CONSENTORBER OF  P'-RBHIBITI0N ·--

14. Comment: 	 AS P RESIDENT OF SANDS B ROTHERS M ITCHELL & CO., 
LIM ITED, RESPONDENT FAI LED TO PROPERLY SUPERVISE AGENTS 
STEVENS 
SANDS AND SCOTT FRANKLIN, WHO EFFECTED OVER 40 
TRANSACTIONS I N  
THE ACCOUNTS OF 13  WISCONSIN CUSTOMERS, WHEN NEITHER 

FtRM
----···--·· · -··· · ···-.. · - ···-····--·--····-···--------·-··- --· 

NOR THE AGENTS WERE LICENSED I N  WISCONSI N .  

Occurrence# D isclosure Type Customer Complaint 
F INRA Public Disclosable Yes Reportab le Yes 
Material Difference in D isclosure No 

F i l ing I D  F orm (Form Version)  U4 (08/1 999) 
F i l ing Date 1 2/08/1 999 
Source - SANDS BROTHERS & CO. ,  LTD. 

D isclosure Questions  Answered 231 ( 1  )(c) 


C RD® or IARD(TM) System Report • •  See notice regarding CRD Data on cover page. 

SEC-INV-E-0001791 
SEC-NY8127 -000149754 



 

DatenoHce·s-erveCJTEiPTanafion: 

 

2U. court, DocRefTCase#:--·-----·------ ---------··-

-"·---·--- ·  

·--rr:-seulement amount --------------·-·· · 

CRD® or IARD(TM) System Current As Of: 1 0/02/2014 
S n apshot · I n d ividu a l  

CRD® or IARD(TM) System Report provided to : SEC 
Request S u bmitted : 1 0/3/2014 1 :34:25 PM Page 22 of 84 

Individual · SANDS,  MARTI N SCOTT 

Reportable Events 

Customer Complaint D R P  DRP Version 1 0/2005 

1 .  Customer name(s): 	 PROFESSIONAL PROTOTYPE ! INSURANCE CO. 

2 .  Customer(s) state of residence: 	 California 


Other state(s) of residence/Detai l :  


3 .  Employing firm: 	 RODMAN & RENSHAW, I NC 

4. Allegation(s): 	 ARBITRATION WAS COMMENCED AGAINST RODMAN & 
RENSHAW MY FORMER EM PLOYER AND MYSELF FOR ALLEGED 
LOSSES I N  
CLAIMANT ACCOUNT 

5 .  Principal product type: 	 Equity Listed (Common & Preferred Stock) 


Other product types: EQUITY-OTC 


6. Alleged compensatory damages: 

7. Date complaint 	 01/1  5/1 991 

received/Ex planation : 


8. Currently pending: 	 No 

9. Status: 	 Arbitration/Reparation 

1 0. Status date/Explanation: 	 09/09/ 1992 

1 2. Individual contribution amount: 

1 3. 	Arbitration/Reparation claim filed AM ERICAN ARBITRATI O N  ASSOCIATI ON; 

with, Docket/Case#: 


- -----------14." 	 ()1"/1571 991 
1 5. Arbitration/Reparation pending: 	 No 

·	ž-- ----- -----------·--·- ---- ·-·-·-· - - ·-1 6. Disposition: 	 Settled 

1 7. Disposition date/Explanation: 	 09/09/ 1992 

1 8. Compensation amount :  	 $20,000.00 

1 9. I ndividual contribution amount: 	 $20,000.00 

· · ---------·· 

2 1 .  Date/Explanation: 

22. Litigation pending: 

23. Disposition: 
-----------· --· ----- ···-------------··---··---· · ·--- --·--··--··· · ·-·---- · --·----···--· · ·	ž ·· 24. Date/Explanation: 

25. Com pensation amount :  

26. I ndiv idual contribution amount: 

27. Appeal date/Explanation 

CRD® or IARD(TM) System Report .. See notice regard ing  CRD Data on cover page. 

SEG-INV-E-0001792 
SEG-NY81 27-000149755 



 

 

---···· 

receivea7Explanalic5n 

-·-------··----···-"---------------- --- ·----·- · ·  ·------·-·-----  - -------·-----·····----- -- ·----

CRD® or IARD(TM) System Curren t  As Of: 1 0/02/201 4  
S n apshot · I ndividual  

CRD® o r  IARD(TM) System Report provided to:  SEC 
Request S ubmitted : 1 0/3/201 4 1 :34:25 P M  Page 23 o f  8 4  

I ndividual · SANDS, MARTIN SCOTT 

Reportab le Events 

C ustomer C o mpla int DRP  

28. Com ment: 

F i l ing  I D  
F i l i ng  Date 07/07/1 999 

D R P  Version 1 0/2005 

RODMAN & RENSHAW, MY FORMER EMPLOYER SETTLED 
WITH CLA I MANT FOR $50,000.00, I SETTLED WITH CLAI MANT FOR 
$20, 000.00  
M Y  FORM ER EM PLOYER RODMAN & RENS HAW AGREED TO 
THIS DISPUTE WITH CLAIMANT AND I FELT IT WAS I N  MY BEST 
INTEREST TO JOI  N IN THIS SETTLEM ENT WITHOUT ADM ITTING 
ANY OF 
THE ALLEGATION THEREI N . 

F o rm ( Form Version) us (08/1 999) 

Source - RODMAN & RENSHAW I NC.  
Disclosure Questions  Answered 

--- -- - - - -- -·----· --------------- -.-.. -Customet:-Complaint DRR------ --- -·--- - - ----DRFLVersion--..:1.0/2005- -

1 .  Customer name(s) : 	 PROFESSIONAL PROTOTYPE I NSURANCE CO. 

2 .  Customer(s) state of residence: 


Other state(s) of residence/Detai l :  


3 .  Em ploy ing firm: 	 RODMAN & RENSHAW, INC 

4 .  Allegation(s): 

5.  Principal product type: 

Other product types: 

6. AITeged. com pensator{damages: 

7. Date complaint 
·:

8. Currently pending: 

9. Status: 

1 0. Status date/Explanation: 

1 1 . Settlement amount: 

1 2. I nd iv idual contribution amount: 

1 3. 	Arbitration/Reparation claim filed 
with, Docket/Case#: 

1 4. Date notice served/ Ex planation: 
------------------.-- -  "·--- - -- - - - ----·"--- -·---- -. ------··--

1 5. Arbitration/Reparation pending: 

1 6. Disposition: 

1 7. Dispos ition date/Ex planation: 

1 8. Com pensation amount: 

ALLEGED ACCOUNT WAS M ISHANDLED. DAMAGES TO 
BE DETE RMINED BY ARBITRATORS. 

No 

Arbitration/Reparation 

American Arbitration Association; 7 4-1 36-0091 -91 

01/1  5/1 991 

No 

Settled 

09/09/1992 

$20,000.00 

C RD® or IARD(TM) System Report ·· See notice regarding CRD Data on cover page. 

SEC-INV-E-0001 793 
SEC-NYB1 27-000149756 
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C RD® or IARD(TM) System C u rrent As Of: 1 0/02/2014 
Snapshot · Ind ividual  
C RD® or IARD(TM) System Report provided to :  SEC 
Request S ubmitted : 1 0/3/2014 1 :34:25 PM 

I ndividual  · SANDS,  MARTI N SCOTT 

Reportable Events 

Customer C omplaint D R P  

1 9. I nd ividua l contribution amount: 

20. Court, Docket/Case#: 

2 1 .  Date/Ex planation: 

22. Litigation pending: 

23. Disposition: 

24. Date/Ex planation: 

25. Compensation amount: 

26. I nd iv idua l contribution amount: 

27. Appeal date/Explanation : 

$20,000.00 

D R P  Version 1 0/2005 

Page 24 of 84 

28. Comment: RODMAN & RENSHAW, INC. SETTLED WITH CLAI  MANT FOR 
. 

Occurrence# 
F INRA Publ ic Disclosable 

NOT 
INCLUDE MARTIN SANDS. 
Not Prov ided 

Yes 
Disclosure Type 
Reportable 

-
Fi l ing I D  
F i l ing Date 12/20/2005 

F o rm (Form Version) 

Source - SANDS B ROTHE RS & CO., LTD. 
Disclosu re Questions  Answered 

Customer C o mplaint DRP 

1 .  Customer name(s): 

2. Customer(s) state of residence: 

Other state(s) of residence/Detail :  

3. Employ ing firm: 

D R P  Vers ion 1 0/2005 

CUSTOMER - ARTH U  R HRYHOROWYCH 

I l l inois 

RODMAN & RENSHAW 

Customer Complaint 
Yes 

U4 ( 1  0/2005) 

___ _______ _ _ __4....Allegation(s}· __ ____ 
AMOUNT OF $1 5,000.00 AS A RESULT OF ALLEGED LOSSES I N  
HIS 
ACCOUNT 

5. Principal product type: Equity Listed (Common & Preferred Stock) 

-- --- -ether-product-types: ·- ----- · - -E€H:IFFY�e'fe 

6. Alleged com pensatory damages: 

7.  Date complaint 
received/Explanation: 

$ 1  5 ,000.00 

05/2 1 /1 99 1  

C RD® or IARD(TM) System Report · ·  See notice regarding CRD Data on  cover page. 

SEC-INV-E-0001794 
SEC-NY81 27 -0001 49757 



 

 

__ _ 
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CRD® or IARD(TM) System C u rrent  As Of: 1 0/02/2014  
S n apshot - Ind ividual  
C RD® or IARD(TM) System Report provided to : SEC 
Request S u bmitted : 1 0/3/201 4 1  : 34 :25  P M  Page 2 5  o f  84 

Individual  · SANDS,  MARTI N SCOTT 

Reportable Events 


C ustomer C omplaint DRP DRP Vers ion 1 0/2005 


8. Cu rrently pending: 	 No 

9. Status: 	 Arbitration/Reparation 

1 0. Status date/Explanation: 	 0211 8/1 992 

1 1 .  Settlement amount: 

1 2. I nd iv idual contribution amou nt: 

1 3. 	Arbitration/Reparation claim filed NASD; 

with, Docket/Case#: 


1 4. Date notice served/ Explanation: 	 06/05/1 99 1  

1 5. Arbitration/Reparation pending:  	 No 

1 6. Dispos ition: Award to Customer 

-------:1J Disposition-date!Explanation:. _ _ _  -- - ..-02/..1.8/-1 992--

1 8. Compensation amount: 	 $2,244.75 

1 9. I ndiv idual contribution amount: 

20. Court, Docket/Case#: 

2 1 .  Date/Ex pia nation: 

22. Litigation pending: 

23. Disposition: 

24. Date/Ex planation: 

_ --···- -· ·-· . .25.-Compensation.amount: . 

26. I nd iv idual contribution amount: 

-
2r.-Appe -al-date1Explanation: 

28. Comment: 	 ARBI TRATI ON AWARD I N  THE AMOUNT OF $2,244.75 IN 
FAVOR OF CUSTOMER. 
NOT PROVI DED 

F i l i ng  I D  Form (Form Version)  U6 (08/1 999) 
_________illLQ7.L1 999 _ --------- --------------- · - --------------·----- --· --------·-· -----···--- - · ·-·-··· 

Source UNKNOWN 
D is closu re Questio ns A nswered 

SRO Arbitration/Reparation O R P  	 DRP Version 1 0/2005 
· · ·  ---- --- ------------· --- ---· · ·-

1 .  Case n ame: 	 ARTH U R  HRYHOROWYCH V. 
··=·:c.. 

SANDS AND JACK . 
LASDAY 

2.  Arbitration/Reparation filed with: U NKNOWN 

3.  Date case initiated :  06/05/1 991 

C RD® or IARD(TM) System Report -· See notice regarding CRD Data on  cover page. 

SEC-INV-E-0001 795 
SEC-NY8127 -0001 49758 



 

 

---- - ------ -. --  
SANDS_ _LIASL,E_fQ_B._$2.,244,12__ · ·-·-· ·---· 

------NHng-Oa-tl'}----
 

4410612008------ · ·-- -·-·-·----

--------- o t:mploy1ngl"irm: 

C RD® or IARD(TM) System C u rrent As Of:  1 0/02/2014  
Snapshot · I ndividual  
C RD® or IARD(TM) System Report provided to: SEC 
Request S ubmitted : 1 0/312014 1 :34:25 PM Page 26 of 84 

I ndividual · SANDS,  MARTI N SCOTT 

Reportable Events 

SRO Arbitration/Reparation D R P  DRP Version 1 0/2005 

4. Case number: 

5.  E mploying firm: 

6.  Al legation(s) :  	 UNAUTHORIZED TRADI NG; M ISREPRESENTATION 

7.  Pr incipal  product type: 


Other product types: 


8. Al leged compensatory damages: 	 $ 1  5,000.00 

9 .  Currently pending resolution :  	 No 


Resolution: Other 


Date resolved: 02/1 8/1 992 


1 0. Disposition detai ls: 	 AWARD AGAINST PARTY 

***MARTI N WAS ____ __ _.._. __ 


I N  DAMAGES*** 
_


Occurrence# 920038 D isclosure Type Regulatory Action 

F INRA Publ ic Disclosable Yes Reportable Yes 

M aterial Difference in Disclosure No 


Fi l ing I D  Form (Form Version) U4 (08/1 999) 

Source - SANDS BROTHERS & CO., LTD. 

Disclosure Questions Answered 23E(2), 23E(4) 


Regulatory Action DRP 	 D R P  Version 1 0/2005 

1 .  Regulatory action i nitiated by: 	 NEW YORK STOCK EXCHANGE DIVIS ION OF ENFORCEMENT 

. .. .  2 .2rincjpaLs anctLon;. ··-- --- . _ _CensULe_. ____ __ _ 

Other sanction(s): 	 FINE OF $50,000 AND A SUSPENSION FOR A PERIOD OF THREE 

MONTHS FROM ALL SUPERVISORY POSITIONS AND 

RESPONS IB ILI TI ES 


3. Date I n itiated/Exp lanation: 	 08/26/2000 

4 .  Docket/Case#: 	 EXCHANGE HEARING PANEL DECISION 00-1 74 


SA.l\fDSB"ROTREFrS&<:::o--::TTIT _ ______ _ _ _ 


6. Principal product type: 	 No Product 


Other product type(s): 


7. Al legation(s): 	 VIOLATI ON OF EXCHANGE RULE 342 BY FAI L ING TO REASONABLY 
··-···-- ·- ·-· -- -- - ----· · ·-- -·mscrtP\RGE"MY-Dt1TJES 1\l'SD-aBt:IGAIIONS1t'rCONNECTtoN"WITH·- ···--···--·-

MY SUPERVISORY RESPONS IBlUTIES AS THE FI RM'S PRESI DENT 
AND CO-CHAI RMAN OF THE BOARD. 

8 .  Current status: 	 Final 

9. Appealed to: 

CRD® or IARD(TM) System Report ·· See notice regarding CRD D ata on cover page. 

SEC-INV-E-0001 796 
SEC-NY8127 -0001 49759 
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C RD® or IARD(TM) System C u rrent As Of: 1 0/02/2014 
Snapshot - I nd ividu a l  
C RD® or IARD(TM) System Report p rovided to :  SEC 
Request S ubmitted : 1 0/31201 4 1 :34:25 PM Page 27 of 84 

Individual · SANDS,  MARTI N SCOTT 

Reportable Events 

Regulatory Action DRP DRP  Version 1 0/2005 

1 0. Resolution: 	 Stipulation and Consent 

1 1  . Resolution d ate/Ex planation: 1 0/ 1  7/2000 

1 2. A. Resolution detai l :  Monetary/Fine Sanction (Amount: $50,000.00), Censure Sanction 

B. Other s anction(s) 

ordered: 


C. Sanction detai l :  	 CONSENTED TO A CENSU RE ,  F INE OF $50,000, AND A SUSPENS I ON 
FOR A PERIOD OF THREE M ONTHS FROM ALL SUPERVISORY 
POSITIONS AND RESPONSIB ILITI ES, I NCLUDI NG BUT NOT L IM ITED 
TO, PARTI CI  PATI NG IN BUSI  NESS DECI S I O  NS AT THE F I R M ,  
ATIENDI NG AND/OR PARTI C IPATI NG AT MEETINGS OF THE F IRM'S 
BOARD OF DIRECTORS FROM N OVEMBER 1 3, 2000 TH ROUGH 

-FEBRUARY-f3, Z00-1 ------ -· --

1 3. Comment: 

Fi l ing I D  Form (Form Version) U6 (08/1 999) 

Fi l ing Date 1 1  /27/2000 

Source New York Stock Exchange 


·----- -··--- ---- -·-·-- --· --------·-------

ns 

Regulatory Action DRP 	 DRP Version 1 0/2005 

1 .  Regulatory action in itiated by: NYSE DIVIS ION OF ENFO RCEM E NT 

3. Date I n it iated/Explanation: 

C RD® or IARD(TM) System Report -- See notice regarding CRD Data on  cover page. 

2 .. -PrinciparsanCTion:· -

Other sanction(s) :  

08/26/2000 

4 .  Docket/Case#: HPD# 00-1 74 

5. Employing firm: 

6. Principal product type: 
 Other 


Other product type(s): 

-·------·  ------  " --- --- " ·- ,--- " -- - ---  ------------···---- - -- - ----·-------- -- -- -·-···-

7. Allegation(s) :  **08/26/2000** STIPULATIO N  AND CONSENT TO PENALTY FI LED BY 
NYSE DIVI S ION OF ENFORCEM E NT AND PENDI  NG A. WI THOUT 
ADMITIING OR DENYING G U l L  T, MARTIN SCOTT SAN DS CONSENTS 
TO A F INDING BY THE HEARING PANEL THAT H E  VIOLATED 
EXCHANGE RULE 342 BY FAI LING TO REASONABLY DISCHARGE HIS 

RESPONSIB ILI TIES AS THE F IRM?S PRESI DENT AND CO-CHAI RMAN 
OF THE B OARD. B .  MARTIN SCOTT SANDS CONSENTS TO THE 
I MPOSITIO N  BY THE EXCHANGE OF THE PENALTY OF A CENSURE, A 
FINE OF $50, 000, AND A SUSPENSION FOR A PERIOD O F  
TH REE M ONTHS FROM A L L  SUPERVI SORY POSITIONS AND 

SEG-INV-E-0001797 
SEG-NY8127 -000149760 



 

-IRE STIPULA I ED SANCTION OF A-cENSURE, A $50;DIJOrTNF,7\f'\l[JA----; 

---- ----- - -------------------

 

 
Fi l ing 01/24/20Q_L ___ . -----

---·--- ·--1-. Customer name(s)-: - --·-·----- ---·ALFREDWI LLIAMS 

C RD® or IARD(TM) System 
Snapshot · I nd ividual  

C u rrent As Of: 1 0/02/2014 

C RD® or IARD(TM} System Report provided to :  SEC 
Request S u bm itted : 1 0/3/2014 1 :34:25 PM Page 28  of 84 

I ndividual · SANDS,  MARTI N SCOTT 

Reportable  Events 

Regulatory Action DRP D RP Version 1 0/2005 

RESPONSIB ILITI ES, INCLUDING, BUT NOT LIM ITED TO, 
PARTI C I PATI NG IN BUSI NESS DECI S I  ONS AT THE FIRM, ATTENDING 
AND/OR PARTICIPATING AT MEETI NGS OF TH E FIRM?S BOARD OF 
DI RECTORS. 

8.  Current status: Final 

9. Appealed to: 

1 0. Resolution: Decision 

1 1  . Final order: 

1 2. Resolution date/Explanation: 1 1/ 1  7/2000 

1 3. A. Resolution detail: Monetary/Fine Sanction (Amount: $50,000.00), Suspension Sanction, 
Censure Sanction. 

ordered: 

C. Sanction detail: **1 0/05/2000** HEARING PANEL DECISION ISSUED (HPD 00-1 74, 
DATED OCTOBER 5, 2000) VIOLATED EXCHANGE RULE 342 BY 
FAIL ING TO REASONABLY DISCHARGE H IS  DUTI ES OF SUPE RVISION 
AS PRESIDENT AND CO-CHAI RMAN OF THE BOARD OF DIRECTORS 
OF SANDS BROTHERS AND CO., L TO . . THE H EARI NG PANEL IMPOSED 

·-
THREE MONTH SUSPENSION FROM ALL SUPERVISORY POSITIONS 

. 

AND RESPONSIB ILITIES, I NCLUDING, BUT NOT LIM ITED TO, 
PARTICI PATI NG IN BUS I  NESS DECISIONS AT SANDS BROTHERS & 
CO., LTD. ,  AND ATTENDING AND/OR PARTICIPATING AT MEETINGS 

1 4. Comment: 

OF TH E FI RM'S BOARD OF DI RECTORS . 
-- -  - --- **1 1 / 1  7/2000** THE DECI SION IS NOW FINAL AND IS EFFECTIVE 
I MMEDIATELY. 
CONTACT:-pE-c;GEY-GE M1 N0-(21 2t6oo.::8zt50 .· 

Occurrence# Disclosure Type Customer Complaint 
F INRA P u bl ic Disclosab le Yes Reportable Yes 
Material D ifference in Disclosure No 

Form (Form Version) U4 ( 1  0/2005) Fi l ing I D  
Date . .... 

---- ·------- ·-· - ----..Source SANDS BROTHERS & CO., LTD. 
Disclosure Questions Answere d  1 41 (2), 14 1 (3)(a) 

Customer C omplaint DRP D RP Version 1 0/2005 

___ 

2. Customer(s) state of residence: I l l inois 

Other state(s) of residence/Detail : 

3.  Em ploying firm : SANDS BROTHERS & CO. , LTD. 

C RD® or IARD(TM) System Report • •  See notice regard ing  CRD Data on cover page .  
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Currently_p_engi_rm:__ 

---·1..3,_Ar.bitrationtReparetion-clain+-filed---·-·-·-·--·---· ·-···-· 

·-z6-:lnrnvlduan::onrfi5Ution 

8 .  __________ --.!'JQ_ _ _  .. .. _ _ 

-4 6:- Qisposition;.. · - -·--

CRD® or IARD(TM) System C u rrent As Of: 1 0/02120 1 4  
Snapshot · I nd iv idual  
CRD® or IARD(TM) System Report p rovided to :  SEC 
Request S u  bm itted : 1 0/3/201 4 1 :  34:25 PM Page 29 of  84 

I ndividual · SAN DS,  MARTI N SCOTT 

Reportable Events 

DRP Version 1 0/2005 Customer Complaint DRP 

5. Principal product type: 

Other product types: 

6 .  Alleged compensatory damages: 

7.  Date complaint 
received/Ex planation: 

1 0.  Status date/Explanation: 

1 1  . Settlement amount: 

1 2. I ndividual contribution amount: 

[CUSTOMER] CONTACTE D THE FIRM WHEN HE RECEIVED THE 
CONF IRMATION FOR THE 5000 SHARE SALE OF CONSECO 
WHI CH WAS SOLD ON A DISCRETIONARY BASIS.  HE CLAIMED 
THAT H E  GAVE SPECI F IC I NSTRUCTI ONS NOT TO SELL THOSE 
SHARES . ALSO, 57 JANUARY 35 CONSECO CALLS WERE 
PURC HASED, FOR WHICH HE ENTERED AN ORDER TO SELL 27 

AND WAS NOT EXECUTED. 

Equity Listed (Com mon & Preferred Stock

OPTI ONS 

$25,  1 93.75 

1 2/1 1 / 1 998 

Sett led 

1 2/1  7/1 998 

$25, 1 93.75 

$0.00 

(s)4 . Al legation : 

) 

Docket/Case#: 

1 4. Date notice served/ Explanation: 

1 5. Arbitration/Reparation pending: 

1 7. Disposition date/Ex planation: 

- s  comperfsationamoi.lnl:· 

1 9. I ndividual contribution amount: 

20. Court, Docket/Case#: 

9. Status: 

. . __ _.... . . . . . ..............._._..
..-.... ...... -..... .. ........ ....... . ...... ..... ..............._..._ 


w ith, 

·· · ·  · 

2 1 .  Date/Ex planation: 

----·--·--22....Litigatiot+.peAdir:rg;....... __......... -..... ---..--·-------..-· ·  ---· -·---··· ..--·· -..---··...·..- - --·----- ........... ..... ---· -· 
. 

23. D ispos ition : 

24. Date/Explanation: 

25. Compensation amount: 
..-·..· ----.. 	 amount:-· -· .. .... 

27. Appeal date/Explanation: 

28. Comment: 	 [CUSTO M ERS'] ACCOUNT WAS A DISCRETIONARY ONE.  WHEN 
THE DECISION TO SELL CONSECO FOR ALL DISCRETI ONARY 
ACCO UNTS WAS MADE ,  [CUSTOMER] WAS ALSO I NCLUDED IN  

C RD® or IARD(TM) System Report . .  See notice regard ing  CRD Data on  cover pag e. 
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California · --== ------·------------------------ ----------·----

cou_rLI1E.m�.!Qca!lgrr_  .,"'> 

CRD® or IARD(TM) System C u rrent As Of: 1 0/02/2014 
Snapshot - I n d iv idua l  

C RD® or IARD(TM) System Report provided to : SEC 
Request S ubmitted : 1 0/3/201 4 1 :34:25 PM Page 30 of 84 

I ndividual - SAND S ,  MARTIN SCOTT 

Reportable  Events 

C ustomer C o mplaint D R P  	 D R P  Version 1 0/2005 

E RROR. UPON [CUSTOMER] CALL, WE CORRECTED THE ERROR 
AND MADE THE ADJUSTMENTS ACCORD I NGLY I NCLUDING THE 
CORRECTION TO THE OPTION P URCHAS E .  WHILE I PRI DE 
MYSELF I N  ACCURATELY REFLECTING C USTOMER ISSUES, 
ERRORS DO OCCUR. (CUSTOMER] WAS SATISFIED WITH OUR 
DECISION. 

Occurrence# D isclosure Type Customer Complaint 
F I N RA Pub lic  Disclosable Yes Reportab le Yes 
Material Difference in  Disclosure No 

F il i n g  I D  F onn ( Form Version)· U4 (05/2009) 

Fi l ing Date 1 1  /01 /201 0  
Source - LAN E  CAPITAL MARKETS LLC 
Disclosure Questions Answere d  14 1 ( 1  )(a) , 1  4 1 (1  )(c) 

Customer C o mpla int D R P  	 D RP Version 05/2009 

1 .  Customer name(s): PETER D. SAHAGE N ,  SAHAGE N  CONSULTING GROUP,  LLC AND 
SAHAGEN EQU ITIES CORPORATIO N  

2.  Residence information: 

A. state of residence: 

8. Other state(s) of residence/ detail: 

3. Employi ng firm: 	 SANDS B ROTHERS & CO., LTD. 

4. Allegation(s): 	 CLI E NT ALLEGES THAT HIS REGI STERED REPRES E NTATIVE 
FA:H:E-B-'f-6 FetteW-HIS-I NS'fRtJCTt0NS-A NB·MADE- - -- ---- 

UNSUITABLE RECOMM E N DATIO NS. 

---- fQQUGt-t'fpe( :--- -- - - ---- -- - ·· - quity-0-T-G.--

6. Alleged compensator

Explanation: 

7. Customer complaints: 

y damage amount: $35,000,000. 00 

A. Oral complaint: 
----s:·Writterrcornpfaint: ------· ··----·-------·- ----------- --- ··--------- -

C. Arbitration/CFTC reparation or  civ i l  
l itigation: 

i .  	 Arbitration/Reparation forum 
_ _ _____ - --- - -- --  	 · ·  - --·--·- ---·· ·-· ---- --� ------··--------·-

i i .  	 Docket/Case#: 

i i i .  	 Arbitration or civ il l itigat ion f i l ing 
date: 

D. Date received by/Served on 0 1 / 1  8/2002 

CRD® or IARD(TM) System Report -- See notice regard ing  CRD Data on cover page. 
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I ndividua l  · SANDS,  MARTI N SCOTT 
Reportable  Events 

Customer Complaint DRP D RP Version 05/2009 

firm/Explanation: STRAIGHT TO ARBITRATION 

8 .  	 Complaint, arbitration/CFTC No 

reparation ,  civil litigation pending: 


9. 	 Complaint, arbitration/CFTC reparation Settled 

or civ i l  status: 


1 0. Status date/Explanation: 	 01 / 18/2002 
STRAI GHT TO ARBI  TRATION 

1 1  . Settlement/Award/Monetary judgment: 


A Award amount: $575 ,000.00 


B. Contribution amount: 	 $0.00 

1 2. Arbitration/CFTC reparation information: 

A. 	 Arbitration/CFTC reparation claim NYSE 

filed with: 


B. Docket/Case#: 

C. 	 Date notice/Process was 0 1 /1 8/2002 

served/Exolanation: 


1 3. Pending arbitration/ CFTC reparation: 	 No 

14. Disposition: 

1 5. Disposition date/Explanation: 

Withdrawn 

1 2/08/2004 

1 6. Monetary compensation detai ls: 

A Total compensation amount-  

B. Contribution amount: $0.00 

1 7. Court in which case was filed: 

A Name of court: 

B. Location of court: 

C. Docket/Case#: 

· -· -- - ----1-8:-Bate -notice/proeess-was ----- -----------·-··---- --- - - -- -- - - ---------- -------
served/Exolanation: 

1 9. 	Pend ing civ i l litigation: 

20. Civil l itigation status: 

... ... _.2.:L Dis_p_ositi.o.n daieLExp_LanruiQ..r:L _ -  - -· -  --- - _ 

22. Monetary compensation detai ls: 

A. Total compensation amount: 

B. Contribution amount: 

C RD® or IARD(TM) System Report .. See notice regarding CRD Data on cover page. 
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I ndividual · SAND S ,  MARTI N SCOTT 

Reportab le Events 

C ustomer C ompla int DRP D RP Version 05/2009 

23. I f  action i s  currently on  appeal: 

A. Appeal date/Explanation: 

B. Court appeal filed with: 

i. N ame of court: 

ii. Location of court: 

i i i . Docket/Case#: 

24. Comment: 	 I CATEGORICALLY DENY THESE; ALLEGATI ONS. 
[CUSTOMER] IS A SOPHISTICATED I NVESTOR WITH 
UNDERSTANDING OF THE SECURIT IES MARKETS AND THE 
RISKS THEREOF. TH I S  MADER WILL BE VIGOROUSLY 
DEFENDED. 

- · -custome r ·-------

Yes 	 Reportable Yes 
No 


F INRA Publ ic Disclosab le 
Material D ifference i n  D isclosure 

Questions 

Customer C o mpla int D R P  

1 .  Customer name(s ) :  

s) state of residence: 

s) : 

F i l ing  10 Form ( Form Version) U4 ( 1  0/2005} 
05/03/2007Fi l ing  Date 

- LAI DLAW & COMPANY (UK) LTD. Source 
-

1 41 ( 1 )(a) - -

D RP Version 1 0/2005 

WILLIAM 8 .  RIVKIN 

I l l ino is(2. Customer

Other state(s) of residence/Detail: 
- -- ---·--· · ·----- ·-

SANDS BROTHERS & CO. ,  L TO. 

CLAIMANT ALLEDGE THAT HE WAS UNSUITABLE FOR THE 

DISCRETIONARY ACTIVITY EXERCISED I N  HIS ACCOUNT WHICH 
WAS CONTRARY TO H IS  STATED INVESTMENT OBJECTIVES AND 
RISK TOLERANCES. 

3. Employing firm: 

4. Al legation(

_typ ----- q_L!!!Y._- OTC 

Other product types: 	 EQUITY LISTED (COMMON & PREFERRED} 
DIRECT I NVESTMENTS 

6. Alleged compensatory damages: $2,000,000.00 

7. Date compla int 	 04/1 1 /2002 
·	« - 

-
8. Currently pending: 	 No 

9. Status :  	 Arbitration/Reparation 

1 0. Status date/Explanation: 06/24/2002 

C RD® or IARD(TM) System Report .. See notice regard ing C RD Data on cover page. 
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Individual - SANDS,  MARTI N SCOTT 

Reportable Eve nts 

Customer C omplaint D R P  DRP Version 1 0/2005 

ARBI TRATION RECEIVED DURI NG DISCUSSIONS 

1 1  . Settlement amount: 

1 2. I ndiv idual contribution amount: 

1 3. 	Arbitration/Reparation claim filed NASD-DR CASE NUMBER
�
with, Docket/Case#: 


1 4. Date notice served/ Explanation: 06/24/2002 

1 5. Arb itration/Reparat ion pending: Yes 
1 6. Disposition: 

1 7. Disposition date/Ex planation: 

1 8. Compensation amount 

- _j9..Jndivirlualcontrihu1ion.amount:_ _ --·--·-·-·-_ - ---·--·----·· ___ -----····--·· ·-- - ------------··-·-------- ---

20. Court, Docket/Case#: 

2 1 .  Date/Explanation: 

22. Litigation pending: 

23. Disposition: 

24. Date/Explanation : 

25. Compensation amount: 

26. Individual contribution amou nt: 

2.I._AppeaLd<::ltelExplc:mt:Jtion;_ 

28. Com men t : [CUSTOMER] I S  A SOPHISTI CATED I NVESTOR WHO HAD A 
TWELVE-YEAR RELATIONSHIP WITH MY FIRM, AND WAS 

.. 	 SER-VICED-BY AS ViTELL AS 
SCOTI FRANKLI N ,  AN D JEFF TABMAN. HE WAS PLEASE WITH H IS  
RELATI ONSHIP UNTIL HE  LOST M ONEY IN A DOWN MARKET. 
THIS CLAI M IS WITHOUT MERIT AND WILL BE VIGOROUSLY 
DEFENDED. 

Disclosure Typ e  Custome r Compla intOccurrence# 
_______f_INRA..P..ublic...Ols.clo.sahle. __

_
__ . .  . 'f'es. _ __ 	 Y.es-----· --···-··· · ····------ - -· · -·-··· 

M aterial D ifference in Disclosure No 

Fi l ing ID  
F i l ing Date 05/03/2007 

U4 ( 1  0/2005) 
F orm (Form Version} 

Source 1 1  9037 - LAI DLAW & COMPANY (UK) L TO. 
- . ----------· ··- -  -· -----  _______ _ .. 

Customer C o mplaint D R P  	 DRP Version 1 0/2005 

1 .  Customer name(s): 	 L I N D A  W O L F S O N ,  AS EXEC U T R I X  OF THE E STATE OF A LAN W O LFSON 

C RD® or IARD(TM) System Report -- See notice regarding C R D  Data on cover page. 
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------ - -------·----------·-----·-----· --·--·-·--··--·---

----------------·---· ·-- - - ___gECEIV-ED-AS-ARBITRATION-- -------·--· 

 
______ ______ _ ____ __ _ _______ _ _  ____ __ 

periaing:--·-No · --·-rs :-Amfrafion/Reparafion _____ ____ _ _ · 
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I ndivid ua l  · SANDS,  MARTI N SCOTT 

Reportable Events 

C ustomer Compla int DRP  DRP Vers ion 1 0/2005 

2 .  Customer(s) state of residence: 	 New York 


Other state(s) of residence/Detai l :  


3. Employing firm : 	 SANDS BROTHERS & CO., LTD. 

4. Al legation(s): 	 CLAI MANT ASSERTS S ECU RITIES FRAUD, CO MMON LAW FRAUD, 
CHURNI NG, FRAUDULENT M I  SREPRESENTATION AND 
OM I SSION, UNSU ITABI LITY, U NJUST ENRICHM ENT, BREACH OF 
FIDUCIARY DUTY, VIOLATION OF THE I NVESTMENT OBJECTIVES 
AND VIOLATION OF NASD/NYSE RULES I N  THE HANDLI NG OF 
THE ACCOUNT. 

5. Principal product type: 	 Equity - OTC 


Other product types: DIRECT I NVESTMENTS 


6. Alleged compensatory damages: 	 $650,000.00 
_ 

RECEIVED AS AN ARBITRATI ON. receivedtExplanation: 

8. Currently pending: 	 No 

9.  Status: 	 Arbitration/Reparation 

1 0. Status date/Explanation: 	 03/25/2003 

11 . Settlement amount: 

1 2. I ndividual contribution amount: 

1 3. 	Arbitration/Reparation claim filed NYSE CASE NO. 
with, Iloc.Ke.tLCase#.: _________ · - - ----- - - - .. _	O ____ _ _  _ _ _ ___ _ 

14 .  Date notice served/ Ex planation: 03/25/2003 

1 6. Disposition: 	 Settled 

1 7. Disposition date/Explanation: 02/1 7/2004 

1 8. Compensation amount: 	 $1 50 ,000.00 

1 9. I ndividual contribution amount: 	 $0.00 

20. Court, Docket/Case#: 

2 1 .  Date/Explanation: 

22. Litigation pending: 

24. Date/Explanation: 

25. Compensation amount: 

26. I ndividual contribution amount :  

C RD® or IARD(TM) System Report -- See notice regarding CRD Data on cover pag e. 
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I ndivid ua l  · SANDS,  MARTI N SCOTT 
Reportable Events 

Custom e r  Complaint DRP 	 DRP Version 1 0/2005 

27. Appea l date/Explanation: 

28. Comment: 	 I DEALT WITH [CUSTOMER]'S H USBAND EARLY IN H IS  
RELATIONSH IP  WITH MY  F IRM.  HE WAS A RISK-ORI ENTED 
INVESTOR WHO UNDERSTOOD THE I NVESTM ENTS IN H IS 
PORTFOLIO.  WHEN HE DIED TRAGICALLY HIS WIFE COM PLAINED 
ABOUT THE PORTFOLIO HE HAD LEFT BEHIND. PRIOR TO THIS, I 
HAD NEVER HAD A BUS INESS CONVERSATION WITH 
[CUSTOMER]. I AM VERY SYMPATHETIC TO THE S ITUATION 
[CUSTOMER] IS IN .  HOWEVER, NEITHER I NOR MY BROKERAGE 
FIRM D ID ANYTHING WRONG IN HANDLING [SPOUSE]'S 
INVESTM ENTS. A PRIVATE SETILEMENT AGREEM ENT WAS 
REACHED. 

F i l ing I D  

- ·-··---- ---- - - -_fll i  
___ _____ 

Form (Form Version) U6 (06/2003) 

Source New York Stock Exchange 
Disclosu re Questions Answered 

SRO Arbitrat ion/Reparation D R P  D R P  Version 1 0/2005 

1 .  Case name: 	 LINDA WOLFSON, AS EXECUTRIX OF THE ESTATE OF ALAN WOLFSON 
______ ______ __ 	 §_,_ ___ __ ________ ___ _ 

SAND S  

2. Arbitration/Reparation filed with: 	 NYSE 

3. Date case i nitiated: 	 03/06/2003 

4. Case number: 

5 .  Employing firm: 	 SANDS BROTHERS & CO 

_ __ 6___ AUeg.ation(s):_ __ __ _ 	 _CUSTOMER CLAIMANT CON IEND.S .. ·-·· _ . 

CHURNED HIS ACCOUNT, I NVESTED IN UNSUITABLE 
--

SPECULATIVE STOCK, USED I NAPPROPRIATE LEVELS OF 
MARGIN AND I NVESTED H IS  ACCOUNT IN A FRAUDULENT 
COM PANY AFF ILIATED WITH THE RESPONDENTS. 

7. Principal product type: 	 Other 

Other product types: 

8. Al leged compensatory damages: 	 $650,000.00 

9 .  Currently pending resolution: 	 No 

Resolution: Withdrawn 

_ ___ D.ate.resoi'L8d:____ _ _ __ ___ _ 	 . 02L:!7120 0_4_ _ 

1 0. Disposition detai ls :  	 THE PARTI ES HAVE REACHE'D A PRIVATE SETILEMENT 
AGREEMENT AND ALL CLAIMANT&#821 7;S CLAIMS  WERE 
WITHDRAWN WITH PREJUDICE.  A COPY OF SUCH 
SETTLEMENT AGREEM ENT IS APPENDED HERETO AND IS  
MAD A PART OF THIS  AWARD. THE ARBITRATION PANEL WAS 

C RD® or IARD(TM) System Report .. See  notice regarding CRD Data o n  cover page. 
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I ndividual · SAND S ,  MARTI N SCOTT 

Reportable Events 

SRO Arbitration/Reparation D R P  	 D R P  Version 1 0/2005 

ASKED TO CONSIDER RESPO NDENTS MARIN SANDS AND 
STEVEN SANDS REQUESTS FOR RELIE F  OF EXPUNGEM E NT 
OF THE IR CRD RECORDS. A HEARING ON THE RECORD WAS 
HELD FEBRUARY 1 0, 2004 WHERE RESPONDENTS APPEARED 
UNDER OATH AND GAVE TESTI MONY LIM ITED TO THE 
NARROW ISSUE OF THE I R  REQUESTS FOR EXPUNGEMENT. 
THE PANEL U NANI MOUSLY DECIDED TO DENY 
RESPONDENTS&# ; REQUESTS FOR EXPUNGEMENTS. 
FORUM FEES TO BE ASSESSED EQUALLY AMONGST THE 
PARTI ES. 

Occurrence# D isclosu re Type Customer Comp laint 
F INRA P ublic Disclosable Yes Rep o rtable Yes 
Material D ifference in D isclosure No 

F i l ing I D  Form (Form Version )  U4 (05/2009) 
· ·--··-o9701T20lY9 __ 

Source - LANE CAPITAL MARKETS LLC 

Disclosu re Questions Answered 14 1 ( 1  )(c) 


Customer  C omplaint D R P  	 DRP Version 05/2009 

JOSEPH A. F IORE A N D  NEW BEGIN N I NG FAM ILY L IM ITED 
. -· --- ·-----·�-15A"RTf\JER"SlilF 

2. Residence information: 

A. Customer(s) state of residence: Ohio 

··--- __ _ ______ 

3. Employing firm : 

· 
· 
4-:--AHegafion(sf 

-
-

SANDS BROTHERS AND CO. ,  LTD. 

CLAlfVlAl\ITSACLEGEIJC.O!VlMOKJTAW FRAOD:BRE7\CH oF·· 

FIDUCIARY DUTY, NEGLIGENCE, BREACH OF CONTRACT, 

B REACH OF COVENANT OF GOOD FAITH, AND VIOLATIO N  OF 
THE RULES OF THE NASD AND N EW YORK STOCK 
EXCHANGE. 

5. Product type(s): Direct l nvestment-DPP & LP I nterest 

-----------&.-Aiege<:l -oomf)ensatGry-damage.amount- -$.'f,OOQ,OOQ.J)0 ---··· -·-· ---····-··· ·--- ... ----·-··--··----·---·· --·

Explanation : 	 CLAI M WAS FOR OVER $1 ,000,000 .00 BUT LESS THAN 
$5,000,000.00 

7. Customer compla ints: 

··-----··---·· .._JLOmLcomplainL 

B. Written complaint: 

C. Arbitration/CFTC reparation or civ i l  
l itigation: 

i . Arbitration/Reparation forum 
C RD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page. 
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Individual · SAN DS,  MARTI N SCOTT 

Reportable Events 

Customer Compla int DRP DRP Version 05/2009 

court name/location: 
ii. 	 DockeVCase#: 

i i i .  	 Arbitration or civ i l l it igation fi l ing 

date: 


D. Date received by/Served on 	 02/03/2003 

firm/Explanation: 


8. 	 Complaint, arbitration/CFTC No 

reparation, civil litigation pending: 


9.  	 Complaint, arbitration/CFTC reparation Settled 

or civ i l  status :  


1 0. Status date/Explanation: 	 04/27/2005 

1 3. Pending arbitration/ CFTC reparation: 

14. Disposition: 

1 6. Monetary compensation details: 

1 7. Court in which case was filed: 

---1- ettlementlAwaro/Mooetary -juGlgment.;.......·- - - - - - -·-· ·------  -- - ·--·· 

A. Award amount: 	 $230 ,000.00 

B. Contribution amount: 	 $0.00 

1 2. Arbitration/CFTC reparation information: 

A. Arbitration/CFTC reparation claim NYSE 

B.  	 DockeUCase#: 

C. 	 Date notice/Process was 02/03/2003 
served/Exolanation: 

No 


Settled 

04/27/2005 

A. Total compensation amount: $230,000.00 

B. 	Contribution amount: $0.00 

A. Name of court: 

B .  Location of court: 

C. DockeUCase#: 

.. 1 8  .--Date noticetprocess was .. 
served/Ex o lanation: 

1 9. 	Pending civ i l  litigation: 

20. Civil l itigation status: 

2 1 .  Disposition date/Explanation :  

CRD® or IARD(TM) System Report .. See notice regarding CRD Data on cover page. 
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I ndividua l  · SANDS,  MARTI N SCOTT 

Reportable Events 


Custome r  Complaint D R P  DRP Version 05/2009 


22. Monetary compensation details: 

A. Total compensation amount: 

B .  Contribution amount: 

23. I f  action is currently on appeal :  

A. Appea l date/Explanation :  

B .  Court appeal f i led with: 

i . Name of court: 

ii. Location of court: 

i i i .  Docket/Case#: 

24. Comment: 	 THE [CUSTOM ERS], SOPHI STI CATED I NVESTORS, CHOSE - -·-	 - ·
· ToSl'ECULA TE AGGRESSIVELY IN THE 	 - - -

AND A GROUP OF OTHER RRS WERE COLLECTIVELY THE 
BROKERS OF RECORD. THESE ACCOUNTS WERE 
HANDLED PROPERLY AND IN ACCORDANCE WITH THE 
[CUSTOMERS]'INSTRUCTIONS. THIS ACTION WILL BE 
VIGOROUSLY DEFENDED. 

F I N RA P u bl ic Disclosable Yes 
_ 

Reportable Yes 

M aterial D ifference in D isclosure No 


Occurrence# 	 _ _ _ _ _ _ . _ . _ _pj £1osure Type Regulatory Action _ 

F il ing I D  F o rm ( Form Version) U4 (06/2003) 

F il ing D ate 03/08/2004 


-·--··-· -··--··· ·· 

Disclosu re Questions Answere d  1 4E(4), 1 4E(2) 

Regulatory Action DRP 	 DRP Version 1 0/2005 

1 .  Regulatory action initiated by: NEW YORK STOCK EXCHANGE DIVIS ION OF E N FORCEMENT. 

2. Principal sanction: Censure 

Other sanction(s): 	 CENSURE, F INE OF $50,000, BAR OF FOUR MONTHS FROM 
WITH AN MEMBER. 

3. Date I n itiated/Explanation: 1 0/ 14/2003 

4. Docket/Case#: 

5. Employ ing firm: 	 SANDS BROTHERS &CO. ,  L TO. 

· -------· ------------- - -P-f:iflciFJaf.!}fBGHGt-4-yp&.·--- -N<J-..!2f0Guct---·--· 

Other product type(s) : 
7. Al legation(s): 1 0/ 14/2003** STIPULATION AND CONSENT TO PENALTY FILED BY 

NYSE DIVISION OF ENFORCEMENT PENDING .  CONSENTED TO 
FINDI NGS : W ITHOUT ADM ITTING OR DENY ING GUlL  T, SANDS 

C RD® or IARD(TM) System Report -- See  notice regarding CRD Data on cover page. 
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Individua l  · SANDS, MARTI N SCOTT 

Reportable Events 

Regulatory Action DRP DRP Version 1 0/2005 

CONSENTS TO FI NDINGS BY THE HEARING PANEL THE HE: 
ENGAGED IN CONDUCT I NCONSISTENT WITH JUST AND EQU ITABLE 
PRINCIPLES OF TRADE IN THAT HE PUCHASED OPTIONS IN A 
PARTICULAR STOCK FOR AN ACCOUNT OF A TRUST FOR THE 
BENEFIT OF FAM I LY MEMBERS PRIOR TO THE COM PLETION OF AN 
ORDER BY A CUSTOMER TO PURCHASE ONE M I LLION SHARES OF 
S UCH STOCK, WHEN HE KNEW OR WAS RECKLESS IN  NOT KNOWING 
THAT A S IGN I  F ICANT PORTION OF THE CUSTOMER'S O RDER HAD 
NOT BEEN COMPLETED. STI PULATION SANCTION: WITHOUT 
ADMITTING OR DENYI NG GUlL  T, SANDS CONSENTS TO THE 
IMPOSITION BY THE EXCHANGE OF THE PENALTY OF A CENSURE 
AND A BAR FOR A PERIOD OF FOUR MONTHS FROM MEMEBERSHIP .  
ALLI ED M EMBERSHIP, APPROVED PERSON STATUS AND 
EMPLOYMENT OR ASSOCAITION IN ANY CAPACITY WITH ANY 
MEMBER OR MEMBER ORGANIZATION,  AND A F INE OF $50,000.00. 

- - -8:-Guffent-status:- --· --·- - --Final-·  - ·  --- - - --·-- · - ------·- ·- · ---·-·· - ·  -

9.  Appealed to: 

1 0. Resolution: Stipulation and Consent 

1 1  . Resolution date/Ex planation: 02/06/2004 

1 2. A. Resolution deta i l :  Monetary/Fine Sanction (Amount: $50,000.00), Bar Sanction , Censure 
Sanction 

B. Other sanction(s) 
ordered: 

C. Sanction detai l : 
------ "---------" -·  

-- ·· · · - --- -- ··  -· · -- -

WHILE THE SANCTIONS IMPOSED BY THE HEARING PANEL PROV IDE 
FOR A "BAR" FOR A PERIOD OF FOUR MONTHS, THE ENFORCEMENT 

- SIAEE.HAS.AO.VJS ED..MR SANDS ..''BAR" JS THE .. .. .... .. ... .. .. 
FUNCTIONAL EQUIVALENT OF A SUSPENSION, AS IT IS OF LI MITED 
DURATION. HOWEVER, BECAUSE MR. SANDS' BROKER-DEALER HAD 
WITHDRAWN ITS NEW YORK STOCK EXCHANGE M EMBERSHIP I N  
APRIL 2003, A S  A PRACTICAL MATTER, THE TERM "SUSPENSION" 
COULD NOT BE USED BECAUSE WHEN HE RESUMES H IS  ACTIVITIES 
AT THE END OF THE FOUR-MONTH TERM , IT WI LL BE WITH A FIRM 

- -�- - ---· -- ---- --- -· 

THAT IS  NO LONGER A MEMBER OF THE NEW YORK STOCK 
---- -EXCRANGE7\CCORD!NGC'i';TRETERIVT "BAR"'WASLJSEDTO-- -··---- - - -------·-

DESCRIBE THE PE NALTY. 

1 3. Comment: AS NOTED I N  THE HEARI NG PANEL'S DECI SION, WHEN THE SUBJECT 
TRADE WAS NOTICED BY THE F IRM'S COMPLIANCE DEPARTMENT, IT 
WAS IMMEDIATELY REVERSED AND AT MY DIRECTIOr<! THE 

- · SFPJA+lG N-WAS -REPGR'1'E8-PRGMP+l:Y-+G+HE NEW .Y..ORK STOCK - ·  

EXCHANGE. THERE WAS NEVE[I{'ANY EFFORT ON THE PART OF 
ANYONE CONNECTED WITH THE FIRM TO CONCEAL THE 
TRANSACTION. 

F i l i n g 1 0  Form ( F o rm Versi o n )  U6 (06/2003) 

C RD® or IARD(TM) System Report -- See notice regard ing C RD Data on  cover page.  
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I ndivid ua l  · SANDS,  MARTI N SCOTT 

Reportable Events 

F i l ing Date 02/20/2004 

Source New York Stock Exchange 

Disclos u re Questions Answered 


Regulatory Action DRP 	 DRP Version 1 0/2005 

1 .  Regu latory action initiated by: 	 NEW YORK STOCK E XCHANGE DIVIS ION OF E N F O RCEM E NT 

2. Principal sanction: 

Other sanction(s): 

3 .  Date In itiated/Explanation: 	 1 0/ 14/2003 

4. Docket/Case#: 	 HPD#: 03-222 

5. Employing firm: 

6. Principal product type: 	 Other 

7 .  	Allegation(s): **1 0/14/03**STIPULATION AND CONSENT TO P ENALTY F I LED BY NYSE 
DIVIS ION OF ENFORCEMENT AND PENDING. CONSENTED TO 
FINDINGS:WITHOUT ADMITIING OR DENY ING GUlL T, SANDS 
CONSENTS TO FI NDINGS BY THE HEARING PANEL THAT 
HE:ENGAGED I N  CONDUCT I NCONSISTENT WITH JUST AND 
EQUITABLE PRINCIPLES OF TRADE IN THAT HE PURCHASED 

BENEFIT OF MEMBERS OF HIS FAMILY PRIOR TO THE COMPLETION  
OF  AN O RDER BY A CUSTOMER TO PURCHASE ONE  M I LLION 
SHARES OF SUCH STOCK, WHEN HE KNEW OR WAS RECKLESS IN  
NOT KNOWING THAT A SIGNIFICANT PORTION OF  THE CUSTOMERS 
ORDER HAD NOT BEEN COM PLETED.STI PULATED 

--·- -- ------

GUI[f; SA 
CONSENTS TO THE IMPOSITION BY THE EXCHANGE OF THE 

--- · - - -· --·------·-·---- --··-----PllALIY OEA..ClliSURE.Al'ID_ABARF..QRAEEEIQD.OE£QUR_ _  ___ . --- - ···-- --_ 

MONTHS FROM M EMBERSHIP, ALLI ED MEM BERSHIP,  APPROVED 
PERSON STATUS AND FROM EMPLOYMENT OR ASSOCIATION I N  ANY 
CAPACITY WITH ANY M EM BER OR MEMBER O RGANIZATION, AND A 
FINE OF $50,000. 

8. Current status :  	 Final 

9 .  Appealed to: 

1 0. Resol ution: 	 Decision 

1 1  . Final order: 

1 2. Resolution date/Explanation :  	 02/06/2004 

--+3:-A:-Reselt:ttieFKletail-------MenetarylFine-8aAetien-{Amot:tntt:,$50;000:00},·Bar-Sanetien  Genstlre-··--- ---·---··- ---- -
Sanction 

B. Other sanction(s) 

ordered: 


C. Sanction detail: **1 2/1 8/03**EXCHANGE HEARING PANEL DECISION 03-222 

C RD® or IARD(TM) System Report •• See noti ce regarding CRD Data on cover page. 
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Snapshot - Ind iv idual 
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Individual SANDS,  MARTIN SCOTT 

Reportable Eve nts 

14. Comment: 

Occurrence# 
F INRA Publ ic Disclosable 
Material D i fference in Disclosure 

F i li ng  I D  
F i l ing  Date 01 / 1  8/2007 

DECIS ION:PURCHASED OPTIONS IN A PARTICULAR STOCK FOR AN 
ACC O U NT FOR THE BENEFIT OF MEMBERS OF HIS FAMI LY PRIOR TO 
THE COMPLETION OF AN ORDER BY A CUSTOMER TO PURCHASE 
ONE MILLION SHARES OF SUCH STOCK, WHEN HE KNEW O R  WAS 
RECKLESS IN  NOT KNOWING THAT A S IGNIF ICANT PORTION OF THE 
CUSTOM ER'S ORDER HAD NOT BEEN COM PLETED. 
CONSENT TO CENSURE, FOUR MONTH BAR AND $50,000 FINE. 
**02/06/2004**THE DECISION IS NOW F I NAL. THE SUSPENSION WILL 
COMMENCE AT THE CLOSE OF BUSINESS ON FEBRUARY 24, 2004. 
CONTACT:MICHELE VAN TASSEL  21 2-656-5340. 

1 1  68047 
Yes 
No 

Disclosure Type 
Reportable 

Form ( Form Version) 

Customer Complaint 
Yes 

U4 ( 1  0/2005) 

---- --s urce ---- ------ - I::AIB I::A.W-&-e-eM PANY--{\.JK) · t-TEJ:----- -- --- - --- - ---------·--·---- ----

Disclosure Questions Answered 141 ( 1  )(a) 

C ustomer C omplaint D R P  

1 .  Customer name(s): 

D RP Version 1 0/2005 

MOHAMMAD AL NASSAR 

2. _ _ _ __ _ Not on List _ _ _ _ 
Other state(s) of residence/Detail :  SAUDI ,  ARABIA 

3. Employ ing firm : SANDS BROTHERS & CO . ,  LTD. AND SANDS BROTHERS ASSET 
MANAGEMENT, LLC 

--·---- ----·- ___ _ __j: A. egati_<lll(�) :__ 

5. Principal product type: 
-- - ···- -·---- -· · ---· · ·---·---- - ·  -·  -·-

Other product types: 

6. Al leged compensatory damages:  

7. Date compla int 
received/Explanation: 

8. Currently pending: 

9 .  Status: 

1 0. Status date/Explanation: 

1 1  . Settlement amount: 

CLA IMANT ALLEGED FAILURE TO SUPERVISE REGISTERED 

Equity - OTC ---- -· -- ----- - --------· ---------- 

DIRECT INVESTMENT-SB VENTURE CAPITAL 

$700 ,000.00 

02/05/2002 

No 

Arbitration/Reparation 

06/30/2003 

________ _____12 1o.dJI.' idJ,ta.LcQJltrLb_tLtioo __ amo_u_nt_ ______ _ _ ___ _ __ __ _ _ __ _ _ _____ ______ __ _ _ _ _  · - ----- --- -------------- -·-----

1 3. Arbitration/Reparation claim filed 
with, Docket/Case#: 

1 4. Date notice served/ Explanation: 

1 5. Arbitration/Reparation pending: 

NASD DR NO. 

08/07/2003 

No 
C RD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page. 
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2�<::ompensation amgu=n=t: __ --
-
-----------

 

SAl\lDS B 

 

-----<::5. -t=Employing-firm: R R -&-GO"- b-1=Q NQS-gRG+HffiS-A SE+---------------- ·-

----· .. --·---------- -·-· ----
____________ 

-- ---- . --- . -- MOHA1'Vl iVlED7\rNI\SSER-V. ROTH ERs·&·c-o .. LTD-:-Af'lD . 

CRD® or IARD(TM) System C u rren t  As Of: 1 0/02/2014 
Snapshot - Ind ividual  
CRD® or IARD(TM) System Report provided to :  SEC 
Request S ubmitted : 1 0/31201 4 1 :34:25 P M  Page 42 o f  84 

Individual  · SANDS,  MARTI N SCOTT 

Reportable Events 

Customer Complaint D R P  D R P  Version 1 0/2005 

1 6. Disposition: 	 Dismissed 

1 7. Disposition date/Explanation: 09/26/2006 

1 8  . Compensation amount :  $0.00 

1 9. I ndividual contribution amount $0.00 

20. Court, Docket/Case#: 

2 1 .  Date/Explanation: 

22. Litigation pending:  

23. Disposition: 

24. Date/Explanation: 

26. I ndividual contribution amount: 

27. Appeal date/Explanation: 

1 1 /01 /2006 
FINRA 

Disclosure Questions Answered 

SRO Arbitration/Reparation D R P  

2. Arbitration/Reparation filed with: 

3. Date case in itiated : 

STIP ULATED AWARD I SSUED: THE PARTIES HAVE AMICABLY 
RESOLVED THEI R DIFFERENCES AND HAVE REQUESTED THIS 

U6 (06/2003) 

D RP Version 

28. Comment: 

STIPULATED AWARD. 


Fi l ing I D  F o rm ( Form Version)  
Fi l ing Date 
Source 

MARTIN SCOTI SANDS, ET AL 

1 0/2005 


- -- - -- r  Case-name: · 

NASD 


06/30/2003 


4. Case number: 


MANAGEMENT, LLC 

6. Al legation(s) : 	 FAILURE TO S UPERVISE 

7. Principal product type: 	 Other 

OlheLprosiucLty:pes.:__ _ _ _  _tiNSEECIElED ..IYP.E.D.f_SEC.UBliiES... _ 
--····-·· -·-··· · - - - -- ___ 	 _ ___ _ - ---· ··· ---- ····- _ . 

8. Al leged compensatory damages: $700,000.00 

9. Currently pending resolution: 	 No 


Resolution: Other 


CRD® or IARD(TM} System Report -- See notice regard ing  CRD Data on cover page. 
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_ _ 1D12.0.05__ _ ______ _ 

---·--- --
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Indivi d ua l  · SANDS,  MARTI N SCOTT 

Reportable Events 


SRO Arbitrat ion/Reparation DRP  DRP Version 1 0/2005 


Date resolved: 09/26/2006 

1 0. Disposition detai ls: 	 STIPULATED AWARD ISSUED: THE PARTIES HAVE AMICABLY 

RESOLVED THEIR DI FFERENCES AND HAVE REQUESTED 
THIS STIPULATED AWARD. 

Occurrence# 1 1  94099 Disclosure Type Customer Complaint 
F INRA P ubl ic  Disclosable Yes Reportab le  Yes 
Materia l  D ifference in  Disclosure No 

Form ( Form Version ) U4 (1 0/2005) 

Fi l ing Date 

Source 1 1 9037 - LAI DLAW & COM PANY (UK) L TO. 

Disclosure Questions Answered 141 ( 1 )(a) 


F i l i ng  I D  

_ _ _ _ _ ___ _ _C.U.s.tMleLC_omplaintD.RL __ - _ _  _ _  ..D.RPJle.rr, ion. _ _ _  	 ______ ____ - _  _  ____ _	• _____ _ 

1 .  Customer name(s): 	 JACK A. SUNSERI  

2 .  Customer(s) state of  residence: California 

Other state(s) of residence/Detai l :  

3 .  Employing firm: 	 SANDS BROTHERS & CO., L TO. 

4 .  Al legation(s): 
CLAIMANT THE TRUTH AND MATERIAL FACTS IN  THE 
WORLDSPY RECOMMENDATI ON BREACHING THEIR F I  DUCIARY 
DUTY AND IN  VIOLATION OF SECTION 12  (2) OF THE '33 ACT. 

5. Pr incipa l product type : Direct lnvestment(s) - DPP & LP l nterest(s) 


Other product types: 


. 	 __ d§.r:n39E§: _ . 
7 .  Date complaint 	 02/20/2000 

received/Ex planation: 

8. Currently pending: 	 No 

9. Status: 	 Denied, Arbitration/Reparation 

1 0. Status date/Explanation: 
 1 1  /07/2003 

-..... . --- - ---- - 

1 1  . Settlement amount: 

1 2. I ndividual contribution amount: 

1 3. Arbitration/Reparation claim  filed NASD DISPUTE RESOLUTION CASE NO. 03-07303 

1 4. Date notice served/ Explanation: 1 1  /07/2003 

1 5  Arbitration/Reparation pending: Yes 

1 6. Disposition :  

C RD® or IARD(TM) System Report • •  See notice regarding CRD Data on cover page. 

SEC-INV-E-0001813 
SEC-NY8127-000149776 



---·-·---- ····------ - ---··--· · -

____ O=..=..cc. urrence#  Disclosur Jype Customer Complaint 

C RD® or IARD(TM) System 
S n apshot - Ind ividual  

C u rren t  As Of: 1 0/02/2014 

C RD® or IARD(TM) System Report provided to :  SEC 
Request S u bm itted : 1 0/3/201 4 1 :34:25 PM 

I ndividual - SANDS,  MARTI N SCOTT 

Reportable Events 

C ustomer Complaint D R P  

1 7. Disposition date/Explanation: 

1 8. Compensation amount: 

1 9. I nd ividual contribution amount: 

20. Court, Docket/Case#: 

2 1 .  Date/Explanation: 

22. Litigation pending: 

23. Disposition: 

24. Date/Explanation: 

25. Compensation amount: 

26. I ndiv idual contribution amount: 

27. Appeal date/Exp lanation: 

D RP Version 1 0/2005 

Page 44 of 84 

28. Comment: I NEVER SPOKE WITH [CUSTOMER] AND I HAVE NO IDEA WHY I 
HAVE BEEN NAMED I N  TH IS ACTION. HIS ALLEGATI ONS AGAINST 
ME PERSONALLY ARE WHOLLY FR IVOLOUS. THIS MATTER WILL 
BE VIGOROUSLY DEFENDED. 

·· 

F INRA P ublic Disclosable Yes 
M aterial D i fference in D is closure No 

F i ling  I D  20689280 
Fi l ing Date 05/03/2007 

Reportabl e  Yes 

Form (Form Vers ion)  U4 ( 1  0/2005) 

-------· --s-ourc e· -- - ·- -- T1 903TTAIDLAW.& CDfVlPANT(OK)l.l
Disclosu re Questions Answered 1 41 ( 1  )(a) 

C ustomer C omplaint DRP D RP Version 1 0/2005 

1 .  Customer name(s): ELLSWORTH GOLDSTEI N  (DECD), NORMAN GOLDSTEIN 

2. Customer(s) state of residence: New York 

Other state(s) of residence/Detai l :  
-----·-- -:c-mptoy ingrlrm:--·- --"SJ\Nos-BROTt=IERS-&-CO:tTo:--· ·- · ·---·--· - ·  · -·  ··-······

-
------

4. Al legation(s): 

5 .  Principal product type: 

UNSUITABLE RECOMM ENDATION OF PRIVATE PLACEMENT 
INVESTMENTS. 

Direct lnvestment(s) - DPP & LP l nterest(s) 
·-· --- -- -· - ·  --other-p-roductiypes

 
·-- -·- - - - - - - ··· · ·  -- - --- · · · ·------·-

6. Al leged compensatory damages:  

7. Date complaint 
received/Ex planation: 

$540 ,000.00 

03/1 8/2004 
RECEIVED AS ARBITRATION 

C RD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.  
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Individual · SANDS,  MARTI N SCOTT 

Reportable Events 

Customer C omplaint DRP 

8.  Currently pending: 

9. Status: 
1 0. Status date/Explanation: 

1 1  . Settlement amount: 

1 2. I nd iv idual contribution amount: 

1 3. 	Arbitration/Reparation claim fi led 
with, Docket/Case#: 

1 4. Date notice served/ Explanation: 

1 5. Arbitration/Reparation pendi ng: 

1 6. Disposition: 

1 7. Disposition date/Explanation: 

1 8. Compensation .amount: 

1 9. I ndividual contribution amount: 

20. Court, Docket/Case#: 

22. Litigation pending: 

23. Dispos ition : 

24. Date/Ex planation: 

25. Compensation amount: 

. _ 2.6: lo.9i�icll1.sl cQn\riJ:>ution sD1.9.l.JDL . 

27. Appeal date/Explanation: 

28. Comment: 

DRP Version 1 0/2005 

No 

Arbitration/Reparation 

03/1 8/2004 
RECEIVED AS ARBITRATION 

NASD DISPUTE RESOLUTION CASE NO. 

03/1 8/2004 

Yes 

[CUSTOMER] ,  WHO D IED LAST YEAR, WAS LONGTIME I NVESTOR 
WITH THI S  F IRM. HE WAS SOPHISTICATED AND WELL S UITED TO 
THE I NVESTMENTS IN H IS  PORTFOLIO, BOTH FI NANCIALLY AND 
WITH RESPECT TO HIS UNDERSTANDING OF RISK. THI S  CLAIM IS  
BE ING BROUGHT BY H IS  SON IN  AN ATTEMPT TO RECOUP 

OF THE STATUS OF THE PORTFOLI O AND DID NOT MAKE ANY 
CLAIMS DURI NG H IS  L IFETIME.  I AM SADDENED BY THE LOSS OF 
AN OLD FRIEND, BUT DO NOT BELIEVE THERE IS ANY M ERIT TO 
THIS ACTION. 

Occummce# - - · ---·-- ---------- ----- -·-···· · ·  -·- - - Qisc osure-lype-- ··-- - ···Reg�:�latory Action --- ---· 

F INRA Publ ic  Disclosable Yes Reportabffi Yes 
Materia l D ifference in Disclosure No 

F i l ing I D  Form ( Form Version )  U4 (06/2003) 

C RD® or IARD(TM) System Report • •  S e e  notice regard ing  C R D  Data o n  cover page.  
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. _ __,__.F i=l i,.,.n .  gj_[:!__ . 
_ __  _ _ _ _ _  _ _ _  · ·----· - ·--- .orm (Form (Q6/2003) 

· --Monetary/Fine Sanction\Amount:·$-75D:eey- - ---- - - -- ···--------- --

C RD® or IARD(TM) System Curren t  As Of: 1 0/02/2014 
Snapshot • Ind ivid ua l 
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I ndividual · SANDS,  MARTIN SCOTT 

Reportable Events 
F i l ing D ate 06/02/2005 
Sou  rce - LAI DLAW & COMPANY (UK) L TO. 
Disclosure Questions Answered 14D(1 )(e) 

Regulatory Action D R P  D R P  Version 1 0/2005 

1 .  Regulatory action initiated by: I LL INOIS 

2. Principal sanction: Revocation 

Other sanction(s): 

3 .  Date I n itiated/Exp lanation: 09/08/2004 

4. DockeUCase#: 

5. Employing firm: SANDS BROTHERS & CO., L TO 

6. Principal product type: 
·----· ·  -- e\ :-- ---

Other 
------- ·-- ··----··---· -··----- --··--· 

ottrer-prm:m-crtyp s)

7. Al legation(s) :  RESPONDENTS SALESPERSON REGISTRATION IN  THE  STATE OF 
ILLINOIS IS  SUBJECT TO REVOCATIO N  PURSUANT TO SECTION 8 .  
E(1  )(J) OF THE I LLI NOIS SECURITIES LAW. 

8 .  Current status: Final 

9. Appealed to: 

1 0. Resolution: Consent 

1 1  . Resolution date/Explanation: 05/ 1 6/2005 

-·- --- -- 12:-k·Resolution-ctetait:- - - - -

B. Other sanction(s) CONSENT ORDER OF WITHDRAWAL 
- ··· - ------ ---- ------ordered:---

C. Sanction detail: CONSENT ORDER OF WITHDRAWAL; UNDERLYING FACTS BASED 
UPON A NYSE DECISION; RESPONDENT WILL WITHDRAW H IS  
SALESPERSON REGISTRATION IN  THE STATE OF ILLINOIS AND WILL 
PAY FOR THE COST OF INVESTIGATION. 

1 3. Comment: NOTICE OF HEARING ISSUED, HEARING DATE SCHEDULED FOR 
---6e=FeBER-27-;-2004:-ANY-et:JES'fi0NS-Pl:EA:SE-C-AI:t-eHER'ft-WI-r=-'E�IS4S--

312-793-3324. THE FORMAL HEARING SCHEDULED ON THIS MATTER 
IS HEREBY DISMISSED WITHOUT FURTHER PROCEEDINGS. 
CONSENT ORDER OF WITHDRAWAL ISSUED . 

Versi.QnL_ U6 

Fi l ing Date 

Source 

Disclosure Questions Answered 


Regulatory Action DRP D R P  Version 1 0/2005 

05/20/2005 
I l l inois 

C RD® or IARD(TM) System Report -· See notice regarding CRD Data on cover page. 
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-- --Drscto:nrr-e-o·uestlons·KnswerEfa· · -· ·1-zt:Dt1J(al 

C RD® or IARD(TM) System 
Snapshot - Ind ividual 

C u rrent As Of: 1 0/02/201 4  
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I ndividual · SAN DS,  MARTI N SCOTT 

Reportable Events 

1 .  Regu latory action initiated by: ILLINOIS 

2 .  Principa l sanction: Revocat ion 

Other sanction(s): 

3 .  Date I n itiated/Explanation: 09/08/2004 

4. DockeUCase#: 

5 .  E mploying fi rm: SANDS B ROTHERES & CO., L TO. 

6. Principal product type: Other 

Other product type(s): 

7.  Al legat ion(s) :  RESPONDENTS SALESPERSON REGI STRATION IN  T H E  STATE OF 
I LL INOIS IS  SUBJECT TO REVOCATION PURSUANT T O  S ECTION 8. 
E ( 1  )(J) OF THE I LLI NOI S SECURITIES LAW. 

8 .  Current status: Final 

9. Appealed to: 

1 0. Resolution: Consent 

1 1  . Final order: No 

1 2. Resol ution date/Explanation: 05/ 1  6/2005  

-----··- __ _J_ e.s.QLuti.Qn_d.etait_ ____ _ _ __ Moo.etill.}'LEiru:LSJIDc1Lon...(8m®JJL$.15CLQQL __ _ __ _____ ___ _ ____ _ _ _____ _ _ ·-·-- ----- ---- ___ 

B. Other sanction(s) CONSENT O RDER OF WITH DRAWAL 
ordered : 

C. Sanction detai l :  CONSENT O RDER OF WITH DRAWAL; UNDERLYING FACTS BASED 

\fi/ILL VljiTHDRA HI§
SALESPE RSON REGISTRATION I N  THE STATE OF ILLI NOIS AND WILL 
PAY FOR THE COST OF I NVESTIGATION . 

14: Commenr . - NOTTCFOFREARTNG IS-SUED--;-RE7\Rff\JGDATE-SCREOU[E0 FOR 
OCTOBER 27, 2004. ANY QUESTIONS PLEASE CALL CHERYL WEISS 

. THE FORMAL HEARING SC HEDULED ON TH IS MATTER 
IS HERE BY DISMISSED WITHOUT FURTH ER PROCEEDINGS. 
CONSENT O RDER OF WITHDRAWAL I SSUED. 

Occurren ce# 
Yes 

D isclosure Type Regulatory Action 
F INRA P ublic Disclosable ____ _ _ _ _ 

_ 
_ 
y s _ _ __ 

M aterial D i fference i n  Disc losure No 

Fi l ing I D  
F i l ing Date 

F orm ( Form Version) 

Source - LAI DLAW & COM PANY ( UK) LTD. 
-- --- _________ _ ___ _ _____ _ 

Regulatory Action DRP  

1 .  Regulatory action in itiated by: C O N N E CTICUT 

D R P  Vers ion 1 0/2005 

C RD® or IARD(TM) System Report • •  See notice regarding CRD Data on cover page. 
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C RD® or IARD(TM) System C u rren t  As Of: 1 0/02/201 4  
Snapshot • Individual 
C RD® o r  IARD(TM) System Report provided to :  SEC 
Request Subm itted : 1 0!3/201 4  1 : 34:25 P M  Page 48 of 84 

I n dividual SANDS,  MARTI N SCOTT 

Reportable Events 

Regulatory Action DRP 

2. Principal sanction: 

Other sanction(s) : 

3 .  Date I n itiated/Explanation: 

4. DocketJCase#: 

5. Employing firm: 

6. Principal product type: 

Other product type(s): 

7. Al legation(s): 

DRP Version 1 0/2005 

Other 

CONSENT ORDER CONDITION! NG REGISTRATION AS AN 
I NVESTMENT ADVI SER AGENT AND RESTRICTI NG SECURITI ES 
RELATED ACTIVITIES ENTERED 1 1  129/2004 

1 1/29/2004 

SANDS B ROTHERS ASSET MANAGM ENT LLC 

No Product 

ON N OVEMBER 29, 2004, THE CONNECTICUT BANKING 
COMMISS IONER ENTERED A CONSENT ORDER (NO. C0-047093-S) 
CONDITION ING THE I NVESTMENT ADVISER AGENT REGISTRATION 

REGISTRATION AS AN INVESTMENT ADV ISER AGENT OF SANDS 
BROTHERS ASSET MANAGMENT LLC, AN SEC-REGISTERED 
I NVESTMENT ADVISER. THE CONSENT ORDER WAS BASED ON 
ALLEGATIONS THAT SANDS HAD BEEN S U BJECT TO A DECEMBER 
1 8, 2003 AND AN OCTOBER 2000 SUSPENSION BY TH ENEW YORK 
STOCK EXCHANGE. 

----- ------FTnar_____ 

Consent 

1 1/29/2004 

THE CONSENT ORDER REQUIRED THAT DURING SANDS' 
ASSOCIATION WITH SANDS BROTHERS ASSET MANAGEMENT LLC, 
1 )SANDS WOULD REFRAIN,  FOR 72 HOURS FOLLOWI NG ANY 
SECURITIES RECOMM ENDATION HE MADE TO A CUSTOMER OR 
CLIENT O R  FOLLOWING ANY PURCHASE OR SALE EFFECTED ON 
BEHALF OF A CUSTOMER OR CLI ENT BY SANDS, FROM B UY I NG OR 

OF 
 CONNECTICUT 


----8 Current status: 

9. Appealed to: 

1 0. Resolution: 


1 1  . Resolution date/Exp lanation: 


B. Other sanction(s) 

ordered: 


SOLD TO THE CLIENT BY OR THROUGH SANDS' EFFORTS; 2) SANDS 
WOULD NOT DIRECTLY OR THROUGH I NTERMEDIARY ACCOUNTS, 
BUY OR SELL ANY SECURITY FOR 72 HOURS AFTER SANDS 
RECEIVED ORAL OR WRITTEN NOTI CE THAT ANY OF THE F IRMS 
WOULD BE MODIFYING ANY RECOMM EN DATION CONCERNING THE 

- - - _______ _ ________ 

SECURITY ;  3 )  SANDS WOULD SUBJECT TO THE DIRE CT 
SUPERVIS ION OF A PRINCIPAL OR OTHER EMPLOYEE OF HIGHER 
GRADE ; AND 4) THE CHI EF COMPLIANCE OFFICER OF EACH F IRM 
WOULD APPROVE ANY TRADING IN SANDS' PERSONAL ACCOUNTS 
AND THOSE OF H IS  IMMEDIATE FAM I LY. SANDS BROTHERS ASSET 

C RD® or IARD(TM) System Report • •  See notice regarding CRD Data on  cover page. 

SEC-INV-E-0001818 
SEC-NY8127 -0001 49781 



 

 

____________ ___________ _ __ ____ ___CONOITIQNING INVESTMENT T_ION_ _ _ _ 

- ------ ------- --- ---------------  -- ---------------------- ------------- - -

C RD® or  IARD(TM) System Current As Of: 1 0/02/2014 
Snapshot - I nd ividua l  
CRD® or  IARD(TM) System Report provided t o :  SEC 
Request Submitted : 1 0/3/2014 1 :34:25 PM Page 49 of 84  

I ndividual - SANDS,  MARTI N SCOTT 

Reportable Events 

Regulatory Action DR P 	 DRP Version 1 0/2005 

MANAGEM ENT LLC, SANDS BROTHERS & CO., LTD AND SANDS 
BROTHERS INTERNATIONAL LTD. CONCURRED WITH THESE 
RESTRICTIONS ON SANDS' ACTIVITI ES BY SIGNING THE CONSENT 
ORDER. THE CONSENT ORDER ALSO REQUI RED THAT, FOR TWO 
YEARS, QUARTERLY REPORTS CONCERNING ANY 
SECURITIES-RELATED COMPLAINTS, ACTIONS OR PROCEEDI NGS 
INVOLVING SANDS ON ADM INISTRATIVE PROBATION FOR TWO 
YEARS. 

C. Sanction detai l : PLEASE SEE RESPONSE TO ITEM 1 2.B .  

1 3. Comment: 	 MARTIN SCOTT SANDS BECAME REGISTERED AS AN I NVESTMENT 
ADVISER OF SANDS BROTHERS ASSET MANAGEM ENT LLC IN 
CONNECTICUT ON NOVEMBER 29, 2004. 

Fi l ing I D  Form (F orm Version) U6 (06/2003) 
- -------Fttirrg--Da e--- ----11-t29/2B04--·t

Source Connecticut 
Disclosure Questions Answered 

Regulatory Action D R P  DRP Version 1 0/2005 

1 .  Regulatory action in itiated by: CONNECTICUT 

2. Principal sanction: Other 

Other sanction(s): 	 CONSENT ORDER CONDITIONI NG REGISTRATION AS AN 
INVESTMENT ADVISER AGENT AND RESTRICTING 
SECURITI ES-RELATED ACTIVITIES ENTERED 1 1  /29/2004. 

-3:-Date--lnitiated/Explanation: 	 - H/29/-2004-- 

4. Docket/Case#: 

s: -E"mpfoyln9-tirnl: 
6. Principal product type: 	 No Product 

Other product type(s): 

7 .  Al legation(s) :  	 ON NOVEMBER 29 ,  2004, THE CONNECTICUT BANKING 
COMMISSIONER ENTERED A CONSENT ORDER (NO.C0-04-7093-S) 

THE ADVISER AGENT REGISTRA 
OF MARTIN SCOTT SANDS AND RESTRICTING MARTIN SANDS' 
SECURITIES-RELATED ACTIVITIES. SANDS HAD APPLI ED  FOR 
CONNECTICUT REGISTRATION AS AN INVESTMENT ADVISER AGENT 
OF SANDS BROTHERS ASSET MANAGEMENT LLC, AN 
SEC-REGISTERED INVESTMENT ADVISER. THE CONSENT ORDER 

-- lNAS..BASEDDN.ALLEGATJONS.Il::iAI .. SANDS-HADBEEN-SUBJ.ECIJD------
A DECEM BER 1 8, 2003 BAR AND;;I\N OCTOBER 2000 SUSPENSION BY 
THE NEW YORK STOCK EXCHANGE. 

8. Current status: 	 Final 

9.  Appealed to: 

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page. 
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C RD® or IARD(TM) System C u rrent  As Of: 1 0/02/201 4  
Snapshot · Ind iv idual  
C RD® or IARD(TM) System Report provided to : SEC 
Request S ubmitted : 1 0/3/2014 1 :34:25 PM Page 50 of  84 

I ndividual  · SAND S ,  MARTI N SCOTT 

Reportable Events 

1 0/2005 
Regulatory Action DRP DRP Version 

Consent 

1 2. Resolution date/Explanation :  


1 0. Resolution: 

1 1  . Final order: No 


1 1/29/2004 


THE CONSENT ORDER REQUIRED THAT DURING SANDS' 
ASSOCIATION WITH SANDS BROTHERS ASSET MANAGEMENT LLC, 

SANDS BROTHERS & CO., L TO. AND/OR SANDS BROTHERS 
INTERNATIONAL L TO., 
1 )  SANDS WOULD REFRAIN, FOR 72 HOURS FOLLOWING ANY 
SECURITIES RECOMMENDATION HE MADE TO A CUSTOMER OR 
CLIENT O R  FOLLOWING ANY PURCHASE OR SALE EFFECTED ON 
BEHALF OF A CUSTOMER OR CLIENT BY SANDS, FROM BUYI NG OR 

1 3. A. Resolution detai l :  

B. Other sanction(s) 

ordered : 


SELLING ANY SECURITY BEING RECOMMENDED, PURCHASED O R  


WOULD NOT, DIRECTLY OR THROUGH I NTERME DIARY ACCOUNTS, 
BUY OR SELL ANY SECURITY FOR 72 HOURS AFTER SANDS 
RECEIVED ORAL OR WRITIEN NOTICE THAT ANY OF THE FIRMS 
WOULD BE  MODIFYING ANY RECOMM ENDATION CONCERNING THE 
ADVISABIL ITY OF INVESTING IN,  PURCHASING OR SELLING SUCH 
SECURITY; 3) SANDS WOULD BE SUBJECT TO THE DIRECT 

OF A PRI NCIPAL OR OTHER OF H IGHER 
GRADE; AND 4) THE CHIEF COMPLIANCE OF OFFICER O F  EACH F IRM 
WOULD APPROVE ANY TRADING IN  SANDS' PERSONAL ACCOUNTS 
AND THOSE OF HIS IMMEDIATE FAMILY. SANDS BROTHERS ASSET 
MANAGEMENT LLC, SANDS BROTHERS & CO., L TO. AND SANDS 
BROTHERS I NTERNATIONAL LTO. CONCURRED WITH THESE 

__ _ _ SLGbllN.G....THE..CON.SENT_ .. .. 
ORDER. THE CONSENT ORDER ALSO REQU I RED THAT, FOR TWO 
YEARS, QUARTERLY REPORTS CONCERNING ANY 

· ··· OR PR06EED I NGS ··· 

INVOLVING SANDS BE F ILED WITH THE DEPARTMENT. THE 
CONSENT ORDER ALSO PLACED SANDS ON ADMI  NISTRATIVE 
PROBATION FOR TWO YEARS. 

C .  Sanction detai l : 
PLEASE SEE RESPONSE TO ITEM 1 3.8 .  

MARTIN SCOTT SANDS BECAME REGISTERED AS AN I NVESTMENT 
ADVISER AGENT OF SANDS BROTHERS ASSET MANAGEMENT LLC IN 
CONNECTICUT ON NOVEMBER 29, 2004. 

Occurrence# D isclosure Type Customer Complaint 
__. .. _ __ _____ _ _ _  EIJEIL Di -() lt; 

__ ---· · ··-------- Yes 
Material D ifference in Disclosure No 

F i l ing  I D  F o rm (Form Version) U4 (06/2003) 

C RD® or IARD(TM) System Report • •  See notice regard ing  C RD Data on cover page.  
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I ndividua l  · SAN DS,  MARTI N SCOTT 
Reportable Events 


Fi l ing Date 04/26/2005 

S o u rce - LAI DLAW & COM PANY (UK) LTD. 

Disclosure Questions Answered 14 1 ( 1  )(b) 


C ustomer C o mplaint D R P  	 D R P  Version 1 0/2005 

1 .  Customer name(s) :  	 JAN-ERIC RAMBERG,  ET  AL .  VS SANDS B ROTHERS & CO , LTD , MARTIN 
SCOTT SANDS,  SANDS B ROTHERS G ROUP,  LLC, ET AL. 

2. Customer(s) state of residence: 	 New York 


Other state(s) of residence/Detai l :  


3 .  Employi ng firm: 	 SANDS BROTHERS & CO , LTD 

4. Allegation(s): 	 BREACH OF F I  DUCIARY DUTY; COMMON LAW FRAUD; 
CONVERSION AN D M I SAPPROPRIATION OF CUSTOMER FU NDS; 
SECURITI ES FRAUD 

-- -Otl:lel'------ ---- ··-- ·--··---

Other product types: 	 UNKNOWN TYPE OF SCECURITI ES 

6. Al leged compensatory damages: 	 $2, 1 50,000.00 

7. Date complaint 	 1 2/31 /2003 

receiv ad/Explanation: 


-----B.....Cuo:entl',LPenc!ing:._________________________NQ.........___. .. _____ -·----  ---- -- -

9 .  Status: 	 Arbitration/Reparation 

1 0. Status date/Explanation: 	 09/09/2004 

1 1  . Settlement amount 

amount: 

1 3. Arbitration/Reparation cla im fi led 	 NASD CASE #
�
- with; BocketiCase#:·- -

1 4. Date notice served/ Explanation: 	 1 2/31 /2003 

1 5. Arbitration/Reparation pending: 	 No 

1 6. Disposition: 	 Award to Customer 

1 7. Disposition date/Explanation :  	 09/09/2004 

1 8. 	 
1 9. I ndiv idual contribution amount: 	 $2, 1 50,000.00 

20. Court, Docket/Case#: 
· -- ---- ---- /Exptanation: - ·· -- ··-  · - ··2trrate

22. Litigation pending: 

23. Disposition: 

24. Date/Ex planation : 

C RD® or IARD(TM) System Report ·· See notice regard ing  CRD Data on cover page. 

SEC-INV-E-0001821 
SEC-NYB127 -0001 49784 



 

 

?:_t:-rbitra_!i _rl_��eearation �� \A,Ii h: 
---- - -- - - - -- --- -- ------------- -

SECURiT IES 

- - --------------- -- -

UNKNOWN TYPE OF -- --------------------------- - ---- ------

CRD® or IARD(TM) System Curren t  As Of: 1 0/02/2014 
Snapshot - Ind ividual  

CRD® or IARD(TM) System Report provided to:  SEC 
Request S u bmitted : 1 0/3/201 4 1 :34:25 PM Page 52 of  84 

I n dividual · SANDS,  MARTI N SCOTT 

Reportable  Events 

Customer C o mpla int DRP  	 DRP Version 1 0/2005 

25. Compensation amount: 

26. I ndividual contribution amount: 

27. Appeal date/Exp lanation :  

28. Comment: 	 RESPODENT IS JO INTLY AND SEVERALLY LIABLE FOR AND 

SHALL PAY CLAI MANTS $2, 1 50,000.00 IN DAMAGES AS FOLLOWS: 

THE HSBC ESCROW ACCOUNT IS PERMANENTLY ENJOINED 

UNTIL THE AWARD IS SATISF IED EXCEPT THE ENTIRE BALANCE 

SHALL BE DISTRIBUTED IMMEDIATELY TO CLAIMANTS. 

RESPONDENTS IS JO INTLY AND SEVERALLY L IABLE AND SHALL 

PAY CLAIMANTS THE BALANCE REMAIN I  NG BETWEEN 

$2, 1 50,000.00 AND THE F INAL AMOUNT DISTRIBUTED AMONG THE 

CLAIMANTS. WHEN THE AWARD IS FULLY SATISFIED THE 

CLAIMANTS' I NVESTMENT I NTEREST IN SANDS GROUP, LLC 

SHALL BE  TRANSFE RRED, PRO RATA, TO THE PARTIES WHO 
--------------- -- --- -- -- -- l '	� --- ------ --------- - - ---------sATfSfEDTHE"BAt;ll;l'\tCE " OFTHc/W'VARD: ----�---

F orm (Form Version) U6 (06/2003) 

Fi l ing D ate 1 1  /30/2004 

Source FINRA 

Disclosure Questions Answered  


Fi l ing ID  

1 0/2005 

JAN-ER IC RAMBERG, ET AL. VS SANDS BROTHERS & CO., L TO. ,  
MARTIN SCOTT SANDS,  SAN DS BROTHERS G ROUP, L LC, E T  AL 

B REACH OF FI DUCIARY DUTY; COMMON LAW FRAUD; 
CONVERSION AND M ISAPPROPRIATION OF CUSTOMER F UNDS; 

SRO Arbitration/Reparation D R P  	 DRP Version 

1 .  Case name: 

____ _ 	 NASD _ _ 
3. Date case i n itiated: 1 2/31 /2003 

---------- -4,..Case-number:---- --

5. Employing firm: 	 SANDS BROTHERS & CO. , L TO 

6. Al legation(s): 


S ECURITIES FRAUD 

7. Principal product type: Other 

Other product types: 


8. Al leged compensatory damages : $2, 150,000.00 

9. Currently  pending resolution: No 

Resolution: Award 
- · - ·"------- -- ----- - --- -------- -----------· ·--· ---· -- --------- 

Date resolved: 	 09/09/2004 

1 0. Disposition detai ls: RESPONDENT IS JOINTLY AND SEVERALLY LIABLE FOR AND 
SHALL PAY CLAIMANTS $2,1 50,000 IN DAMAGES AS FOLLOWS: 
THE HSBC ESCROW ACCOUNT IS PERMANENTLY ENJOINED 
UNTI L THE AWARD I S  SATI SFIED EXCEPT THE ENTI RE 

CRD® or IAR D(TM) System Report -- See noti ce regard ing CRD Data on  cover page. 
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CRD® or IARD(TM) System Report p rovided to:  SEC 
Request S ubmitted : 1 0/3/2014 1 :34:25 PM Page 53 of  84 

I ndividua l  · SANDS,  MARTI N SCOTT 

Reportable Events 

SRO Arbitration/Reparation D R P  DRP  Version 1 0/2005 

BALANCE S HALL BE DISTRIBUTED I M M E DIATELY TO 
CLAIMANTS_ RESPO NDENT I S  JOINTLY AND SEVERALLY 
LIABLE AND SHALL PAY CLAI MANTS TH E BALANCE 
REMAI N ING BETWEEN $2, 1 50,000 AND THE F INAL AMOUNT 
DI STRBUTED AMONG THE CLAI MANTS. WHEN THE AWARD IS 
FULLY SATI SFIED THE CLAIMANTS' INVESTMENT INTEREST I N  
SANDS GROUP, LLC SHALL B E  TRANSFERRED, PRO RATA, TO 
THE PARTI ES WHO SATISF IED THE BALANCE O F  THE AWARD. 

Occurrence# Disclosure Type Custome r  Complaint 
F INRA P ubl ic Disclosable 
Material D i fference in D isclosure 

Yes 
No 

Reportable Yes 

Fi l ing  I D  

Fi l ing D ate 02/23/2006 

Form (Form Version) U4 ( 1  0/2005) 

_ -_ _ _  - LA! DLAW 	 ______ ___ _ _ ___ _ __ ---- ----- - - - ------ -- --- -----------------

Disclosure Questions Answered 14 1 ( 1 )(c) 

C ustomer C ompla int DRP DRP Vers ion  1 0/2005 

1 .  Customer name(s) :  R ICHARD C. N ERBACK AND GREENB ROOK PHARMACY, INC 

2 .  Customer(s) state of residence: New Jersey 

Other state(s) of residence/Detail: 

3. Employing firm: 	 SANDS BROTHERS & CO., LTD 

4. Allegation(s): CLIENT HAS ALLEGED CHURNING, M I SUSE OF MARGIN,  
OVERCONCENTRATION,  UNSU ITAB I L ITY , FRAUD, 

-BREACH OF F IDUCIARY DUTY, FAILURE 
TO S UPERVISE. ALLEGE D  COM PENSATORY DAMAGES OF 

---- $600,000.00 AND P UNITIVE DAMAGES OF $300,000.00. 
-

5. 	Pr inc ipa l product type: Equity Listed (Common & Preferred Stock) 


Other product types: 


6. Alleged com pensatory damages:  $900,000.00 

7 .  	Date complaint 

received/Explanation: 


8.  Currently pending: 

9. Status: 	 Arbitration/Reparation 

1 0. Status date/Explanation: 

_	• _ _  _ _  _ _  __ - - --- - ___ ____ _ 

1 2. I nd iv idua l contribution amount: 

1 3. Arbitration/Reparation claim filed NAS D CASE # 
with, Docket/Case#: 

14 .  Date notice served/ Ex planation: 1 0/0 1 /2004 

C RD® or IARD(TM) System Report -· See notice regarding CRD Data on cover page. 
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I ndividual · SANDS,  MARTI N SCOTT 

Reportable Events 

Customer C omplaint D R P  DRP Version 1 0/2005 

STATEM ENT OF CLAIM RECEIVED BY SANDS BROTHE RS & CO., 
LTD. 

1 5. Arbitration/Reparation pending: No 

1 6. Disposition: Settled 

1 7. Disposition date/Explanation : 02/0 1 /2006 

1 8. Compensation amount: $40,000.00 

1 9. Ind iv idual contribution amount: $0.00 

20. Court, DockeUCase#: 

21 .  Date/Explanation: 

22. Litigation pending: 
-·- ------·--------·-·-- ·-·---·- ·---·--·- - -----·-----------------·-------·------·-

24. Date/Explanation: 

25. Compensation amount: 

26. I ndividual contribution amount: 

27. Appeal date/Explanation: 

28. Comment: 	 RESPONDENTS HAVE ENTERED INTO A $40,000.00 SETTLEMENT 
IN ORDER TO AVO ID  THE COSTS AND EXPENSES ASSOCIATED 
WITH AN ARBITRATION.  RESPONDENTS DENY ALL ALLEGATI ONS 
OF WRONGDOING AND LIABILITY TO CLAIMANTS. CLAIMANTS 
UPON RECEIPT OF FULL PAYM ENT OF SETTLEMENT WILL 

-·· · · ·-·---------------·-··  · · - -  ------- - . - -- I!'>ISTRUCT.THE NASD-TO DISMISS .T:H!SARBURALI ON.t=:ROM 
RESPONDENTS RECORDS . 

i5n3.9.4 _Di clo u.@ TYP. --______ _ _ ____ _____ ___ _ ___ _ _  	 ... __ _ _ . 

F I N RA Pub l ic D isclosable Yes Reportab le  Yes 

M aterial Difference in  Disclosure No 


Fi l ing I D  Form ( Form Version)  U4 (05/2009) 
Fi l ing Date 1 1/22/20 1 0  
Source - LAN E  CAPITAL MARKETS LLC 

�---utDisclosure--Ouestions-Answ.e ed ......:l4C(-=1 . .  

Regulatory Action DRP 	 D R P  Version 05/2009 

1 .  Regulatory Action i n itiated by: 

·--- -A-+Aitiated-by.;-----------Securitiesand.Exchange. Commission  ---------- ------ -----·· · ·  ······---- ·--····· 

B. Full name of regulator: U NITED STATES S ECURITI ES AND EXC HANGE COMMISSION 

2. Sanction(s) sought: 	 Cease and Desist 

Censure 

Civ i l  and Admin istrative Penalty( ies)/Fine(s) 


C RD® or IARD(TM) System Report ·· See notice regarding C R D  Data on  cover page. 
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Individual - SANDS,  MARTI N SCOTT 

Reportable Events 

Regulatory Action DRP DRP Version 05/2009 

3. Date initiated/Explanation: 04/13/2009 

4. Docket/Case#: 

5. Employing firm : SANDS BROTHER ASSET MANAGEMENT 

6. Product type(s): No Product 

7. Allegation(s): BOOKS AND RECORDS VIOLATION, FAILURE TO PRODUCE 
DOCUMENTS, MAKING A FALSE STATEMENT 

8 .  Cu rrent status: Final 

9 .  Limitations or restrictions 
while pending: 

1 0. If on appeal :  

B. 	Date 
appealed/Explanation: 

C. Limitations or restrictions 
while on appeal :  

1 1  . Resolution detai ls: 
-

A. Reso l  ution detail: Settled 

B. Resolution 	 1 0/22/201 0  
date/Ex planation:  

1 2. Final order: 	 Yes 

1 3. Sanction detail :  

. A. Sanctions ordered - . Cease and-Desist- - ·· 

Censure 
· 

Civ i l  a n d  Adm in istrative Penalty(ies)/Fine(s) 

B. Other sanctions: 

C. Sanction type details: 

-ILRe.qualificationJype.details:--��-·--·· 

E. Monetary related sanction type details: 


Monetary related sanction type: Civ i l  and Adm inistrative Penalty(ies)/Fine(s) 


Total amount: 


Portion levied: $0.00 


Payment plan :  PAID TO ESCROW ACCOUNT OF ATTORNEY 


Payment plan current: Yes 

Date paid I E x planation:  05/28/201 0 

CRD® or IARD(TM) System Report -- See notice regarding CRD Data  on cover page. 
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I ndividual · SANDS,  MARTI N SCOTT 

1 0/27/201 0  

Reportable  Events 

Regulatory Action DRP D RP Version 05/2009 

FUNDS TRANSFERRED TO EX CROW ACCOUN TOF 
GUSRAE ,KAPLAN, BRUNO FOR TRANSFER TO SEC 

Penalty waived: No 

Amount: 

14 .  Comment: 

F o rm (Form Version)  U6 (05/2009) 

Fi l ing D ate 

Source United States Securities and Exchange Commission 

Disclosure Questions Answered 


F il ing I D  

Regulatory Action DRP D RP Version 05/2009 
- - ------ t)y:--------- -- ------·- - · ·--·-·------- ---- ---- ·---· --· ---·- --·-----· · ·---·---· -·· ·Regulatory 

A. I n itiated by: Securities and Exchange Commission 

B. Ful l  name of regulator: U N ITED STATES S ECURITIES AND EXCHANGE COMMISSION 

2.  Sanction(s) sought: Cease and Desist 

3 .  Date in it iated/Explanation: 1 0/22/201 0  

4 .  DockeUCase#: 

5. Em ploying firm: SANDS BROTHERS ASSET MANAGEM ENT LLC 

6. Product type(s): No Product 

-
--- ?:·Attegation(s): ·- · - ·- - · --""SEetAHEtEAS E -3099, OC'l'OB ER 22; 2010: 'fHE--SECURrl'tES-AND 

EXCHANGE COM M  ISSION ("COMMISS IO N") DEEMS IT APPROPRIATE 
AND I N  THE PUBLIC I NTEREST THAT P UBLI C ADM IN ISTRATIVE AND . 

SECTIONS 203(E), 203(F), AND 203(K) O F  THE INVESTMENT ADVISERS 
ACT OF 1 940 ( "ADVISERS ACT') AGAI N ST MARTIN SANDS ("SANDS" OR 
"RESPONDENT"). IN ANTICIPATION OF THE I NSTITUTION OF 
P ROCEEDINGS, SANDS SUBMITTED AN OFFER OF SETTLEMENT 
("OFFER"), WHICH THE COMM ISSION HAS DETERMINED TO ACCEPT. 

··-· --·-----·- -·· ·-·-· - · . ·--------------.............:r-1=1E-COMM4SSION-F".OUN[)..:J:.HAf..::j:j::j _goCEct;DWGS-S::r.E-MMW-r=.RQM..-

THE FAILURES OF SANDS' I NVESTM ENT ADVISER FI RM REGISTERED 
WITH THE COMM ISSION TO COM PLY WITH CERTAIN RECORD-KEEP ING 
AND OTHER PROVISIONS OF THE ADVISERS ACT. I N  PARTICULAR, THE 
I NVESTM ENT ADVISER VIOLATED (I) SECTION 204 OF THE ADVISERS 
ACT AND RULE 204(2) GOVERNING THE RETENTION AND P RO DUCTION 

· -·----· ----··--TO-THE-&fAFF-8P0N-REei:JES-'f-OF-eERTAIN-REQlJIREB-B06UMEN=fS- -··- ---· -- · 
AND BOOKS AND RECORDS; ( I I )  SECTI ON 206(4) OF THE ADV ISERS ACT 
AND RULE 206(4)-2 GOVERNI NG THE DELIVERY OF ACCOUNT 
STATEMENTS AND SURPRISE EXAMI NATION REQUIREMENTS FOR 
CERTAIN  INVESTMENT ADVI SER FUNDS; AND ( I l l )  SECTI ONS 204 AND 
207 OF THE ADVISERS ACT AND RULE 204-1 GOVERNING THE 

C RD® or IARD(TM) System Report •• See notice regard ing CRD Data on  cover page.  

SEC-INV-E-0001826 
SEC-NY8127 -0001 49789 



 

pet)ding_:_ 

----B:-I::imitaticms-er-restr-ieHefls------·------·-·--·------------···-·--····--·-·-··-·····---·-····--···-·-······· 

Yes 

___ _____ _j{lfillfiJI violatiorLmlailur:e ___ _ __ _ _  _ __ _ 

________ ·····- ---_s_ounseled, _ ______ _____ _ _  

----�---·· 	 ______ ·--- ---· ------·--·-----· 

-- -- --- ----

CRD® or IARD(TM) System Curren t  A s  Of: 1 0/0212014  
Snapshot · I nd ividua l  

CRD® or IARD(TM) System Report p rovided to :  SEC 
Request Su bmitted : 1 0/31201 4 1 :34:25 PM Page 57 of 84 

Individual · SANDS, MARTI N SCOTT 

Reportable Events 

Regulatory Action DRP 	 DRP Version 05/2009 

DI SCLOSURES AND AM ENDMENTS TO I NVESTM ENT ADVISER'S 
I NVESTMENT ADVISER REGI STRATION STATEM ENT ON FORM ADV. 
SANDS WAS A PRINCIPAL CONTACT PERSON FOR THE INVESTMENT 
ADVISER FI  RM IN RESPONDING TO THE COMM ISSION STAFF'S 
I NQUIR IES AND OTHERWISE COMMUNICATING WITH THE STAFF 
DURI NG EXAMI NATIONS OF THE FIRM AND SOM ETI M ES ACTED 
THROUGH EMPLOY EES AND AGENTS I NCLUDING COM PLI ANCE 
P ERSONNEL. AS A LEAD PRINCIPAL OF THE INVESTMENT A DVISER 
F IRM,  SANDS, ACTING THROUGH EMPLOYEES AND AGENTS I NCLUDING 
COMPLIANCE PERSONNEL. WAS ALSO RESPONSIBLE FOR ENSURING 
THAT THE F IRM'S FI LI NGS ON FORM ADV WERE ACCURATE AND UP TO 
DATE. 

8. Current status: Final 

9. Limitations or restrictions 

---- h ile 
1 0. If on appeal: 

A. Appealed to: 

B .  Date 

appealed/Explanation: 


while on appeal :  

1 1 . Resolution detai ls: 

A. Resolution deta i l :  Order 

·· 
- -- ··B.--Resolution 10/22/2010 

date/Explanation: 

---12:-Final order: 1 3. Sanction detai l :  

A. Sanctions ordered: 	 Cease and Desist 

Censure 


B. Other sanctions: 

_ .'{es --- ·-- · · -
to supervise: 

i. 	 Wil lful ly  violated: No 

i i .  Wi l lful ly aided, abetted , Yes 

commanded, induced, 
_ 

or procured: 

i i i .  Failed reasonably to 	 No 

superv ise another 

person: 


CRD® or IARD(TM) System Report • .  See notice regarding CRD Data on cover pag e. 
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· · - - ---------- ----- I.O_SE..C.IJQI'iS_20.3.(E. ,.2Q_3.(E) A (KLQUl:IEJbfiLESJM..E I .. AD.YJ..Q..ERS... 

_9.!;_QilQNS 204..2Q§.®, AQVISI;R§ 6CI_6NQ_Rljlg_S_2_D4-1,_ 

 

------""MafefiaroTfrerenclnn DT�rclosu 
·-�---

 

----  ------  · --------------·-----	 ----· -

No 

----------

C RD® or IARD(TM) System C urrent  As Of: 1 0/02/2014  
Snapshot - Ind iv idua l  

C RD® or IARD(TM) System Report prov i ded to : SEC 
Request S ubmitted : 1 0/3/201 4 1 :34:25 P M  Page 5 8  o f  8 4  

Individual · SANDS,  MARTI N SCOTT 

Reportable Events 

Regulatory Action DRP 	 DRP Version 05/2009 

D. Sanction type details: 

E. Requal ification type detai ls :  

F. Monetary related sanction type detai ls: 

14. Comment: 	 SOLELY FOR THE PURPOSE OF THE PROCEEDI NGS AND ANY OTHE R  
PROCEEDI NGS BROUGHT BY O R  ON BEHALF OF THE COM MISSION, OR 
TO WHICH THE COMMISSION IS A PARTY, AND WITHOUT ADMITTING OR 
DENYING THE F INDINGS, EXCEPT AS TO THE COMMISS ION'S 
JURISDICTION OVER H IM AND THE SUBJECT MATTER OF THE 
PROCEEDI NGS, WHICH ARE ADMITTED, SANDS CONSENTED TO THE 
ENTRY OF THE ORDER I NSTITUTING ADMIN ISTRATIVE AND 
CEASE-AND-DESIST PROCEED INGS, MAKING F INDINGS, AND I M POSING 
REMEDIAL SANCTIONS AND A CEASE-AND-DESIST ORDER PURSUANT 

.................. ···---·----·-· 	 ··----·
. . · 
· 

ACT OF 1 940 ("ORDER"). 

THE COMMISSION FOUND THAT SANDS WILLFULLY A IDED AND ABETTED 
AND CAUSED THE I NVESTMENT ADVISER FIRM'S V IOLATIONS OF 
SECTI ONS 204, 206(4), AND 207 OF THE ADVISERS ACT RULES 204..,-1 , 
204-2(A) AND (B) AND 206(4)-2 THEREUNDER. 

--Ti=JE-eeMMisste-NiJEEM"S-ff PRCJPRtA-'fE---;A;Ne-tN-THE?ttBtle ----

I NTEREST TO IMPOSE THE SANCTIONS AGREED TO I N  RESPONDENT'S 
OFFER. 

THE COMMI SSION O RDERED THAT: 

A� RESPDNDEf\JTSANDS" -SRA[CGEASEAND.DESISTFRDM COIVIMITTING 
OR CAUSING ANY VI OLATIONS AND ANY FUTURE VIOLATIONS OF 

.................... . . -- ---- ---- - AND 207 OF THE 
204-2(A) AND (B), AND 206(4)-2 THEREUNDER. 

B .  RESPONDENT SANDS IS CENSURED. 
Regulator Archive and Z Records 

Disclosure Typ e  Customer Complaint Occurrence# 
F I N RA Public Disclosable Reportable No 

·----·---·------ ·-·--·--------- ----· -· ·----re--i'To · 

F i l ing  I D  Form ( Form Version)  
Fi l ing Date 07/06/1 999 
Source UNKNOWN ORGANIZATION 

...... - -- - .. Oisclosure.. Qu estions.Answered  - .. .... - --- ------------------·--· --··-----·· · ------

Customer C omplaint DRP 	 DRP Version 1 0/2005 

U4 (08/1 999) 

1 .  Customer name(s) :  JOSEPH NEDERLANDER. ET AL. (RELATED ACCOUNTS 
UNDER H IS CONTROL) 

C RD® or IARD(TM) System Report -·  See notice regarding C RD Data on  cover page. 
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dar11ag : _1 0,5!_(),0()_0._(.l ---.--

 

···-· ··· · 
---- ·-.. ----·--- - -.. ---.. --.-- . - -.. · · -· ·-tsOLATEUPERIOIY. TFfE'CCI\T M'"AttEGES'SOME$'tO Oacr,D0011\r · ·· -----------

CRD® or IARD(TM) System C urrent  As Of: 1 0/02/2014 
Snapshot - I nd ividu al 

C RD® or I ARD(TM) System Report p rovided to : SEC 
Request Submitted :  1 0/3/201 4 1 :34 :25 PM Page 59 of 84 

Individual · SANDS,  M A RTI N SCOTT 
Regu lator Archive and z Records 

D RP Version 1 0/2005 Customer Complaint DRP  

2. Customer(s) state of residence: 

Other state(s) of residence/Detail :  

3 .  Employ i ng firm: 

4 .  Al legation(s): 

5. Principal product type: 

Other product types: 

SPECULATOR AFTER HE ARRIVED AT THE BELIEF THAT HE HAD 

SPECIF IC AND 

WAS NAMED I N  STATEMENT OF CLAIM F ILE D ON OR I 

ABOUT MARCH 22, 1 994 ALLEGING, IN ESSENCE UNSUITABLE 
AND 
UNAUTHORIZED OPTI ONS TRAD ING ACTIVITIES IN RELATED 
AND 
CONTROLLED ACCOUNTS OF A SOPHISTICATED AND 
EXPERI ENCED OPTI ONS 

LOST 
MONEY IN OPTIONS STRATEGIES HE IN ITIATED DURING A 

LOSSES 

TO ACCOUNTS UNDER HIS CONTROL. 


6 .  Al leged compensatory 
__ _ _ _  	 .. · ·  

7 .  Date complaint 

received/Explanation: 


8. Currently pending: 	 No 

9 .  Status: 	 Arbitration/Reparation 

1 0. Status date/Explanation :  

.. - 1-1 . ..Settlementamountc . . --.. .. . 

1 2. I nd ividual contribution amount: 

1 3. Arbitration/Reparation claim filed 	 National Assoc. of S ecurities Dealers; 
with, Docket/Case#: 

14. Date notice served/ Explanation: 03/22/1 994 

------------15.....ArbiirationLReparatlon.pending:.. ..--- No... .. . ....... .. 

1 6. D isposition: 	 Withdrawn 

1 7. Dispos ition date/Explanation : 05/05/1 995 

1 8. Compensation amount: 
· · ..... .. - - --·-ts: maii71ouarcc5hlnl5utrorn:Jmoum  - ·- ·· · 

20. Court, Docket/Case#: 

2 1 .  Date/Ex planation: 

C RD® or IARD(TM) System Report -- See notice regard ing CRD Data on cover page.  
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----- itfatien!Repafation fileci-witflo----UNKNGWN-- -

-- ----- -----6 -ATiegalion( 

 

SUITABlTff?;ONAOTHORlZEb TRADING; 

__ ___ __ _ _  _ ___ _ _ 

----------Re-selutieR  ---------- ----Wii:liEIFaWR-----------

C RD® or IARD(TM) System Current  As Of:  1 0/02/201 4  
Snapshot · Individual  
CRD® o r  IARD(TM) System Report provided to: SEC 
Request Submitted : 1 0/3/2014  1 :34:25 P M  Pag e  60 o f  8 4  

I ndividual · SANDS,  MARTIN SCOTT 

Regulator Archive and  Z Records 

Customer C o mpla int D R P  DRP Version 1 0/2005 

22. Litigation pending :  

23. Disposition: 

24. Date/Explanation : 

25. Compensation amount: 

26. I ndividual contribution amount :  

27. Appeal date/Explanation: 

28. Comment: 	 NOT APPLI CABLE 
Not Prov ided 

Fi l ing I D  
Fi l ing D ate 
Source 

07/07/1 999 
UNKNOWN 

Form (Form Version) U6 (08/1 999) 

Disclosure Questions Answered 

SRO Arbitration/Reparation D R P  DRP Version 1 0/2005 

1 .  Case name: FREDERICK NEDERLANDER, HAR RY NEDE RLAN D ER ET AL 
VS SAN DS B ROTH ERS & CO. ,  LTD ,  MARTIN S .  SANDS, ET AL. 

3. Date case in itiated: 	 03/22/1 994 

4. Case number: 

s) :  

5. Employing firm: 

__ _ 


MI SREPRESENTATI ON; ACCOUNT RELATED - FAI LURE TO 
S_Uf'EH\/LSE _ 

7.  Principal product type: 

Other product types: 

8. A l leged compensatory damages: 	 $1  0,570 ,000.00 

9. Currently pending resolution: 	 No 

Date resolved: 	 05/05/1 995 

1 0. Disposition detai ls :  	 CASE CLOSED,SETTLED/OTHER 
ACTUAL/COMPENSATORY DAMAGES, RELI EF 
REQUEST IS WITHDRAWN/SETTLED/ETC, AWARD AMOU NT 

-- -- ---- - - - --_: - -- -- -··-· ----------- ------------ - - - - - -- ------- . -----JOtNTtY-Af\ID
SEVERALLY; ACTUAL/COMPENSATORY DAMAGES, RELI E F  
REQUEST I S  
WITHDRAWN/SETTLED/ETC, AWARD AM OUNT JO I  NTLY AND 
SEVERALLY: 
ACTUAL/COMPENSATORY DAMAGES, RELI EF REQUEST I S  

C RD® o r  IARD(TM) System Report -- S e e  notice regarding C R D  Data on  cover page. 
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occurrencetr- -- --- -- ----- --

 

Ois.clos ___ _ 

___ _ __ ___ __ Qlb!?r _s_t§lj§_( ()f residence/Detai l : -�-

------------- --- 7-,4 ,-12-
.
- ---- - -- ---- -------- - --- - - - -

______ _ _____________ - - ------ ----- ------- - - ----------- --  ------

20571 6 

C RD® or IARD(TM) System Current  As Of: 1 0/02/2014  
Snapshot · Ind ivid u al 

C RD® or IARD(TM) System Report prov ided to : SEC 
Request Su  bmitted : 1 0/3/201 4 1 :34:25 PM Page 61  of 84 

Individua l  · SANDS, MARTI N SCOTT 
Regu lator Archive and z Records 

SRO Arbitration/Reparation D R P  DRP Version 1 0/2005 


WITHDRAWN/SETTLED/ETC, AWARD AMOUNT JOINTLY AND 
SEVERALLY; 
ACTUAUCOMPENSATORY DAMAGES, RELIEF  REQUEST IS  
WITHDRAWN/SETTLED/ETC, AWARD AMOUNT JOI NTLY AND 
SEVERALLY; 
ACTUAUCOMPENSATORY DAMAGES, RELIE F  REQUEST I S  
WITHDRAWN/SETTLED/ETC, AWARD AMOUNT JOI NTLY AND 
SEVERALLY; 
ACTUAUCOMPENSATORY DAMAGES, RELIE F  REQUEST IS  
WITHDRAWN/SETTLED/ETC, AWARD AMOUNT JOINTLY AND 
SEVERALLY; 
ACTUAUCOMPENSATORY DAMAGES, RELI E F  REQUEST IS  
WITHDRAWN/SETTLED/ETC, AWARD AMOUNT JOINTLY AND 
SEVERALLY; 
I NTEREST, RELI EF REQUEST IS WITHDRAWN/SETTLED/ETC, 
AWARD AMOUI'[L 
JOINTLY AND S EVERALLY; ATTORNEY'S FEES, RELI EF  
REQUEST I S  
WITHDRAWN/SETTLED/ETC, AWARD AMOUNT JOINTLY AND 
S EVERALLY; 
PUNITIVE/EXEMPLARY DAMAGES, RELIEF REQUEST I S  
WITHDRAWN/SETTLED/ETC , AWARD AMOUNT JOI NTLY AND 
SEVERALLY 

No 

D isclosure Type Customer Complaint 
F I N RA Pub l ic  Disclosable Reportable No 

M aterial Difference in  Disclosure No 

Fi l ing I D  Form ( Form Vers ion)  U4 (08/1 999) 


F iling  Date -- 07/06/1 999- -

Source UNKNOWN ORGANIZATION 

u_re_ Q l!.e Ji omLAn w.e r L 

C ustomer C omplaint DRP  	 D RP Version 1 0/2005 

1 .  Customer name(s): 	 WAR REN FRISCH 

2. Customer(s) state of residence: 

3. Employing firm : 	 SANDS BROTHERS & CO . ,  LTD. 

4 .  Al legation(s): 	 CLAI MANT ALLEGED BREACH O F  FI DUCIARY DUTY, 
NEGLIGENCE, UNSUITABILITY. ALLEGED COMPENSATORY 
DAMAGES O F  

5_ 	Principal product type: 


Other product types: 


6. Alleged compensatory damages: 	 $237,453 . 1 2  

C RD® o r  IARD(TM) System Report ·· S e e  notice regarding CRD Data o n  cover page. 
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Arbitration/Repar('ltion 

- ------·----- - ----·----·----------------

 

CRD® or IARD(TM) System C u rren t  As Of: 1 0/02/201 4  
Snapshot · Ind ividual 
C RD® or IARD(TM) System Report provided to :  SEC 
Request S u bmitted : 1 0/31201 4 1 :34:25 PM Page 62 of 84 

I ndividual · SANDS,  M ARTI N SCOTT 

Regu lator Archive and Z Records 

C ustomer Complaint DRP DRP Version 1 0/2005 

7. Date complaint 
receiv ed/Explanation: 

8. Currently pending: 	 No 

9.  Status: 	 Arbitration/Reparation 

1 0. Status date/Explanation: 

1 1  . Settlement amount: 

1 2. I ndividual contribution amou nt : 

1 3. Arbitration/Reparation claim filed 	 National Assoc. of Securities Dealers; 

with, Docket/Case#: 


14. Date notice served/ Explanation: 07/02/1 996 

1 5. 	 pending: No _ _ _ - -- -- - -----------·-· ·------

1 6. Disposition: 	 Withdrawn 

1 7. Disposition date/Explanation : 02/03/1 998 

18. Compensation amount: 

1 9. I ndividual contribution amount: 

20. Court, Docket/Case#: 

2 1 .  Date/Explanation: 

22. Litigation pending: 

23. Disposition:
--- ·-"----· · -·  

24. Date/Explanation: 

. --25.-Compensation.amount:- ------ --

26. I ndividual contribution amount: 

27. Appeal date/Explanation: 

28. Comment CASE WAS DI SCONTI NUED WITHOUT PREJUDIC E 
WI THDRAWN BY CLAIMANT 
Not Provided 

Fi l ing I D  Form (Form Version) U6 (08/1 999) 
Fi l ing Date 
Source UNKNOWN 
Disclosure Questions Answered 

SRO Arbitration/Reparation D R P  	 DRP Ver5�n 1 0/2005 

1 .  Case name: 	 WARREN FRISCH,  IN  D!TTEE .  V SANDS BROTHERS & 
CO. ,  LTD , MARTIN S. SANDS AND JAMES A. BRODIE 

2. Arbitration/Reparation fi led with: 	 NAS D 

07/07/1 999 

C RD® or IARD(TM) System Report · ·  See notice regarding CRD Data on cover page. 
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---- 1 0: Disposlfiondetaili: ___ ___ _ - --
CAS-E 

_ _________ __ ____ _ __ 

CQt-JIB6QJ:.L)_6 _[)_L)_I!E:S 

CRD® or IARD(TM) System C u rren t  As Of: 1 0/0212014 
Snapshot · Ind ividua l  

CRD® or IARD(TM) System Report provided to: SEC 
Request Submitted : 1 0131201 4 1  :34:25 PM Page 63 of 84 

Individual · SANDS,  MARTI N SCOTT 

Regulator Archive and Z Records 

SRO Arbitration/Reparation DRP 

3 .  Date case init iated: 

4. Case number: 

5. Employing firm : 

6. Al legation(s): 

7. Princ ipa l product type: 

Other product types: 

8. Al leged compensatory damages : 

9 .  Currently pending resolution: 

Resolution: 

Date resolved: 

Occurrence# 

F I N RA P ubl ic D isclosable 
M aterial D i fference in Disclosure 

_____EilinglD______ _ __ ______3.5.1 .99____ __ _ 
F il ing D ate 07/06/1 999 

_ 

DRP Version 1 0/2005 

07/02/1 996 

SANDS BROTHERS & CO . ,  LTD. 

SUITABIL ITY; MI  SREPRESENTATI ON 

$237.453. 1 2  

No  

Withdrawn 

02/03/1 998 

IS CLOSED, WITHDRAWN W/ PREJUDICE 

_ 

205778 
No 
No 

* *  CASE WITHDRAWN WITH P REJUDICE ** 

Disclosure Type 
Reportable 

Customer Complaint 
No 

E_o.nn..( f_o.rm.YMsJon) ____ UA.(Q8L1.9.9J1) . . _ 

Source UNKNOWN O RGANIZATION 
Disclosu re Questions Answered 

_ _____ _ _  _ __ .C ustomer C omplaint. D R  P . ... 

1 .  Customer name(s): 

2 .  Customer(s) state of residence: 

Other state(s) of residence/Detai l :  

3 .  Employ i ng firm : 

4. Allegation(s) : 
-----···--------------- -- ----· ""·--- --- - ·--· ·  

··- ------- -- - -s: PrirfcTpaT prooucnype : ·· 

Other product types: 

6. Alleged compensatory damages: 

DRP .Ve rs ion _ _ 10/2005 

**'22H(1 )(A)WAS ANSWERED ON THE DRP*"'  
... KENNEri:::U:LBUNK CUSTOMER OF-F.IRM - -- .  

SANDS BROTHERS & CO., LTD. 

CLAIMANT ALLEGED "FRAUD ULENT AND NEGLIGENT 

CONDUCT, BREACH OF F IDUCIARY AND 

IN 
RECOMMENDING THE EXCESSIVE PURCHASE AND SALE OF 
UNSUITABLE 
SECURITI ES AND UNAUTHORIZED TRADI NG  I N  A MARGIN 
ACCOUNT." 

C RD® or IARD(TM} System Report ·· See notice regarding CRD Data on cover page.  
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-------·-·1 5. Arbitrati�:>n/ epa�_!i()n 

 

··------------- -9is-clos-ure-Quest-io-ns-Answered---------

- ----·  · -· -· -- - -  

pending: 

- ·-

C RD® or IARD(TM) System C u rren t  As Of: 1 0/02/2014  
Snapshot · Ind ividual  
C RD® or IARD(TM) System Report provided to :  SEC 
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Individual · SAND S ,  MARTI N SCOTT 

Regu lator Archive and Z Records 

Customer Complaint D R P  DRP Version 1 0/2005 

7 .  Date complaint 
received/Ex planation: 

8. Cu rrent ly pending: 	 No 

9. Status: 	 Arb itration/Reparation 

1 0. Status date/Explanation: 

1 1  . Settlement amount: 

1 2. I nd iv idual contribution amount :  

1 3. Arbitration/Reparation claim filed 	 National Assoc. of Securities Dealers; 
with, Docket/Case#: 

1 4. Date notice served/ Explanation: 07/1 0/1 996 

No 


1 6. Disposition: 	 Withdrawn 

1 7. Disposition date/Explanation: 1 1/06/1 997 

1 8. Compensation amount: 

1 9. I ndividual contribution amount: 

20. Court, 

2 1 .  Date/Explanation : 

22. Litigation pending: 

23. Disposition: -- · - ·  - -- -·· --

24. Date/Explanation: 


. 25.-Com pensation amount:
-- --- ·-

26. I ndividual contribution amount: 

27. Appeal date/Exp lanation: 

28. Comm ent : CLAIMANT D ISM ISSED M R. SANDS FROM THE 
ARBITRATION AND RELEASED  HIM PRIOR TO THE S ETILEMENT 
MARTIN SANDS WAS D ISMISSED AND RELEASED FROM THE 

------ -------- ------ARB+-mA+IGN-PRIGR-"FG-lHEBERl:E-MEN=r-- -----

Fi l ing I D  Form ( Form Version) U6 (08/1 999) 

Fi l ing Date 07/07/1 999 

Source UNKNOWN 


SRO Arbitration/Reparation D R P  	 DRP Vers ion 1 0/2005 

1 .  Case name: 	 KENNETH H. B U N K  VS . SANDS B R O T H E RS M I TCHELL & 

CO .. LTD. ,  MART!t'>l J. RABOVICH AND MARTIN  S .  SAN DS 


C RD® or IARD(TM) System Report .. See notice regarding CRD Data on  cover page. 
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.. Wltb<:Jr:.9wn 

- - --- - --------------- ------------------- ----- - - - ---

_ _  __ ___ ___ _ _ 

 

 
-- -- --- ----------------------- --

- -- --- - - -----·--Rt: -c:!tJES-T·Js-

CRD® or IARD(TM) System C u rren t  As Of: 1 0/02/201 4  
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I ndividual  - SAN DS,  MARTI N SCOTT 

Regu lator Archive and  Z Records  


SRO Arbitration/Reparation DRP DRP Version 1 0/2005 


2.  Arbitration/Reparation filed with: 	 NASD 

3. Date case in itiated: 	 07/1 0/1 996 

4. Case number: 

5.  Emp l oy ing fi rm: 	 SANDS BROTHERS & CO. ,  L TO. 

6 .  Al legation(s) :  	 BRCH OF F I  DUCIARY DT; CHURNI NG; 

MANIPULATION; M ISREPRESENTATION 


7.  	Principal product type: 


Other product types: 


8. Al leged compensatory damages: 

9 .  Currently pending resolution: 	 No 

____________13 Qit,J!i_Q0�- .. - --  	 _ __ _  ---------------- ------------------------------ ------

Date resolved: 	 i i /06/i 997 

1 0. Disposition details: CLOSED - PARTIES S ETTLED THRU M EDIATION 
ACTUAUCOMPENSATORY DAMAGES, RELIEF  
REQUEST I S  WITHDRAWN/SETTLE D/ETC, AWARD AMOUNT 
JOINTLY AND 
SEVERALLY; P UNITIVE/EXEM PLARY DAMAGES, RELI EF  

WITHDRAWN/SETTLED/ETC, AWARD AMOUNT JOINTLY AND 
S EVERALLY; 
TREBLE DAMAGES, RELIEF REQUEST IS 
WITHDRAWN/SETTLED/ETC, AWARD 
AMOUNT JOI NTLY AND SEVERALLY; ATTORNEY'S FEES, 
RELTEF REQUEST -



I S  WITHDRAWN/SETTLED/ETC, AWARD AMOUNT JOINTLY AND 
_s EYERA..LL Y; 
OTHER COSTS, RELIEF REQUEST IS 

WITHDRAWN/SETTLED/ETC, AWARD 

AMOUNT JOINTLY AND SEVERALLY; OTHER MONETARY 

RELI EF,  RELIEF 

REQUEST IS WITHDRAWN/SETTLED/ETC, AWARD AMOUNT 

JOINTLY AND 

SEVERALLY 


Disclosure Type Cu stomer Comp laint 
F INRA Publ ic Disclosable No Reportable No 
M aterial Difference in D isclosure No 

Occurrence# 

F i l ing I D  F o nn  (Form Version) U4 (1  0/2005) 

------ ritin-g-D;:tte· 1 2/20/2005 -

Source SANDS BROTHERS & CO. ,  LTD .  
Disclosure Questions  Answered 

C ustomer C o mpla int D R P  	 D R  P Version 1 0/2005 

-

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page. 

SEC-I NV-E-0001 835 
SEC-NY81 27 -0001 49798 



 

1 0. Status date/Expl<!n ljQ.Q;__ __ _ _ ____ _ 

 
-'--'--_D_ ocket/Case#: 

----- --- ------- 2-3:--Bisposition:-------

CRD® or IARD(TM) System C urrent As Of: 1 0/02/2014  
S napshot · Individual  
CRD® or IARD(TM) System Report provided to:  SEC 
Request S ubmitted : 1 0/31201 4 1 :34:25 P M  Page 66 of 84 

Individual · SANDS,  MARTIN SCOTT 
Regu lator Archive a n d  Z Records 

Customer C ompla int DRP D R P  Version 1 0/2005 

1 .  Customer name(s): ***22H(1 )(C)WAS ANSWERED ON THE DRP*** 
C U STOM ER:  GREGG DAVIS 

2. Customer(s) state of residence: 

Other state(s) of residence/Detai l : 

3 . Employ ing firm: SANDS BROTHERS & CO., LTD. 

4. Al legation(s): CUSTOMER ALLEGED VIOLATI ON OF "KNOW YOUR 
CUSTOMER" RULE. FRAUD, M ISREPRESENTATION, CHURN ING. 
TOTAL 
DAMAGES CLAIMES $32,359.  1 5. 

5. Pr incipal product type: 

Other product types: 

_________fi...Allega_cLcomp.ens_ato .damages  ___ ___ .$_34359 ..1.5__ _____ -·------------

7. Date complaint 
receiv ed/Ex planation: 

8. Currently pending: No 

9. Status: Arbitration/Reparation 

1 1  . Settlement amount: 

1 2. I ndividual contribution amount: 

1 3. Arbitration/Reparation claim filed NATIONAL ASSOC. OF SECURITI ES DEALERS; 
. _ _ ------- . _ .

1 4. Date notice served/ Ex planation: 03/24/1 997 
-tS:·ArbttrationfReparation·pendinrr. -·----No------ · ----

1 6. Disposition: Dismissed 

1 7. Disposition date/Explanation :  0 1 /0 1 / 1 998 

1 8. Compensation amount: 

1 9. I ndividual contribution amount: 

20. Court, Docket/Case#: 

2 1 .  Date/Explanation: 

22. Litigation pending: 

24. Date/Explanation: 

25. Compensation amount: 

26.  I ndividual contribution amount: 

C RD® or IARD(TM) System Report ·· See notice regarding CRD Data on  cover page. 

SEC-INV-E-0001 836 
SEC-NY8127 -0001 49799 



 

 

 

---------l*sGiutio . :  

_____ ___  

 

- - -

CRD® or IARD(TM) System C u rrent As Of: 1 0/02/2014 
S napshot - I nd ividual  
C RD® or IARD(TM) System Report p rovided to :  SEC 
Request S ubmitted : 1 0/3/201 4 1 :34:25 PM Page 67 of 84 

Individual · SANDS, MARTI N SCOTT 

Regulator Archive and  Z Records 

Customer Complaint DRP 	 DRP Version 1 0/2005 

27. Appeal date/Explanation: 

28. Comment: 	 THE ARBITRATION WAS SETILED FOR $1 7,000.00 PRIOR 
TO THE SETILEMENT. CLAIMANT DISCHARGED AND RELEASED 
MARTIN 
SANDS. 
MARTIN SANDS NEVER SPOKE WITH CUSTOMER WHO NAMED 
A HOST O F  EMPLOYEES OF SANDS BROTHERS & CO. ,  LTD. AS 
REPONDENTS. CLAIMANT WITHDREW/DISMISSED MARTIN 
SANDS FROM THE 
ACTION PRIOR TO THE SETILEM ENT. 

Form ( Form Version)  U6 (08/1 999) 

Fi l ing Date 07/07/1 999 

Source UNKNOWN 


----
 
--- - -- -9iselost�re-Guestions-A-nswered- - -----------· 

F i l ing  I D  

SRO Arbitration/Reparation DRP 	 DRP Version 1 0/2005 

1 .  Case name: 	 GREGG T. DAVIS VS. GARY SLUTSKY, GEORGE 
GLEUZNER,  HUGH MARASA, MARTY SANDS, & SANDS BROTHERS, 
LTD. & 
CO. 

2. Arbitration/Reparation filed with: 	 NASD 

3. Date case initiated: 	 03/24/1 997 

4. Case number: 

s....Emp loyi ng. firm; 	 SANDS BROTHERS & CO.T LTO. 
6. Al legation(s): 	 CHURNI NG; UNAUTHORIZED TRADING; OMISSION OF 

. .  _fACJS;_MLS 8E2.RESE_NT 6ILQN 

7.  Principal product type: 

Other product types: 

8 .  Al leged compensatory damages: 	 $32,359 . 1 5  

9 .  Currently pending resolution :  	 No  

----- - Dismissed- .... . . 

Date resolved: 	 0 1 /01/1  998 

1 0. Disposition detai ls: 	 CASE IS CLOSED, SETILED 

** CASE SETTLED ** 


_ .O.ccurren.c.e.tL _ _ _____ _ _  _ _  	 . _ __ . . .  Dis.cLo.sure T.yp.e . _ .. CusiomeLCompJainL _______ - - --··· ______ 	 . 

F INRA P ublic Disclosable No Reportab�' No 

M aterial D ifference in  D isclosure No 


Fi l ing I D  F orm (Form Version )  U 4  (08/1 999) 

C RD® or IARD(TM) System Report ·- See notice regarding CRD Data on cover page. 

SEC-INV-E-0001 837 
SEC-NY81 27 -000149800 



 

_ ____ ___ ___________ ____ __ ___ 

_B_[ OUEST p_f::>UNITIV!= 
_____ ___ _ ________ _________ _____ _ _ 

-- - - --

- ---- - - ---·r:r--Ari:JifraiTon7ReparafioT1 

------ ------2-CL .Cour:t,.DockettCase#-,.._ 

CRD® or IARD(TM) System Current As Of: 1 0/02/2014  
Snap shot - I nd ividua l  

C RD® or IARD(TM) System Report prov ided to: SEC 
Request S ubmitted : 1 0/3/201 4 1 :34:25 PM Page 68 of 84 

Individ ua l  SANDS , MARTI N SCOTT 

Regulator Archive a n d  

· 

Z Records 
F il ing Date 07/06/1 999 
Source UNKNOWN ORGANIZATION 
Disclosure Questions Answered 

C u stomer C o mplaint DRP 	 DRP Version 1 0/2005 

1 .  Customer name(s) :  	 CUSTOM E R  DON L KINNEY 

2. Customer(s) state of residence: 


Other state(s) of residence/Detail: 


3.  Employing firm: 	 SANDS BROTHERS & CO., LTD. 

4. Allegation(s): 	 UNSUITABILITY, BREACH O F  FI DUCIARY DUTY, 

NEGLIGENCE, FRAUD. 


CLAIMANT ALLEGED COMP ENSATORY DAMAGES OF 8,281 .48 

AND 

DAMAGES OF $1 6 ,562.96 

5. Principal product type: 


Other product types : 


6 .  Al leged compensatory damages: 	 $8,281 .27 

7. Date complaint 

received/Exp lanation : 


8. Currently pending: 	 No 

9 .  Status: 	 Arbitration/Reparation 

1 0. Status date/Explanation: 

1 9. I ndividual contribution amount: 

2 1 .  Date/Explanation :  

22. Litigation pending: 

23. Disposition: 

C RD® or IARD(TM) System Report ·· See notice regarding CRD Data on cover page.  

-·-- -- ---- -1.-Set.UemeAt--amotmt: -·--··- -- -·· --··- - ----

1 2. I nd iv idua l  contribution amount: 

ctantnirea 1%Ho rial Assoc:-orsecurifies-Dearers; ·gy::o 1774 

with, Docket/Case#: 

14 .  Date notice served/ Explanation: 	 04/1  5/1 997 

1 5. Arbitration/Reparation pending: 	 No 

1 6. Disposition: 	 Settled 
· ··o?tt4tt99r-- -------------------------------------- ------

1 8. Compensation amount: 	 $1 ,ooo.oo 

SEC-INV-E-0001 838 
SEC-NY8127 -0001 49801 



 

 

AJ!51tra1ion1R"ep·aration __ 

CRD® or IARD(TM) System 
Snapshot - I n d ividu al 

Current  As Of: 

CRD® or IARD(TM) System Report provided to : 
Request Submitted : 1 0/3/201 4 1 :34:25 P M  

1 0/02/2014  

SEC 
Page 6 9  o f  84 

I ndividual · SANDS,  MARTI N SCOTT 
Regu lator Archive a n d  Z Records 

Customer Complaint DRP 

24. Date/Explanation: 

25. Compensation amount: 

26. I nd iv idual contribution amou nt: 

27. Appeal date/Explanation: 

28. Comment: 

Fi l ing ID 
- ·  -·--··--rmngorua- ·  · - - ·- --mr1"972mJ5"" _ 

DRP Version 1 0/2005 

SETTLED FOR $1 ,000 
APPLICANT NEVER SPOKE WITH CLAIMANT AT ANY TI ME .  
IT  IS  BE ING SETTLED SOLELY BECAUSE OF THE CLAI M'S 
NUI  SANCE 
VALUE. OTHERWISE, THE CLAI MS MADE BY CLAIMANT ARE 
TOTALLY 
FALSE AND FRIVOLOUS. 

Form (Form Version) US (06/2003) 
____ ____________ ____ ____ . .  _ _  ____ ______ _ 

Source - SANDS BROTH ERS & CO., L TO. 
Disclosure Questio ns Answered 

Customer Compla int DRP  

1 .  Customer 

2 .  Customer(s) state of residence: 

Other state(s) of residence/Detai l :  

3 .  Employ ing firm : 

4. Allegation( s }: 

5. Principal product type: 

·
Other product types: 

6 .  Alleged compensatory damages: 

7 .  Date compla int 

received/Explanation: 


8 .  Currently pending: 

DRP Version 1 0/2005 

DON L. KINNEY 

SANDS BROTHERS & CO., L TO. 

$8,281 .27 

No 
_.._____ 	 ....__ .... -----.. ··· --9:-status -----.. -----·· 

1 0. Status date/Explanation: 

1 1  . Settlement a mount: 

1 2. I ndividual contribution amount: 

1 3. Arbitration/Reparation cla im filed 	 NATIONAL ASSOC. OF SECl,J:RITI ES DEALERS; 97-01 774 
with, Docket/Case#: 

1 4. Date notice served/ Explanation: 04/1 5/1 997 

1 5. Arbitration/Reparation pending: No 

CRD® or IARD(TM) System Report •. See notice regarding CRD Data o n  cover page. 

SEC-INV-E-0001839 
SEC-NY8127 -000149802 



 

·-------- ompensation 

 

-- -----
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-
-

-
-

-

-

- -

- - - --- -- -- -
-- -
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_ ______ 
RELATED-NEGLfGENCE;6TREFC____ ____ _ 

-
·
-------- - ·

-
--

-
-

-
-

·
-

-------- -- -·-· -- - ------·----- --- -----

 

 

-------- -------------
-·-----

--
-------

·
-

-·--
"·-

--------- _____________ ··--------------·--

C RD® or IARD(TM) System C u rrent  As Of: 1 0/02/201 4  
Snapshot · Individua l  
CRD® or  IARD(TM) System Report provided to: SEC 
Request Submitted : 1 0/3/201 4 1 :34:25 PM Page 70 of 84  

Individ ua l  · SANDS, MARTI N SCOTT 

Regu lator Archive and  Z Records 

Customer Complaint D R P  DRP Version 1 0/2005 

1 6. Disposition: Settled 

1 7. Disposition date/Explanation: 07/14/1 997 

1 8. Compensation amount: $ 1 , 000.00 

1 9. I nd iv idual contrib ution amount: 

20. Court, Docket/Case#: 

2 1 .  Date/Ex planation: 

22. Litigation pending: 

23. Disposition: 

24. Date/Explanation: 
-amount: 
 - ·· · -- - · -- · 

26. I ndividual contribution amount: 

27. Appeal date/Exp lanation: 

28. Comment: 

Fi l ing I D  
-rnmg-o ---cmo7tt999'----·------

F orm ( Form Version) U6 (08/1 999) 

Source UNKNOWN 
Disclosure Questions Answered 

SRO Arbitration/Reparation D R P  D RP Version 1 0/2005 
-

-1 .  Case name: DON L. KINNEY VS.  SANDS B ROTHERS & CO., L TO. ,  -

SUITABILITY; BRCH OF F IDUCIARY DT; ACCOUNT 


-- -- SEAN MAHRE, MARTIN SANDS, DAVI D ROTH, HOWARD ALLEN -- --·- - - -- - --
2. Arbitration/Reparation filed with: UNKNOWN 

-

3 .  Date case initiated: 04/1 5/1 997 

4.  Case number: 

5. Employing firm: SANDS BROTHERS & CO. , LTD. 

6 .  A l legation(s): 

_

7. Principal product type: 

Other product types: 
·8. A l leged compensatory damages : $8,281  . 27 

9. Currently pending resol ution: 
------- 

No 

Resolution: Settled 

Date resolved: 07/14/1 997 

1 0. Disposition detai ls :  CASE CLOSED,SETILED/OTHER 

CRD® or IARD(TM) System Report . .  See notice regarding C RD Data on  cover page. 

SEC- INV-E -0001 840 
SEC-NY81 27 -000149803 



 

 

ns-Answere-d--

-�-----Other 

· 	 -- - - --- --

---msct<rsure-o-a·estlo ---231( t}(-ar··----- -- ------

- - -

C RD® or IARD(TM) System C u rrent As Of: 1 0/02/201 4  
S napshot - Ind iv idua l 

C RD® o r  IARD(TM) System Report p rovided to :  SEC 
Request Submitted : 1 0/3/201 4 1 :34:25 PM Page 71  of 84 

I ndividual · SANDS,  MARTIN SCOTT 

Regu lator Archive and  Z Records 

SRO Arbitration/Reparation DRP  	 DRP Version 10/2005 

ACTUAUCOMPENSATORY DAMAGES, RELI EF 
REQU  E ST I S  WITHDRAWN/SETTLE D/ETC, AWARD A M O U N T  
JO INTLY AND 
SEVERALLY; I NTEREST, RELIEF REQUEST I S  
WITHDRAWN/SETTLED/ETC, 
AWARD AMOUNT J O I NTLY AND S EVERALLY; 
PU N ITIVE/EXEMPLARY DAMAGES , 
RELI EF  REQUEST I S  WITHDRAWN/SETTLED/ETC, AWARD 
AMOUNT JOINTLY 
AND SEVERALLY; OTHER COSTS, RELIEF REQUEST I S  
WITHDRAWN/SETTLED/ETC, AWARD AMOUNT JOINTLY AND 
SEVERALLY; 

ATTORNEY'S FEES, RELIEF REQUEST IS  
WITHDRAWN/SETTLED/ETC, AWARD 
AMOUNT JOINTLY AND SEVERALLY 

---------Gcettrrenee#-- - -- - -- -- ------ -352'714 - - -------Bisclosttre-'fype-- - -- ----Cusiomer--8-om plaint---

F INRA Publ ic  Disclosable No Reportable No 

M aterial Difference in D isclosure No 


F il ing  I D  
F il ing  D ate 03/1 5/2001  

Form (Form Version) U4 (08/1 999) 


- SANDS BROTHERS & CO. ,  LTD.Source 

Customer Complaint DRP 	 DRP Version 1 0/2005 

1 .  Customer name(s): 

- - rcustomer( s}5tate of residence 

Other state(s) of residence/Detai l :  

3. Employ i ng fi rm: 

CUSTOMER - ANDREW AND DIANE PHIL IPS 

Californ ia 

SANDS BROTHERS & CO.,  LTD. 
-

4. Al legation(s): 	 CLIENT ALLEGES EXCESSIVE AND UNAUTHORIZED TRADING, 
NEGLI GENCE & BREACH FI DUCIARY DUTY CLAIM ING DAMAGES 
IN THE AMOUNT O F  $ 147.672.59. 

5. Principal product type: 	 Equity Listed (Common & Preferred Stock) 

..productty.pes;._ _____ _ __ .. -EQ.Ul-TY o.:r:c_ ____________ 

6 .  Al leged compensatory damages: 	 $147 ,672.59 

7. Date complaint 	 03/3 1 /1 999 

received/Explanation: 


------- --8 -CUJ:rer:�ny. pending; --- - - No 

9. Status: 	 Arbitration/Reparation 

1 0. Status date/Explanation: 	 07/29/1 999 
WE WERE APPRISED OF THE ARBITRATI ON BY THE NASD 
THRO UGH A LETTER DATED JULY 29, 1 9  99.  WE PRESUME THE 

C RD® or IARD{TM) System Report -- See notice regard ing  CRD Data on cover page. 

SEC-INV-E-0001841 
SEC-NY81 27-0001 49804 



 

 

___ ______ _j 7. Dis ition date/ExQ@nation :  1 0/25/2Q__QQ -- --------·---------

____ _ ;25. ComJ:>erl _<'!!iQQ ?_fll()Ll_fll: __ _ 

----

- ---- ---- -- ---- ---· ----·----------· ---

---- - ·--·- - ----·-------·- --- - --- -·--- ---------- - - - -· --- ------ - -TrtrZ Ot1 Grt-DECEIWBER4 998 . .  AND-ESTABl t SHED THAr-tviR-Prt tL- - ---- - -

CRD® or IARD(TM) System C u rren t  As Of: 1 0/02/2014 
S napsh ot • I n d ividual 

C RD® or IARD(TM) System Report p rovided to: SEC 
Request S u bmitted : 1 0/3/2014  1 :34:26 PM Page 72 of 84 

I ndividual · SANDS,  MARTI N SCOTT 

Regulator Archive and Z Records 

Customer Complaint DRP 	 D R P  Version 1 0/2005 

LETIER WAS RECEIVED A FEW DAYS LATER. 

WE WERE APPRISED OF THE ARBITRATI ON BY THE NASD 
THROUGH A LETIER DATED JULY 29, 1999. WE PRESUME THE 
LETIER WAS RECEIVED A FEW DAYS LATER. 

1 1  . Settlement amount: 

1 2. Ind iv i dua l contribution amount: 

1 3. Arbitration/Reparation claim filed 	 NASD ARBITRATION NUMBER 
with, Docket/Case#: 

14 .  Date notice served/ Explanation: 07/29/1 999 

1 5. Arbitration/Reparation pendi ng: No 

1 6. Disposition: 	 Dismissed 

1 8. Compensation amount: 

1 9. I nd iv idual contribution amou nt: 

20. Court, Docket/Case#: 

2 1 .  Date/Explanation: 

22. Litigation pending: 

23. Disposition: 

24. Date/Explanation: 

_ 

dua

-27-,-Apf)eal-datefEx-j7fanatien:----

28. Comment: 
MR. SANDS ESTABLISHED THAT MR PHIL

ENCED, SOPHISTICATED I NVEST OR DESIRING TO INVEST 

SPECULATIVE H IGH R ISK STOCKS. THAT WAS NOTED ON THE N 

BNEB-B¥-MR-PHH::lPS-ALBNG-WFff+-i=HE-

AGREEMENT AND TRADI NG AUTHORIZATI ON. MR SANDS WAS IN  

COMMUNICATION WUTH M R, PHI  LIPS FROM THE OPENI NG OF 

AWARE OF AN INCONCURRENCE WITH THE HANDLING OF THE 

UPON BECOM lNG AWARE OF M R. PH ILI PS CONCERNS IN LATE 

C RD® or IARD(TM) System Report ·· See n otice regarding CRD Data on  cover page .  

_ 

contribution amou nt: 26. Ind i l
v i 

-

CLAIM DENIED 

I PS WAS AN 


EXPERI
�
IN 

EW 

----ABG0l:lN=F-FeRM-SI

MARGIN 

:::' 


REGULAR 


THE ACCOUNT 

IPS WAS 

ACCOUNT. 


DECEMBER 


SEC-INV-E-0001842 
SEC-NY8127 -0001 49805 



 

 

 
-- ---

·Filli1Q1)ate 

CRD® or IARD(TM) System Current  As Of: 1 010212014 
Snaps hot • I nd ividua l  

CRD® or IARD(TM) System Repo rt provided to : SEC 
Requ est S u bmitted : 1 013/2014 1 :34 :25 PM Page 73 of 84 

I ndivid ual · SANDS,  MARTI N SCOTT 

Regu lator Archive and  Z Records 

Customer  Complaint D R P  DRP Version 1 0/2005 

1 998, MR. SANDS AND HIS ASS ISTANTS ACTED TO ADDRESS 
THEM .  AT 
NO TIME DID MR. SANDS ACT WITHOUT AUTHORIZA T Ul N I N  
THE I R  
ACCOUNT OR USE MARGIN I N  ANY WAY N OT PREVIOIUSLY 
AUTHORIZED. MR 

S ANDS DENIES IN  TOTAL THE CLAI MS MADE BY MR PH IL IPS 
ABOUT THE 
HANDLING OF THE A CCOUNT. MR. AND M RS.  PHIL IPS F I LED  AN 
ARBI  TRATI ON ON J ULY 2 1 ,  1 999. 

Occu rrence# 
FIN RA Publ ic  Disclosab le 
Material Difference in Disclosure 

No 
No 

Disc losu re Type 
Reportable 

Customer Complaint 
No 

Form (Form Version)  U4 (08/1 999) 
-

F i lin g  I D  

-- · ·--o3715T2-ocrr ·- · ··-· 


Source 
 - SANDS B ROTHERS & CO., L TO. 
Disclosure Questions Answ ered 231 ( 1  )(a) 

Customer Compla int D R P  	 DRP Version 1 0/2005 

1 .  Customer 	 MIC HAEL AND DEBO RAH KIRBY 

2. Customer(s) state of residence: 	 Pennsylvania 

Other state(s) of residence/Detai l :  

3 .  Employing firm: 	 SANDS BROTHERS & CO., LTD 

4, AHegatients};..-- ---THE CLAIMANTS ALLEGEFRAUD,-VIOLATIONS OF-THE·- ·-· 
PENNSY LVANIA SECURITIES ACT, EXCESSIVE TRADI NG, 
NEGLIGENCE, BREACH OF CONTRACT, AND BREACH OF 

· 

··-··-·--·-· F IDUCIARYDUTY·--

5. Principal product type: 	 Equity Listed (Common & Preferred Stock) 

Other product types: EQUITY-OTC 

6. Al leged compensatory damages: $ 1 ,350,941  .00 

7. Date complaint 1 2/1  0/1 999 
--------··- --ree-eiveEI/Exi)lanatioo -·--- ---· ··- · -··· 

8 .  Currently pending: 	 No 

9. Status: 	 Arbitration/Reparation 

1 0. Status date/Explanation: 1 2/1 0/1 999 

1 1  . Settlement amount: 

1 2. I nd iv idual contribution amount: 

1 3. 	Arbitration/Reparation claim fil ed  NYSE DOCKET NO. 1 999-0081 80 
with, Docket/Case#: 

CRD® or IARD(TM) System Report ·· See notice regard ing CRD Data on cover page. 

SEC-INV-E-0001843 
SEC-NY8127 -000149806 



 

LJI:::.IJU:::. IUVI 

_______ ..2.!LCnmme.nt _ _ _ __ _ 

 

__ _ _  

-- --DisCfos-ure 14T("1)(8),T4i(3)W--

Other sfatEi(S) oGesidence!Def --
-

-
---

.. Qu estions .An swered____ . ... .. .  _ .. _____ _ _ .. _ . 

CRD® or IARD(TM) System C u rrent  As Of: 1 0/0212014 
Snapshot • Individual  
C RD® or IARD(TM) System Report p rovided to:  SEC 
Request S ubmitted : 1 0/31201 4 1 :34:25 P M  Page 74 of 84 

Individual · SANDS,  MARTI N SCOTT 

Regulator Archive and  Z Records 

C ustomer  Complaint DRP  DRP  Vers ion 1 0/2005 

14 .  Date notice served/ Explanation: 1 2/1 0/1 999 

1 5. Arbitration/Reparation pending: No 

1 6. Dispos ition: Dism issed 

1 7. Disposition date/Explanation : 1 2/05/2000 

1 8. Compensation amount: 

1 9. I ndiv i dual contribution amount: 

20. Court, Docket/Case#: 

2 1 .  Date/Explanation: 

22. Litigation pending: 

23. 

24. Date/Explanation : 

25. Compensation amount: 

26. I ndividual contribution amount: 

27. Appeal date/Explanation: 

__________________. __ .. _ ._____ _ ____ _______________ . ______ . ___ 

D isclosure Type 
Reportable  

____ ____ __ __ ____ _ _ _f_omL(.Eo.rm_\f.e.r.sio.n) . .. 

- SANDS BROTHERS ASSET MANAGEM ENT LLC 

DRP Version  1 0/2005 

MR. LOWELL DUBROW & MR. FRED DUBROW 

.._. __ 

Customer Complaint 
Occurrence# 
No 
 No
F INRA Publ ic  D isclosable 

Material Difference in D isclosure No 

( l0/2D0 5.) U4_ .  .  . .. .  . .  166229.1 . _ __ ___ .£ilingJD ... _. _ _ .. __ .  _ . 

F i l ing  Date 1 1 /22/2005 
Source 

Customer Compla int D R P  

1 .  Customer name(s) :  


2. Customer(s) state o f  residence: Pennsylvania 

..... ---·--· 

---------·-----

3. Employing firm: SANDS BROTHERS & CO., LTD. 

4. Al legation(s): PURCHAS ING UNS UITABLE I NVESTMENTS, THE UNAUTHORIZED 
PURCHASE OF SECURITIES, EXCESSIVE TRADING, FAIL ING TO 

_ _  ··· .------ -·--ADHERE.ITLCUSIOMERltiS.Tilli.C.TIQNS GROSS..NEGLLGfl\JCE, ... 
FRAUDULENT M ISREPRESENTATION,  M I SMANAGEMENT, 
NEGLIGENT SUPERVIS ION, BREACH OF FIDUCIARY DUTY AND 
ERISA VIOLATIONS. 

5 Principal product type: Equity - OTC 

CRD® or IARD(TM) System Report •• See notice regarding CRD Data o n  cover page. 

SEC-INV-E-0001 844 
SEC-NY8127 -000149807 



_______ ______ _________ _ _  _____ _ 

__ ___ --

 

---·····-···· ·······----·-···-··--·-

 

CRD® or IARD(TM) System Curren t  As Of: 1 0/02/2014 
Snapshot - Ind ividual  

CRD® or IARD(TM) System Report provided to :  SEC 
Request Submitted : 1 0/3/201 4 1 :34:25 PM Page 75 of 84 

Individual - SANDS,  MARTI N SCOTT 
Regulator Archive and Z Records 

Customer C o mplaint DRP  

Other product types: 

6. Alleged compensatory damages: 

7.  	Date complaint 
received/Explanation: 

8. Currently pending: 

9. Status :  

1 0 .  Status date/Explanation: 

1 1  . Sett lement amount: 

1 2. I ndiv idual contribution amount: 

1 3. 	Arbitration/Reparation claim filed 
with, Docket/Case#: 

$ 1 0, 000,000.00 

07/25/2001 

No 

Denied 

1 0/05/2001 

D R P  Version 1 0/2005 

1 4. Date notice served/ Explanation: 

1 5. Arbitration/Reparation pending: 

1 6. Disposition: 

1 7. Disposition date/Explanation: 

____.ia.._G.omp.ensatio.n_am.ount:.___ 
1 9. Individual contribution amount: 

20. Court, Docket/Case#: 

2 1 .  Date/Explanation: 

22. Litigation pending: 

. .. 23. Di sposition; · ·  ··········- --·-- ·········-····- ···-· 

24. Date/Exp lanation: 

25. Compensation amount: 

26. I nd iv idual contribution amount: 

27. Appea l date/Exp lanation: 
·- ------------2&-eomment. 	 t-e-A'fE&ORJeAti::Y·DENY'fHE-etJS-i-0MERSLAH::Ef3A TIONS·. -l'Ht S - - · 

MATTER WILL VIGOROUSLY BE DEFENDED. 

Disclosure Type Customer Complaint Occurrence# 
F INRA Publ ic Disclosable No Reportable No 
Material Difference in Disclosure No 

····--····· ...• . 

F i l ing I D  Form (Forrrt Version) U6 (06/2003) 
F i l ing  Date 04/05/2004 
Source FINRA 
Disclosure Questi o ns Answered 

CRD® or IARD(TM) System Report -- See not ice regarding CRD Data on  cover pag e. 

SEC-INV-E-0001 845 
SEC-NY8127 -0001 49808 



 

 

name(s\: 

C RD® or IARD(TM) System 
S napshot · I nd ividual  

C u rrent  As Of: 1 0/02/2014 

C RD® or IARD(TM) System Report p rovided to : SEC 
Request S u bmitted : 1 0/3/201 4 1 :34:25 P M  

I ndividual · SANDS,  MARTI N SCOTT 

Regul ator Archive and Z Records 

SRO Arbitration/Reparation D R P  D R P  Version 1 0/2005 

Page 76 of 84 

1 .  Case name: RANDY GEORGE VS SANDS B ROTHERS & CO , LTD , MARTIN SCOTT 
SANDS,  ET AL. 

2.  Arbitration/Reparation filed with: NASD 

3. Date case in itiated: 06/26/2002 

4. Case number: 02-03737 

5. Em ploy ing firm: SAN DS BROTHERS & CO. ,  LTD. ,  

6 .  Al legat ion(s): UNSUITABILITY ; MISMANAGEMENT/NEGLIGENCE AND 
NEGLIGENCE PER SE; BREACH OF FI DUCIARY DUTY; 
UNAUTHORIZED TRADI NG; NEGLIG ENCT M ISREP RESENTATION;  
SECURITIES FRAUD; NEGLIGENT S UPERV ISION ;  CONTROLLI NG 
PERSON/AIDING AND ABETTING L IABIL ITY 

7. Princ ipa l  product type: Other 
---------- ---·-�--  

-----·-------------

Other product types: HIGH RISK TECHNOLOGY STOCKS 

8. Alleged compensatory damages: $1  67,000.00 

9. Currently pending resolution: No 

Resolution: Dism issed 

Date resolved: 02/03/2004 

1 0. D ispos ition detai ls :  CLAI MS AGAINST RESPONDENT ARE DISMISSED AND DENIED 
IN THE IR  ENTIRETY BY THE ARBITRATION PANEL 

Occurrence# 12369 14 
No 

Disclosu re Type 
Repo rtable F INRA Public Disclosable 

-·---f*'lterial-9iffer-encein-Disclosure -No· · _ .. · --·----..  .... · ---·-·------.. ---  --- -  

Fi l ing I D  Form ( Form Version) 
------  Ttlfng Oafe-  

- 
- -o472972ons ·

Source - LAI DLAW & COMPANY (UK) LTD. 
Disclosu re Questions Answered 14 1 (  1 )(c) 

Customer Complaint DRP 

1 .  Customer JAY HOGE 

2. Customer(s) state of res idence: California 

Other state(s) of residence/Detail: 

DRP Version 1 0/2005 

3. Employi ng firm : SANDS BROTHERS & CO., LTD . 

Customer Complaint 

No 

U4 (06/2003) 

. - ---  -
 
---4o-Allegation(s};...... -- . .  . .. .... .. . .  -.. CLAIMAN+. A-RUBbiC-ClJS:r..pMER-ALLEGE£-BR.EACl=!-01"---··-·-·  ·---- ----

FIDUCIARY DUTY, CONSTR\JCTIVE FRAUD, FA I LURE TO 
SUPERVISE, VIOLATION OF FEDERAL AND STATE SECURITI ES  
LAWS AND NASD AND NYSE RULES. CLAI MANT ALSO ALLEG ES 
UNAUTHORIZED TRANSACTIONS AND FAILURE TO FOLLOW 
INSTRUCTIONS. CLAIMANT SEEKS DAMAGES I N  EXCESS OF 
$ 1 ,000,000.00 PLUS CONSEQUENTIAL, LOST OPPORTUNITY AND 

C RD® or IARD(TM) system Report -- See notice regarding CRD Data on cover page. 

SEC-INV-E-0001 846 
SEC-NY8127 -000149809 



--	h
 - - ------ -


C RD® or IARD(TM) System C u rrent  As Of: 1 0/02/2014 
S n ap shot · I nd ividual  
C RD® or IARD(TM) System Report p rovided to : SEC 
Request Submitted : 1 0/3/201 4 1 :34:25 P M  Page 7 7  o f  84 

I ndividual - SANDS,  MARTI N SCOTT 
Regulator Archive and  Z Records 

C ustomer C ompla int DRP 

5.  Principal product type: 

Other product types: 

6. Al leged compensatory damages: 

7 .  Date complai nt 
received/Explanation: 

8 .  Currently pending: 

9 .  Status: 

1 0. Status date/Explanation: 

1 1  . Settlement amount: 

DRP Version 1 0/2005 

PUNITIVE DAMAGES AS WELL AS COSTS, I NTERESTS AND 
AHORNEY'S FEES. 

Other 

$0.00 

09/05/2001 

No 

Arbitration/Reparation 

07/14/2004 

$3, 1 66,000.00 

1 2. I nd ividual contribution amount: 	 $0.00 

1 3. Arbitration/Reparation claim filed 	 NYSE CASE #2001 - 009402 

with, Docket/Case#: 


1 4. Date notice served/ Explanation: 	 09/05/2001 

1 5. Arbitration/Reparation pending: 	 No 

1 6. Disposition: 	 Dismissed 

1 7. Disposition date/Explanation: 	 07/14/2004 

1 8. Compensation amount: 	 $3, 1 66,000.00 

1 9. I ndiv idual contribution amount: $0.00 - -- .  .. --- -------- -. -·· 

20. Court, Docket/Case#: 
-


---- --  - - -
2 1 .  Date/Ex planation: 

22. Litigation pending: 

23. Disposition: 

24. Date/Explanation: 


- -- ?  f_()f1ljl _r1_ !i_on amou_r_1t_:_ _
d
- -- -  -	 ___ __ _ _  ---- ---- ---- - --  _ 

26. I nd iv id ual contribution amount: 

27. Appeal date/Explanation: 

28. Comment: 	 1 .  RESPONDENTS SANDS B ROTHERS & CO., LTD. SHALL PAY 
CLAI MANT $1  ,855,000.00; AND 

- - - - - -TRESPDNDEr'ITs-S7\f\IDS13RUTHERS &TO-:-;TTD AND-STEPHEI'-r  
SOLER ARE JOINTLY AND S'"EVERALLY LIABLE TO CLAI MANT FOR 
$31 1 ,000.00 
3 .  W I  LLIAMM ANTHONY IOMMI ,  SR .  WAS DSMISSED FROM THIS 
ARBITRATION.  THE PANEL ORDERS EXPUNGEM ENT OF HIS CRD 
RECORD BY A COURT OF COMPETENT JURISDICTION. 

C RD® or IARD(TM) System Report . .  See notice regard ing CRD Data on  cover page. 

SEC-INV-E-0001847 
SEC-NY81 27 -00014981 0 



 

 

 

·-----------··--·---. 

CRD® or IARD(TM) System C urrent As Of: 1 0/02/2014  
Snap shot • I nd ividual  

C RD® or IARD(TM) System Report p rovided to:  SEC 
Request S ubmitted : 1 0/3/201 4  1 :34:25 P M  P a g e  7 8  of 84 

I ndividual  · SAND S ,  MARTI N SCOTT 

Regu lator Archive and  Z Records 

C ustomer  C omplaint D R P  	 DRP Version 1 0/2005 

4. MARTI N AND STEVEN SANDSWEERE DISM ISSED, 
INDIVI DUALLY . THE PANEL WILL NOT ORDER THE EXPUNGE MENT 

OF THEIR CRD RECORDS. 
5 .  RESPONDENT SANDS BROTHERS & CO., LTD SHALL PAY 
CLAIMANT PUNITIVE DAMAGES OF $1  , 000 ,000.00. 
6 .  FORUM FEES OF $27,000.00 SHALL BE ASSESSED EQUALLY 
AGAI NST CLAIMANT AND RESPONDENTS SANDS BROTHERS & 
CO. ,  LTD AND STEPHEN SOLER. CLA I MANT TO PAY $1 3,500.00 
AND RESPONDENTS SANDS BROTHERS & CO., LTD AND 
STEPHEN SOLER TO PAY $1 3,500. 00 

Form ( Form Version )  U6 (06/2003) 

Fi l ing Date 

Source New York Stock Exchange 

Disclosu re Questions Answered 


Fi l ing I D  
01/26/2005 

SRO Arbitrat ion/Reparation DRP 	 D RP Version 1 0/2005 

1 .  	Case name: JAY HOGE V SANDS BROTHERS & CO. ,LTD. ,  STEPHEN SOLER, 
W ILLIAM A IOMMI ,  SR. ,  MARTIN S SAN DS AND STEVEN B SANDS AND 
DOES 1 -20 

2. Arbitration/Reparation filed with: 	 NYSE 
- -···- ·--- -- - -.- -----· 

3. Date case i nitiated: 	 09/05/2001 
-

-4. Case number: 

5. Employing firm: 	 SANDS BROTHERS & CO L TO 


----�- --------- - 6 . -AUegaUon�s}:------- --- - --------- --- --CLAI-MANT,-AEUBUC-CUS.TOMER,.ALLEGES.BREACI::!.OE---- -- - --- - -  - - - - -- ---

FIDUCIARY DUTY, CONSTRUCTIVE FRAUD, FAILURE TO 
SUPERVISE, VIOLATION OF FEDERAL AND STATE SECURITIES 

-- - -- - -- -- ------- --- - ----------- --------
- - LAWS-A-NB NA-SB AND NYS-E-RULES--: CtAIMANT-AtS0--ALtEBES --- - - --- -

UNATHORIZED TRANSACTIONS AND FAILURE TO FOLLOW 
I NSTRUCTIONS. CLAIMANT SEEKS DAMAGES IN EXCESS OF 
$1  ,00 0, 000.00 PLUS CONSEQUENTIAL, LOST OPPORTUNITY AND 
PUNITIVE DAMAGES AS WELL AS COSTS, INTERESTS AND 
A DORNEY'S FEES. 

7 .  Principal product type: 	 Other 

Other product types: 

8. Al leged compensatory damages: $0.00 

9 .  Currently pending resolution: No  

Resolution: Dismissed -- ------ ---· ··--· - -·--· ------ - - - --  -------·-- ··-· ---··-·······-·--

Date resolved: 	 07/14/2004 

1 0. Disposition detai ls :  	 1 .  RESPONDENT SANDS BROTHERS & CO. ,  LTD. S HALL PAY 
CLAI MANT $1  ,855,000.00 ;AND 2. RESPONDENTS SANDS 
BROTHERS & CO. ,  L TO. AND STEPHEN SOLER ARE JOI  NTLY 
AND SEVERALLY LIABLE TO CLAIMANT FOR $31 1 ,000.00. 4. 

C RD® or IARD(TM) System Report ·· See notice regard ing CRD Data on  cover page. 

SEC-INV-E-0001 848 
SEC-NY8127 -0001498 1 1  



 

------·Materfafl)ffference in l5isCIOsure 

 

- 6-RP version- 1o;2oos- -------------- ----- -

- -

 

_ __ I\Jo·- - -- ----------·
 

·------------

C RD® or IARD(TM) System C u rrent As Of: 1 0/0212014 
Snapshot - Ind ividual  
CRD® or IARD(TM) System Report provided to:  SEC 
Request Submitted : 1 0/3/201 4 1  :34:25 P M  Page 79 of 84 

Individual - SANDS,  MARTI N SCOTT 

Regulator Archive and Z Records 

1 0/2005 
SRO Arbitration/Reparation D R P  

08/1 9/2005 

Disclosu re Questions Answered 

D R P  Version 

WILLIAM ANTHONY IOMMI .  SR. WAS DISMISSED FROM THE 
ARBITRATION. THE PANE L  ORDERS EXP U N G M  E NT OF HIS 
CRD RECORD BY A COURT O F  COM PETENT JURISDI CTI ON. 5. 
MARTI N SANDS AND STEVE SANDS WERE DISM ISSED,  
I N DIVI DUALLY. THE PANE L  W I LL NOT O RDER EXPUNGEMENT 
OF T H E I R  CRD RECORDS. 6. R ES PONDENT SANDS 
BROTHERS & CO., LTO SHALL PAY CLAIMANT PUNITIVE 
DAMAGES OF $1 ,000,000.00. 7.  FORUM FEES OF $27,000 
SHALL BE ASSESSED EQUALLY AGAI N S T  CLAIMANT AND 
RESPONDENTS SANDS B ROTHERS & C O. , L  TD. AND STEPHEN 
SOLER. CLAIMANT TO PAY $1 3 ,5 00 AND RESPONDENTS 
SANDS B ROTHERS & C O . ,  LTD. A N D  STEPHEN S O LE R TO PAY 

Disclosure Type 
Reportable 

Form (Form Vers ion )  

- LAI DLAW & COM PANY (UK) LTD. 

No 

$1 3,500. 


Customer Complaint 
Occurrence# 
No
FINRA P ubl ic  D isclosab le 

U4 (06/2003) 
Fi l ing I D  
F i l ing Date 
Source 

1 41(3)(a) 

' --- ------- ----·- --------- ---·----- -Customer Complaint D R P  ----- -·--·-·-

1 .  Customer name(s ) :  	 JERJIS J .  DENNO M D. ,  SHATHA DENNO AND FAYKA DALLO 

2. Customer(s) state of residence: 	 Texas 


Other state(s) of . residence/Detail: 


3. Em ploying firm: 	 SAN D S  BROTHERS & CO.,  LTD. 

4 /\lfegatioT1\S): ··-· · 	 BREACPr or·FtDUCt;A;RY-DtJTY;--stJtTABtttTY,Ct=lt:1RNIN --- - --········ 
FAI LURE TO SUPERVISE AND BREACH OF CONTRACT. 

5. Principal product type: Other 

Other product types: UNSPECIF IED EQUITIES,  BONDS ,  L I M ITE D PARTN E RSHI PS AND 
OPTIONS 

6.  Al leged compensatory damages: $1 ,250,000.00 

7. 	Date complaint 

received/Ex planation: 


8. Currently pending: 

9. Status: 	 Arbitration/Reparation 

1 0. Status date/Explanation: 08/20/2003 

1 1  . Settlement amount: 	 $0.00 

1 2. I ndividual contribution amount: $0.00 

1 3. 	Arbitration/Reparation claim fi led NASD CASE # 
CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page. 

SEC-INV-E-0001849 
SEC-NY8127-00014981 2 



--------27--.-AppeaLdateiExplanatiuonu.·--

 

Arts_we_re_d _ _  _ ___ _ 

case mltiated: 08/2.072003---- --- ------------- --- · 

 

- - - -- --

Alleged compensatory damages: 

- --------3-:--Date -------- ---

CRD® or IARD(TM) System 	 C u rren t  As Of:  1 0/0212014 
Snap shot - Ind ividual  
CRD® or IARD(TM) System Report provided to: SEC 
Request S u bmitted : 1 0/3/2014  1 :34:25 PM 	 Page 80 of 84 

Individual - SANDS ,  MARTI N SCOTT 

Regulator Archive and Z Records 

Customer Compla int DRP  DRP  Version 1 0/2005 

with, Docket/Case#: 

14 .  Date n otice served/ Explanation :  08/20/2003 

1 5. Arbitration/Reparation pending: No 

1 6. Dispos ition: 	 No Action 

1 7. Disposition date/Explanation: 03/31/2005 

1 8. Compensation amount: $0.00 

1 9. I ndividual contribution amount: $0.00 

20. Court, Docket/Case#: 

21  . Date/Explanation: 

---------- -- '--�!!! 1Lo _Q_p_E)r'1_ 91Dil: ----- - ------ ---------__ ----	 - ----- -
23. Disposition: 

24. Date/Explanation : 

25. Compensation amount: 

26. I ndividual contribution amount: 
__ ,_____ ____ _ ._ ----- - ----- ---· ·---- --  -·---------- ------ -_ 

ON OR ABOUT JANUARY 3 1  , 2005, CLAIMANTS AND RESPONDENT 
SETTLED THEIR CLAIMS.  

08/151Z 005-- 
FINRA 

- · 

SRO Arbitration/Reparation D R P  

2. Arbitration/Reparation filed with: 

28. Comment: 


U6 (06/2003) 
F i l i ng  ID Form ( Form Version)  
- Filin g-eate-- 

Source 

Oisclo_sure Questi.o_n_s - - . --- -·--- 

10/2005 
D R P  Version 

JERJ_IS J.  DENNO, MD,  SHATHA DENNO AND FAYKA DALLO V. SANDS 
BROTHERS & CO, LTD. ,  AND MARTIN SCOTT SAN DS ET AL_ 

NASD 


SANDS BROTHERS & CO, L TO. 

1 .  Case name: 


4. Case number: 


5. Employing firm: 


---FA1[UREIO-SUPER'ilfSE

BREACH OF F I  DUCIARY DUTY, SUITABIL ITY, CHURNI NG, AN��TBREACHUF-CONTRACT: 

6. Al legation(s) :  
 -
- · -· ·· - ·  -- - - -· - · 

7. Principa l product type: Other 

Other product types: 	 UNSPECIF IED EQUI TIES,  BONDS, L IM ITED PARTNERSHIPS,  

AND OPTIONS. 


8. 	 $1 ,250,000.00 
CRD® or IARD (TM) System Report -- See notice regarding CRD Data on cover page .  

SEC·INV-E-0001850 
SEC-NY8127 -0001498 1 3  



 

 

 

------

Pd11c ipal  

 

--------·----·· ·-··  -· ---· ·-----------------

CRD® or IARD(TM) System C u rren t  As Of: 1 0/02/2014 
Snap shot - Ind iv idual 

CRD® or IARD(TM) System Report p rovided to :  SEC 
Request S ubmitted:  1 0/3/201 4 1 :34:25 PM Page  81 of 84  

Individua l  · SAN DS, MARTI N SCOTT 
Regulator Archive and Z Records 

SRO Arbitration/Reparation DRP DRP Version 1 0/2005 

9. Currently pending resolution: No 

Resolution: Settled 

Date resolved: 03/31 /2005 

1 0. Disposition detai ls :  ON OR ABOUT JANUARY 3 1 ,  2005, CLAI MANTS AND 
RESPONDENT SETILED THE IR  CLAI MS .  

MICHAEL KAGAN AND IRIS KAGAN V. SAN DS BROTHERS & CO. ,  LTD, 
MARTIN S .  SAND S  ET  AL. 

California 

ISRAEL PRIMARY ADDRESS 

SANDS BROTHERS & CO. 

FAI LURE TO PROPERLY TRAIN AND SUPERVISE 

Other 

COM MO N  STOCKS 

Customer Complaint 
Occurrence# Disclosure Type 

Reportab leF INRA P u b l ic D isclosable No No 

Material Difference in D isclosu re No 

F i l i ng  I D  
Fi l ing  Date 1 2/20/2005 

U4 ( 1  0/2005) 
Form (Form Vers ion ) 

Source - LAI DLAW & COM PANY (UK) L TO. 
·--9iselosur -Questions·Answered--·---44lf3J(B)- -- --· 

D RP Version 1 0/2005 C ustomer Compla int DRP 

1 .  Customer name(s): 


2 .  Customer(s) state of residence: 


Other state(s) of residence/Detail :  


3.  Em ploying firm: 


4. Allegation(s): 

5 .  Rf9_d l!c;J ty p :_ 
Other product types: 
 TECHNOLOGY FUND , 

-&.-AHeged--eempensatoFy· damages: ·$2,000 ;80{Hl0·- · -- -····· · ·-

7. Date complaint 

received/Explanation: 


8.  Currently pending : 

9. Status: Arbitration/Reparation 

-----· ·--· ---1 tatus-GatetE-x l anation;. . -...JJ'l./-1-1/2.002 · ·----· 

1 1  . Settlement amount: 

12. I nd iv idua l  contribution amount: 

1 3. Arbitration/Reparation claim filed NASD 
_

··-·-·--··----- · . _____ . ·- - .with,-DocketLCase#  

14. Date notice served/ Ex planation: 0711 1 /2002 

1 5. Arbitration/Reparation pend ing: No 

1 6. Disposition: Dismissed 

CRD® or IARD(TM) System Report -· See notice regard ing C R D  Data on  cover page. 

SEC-INV-E-0001 851 
SEC-NY8127 -000149814 



 

--------"--·---·---· ----· -·----·--- ·· -----

Fnmg lo--·--- --- io!fo02<ro · - --·---·--------Torrn (FOrm-vers•onr· ·-ue (<Y672oo3)--------- -- ----··· 

-------·-sR-o Arl:iifratiori7Re-parafion DF{P 

___ C_g_se 

---- --·-oRP.Version -ro72oos 
MLC.H.f\Ek i5AC?AN 89If:it:.8_S CQ.,LI[). ,  

 

___ _ _  

C RD® or IARD(TM) System C u rrent As Of: 1 0/02/2014 
S napshot · I ndividual 

C RD® or IARD(TM) System Report provided to: SEC 
Request Submitted : 1 0/3/201 4 1 :34:25 P M  Page 82 of 84 

I ndivid ua l  · SANDS,  MARTI N SCOTT 

Regu l ator Archive and  Z Records 

C ustomer C o mplaint DRP DRP Version 1 0/2005 

1 7. Disposition date/Explanation: 08/1 9/2005 

1 8. Compensation amount: $0.00 

1 9. I ndiv idual contribution amount: $0.00 

20. Court, Docket/Case#: 

2 1 .  Date/Explanation: 

22. Litigation pending: 

23. Disposition: 

24. Date/Explanation: 

25. Compensation amount: 

26. I ndiv idual contribution amount: 

27. Appeal date/Explanation: 

28. Comment: CLAIMANTS IN THIS CASE D ISM ISSED ALL CLAI MS AGAI  NST MR. 
MARTIN S .  SANDS IN THEI R ENTI RETY. THIS  MATTER S HOULD BE 
REMOVED FROM MR. SANDS' CRD RECORD AND ARCHIVED AND 
MARKED AS STATUS Z. 

F il ing Date 1 2/ 1  7/2005 
Source FINRA 
Disclosure Questions Answere d  

__1. name: ...... .... ANDJE<J§ AQ.AN_V •. $1\_UQ.S _ _ . V MARTIN  S. SANDS ET AL . 
_ _ 

2. Arbitration/Reparation filed with: 

3 .  Date case i nitiated : 

4. Case number: 

NASD 

07/1 1 /2002 

5. Employing firm: 

6. Al legation(s) :  

7. Principal product type: 

Other product types: 

SANDS BROTHERS & CO., L TO. 

FAILURE TO PROPERLY TRAI N AND SUPERVISE 

Other 

COM M ON STOCK, TECHNOLOGY FUND 

________ _ 8 1\JI ged. QQillP,@_�iQI}'_ c!.am_<:!ge : $_2,.Q_QQ,_OOO .Q.Q_____ _ _ _ __ _ ____ __ _ _  __ _____ . · ···· --· ---. 
9 .  Currently pending resolution: No 

Resolution: Dism issed 

Date resolv ed: 08/1 9/2005 

C RD® or IARD(TM) System Report •• See notice regarding CRD Data on cover page .  

SEC-INV-E-0001 852 
SEC-NY81 27-00014981 5 



 

 
 

.. ----  

C RD® or IARD(TM) System Curren t  As Of: 1 0/0212014  
Snap shot - Ind ividual  

CRD® or IARD(TM) System Report p rovided to : SEC 
Request S ubmitted : 1 0/3/201 4 1  :34:25 PM Page 83 of 84 

I ndivid ual · SANDS,  MARTI N SCOTT 
Regu lator Archive a n d  Z Records 

SRO Arbitration/Reparation D R P  DRP Vers ion  1 0/2005 

1 0 .  Disposition detai ls: CLAI MANTS CLA IMS AGAI NST RESPONDENT ARE DI SMISSED 
IN THEIR E NTI RETY. 

Occurren ce# 1 30 1  339 Disclosu re Type Customer Complaint 

F INRA Pub li c  Disclosable No Repo rtable No 

M aterial D ifference in  D isclosu re No 


F i l ing  I D  F o rm (Form Vers ion ) U4 ( 1 0/2005) 

F il i ng  Date 

Source - LAI DLAW & COMPANY (UK) LTD. 

Disclosu re Questions  Answered 14 1  ( 1 )(a) 


C u stomer C omplaint D R P  	 DRP Vers ion 1 0/2005 

1 .  Customer name(s ) :  	 DON HUTCHERSON 

2 .  Customer(s) state of residence: 	 Texas  


Other state(s) of residence/Detai l :  


3. Employ ing firm: 	 SANDS BROTHERS & CO., I NC 

4. Al legation(s) : 	 CLIENT ALLEGES FRAUD. BREACH OF FI DUCIARY DUTY, , 

UNSU ITABI LITY. EXCESSIVE TRADING O R  CHURNING. 


-- ·---·--·--------------·--·------·----NEGLIGE-NC E-AND-NEGLIGENT..SUf:>-ERV.ISiON.----- - - - - ----··---- ··-----·---- ----

5 .  Principal product type: 	 Other 


Other product types: PRIVATE PLACEMENTS 


6. Alleged compensatory damages: 	 $1 , 000,000.00 

7. Date compla inT 

received/Explanation: 


8.  Cl..lrrentiTpendlng 
9 .  Status: 	 Arbitration/Reparation 

1 0. Status date/Explanation :  

1 1  . Settlement amount: 

1 2. I ndividual contribution amount: 

1 3. 	Arbitration/Reparation claim fi led NASD CASE #05-06675 

with, Docket/Case#: 


14. Date notice served/ Explanation: 	 03/08/2006 

1 5. Arbitration/Reparation pending: 	 No 
- --.---- - -- ----·--·· · .. --···-"  

1 6. Disposition: 	 Dismissed 

1 7. Disposition date/Ex planation: 	 01/1 5/2008 

1 8. Compensation amount: 	 $300 ,000 . 00 

C RD® or IARD(TM) System Report -- See n otice regard ing  C R D  Data o n  cover page. 

SEC-INV-E-0001 853 
SEC-NY81 27 -0001 49816 



 

---SANDS RASriLE[fPAPERS EXPUNGEMEHfOF-THIS-
---·-·-----···· -··--

---

F il ing  ___ __EQ_rm_{Ee>xm..VersionL Jl±.(Q..S/20Qill_ 

ln.Y JigatiQ.DJ)Rf'_ 

fiE_C.QRO.S..JN.E...I:iA\LEJsQ!lE_S...t.E.D AN.D.BECEJ\LE_D E.XTENSJON Qf 

....A:._QC!te re?Qived/Expi_C!f1_atLon: 1 0/2 _/�0 10  

CRD® or IARD(TM) System C u rrent As Of: 1 0/02/2014 
Snap sh ot · Ind ividua l 
C RD® or IARD(TM) System Report provided to :  SEC 
Request Submitted :  1 0/3/2014  1 :34:25 PM Page 84 of 84 

I ndivid ua l  · SAN DS ,  MARTI N SCOTT 

Regu lator Archive a n d  Z Records 


C ustomer C ompla int D R P  DRP Version 1 0/2005 


1 9. I ndividual contribution amount : $0.00 

20. Court, Docket/Case#: 

2 1 .  Date/Explanation: 

22. Litigation pending: 

23. Disposition: 

24. Date/Explanation: 

25. Compensation amount: 

26. I nd iv idual contribution amount: 

27. Appeal date/Explanation: 

28. Comment: 	 CLA IMANT DISMISSED MARTIN SANDS, CURRENTLY MARTIN 
FOR 

MATTER FROM H IS  RECORD 

Occurrence# 14561 90 Disclosure Type I nvestigation 

F INRA Pub lic  D isclosable No Repo rtable No 

M aterial Difference in Disclosure No 


ID  . ... 

Fi l ing Date 1 2/03/201 0  

Source 
 - LANE CAPITAL MARKETS LLC 

Disclosure Questions Answered 1 4G(2) 


_____ _ _ __ ...... _ _  ________ __ _ 	 _Q.R e...V�Lr;;lon . _ _  Q.5/2_Qo..B . __ 

1 .  I nvestigation in itiated by: 

A. Notice received from: SEC 

B. Ful l  name of regulator: UNITED STATES SECURITIES AND EXCHANGE COMMI  SSION 

2.  Notice date/Explanation :  	 04/1 3/2009 

3. Nature of investigation: 	 THE COM M ISS ION HAS REQUESTED ADDITIONAL DOCUM ENTS IN  
ORDER TO COMPLETE AN  EARLI ER REQUEST FOR BOOKS AND 

_____	V____ AN __ __ -----·- - 

TIME TO REPLY UNTI L MAY 1 5, 2009. 

4. Pending i nvestigation: 	 No 

5. Resolution details: 

__________ 	 ..... __ _ _____ _ -- ·-- _ . .. _______ __ 
B. I nvestigation resolut ion : Other: $60,000. F INE, CEASE AND.,.DESIST, CENSURE 

6. Comment :  

C RD® or IARD(TM) System Report • •  See notice regarding CRD Data on  cover page. 
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Prog_r§m 

hefeby--certified--that- the-Seere a 

the 

'  l. t "1-;::o;-vt.-Jt  -t?v4_ 
Secr\Jtary 

UNITED STATES OF AMERICA 
SECURITIES AND EXCHANGE COMMISSION 

ATTESTATION 

IHEREBY ATTEST 

that: 
Attached is a copy of an amendment to Form AD V, application j()r registration 
as an investment adviser, received in this Com miss ion on lvfarch 19, 2012, 
under the name of Sands Brothers Management LLC, File No. 801-55699, 

1940 .. pursuant to the provisions ofthe Investment Advisers Act of 

Digiblly signed by CHRISTOPHER PERRY 
DN:c=US, o=U.S. Gove ment, ou=Securit:es on file in this Commission C H R I S T 0 P , and Exchange Commi'5Sicn, 

'HER PERRY· .. / Date: 2014.10.0616:34:19 ·04'00' ,·i0/06/2014 

Date 
<::;hri to[).her_Dc?erry .. anagement a_nd )\nalyst 

It is ry Bfthe U ,$,-Securities and · 
Exchange Commission, Washington, DC, which Commission 
was created by the Securities Exchange Act of 1934 (15 U.S.C. 
78a et seq.) is official custodian of the records and files of said 
Commission and was such official custodian at the time of exe
cuting the above attestation, and that he/she, and persons hold------ ·-- · -- -- -·  -- -···ing- pesitieFts- ef--t>ef)uty --Seeretar:y,---Assistant--0 fFester; 
Records Officer, Branch Chief of Records Management, and the 
Program Analyst for the Records Officer, or anyone of them, are 
authorized to execute the above attestation . 

.. ------ -----·----- ------ -·····---- ........ . .
...........for-the.Commission


"' ·  
' 

SEC 334 (9-12) 
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F. 

FORM ADV 

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION AND REPORT 

BY EXEMPT REPORT! NG ADVISERS 

Primary Business Name: SANDS BROTHERS ASSET MANAGEMENT CRD Number: 110 076 

LLC 
Annual Amendment -All Sections Rev. 11/2011 

3/19/ 2012 3:37:24 P M  

Complete this form truthfully. False statements o r  omissions may result i n  denial o f  your 

application, revocation of your registration, or criminal prosecution. You must keep this form 

updated by filing periodic amendments. See Form ADV General Instruction 4. 

; I  tern 1 I d entify in g Information 

Responses to this Item tell us who you are, where you are doing business, and how we can contact you. 

A. 	 Your full legal name (if you are a sole proprietor, your last, first, and middle names): 

SANDS BROTHERS ASSET MANAGEMENT LLC , .. _____ ,________________ .. ____ . ...-... ...... ---- --..··--··--------- --4--------·--

B. 	 Name under which you primarily conduct your advisory business, if different from Item 1.A.: 

SANDS BROTHERS ASSET MANAGEMENT LLC 

List on Section 1.8. of ScheduleD any additional names under which you conduct your advisory 

business. 

........ --·--·---·----- .
. -

C. 	 If this filing is reporting a change in your legal name (Item 1.A.) or primary business name (Item 

1.8.), enter the new name and specify whether the name change is of


D your legal name or D your primary business name: 


.. ---- -D.- (:! ..).! fyou-are.. __number; 8 .r.egister.ed. with-the-SEC-as ar:� .. investment-adviser., your SEC-file [._ ..__ _ 
(2) If you report to the SEC as an exempt reporting adviser. your SEC file num ber: 

-- ----------+-·----"· 

E. 	 If you have a number ( " C RD Number") assigned by the F!NRA's CRD system or by the lARD system. 


your CRD number: 


If your firm does not have a CRD number, skip this Item 1.E.Do not provide the CRD number of one 

of your officers, employees, or affiliates. 

Principal Office and Place of Business 

(1) 	 Address ( do not use a P.O. Box): 


Number and Street 1: Number and Street 2: 

E 

---· ---City.;.... _______ state -----..... -..... ..c.ount.cy; ...___ .. ...ZIP-±4/.!?.ostai.-Code.: -· ·..· -- ---- ..-.... 

NEW YORK New York UNIT ED STATES 100 22 

If this address is a private residence, check this box: 

SEC-INV-E-0001496 
S EC-NY8127-000149459 



 

 

 

rJ 

 

i i 
_lf..Y_()lj_§.f_ - J..E'..J.l roJ::> _G___S.t at e_..YQ_u_r: _ _ft; r:.E:§..§.,__if_d iffE) ni_fr:_o.r:D..._You 

weosifes? (; (' 

---- -----:T-TrovfOetfiena-me--and-corifacfTnfo rm-a!lonof\jourTnTefCom ·rryoiTarean-·exempf 

 

 

 

2 

i G. 

______ --llJ. _
' 

. I. 

List on Section 1.F. of Schedule 0 any office, other than your principal office and place of 

business, at which you conduct investment advisory business. If you are applying for registration, 

or are registered, with one or more state securities authorities, you must list all of your offices in 

the state or states to which you are applying for regis tration or with whom you are registered. If 
you are applying for SEC registration, if you are registered only with the SEC, or if you are 

reporting to the SEC as an exempt reporting adviser, list the largest five offices in terms of 

numbers of employees. 

(2) Days of week that you normally conduct business at your principal office and place of business: 

6" Monday - Friday l' Other· 
Normal business hours at this location: 
9 AM TO 5 PM 

(3) Telephone number at this location: 

(4) Facsimile number at this location: 

Mailing address, if different from your principal office and place of busine ss address: 

Number and Street 1: Number and Street 2: 

City: State: Country: Zl P+4/Postal Code: 

GREENWICH Connecticut UNITED STATES 

If this address is a private residence, check this box: 

rieto l l__r:_ r_f.J.rin clj:@__ off _l'!___an d _ !e_ _cienc _9_dd 
place of business address in Item 1.F.: 

_ _  ____ ___ _ 
Number and Street 1: Number and Street 2: 

City: State: C ountry: Zl P+41Postal Code: 

Yes No 
Do youhiive one or more 

--'-"- ·--··- ---------

If "yes," list all website addresses on Section 1.1. of Schedule D. If a website address serves as a 

portal through which to access other information you have published on the web, you may list the 

portal without listing addresses for all of the other information. Some advisers may need to list more 

than one portal address. Do not provide individual electronic mail (e-mail) addresses in response to 

this Item. 

pl Tance-Offlc-e r: ____ _ 
reporting adviser, you must provide the contact information for your Chief Compliance Officer, if you 

have one. If not, you must complete Item 1.K. bel ow. 

Name : Other t i tles , if any: 

CHRISTOPHER KELLY ceo 
Telephone number: Facsimile number: 

Number and Street 1: Number and Street 2: 

SEC-INV-E-0001497 
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City: 	 State : Country: Zl P+4/Postal Code : 

Connecticut UNITED STATES 

Electronic mail (e-mail) address, if Chief Compliance Officer has o ne: 

K. 	 Additional Regulatory Co ntact Perso n: If a perso n other than the Chief Complia nce Officer is 

authorized to receive information and respond to questions about this Form ADV, you may provide 

that information here. 

Name: 	 Titles: 

Telephone number: Facsimile number: 


Number and St reel I: Number and Street 2 


C ity: State: Cou ntry: Zl P+4/ Postal Code: 


Electronic mail (e -mail) address, if contact person has one: 

Yes No 

L. 	 Do you maintain some or all of the books and records you are required to keep under c;-. r 
Section 204 of the Advisers Act, or similar state law, somewhere other than your principal 

office and place of business? 
------" ---·--·- ----- - --·-·"---··----·· ··· ----·-- -- -"-· 

If ·yes," complete Section 1.L. of Schedule D. 
Yes No 

I M. Are you regi stered with a foreign financial regulatory authority? 	 c G:· 

Answer you are with a foreign 	 if you_l!_ave !l!?__ L_____ _ 
affiliate that is registered with a foreign financial regulatory authority If "yes," complete Section 1.M. 
of Schedule D. 

Yes No 

N. Are you a public reporting company under Sections 12 or 15(d) of the Securities Exchange 0 €•
------- --1-----AcLof . 9.3.4.?. .. 

If "yes," provide your C l  K number (Central I ndex Key number that the SEC assigns to each public ___t: .e_ort ill£J £O Jl'1E<l n}l): 
. _ . 

Yes No 

0. 	 Did you have $1 billion or more in assets on the last day of your most recent fiscal year? c G:· 

P. 	 Provide your Legal Entity Identifier if you have one: 

A legal entity identifier is a unique number that companies use to identify .each other in the finan cial 

marketplace. In the first half of 2011, the /ega/ entity identifier standard was still in development. You 

may not have a legal entity identifier. 

1.B. Other Business Names 

No Information Filed 

SEC-INV-E-0001498 
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1.F. Other Offices 

Complete the foll owing information for each office, other than your ptincipa/ office and place of business, • at which you conduct investment advisory business. You must complete a separate Sched ule D Section 

1 F. for each l ocation. If you are applying for SEC registration, if you are registered only with the SEC, or 

if you are an exempt reporting adviser, list only the largest five offices (in terms of numbers of 
employees). 

111
Number and St reet 1· 	

SUIE 
Number and Street 2: 

City: State : 	 Country: 

94920
Zl P+4i Postal Code: 


UNITED STATES 


If this address is a private residence, check this box: 

Telephone Number: Facsimile Number: 

Complete the foll owing information for each office, other than your principal office and place of business, 

at which you conduct investment advisory business. You must complete a separate Schedule D Section 

1.F. for each l ocation. If you are applying for SEC registration, if you are registered only with the SEC, or 

if you are an exempt reporting ad  viser, list only the l argest five offices (in terms of numbers of 

1: 	 Number and Street 2: 

. 
City: State: Country Zl P+4/ Postal Code: 


Connecticut ·uNITED STATES 


,•-rnhis 'Efddfess-rs-a-pnva1eresiaence,· cfie.cR.fhls-bo5<":-·F 

Facsimile Number: 

Number and Street 

VALLEY DRIVE 

addresses. You must complete a separate Schedule D Section 1.1. for each website 

SEC-INV-E-0001499 
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D. 

,-----------------·······----·--·--·······------···-··-········--······-·········· -···---···--······--·······-· · ········--············· ·-----·-·-·-·-··········· -- -····················-··--·!1 tem 8 Participation or Interest in Client Transactions 

In this Item, we request information about your participation and interest in your clients' transactions. This 

information identifies additional areas in which conflicts of interest may occur between you and your 

clients. 

Like Item 7, Item 8 requires you to provide information about you and your related persons, including 

foreign affiliates. 

Propri etary Interest in Client Transactions 

' A. Do you or any related person: Yes No 

(1) 	 buy securities for yourself from advisory clients, or sell securities you own to advisory c -
clients (principal transactions)? 


(2) 	 buy or sell for yourself securities (other than shares of mutual funds) that you also 


recommend to advisory clients? 


(3) 	 recommend securities (or other investment products) to advisory clients in which you or 


any related person has some other proprietary (ownership) interest (other than those 


mentioned in Items B.A. ( 1) or (2))? 


Sal es Interest in Client Transactions 

B. 	 Do you or any related person: Yes No , 
------····

"i'"epnrsentariVeonrotoker=aealeT,eXecutEn'3ecunries---- [o:' 
trades for brokerage customers in'which advisory client securities are sold to or bought 


from the brokerage customer (agency cross transactions)? 


(2) 	 recommend purchase of securities to advisory clients for which you or any related person C c.:; 

serves as underwriter, general or managing partner, or purchaser representative? 


(3) 	 recommend purchase or sale of securities to advisory clients for which you or any related €, 0 i 

persotr-has-·any--other- sales--fftt-e
rest-(-other-t-hart-the-r-eeefpt-ef-sales-eemmissioFtS--as--a-------- ---j----
broker or registered represen tative of a broker-dealer)? 

Investment or Brokerage Discretion 


C_ Do you or any related person have discretionary authority to determine the· Yes No 


(1) 	 securities to be bought or sold for a client's account? a,. 
(2) 	 amount of securities to be bought or sold for a client's account? 

(3) 	 broker or dealer to be used for a purchase or sale of securities for a client's account? 
--··-· ·-··· 

(4) commission rates to be paid to a broker or deale  for a client's securities transactions? 

If you answer "yes" to C. (3) above, are any of the brokers or dealers related persons? 

E. 	 Do you or any related person recommend brokers or dealers to clients? 
-----·---·--- -------------·· -·---· 

F.  	 If you answer "yes" to E above, are any of the brokers or dealers related persons? 

G. 	 (1) Do you or any related person receive research or other products or services other than 

execution from a broker-dealer or a third party ("soft dollar benefits") in connection with 

(2) 	 If  "yes" to G.(1) above, are all the "soft dollar benefits" you or any related persons 


receive eligible "research or brokerage services" under section 28(e) of the Securities 


Exchange Act of 1934? 


H .  	  r· 

SEC-INV-E-0001 609 

SEC-NY8127 -000149572 




I 15 

Do you or any related person, directly or indirectly, compensate any person for client" 


refe rrals? 


I. 	 Do you or any related person, directly or indirectly, receive compensation from any person (" (+ 
for client referrals? 

In responding to Items 8.H and 8.1., consider all cash and non-cash compensation that you or a 

related person gave to (in answering Item 8. H) or received from (in answering Item 8.1) any person in 
exchange for client referrals, including any bonus that is based, at least in part, on the number or 

amount of client referrals. 

SEC-INV-E-0001 6 1  0 
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( 1) 

Item 9 Custody 

In this Item, w e  ask you whether you or a related person has custody of client (other than clients that are 

investment companies registered under the Investme nt Company Act of 1940 ) assets and about your 

custodial practices. 

A. Do you have custody of any advisory clients': Yes No 

(a) 	 cash or bank accounts? ......t• ' 

(b) 	 securities? 

If you are registering or registered with the SEC, answer "No" to Item 9.A. (1)(a) and (b) if you have 

custody solely because (i) you deduct your advisory fees directly from your clients' accounts, or (ii) a 

related person has custody of client assets m connect/On with advtsory servtces you provide to clients, 

but you have overcome the presumption that you are not operationally independent (pursuant to 

Advisers Act rule 206(4)-(2)(d)(5)) from the related person. 

(2) 	 If you checked "yes" to Item 9.A( 1)(a) or (b), what is the approximate amount of client funds and 

securities and total number of clients for which you have custody: 

U.S. Dollar Amount Total Number of Clients 


(a)$ 64,7 25,098 (b) 14 


If you are registering or registered with the SEC and you have custody solely because you deduct your 

advisory fees di rectly from your clients' accounts. do not inc lude the amount o f those assets and the 

number of those clients in your response to Item 9.A. (2). If your related person has custody of client 

assets in connec tion with advisory services you provide to clients, do not include the amount of those 

assets and number of those clients in your response to 9. A. (2). Instead. include that information in 

B. 	 (1) I n  connection with advisory services you provide to clients, do any of your related Yes No 
persons have custody of any of your advisory clients': 

(a) 	 cash or bank accounts? (" 
securities? n 	 c;; 

You are required to answer this item reg ardless of how you answered Item 9.A. (1)(a) or (b). 

(2) 	 I f  you checked "yes" to I tem 9.8. (1 )(a) or (b). what is the approximate amount of client funds· -Bnd·securittes--and total· ·number--of·c/ients-for which you r  rei at eEl-persons-have -custody: 
U.S. Dollar Amount Total Number of Clients 

C. 	 If you or your related persons have custody of client funds or securities in connection with advisory 

se rvices you provide to clients, check all the following that apply: 

[J(1) A qualified custodian(s) sends account statements at least quarterly to the investors in 

the-poole&+nvestmeflt-vehtcle(s )-you-manage,--- .. 

(2) 	 An independent public accountant audits annually the pc�led investment vehicle(s) that 

you manage and the audited financial statements are distributed to the investors in the 

pools.

(3) 	 r 

SEC-INV-E-0001 6 1 1  
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An independent public accountant conducts an annual surprise examination of client 

funds and securities. 

(4) 	 An independent public accountant prepares an internal control report with respect to 

custodial services when you or your related persons are qualified custodians for client 

funds and securities. 

If you checked Item 9. C. (2), C. (3) or C. (4), list in Section 9. C. of Schedule 0 the accountants that are 

engaged to perform the audit or examination or prepare an internal control report. (If you checked 
Item 9.C.(2), you do not have to ltst audttor tnformation in Section 9.C. of ScheduleD if you already 

provided this information with respect to rile private funds you advise in Section 7.8.(1) of Schedule 
D) 

Do you or your related person{s) act as qualified custodians for your clients in connection Yes No 

with advisory services you provide to clients? 

(1) you act as a qualified custodian r r. 

(2) you r related person(s) act as qualified cust odian(s) r r. 

If you checked "yes" to Item 9.0.(2), all related persons that ac t as qualified custodians (other than 

any mutual fund transfer agent p ur sua nt to rule 206 (4)-2(b)(1)) must be identified in Section ?.A. of ,
Scfredut<rD;Tf!'gard·tess ·ot-whBtlrer·youlrave-determinerrtlre-retated·person-to /5trop<Hationa/ly  - - -+-----· -··-----·
independent under rule 206 (4)-2 of the Advisers Act. 

E. 	 If you are filing your annual updating amendment and you were subject to a surprise examination by 

an independen t public accountant during your last fiscal year, provide the date (MM/YYYY) the 

examination commenced: 

F. 	 If you or your related persons have custody of client funds or securities, how many persons, including, 

but not limited to, you and your related persons, act as qualified custodians for your clients in 

connection with advisory services you provide to clients? 

3 

SECT! ON 9.C. Independent Public Accountant 

rv; -;;- t ;;;-�l t th -f ii i ; each independent public accountant engaged to perform 
i a surprise examination, perform an audit of a pooled investment vehicle that you manage, or prepare an 

i internal control report. You must complete a separate Schedule D Section 9.C. for each independent•lJ public accountant. 

-- - �--· (1) Name of the p!ibTicaccouiiFanT 
,,1<j CORNICK GARBER SANDLER 

\I (2) The location of the independent public accountant's office responsible for the services provided: 

- - ------· I e_r ... SJ.m Lt: .. _____ Numb.e.can.d_S.tn;;�L2.: ____ _ - ------ .---- !.l.mb_

C ity: State: Country: Zl P+4/Postal Code: 

NEW YORK New York UNITED STATES 10022 

Yes 	 No 

SEC-INV-E-0001 6 1 2  
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(3) 	Is the independent public accountant registered with the Public Company Accounting (;'- 0 
Ove rsight Board? 

(4) 	 If yes to (3) above, is the independent public accountant subject to regular inspection by 

the Public Company Accounting Oversi ght Board in accordance with its rules? 

(5) The independent public accountant is engaged to: 

A audit a pooled investment vehicle 

B. perform a surprise examination of clients' assets 

c. prepare an internal control report 

(6) 	Does any report prepared by the independent public accountant that audited the pooled investment 

vehicle or that examined internal controls contain an unqualified opinion? 

c.-. 	 Yes 

No 

C Report Not Yet Received 

If you check "Report Not Yet Received", you must prompily file an amendment to your Form ADV to 

update your response when the accountant's report is available. 

1! (i) Name of the independent public accountant: 

LILLING AND COMPANY 

(2) The location of the 	independent public accountant's office responsible for the services provided: 

Number and Street 1: Number and Street 2: 

City:' 	 State: Country: Zl P+41 Postal Code: 

New York UNITED STATES 

Yes No 

independent--pv/:Jiic -accountant registered--with-t-he Public Company--Accounting 

(4) I f  yes to (3) above, is the independent public accountant subject to regular inspection by 
il 	 0 
jlH the Public Company Accounting Oversight Board in accordance with its rules? 

Ji (5) The independent public accountant is engaged to: 

of clients' assetsB.1! 
 l
---  -----H
li 

------ C..-
l· 

perform a surprise examination 

l -	 - -�--- --- -Ll.pr:epare..a r:�--i.r:Jt.e.rna cor:� t-r:ol--report --------:- --------- ---- - --

(6) 	Does any report prepared by the independent public accountant that audite d the pooled investment 

vehicle or that examined internal controls contain an unqualified opinion? 

- ------- ... -' · ----· -· ---·---------- ·--- - --· -------·-'·-----· 
.

C: 	 No 

C: 	 Report Not Yet Received 

If you check "Report Not Yet Received", you must promptly file an amendment to your Form ADV to 

update your response when the accountant's report is available. 

SEC-INV-E-0001 6 1 3  
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Item 10 Control Persons 

In this Item, we ask you to identify every person that, dire ctly or indirectly, controls you_ 

If you are submitting an initial application or repor1, you must complete Schedule A and Schedule B. 

Schedule A asks for information about your direct owners and executive officers. Schedule B asks for 

information about your indirect ow ners. If this is an amendment and you are updat ing informatio n you 

reported on either Schedule A or Schedule B (or both) that you filed with your initial application or report, 

you must complete Schedule C. 
Yes 	 No 

A. 	 Does any person not named in Item 1.A. or Schedules A, B, or C, directly or indirectly, r « 

control your management or policies? 

If yes, complete Section 10.A. of Schedule D. 

8_ 	 If any person named in Schedules A, 8, or Cor in Section 10 A of Schedule D is a public reponing 

company under Sections 12 or 15(d) of the Secu rities Exchange Act of 1934, please complete Section 

10. B. of Schedule D. 

No Inform ation Filed 

SECT! ON 10.8. Control Person Public Rep orting Companies 
.. ·--· ---·----·-- -- ---· - -·---· -------- -- ·-- -

No Information Filed 

SEC-INV-E-0001 6 1 5  
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Schedule A 

Direct Owners and Execut ive Officers 
1. Complete 	Schedule A only if you are submitting an initial application or report. Schedule A asks for 

information about your direct owners and executive officers. Use Schedule C to amend this information. 

2. Direct Owners and Executive Officers. List below the names of: 

(a) each Chief Executive Officer, Chief Financial Officer, Chief Operations Officer, Chief Legal Officer, 

Chief Compliance Officer( Chief Compliance Officer is required if y ou are registered or applying for 

registration and cannot be more than one individual), director, and any other individuals with 

similar status or functions; 

(b) 	if you are organized as a corporation, each shareh older that is a direct owner of 5% or more of a 

class of your voting securities, unless you are a public reporting company (a company subject to 

Section 12 or 15(d) of the Exchange Act); 

Direct owners include any person that owns, beneficially owns, has the right to vote, or has the 

power to sell or direct the sale of, 5% or more of a class of your voting securities. For purposes of 

this Schedule, a person beneficially owns any securities: (i) owned by his/her child. stepchild, 

grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law, fathe r-in-law, son-in

law, daughter-in-law, brother-in-law, or sister-in- law, sharing the same residence; or (ii) that 

he/ she has the right to acquire, within 60 days, through the exercise of any option, warrant, or 

right to purchase the security. 

(c) if you are organized as a partnership, §ll general partners and those limited and special partners 

--t ht--!-tYreeefve-t:tpon-t!issoltiHon r--have-eontribt:Jted;-5!'/cror-morB-Of-yotif--eapfta ---j-----·--··

(d) in the case of a trust that directly owns 5% or more of a class of your voting secu rities, or that has 

the right to receive upon dissolution, or has contrib uted, 5% or more of your capital, the trust and 

each trustee; and 

(e) if you are organized as a limited liability company ("LLC"), (i) those members that have the right to 

receive upon dissolution, or have contributed, 5% or more of your capital, and (ii) if managed by 

; .elected managers, all elected managers. 
---------- -------------- -- c--------· -----	 ·------""··--------- --- r--·---

. 
€t

��

13· Do you have any indirect owners to be reported on Schedule 8? ves 0No 

!4. In the DE/F E/I column below, enter "DE" if the owner is a domestic entity, "FE" if the owner is an entityI incorporated or domiciled in a foreign country, or "I" if the owner or executive officer is an individual. 

j 5. Complete the Title or Status column by entering board/ management titles; status as partner, trustee,· ·--·--· ·-··· +---sole-proprietor;· elected manager; sharehoh::ler, or-member;--·am:Hor·sharehotders or members; the class· 


of securities owned (if more than one is issued). 

: ____j_(3._ _  cQ.r.:l§.s NAc 5.% 8-=..1.0% b!JUesJ>.Jb.9!L . D .::5.0.0,/o_buUess 

are: 25% 75% 
-A 5% but less than C - 25% but less than E - 75% or more 

10% 50%

J7 ·(a) In ·the-contra/Person column; ente r·''.Y-es"-ifthe-peFson· has--eBnt.ro/--as-·defi.ned-in the-Glossary.. of 

Terms to Form ADV, and enter "No" if the person does not have control. Note that under this 

definition, most executive officers and all 25%. owners, general partners, elected managers, and 
---------+--·-· ·-----

·	B .....··-----·-----
are 	 · -----·· - -----

(b) In the PR column, 	 enter "PR" if the owner is a public reporting company under Sections 12 or 15(d) 

of the Exchange Act. 

(c) Complete each column. 

FULL LEGAL NAME----
Last 

Name, First Name, 
Middle Name) 

DE/ FE/ I Status 
-··------ - - - -- Date Status 

----�--··· 

Acquired 
MM/ YYYY 

Ownership 
P'Code 

Control 
----

Person 
PR· · ····-· 

CRD No. If 
-'"·--·-··""·---- ------ ···------

None: S.S. No. 
and Date of 

Bi rth, IRS Tax 
No. or Emp loyer 

I D No. 

SEC-INV-E-0001620 
SEC-NY8127 -000149583 
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SANDS, MART IN, 

SCOTT 

SANDS, STEVEN. 

BRETT 

SANDS BROTHERS 

ASSET 

MANAGEMENT, LTD. 

JUL I OS TRUST 

TARGHEE TRUST 

KELLY, 

CHRISTOPHER, 

RAYMOND 

I 

I 

DE 

DE 

DE 

I 

CO-CHAIRMAN 

OF MANAGER 

CO-CHA I RMAN 

OF MANAGER 

MANAGER 

MEMBER 

MEMBER 

CHIEF 

COMPL IANCE 

OFF! CER 

07/2004 

07/2004 

01/2004 

06/1998 

06/1998 

04/2008 

NA 

NA 

NA 

D 

D 

NA 

y 

y 

y 

y 

y 
y 

N 

N 

N 

N 

N 

N 

SEG-INV-E-0001621 
SEG-NY8127 -0001 49584 



?elow, ente DE" o_I,V_ner -do stic 

l 

' 

l 
_ ________ 

c!_ivi '!!_!>_: __ - - --- - -- --- -- -- --

·---

· +--- -------·--

-- --.-- - - ---- ·--·------

-···-··-------
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Schedule B 

Indirect Owners 

1. 	 Complete Schedule B only if you are submitting an initial application. Schedule B asks for information 
about your indirect owners; you must first complete Schedule A, which asks for information about your 

direct owners. Use Schedule C to amend this information. 

2. Indirect Owners. With respect to each owner listed on Schedule A (except individual owners), list below: 

(a) 	in the case of an owner that is a corporation, each of its shareholders that beneficially owns, has 

the right to vote , or has the power to sell or direct the sale of, 25% or more of a class of a voting 

security of that corporation; 

For purposes of this Schedule, a person beneficially owns any securities: (i) owned by his/ her child, 

stepchild, grandchild, parent, stepparent, grandpar ent, spouse, sibling, mother-in-law, father-in

law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, sharing the same resid ence; or 

(ii) that he/she has the right to acquire, within 60 days, through the exercise of any option, 

warrant, or right to purchase the security. 

(b) 1n the case of an owner that is a partnership, .§.!!general partners and t_hose limited and special 

l partners that have the right to receive upon dissol ution, or have contributed, 25% or more of the 

I partnership's capital; 

l (c) in the case of an owner that is a trust, the trust and each trustee; and 

--------
!l----'-d_)_in__llie. c.as.e_QLm_J:>_W!l.er tb.aLi§__aJLmi.t.ed_lLab.ilihcJ�Q.mpamt-.C'-LLC".UD tbo _m !JLt b.aLh.aY_e_.l .h...e_ 

}l_ _ _ - . ----·-----

1 right to receive upon dissolution, or have contribute d, 25% or more of the LLC's capital, and (ii) if .lI 
managed by elected managers, all elected managers. ! 	 I 

lj3. Continue up the chain of ownership listing all 25% owners at each level. Once a public r e  porting 

I company (a company subject to Sections 12 or 15(d) of the Exchange Act) is reached, no further 

! ownership information need be given. i 
_______ ! 4. In the DE/FEll column if the entity, "FE" if the owner is an entity 

l incorporated or domiciled in a foreign country, or " I" if the owner is an individual. 

j5. Complete the Status column by entering the owner's status as partner, trustee, elected manager, 

j shareholder, or member; and for shareholders or members, the class of securities owned (if more than 
one is issued). 

_ ____ ___ ----· -.J-6-.Dwnership_codes_ c c. . 25..% .. b.uLie.ss.than ... -- _E.. 75%.or..more 
are: 50% 	

__ 

D - 50% but less than F- Other (general partner, trustee, or elected 
·- -·-· -· --- - --	 --·- ·-- ·-

75% 	 manager) 

7. (a) In the Control Person column, enter "Yes" if the person has control as defined in the Glossary of 

Terms to Form ADV, and enter "No" if the person does not have control. Note that under this 
··---deff-nit-ion;--most-e:xecutive-offfce-r:&-and-all-2-5% .. owner.s,. . _gener.aLpartne.rs,_.eLec.t.e.d m;:m9Q gng L_ ..... ._

' 
trustees are control persons. 

(b) In the PR column, enter "PR" if the owner is a public reporting company under Sections 12 or 15(d) 

(c) 	 Complete each column 

FULL LEGAL Status DateD E/ FE/ I Entity in Ownership PRControl CRD No. If 

None: S.S. 


No. and 

D ate of 


Birth, IRS 


NAME Which Status Code Person·-·- - ----___{!_ n d u _ Interest is 
-·-·- - _Ac_g!il L 

MMI Y'P'fY- ----

-Last Name, Owned 
First Name, 

Middle Name) Tax No. or 
Employer 


I 0 No. 
 -

SEC-INV-E-0001 622 
SEC-NYB1 27 -000 1 49585 
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HE NDERSON, 

DE IRDRE 

HE NDERSON, 

DE l RDRE 

I JULI OS 

TRUST 

TRUSTEE 09/2003 F y N 

I TARGHEE 

TRUST 

TRUSTEE 09/2003 F y N 

KELLY, 

CHRISTOPHER, 

RAYMOND 

I I NDIVIDUAL CH IEF 

COMPL IANCE 

OFFICER AND 

CHIEF 

OPERATIONS 

OFF ICER 

04/2008 F y N 

SEC-INV-E-0001623 

SEC-NY81 27 -000149586 




·-·--•-•--••• --- --

H 

i! !I 
1 j l -:;are subm1tt111g noftce

-mmg 
---------------------- ---rr---------

li h l  n !! Signature il P n d H ;j  d 
------ ---------H-Ame-rica;-t-haHhe-+nformatton---and--st-atements---mat!e-+n-this--ABV;-i-nclttding---exhibtts--ant:l--any--other-----p-  1! 

'i L 'I H [ 
r-aufllofize -anypersoiY navm-g-c·usrooyon:Jossessio n 

Ga/01/2C·I2 
if  

' ; 
p il il 

 i! ! i! 

; '·------------
-t+-NONo=RES!-DENT--1-NVES'f-MENT-AilVI-SE-R-EX-EelHr 

_;;_':"  : 

----  ---- --- , 


-----· -·· -

146 

,..--"••·--· --••""--··••' - ·-··· ,,__ __,_ M-••·--- -----·-- -- -·----·-••· ·- - •w•--• - ----
Execution

! DOMESTIC INVESTMENT ADVISER EXECUTION PAGE ji 

' You must complete the following Execution Page to Form ADV. This execution page must be signed and 
i attached to your initial submission of Form ADV to the SEC and all amendments. 

Appointment of Agent for Service of Process 

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint the 

Secretary of State or other legally designated officer, of the state in which you maintain your principal 

office and place of business and any other state in which you are submitting a notice filing, as your 
agents to receive service, and agree that such persons may accept service on your behalf, of any notice, 
subpoena, summons, order instituting proceedings, demand for arbitration, or other process or papers, 

, 
and you further agree that such service may be made by registered or certified mail, in any federal or i 
state action, administrative proceeding or arbitration brought against you in any place subject to the 
jurisdiction of the United States, if the action, proceeding, or arbitration (a) arises out of any activity in 
connection with your investment advisory business that is subject to the jurisdiction of the United States, 

,, and (b) is founded, directly or indirectly, upon the provisions of: (i) the Securities Act of 1933, the ,,
!! Securities Exchange Act of 1934, the Trust Indenture Act of 1939, the Investment Company Act of 1940,\l or the Investment Advisers Act of 1940, or any rule or regulation under any of these acts. or (ii) the laws 

of the state in which you maintain your principal office and place of business or of any state in which you --��------- _ ---- ----------- -- ---- ---------- --- i 
a -

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the investment adviser. 

ii The investment adviser and I both certify, under penalty of perjury under the laws of the United States of 

Jl information submitted, are true and correct, and that I am signing this Form ADV Execution Page as a 

!l free and voluntary act . ll!l 
'1! 

I certify that the adviser's books and records will be preserved and available for inspection as required by ______ _ 
--rpaw-:--nnany, of The-se· booRs ana records ·ro-n-YaRe-

them available to federal and state regulatory representatives. ·- ··-  --W----·· 

Signature: Date: MM/DD/YYYY 

CHRISTOPHER KELLY 


Printed Name: Title: 

CHRISTOPHER KELLY COQ..
· ·-·---. -- · ----++----- -------------

, Adviser CRD Number:) 

I --·---· --------·--·--·-··--J I. ----- -------------------- --------,IJ 
0 N-P"AGE · - · :- - - ------ ----- ------1-j- --- ----" 

You must complete the following Execution Page to Form ADV. This execution page must be signed and 
attached to your initial submission of Form ADV to the SEC and all amendments. 

SEC-INV-E-0001641 
SEC-NY8127 -000149604 
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Page 1 

UNITED- $rATES · SECUR!'l'H�S l\ND E:XOH.ANGt: Cet·�HSS;!ON 

rn lhe Hat.ter of:  
File No. iY-08127  

SBAH \rt::N'!'!JRE
L Fmms 

Wl'l'NSSS: 	 CHR1$'1'0PHER KELLY 

?AGES : 	 l-59 
PLACE : 	 Sccurl t.ies and Exch..1nr,te. C:o:rmi $Sion 

Thre  ·lo. rld E'inc. n c i .:;:; l  Center Suite ·1 300 
NeH York.f Nch' York 10281 

DATE : A-p ril 22, 2013 

The above -ent.it lE:<i ma-tt.e r:: came <:>n for 
hearing a t  1D : 0 9  o '  clock. a . m .  

2 2  , 	 2 0 1 3  

Pe1ge 3 
P R O C E E D I N G S
f\t!R. EDWARDS:.: We are on the record at 

3 	 10:09 a.m., Monday, April 22nd. 

Mr. Kelly, could you please raise your right 


hand. I am going to swear you in: 

Do you swear to tell the truth, the whole 


truth and nothing but the truth? 

THE WITNESS: I do. 

Whereupon, 


: o  CHRISTOPHER KELLY, 
appeared as a witness herein and, having been first duly 
sworn, was examined ami testified as follows: 

1 3  EXAMINATION BY 
H MR. EDWARDS: 
1 s Q. Before moving into the substance of today's 
·; 6 session, I'd like to briefly go over a few ground ru les. 
17 TheJirst, sc you cpqld v,re !\<jve a court 

reporter us 	 · 
yourresponses. 

?1 ·  

' · 

Please
' 

'<!U€\S!!J?n; •  

WILLIAM 
B.
EDWARDS, ESQ. 7 Mr. Kaplan, has told you thatit ls a crimimil offense to 

$ give fa lse te\ltimony to Feder<l.l officers, which Wendy and 

Division 9 I are for purposes of t()<jay's pwcee.dip . 
Securities and Exchange Commission 10 False testimony typically comes in one of 

Fin<mcicoll • Suite 43003 th<i.Us. answeringye  •. truthf•.d
three varieties. First, an affirmative misrepresentation, 

f1o, 
;If I. 

& 	 1 6  
1 1 · Street there, that can qualify as:false t<;)slimoqy.
1 8  	 answering "! don  rerneml:>Eir  or ".1 don't recall; when in 

fact .you do rernernb.ei · · · fh1ally, 

as false 
20 testimony. 

With that, do you haV.e <!nY qtiS:stigns before I 
move to the substanc1;1 of 

2 1
22 

A. No I 
had knee surgery recently am to stay 
comfortable, that's all I'm doing. 

1 ( Pa g e s  1 to 4 )  

Dive r s i  fied Reporting S e rv i c e s  
( 2 0 2 ) 4 67 - 9 2 0 0  
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?!t\l.rfleiw[thJhe 
,sec:yntf sa!)(jj; .cl!iing!J 

the.£ommi jon 

A. 

A 

showed, 94i;c9B>?Y:ofa .dQiiW:nen!.tn;at 
marf<@.as El\hll?whwtiici:J $EC.Fa:m.16!)2, 
doyOtrhi}\( ·anfcjuestions abduft!\iifdgcumehti 

A; 

A; 'Yes: •, . 
Would 

21 
2:< Mf{. tyi,PLAN: Ma11fn 8: 

S i  I I 

PLlC, 12QWall 

2 
3 

17 

2;3 

1 5  

2 l  

2 5  

address'' 

 

 

 

A. scchqol. 
Aridwherj:l 

A The University 

.A The Univ r:ilityofVir tqi<tpc.hqol ofL?¥f: 
Have'}'ou evetheld ny e'duritiesllcetises? 
A 

Q; ,b. ? 

A 

g: qd any'oJhers? 

A, ' f\lo. g; yol] a.cf'.M 
A. 

Page 

[)o you 
A. 

A 

Snforcement pjvislon of the ,u.s. 

Chr i s t ophe r  K e l l y  

Page 
Q., . li at qny point you need a oreak to stretch 

your limbs, just let me now and I will take a break. 
A. Okay. 
Q. Mr. Kelly, could you please state and spell 

your full name for the record . 

A Christopher Kelly; C-H-R-1-S-T-0-P-H-E-R 

K-E-L-L-Y. 

Q. Do you have a middle initial? 

A. R, as in Robert. Tile initial R 
1 o Q. And your middle name is?
1 1  A. Raymond, R-A-Y-M-Q.-N-D. 
12 Q. My name is William. Edwards. I am an attorney 

l J with the Enforcement Division OF the U.S. Securities and 

1•i Exchange Commission. I am an office r for the purposes of'

Ap r i l  2 2 ,  2 0 1 3  

Page 7 
Q. Mr. Kelly, what is your date of birth? 

A. 1 0/27/57. 
0. And do you have a personal e-mail 

A. Yes. 

5 0. And what is that e-mail address? 


6 A. 

7 Q. Do you have a professional e-mail address? 


8 A. Yes. 


9 0. And what is that address? 


1 0  A. 

l l  0. Mr. Kelly, would you briefly describe your 

1 2  post high school educational history? 


1 3  A. I sometimes use another e-mail address. 


1 4  Q. Please.


A.1 5  s proceeding.
-is wendy Teppenman who i s  also a n  


today 1 5  

1 6  With me 1 6  Q. Again, could you please describe your post 

high school edllcatlonal histb[Y?

' 
ofllcerof 

IBCo!IJmissi n. and'she, too, I  an
for!l)e purposes qi this 19 

pro ediilg. 20
21
2.2 

corrept? 
Yes. 

Q, Do you have any questions about this 

document? 9

\0 No. 1 0

l. l  Q .  Also, before opening the record this morning, l l  

1.2 .1 wa.s pfel(!ously 1 2

is • Mr. Kelly, 1 3. 
'No;

0. Great. 1 6  
Mr. Kelty, are you "epresem.ted by cqunsel 1 7  

19 here today? 1 8  
t9 1 9  
2 o MR, EDWARDS: . counsel.please Identify 2 0  

.ttum)se!ves? 
<:;�artalhjy, Kaplan, 2 2  

Gusrag Kaplan & Nus.baum Stroet, New Yo 2 3
New York 10005. ?. 4  

2 s To my left Is my associate, Robyn Paster. 

College .<:�rid Jaw
Q. did you attendcollege? 

ofVIrginia.
Q. And law school? · Q.
A. 7. 

Serie.s7 

Yes . .  

Are 
. 

No.
Q. And, Mr. Kelly, where are yQu currently 

employed? 

A. Sands Brothers Asset Management 

Q. How long have y0u been at SBAM? 

A. Approximately five years. 

Q. So that would mean that you started working 

at SE3AM in 2008?
A. Yes.
Q. remember the month by chance( 

ApriL 
Q. Of 2008. 

And if you could, just fake me through the 
different jobs you've had at SBAM since you started i n  

April of 2008. 
Chief Operating Officer and Chief Compli?nce

Officer.
Q. And have you had thosetwQ titi!Oii s ince you 

began working at Sands Brothers in April of 2008?
A. Yes.
0. Do you currently have those two titles? 

2 ( Pa g e s  5 to 8 )  
Dive r s i f i ed Repor t i n  g S e rv i c e s  

( 2 0 2 ) 4 6 7 - 9 2 0 0  

8 



i s topher 

2 
3 

5 

s 
9 

11 

l3 

A. 

.)\nE:I 
Chief,9per:JtlnQ 

A; 
t 

Offip r? • . ·• $ t'il:!f8r6.l.h rsg t <!n !l'inent; 
•in\( !!yn n}!ld'il<::ilt<.:n.JVorllil:t}'of@nd!>;;com•.i:W 

A; Yes, 
9. 

SYIT!lf!qy ?. .
. A Fo.lirtl'lerL . 

'•' o}. Js4lt,lir:lo.s(iy.ti)at 14 
groul!i'!c;iinti>!he'.foltoy�ir)g and 

> .gni g t0•r:ead!h&mouF Si3!eot A  e esJs F i:t .\fePt\lr  F\Jn<l!!i<lno 'l?h.t?:9!!fl?iot F\lnf:ls't 

Al;d 

2 

6 

1 6  
17 

11 

t

9· ,b.nd fu!)ds nos ? 
VeiitlireiFtinds To 

be:m re Ven(qre F nds nd lflr  Sefl,ct 

A.• Vl/e S\!J!letih\�ill irjt  wh<lt.'>V.i 
l:!!lni>riealty c$tlll nJQ.ce IS.uQCI$; 

A Sal'lds 

22 

[)o ;;'Q n $a!]9& f3rothe(S _ME!{lll,l.f6 
c;api at\ l>te:ntne·pr; 

A. l!,lelievef!:\.i! 

.. o: Arid sa e qifestibn!or Vent!.f(e 
{lf098:Ss 

samE! wll\1; no'; tfiaf0$ 
ctiebk: !:think 

bHFft[linkS!3J]P!j Brci!!JI'!rstll an I\J 
C'i'Plt. ll!. 

so 

1 5  

what ax  

Ke l l y  
Page 9 

A. Yes .. · Q;, ..And;if you could, what are your 
responsibilities. as Chief Compliance Officer? 

To manage the compliance programs of the 
firm. 

0. The firm in this instance is Sands Brothers 
Asset Management, LLC?

A. Yes.
Q. Do you have any direct reports in your


1 0  capacity as Chief Compliance Officer? 

MR. KAPLAN: Objection to form. Do you

12 people reporting to him?
MR.. EOWARDS : Yes.

1 4  

Apr i l  2 2 ,  2 0 1 3  

Page 
advises 14 funds. Has that number changed at all si0ce 

you began working at Sands Brothers .In April of 2008?
MR. KAPLAN: So it's clear, he is asking you 

not only did it go up but did it go down if there were 
less. 

MR. EDWARDS: Correct. 

A. It has changed, yes. 

Q. And to your counsel's point, has that number 
9 increased or has it decreased?

l 0 A. Genesis Merchant Partners Roman Numeral II, 
1 1  LP was launched af er I became employed. Vantage Poin
1 2  Partners, LP .....as launched after I became employed. I
1 3  don't recall any funds being terminated while I was
l 4  employed. MR. KAPLAN: Go ahead, please.

A. As Chief Compliance Officer? l S  Q. Are .any funds, as you sit here today, in the 

ng wound down?process of bei 
A. Yes.

1 8  
ancfthe.Seled Funds.A. The1 9

2 0  speclfici,•f�u;Funds.
0. Ant! therew.e fo ur Ve!JllJre f.'.unds if!Jotal; 

gr0up7'fiJnqs· . ,  · · · · 

0., to'>Vi1om do you report in your capacity as 8 again, which ones are being unwound? 
Officer? 9 Sands Brothers Venture. Capital,

M:Jrty$ands and Steven Sands . 1 o Brothers Venture Capita! 11. Sand$ Brothers Venture
. Q. AQiJin, dpes;3nyoQe repor directly to you in l l  Capital Ill and Sands Brothers Venture Capital tV. 

e({l ng 0,. you recall 
, .. •···· 

J 6 Okay. the . ·. . ·•·•. Appro imately ho'>V J!lanyfund s doesSBAM 1 7  Capital II, do you re<::all whe.n tfie of unwinding · 
a!fXille 1 8  that fund commenced? 

1 9  A .ansWer-- noitrue.· lhese funds can IJe · 20 Excuse m(:l. I woUld have to -- I woJJ!CI.• fopr.f(j dgroupjngs, 2 1  haye to..check; 
• Fundl!· 

I am 
, . were :?01 , fll'!cl l tl1ink Sant:Js Br(j�her;;.\(ent!lre 

•.•• . 23 wils earlier; . . 
2 4  • A .  Yes. 2 4 Q. So just Ihave tn'!lCiear. you believe 
.25 a, you just stated that SBAM currently 2 s that Venture Capitol !. Ill and IV the unv.iinding prpcess 
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;:0 \ M': J<;;�l!¥i:;l'  J!ke snow Y t! \V{lat 'Jus( 

t,ee.i:i f1Wrk!'ld ls•iln Order, I 6 October 

A. 
pro.:eedifl!;l  tl'\<1  tp<!Q!" ncl 1f11p'!q¢Q I + 

;de$is •Qnler;, u 
g:· •l?ilt:Jrt() t<)oay;:li  You. aver e'en 'this n 

A 

ordel'1 . .• . . A: Wh<>t the Whattetms 

q, Wm QrdE)r. yoq 
terrlll! 

qf Asset 
Manawrl)enf? 

A. 
pr(lQ$\ s. 
l'm; re of.! hE) 
rnaoi!!ger, the administr<ltors. 

#o !)ayondtE!mipq[ng Pii9P1  ofde'a'dli sic<il) 
9Ne:<•. Y ()ther ')ctsth,.you .•  O!l!JaC1i()!l 

cWit : ellfeP<Jrat(o:n<!fctlie .!!nli4<!1.ffoanci;�t. s1<;tem<Jnt qf: 

Page;· 
the.fuf!cls manag d 

)s;,; 'QI).oq;a'sior:l;rlog  
nsw ri<lu\:\ tioo)i'aQ9i'Jft!1e statl,l  of ll)vestm.el)ts. 

9!,·WI1Q YfPU\9 e qu,e tloQ�? 
A:• T!le;por!f:olisi'mar;tage�;;rn<!Y Pt1$e\b IJ1 . TfJEL 

tl)amo $0 
from 

,for 

81 ;C? aY'• 
B)'M$. '(EI?PEBMAN; 

wno 

A. 

investmEif1.111cWhlqh maY Wi 

Who arethe t
A· Tnere 

1 7  

... . . · ·• 

.. . ... . ·····. ·· . ' ·•· · 

Chr i s topher Ke ll y  
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commenced in 201 2 and not 20 1 1?  
I, II a[ld IV. 2

Q. 	 Got it. Okay. 3 
And I believe Venture Capital ill was 

earlier. sQ. 	 And is there -- I 6 
But I would need to check. 7J8 Q. Okay. And when do you anticipate these j

9 funds, these four funds , when the unwinding process
1 0  be complete? l o 

I don't.know. 1 1  
1 2  Approximately how many investors are in 1 2  
13 Venture Capital, LLC currently? 1 3  

A. 	 I don't knpw. 1 4
Q. 	 Do you know how m<Jny investors are currently 1  

in Vent re 1 6
i 7 ·. .not. . .. . 
1s

to 

· 
audito[Sff1aYPOsa ldated 

Ap r i l  2 2 ,  2 0 13  
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Numeral IV? 

MR. EDWARDS: Yes. 

MR. KAPLAN: Capital A? 
MR. EDWARDS: Yes. 
MR. KAPLA N: He is referring to this

(pointing). 

A. 	 To my knowledge, they are.

Q. In the wake of this Order. how, if at all. 
did Sands Brothers Asset Management's compliance progra 
its compliance protocols change? 

A. I dentrememberany particular changes 

relating to this Order, but I co.uld certainly - I could 
check, but I don't recall any particular changes. 

Q. 	 Okay. You can put that document aside. 
Changing gears a bit, Mr. Kelly, do you have 

any involvement in the preparation of the annua

tl1e f(!nds maneged by sams Brothers 
l financial 

st<;t\!i)lerns 

A,, I1 9  t 9  I'm aware o(the would lhave silme involveme t 

2(} I. re(riindpeople ofdea91f�. iqr,t;J<'JmpiE),.<;nd 
2 1  proce,ss that invo('!e ,!lw; portfolio

\hli) auditor. 

2 0
21 A. . . . . ·. 

· 
,yqu. sPeolfic do· ·· .. 	 • 

• 
· bySElAM?

.• qverdraftvatuatioos. 1• ·•. 	 . 
. • •·• th,\!se

( to 
EXhll>it'19, .which 22, 2010. Do you recognize this document, 

8 Mr. Kalfy? 
9 A.. I think.so,

10 Q; And what is this docul)lent? 
It's an SEC Order regarding ceas.eand desist 

12 ft!1dings . a.nctions 
thll cell.sEtgnd . ••.· 

15 document beJore?· . 
1 6  ! believe rnad, yes.

1 7  Q. Do you.pelieve (�]atSands Brothers Asset

1 8  MarJ?!)ement has been <;omplying With the terms of  this
19 . . . . . . . . .  . ·..
20 are terms? are you
21 SP:eaking of? ·. . t(yo(J to pa,ge s of.ttJe see  
23 re¢itatidn Of.certaln IJOdertaklng  an.d these ar<o the 
24 to which I refer.

MR. KAPLAN: Are yo  referring to under Roma 

dp address questiovsthat 

s 
9

1 o 
l l  

2 

come 
reached qut to appraisers who appraise underlying or

relevatit<eal esmte Investments example. So td the 
extentlt1all have knowledge of fund underlying
Investments, I impart that knowledge to vario.us parties 
irvplve9Jn tt'>e li@luatlan process as things come up, . .•.. 

1 5  
1 6  
1 7  
1 8
1 9  
20 
2.1 
z 2 
23 
2 4 
2 5 

o, linnvoJiied in preparing anvual financial 
statements torth.e seAM managed funds? 

The audilqrs; toeadministrators, th") 
personilel of Sands Brothers, the management of undetlyln

include managers offundswhich. 
have invested in, attorneyswho return confirmations. 
appra.!ser . indirectly. indirectly.

0. --. 'm.sorry,w<;�re you finished? 
may also be  I mean, again, 

Indirectly, third-party brokers who value bonds. Again,
th�s more indirectly. There may be other parties, but 

4 ( Pa g e s  1 3  to 1 6 )  
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those are certainly the £11ajor parties. 
Q, are the individuals at Sands Brothers 

Asset Manage£116nt who participate in preparing annual
financial statements for its funds? 

A. Gavin Watson. David Caron!. 
MR. EDWARDS: How do you spell that last 

name? 
THE WITNESS: C·A·R·O-N-1. 

9 A. David Caronl would also impart information
10 about underlying investments thai he has to others who 

request thatinformatlon. Jeff Umansky, U-M·A·N·S·K·Y, 
12 Marly.Sands, Steven Sands, Gavin Watson - did I.

Watson? 
MR. KAPLAN: That's the first one that you 

said.· A. They are the folks at Sands that would have · 

Umansky;he aP1>9ars to .asslsfGavln 
in:the·Rro<:ess, doing all tnOS().things l!latare 

.. t!lEl)lnformatiOn lpgetherto 

the auditors;:a.s•reqiJested . .  So heassists. 


PC!ge 19 
0. What's his title?

I believe ex<;Jcutlve a.ssistant: 
Mar y Sands and. Stev<;Jn Sands have. more big 

picture roles to the extentthat they have knowledge of 
5 investments, underlying Investments, they will impart that 
6 to , again, the various people working on the audit. 

Q. And that would include them having 
conversations with auditors directly? 

Sometimes they do, yes. Yes. They do talk 
10 to the auditors on occasion. 
11 0. Dfd you review the unaudited state ments 
1 2  before theywere fo rmally auditep bySBAM's auditors? 
l 3  A. Wen,lfyou mean monthly financiaL 
1 4  statements, .1 - if.you're asking me, ! .don't tena to 

review monthly financial statements; no. I'm aware of 
their production. 

. a, Steven 

fimd to andl una .30 . . · .··. .. • 
0. Is he also an analyst? 

He is not. 

..
in particular are you re�erring 

Well, everybody knqws these:dea'illines, and to 
5 (Pages to 2 0 )  
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7 
t1 
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tneyweren'tready,th sefi !!&i;lal 

tQ}be ie!eas.E!d, s • 
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AprU3 th df 
process 

arevartous elements'totha;\vhqle 
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y
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1 	 remind people i s  frankly redundant. I mentioned i t  within l understanding of the process by which financial 
a couple of weeks of arriving at Sands Brothers in 2008. 2 statements, annual financial statements for SBAM's funds 
So everybody is always aware of the deadlines, so justin 3 were audited? 
terms of pushing people, yes, I remind people. but 4 Well, there are financial statements produced 
everybody knows. They aJ  know the deadlines. I 5 throughout the year, and then when the auditors come In, ' 0. Are you aware of any instances In which a ! 6 they have a very detailed process that involves questions 
fund's audited financials, audited annual financlals were 7 and Inquiries Into various aspects of the fund assets, and 
not distributed by the deadlines that you just mentioned? 8 those fund assets Include assets of underlying companies, 

A. Yes. 	 9 securities of underlying companies. 
1 0  0. And when did this happen? Tell me what you 1 o In the Select case, it's interest in 
1 1  recall of the instances In which this happened. 1. 1  underlying fonds. And, unfortunately, you would have to 
1 2  A. I couldn't remember each instance, but I 12 rely,to a great extent; on many third .parties, and that's 
1 3  believe it happened last year, which means with respect 1 3  true whether you're dealing with underlying companies the 
J. tj 2011 audited financial statements. 	 1  funds have Invested In or underlyi ng fu nds that the Select 

Q. And do you recall why they were tardy i n  l 1 5  Funds have i nvested in. 
l G  	 being distributed? 1 6  S o  part of the process involves extracting . aiLthe information from many third parties  and sometimes the . 

reasons, but Sands to iss1J6 extraction !hat!!)formation.is a slow ,p(Ocess. in ' 
financial re<JOY, that.<:�re not · man eases; it's out ofcontrol of Sands rothers Asset 
corilplete;that are noracc:;urate;oand theycaf)not Managernerit;despite sign!fic<Jntefforts. numberof the . 
releasedunless the auditors lt.So reason wa oom pan ies some ofthe funds have hivested.in are 

•· , 	 . rec;ords oat always readlly' .  . < . ·. . . . ·.· • . . •. 

extent, .· · . Unfortunately, on tt\e
· . · .·. . . 	 · beiqi:l.

tinanciafs? 

' · 
. . . 

Well; the auditors don'tsi n audited 6 si{Uatiims; in tojustdealing with third 
financial statements until they are ready. So just like parties who have. other things to do. 

8 	 But we .,..,! know that Sands Brothers Asset
9 	 go out that weren'rready,.that weren't complete, that' .· 9 Management ma�es an effort.

1 0  weren'taccurate. 	 1 o BYMS. TEPPERMAN:
11 	 The auditors, I can say with a high degree of 1 1  0. Do you recall any particular issues that .
12 certainty, are also releaslngauditedfinanciaf statements arose wlth,respectto any ofthe fund .audlte(jannual 


.;financlalirtataments for·2011? · anyctaywhen 	 • · .··• · · • I  side, helleve )hel'e · 

statements were notgoing 	 are some funds whlch,have been .unwilling to provide, I
0. Do you know wny certain y ar fund 1 6  bellelie, K-ts. The K-1 gives ypy our value. at the end of 

annual financfals were. notready by 2012tl .1 7 the year. I believe there's afund called Shelter Island
A. Well, there is a process, and the was 1 8  which has not giveo us K-1 s. So, yes, there is an issue 

not completed. There 19 ofhow youvalue posltlonwithqut a K-1 . 

process. lam hot an accountant. Butt ere are.variOus 2 0  Theie was an Issue relating to the.value of 


2 1  elements that go into producing acc\Jrate; co mplete, 2 1  equipment In one ofthe Genesis and Venture investments 

2 2  audited financialstatements, and t(1atprocess:was oot .. 22 and thatequipment had to be. appraised, and that proce s 
· 
23 complete.by April 301h. 	 23 took some time. 
24 0. . And I know you're not an accountant, but 2 4 So there were vartous issues on the fun d to 
.,5 could you, to the best of your ability, describ.e your 2 5 f':@dS side and there were various issues on the non fund 

6 ( Pa g e s  2 1  to 2 4 )  
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to funds.slde. 

Q. Can you think of any others? 
A .  ThereWi!S an.lssue regarding the value of 

inventory for one of the underlying companies, which 
collateral. So l believe there was an inventory, a value 
inventory issue.

B BY MS. TEPPERMAN:
9 Q. Do you recall the name of the company? 

10 .va.lue of inventory issue related to what 
we ca.n M�o; 

12 
o: M&D? 

M ampersand D.

15 Gt What kind of company is M&O? 
lts,ells;#erfumes and colones and related 

Apr i l  2 2 ,  2 0 1 3  
Page 

I think the y've increased their involvement over the 14 
funds.

Q. You just mentioned auditors have been 
switched a few times. As best you can, could you just 
tell me what you know about when those switches 
and why they might have occurred? 

A I'm not going to remember exactly. It's 
obviously something we can check .. But l believe there Is 
a Schwartz firm that was involved, maybe in 2007, maybe
2008. I don't remember exactly. But that firm was 
involved four, five years ago. I know cost has always 

1 2  been a factor, and that may have certainly beena factor. 
1 3  So as far as the auditor history, that's 
H something that we could check and provide you with. 
1 5  Speaking about it off the top of my head is not ideaL 

Q. Sure. So .we just discussed the audit 

prot;f!SS. <Nowl wanfto on the ·
bit 

tlley go h\ t e f\anqs
han(js in  the funds or 
Th(ltl!fpreamble. 

process mail the audited financial statements as soon as 
pos:sibl(;lafter they are signed off. 

Are we talking abilute'mall ofsnaH rnail; a 
combination ofthe two? · 

A I think it's typic<JIIY U.S. Postal Service 
mail.

"Q, 

comp()nt)ntto (hat; 
Is 

put in 
envelopes and 

Q, Do youknow if Brothers.Asset 
Management,LLC, Itself, has ever ann1.1 1 

fnterm!iGlaries? · I'm not certatnlyJ>o slble; But 
1 woul(.l t�ave tQ ifSands• But.lfs IJ?st. 
that that happened, but l couldn't tell. ex<�ctly WhE!n 
or which funds. But It Is possible, yes. 

7 ( Pages 
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Q. So you think it's possible. I know anything 
is possible, but you think it's po<>sible that different 
funds had their annual financials distributed by different 
means? By that, I mean some funds may have had 
financlals distributed by SBAM itself while othe  might 
have had their fund financials distributed by an 
administrator'( 

MR. KAPLAN: If you know. please tell him, 
but don't guess. Don'tsay you could find out or It might 

1 0 have happened. Either you know or you don't know. 
1 1  Please go ahead and answer the question. 
12 A. I believe it's possible that that's the case, 
l 3 yes, but which funds for what years, I couldn't speak to 

1 4  off the top of my head. 
1 5  B Y  MS. TEPPERMAN: 

1 6  Q. ln. tne time that you've been at  SBAM, d o  you
r<:Jca.lt Y!l1ere SBAM directly malled or . 
d.fstrii:JtrtQtitna ftnancfals {nvestors? 

tnyofved
Q. t .. · . .. 

. . . 
()tguess. 

·• . · 

l'mjust sure, because t.af11 il0t 
fri maiffng process. 

asking yourrecollection. 
a. 

tlori'ttelt Her 
qotsl,ln�, I woufd 

guess  

.iclentlneation.) 

BY MR. EDWARDS: 
Q. Mr. Kelly, 1 would like to show you what's 

been ma.fk.ed as Exhlblt 20, which are 'financial statements 
for Sands Brothers Venture Capital, tLC. Do you recogniz 

1 1  thisdocument? 


12 •. It looks likf:l the Sands Br<>fhersVenture 

13 2009'· Q. the bottom 
15 co(fler, you will see a §ales stiunp; .it's the first page, 

SBAM 0006.400 .. Do you see that? 
Yes.

1& Q. lt's corr!'.ct that Cornick, Garber & Sandier
19 audlted.these lfiiapcials; right?
20 A, Yes. 
2.1 . .  you know who was the lead partner, the 

22 engagement partner for. CorniCk, Garber&Sandler for. the 

23 yearen\f2()09 fir:tanc1als? 

2 4  A. l don . !.know certain people at Cornick. 


1 don't kno.w if they are the lead partner. 

5
6 

B
9

1 0  

1 3
1 4
1 5
1 6
17 

8

9 

16
1 7  
18
1 9  
20 

2 1  
22
23 
2 4 
2 5  
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·
¿

these financlals?. 

Q. Who from Cornick was involved in the audit of 

A. I think Sal Vicari. 
0. How do you spell the last name?
A. V-1-C-A-R-1. 

And possibly David LaRocca, L-a-R-0-C-C-A.
Q. And these are year end 2009 financials. Do 

you know if Sal Vicari and David LaRdcca were also 
involved in the audit of SBAM fund financials for year end 
2010, year end 201 1 and year end 2012 financials? 

A. I believe, yes. 
Q. B.esides Sal Vicari and David LaRocca, can you 

think of any other Cornick, Garber professionals who were 
involved In the ausllt of SBAM financials? 

A. I believe there is a guy named Miles. I'm 

not sure what h.is last name is,. but we should check on
Hiilt: 

Q.. lf these par;ticularJirwr!(;lal ; 
I 2Q, qo'jou know.if • ..were distrlhu\ecl Cap!t'ill'

2oto; or l:lefore Aprit30th 
•· •·. . .
· 
1 • • •
Ž · 

Rossibly.Scott Baily, B A-l-L-Y. 
And wl)o is Scott Baily? 
He. was portfolio manag<:Jr.for the Venture 

FUnds.
Q. You say was. Is he currently? 

No. 
did Sco .Baily.<::t') S<:J.belng portfolio 

It couple -

a ago; 

is !here any file !sept of financials for the 
f !)ds.at $BAt:A.that you are aware of? 

.Objectiqntoform. Can you rea 
that b.ack; Plea e? 

Areyqu asking him are the 
fiiiarldals of eac!l fund keplln records atSBAM; is that 
wha( youara asking,Just so it's clear? 

MS. TEPPERMAN : Yes. 

8 ( Pa g e s  2 9  t o  3 2 )  
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11 

33 
KAPLAN: 

o . .:Agaln; t9ttiEi.flrst page 
stampedSBAM 01)()6416, 

h t

t€iu 111 ··· 
th Mti·•:4atrii l1ct;· :tit ef;M e1tvtlt11 11lijritvtQutd 

an lqcornlllet!!'!ir lnecctii<lte firia clal 
ltliink col.lid'Sl\y  a lilgti d gfee 

cert?lfl!Y\\)atpom!c ; C?· ,e o !l tsl)n  
incomplete orlnaccuret!!l!!!IJPited.fioanciat<statE!ment: 

E\'ery!Joq¥'1l;. aw*Htoftl1 de JI2 t�t{M W<l tthing 
<;QtJldi:fo WPIJid oa to ;na·out en loab«tlr,ate/a!)il te  

. ¢, Ajlyou awal'€1 Qfiaf)y'fi)staj\ces; from 2Q11'or 

I 
I 

2 
3 

5 

7 

9 
10 
11 

13 
l4  

)sa .Of Val\tlife;capitalifLC flnanclai$·d tad Pecember O you recd o 'thfs ilocu nt? 
·::A: :Yes.•• 

l)g;;tl Arcydu 
ll's•Betes 

Do}'ousee.iha\7: 

t 

Aprii3Q;2CJ12'l  

Chri s topher Ke l ly Ap r i l  2 2 ,  2 0 1 3  

Page Page 3 5  
the deadline? MR. Answerthe question, please. 

A. I would have to check. 

3 Q. Where do you have access to them? 


A. We have apcess to the financlafs at SBAM. 
Q. As yqu sit here today, do yqu recall any 

Instances, being made aware of any instances where an 
administrators have them. 

A. Well, the auditor has them, and I believe our 
Investor contacted anyone at SBAM, perhaps angry that 

6 Q. At the offices of SBAM, do you have physical didn't receive their fund financials In a timely manner? 
access to the financlals? A. I don't recall anybody complaining about 

A. If we need historical financials, we can get 8 missing the deadlines. I don't know that most investors 
them. know the deadlines. But I could certainly check our 

10  BY MR. EDWARDS: records and see if there was a complaint relating to 
Q. But I guess the question is: Is there, fo r missing regulatory deadlines. 


instance, a file cabinet or some other physical location 
 12 BY MS. TEPPERMAN: 
on site at Sands Brothers Asset Management's offices that Q. Oo SBAM funds send K-1s to the investors? 
you could go to and pull out a copy of historical A. The fu nds send K-1 s, of course.

Q. And when are those typically sent? 
.I believe when the audited financial 

K•1  become available. 

e
9

10 

tuming otthe 
document, Bates you 
the audit report is dated Jui16 9, 201 1 .  Do yqu S(le t a ? 

(1 213 111:1. Sands Brothers Venture Capital, LLC

financial state ments marked Exhibit 22 for 
Identification.) 

23 
2 4  
25 

A. Yes. 

never sen9 otit 
steteinent: 1 of all\ .
an · 

. 
we
finan<;tal statef!le t   . 

'  
frankly any year, in \vhidh ii)vestors complaineo tOjiOIJ Or 
anyone at SBAM about receiving their fund fthancials past 

24 
2 5  

Q. Mr. Kelly, I'm now handing you what's been 
rnar eq al? El<llit:lit 22,wfiich cgpy Sands Brother·  31,• 

.: •
. u. 111!11 turn to the flrstpage of 

this exhibit; $tamped SBAM 00071133, you will 
(lo EI that thea!Jdlto s report is dated Octot?er 26; 2012. 

A. Yes.c• 
a., Do,you know why the aupitrepor for the fund 

wasn'fgornp!ete until some numtierof montns after 

A. Well; egain, I think I have explained that 
the auditors won't release audited financial statements 

9 ( Pages 33 to 3 6 )  
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1 0  
! 1  

2.1" 

6 

19 

23 
24 
2 5  

add(e$)1e , lf;le 
uofqi:t.un!lt fy;y!ll.ese i$sues;·jjeed ac!>·frorJ! 
lll<!Jl;;lg IJ\e!]t, \a e,;> we Vjollldlike. 

aeadfil}!)s, ev.eryiJ<ldy 
sf;!nsl \l!iclo !fle•r(!'gUla(ory 
!f1e(MI ·. n pe£1ge. n<!s tt;>�tilre .c�\lfrP!ltaci fth the. 
:!\il eI !J 91\ bt\6Gtf ¥ ili!!len!lC s f!rYillformetlqnf act(fte !lS>!U.  ufiderly!ng.ISiJ.uesj.na·. mely.inanner. 

.
.
...... . ;;:' l1 i f rtttrla;teiyitf ditcit•jla;>oPlm 

i s\lll.!f.;i(uriqefiYiw:rn (l meot·IJa p gotlen l)ackto 

d-.. }Yilll 'th!lt<l!)i\to e iTi'!fm!J r,at GO.(i:licf<.i{Garber:Cl!n 
·other(lbanl)l!!ke,sllre 

i
and m!liled • .. 

q  Mr\.!< lfy,CJ:i:t lik<). \li(Sct 
•t<:�· :we;<�re 

the 
A Yes. 

u
!hat llle page 

you 
t

: A.  Yes: ; 
Q: 

: 1  

17 

l 
2 

1 0  

14 

17 

i

A. 
u beli ye.tllere wa&.avalue 

wa:s.;;ofue 
Therernay.h?v.eqeen oth rissue;:; whicl 

o'\indattllemoni nt: 
And !h.e.se ar issiiestbi:itthe 4u(fltorg1l ? 
Yes; 

f\IR EDWARDS: 
(!O"m>�il Exhibit23f(lr 
idl!ntifi tiop.) ·Q. L; t m s ow you em il tllats ll\11f!!'l5!!i;! 

A. 

t
Brqthe."  

yol! mi9bt Df!V. { m ntioned(his 
it.one.of:theVerit re Funas7 · 

A. 
\IV 

t

A. 

A 

1 ) 
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until they.are complete, until they sign oft on them. And l companies that had Issues that led to the tardy completion 
Sands Brothers Asset Management would never release 2 of the audit for these f nancials. 

3 financial statements that were not complete. 3 A. I would have to check on these. I'm not 
I have spoken about Issues that come up witl1 sure. 

respect to portfolio companies and that the auditors, the :) MR. KAPLAN: He is not asking - that's what 
administrators, Sands Brothers Asset Management, to 6 he is asking you, not whether you can check. You can 
extent, depends on many third parties. Some of those 7 check on anything. He knows that. 
third parties are not always as responsive as we would 8 A. I can't speak to these. 
like. 9 Q. So I guess looking at this list, as you sit 

And then sometimes there are particular 1 0  here today, this doesn't refresh your recollection as to 
issues relating to particular investments that the any particular companies that had problems that led to the 

1. 2  auditors have questions aboul And sometimes the 1 2  tardy completion of these particularflnancials? 

1 3  ution of those issues extends beyond the regulatory f can't speak to these names.
l A.reso l3 

1 4  

1 6  

14 due date. BY MS. TEPPERMAN: 

Q. Do you recall any specific issues that the 
auditors raised about certa in investments forthe year end 
201 1flnancial statements ofthe.SBAt.J!rJ)anaged.funds?

I mentioned S<>.me e<;�rlferi :fttl!i:lk.· · 

1 5  The audited financial statements are sent out 
when t�e auditor .is comfortable that all issues have been 

financialstatem.ents.are correct. And, 
18 .Well,pnder!Ying 

rnorj;l•tir)\e than 191 9  Nobody there was .an inventory iss e;! 

qfeql!lpmer.t iSsue; I believe there realestate 

appraisal issues. 


2 020 is 
21deadltrms;butWa•know that 
22 arefl:tcorpil)gto . 
23 Q.
..•.. 24 A.


.Q• . 
· 

us. Markthi$.23, pte;�se.
m?rked 

carr a(i. 
do, ·· • as.Exhibit23i:Take. a.momenrto· review·lt. 

thatwh�;>nthe financial statements 'fes, yes. 
are mailed, thatthey're right. 7 Q. If you look in the subject line of the 

So why, there were issues.that extended 8 e-mail, you will .see thai it says. "Granite" the. 
beyo,ildthafeg l>!fory(!eadlioes and the auditors insisted 9 abbrevia ion for Associates, "2011 YEAF." Is Granite 

1 0  tl)at th(Oly receive. all necessar)l Information and that they Associates one of the funds nial"]aged by Sands 
1 1  do ttieirjob and then the f nancial statements would be 1 1  Asset Management? 
.12 complete(! 1 2  A: Yes; 

to yourattentlon 1 3  •q. l .belieV,e. .• but· .• ll·on.l:Xllf6il'22·.:0::•towaros tha back. It is • · · 
5 vo.uJook,on bottprn right.again, youwill see a page 15 Yes. 
6 Batesstqmped SBAM 0007795. 1 6  Q. he' Is John Lancer, the 3rd? 
7 A. He works for Greenwich Fund Se!Vices as 
8 Q. If you willj stlook at that page, the page 1 8  adminis rator. 

fqllowsl thatfollows that, the final three 1 9  Q; Andwho is Douglas Bisi0? 
20 pages:afthiidocujneht, l believe will see aolist of 2 0  He works for Greenwich Fund Services a·Iso. 
21 coiTJpa'lie'l !hat heVenture Capital, LLC fund \VaS Invested? 2 1  Q. And why was Lancer e-mafling you and Bisio 

.'22 .. 2 2  here? 
J.ti,;t:ta.kea moment, ifyouwoQidmmind. and 23  He was confirm ing tl:le mailing of the Granite 

look · through these lists of companies and see ifthat at 2 4  year end audited financial statements. 
ail'refreshes your recollection as to any particular 2 5  Q. And was it Lancer's regular practice to 

1 0  ( Page s 3 7  t o  4 0 )  
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KAPLAN: He 

(viR;; KAPLAN: 
asking? 

MR. 
MR. KAPLAN: 

2 
J 

5 

) 
1 0  
1 1  
1 2  
u 

l l  

KAPLAN: 
\he; thef 

•• MFt; E[)Y\"A D ) Bid,Ve 
duriogih�> r ak? ?f;)id yOU 

MR. ED\N ps: '·" the 14f nc!s man<'!ge.d.by f2 . < • . ·.·· .. • .· . • > 
'!! :t:,f.  : : _J;$:i:St " 

i!tne auditprocess !las been completed, \:Ve here Is ·· i4!ln c;ati.o ,f -. -. ·-.-  - · - - -  
hwoul<.tn!?wiil<.e tqsf\o\>,I¥Ql! y;hat's 

A N . 
.· 

f{lar e ,!Jl! !Olt24: yo  iec;gnize 
a.. No, recall' audit A: .'lf . ;.;, . . · .  . . .. ···• 

.
nasn'l , q;, ikdiillatis thls'doqUinent? 

'A.CI}; I]as no! :. t;.;- f:orm;&!0Vtlor o!l Brottu�rs MsE! Managemen 
BY MS/fEPPERMAN;. • . . ..·• . ·· • 

Q"\,;"(hisl!?'i ;; ear n(i 2Qi1;; Afi\1? 
0. Ha  .been ta"rted fo(ltl!'l :t4 " ,; g0 sii. el4 .. Y0u !he 

follow!n Decem@r:;\.1; 201'\? 
A Q;: me 

Reporting 

·. 

. . . · . 
. .. . . . . 

Ke l l y  2 2 ,  2 0 1 3  
Page 4 3  Pf;lge 

Q. And when does the audit process normally 
been mailed'? 
e-m<JII you and Bisio to let you know th<tt.fiQa(\cials had 

.begin? 

MR. Objeoti9n. can't tell you 
 A. N.ovember. 

what Lancer's general practice was. He could tell you BY MR. EDWARDS: 
Q. And, in fact, did the audit processfor yearwhether he had received other ones. 

Q. So beyond this e-mail, Exhibit. 23, can you end 2012 financials for the 14 funds managed by Sands 
think of other instances In which John Lancer, the 3rd. Brothers, did the audit process In fact begin in November 
e-mailed you to confiffil that fund financials had been of 2012? 

mailed? 
 A. The audit process relates to all of the 

1 0  A. Off the top of my head, I can't speak to financial stat.ements throughout the audit year, which 
that, begins January 1st of that year. But there is an emphasi 

1 2  Q, Doyou think it's happened before? qn beginning that year's audit process in N.oy mber.
1 3  MR, KAPLAN: Are you asking him to guess or MR. He is asking you did the audit

does he have a recollection? process begin io November 2012 for 14 funds for 

investors? 
And by "tl'\t:'!S,e fiQanclals' you 

are · haveenyqgnyersations · 
EDWARDS: Yea r end 2012 finan<:ials tor andI ha e.any substantive 

The 14. 

a s  .sit · 1 · •· 
today, forthe year end 2012iinancia)s? cl, bet;!n

this document? 
or,'no, the .• Do . .you don't 

... 

yet been oom,Pi<;ted? 
. . •.·.. .. 

process
· •· 

2 4  funds? 

yetbe.en .cornpletecj. 

!lie audit process . · cO\r ct, �his 
annual amendmentm.ean 

:!!\ :correct if. I'm wror�g. but I don't thinkOfcourse. 

1 1  ( Page s 4 1  to 4 4 )  
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5 
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1 2  

1. 6  
l7 

.A;:>tll,OJI1e!!rnElsr!lach ?Yt s. it's ··1.•· 
pl.l!s sojlietlm!;l c()ur:tSel, (h�. !i[ITl, 21 

'\)'[ Qgetl:latJPi9ht !:l 
1.!/.9 <;tualf  art 9f !iutti J"!r ..·. 

itlnl[i ! l1·'1 rnb.er;;. tr;:. r!'tf:l,t'l:.()  at?" 

g!Jf{ila t$:Qi\d rtt f1 s mei1W1 
oayqu•st;te'that? 

Slji1Sfs Btofl)ers Management. a  Of 
l filing: 

A; Jhgt•s j e.n!Jrn llr iioqymen!\ ye  
<:! • . •  e,Jl4,g ygq «;C:?. Mwthl ·ouil) r s 

de(ivedf' ' 
A; iM. c!f!libistfi;t9rs 
q. Andwn \ 

d liY;Ing number? 1 
A. Grl;leriwich 

a'fMs::TsPPERMAN;; 19 
Q; l/ii!Jeriyoq 

21 
tuif1etm, n<�ll'lh19fJt? 

k Yau.ar'l 23 

A. 

capfl<!lfiflia<�c curr(lnt 
Do You 

'A 
TEPPERMAN: 

<� }h.at numl:!erprovicled by the·. 
{19in(nl ,atar1 

A.. Yes 
EtY .MR•;'!;IJ:WARPS: 

tC!P?9e ?O aqt ally'('} . fO\ 
9:di!t¥J<.YQUA<\in be9ir pq pa@.7fXfl'm•lo<:iklnlJ.?mlin Uil'ii 
.; i : n ::. ;;tv ;.g£; 1:  
Jag ln: \lf!te\t<;�lking?!l'i'lllt\l'.'ilQtl!f;i<;:l)pi)a.J l.IJ·"+'ffltW : 
.Ventuna 

A 

q. 
read§;.Polils theJ:'i!Pm:t.Prep;;cec! by·tne 
conta)ii.ari You w11t e th<lfypu 

you 

1/Vhat 
fon:n? 

A. 
T® 

Ia counsel; me 2:o, 

Chr i s t opher K e l l y  	 Ap r i l  2 2 ,  2 0 1 3  

Page 	 4 5 1 !?age 4 7  
this is the amendment. I believe this is --	 each of the fu nds and added them u p  a s  of a recent date 

A. · Oh, other than the annual amendment? 	 Q. Do you know the date that they used? 
Q. I b:eliev  this is the ,clocl,lmentthat I think j ,A. I don't know. 


is the year end 2011 Form filed on March 1 ,  20 1 2. ' I  BY MR. EDWARDS: 


believe the amendment was filed 18 days later. 
 Q. 	 I'd now like to direct your attention to 
A. 	 Okay.

MS. PASTER: If you know, say so. If you 

don't know say that. 
A. I don't understand what you're a sking. 

1 0  Q. What do you understand this document to be? 
J1 A. It's labeled 311/2012• 3:05 p.m. 
1 2  Q. And do you understand this to be the Form ADV 

for Sands Brothers Asset Management filed on March 1 ,  

1 4  2()12? 

1 5  A. It appears to be.

Q• . Who was responsible for filling out this 
dqcut:neni?·· 

5 page 70 of 152 of Exhibit 24. Here I'm looking at the 

heading "Auditors." Do you see that? 

8 A. Yes. 

9 Q. And if you just turn back a few pages to 


1 0  	 page 67 of 1 52, you'!! note that the auditors that I will 
refer to later are the auditors responsible for auditing 

the flnancials of Sands Brothers Venture Capital Ill, LLC. 
l3 Do you see that? 
1 •) A. Yes. 

l :S  	 Q. Sorry if I'm jumping a round a bit. but if you 

turn to page 69 of 152, if you look at No. 1 1 .  Item 1 1 ,  

ypu will see that i t  says th<;�.tSands ElrothElrS Ventur(l
1 $  gross asset value of $15;01:11.7<:17. 
19or dl.d.·yp.lJ have tl lp? see th<lt? 

Yes:

if BY .MS.
0,.

or eossibly.othl?fs'ilt
relev.ant:· 

. 

· 	 · 
6 

A. Yes. 	 7 
Q. Correctme if I'm wrong, but it appears as B 

tnoujjl) ;<>.;>s t the date. 0 .  9 
t iis had re uJatofY assets under management of 1 o 
F3,671,205; is !hat correct? 1 1  

oq)hls • ..• .'§;·.!!•, 
d.id it. 

1 6  adminlst�< tors in particularwere 

involved Ji\ 	 this 7 
Funcl Services. 1 8  

.zo !ilte91 C!ut RorrnADVs, the annual 2 0  
filin.g, .wllatV<itvation numbers.wel)t Into \he 1'\)gulatory 
a ets 	 2 2. 

ll.llkirig <!bout the item5F 1\l!mbJ:irs?
2 4  a. Yes: 2 4  
2 5  The administrators calculated the values of 2 5 

. 	 . ... 

• (3pll)g bac;k -- .. 

Capital's auditfinancial statements beer\ 
distributed to Venture Capital il l investors?" Do you see 
thatquestion? 

Yes.
Q. 	 Do you see that the yes box is checked?
A. 	 Yes. 

Lao  atite.m 1-j, the nex.t item . .The question 

auditing fl(m. 
unqualified .opinioh?r 

. 11ave three op(iorls; yes, no 0r:repqct not yetreceived.
Do. sao that the box "yes• Is marked?

A. Yes. 

BY MS. TEPP ERMAN:


Q; was the basis for marking •yes" on this 

The last financial auditwas unquali{led.
0: !;;Jst finanpial i;!udit f()rwhich year? 
A. At this. point, it would have beenthe prior 

year, ye(lr 201 o. 
a. And had the audit for fiscal year -- had the 

12  ( Pa g e s  4 5  to 4 8 )  
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Ar FormADV 
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A Ye;>, 
tt ()id ypt.fhave 

For'!) ADV? 
A have 1'1:! 

;h \ie<(pcneckiheilems. 
lsvrV!S! isPRERMAN: 

Q: 
25 

vall.!ation 
Do 

Windh.<i!ms' 1 \/, g(ur  
A .d?n't ll ve ?PY 

you have 
ycJr i!lnm�<ant il)\le;tmeflt <�ql! e?, •. • • 
d r ;, e:;$tm 9 s.n:UJ�? 
.Ei'f.MS•·+E;PPe;RMI\Nc, 

a:; W r ·therea'r;? P,a!l)sol§lr .that 
yqu,ra,g ttthlilt >vl:lrl:l 

A:. kno;,.,;. 
,;;w, §tYy' rt<l e va14f1 ·toll1ese 

statanie ls b s ·btl:f ' . 
k t e..xal · ft t'l.inv str\i i1ts fl.i11ct; 
· l Agd•wh(}�;?tR$tfd 9 o 1· .  
A\ .'fl1il. ll¢itf.q)i'Qmana;s.erlsinvOJveg: Gavin 

yeal'enqiyalu tion$. 

t o  

· type of 

Chr i s topher Ke l l y  	 2 2 ,  
Page 5 1  Page 

audit for ye<>r e nd 2010 been completed by the time that A ,  Yes. 
this formwas filed? Q. Sitting here today, do you recall anybody 

A. Oh, no. Maybe U1atv;as 2009. The question 3 assisting you with this form? 
do<lsn't relate back to any particular date. It iust asks ·l A. No. 
if it was -- if the audit financial statements contained 5 MR. EDWARDS: 26. 


an unqualified opinion in tho last audit for this fund was 
 (Personal account valuation for Sands 
unqualified. Brothers Venture Capital I I  marked Exhibit 26 

0. Did you understand the annual amendment filed for identification.) 
to relate to the period of the prior fiscal year? BY MR. EDWARDS: . . Is U1is ADVwe are looking at an annual Q. Mr. Kelly, I'm now handing you what's been 
amendment? This question doesn't relate back to any ll marked as Exhibit 26, which appef}rs to be a personal 
particular year. It says, "Does the report prepared by 12 account for Sands. Brothers Venture 

13 the aud ing finm contain an unqualified opinion?" The 1 3  you recognize this document? 
14 answer is, 'Yes, lhe last report prepared by that auditor 1 4  A. Not specifically.

Q. Ha.ve you seen documents like this before? 
Yes. 

invest!Jlent II?• . I speclftc kn wledge. 

for lcieritificatibn.) Q,, Do anY general.l)nderstandtng 
BY 	 E()WARDS: rrilg()! nave been going .on at Ventl)re Capital II to lead to 

I'm now handing• 	 f�pd
dqcutw;:nJ? 	 · 

It's a tiled 4112/2013. investments
did you lilt out this Fprm ADV? Rr,obtematiq'l

! don't 
<)ny 1(ssistance h:rfi!Iing out 

· lf1is . .  . • I'd .to cl)eck. I don't remember. In the, 
., 

Is Exhibit - the form appears to be dated Watson. For the atiditors are 

April 12, 2013; is that correct? involved( the administrators;Jiave spme role. 
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Chri stopher Ke l l y  Apr i l  2 2  , 20 1 3  

Page 5 3  
Q. What is the role of the administrator? 
A. Th!ly_ar{j mor!l involved in bookkeeping and 

accounting like functions, preparing numbers. 
Q. . Do thflY prepare the numbers that are provided 

to them by the portfolio managers or do they have some 5 
6 va luation role of their own? 6 

A. The portfolio manager provides valuation 7 
;:_:! information. The administrators process that 8 


I believe the administrators, for example, calculate the 

l O  value for a particular investor. 1 0 

1.1 Q. Does anybody review the valuations of l l  

portfolio managers? 1 1 2  
1 3  Yes. 1 3  
1 4  Q. Who reviews those valuations? ' 4
1 :0  A The auditors are involved on a year end 1 S 

basis. The adrJiinistrators.collect that dat;3. Various 1 6  
Sands,Brofhers Asset Management may 1 7 personnel 

Page 5 5  
just described? 

They are Involved. They are part of the 
discussion. They ask questions. They talk to the 
auditors. They talk among the other personnel at Sands 
Brothers Asset Management. They don't necessarily do 
groundwork, per se. They are not appraisers. but they are 
involved in discussions with the various parties I've 
mentioned who are involved in !he process. 

MS. TEPPERMAN: We are off the record at 
1 1 :54 a.m. 

(Short recess taken.) 

MR. EDWARDS: We are back on the record at 


1 1 :55 a.m.
Q. Mr. Kelly, I don  have any further questions 

for you today, so unless your counsel has anything that 
she would like to add, I think we are done here today. 

M$, PASTER: No, other than. thanking the 
l B 

Is there any 
staff .today, we .have nothing to a<;Jd.

MS. TEPPER.MAN: Qo you wish to clarify 
?nythlng i{latyOIJhave

thin  of anYthlng. 

of v;;d4ations? 1 9
t!l t · •  h.erez o  

A.invoives various pattie$, !tJii'.9<�thering .
areoffthe record at 

·• . 

mana!}ers Vjlhia)foos'? 

· 

·· • 
questions related to tl:levaluatlons, may askquestions 

relating to the valuations, may look at underlying data, NUMBER DESCRIPTION PAGE 
whether It.'s financial statements coming from the i 9 Order, dated 1 0/22/1 0 1 4  
underlying compa nies. 2009 Sands Brothers Venture Capital, 

l O  So the valuation process does touch a number 30
ll of parties, so •. financial statements •. yes, there is review. 


Are there i!OY other ol!tsidepa(lies is what 
 BrothersVE;lnture capital, 

Sands Brothers Venture 
financial statements 

1 2  Q
13 

· 
l'm aslilt}g? 

A. There are who provide compori€mts 
ofvaluations, 

·· 
361 5  Capital,

1 6  BY EDWARDS; 

1 7  Q. Who would the e appraii>ers be? 17  23 
 40E-m ail 

A. There have been rea l  estate appraisers. 1 8  
1 9  There wacS 9nequipment appraiser. Brothe s Asset 
2 0  Q. ·Specifically I am asking the names of the 2 0  Management fo r year end 201 1 44 

appraisers; ifyou know. 2 1  Form filed 4/12/2013 50 
I reme mber Miller & reviewed some real 2 2  26 personal acco unt valuation for 

2 3  estate. The. other names I don't rec9IL 2 3  Sands Brothers Venture Capital II 51 
2 4  Q. What role, if any, did Steven or do Steven 2 4  

and Martin Sands have In the valuation process that you 

1 4  ( Pages 5 3  to 5 6 )  
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I. Rena Far\)e.r; hereby certify that 

the foregoing transcript consisting of 59 pages, 
is a c.omplete. trve and accurate transcript of the 

Investigative hearing, held on Monday, April 22, 
2013. at3 World Financial Center, New York, New

York. in the matter of SBAM Venture Capital Funds. 

I further certify that this 

proce<;lding \lfa S  reported by De  orah Moschitto and 

that the foregoing transcript has been scoped by 

me, 

'i 
6
)
8 

l o 
1 1  

1 2  
1 3 
1 4  

In the M<�tter of: SBAM Venture C<!pital Funds 
Witness: CHRISTOPHER KELLY 

File Number: NY-08127 
Date: April 22, 201 3 
Location: 3 World Financial Center 

NewYprk, New York 

This is to certify that I, Deborah

Moschitto, do herepy swe:er and affirrn that the 

attached proceedings before the United St;ates 
Securities and Exchange Commission were held 

according to the retard and that this is the 

1.6 Qate 
: 5 
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original, complete, true and accurate transcript 
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C RD® or IARD(TM) System C u rrent As Of: 1 0/02120 1 4  

S napshot · I n d ividual  

CRD® or IARD(TM) System Report p rovided to:  S E C  

Requ est S u bmitted : 1 0/312 0 1 4  1 : 3 6 : 1  6 P M  Page 1 o f  6 

N otice 
CRD® or IARD(TM) I n fo rm ati on: This report contains information from the CRD (Central Registration Depository) 
system , or the lARD system ( I  nvestment Adv isers Registration Depository), which are operated by FINRA, a national 
securities association registered under the Securities Exchange Act of 1934. The CRD system primarily contains 
information submitted on uniform broker-dealer and agent registration forms and certain other information related to 
registration and l icensing. The lARD system primari ly contains information submitted on uniform investment adviser and 
agent reg istration forms and certain other information related to registration and l icensing. The information on Uniform 
Forms filed with the CRD or lARD is deemed to have been f i led with each regulator with which the applicant seeks to be 
registered or l icensed and shal l  be the joint property of the applicant and such reg ulators . The co mpilation constituting the 
CRD database as a whole is the property of F INRA. Neither F INRA nor a participati ng reg u lator warrants or guarantees 
the accuracy or the completeness of the CRD or lARD i nformation . CRD information consists of reporta ble and non
reportable i nformation. 

FINRA operates the CRD system in  its capacity as a reg istered national securities association and pursuant to an 
agreement with the North American Securities Administrators Association, I nc.  (NASM). 

-- - ---- ---- · · --- ------ ---------·--- -- - -·-·-·-- - -- -- ------··- .. --·-·----
FI NRA operates the lARD system as a vendor pursuant to a contract with the Securities and Exchange Commission and 
undertakings with NASAA and participating state regulators. 

R e p o rtable I n fo rm atio n :  Information that is  required to be reported on the current version of  the uniform registration 
forms. ________ isirati.onlill:rrLJof.o.rroa1Lon__ ___ _______ _ 
typically is not reportable because it is out-of-date; it was reported i n  error; or some change occurred either in the 
disposition of the underlying event after it was reported or in the question on the form that el icited the i nformation. 
Although not currently reportable, this information was once reported on a un i form form and, consequently, may have 
become a state record. Users of this information should recognize that filers have no obligation to update non-reportable 
data ; accordingly, i t  may not reflect changes that have occurred since it was reported. 
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Re-aso 

C RD® or IARD(TM) System C u rrent As Of: 1 0/02/2 0 1 4  

Snapshot - I nd ividu al 

C RD® or IARD(TM) System Report provided to : SEC 

Request S u bmitted : 1 0/3/2 0 1 4  1 : 3 5 : 1  6 PM 	 Page 3 of s 
I n divid ual · KELLY, C H RISTO P H E R  RAY M O  N D  

Ad mi nistrative Info rmatio n 

Composite I nformation 

F u ll Legal Name 	 KE LLY, CHRI STOPHER RAYMOND 

State of  Residence 	 CT 

Active E m p loyments 	 «No Current Active E mployments found for this I ndividual.» 

Repo rtable Disclosu res? 	 The specified indiv idual has no disclosure that qualifies for reporting u nder this 
section ( i  .e. , disclosure required to be reported on Form U-4 or Form U-5). 
Regulatory a nd Broker/Dealer Users: Please note that there are three types of 
disclosure in Web CRD: Reportable , Legacy and Archive disclosure. An 
indiv id ual  with no reportable disclosure may or may not have Legacy or Archive 
disclosure. I nvestment Adv iser Users: Please note that lARD does not include 
Legacy disclosure. I nformation reported on previous form filings through lARD 
is avai lable under Filing History. 

Statutory Disq u alification? 	 BLNK 

_______Re.gi.s.tere..cLWll:h_Mul.tip.l.e..Eirms? -·--·- - ----·-----------··  -·--·-----·-· 
· 

Material D ifference i n  Disclosure? 	 No 

Personal I n formation 


I ndividual CRD# 


Other Names Known By <<No Other Names found for this I n dividual .>> 


Year of Birth 1 957 


Registrations with C u rren t  E m ployer(s) 

«No Registrations with Current E mployer(s) found for this I ndiv idual .» 

·	 ---
--- -- -Registrations-with·Prevrous·Emptoyer(s) -

From 1 1/22/2004 To 01/31/2006 P RI M E  CAPITAL SERVICES, I NC. ( 1  8334) 
· --- n"iorTennirraticm -· --·voluntary -

Termi natio n  Comment 

Reg u l ato r Reg istratio n  Category Status Date Registration Status App roval D ate 

FINRA S 	 02/06/2006 TERMED 0 1  /26/2005 
-

---·-- --··--- ---"-  - ·  - --·- · ---·---  --- · --· -- · · -- -

C RD® or I AR D(TM) System Report • •  See notice regarding CRD D ata on cover page. 
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SEC-NY8127-0001 51 117  
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CRD® or IARD(TM) System C u rrent  As Of: 1 0/02/20 1 4  

S napshot · I n d ividual  

C RD® or IARD(TM) System Report provid ed to:  S E C  

Requ est S u bm itted : 1 0/3/2 0 1 4  1 : 3 5 : 1  6 P M  Page 4 of 6 

I n dividual  · KELLY, C H RISTO P H E R  RAY M O N D  

Ad min istrative I n formation 

P rofessional Designations 

«No Professional Designations found for this I ndiv idual.» 

E m p l oy ment History 

From 1 1  /2004 To Present 	 Name PRI M E  CAPITAL SERVICES 


L ocat i o n  POUGHKEEPSIE,  NY, USA 


Positio n GENERAL COUNSEL 


I nvestment Related Y es 


From 03/2003 To 1 0/2004 	 Name CYPRESS ASSOCIATES 


Location NEW Y ORK, NY. USA 


Position GENERAL COUNSEL 


I nvestment Related Yes
---- -----From� 0512ooo - - -- - T<Y - -o3/2oo3·--- - -·Nam-e- -- pROSK1tt:JEtz-Rosc--- ------- - ------ �-·-------·-----

L ocation NEW YORK, NY, USA 

Positi o n  SENI O R  COUNSEL 

I n vestment Related No 

From 05/1 987 To 0512000 	 N a m e  SILVER FREEDMAN 

Positi o n  LAW FI RM PARTNER 


I n v estment Related No 


Office of E m ployment H istory 


From 1 1  /2004 To 0 1 /2006 
Name_ _ 	 1 a�A)__ 
I n dependent Contractor 


Office of Emolovment A d d ress 


C R D  B ranch F i rm Bil l ing Registered Pri>Jate A d d ress Ad d re ss Type of 

Bran ch# Code# Code Location? Residence? Start D ate End D ate Office 


No No 1 1  /22/2004 0 1 /3 1 /2006 Located At 
Add ress 1 1  RAYMOND AVE N U  E 


POUGHKE EPSIE, NY 1 2603 USA 


Other Business 

LEGAL CONSULTING. RARELY DURING TRADI N G  H OURS, OCCASIONALLY DURING NON-TRADING HOURS. 
- --- -- -NO -f'lXEQ-AOQRE$$. - - - ---

Exam Ap point me nts 

<<No Exam Appointments found for th is I ndiv idual .>> 

C RD® or IARD(TM) System Report ·- See notice rega rd i n g  C RD Data o n  cover page. 

SEC-INV-E-0003155 
SEC-NY8127 -000 1 5 1  1 1 8  
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C RD® or IARD(TM) System C u rrent As Of:  1 0/021201 4  

S n apshot · I n d iv idual  

C RD® o r  IARD(TM) System Repo rt provid ed to: S E C 

Requ est S u bm itted : 1 0/3/20 1  4 1  :35:1  S P M  Page 5 o f  S 

I n  divi d ual · KE LLY, CH RIST O P H E R  RAY M O N D  

Ad m i nistrative I n fo rmati o n  

Exam H istory 

Exam E n rol lment I D  

S7 
Exam Status 

Official Result 

OfficiaL ResUltS7 ·. 
CE Regulato ry Element Status 

C u rrent C E  Status 2YEARTE RM ED 

Status Date 
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_______ --  
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I. Introduction 

The SEC Staff' s  proposed enforcement action agai nst Christopher Kel ly is both 


unsupported by the evidence and i l l-advised as a matter of policy. In 2008, Kelly, an experienced 


compliance professional with an unblemished regulatory record, became Chief Compliance 


Officer ("CCO") and Chief Operating Ot1i cer of Sands Brothers Asset Managem ent, LLC 


("SBAM"). Upon hi s arri val at SBAM, Kell y  revised the compliance m anual, created additional 


compliance-related policies, and took other actions to i ?lprove SBAM' s compliance program. At 


SBAM, as part of the compliance program, Kelly repeatedly emphasized the importance of 


completing audits within 1 20 days of the end of the calendar year, and he took direct action on 


to .tb�_JH.!dit_pm_.c_e.ss 

or omissions on Kelly's  p art, but either b ecause others at SBAM or the other parties i nvolved in 


the audit process did not share Kel ly's commitment to compliance or for other reasons beyond 


Kelly's control . evidence does not the and --- ··· 
 -.-- -----··· · 

or caused delays i n  the delivery of audit reports. To the contrary, Kelly acted to facilitate and 

expedite the completion of the audits. 
-" -" - - -·- ·- --· 

In addition to being unsupported by the evidence, an enforcement action agai nst Kel ly 

-woillcfaeter· com pl i rm s·wi fnl ess-=tliaii=stefl af 

compliance h istories and thereby have the p erverse effect of weakening the compli ance functi on. 


An enforcement action against Kel ly would send the message to compliance professionals that 


- ---· 
enforcement actions i f, notwithstanding their best efforts, their firm fi nds itself with a regul atory 


probl em .  
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Such an action would undermine the enforcement message that both Commissi oners and 

the Staff have recently del ivered to the compliance community. For example, in a May 14, 20 1 4  

speech, Commi ssioner Kara M. Stein stated a s  follows: 

There is  a concern that charging CCOs will have the unintended 
consequence of weakening the compliance functi on. I have heard it 
said that these cases may lead to a drop in the quality of CCOs, 

. 	because the best candidates wi ll  not be wi l l  ing to serve. And those 
CCOs that remain willing to assume the rol e  wi l l  be l ess effective 
because, for example, they may avoid certain functi ons such as 
parti cipating in finn committees. That is not the intention. 

If you read the facts in the cases we bring, you wi ll  see that they 
are not cases against CCOs that were promoting compliance. 
Instead, they are cases against CCOs that were assisting fraud, 
ignoring red flags, not asking the tough questions, and not 

----	 . --------------------------·····-------- -------·-··-···- ····-·------ --- -----·------demanding...answer.s

Keynote Address of Commissioner Kara M. Stein at Compliance Week 2 0 1 4  (May 1 4, 20 1 4) 

(available at http ://www.sec.gov/News/Speech/Detail/Speech/ 1 3 70541  857558) (emphasis 

.. 

the Director of the Divisi on of Enforcement, recently _ _ 
similar message to compli ance professional s :  

And I do not want you to be concerned that by engaging, you will ·· ···-·-· ·- ---------------------
makes clear, compliance personnel do not become supervisors 
solely because they provi de advice to, or consult with, business 
l ine and the staff does not view compliance or legal 
personnel generally  as supervising business personnel . 

But at the same time, I need to be cl ear that we have brought - and 
wil l  continue to bring - actions against legal and compliance 
offi cers when appropriate. This typically will occur when the 

·-· --- - -- ---------- ---- -------

participated in the misconduct, when they have helped mislead 
regulators, or when they have clear responsibility to implement 
compliance programs or policies and wholly failed to carry out 
that responsibility. 
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operational for_E!Xa_ p! ',J,'Ul__!lot permi t  __ ___ 

- -

in procesS,-an:d.b-ecause-ai-1-enforcement 

----- --------- ------- -- -----------------------------------------------------

as -€-h-ief€ompli-ance------ - --·· ------------ ------en-or-ab out-:Aprii--28 -2008-;-:KeH yjoi ned-SB:AM-;-where;J:l.e-served 
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Keynote Address of Andrew Ceresney at Compli ance Week 20 1 4  (May 20, 20 1 4) (available at 

http://www. sec.gov/News/Speech/Detail/Speech/ 1 3  7054 1 8  72207) (emphasi s added)_ 

The proposed enforcement action against Kelly would be contrary to the policy goals and 

enforcement criteria recently discussed by  Commissi oner Stei n and by Enforcement Director 

Ceresney. K elly did not assist fraud, affi rmatively pa11i ci pate in mi sconduct, misl ead regulators 

or ignore red flags. To the contrary, Kelly adopted compl i ance programs and policies that sought 

to ensure delivery of timely  audits, and he repeatedly emphasized to others at SBAM and others 

involved in the audit process the importance of the audit deadline. Moreover, although he i s  not 

an accountant, auditor or valuation expert, Kel ly worked tirelessly to assist in the audit process . 

-----------A....chief..compliance..officeLCannotand.shoul.cLnotbe-required.to-serv.e.as.-a_guarantor-ofthe---------------

performance of business l ine personnel such as portfolio managers, outside auditors, outsi de 

administrators, portfolio company managers and others over whom the chief compliance offi cer 

does not exercise control. Audit firms, an  audit to be  __ __ _______ _ 
released until the audit firm finally approves the audit, a painstaking process consistent with 

GAAP i nvolving many parties that also requires approval from the audit firm's  internal audit 

committee. Because the evidence does not support the conclusion that Kel ly  caused or aided and 

-
-- --- -- - -abettedci"elays the audit action against -KeiTywoul d have 


the perverse effect of undermining the compliance function, Kelly urges the Staff and the 


Commission not to pursue further acti on agai nst him. 


- ---'--JI:-----Factua:tBackgrot:rn<t- -

A .  	 Kelly's Background and His Role at SBAM Between April 2008 and April 
25, 2014 

Officer and Chief Operating Officer. Kel ly reported to the principals of SBAM-Marti n Sands 

..,.) 
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.--- e 2003,-Kelly-workedin-Pri:v-ate-Practice-as a-----------· ---····- ·-···--··-

. --- ·-----·----------

----- --1Vfartn1Kaplan (COunsel for -sB-:-A.l'Vf,l'Vrartm Sands, and Steven sancts)abruptly termmated.Tiis----···-·---
-----

:<1' 

0n-A:pril·2-3-;-20l3;-·at-the-Staff's-request;-K-eHy-testified-in-connection-with-the 

t
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and Steven Sands. As set forth in Section II .B below, on April 25, 20 14, the SEC Staff provided 

SBAM counsel, who was then also representing Kel ly, with recordings of voicemail messages 

that Kell y  had previously l eft for the Staff-recordings that Kelly had asked the Staff to treat as 

confidential . On the day the Staff provided SBAM counsel with Kel ly' s  voicemail s, SBAM 

counsel abruptly terminated Kel ly as a cli ent, and SBAM placed Kelly on leave from the firm.  

Before j oining SBAM, Kelly served as Chief Compliance Officer and General Counsel of 

Pi rate Capital from 2006 to 2008. Kelly also served as General Counsel of Gilman + Cioca Inc. 

(a broker-dealer holding company) from 2004 to 2006 and as Managing Director, General 

Counsel and Chief Compli ance Officer of Cypress Partners LLC (an investment bank/broker-

-deal r}fx:om.2003-to-2004 .. BetweeD--1-983.-and 

corporate and ree,>ulatory attorney. Kelly has an unblemished regul atory history. 

B. 	 As a Result of the Stafrs Disclosures to SBAM Counsel, SBAM Counsel 
Withdrew from the Representation of Kelly Ten Days Before the Staff Issued 
a Wells Notice 

It is important to emphasize that Kelly has been hampered i n  responding to the W ells 


notice because (1) he has very l imited knowledge of the Staff' s investigation as i t  relates to him, 


and (2) on April 25, 201  4-l ess than two weeks before the staff issued Kelly a Wel ls  noti ce-

representation of Kelly. SBAM counsel terminated his representation of Kelly as the direct result 


of a series of Staff actions relating to Kel ly 's  legal representation that were puzzling at best. 


·- ----···· 

investigation . SBAM counsel Kaplan at ended the testimony, and when Kelly was asked if  he 


was represented by counsel that day, Kelly said yes. (Tr. 6). 
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Alm ost ten months later, in or about February 20 1 4, Kelly learned from Martin Sands 

(one of the principal s of Sl3AM) that Kelly' s name had come up in connecti on with the 

investigation. Then, on February 1 1  , 20 1 4, Kel ly, representing h imself, l eft a voi cemail message 

for the Staff to find out about the status of the investigation as it related to him 1 The Staff then 

advi sed Kelly that they would not speak to him substanti vely and that Kelly would have to 

resolve the question of his representation with his employer's attorney. On February 1 8, Kelly 

left another voicemail message for the Staff in which he expressl y stated, 'Tm not represented 

by Marty Kaplan." Kelly al so stated in the voi cemail message that there was no engagement 

letter or conflict l etter with Kaplan. Notwithstanding ( 1  ) the fact that Kel ly had the right to 

----c------determine_who-would_represenLhim-(incl.uding-the.possihil.izy_o£pr..rue_representation),-(2)-the. _____ _ _  ----------------

express statement in Form 1 662 that the "choice of counsel, and the responsibility for that 

choice, i s  yours" and (3) the obvious conflict between the interests of Kelly and the i nterests of 

________ SBAM, Martin and Steven Sands, the to s 


was not represented by SBAM counsel unless and until Kelly discussed the matter with SBAM 


counsel? Thi s  pl aced Kelly, an SBAM employee, in an untenable  position. Moreover, Kel ly  had 


repeatedly asked the Staff to treat hi s voicemail m essages and other communi cations to the Staff 


--- - - - --as-confi tfiat, -i n-the ev-enfthat-

he decided to be represented by SBAM counsel, the Staff would provi de Kelly's voicemail 

messages to SBAM counsel . 

1 On June 6, 2014, the Staff provi ded Kelly' s new counsel with recordings of Kelly's voicemail 
messages dated Feb ruary 1 1  , February 1 8, March 2, and March 3 .  The Staff decli ned to provi de 

· - -- --------- ----counsel--witlranyducumentrretatingto·:K-etlyrs-conversati-onsY\jtfrthe-S-taff--· 
- - - ------- --- -------------------

::In a June 6, 20 1 4  conversati on with Kelly's new counsel, the Staff claimed that they had offered 
to contact SBAM counsel regardi ng Kelly' s representati on if Kel ly  did not want to contact 
SBAM counsel directly. 
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Ultimately, on March 3, 20  1 4, under pressure from the Staff to choose counsel Kel ly l eft, 
the Staff a voicemail message stating that he would be represented by SBAM counsel . Almost 

eight weeks later, on April 25, 20  1 4, the Staff provided Kelly ' s voicemail messages to SBAJ\1 

counsel . The Staff did not provide Kell y  with any advance warning that they woul d be di sclosi ng 

his communicati ons to SBAM counsel . The Staff' s disclosure had an immediate and predi ctab le 

result. On April 25, SBAM counsel Kaplan advised Kelly that Kaplan would no l onger represent 

Kelly, and SBAM placed Kel ly on leave. Ten days after the Staff made this puzzli ng disclosure 

to SBAM counsel, the Staff mailed Kel ly a Wel ls notice at his home address. The Staff's 

interference with Kelly' s deci s ions regarding hi s representati on in this matter have greatly 

____ __ __-lla.rnpered_hiS-abiLi:ty..to..r-espond.. to.ihe_Wells notice. 

C. Kelly's  Improvements to SBAM's Compliance Program and Procedures 

Upon hi s  arrival at SBAM in April 2008, Kelly took immediate actions to improve the 

firm's compl iance pol icies and procedures. Kelly revi sed the firm's  compl iance manual, which- ---· 
had been based on an off-the-shelf template in order to fit it to the business of SBAM. Kelly, 

,drafted a code of ethi cs, a privacy policy, a whistlebl ower pol icy a business conti nuity plan and 

other compl iance documents . Kel ly instituted a personal tradi ng policy and developed a 

to __ _______ _ _ __ _ 

data and assisted_ i  nj_f}1pr()ying control s cly r t_ll_  _p_ayrn�Il! of._ 

expenses. With respect to the annual audit requirement, the SBAM compl iance manual prepared 

within 1 20 days after the end of a fund' s  fiscal year. (SBAM Compliance Manual Section 

IX.D 5). 
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In May 2008, within a few weeks of his arrival at SBAM, Kelly held an annual 

compliance meeting. Kelly hel d  a second compl i ance meeting l ater in 2008 to reiterate 

compliance m atters di scu ssed at the May meeting and to update personnel on new compliance 

and operational initiatives that Kelly had i nstituted. Kelly di scussed, among other matters, the 

annual audit requirement. Kel ly required SBAM personnel (including Marti n Sands and Steven 

Sands) to sign an annual certi fication that they had read an d would comply with SBAM' s 

compli ance manual. Moreover, over the years, Kelly repeatedly emphasized the importance of 

the annual audit requirement to Martin Sands, Steven S nds and others. 

D. SEAM's Annual Independent Compliance Reviews 

also retained to Q_nduct the 

SBAM compli ance program. These compliance reviews were required by a Stipul ati on and 

Agreem ent with the Connecticut Department of B anking dated September 9, 2009. The 

underlyi ng vi olations that led to the Stipulation and Agreement occurred in 2004, 2005 and 2006,--•· ----- ---· ---·----••e-

prior to Kelly' s arrival at SBAM in  2008. 

The compliance audits were conducted by Richard Sl avin, Esq . ,  of the law firm of Coh en 

-- - --- - - ---------·-·-  ·-·-·· -· · - ____ _________ ..____
& Wol f, P .C.  Mr. Sl avin i s  an expert in i nvestment advisory compl i ance matters. Mr. Slavin 

-- con ducfed-eadi oCfh e tlve all.diK faays conectliig ancrrevlewi n g 

significant amount of material and interviewing SBAM personnel . After each of his on-site 

revi ews, he completed a comprehensive Compli ance Report setti ng forth his conclusions. Mr. 

20 1 0, December 8, 201  1 ,  and December 8, 2012, concluded that the SBAM' s compli ance 

program functioned well ;  the reports did not i nclude any criticism of Kelly. These reports were 

provi ded to the SEC . 
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E. The Limits of Kelly's Role in the Audit Process 

Kelly is not an accountant, auditor or valu ation expert Accordingly, although Kelly 

repeatedly reminded SBAM and outside personnel of the audit deadlines and sought to faci l i tate 

completion of the audits by assisting in  vari ous ways, Kel ly was not personal ly  qualified to 

complete the audits. Kelly could tell others to act, but he could not force them to act. Moreover, 

the completion of the audits depended upon the performance of num erous indivi dual s, including 

( l )  the outside auditors, (2) the outside fund admi nistrators, (3 ) SBM1's  pri ncipals, (4) SBAM's 

portfoli o  managers, (5) SBAM's anal yst, (6) SBAJ.\.1 ' s  outside counsel, and (7) numerous 

portfolio  companies and their management (whi ch had to provide, among other things, 

Accordingly, as should b e  readily apparent, Kel ly was not qualified to and could not personal ly  

complete audits on his own. 

III. Argumen t  

A .  Kelly Did Not Cause o r  Aid and Abet Delays i n  t h e  Delivery of Andit Reports 

The Commission should not pursue an enforcement action against Kel ly, b ecause he did 

or m theaelJVery 

in-an-attempt-t:-o-ensure-thataudi:ts-were-eompleted-on-time;-and-he--- -----------------·----took-afttrmative -steps-

deadline and its importance. Far from causing or aiding and abetting delays i n  the delivery of 

repeatedly reminded SBAM' s principals and others i nvolved in the audit process ofthe audit · - - ___ -',_ -

.audits,_KelLy.soughtJ:o_ensure..that.audits..:wer.e.completed_as expeditiousLy_as_possible.and 

implored those i nvolved i n  the audit process to meet deadlines. At the end of the day, no 

compliance officer can guarantee that hi s guidance wi l l  be fol l�,;yed, particul arly when it rel ates 

to matters outsi de of his control . Moreover, Kelly, who i s  not accountant, auditor or valuation 

expert, could not personal ly complete or deliver ti mely audits. In sum, Kelly sought to ensure 
8 
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compliance with the audit deadl ine requirement, and he did cause or aid and abet delays in the 

delivery of audits. 

An individual is l iable as an aider and abettor only if he '"in some sort associated himself 

with the venture, . . .  parti cipated in it as in something that he wished to bring about, and . . .  

sought by his actions to make it succeed . "' See SEC v. Apuzzo, 689 F.3d 204, 2 1 2  (2d Cir. 20 12) 

(quoting United States Peoni, 1 00 F.2d 40 1 ,  402 (2d Cir. 1 93 8)) (internal brackets omitted). The 

evidence in this case does not support the conclusion that Kelly aided and abetted or caused 

delays in the delivery of annual audits. To the contrary, Kelly repeatedly emphasized to the 

SBAM' s principals and other SBAM employees the importance of compl eti ng audits on time. 

..... to-.ensur.e-thaUhe. audits-:were.completed ------·--

Kelly, among other things, conducted in-person meetings with the auditors, had regular 

telephone communications with the auditors, had numerous in-person meetings with the fund 

administrators, revi ewed other documents _related to the audit and had 

and telephonic meetings with SBAM personnel . To the extent that there were delays i n  the 

delivery of final audits, those delays happened in spite of, and not because of, Kel ly' s efforts . 

This i s  not a case in which Kelly ' s  adoption of an additional policy or procedure would have 

expedi.tec(the -aud!t process  .. 

Notably, the production of the audits requires not only the work of numerous SBAM 

personnel, but also the outside auditors, the outside fund admini strators, outside counsel, and 

information related to valuation). Moreover, the Staff has stated that 


[t]he Division would not recommend enforcement action for a 

- ·----- ------·-··------··· -··-vwfafion of ruTe'2116(21)-=-2against an rure- -·-- -------------------·-··-·-------·-relying on 

206(4)-2(b)(4) and that reasonably believed that the pool's audited 
financial statements would be distributed within the 1 20-day 
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---·--- ---th�.20 LQ.Dt:deco_GGuiT.e.1Leith_eryears befQre _or slillrtly.....aft�LKelly_arriY..e_<La.LSBAM_on�A.P_ril 28,.. _ _ _______ --

·------assumedllie-compitancefiinctwn hrm willi less=llian-pnstme corripbance htstory The------·------  

.SJ1!t'f's_ sl1ggestiODJhaLK elly shoul_d_l1{1Y: J:.evi cLS1?AM's c;Qmplil!nCe pr()_C: cll1res "in _the 
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deadl i ne, but fai led to have them distributed in time under ce1tain 
unforeseeab le  circumstances. 

Staff Responses to Questions About the Custody Rule, available at http ://www.sec.gov/divi sions/ 

investment/custody _faq_ 0305 1 O.  htm. This "unforeseeable circum stances" guidance counsel s 

against an enforcement action in the circumstances of thi s case, where K elly and SBAtvi were 

dependent on information and actions from numerous third parti es. 

B. 	 The 2010 Consent Order Against SBAM and Its Principals Related to Events 
that Occurred Prior to the Implementation of Kelly's Compliance Regime 

On September 1 3 ,  20 1 0, a consent order was entered agai nst SBAM, Steven Sands, and 

Martin Sands, in connection with alleged violations of the Advisors Act. The conduct at issue in 

2008. See 20 1 0  Order at  9 (discussing year-end December 3 1  , 2003 financial statement),  1 0-

1 2  (discussing, among other things, a Form ADV fil ed on March 1 7, 2004, and fai lure to file an 

annual amendment to the Form ADV for the ended December 3 Because the 

actions that gave rise to the 20 1 0  Order took place either before or shortly after Kelly started to 

work at SBAM, the Order in no way suggested that the pol i ci es and procedures Kelly adopted 

after he arrived at SBAM were i nsufficient At most, the 20 1 0  Order confirms that in 2008 Kelly 


at a a 


wake:' 


ofthe 20 1 0  Order (Tr. 1 5) appears to refl ect a m i  sunderstanding ofthe ti me period of the 


---condnct·aHssue-in-the-2tH0 8rder:-Nothing--in-the�2{)-l·8-8rdenelates--to- conduct that-occun-ed-------·----·-··- ---···- ---

under the compli ance regime i m pl emented by Kelly. Moreover, on the facts of thi s  case, the 

Commission will not be able to establish that the absence of a J¥trticular policy or procedure 

1 0  
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somehow caused the delays i n  the delivery of audit reports, which were ulti mately prepared by 

the independ ent audit frrm and dependent upon the input of many other independent parties. 

C. 	 An Enforcement Action Against Kelly Would Undermine the Compliance 
Function and N ot Be in the Interest of J ustice 

Wholly apart from the fact that Kelly did not cause or ai d and abet delays in the delivery 

of audits, an enforcement action against Kelly would undermine the compliance function and not 

be in the interest of justi ce. As reflected in, among other things, the 20 1 0  Order and the 

Connecticut Stipulation and Agreement, SBAM had compl iance issues well before Kelly j oined 
- '(> 

the f1rm .  Pursuing an enforcement action against Kel ly in the circumstances of this case would 

deter experienced compliance professionals from joining firms with less-than-stellar compliance 

hi stories and thereby have the perverse effect of weakening the compliance function. 

Importantly, this is not a case where Kel ly assisted fraud, affirmatively participated in 

misconduct, misled regulators or ignored red flags. To the contrary, Kelly adopted procedures 

audit requirement, and he 	 with the expertise required - -

to complete the audits to meet deadlines. Moreover, although Kelly i s  not an accountant, auditor 

_ Qr_y?!�:I_ati()l1 to assi$t_in the al1dit_j)rg_c ss. Qt(t_l)ly,j!j_s _our -
-understanding that SBAM met the audit deadline for the 20  1 3  calendar year. ·	 · ----- -- -- -"- ·---· -- - - - ---··---·---- -------· --	 -- · - - -

An enforcement action against Kelly would send the message that the Commission 

expects chief compliance officers to serve as guarantors of timely audits, regardless of the 

affirmative role of the chief compliance officer in the audit process and the behavior of the many 

other parti es in the process. More generally, the Commi ssion would send the message ( l )  that it  

expects chief compl iance officers to b e  guarantors of every manner of compli ance and (2) that 

Experienced compliance professionals l ike Kelly should n ot face enforcement actions because 

I I 
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120=.day_audit-deadline,-(l)-tookno-Steps-to_ensure.thaLa.Jund:.s-auditor....wasJ?.CAO!hregister:ed,----------

process compliance 

cause experienced candidates-toshy-away from difficuTi liwestmentfirm challenges: 

ltis.criticaLtotheindustcy_thaLgood,..qualifiecLcandidates...take.ontough challenges .so. that 

c-ompthrm:epmfe-s-st01ratsiikeKetty--rCJtaXeOlllltffrculra-s-irgnmenrr,bemse-extyerrem::e<t--·-----·---·-·---···· 
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their poli cies were di sregarded by others or because other circumstances beyond the compliance 

officer' s control led to mi ssed deadlines. 

The facts of this case are markedly di fferent from others in  which the Commi ssion has 

taken action agai nst chief compliance officers. For example, in In the Matter ofParallax 

Investments, LLC, SEC Release No. IA-3726, the Commi ssion brought an enforcement action 

against a chief compliance officer who allegedly, among other things, ( 1 )  "had l i ttle if any 

practical experience with the regul atory requi rem ents applicable  to Commi ssi on-regi stered 

investment advi sers when he j oined Parallax" and devoted only approximately nine hours per 

month to the compliance program, (2) fai led to take any steps to ensure that Parall ax met the 

and (4) never tail ored the compliance manual to Parallax's  business. In contrast, Kell y  was a 

ful l-time, experienced compliance professional who took repeated steps aimed at moving the 

audit forward, tailored SBAM' s manual to the firm's  business, and 

confirmed that auditors were PCAOB-registered. 

Perhaps one coul d argue that Kel ly  should not have accepted a job at a firm like SBAM, 

which had a less-than-pri stine compliance history. But the Commi ssion should not take actions 


that would -

_.. . ___ _ .. 

investors wi l l  continue to be protected. The Commissi on should encourage experi enced 

compliance professional s will help the Commission perform its diffi cult j ob of supervision and 


oversight. Kelly should not face an enforcement action becaus l)  he accepted a positi on at a 


firm with a l ess-than-exemplary compliance record (as refl ected i n  the 20 1 0  Order and the 


1 2  
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________ __j_D.!_e_!E) !S ofKell_y SJ?_AM princi_Q ,J:h. §!aff refl,l_ Q_!_ _a_<::cept_ 

Staff wol.lfd communi oils-to 

--- -------···--·--
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Connecticut Sti pulation and Agreement) and (2) despi te Kelly ' s  best efforts, certain audits were 

del ivered after the 1 20-day deadline. To the contrary, the Staff and th e Commi ssion should 

encourage experienced compliance professionals l ike Kelly  to work at firms l ike SBAM. 

Other equities also counsel agai nst taking an enforcement action against Kelly. First, 


Kelly is on leave from SBAM and therefore has no current infl uence over its com pli ance 


program . 


Second, Kelly was placed on l eave from S BAM as a result of the Staff' s puzzl ing 

deci sions with respect to Kel l y ' s  choice of counseL Kelly contacted the Staff in Febru ary 20 1 4  

and expressly stated, ''I' m not represented b y  [SBAM counsel] Marty Kaplan." Notwithstanding 

possibility of pro se representation), (2) the express statement i n  Form 1 662 that the "choice of 

counsel, and the responsibility for that choice, i s  yours" and (3 ) the obvious conflict between the 

and the interests of and its ________ ___ __ ____ _ 
Kelly' s statement that he was not represented by SBAM counsel unless and until Kelly di scussed 

the matter with SBAM counsel .  Moreover, even though Kelly had asked that his 

communications with the Staff be kept confidenti al, the Staff never told Kelly that, i f  he chose to 

be represented by-SEAM-counsel; the provide-Keli y;s cati sl:3"M1 

counsel. 

After the Staff placed Kelly in the untenable positi on of havi ng to communi cate with his 

-·-employer's-c·ouns-elabuurhi s·-cJ:ro'rc-e-u-f-a:n-<�.ttonrey�Keity-stated tharhewoatd""b-e!epresented-by--- -- -----------

SBAM counsel Kaplan. Almost eight weeks later, without notice to Kelly, the Staff provided 

SBAM counsel with Kelly 's  voi cemail m essages to the Staff, communi cati ons Kelly had asked -- - -· 
-·-  -----·------- -- --- --------------- -- - --- -----·- -- ----- --·--- ----- ·-

be kept confidential . As a result, Kel ly  l ost the attorney that had been representing him in this 
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matter, and SBAM placed Kelly on leave from the firm. A mere ten d ys later, the Staff i ssued a 

Wel l s  notice. The Staff' s puzzling behavior has pl aced Kelly at a signifi cant di sadvantage in 

preparing this Wells submission, as he has a very limited understanding of the nature of the 

investigati on as it  rel ates to him. 

In light of  these ci rcumstances, the lack of evidence that Kel ly caused or aided and 

abetted violations of the audit deadline rule, and the C ommi ssion ' s  interest in encouraging 

experienced compliance professi onal s to work at firm s  wi th less-than-pristine compli ance 

histori es, Mr. Kel ly urges both the Staff and the C ommission to do the reasonable thing by not 

pursuing an unjust and meritless action against him. 

SUBMITTED BY: 

Andrew L. Fish 
LORD LLP 


3 World Financial Center 

New York, NY 1 028 1 

Telephone: (2 1 2) 41 5-8541  

Facsi mile: (646) 839-2843 


-  ------afish@lockel.or.d...com---------------- . ---- - - ---·--·---·--· -··-· .. -·------------· 
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- - - -·--·····--- -------Operating-Dfficer,-ClrristopherXelly-(:'Christopher-KellF).--Whilelinter¥ie:w.ecLMr.-Kelly_J _ 

experrence 
Banking -BepartmenHnvestigatiorroHhe-Firm and 

ANALYSIS OF COMPLIANCE SYSTEM OF 

SANDS BROTHERS ASSET MANAGEMENT, LLC 

Richard Slavin, Esq. 
Cohen and Wolf, P.C. 

320 Post Rd. West 
Westport, CT 06880 

I. Introduction 

I have been engaged to perform periodic analyses of the Sands Brothers Asset 
Management, LLC (the "Finn" or "SBAM") compliance system. This engagement is the result 
ofthe September 9, 2009 order ofthe Banking Commissioner. In that order the Firm agreed to 
comply \Vith a number ofrequirements. Among those requirements was the production of an 
independent consultant's report in connection with the Firm's compliance system . The Firm is 

_____ _ ofthe C9mmission __.__ _ __ ________ _
requires that the Firm cause this analysis to be delivered to the Securities and Exchange 
Commission. 

To prepare this report I reviewed the Firm's Compliance Manual which was last revised 
as of October 15, 2012. I also reviewed the Firm's website and performed a go ogle search on the 
Film and its principal s. In addition I interviewed SBAM's Chief Compliance Officer and Chief 

was also able to observe the Firm's operations. The Firm has a small physical space for its 

offices and I was able to listen to conversations of SBAM personnel as well as watch Firm 

personnel perform their duties . 


. I visited the Finn at its Greenwich, Connecticut location to review its operations and to 
.. interview Mr Kelly. In addition, (have h-ad s!gntflcant wl.th-the-Flrril ana -fts 

operations over the last five years. Part of that experience caused me to become familiar with the 
facts-which engendered-the the·-- - -- · 
Commissioner ' s  subsequent order. During that process I reviewed Offering Memoranda of the 
Firm's clients and I became somewhat familiar with how the Firm advi sed its clients. 

I also discussed the substance ofthe Firm's current Litigation Report to be filed with the 
Connecticut Banking Department with Mr. Kelly. In addition I reread the Firm 's Compliance 
Manual and prepared an examination outline which emphasized the compliance duties of the 

---sitAMpersonnel:-· hrsed'ihis -outtinetrtesti:lre-cumplirurCl:fSYStem:--As-required· by-the-Banking·- - 

Commissioner's 2009 order, I reviewed the recommendations I made in the initial compliance 
review and in subsequent reviews to ascertain whether they had been implemented. 
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he  industry. Sele t Access benefit_ __ ___ __ _______ _ 

_  _  _ ___ _ _ _  

- -The -Sefect Access-Flinds-areSciec!Acce-ssLLC,- Select A.ccess 

-Merehant-Partners-ll,bF-{-th GenesiS-F-Unds'-'-}.-T.he..objectiye_ofthe_G_mes_Ls 

----·- \Oavpubttccumpmries�ennuhrrecial-purpuse-reahlstate and otlre1 niche-- -- ---------·- ------ ·--

II. Structure of the Firm and the Firm's Clients 

The Finn has been a federally registered investment adviser since 1 999. While it has 
approximately $73 million under management, which would require state registration, its main 
office is in New York and has been since its inception. As a result, it qualifies for an exemption 
from state registration in New York so long as it remains registered with the United States 
Securities and Exchange Commission. 

The Finn has no individual clients. SBAM advises a group of funds of hedge funds (the 
"Select Access Funds"), two asset-based lending funds (the "Genesis Funds"), a group of venture 
capital funds (the "Venture Funds") and a distressed securities fund (the "Vantage Point Fund" 
and, together with the Select Access Funds, the Genesis Funds, and the Venture Funds, the
"Funds"). 
The Select Access Funds 

The S elect Access Funds are a group of multi-strategy funds of hedge funds.  The Select 
Access Funds have invested with a carefully selected group of hedge fund managers throughout 

_____ ____ _the Individual investors in the Funds have the of _ _ _ 

management at two levels, selection and monitoring of managers by SBAM and the actual 
management of funds by the individually selected fund managers. SBAM tracks the
performance of a broad group of managers and then selects managers and allocates funds to 
maximize risk-adjusted performance. These funds are closed to new investors and are being 
wound down. 

_----------:rhe-SelecW\ccess-l!unds..pay-SBAM-atumnua:Ladvisor�dee-bas:e<Lonnetass.et ue__ _
payable in arrears. In addition, affiliates of SBAM which are member-managers of each of the 

_
'

Select Access Funds may receive an annual performance allocation, subj ect to the performance 

ofthe funds. The executive officers of SBAM also serve as the managers of the entities which 

are the member-managers. 


- - (Institutional) LLC, and 
Select Access III LLC. 

1. Genesis Merchant Partners 

SBAM is also investment advisor to Genesis Merchant Partners, LP and Genesis 
FYnd.£i§J() seek _ 

consistent returns primarily by making strategic and opportunistic loans, on a secured and 
unsecured basis, to domestic or foreign borrowers. These borrowers include small and micro-

businesses. The focus of the Genesis Funds' investment is on markets which SBAM considers 
underserved, out of favor, ignored, less than prime, or distressed. The purpose of these types of 
investments is to generate higher returns than the typical asset backed loan fund. The Genesis 
Funds are not limited to the types of investments detailed above and may make investments in a - --- --  ------broad-mnge-Of-irwestments-at-the-discretion -0!-SB.AM --- - - --- --- ------ - - - - ---------·--------- -----------·-
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________Managers for eaclL:fund  

-- ---f------·-·---eertain-of-the-fundS;-·· Bavin-Watson-i:s-the-Portfoliu-Manager::;-for-the--Venture-Funds-and--the 

The Genesis Funds pay SBAM a monthly management fee based on net asset value and 
may make an annual performance allocation to the general partner of the Genesi s Funds. The 
general partner is owned by persons who may be considered to be related persons to SBAM. 

2. Venture Funds 

SBAM advises the Venture Funds, which have typically made investments in private 
placements. They may also invest in public companies or in other managed vehicles. The , 
Venture Funds invest in a number of sectors including, but not limited to technology, health care, 
business services, finance, and transportation. These funds are closed to new investors and are 
being wolllld down. 

The Venture Funds pay SBAM a quarterly advisory fee based upon assets under 
management. In addition, affiliates of SBAM which are member-managers ,of the Venture Funds 
may receive an annual performance allocation, subject to the performance of the funds. The 
executive officers of SBAM also serve as the managers of the entities which are the member
managers . The Venture Funds are structured to require long-term investment by investors in 

The Venture Funds are Sands Brothers Venture Capital LLC, Sands Brothers Venture 
Capital ll LLC, Sands Brothers Venture Capital III LLC, Sands Brothers Venture Capital IV 
LLC, SB Opportunity Technology Associates Institution LLC, 280 Ventures LLC, Granite 
Associates LLC, and Katie and Adam Bridge Partners, L.P. 

_, ___ ,___ , _____J___y_antage-PoinLFund __ _,_______ ,_, -- ----- ,________,_____ _ 
The Vantage Point Fund commenced operations in March 2009. The Vantage Point Fund 

invests primilrily in mortgage related debt. The Vantage Point Fund will pay to SBAM a monthly 
management fee equal to 2% annually, and, subj ect to performance, will make a 20% annual 
performance al location to the general partner of the Vantage P oint Fund, which is owned by - !:eTatecf persons of SBAM  subject to a liigh water mark. 'fh.e v antage PoinfFuncC\vlTI charge -an 
operational fee (in addition to the monthly management fee) equal to the greater of (i) 

-approximately-{}.{)00661-%-0fl-5 oH-%-monthly) ofthe -net assets-of-the-Vantage-Point-Funcl- or - 
(ii) $ 1 0,41 6.66 per month ($ 1 25,000 annually) . The Vantage Point Flilld is closed to new 
investors and is being wound down. 

5. SBAM Personnel 

Martin and Steven Sands are the co-folillders of the Firm and are the Senior Portfolio _ ____ ___Ihe_y: nav:e .ultimate_rcsponsibility_ior_the_managemenLoLthe. funds 

which SBAM manages. Christopher Kelly is the Chief Compliance Officer and Chief Operating 

Officer of SBAM. He is responsible for the Finn's compliance and he is responsible for 

operations which do not involve investment decision-making. 


There is one Portfolio Manager who has more direct responsibility for management of 
---- --·- --- ··---- ------ ·· -;;!' 
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- -- - ·------------T-mdes-in-the-Venture-Funds-anci-tlle-¥antage -Gint-Fun cuted-with-the-r.egistered-brok-er------ -- -- --

----l--- ----- -------l.._StatewJ)nts andBubsctip_tion_AgreementL_ ______ _ 

- ·-+---  - - - - -- - -

udits 

---+--------------In--October-Wl ,-Martin--Sands-�.:u:ui--£tev ds--settled--administrative-- ------ -------

SBAM Steven _ and_s__b - - -

Genesis Funds . Brendan Kinnane has recently j oined the Firm as an Analyst. Ervin Braun is a 
new employee as well as an investor inGenesis Merchant Partners, L.P . .  He participates in 
investment meetings and consults with the Portfolio Managers about investments for the funds. 
He is a Doctor of Medical Dentistry and has twenty-eight years' experience in prosthodontics . 

Only the Genesis Funds currently take new investors. 

Eva Shafer is the Executive Assistant and Office Manager. Ms. Shafer has assumed 
some of the compliance duties of the prior Executive Assistant. She has some ministerial 
compliance responsibility. There are two drivers who are e mployed by the Firm, Jolm Antoneui 
and Claude Maynard, Sr. In addition Anita Sands, Martin and Steven Sands' mother, is 
employed as a consultant by the Firm and Hugh Marasa is Director of Marketing. He is a 
salaried employee whose job is primarily to retain clients. In addition, he discusses investments 
in other SBAM managed funds with investors in other SBAM funds. Mr. Marasa is now resident 
in San Francisco. Jeffrey Umansky is the Executive Assistant to Steven Sands and performs 
ministerial tasks based on his duties for SBAM. 

6. Trading 

The Firm does little trading for its clients; it has few positions with significant liquidity. 

dealer, Laidlaw & Co. Laidlaw may be deemed to be an affiliate of the Firm based on related 
ownership. As the Firm' s  Portfolio Managers are required to secure best execution for its 
clients, Laidlaw' s discounted charges generally make it the best selection for these trades . The 
Firm does not trade for the Select Funds. The Venture Funds and the Genesis Funds have few 
trades. 

_ _ 

Depending on the requirements of the individual Offering Memorandum, the Firm 
provides the investors in its funds reports on a monthly or a quarterly basis. As all of the clients 
became investors through private offerings of securities in the various funds, I reviewed a 
sampling of subscription agreements for completeness and to insure that they existed and are 

- -·--· -- - readily-aNailable,--- --- ----- - -------- --------- - - - -

8. Custody 

SBAM takes the positions that it has custody of its clients' assets as it has custody of 
some securities; however, it is not subject to the SEC' s surprise audit rule for brokers with 
custody. It provides monthly or quarterly reports to its fund investors as well as sending its _ �1l.d�JQJh�_r!1_,_Ihe are done by PCAOB accountants. 

· -" -----"- ---
· 
-· --· -··· -··---- ----- ---- -----  -- - --- ------·---··-----·--

9. Regulatory examinations and orders 

proceedings with the United States Securities and Exchange Commission ("SEC"). The SEC 
alleged violations of Sections 204 and 207 of the Investment Adviser' s Act of 1 940 and Rules 
204-1 and 204-2, promulgated under that Act, relating to books and records and Form ADV. 
This matter arose as a result of a 2004 inspection of SBAM by the SEC. Prior to the notice of an 

jJ!!�!iQ!L!Q___cp� with violations neither SBAM nor Martin or __ _____________ _ 
received any communication from the SEC since 2005. In seTtlement, the parties agreed to cease 
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- ----- --1 --  ------------eonsoHElation-of-spaee-makes-physical-supervision-easier-for-the Ghief-G(}mpHanee-Gffieer.-Mr-. --------

. l!lail _prt!Qareg_tQ _ _ 

The_firm use_s__aJhird_pl!rtJ'_�rYtce ProYid_er, GlohaLR&lay, as 

personafly. 

4 nding Mr .__K�llY�JnJtkip_aJ s _MJLShaier 

--- ---- ----------------------------------- - -----  

and desist from violations of the law and rules, agreed to be censured, m1d agreed to pay a 
$60,000 fine. 

During the early part of 20 1 0 SBAlvl provided 59,000 pages of documents to the SEC. 

III. Compliance Manual 
The Firm lllldertook a complete rewrite of the Compliance Manual in 2008 and has used 

this new Manual since May 2008 . It changed its prior generic manual into one that deals with 
the specific is sues facing the Firm on a day-to-day basis. The Compliance Manual is updated as 
necessary. Its last update occurred on October 1 5 ,  2012, and again on December 4, 2012 
purusant to items in this analysis . 

Given the small staff and comparatively small amOlmt of transactions undertaken by the 
staff, the Manual has been adapted to reflect the actual amotmt of compliance personnel with a 
specific designation of which person is in charge of which operation m1d who reports to whom. 

To test the operations detailed in the Manual I prepared an outline of responsibilities and 
questioned the Chief Compliance Officer about the conduct of those responsibilities. The ---------
Kelly is not separated from the Firm' s other personnel, although most of his supervisory 
functions can be performed by computer review. I also requested from Clu·istopher Kelly 
selected samplings of essential docmnents and reviewed those documents to insure compliance 
with the provisions ofthe Manual. 

I describe below the results of discussions with Christopher Kelly and the compliance 
_--o>Jsystem_atihe_Eirm.___  - ---- ---- - - ----

A. Emails 
I discussed the preservation and retrieval of emails with Christopher Kelly. I also 

discussed the preparation of emails and the review. of their content. When any investor-related 
lJ(! _se:QLQ}l�ig  gf the office by SBAM p J:S01lllel_it is typ_icajly prepar d i11 

draft and reviewed by Christopher Kelly prior to its distribution. 

______ ____ _ _  ----- --·-·  ---
abackup_fuLii:_s_ primary__ 

record of emails. It also provides surveillm1ce capacity for all emails. In the event that emails 
must be recovered the Firm can retrieve over 200,000 emails within one day. The system does 
not employ discs so that there is no long search requirement . 

In reviewing emails the Firm employs a key word search capability in addition to the 
actual reading of emails before they are sent. The Firm is small enough and has so few 
employees that Christopher Kelly is able to review emails to be sent to external individuals 

-

The principals o f the Firm, Martin and Steven Sands, have adopted a policy of never 
sending emails. Christopher Kelly has had and continues to have meetings with the staff in 
connection with the proper preparation of emails and the need to have them approved prior to 

.s;KtmJ�Y�L<ITs_omp_IL!HLc ... ... _ ._ __ _  _ _ _  _ __ _ _____ __1hat lYilLfunc:tion_ l:ID_
_ - -

review as she will draft many of the emails and perform ;a· review prior to submission to 
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Tr·ading Policy 

Reports 

Compliance 

Comlili_�e_ M ual.:___ 

-- - ---
�d:A:weemeirts-w1fl1Pfacemerit.Agents-------------- - - --- ------

tTiis-review:-A:s activity these-Placement A:ii;ent8,"-there was 

--- ------- --Restricted--Hst-and--M-arket-1'-iming--- ---- - ----------- --------

--- - --- person in the Firm is trained to discuss_public.... - - --------

,.. 

Christopher Kelly. At the May 2008, November 2008, April 2009, April 20 1 0, April 201 1 ,  and 
April 20 1 2  compliance meetings a major topic was avoiding the improper use of emails and the 
use of improper language in emails. 

B. Miscellaneous Compliance Provisions 

a. Personal 

I reviewed with Christopher Kelly the way in which he reviews trades and how he 
enforces the policy. In connection with that review he provided the list of access persons at the 
Firm and the requirement of providing current brokerage statements for access persons. Mr. 
Kelly 's trades, if any, are reviewed by Hugh Marasa. 

b. to Investors in Funds 

The Finn prepares a Monthly Fund Review for the Genesis Funds, Select Access 
Funds, and Vantage Point Fund. I reviewed a sampling of Monthly Fund Reviews. Christopher
Kelly performs a prior review for accuracy before the Reviews are sent to prevent misstatements 
or misrepresentations. 

c. Preservation and Access to Documents 

All compliance documents are maintained on Christopher Kelly' s hard drive . I 
tested this system to insure that he had instantaneous access to documents which might be 
requested in an examination or which he might need to refresh his recollection about reviews he 
performed or other lists or other documents which show compliance with procedures in the _____ __ _____ ���------· 

In prior reviews I have requested subscription agreements for private offerings of 
securities which he was abl e to produce immediately. He was also able to produce originally 
signed documents based on his archiving system. To prevent tampering or unauthorized access 
to these documents each computer has access codes. 

In prior reviews I reviewed Placement Agent Agreements but I did not review
-those agreements-for ii1ere-was no by --
nothing to review. There is an existing agreement with Alternative Asset Investment 
Management Securities, with which there has been never been any activity. 

I reviewed the procedures for the restricted list with Christopher Kelly. They ______haye_no:t .changed...since_the.JasLrepnrt.._Each 
companies with Christopher Kelly. He periodically reminds each Portfolio Manager of that 
person' s responsibility to discuss public companies and the trading in their securities with him. I 
reviewed the restricted list. 

I discussed the prevention of market timing and discovered that it is easy to 
------  --· --prevent--at-the--Firm-because-it- is--so-smal:l-and-because-ther�-:are-so--few-trades-exeeutect-Each-- - - ------- - ----

-
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Supervision 

des_c.!iJ>fu_!! jg th_e 

Fi1111 only_lla_s__s:li(!11ts 

trade must be reviewed by Christopher Kelly before it is executed. Unlike most compliance 
officers, Christopher Kelly is not required to "test" for market timing as he reviews every trade 
prior to consummation and can determine what is involved. 

f. Overall 

Unlike most Firms the Chief Compliance Officer sees or speaks with every 
employee of the Firm almost every day. He literally looks at every transaction the Firm 
undertakes and he looks at all of the Firm's business. He looks at every trade. He has the ability
to inspect all of the Firm's activities with a view toward identifying any negatives . 

I spoke to Mr. Kelly specit1cally about his supervision of Hugh Marasa, the Director of 
Marketing who resides in San Francisco, California. As Mr. Mamsa is the only employee who 
does not work at the Greenwich or New York offices, it is possible that Mr. Marasa's supervision 
could be more difficult. Mr. Kelly speaks to Mr. Marasa approximately three times per week 
and more as necessary, He also reviews his email conespondence to investors. 

C. Testing the Compliance Manual, its procedures and its effectiveness 

I discussed the following Manual responsibilities with Christopher Kelly and verified the 
___ Manual. - -  - --- -- __ _ 

I. Responsibilities of Chief Compliance Officer 

A. Review and modifications of Firm policy 


Mr. Kelly has conducted a review 'Within the last six months. 


B. Form ADV 
I reviewed Form ADV to insure that appropriate change s and descriptions were made. It appears 
that it reflects the current business ofthe Firm. 

C. Supervisory responsibilities of various states 
The l11_l'I€l"Y )'_()!� !}ll  9()1lllC(!!i,C_l]t anQ fMr. Kelly is responsible for staying _
J
current with any fil ings or requirements. 


__ _ -E,_ __l3 d andJ_:ig r rt --- ----- -------- - --- -- --- ---- -- _ _  


The Firm has never had to file these reports. 


F. Code of Ethics 

1 .  Consent for independent business practices 


Not appl icable 


2. Prohibited conduct-conflict of interest 

Mr. Kel ly is involved in all discussions of any potential deals and agreements and is able to 
assess any potential conflicts 

3 .  situations 
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-- -J:-In.itial-and-annuab·eports =W-and-45-days-- -

I ----+--------------_1. Perioc!!Q_B-evie"':'__of Complianc _r_Qc;edl!f _!llld J.J_olici -  
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', 

--

-
, .. 

Mr. Kelly evaluates potential compromising situations on day to-day basis as they may arise. 

-4. Personal securities transactions 

Employees submit and sign off annually; however, none have occurred this year. 

5 .  Conflict of interest disclosure 

Mr. Kelly is involved in these discussions before any transactions are effected. 

6. Director of publicly held compony 

Not applicable 

G. Personal Account Trading Policy 

1 .  Maintains current records of all personal securities transactions of 
Access persons 

2. Pre approval of all transactions 

Mr. Kelly maintains records and pre approves all transactions. 

The initial report is part of any new hiring package and the annual report is accomplished within 
the time period. 

4. Quarterly personal securities trading report 

This report is not required. It is superseded by a pre-approval process which is before the fact -rather-than-after;---------- ______, ____ __ ______________ , ___ __________________, 

5. Transaction record-file for each employee 


Mr. Kelly pre-approves all transactions and maintains a record of each form. 


6. Tes repo  f9!_ftont rt�lillin ,- c _ll_)jn or ()_t r a:()l! es=si n off , _ _
Mr. Kelly performs this analysis when he reviews statements and pre-approves transactions. ---- --- ·- -- -H:- Whistle -BlowerPolicy-- --- - -" -- -----··�--

1 .  Open door policy 

2. Acknowledge receipt of communications 


There has never been an issue of whistlcblowing. 


1 .  Review 

Mr. Kelly reviews the policies and procedures on an on-going basis and especially prior to the 
annual compliance meeting. 

·-------1 _________,___ . -·------ ·- --2,--Gomplianee-training ·-------------- - - - --- - -- - - - - ----- -- --- ---- - ··· -------- · -------�-
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--- ---- - --·-communicafiori.-llavelielpea-dimmiSilcomptaints. 

____ , _. and ba sJhaLopportunityio.re:vle.w:..ad:vice 

·-+��- __ 

--· 
-··-- -·

· 
---- ·- - ·---·----· 

· - - - ------· ·-....... ... -------··--------·--·-·------·· -- -·----···- ·--·····--

This training o ccurs annually in April on the occasion of the annu.al compliance meeting for Firm 
personnel. 

3. Monitor and test internal compliance through internal audits 

Mr. Kelly performs this function by looking at every tran saction; however, there have been no
transactions this year. 

4. Insure proper registration 

There is no individual registration. 

5. Report violations to a manager 

That occurs when there are complaints. 

6. Complaints 

The Firm has adopted the SEC policy defining a complaint as a WTitten complaint. This year 
there have been no written complaints. Mr. Kelly explained that better procedures and more 
third party administrator communication with investors has minimized complaints. As most 
complaints involved liquidity issues and lack of communication, increased and more timely 

J. Maintain Section 204 Books and Records 

K. Fiduciary duty 

1 .  Manager 's advice in the best interests of the client _____ ____ Mr..Kelly.re-v.iews..e-'lery.lransaction.prior.to execution • .  _ _ _  . _ __ ._ . .  . ·· ___ _ -··-- · 

L. Custody 

Addressed in the narrative above. 
M. Quarterly Account Statements 

There is an annual audit of each fund. Investors in the Genesis, Vantage, and S elect Funds 
receive monthly reports. 

N. Solicitation 

See above for discussion of the Placement Agent Agreement. Generally, new investment comes 
from existing investors or from friends and acquaintances ofMartin or Steven Sands. 

0. Managers must tell Chief Compliance Officer of fund interests and the Chief 
Compliance Officer must review offers for compliance....... - -.. . 

Mr. Kelly periodically reviews the Private Placement Memoranda for the funds and updates them 
_ --. __ 

as necessary . 
l .  Director of Marketing provides copies of all advertising to CCO prior 

to use. 
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J. Cl1IeCComplfance-Officefn1on:itors use 

_ Th r :wer no_ cross�1rJ!nsacJi9Jl!L 

- ---------- ----- -- ---- -

The primary ongoing advertising is what is referred to as a Fund Review. These documents are 
sent to investors monthly and are distributed by the third-party administrator. Mr. Kelly also 
reviews any presentation to investors as well as occasional letters to investors. 

2. Chief Compliance officer must review and approve all advertising. 

Mr. Kelly reviews all advertising material prior to its distribution. 

P. Disclosures to the public and to regulators 

1 .  Chief Compliance Officer and Managers determine whether 
amendment must be made. 

Chief Compliance officer prepares the amendment. The Firm's size makes it easier for him to 
know about all of the Firm's activities. 

Q.  Electronic Communications 

1 .  Chief Compliance Officer supervises 


In practice the Chief Compliance Officer is responsible for approval and often preparation. 

- - , -Ghief- --and- - review

following: 

2 G-GmpliaBoo-Gffieer Executive--A-ssistant- f-Gr-the------------

a. Timely notice 

b. Access is the same as in paper form. 

c. Evidence of delivery 

Emails have a back-up system and are accessible by password only. Each individual who may 
access the system has a password. There is a separate compliance drive to which only Mr. Kelly
has access. 

tlierirm' s ofthe Internet. 
a. The Firm's website is password protected 

- ··-- -----·  --- -- - 
There are no individual fund websites. The Firm has a website but only the cover page is 
accessible to the public. All other pages are password protected. I tested the ability to navigate 
the website and it is as described above. 

b. If managed accounts, password protection is not required . 


There are no managed accounts. 


R. Principal and Agency cross-transactions 

1 .  Manager and Chief Compliance Officer review to insure that decisions 
are made based on the best interests of the client 

_ _ ________ __ - -  
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.l.c 2Itfoli_()_M .i!gers 

non-confli?te epl_pl()l e  

· ---trades-. ---- ---- --·--·----·-- ---- -····------·---- -

---·-·· ··-···-···· 

S. 	 Inside Infonnation 

1 .  	Questions about inside trading referred to Chief Compliance Officer. 

2. 	 Report any inside trading to Manager or Chief Compliance Officer. 

There are very few public company trades. Ivlr. Kelly is aware of them prior to their 
consummation and reviews them for potential insider trading. 

3 . Chief Compliance Officer makes the decision about whether employee 
can trade or not. 

4. 	Chief Compliance Officer supervision 

a. 	Provide infonnation on a regular basis 
b. 	 Answer questions 
c. 	 Resolve issues 

d. 	 Review policy and update. · - ----_
____ _ _ _  	 _ __ _ __ .. ----------- ----· ·---------_ 

a. 	 Maintain list that the Firm is analyzing. 

b. Maintain restricted list 

There is a restricted list based on the companies with which the Firm is involved. 

c. 	 Determine blackout periods 

d. 	 Remind Managers that investment opportunities go to the 
clients . 

e. Trade with Section 1 6  short swing profits rule in mind. 

f. Assi@ new ar1aly_ ses to 	 _ 
6. 	Chief Compliance Officer must make a report to the Managers when he __§_l,l_sp c_ts. !!lgsl _tr di!l --------- - - · ---- ---· · - -·· ---- - - ·  - ----	 - - - · ------ - - -

No such report has ever been made. 

T. Trading practices 

1 .  No IPO without prior approval of Chief Compliance Officer. 

The Finn does not purchase IPOs. 
2. 	 Chief Compliance Officer must confinn that a trading record reflecting 

bunched trades is maintained. 

No bunched trades. 

3 .  Ample records to insure that there are no manipulative or deceptive 
··· ----- - ----·-·- - -------- - - - -·-
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Chh�f Officer written 

-- ----r--------- ------ -- ----

- - -•··---

:g::lth.erJha.n.J:]l §.tr!g_tl it:ltiQJ:l_()f guties _whic.h.2_ee  _Q_ r_eq_uir g 

--·-  -

-- - --- --

1 .  Compliance handles all co mpfaf nt8--   - - - - - -·-·· -  ---- ··-··· ·  ··-----··· 

The Chief Compliance Officer reviews all transactions and performs those reviews with 
manipulative or deceptive practices in mind. 

4. Chief Compliance Officer reviews each trader's short sales 
periodically. 

There have been no short sales. 

5. The Chief Compliance Officer reviews arumally the allocation of 
brokerage commissions and soft dollar discourse as well as conflict of 
interest. 

All trades cost 1 or 2 cents per share. The Firm typically uses Laidlaw which, because of its
affiliation, gives the Firm a discount on trade costs. 

6. The Chief Compliance Officer must investigate broke rage allocation 
and soft dollar abuse complaints from employees : 

There are no soft dollar payments to the Fim1. 

Complaints 

Mr. Kelly reviews complaints and maintains a There were no complaints this 
year. See a more detailed discussion of complaints above. 

2. Employees must report all complaints to the Chief Compliance 
Officer. ---v. - An.11-M 

oney 
Tauncrer 

 
-�------------------- - ---- - -----

1 .  Reported to ChiefCompliance Officer. 

2. Evaluate Activities . 

. . There have ne:verbeen an.y_anti,mone.y_laundering..referrals .. . 

3 .  Chief Compliance Officer and Managers to determine if there should -- be-additional--action-based-on the seriousness of the -matter. --
4. The Chief Compliance Officer may not accept funds from a 

prospective investor until that person is checked against the OFAC list. 

· --
----· - ___________ 

2. Responsibilities of the Executive Assistant, Fund Processor, and the Chief Compliance 
Officer which may be done individually or in combination __ 
her role is more of a re 

U. 

Complaint file. 

- -- --S·c-- 'F-he-Cltief-Cemplianee-0ffi£er-or-his-designee ..must-review .background  
information on each prospective investor. 

---6..:_The...Chie:LCompliance.Oificer.nr.his. designee_

in conjunction with the Managers. must.make..Al\1L.filings ..__ _ 

_(}f !h.t! g2<_�_cut  Assi§�l2L______ _ _  -- -- - --_ to 
minder for other people. 
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---+-- ------ - - -··- ------ ------ - - ···-----·---·-···-- --··-------------------

--------This-funct1on-is-handled-by-the-Fund--Proeessor;· --- - - - - ------··--·---- -�--------- --- -- -----·-

v 
A. The Chief Compliance Officer and the Executive Assistant maintain files . 

In reality the Executive Assistant has no independent responsibility and the Chief Compliance 

Officer maintains the compliance files. 


B. Deliver the manual and acknowledgment agreement to employees. 


This function is performed by the Executive Assistant at the time of hiring. 


C. Maintain required balances. 

Mr. Kelly has assumed responsibility for this function. This item refers to the balances which 


must be kept with lARD for registration purposes. 


D. Distribute Code of Ethics. 
The Executive Assistant delivers this document to new employees. 

E. Managers, the Chief Compliance Officer, and the Executive Assistant 

safeguard information. 

The Executive Assistant gives the Chief Compliance Officer correspondence to review and helps 

·· send--emailsioinvestors:---- - ------------- ----- ------  

F. Responsible for compliance with side letters. 

There are no side letters which are currently effective. If there were a need to comply with the 

provisions of a side letter, it would be the Chief Compliance Officer' s responsibility. 


G. Privacy Policy 

The Fund Processor assures that the privacy policy is distributed to investors written 
statements. 

1 .  Policy given out with subscription documents 

2. Maintain record of recipients of privacx !J()licy 

Tllis information is kept in a log and is maintained by the Genesis and Vantage Funds' Fund 

Processor. The Fund Processor is Greenwich Fund Services . 


---·------ -- · ·--· · --·----- ---- --·------ -- - ------·------ - ------ - -----· -· 

3 .  Sent annually to all investors in a fund. 

4. The Chief Compliance Officer insures that all service providers 

observe privacy policies . 


1 .  Deliver annually-204(3) statement to each client. 
H. Deliver Form ADV Part II to any new client 

I. The Chief Compliance Officer and administrator insure that errors in 
accounts are corrected to make the client whole. 
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-exemptiot1-0-f-the-Eirm:S-funds,--an--apparent-inconsistene-y-f.or-the.state-o£residence on th�s ---- -- 

__ _ Complian.c.e .ManuaLto_keep_it currenWh.JLsinall 

----

,. re _d_to find indiyiduab th iukil1s_lo_p�rform alLof the functi9ns.J):mt they_ill!rforrn 

-- --· ---------- --- -- -

,., 

J. Develop and implement written business continuity plan along with the Chi ef 
Compliance Officer and Managers. 

The Executive Assi stant does participate in the updating of this plan and concentrates on the data 
processing function and on the updating of information. 

K. The Executive Assistant maintains the books and records required by Exhibit 
B to the manual. 

The Executive Assistant has a role but is not solely responsible. 

L. Regulatory issues 

1 .  The SEC made two discrete inquiries into SBAM activates. 

a. January 2008 transaction involving the Sands Brothers Venture 
Capital III, LLC and Sands Brothers Venture Capital IV, LLC funds 
advised by the Firm and Triage Partners, LLC, an entity not advised by the 
Firm. The Firm has provided the SEC with the requested information. 

b. The SEC inquired as to the timing of the distribution of the 
audited financial statements for funds advised by the Firm. No additional  
inquiry was made after the initial one. The Firm has provided the SEC 
with the requested information. 

2. The Connecticut Banking Department inquired about filings for 

website for Hugh Marasa, and a question about disclosure of a Board decision on the Form U-4 
for Steven and Martin Sands. The Firm responded with proof of filings, with a change in the 
website disclosure to reflect Mr. Marasa's new residence, and explained that the Sands brothers 
are no longer registered, among other items, and do not have a disclosure requirement. 

IV. Specific Recommendations 

Giventhe_ p_eriodk xe.Yie.YLoLthe __ siz1'LoL 
the Finn, the few employees, and the ability of the Chief Compliance Officer to review each 
transaction and to speak to each employee of the Firm immediately, the compliance system at the 
Firm functions well. It is uniquely dependent on the skill of the Chief Compliance Officer. 
While there are built in back-ups for some of his functi ons, the Firm relies on the ability of 
Christopher Kelly to perform these functions. 

While the Compliance Manual reflects the roles of the administrators in the compl iance 
process that disclosure should be confirmed. 

Generally, the Firm's compliance system functions well to prevent reporting and 
disclosure violations and to insure that information is retained and distributed as necessary. 
Should Christopher Kelly or Eva Shafer leave the Finn, the Senior Portfolio Managers would b e  __ _ __ _ ______ ._ _ with Jo .... ----- -
insure that the compliance system continues to operate c;4:'fectively. Substantially all of the 
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compliance function is performed by Mr. Kelly. Without his hands-on scrutiny the system 
would probably break down. 

The Firm's compliance manual and any other written documents should detail the role 
that the third party administrator plays in client communication and that not every administrative 
document sent to investors is rev ewed by the Chief Compliance Officer. Although normal 
compliance would not require such a review, a delineation of the administrator's role i s  
necessary to avoid any confusion. 

The withdrawal of individual registrations by Martin S. Sands and Steven B. Sands 
obviates the need for much of the review which prompted this independent review. Also, this 
report is the last one required by the 2009 order. To the extent there is any disclo sure 
specifically made as a result of these orders about either principal ' s  registration status, that 
disclosure can in all likelihood be eliminated. 

I make no recommendations about the regulatmy inquiries from the SEC or from the 
Connecticut Banking Department. It appears that the revised Compliance Manual, the existing 
Chief Compliance Officer, and the increased scrutiny given to compliance seem sufficient to 
prevent further concerns. 

'- - - - ·--- ------- ------ -------·--- ------"-"-·---·-·-  ·--··------- ---- "·------ ----- -- -- - -·-- 
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New York , New .Yor],:, 102$17l022 
Monday; Oot ber, .2fY, 201;4 

The a}jo:'ire,.;; ent itlt:>d matte.r came ot invest.igat ion ,  
pur uant to noti€e , < at: ! 3.8 

Ri chard S lavin 1 0 / 2 0 / 2 0 1 4  
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P a g e  61 
discuss his role. 

Q Do you remember what Martin told you about his 2 
role? 3

A I remembefwhat 1 asked him, I d.on't remember 1. 
what he told me. 5 

What did you ask him? 6 
A l asked him are you aware that you are the 7 

senior portfolio manager ;o�nd yov have ultimate B 
responsibility for the management of the iunds which SBAM 9 

l G  manages. In effect I wanted to confirm and he answered 
yes.

Q So you do remember his answer? 1 2  
A I guess I do. 1 3  
Q You wouldn't have put this in here if you l-1 

1 5  didn't believe it was correct Is that right? 15 
1 6  A That's correct. 1 6

Q Yo.u go on to say on page SB-000004 "Christopher 1 7  
Kelly is the chief compliance officer and chief operating 

7 
It says "Unlike most firms, the chief 8

employ(;le.of 9 
tile firm everyday, heti!erafly transaction 1 0 
the firm undertakes and he looks at ail of the firm's 1 1  

come up witli l(l all 17 
the lB 

. 9  
cornputer 
else; 1 

·my inltialrevi<:lw 1 

tried to get how be his job: tllat's 

the best description I can come up with 


Page 6 3  
Q And that last sentence, "He has the ability to 


inspect aH of the firm's activities with a view toward 

identifying any negatives." What did you mean by that?


A If he found something wrong, he could correct 
it, that's my underst<!nding of watching him do l:lis job and 
having him tell me h.owhe did his job. It may have been 
actually his work of negatives but that's my understanding 
as expressed here of what I saw. 

Q Was this provision the result of a conversation 
you had with Mr. Kelly? 


A No. 


Q Well you said identifying any negatives, that 

may have been his word , is that what you just said to me?

A Right, but I thought I explained that it was a 
lot more than conversation, it was a lot more than 
watching, It was a whole combination of me being on site. 
You couldn't do this job, this independent compliance job 
from the office or by telephone, you had to be there to do 

I wasn't there a month but I believ  I was th.ere 

sutfici'ent time to. <Jirof the · 


· . I I dioh't meartlo thalit 
result 

this lal)guage ·.

fo,olr. Kelly. 
' 

Do· review? · 
.··· 

o 

You 


remember how many hours, I remember hours. 

Q Sorry,whatdo you mean When you were saying 


you remember hours? 

A Let's go back to what I told you before. 


told you I was th.ere two days. 

Right


·A · Ant;! . •·. ·. . .conversations with Mr. Kelly and forth, I wquld'ask 
him for a document; he would go getit. was 
getting i t  I would doreading andJis! ning watching. 
Ashe ame back,J talked to nim some more,I:d ask him
for some other expla'nati(jns, he talk 
document, ! would s�;�y "Pfease" go get the .and. 
we'd repeat the cycle thatwent on hours.

! understand; 

communicated with him for hours, that's 


A Yes. I understand you weren't there and. I have 

to do ttTh\est ! can to e;<plaili it to you. 
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Page 97 
Q Keep going. 1 

2 A "As Well as sending its audits to them." Who 2 
3 told me that? 3 
.1 Q Yes. 4 
5 A f saw monthly reports and he told me they send 5 
6 audits. 	 6 

Chris Kellytold you they send audits to fund 7 
s investors. 	 8 
9 A Yes. 


Did you ever see the fund audits? 
J. o Q
AU That's a good question. 

1 2
1 3  Q l 

1 0 / 2 0 / 2 0 1 4  
Page 9 9  

A I don't remember that he did, it's possible, I
don't remember.

Q Do you recall ever discussing this language 

with Martin Sands or Steven Sands?
A 1 don't recall that at all. 

Q I apologize If I've asked this already but do 

you reca ll how many times you spoke to Martin Sands in 

connection with your reviews? 
l don't think you asked me that one. I don't 

remember how many times. 
A 

A Three v.'Ould be my guess.

13 Q Were each of those in person? 
(Laughter)

hit one.
1 4  A l can't remember. Generally when Chris Kelly 1 4  A Yes. 

mentioned a document to  m e ,  I asked to s e e  i t .  I would 1 5  Q Never by phone? 

A 
1 5  
1 6  only b e  guessing but m y  guess based o n  m y  typical method 1 6  
17 Is I asked to see it and I asked him who the PCAOB 1 7  

Never by phone.
Q Did you ever correspond with Martin Sand&by

e-mail?1 8  accountant was. 1 8  
1 9  Q Did youever ask him to provide support that it 1 9

2 0 
A If I did, it may have been once, it was not 


their habitto use e fll(;1il • .either Martin or Steven Sands.
20 that. .Did you ever ask him to. p ovide proof 
to fund irjvestors? Did you di.scuss

. No. 

s · si.Jrprts& audit rule? Whatever faxeslsaved would have been produced
9 A Other than asking him questions about why he to you I suspect if they had.anyth ing to .do withe 

1 o felttheyeither had why they ha.d to comply or didn't compliance review, . If they had anytl:ling to do with 
1.1 have to comply, thatwas where I stopped. 	 anything else, I don't know, I didn't review anything
12 	 Q Can you read the handwritten notes to me that else• 

\:Vfl iln this paragraph. 0 D,id·you cpeck yourecmall  bef9re yqu produced 
documents to · 

"l5 ·•·· ldon:t • 
me, please. 1 6  .o c:onverl)atlqlls with Martin 

for l Uiin.k the first onefs 17 thll .baUpark thr6'1 conve. atior\s;:were they spread out? 
auditrule:'1The se ond one is  18 In othe words all thre .cohvers;Jtions In i;Onllection 

with.qne qtd at.di fere nt · J.'l·.•• what thoseinote.s reflect? times if! . !.9 questions f asked Mr, Kelly. A .Three djfferent !imes. 
.Do YOl.l recall 0 Three:different analy?f)S? 

ever youwith comments or A Yes. 
this l nguage that we've been discussing 2 4  Q How many times did you spea  tc> Sleven Sands? 

25 Uiat's.in paragraph 8 on.page4? ::: s ;�:-tone aboutthe compliance ·- no; that's not 
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3 3  

1 6  

... 

2. 1: 

ex. l:ln. 
.
. 

1 0 / 20 / 2 0 1 4  

.1 financial statementswere provided?

2 I don't think his answer.was inconsistent with 

3 \'lhat l vt; s<;�yiog before, nature of these 


e«arninations. l. tniok V)le is tha.t asked 
s similar questions el;l{:\l <ind 1;1nswers were oftep 

6 slQ1ilar, So wt)en is.a . ifflqi.Jltq)!estion for me to answer 
7 because i!SOQ1etimes (UilS togl$ther, so Ihave to trust 
8 vmat's if\ the individual exam reports. 

9 BYMS. BROWN: 
l o Q I don't think you're talking -- I think you're
1 1  talking across purpos,es. I think her question was what 
J. 2 did he tell you about whether the audita<:! fina.nclal 
1 3  statements bad been delivered i n  a timely fashion to 

1 4  investors, not when they had been delivered. 
A I'm not seeing the distinction. 


For our purposes theywere delivered at 

15
1 6  

?age. 
1 delivera<:! to investors in a timely fashion he would 
2 subject -- SBAM would be subject to the surprise exam
3 rule?
4 A My best recollection is that he understood the

5 rule as W<l looked at it
6 Yo.u and he had at least the same understanding
7 as you were looking at it together.
8 A That's right 
9 Q And was this -- your recollection of looking at 

l O  the rule with Chris Kelly, did you do that one time or 
11 more than once? 
1 2  A I don't know that I pulled out my CCH or we
1 3  went onto the internet but we discussed the parameters of 
1 4  ly seemed knowle<:lgeable about the 
1 5  requirements an

d 
the exceptions. 

the rule and he certain
Q


A 

Was tbatone time or many times?
More than once. 

Q 
1 7  least for the purposes oftbis question isn't what's 

important, so that's not what we're asking you. What 
1 7
1 8  BY MS 
1 9

1 8  .. BERK.E: 
we're �king.yo\1 is · }Sellytold Qthatthe· Did19 and Mr. Kelly ever discuss why the SEC

f!s;to. ti.mir;�g theira .. 

.. ·  · ·  ···· toll> 
.• 

40, ·t/.... . . 
in terms of ••.. 

'', : ,'/ 
a discussion about a surprise auditis requlr6d. l'm soiry, 

9 W<\SyO,l,lf vndersi<Jndi?g ofINhat thE! same"lhe.questions wer.e the same. Your questions were 


1 o requjrE)rnen for a 
11 · My sensE! is Pl!lled rul.e alld l i  A Yes.• 

at It.. I can'tquotl;l i.t to YOllhere, have .a 91?hera t 2 Q l just ;?sked because we were talking .about thelIi.2 . 

th<!t:s given 

if!h re.'s13 ;.
14 

1 6  

.18 

to 
to go back to 
the scope .. 

a the 

stal ment�, tests involve the t was reqtJired toil1volye audited 

20 ith a tq test
Oki!y; 1 did 1;1nd. each year 

I bft)1ese wils. same.
custody llve av;,nts ch1;1figed but 

view that Chris KeUy essentially the business o( the firm stayed approximately 
People changed, he comp2 s 

t!Jat pal'arheter:.was it
understood that if audited financial statements were not lithe ance manual got 
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* 
*Agent for Service STIPULATION 

SANDS BROT H E RS ASSET 

Advisory Opinions IN THE MATTER OF: 

* 
AND AGREEM ENT Enforcement 	 * MANAGEM ENT LLC 

*Laws & Regulations 
* Docket No. RCF-2007-7093-S 

( C RD NO. 1 1 0076) Legislative Program * 
Main Menu (" Respondent") 	 * 

* 
* * * * * * * * * * * * * * * * *  

WH EREAS, the Banking Commissioner ("Commissioner") is charged with the admin  istration of Chapter 
672a of the Connecticut General Statutes, the Connecticut Uniform Securities Act ("Act"), and Sections 36b
31-2 to 36b-31  -33, i nclusive, of the Regulations of Connecticut State Agencies promulgated under the Act 
("Regulations"); 

W HEREAS, the··Commissioner, through the Securities and Business Investments Division ("Division") of the 
Department of Banking, conducted a n  investigation pursua n t  to Section 36b-26(a) of the Act into the 
activities of Respondent to determine whether it had violated, was violating or was a bout to violate any 
provisions of the Act or Regulations ("Investigation"); 

WHEREAS, on November 29,  2004, Respondent, Laidlaw & Company (UK) Ltd . ,  f/k/a Sands Brothers 
International Ltd. ("Laidlaw") (CRD No. 1 19037), and Martin Scott Sands (CRD No. 1 186904) ("Martin 
Sands"), a registered broker-dealer agent of Laidlaw, entered into a consent order with the Commissioner 
("2004 Consent Order"), pursuant to Section 36b- 1 5 ( a )  of the Act, conditioning the registration of Martin 
Sands as an investment adviser agent of Respondent, and requiring reporting of his securities-related 
activities by, inter alia , Respondent; 

WHEREAS, as one of the conditions ordered by the Commissioner in the 2004 Consent Order, Respondent 
was required to, inter alia, "notify the Division Director in writing each calendar q u a rter of any securities
related complaints, actions or proceedings (including arbitrations and u pdates thereto) involving . . .  [Martin
Sands] which occur d uring the quarter, i ncluding the disposition thereof. Such report shall be provided no 
later than ten busin  ess days following the close of the quarter and shall include any written reprimands, 
censures or warnings issued by . . .  [Respondent] to . . .  [ M a rtin Sands].  If no complaints, actions, 
proceedings, firm actions or updates exist for the quarter, the report shall so indicate. The first report shall 
cover the q uarter ending December 31, 2004, and the final report shall cover the q uarter ending December 
3 1 ,  2006"; 

WHEREAS, as a result of the Investigation, the Division alleges that Respondent fa i led to disclose: ( 1 )  an 
October 1 ,  2 004, c la im for arbitration filed against Ma rtin Sands with the National Association of Securities 
Dealers ("NASD") i n  the q u a rterly report filed with the Division Director for the quarter ending December 
3 1 ,  2004; ( 2 )  a May 16, 2005,  Consent Order of Withdrawal issued against Martin Sands by the State of 
Ill inois, Secretary of State, Securities Department, in the q u a rterly report filed with the Division Director for 
the q uarter ending June 30, 2005;  and ( 3 )  a February 1, 2006,  Settlement Agreement a n d  Release of the 
NASD arbitration claims in the q u a rterly report filed with the Division Director for the q u a rter ending March 
3 1 ,  2006; 

WHEREAS, as a result of the Investigation, the Division a l leges that Respondent, in violation of Section 
36a·23 of the Act, filed q u a rterly reports with the Commissioner which were, at  the time and in the light of 
the circumstances under which they were made, false or misleading in any material respect a n d  omitted to 
state a material fact; 

WHEREAS, on May 18, 2007, the Commissioner, acting p u rsuant to Sections 36b-27(a),  36b- 1 5 ( a )  and 
36b·27(d) of the Act a n d  Section 4·  182(c) of the Connecticut General  Statutes, issued an Order to Cease 
and Desist, Notice of Intent to Revoke Registration as Broket·ctealer, Notice of Intent to Fine ("Fine Notice") 
and Notice of Right to Hearing (collectively "Order") against, inter alia , Respondent, which Order is 
incorporated by reference herein; 

W HEREAS, the Order stated that the Commissioner had ordered Respondent to cease and desist from 
violating the Consent Order a n d  Section 36b-23 of the Act; that the Commissioner intended to i mpose a fine 
against Respondent; that a hearing would be held on July 1 7, 2 0 0 7 ,  on the rnatter·s allegecl in  tl>e Fine 
Notice (" Fine Heari ng") ;  a n d  that, if Respondent failed to a ppear at  the Fine Hearing, the Commissioner 
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may order that a maximum fine of Four Hundred Thousand Dollars ($400,000) be imposed upon 

Respondent; 


WHEREAS, Respondent requested a hearing on the matters alleged i n  the Order ("Hearing"); 


WHEREAS, Respondent and the Division requested conti n u ances of the Fine Hearing a n d  Hearing; 


WHEREAS, the Fine Hearing a n d  Hearing are-currently subject to a n  open-ended continuance; 


- - - ---------�- ----+--------------one-{--1-T -Year-ef--tlle-submission--OUhe--thi d-.Compliance_Re_lliew_.__su_bm it_<'LCQP_Y 

Agreement solely for the purpose of obviating t h e  need for formal a d min  istrative proceedings concerning 
the allegations contained i n  the Order; 

WHEREAS, an admin istrative proceeding initiated under Sections 36b- 1 5 ( a )  and 36b-27 of the Act a n d  
Section 4- 182(c) of t h e  Connecticut General Statutes would constitute a "contested case" within the 
meaning of Section 4-166(2) of the Connecticut General Statutes; 

WHEREAS, Section 4- 1 77(c) of the Connecticut General Statutes and Section 36a- 1 - 5 5 ( a )  of the 
Regulations of Connecticut State Agencies provide that a contested case may be resolved by stipulation, 
unless precluded by law; 

WHEREAS, Respondent and the Commissioner now desire to resolve the matters alleged in the Order; 

Agreement and a g rees t o  t h e  language in this Stipulation a n d  Agreement; 

this Stipulation a n d  Agreement. 


NOW THEREFORE, the parties hereto a g ree and stipulate as follows: 


but not l imited to, the 2004 Consent Order a n d  Section 36b-23 of the Act; 
2. Respondent shal l :  

{i) 
independent consultant(s) ("Consultant") sufficiently experienced i n  securities regulatory, 

compliance policies and procedures contin ue to safeguard agai  nst violations of the Act or 

a n d  e xperience levels continue t o  b e  adequate; 

Page 2 of 4 

WHEREAS, Respondent, through its execution of this Stipulation a n d  Agreement, without either admitting 
or denying the Commissioner's allegations set forth in the Order, voluntarily enters into this Stipulation a n d  

· 

WHEREAS, Respondent agrees that the Order may be used in construing the terms of this Stipulation a n d  

AND WH EREAS, Respondent, through its execution of this Stipulation and Agreement, voluntarily waives 
any rights it  may have to seek judicial review or otherwise challenge or contest the terms and conditions of 

1 .  Respondent shall cease and desist from violating the Act, Regulations and orders thereunder, including, 

N o  later than the date of the issuance of this Stipulation a n d  Agreement, designate a n d  retain a n  

supervisory, a n d  compliance issues, specifically knowledgeable about the Act a n d  Regulations, a n d  
not u n a cceptable t o  the Division Director, t o  conduct a n  initial w ritten review ("Initial Review'') a n d  
four {4) subsequent compliance reviews ("Compliance Reviews"). T h e  Initial Review shal l  exa m i n e  
Respondent's supervisory a n d  compliance policies a n d  procedures a n d  t h e  adequacy of current 
compliance employee staffing and experience levels, and make recommendations to ensure that 
such complia  nce policies a n d  procedures safeguard against violations of the Act a n d  Regulations. 
The Compliance Reviews shall examine and detail Respondent's ongoing compliance with the 
recommendations made i n  the Initial Review, make recommendations to ensure that Respondent's 

Regulations a n d  any orders issued thereunder, a n d  ensure that al l  compliance employee staffin g  

( i i)  Within n inety (90) days of the issuance of this Stipulation and Agreement, submit a copy of the 
Initial Review to the Division Director; within six (6) months of the submission of the Initial Review, 
submit a copy of the first Compliance Review; within six (6) months of the submission of the first 
Compliance Review, submit a copy of the second Compliance Review; within one (1) year of the 
submission of the second Compliance Review, submit a copy of the third Compliance Review; within _ _of the fourth andi final Compliance Review; 

�------------------- -------- -------

(i i i)  Submit, simultaneously with the Initial Review a n d  each Compliance Review, a written report to the 
Division D irector, signed and attested to by the Chief Compliance Officer of Respondent, disclosing 
any securities-related complaints, actions or proceedings (including arbitrations and updates 
thereto) which occur during the relevant time period, including the disposition thereof ("Litigation 
Report"). If n o  compla ints, actions, proceedings, firm actions or updates exist for the relevant time 

(iv) Submit, simultaneously with the Initial Review and each Compliance Review, a written report to the 
Division Director, signed and attested to by the Chief Compliance Officer of Respondent, indicating 
the steps that have been taken to implement the Consultant's recommendations fou n d  i n  the I n itial 

time not to implement any particular 
a written explanation to the Division Director 

submission of the final Compliance Review, immediately notify the Division Director in writing a n d  
provide t h e  Division Director with a written statement detailing t h e  circumstances surrounding the 
departure. I n  a timely fashion thereafter, reta in a new Consultant sufficiently experienced in 
securities regulatory, supervisory, and compliance issues, specifically knowledgeable with the Act 

7/22/20 1 4  

period, the Litigation Report shall so indicate; 

Review and each Compliance Review; 
(v) In the event that a determination be made at 

recommendation(s) made by the Consultant, 
indicating the reason(s) for not i mplementing such recommendation(s); and 

(vi) I n  the event that the Consultant is terminated or ceases working for Respondent prior to the 

a n d  Regulations, a n d  not u nacceptable to the Division Director; 

http://vvvvw .ct.gov/dob/cwp/view.asp?a=2246&q=446552 
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Howard F. Pitkin 
Banking Commissioner 

--,----Sands 

.,.,----::--: :-::' s/--:----,----::-:---::---:--=-Notary Public/Commissioner of the Superior Court 

By 
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3. 	 Commencing on the date of the issuance of this Stipulation a n d  Agreement a n d  for a period of four (4)
years, Respondent shall  provide access to any a n d  al l  books, pa pers, correspondence, memoranda, 
agreements or other documents or records wh  ich the Commissioner deems necessary to determine 
whether Respondent, or any of its principals, officers, agents, employees and representatives, has 
violated, is  violating or is  about to violate any provisions of the Act or Regulations; 

4 .  In the event that the Chief Compliance Officer is  termi  nated or ceases working for Respondent prior to 
the submission of the final Compliance Review, Respondent shall  immediately notify the Division 
Director in writing and provide the Division Director with a written statement deta i l ing the 
circumstances surrounding the departure. In a timely fashion thereafter, reta i n  a new Chief Compliance 
Officer sufficiently experienced i n  securities regulatory, supervisory, and compliance issues, specifically 
knowledgeable about the Act and Regulations, and not unacceptable to the Division Director; 

5. No later tha n the date this Stipulation and Agreement is issued by the Commissioner, Respondent sh al l  
remit to the Department of Banking, by cashier's check, certified check or money order made payable 
to "Treasurer, State of Connecticut", the sum of Forty-two Thousand Five Hundred Dollars ($42,  500) 
representing a n  administrative fine of Thirty-two Thousand Five Hundred Dollars ($32,500) and · investigative costs of Ten Thousand Dollars ( $ 1 0,000);  

6. Execution of this Stipulation and Agreement by the Commissioner is without prejudice to the right of the 
Commissioner to take enforcement action a g a i nst Respondent and any of its principals, officers, agents, 
employees and representatives based upon a violation of this Stipulation and Agreement or if  any 
representation made by Respondent a n d  reflected herein is subsequently discovered to be untrue. For 
purposes of this paragraph, any violation of this Stipulation and Agreement shall  be deemed to be a 
violation of an order of the Commissioner; and 

7 .  This Sti p ulation and Agreement shall  become binding when executed by the Commissioner. 

IN WITNESS WHEREOF, the pa rties hereto have executed this Stipulation and Agreement on the dates 
i n d icated. 

Executed at Hartford, Connecticut, 
this 9th day of September 2009. 

I ,  Martin Sands, state on behalf of Sands Brothers Asset Management, LLC, that I have read the foregoing 
Stipulation a n d  Agreement; that I know a n d  fully u n  derstand its contents; that I am authorized to execute 
this Stipulation a n d  Agreement on behalf of Sands Brothers Asset Management, LLC; that Sands Brothers 
Asset Management, LLC agrees freely and without threat or coercion of any kind to comply with the terms 
and conditions stated herein; and that Sands Brothers Asset Management, LLC consents to the issuance of 
this Stipulation and Agreement, expressly waiving any right to a hearing o n  the matters described herein. 

Name: Martin 
Title: (b lank in orig inal]  
Sands Brothers Asset Management LLC 

State of: Connecticut 

County of: Fai rfie ld 

On this the 27th day of Aug, before me, Theresa M .  Bildt, the undersigned officer, personally appeared 
Martin S .  Sands, who acknowledged h imself to be the Co-Cha irman of Sands Brothers Asset Management 
LLC, a l imited l iab i l ity company, and that he, as such Co-Chairm a n ,  being authorized so to do, executed the 
foregoing instrument for the pu  rposes therein contained, by signing the name of the l i  mited l iab i lity 
company by h imself as Co-Cha  irman .  

I n  witness whereof I hereunto set m y  h a n d  . 

Date Commission E x pires: 10/3  1/2 0 1 3  

I ,  Steven Sands, state o n  behalf o f  Sands Brothers Asset Management, LLC. that I have read the foregoing 
Stipulation a n d  Agreement; that I know and ful ly u n dersta nd its contents; that I a m  authorized to execute 
this Stipulation a n d  Agreement on behalf of Sands Brothers Asset Management, LLC; that Sands Brothers 
Asset Management, LLC agrees freely a n d  without threat or coercion of any kind to comply with the terms 
and conditions stated herein;  a n d  that Sands Brothers Asset Ma nagement, LLC consents to the issuance of 
this Stipulation a n d  Agreement, expressly wa1v1ng any nght to a i1ea nng on the matters described herein. 
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REQUESTED 

("SBAM") 

("Advisers _-6:ct'E gled following_:_ 

("Advisers Act") 

I. 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

NORTHEAST REGIONAL OFFICE IN REPL Y>NG PLEASE OUOTE 
7 WORLD TRADE CENTER NY-IA3-059-99
NEW YORK. N.Y. 10048 

CERTIFIED MAll., 

RETURN RECEIPT 


February 8, 1 999 

Mr. Martin Sands 


Sands Brothers Asset Management, LLC
------- ----90--P..ark..A:v:enue _______�----- ------------- _ --------- -----
New York, N.Y. 1 00 1 6  

Re: S ands Brothers Asset Management , LLC-- -- - ----File--Ne-:--801 5-5 699 

Dear Mr. Sands: 

The examination of the books and records of Sands Brothers Asset Management, 
LLC ("SBAM") conducted pursuant to Section 204 of the Investment Advi sers Act o f  1 940 

______ ____ _ the _ ______________ ___________ _________ _ _  ____ ___________ _____ _ ________ ______ _ 
Brochure Disclosure/Delivery 
Rule 204- l of the Investment Advisers Act of 

1 940 
- - -- - - - - ---- ----- -- -- --

SBAM's Form ADV, dated June 25,  1 998, Tioes not accurately reflect certain 
infom1ation about its advisor; business and should be amended accordingly. 

A. Rule 204- 1 (b )( 1 )  of the Advisers Act requi res ad visers to promptly file an 

amendment to Form ADV whenever any specific iniom1ation, previously filed on such fom1 

SEC-INV-E-0004020 
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206(4)-2 

______ arrangemrnts,_SBAM_app_eartl<LhmLc..cJ.J.StQdy_and_possession_of client asse:ts_as_fo.llm:<£s: _ ___ _ _ _ _  _ _ 
r

------- -the-- +i-mitea--l ahi-lity- sei:np-any..-As -a--r-esuit-, -Sffiven-Sands--and- you-
entities :as 

2 

becomes inaccurate. 

2 

SBAM cunently discloses its investment or brokerage practices on Schedule F 
pursuant to Item I l A  . The aforementioned disclosure should instead be provided on Schedule F 

pursuant to Part II, Item 1 2 .  

B .  Rule 204- l (b)(2) of the Advi sers Act requires advisers t o  fi le  a n  am endment to 
Form ADV coJTecting the i tem speciti.ed in this subsection within 90 days of the end of the fiscal 
year. 

1 .  Schedu le D pursuant to Pmi I, Item 1 2  should discl ose that Steven Sands serves 
on the board of directors of the fol lowing public companies: Brightpoint, Inc., The Village Green 
Bookstore, Inc., Semiconductor Packagjng Materials Co ., Inc. and Command Securities, Inc. 
Additionally, Schedule D  should disclose that Steven Sands serves on the board of directors of the 
following non-public companies: MC Equities and Pittsburgh Brewing Co. 

2. Part I, Item 7 should disclose that SBAM is registered with the Securities and 

Exchange Commission. 

3 .  Part I, Items 1 8A and 1 8B should accurately reflect the value of client securities 

portfolios tmder management as of SBAM 's current fiscal yea -end. 

4. Part I, Item 1 9  should not be checked "yes'' since SBAM does not manage any 

securities portfolios on a non-discretionary basis. 
5. The Schedule I filed October 23, 1 998 incorrectly states that SBAM has $42------- ------ ------ 1ni11io1T Tindet Tnanag-e !11 e!ft. The-staffs rev!-evrtevealea-tnarSBAM-only-has -$n.B-n1tlli-cm-·under 

management. SBAM should correct its Schedule I accordingly. 

n. CUSTODY REQUIREMENTS 
Rule of the Advisers Act 

SBAM discloses in its Fonn ADV that it does not have custody and possession of 
advisory clients' funds or securities. However, the examination revealed that <1.? a result of certain 

SBAM serves as the investment adviser to 7 limited pa tnerships, i .e. Jenna, Jenna
II, Lily, Trigger, KABP, Owl and CCGF. SBAM also serves as the investment adviser to 1 private 
investment limited liabi li ty company, i .e. SB Special. In addition, Steven Sands and you, 
individually and/or collectively own and control the General Partner of 6 of the limited partnerships

ncl-the-Member-Manage-r-ef 
app ear to have access to the assets of the abovementioned detailed below : 

SEC-INV-E-0004021 
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Partnership, 

GBU, PIMS, 
J991), the.D.ivi.simLof lnv_estm M_a.uJi$l.llenth�ls.nill d2j proce.d:ures 

-in8erendent-l'€Br-€sent-ativG-:-MGmo:ver,.--an--at-tomey--or--aGGGuntant-of.t.hG--geneml----

partner pm1nership independent . •  

· · · 
· 

·
· <Jen·erai-Part nerupniranyarrc!athrrstruments;--c-<m:tTir cts;-sto-ciqrowers�amtn1h:er-·-· ··-·- · ·-····· ·· · -· 

3 

In the Limited Pruinership Agreements of Jetma, Jenna IT, Lily and Ow l under
Article III entitled Rights and Duties of the General Partner and in the Limited Partnership

Agreement of KABP under Article II entitled Management of the the General Partner 
is gran ted the authority to : 

... . .  open, maintain and close bank accmmts and draw checks or other orders fo r the payment of 
monies . . .  " 
In addition , the Limited Partnership Agreement of Tti gger under Section 3 . 1  entitled 

Powers of the Gen eral Partner, states the following: 

"(b) No person dealing with the Partnership shall be reqUired to inquire into the power and authority 
of the General Partner to take any action or make any deci sions. The signature o f  the 

documents shall be sufficient to bind the Partnership in respect thereof and no third 
person need look to the application of fi.mds or authority to act or require jo inder of 
any other party. " 

Further, the Operating Agreement of SB Special under Section 6. 1 entitled Bank 
·---····---Aee-e unts·& ta tes-tbe follov-.>lng:--------· 

--····-··-·--· ·· -------· · 
· -··-··-···- ···----·--·-·-··-···-··· 

"The funds of the Company shall be deposited in such bank account or accounts as the Manager(s) 
determine are required for the purpose, and the Manager(s) shall arrange for the 
appropriate conduct of such accounts (including without limitation, the desi gnation 

- ·of one onnore signatories therefor) .'' · · 

. .Thg staffwas . .i :JIGHll€0-that-yGu..are the.si.gnator:y for SR Sp€ci ars account  -.. 

Consequently, SBAM, through Steven Sands and you appears to have access to the 
assets of the abovementioned advisory clients. 

In its interpretive opinion, Inc. (April 22, 1 993) and Inc. (October 2 1 ,  . ____ ent e.rk.d.Jo c rtain practices _and 
that investment advisers have adopted in  order not to be deemed as having custody and possession 
of partnership assets and be exempted from the requirements of Rule 206(4)-2 of the Advisers Act. 
In brief, directives must be provi ded to an independent custodian which limit an adviser's access to 
the partnership's funds and securities and their transfer and al l disbursements to the adviser must be 

------ ····· ·· - aut�10Fiz€d -by -an .... ··········· - -· 

of a limited would not be deemed 

SEG-INV-E-0004022 
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independent 

-l-:-R-llie--::W4--2fa}t3)-requires-a4visers-t'6- milintilin-a-memerafl.Eltifl'l:-Of-eaeh-orcler'----

adviserwrro·recon!mended· tlie 

vise-rs-AGh- -SBA±\4cs--outside-GetlRsel-advised- - ---

4 

Among other requirements, paragraph (a)(5 ) of Rule 206( 4)-2 requires that all client 

funds and securities must be verified by actual examination at least once each calendar year by an 


public accountant at a time chosen by the accountant without prior notice to the 

adviser. Fmihem1ore, a ce1iificate of such accountant stating that he has made an examination of 

such funds and securities and describ ing the nature and extent of the examination must he fil  ed with 

the Commission on Form i\.DV-E. Advisers Act Release No. 20 1 describes the accountant's 

certificate required to be filed in connection with the surprise examination. In addition, SB/u\1 


wou ld be required to file annually with the Commission an audited balance sheet on Schedule G of 

Form ADV and also maintain additional books and records as required by Rule 204-2(b) of the 

Advisers Act. SBAM would also have to disclose that it has custody of client funds and securities 


in Prui I, Items 1 3A, B, ru1d C of its Fom1 ADV. 


ill. BOOKS AND RECORDS 

----:ftu1eLOzt.;:L:-of-ttre-A<:tvtsers7\:cr 

Rule 204-2 of the Advisers Act requires that advisers make and keep true, accurate 

311d current books and records relating to their advisory business. The examination revealed the 

following deficiencies : 

given by the investment adviser for the purchase or sale of any security, of any instruction received 

by the investment adviser from the client concerning the purchase, sale, receipt or delivery of a 

parti cular security, and of any modi fication or cancellation of any such order or instruction. Such 
memoranda must show the terms and conditions of the order, instruction, modification or 
-ca:rrcella-rion; rnu-snuenhfYthe-pers·olnDn:ne·cte·d with tb:e i1wes1ment 

transaction to the client and the person who p laced such order; and 
· - --mHst -shew-th�5--aGGoont-fer-WhiGh-�5-Btm'efl,th&-date efentry,-and--tbg ...bank,br-Gk.gr--or - dtSaler-b y -0r---- --- --- 
thro ugh whom executed where appropriate. Orders entered pursuant to the exercise of discretionary 
power must be so designated. 

Occasionally, SBAM's order memoranda failed to identi fY  the p erson who placed 

such order as required by Rule 204-2(a)(3) of the Advisers Act. 


2. Rule 204-2(a)(6) requires advisers to maintain all trial balances, fin 311cial 
statements, and internal audit working papers relating to the business of such investment adviser. 

SBAM failed to maintain fmancial statements, i .e .  a balance sheet and income 
--st-atgmgnt,-as·-R5Efillre-d--by-R-ule-204-2{a)(-6f-ef-the-Ad 

the staff that SBAM will be preparing financial statements forfts.ftscal year- end, i .e .  December 3 1 ,  
1 998. The staff requests that SB.AM provide such financial statements upon their completion . 

SEC-INV-E-0004023 
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3. Rule 204-2(e) ( l )  requires that all books and records required to be made under 
the provisions of paragraphs (a) to (c)( l ), inclusive, of this rule ( except for books and records 
required to be made under the provisions of paragraphs (a)( l l  ) and (a)( l 6) of this rule), shall be 
maintained and preserved in an easi ly accessi ble place for a petiocl of  not less than fi ve years from 
the end of the fiscal year dming which the last emry was made on such record, the first two years in 
an appropriate office of the investment adviser . 

The staff found that SBA.t'vi did not maintain the offering documents for SE 
Special and CCGF in an appropriate office of the adviser for the required two year period. The staff 

was informed that the records were maintained at the offices of SEAM's outside counseL Pursuant 
to the staffs request, the aforementioned records were brought to the o ffices of SEAM for the staffs 
revww. 

The deficiencies and/or violations of law described above are brought to your 
attention for inm1edi ate conective action, without regard to any other action(s) that the Commission 
may take or require to be taken as a resul t  of the examination. In addition, the fact that this letter 
does not comment on other aspects of SEAM's activities should not be construed to mean such 

Please respond in writing within thirty days describing the steps you have taken or 
intend to take with respect to each of these matters to: 

John J. Costelio 
Assistant Regional Director · -Nertheast--Regional-Offito
7 World Trade Center 
New York, N.Y. 1 0048 

In addition, a copy of your reply, together with copies of any enclosures, shotild be 
sent to : 

Marita Zcmik 
Office of Compliance Inspections & Examinations 
(Mail Stop 9- 1 )  
U.S. Securities and Exchange Commission 

Washington, D.C. 20549 

SEC-INV-E-0004024 
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Sincerely yours, 

John J. Costello 
Assi stant Regional 
Director 

- -·---···· 

SEC-I NV-E-0004025 
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STATES 
SECURITIES EXCHANGE 

NEW YORK REGIONAL 
Financial 

NY 

FORMAL REQUEST LIST 

Management,LLC 
Venture LLC ("VC") 

Venture Capital,. LLC ("VC 
Brothers Venture Capital, LLC ("VC 

Sands Venture Capital, LLC (I'VC IV") "VC 
Katie and Adam Bridge L.P. ("K&A't) 

Granite.Assodates, LLC ("Granite") 
280 Ventures.LLC ("280") 

Genesis M rchantPilrtners  L.P. ("Genesis") 
S.elect Access (Institutional) .LLC ("SA 

SelectAcc(1s  L C ("SA") 
•····· ··· ··· ··

· •· . .. ·.·•· . l c .t\.sc(1ss 0ffsh J;.td,J_.SJ\ Offshore") 
. . . ·• . · . let:tA;cc $sJlH"i:t,PC'fSAI!I") (toue7t,ively, "SA Funds'') 

s;apppo.rju.ni\yc Teclmol gyAssociatesinstitution LLC ("SB Opportunity") . . 
Att(!.hiion f: ChrlsfoplierKelly 
Request clby: SEC 

Date.• 

R,eqttesiNo,: _J 
Pl¢aJiepr(.fir{ptly provide thejollowing itemM for 

4. Please provide documentation that supports the qfthe auditedjfnancial statements.to 
investors Qfthe privatejimds managed by SBAi\1/for the to 206{4)-2 cfthe 
Advisers Act. 

SB Opportu nity 
We mailed the 2007 10/20/08, 
shortly after we them from 

SA, SA SA 
the 2007 

We 

•·· · .  
. .. ·· 

UNITED
AND COMMISSION

OFFICE
3 World Center, Suite 4300 

New York, 1028 1 -1022 

Sands Br·others Asset ("SBAM"}
Sands Brothers Capital,

Sands Brothers II")
Sands III")

Brothers (Collectively, Funds")
Partners, 

Institutional") 

review. 

distribution 
year ended 200 7 pursuant Rule 

regular audited financials to a ll lP's on fi le as of 12/31/07 on or around 

received the accounta nts. 


Institutional, Ill 
We regular mai led aud ited fi nancia ls  to a i i  LP's on fi le as of 12/3 1/07 o n  or around 9/09/08,
shortly after we received them from the accounta nts. 

SA Offshore 
regular  mailed the 2007 audited fina ncials to all i nvestor's on fi l e  as of 12/3 1/07 on or around

10/21/08, shortly after we received them from the a ccountants. 



of 
Rule of 

4. Please provide documentation that supports the distribution ofthe audited financial 
statements to investors the private funds managed by SBAMfor the year ended 2007pursuant 

to 206(4)-2 the Advisers Act. 



C Request Numbe r 

documentation thql S:UPportsthe (il t�:ibution of the 
funds mC�nag: d by SBAM 

Advisers Act. 

PLEASE SEE ATTACHED DOCUMENTATION, whi.ch includes: 

Fcor the SBVC Fu nds HV, & Adam Elridge Partners, lP, L !,;li1Y,S:Il LLCk a nd 

SE 3 

4. 	 Please provide a.udited financia l  
statements to investors of t hE:? private for the yea r  ended 2007 
pursua nt  to Rule 206(4)-2 of the 

KatiEl .. 	 Gr<:mite Associate, 





.....  

't'\ 

To the 
Associates, LLC 

New York, Y()rk 

lndependelltAuditqrs' Report 

We a dited the,Ciccompanying st<it rnent ofassets GRANITE 
ASspCIATES, L C :in91Ur,iihg th  qond nt;I <t (Jht:!dlll  ofinves;tments, at 4007, 
and the rfill(;ltE1d st tet:nerits;rc:lfRJ:l·f.lr¥1flons, Fti!:th,g s;Urt.Q.etas;sefs; and . ca.sh • flows for the year 
ended,.· These fiha,n la,fs.st t¢fllefil\$ ar :.lh r $pofl:Si ility oftoe:' cqmpaDY's mC)nagernent. Our 

New York 
2008 

on our C!Udit. 

Partners of 

Granite 


New · 


have and liabilities of 
as December 31 , 

then 
. .  

York, New 

August 28, 


825 Third Avenue New York,  NY 10022 ·9524 212 557-3900 Fax 212  557-3936 
50 Charles Lind!Jergh Boulevard Uniondale, NY 1 1  553-3600 516 542-9030 fax 5 1 6  542-9035 ...,. 





lling & Comuany LLP 

INDEPENDENT A UDITOR 'S REPORT 
----=------- ------·-·-········- - · ·-····- ---·-··-· -----

To 
Adam L.P. 

New York, New York 

We 
Partners, L.P., the of 
tl1e of and 
financial statements the responsibility ofthe Partnership's 
to express opinion on these financial based audit. 

\\7e conciucted our audit in. accordance with auditing standards generally accepted United 
States.

· ..• Tho e st3Jldards . require that we plan Jtml perfgrm the
_
· . audit to ()btain

. 
reasonable 

qssuranee about whether the financial statements free of material misstatement An audit 
includes examining, on basis, evidence supporting the · amounts· and in the 
financial An audit includes ssessing the atC()Unting principles used 
significant made by well evaluating the overall financial 
presentation. We believe that our audit provides for opinion. 

As discussed Note 2  the include $889,809 (53.2.%) 
of whose values have been by the Partner in the of 
readily We reviewed the used by the General 
Partner arriving of of such the underlying 

believe the the 
of inherent the 

may significantly from had aready 
be material. 

d:/4J-crr 
CERTI?:eD PUB C 
July 

Certified Public Accountants 

····-··- --·--------  .. ·- - --·•<> 

the Partners

Katie and Bridge Partners, 

. 

have audited the accompanying statement of assets and liabilities of Katie and Adam Bridge 
inc luding condensed schedule investments, as of December 3 1 ,  2007 and 

related statements operations changes in net assets for the· year then ended. These 
are management. Our responsibility is 

an statements on our 

in the 
· 

are 
a test disclosures 

statements. also and 

estimates· management, as as · statement 
a reasonable basis our 

in financial statements investments, valued at 
prutners' capital), estimated General absence

ascertainable market values. have procedures
.in at its estimate value securiti es and have inspected

documentation, and, in the circumstances, we procedures are reasonable and
documentation appropriate .  However, because the uncertainty of valuati on, 
estimated values differ the values that would have been used 
market for the securiti es existed, and the di fferences could 

Because of the significance of the matter described in the preceding paragraph, we are unable to 
express, and we do not express, an opinion on the financials statements referred to in the first
paragraph. 

A CCOUNTANTS 

30, 2008 

Ten Cutter Mill Road. Great Neck, NY 1 1  02 1  -320 1 • 5 1 6) 829- 1  099 • Fax (5 16) 829- 1065 
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m, 

"" 
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-;., 

LLC 
New York 

We 
VENTURES LLC, condensed of 

r and Y\7ar 
These the responsibility of Company's Our 

responsibility express on financial audit 

We conduct  our audit accordance with generally accepted auditingstanctards the 
United $t tes of America. Those standards.require we plan and perform the to ob.taln 
reas9nc;�bte assurance about wheth r the financial statements freE:) of material misstatem f1L 
An aut;lit includes>e <:trni lng, on a tertbasis,

.
eyipen<,;  supporting the mouo:ts a nd disclpsure,s · in 

the flpa.ngiali st te;ments: An ud.it also h19ltJ<I  c.ss§lqsing the. acQ()unting principles u e.d and 
significant estimates made by management· as well as eval ating the overall financial st<Jtement 

We believe that our provides reasonable  .for our opinion. 

our opir\ion, the financial referred above present. in material 
the finan,cial position of 280 Ventures LLC as. at December 31 , 2007 .and the . results of 

operations and Jts .cash flows for the year then ended conformity with accepted 
accounting principles the United of. America. 

As explained .B, financial $644,592 
approximately 100% December 31 , 2007, which 
approximately 92% of net at.Oecember 31, .2007 by. the 

Company's Member-Manager of rea(:!ily We have 
procedures by Company's Member-ManG�ger r

.such and inspected underlying the 
we believe the procedures appropriate. 

of may differ 

 ,,.l..Q._ \ l-1...  cERTIFIE6'PU8UCACCouNTANTS 

Certified Public Accountants 

Independent Auditors' Report 

To the Partners of 
280 Ventures 
New York, 

have auditE;ld the accompanying statement of assets and liabilities of 280 
including the schedul.e investments, as at December 31 , 2007, 

and the elated statements of operations . changes in net assets casl:l flows for the then 
ended. financial statements are 

is to an opinion these 
the management. 

statements based an our 

in in 
th.at audit . 

are 

. 

presentation. audit a basis 

In statem mts to fairly, aU 
respects, 
its in generally

in States 

in Note the statements include investments valued at 
representing of net assets at of investments 
repres nting assets have been estimated 

in the absence ascertainable market vah,.tes. 
reviewed the used the in a riving at its estimate of 
value of investments have documentation and, in 
circumstances, are reasonable and the documentation 
However, because the inherent uncertainty of valuation, the estimated values 
significantly from the values that would have been used had a re ady market for these investments 
existed and the differences could be material. 

New York. New York 
August 28, 2008 

825 Third Avenue New York. NY 1 0022·9524 212 557·3900 Fax 2 1 2  557·3936 
50 Charles Lindbergh Boulevard Uniondale, NY t 1 553-3600 516  542·9030 Fax 51 6 542·9035 





To 
Sanqs Brothers ,Venture LLC 

York, New York 

We audited SAND  
BROTHERS VENTURE CAPITAL LLC, including 
December 2007, andthe 
flows.for the year then ended, These Company's 
OJ(lnag ment. Our rE:tspon ibility to e:xpress on 
our audit 

.. vve·conqucted O(Jf auditin accordance With genE:tr lly <:;Jccepted auditing standards in 
<Unite  €3t tE:ts ·Of Ameri a: Thg  t!;li)Qard  reqy ire that we plan

. 
and perform the audi.t to .obtain 

f !39Ra.\il ; $urars . bqt;�t heth rthe finapcial st*menf9 .·are . . free ·of material .missta,terne.nt. 
Ana'!,ll]ij lncl des Xa'llllnipg, ob atestRasls; evidenqe supportir;g .the .;:�mo.I.Jnts c; n(j disclosurE?$ in 
tl;l  fin;anpiCJ:)st('!tet:rlents' An al)dit aJso .inc:.luqe,s a s(:3ssing the accot:mtin,g · principles used and 
sl nifi.c(;lntestim tes made by m;:�n.c:�geri'!ent, §s.well as evaluating the finfi�ncial statement 
presefitation: We belfeve thatour auditprovides a reasonat:?le for our opinion, 

In ol,lr oplnlon, the financial statementsreferred to above present 
respects, thE:t financia l pqsitfon of Sands Broth(:3rs Venture Capital LLC 2007 
and .· he results ef · its operations and its · ,cash flows for the year then conformity 
generally accepted acco1,1ntlng principles in the United of America. 

. . 
As explained In Note 61 the . include at 

$4,1 86,660 representing approximately 111 ,3% of at December 2007, Which 
investments representing 8 1 .0.% of net December 31,  2007 have by the 
Company'  Member-Manager the absence of read i ly We have 
reviewed the procedures used by the Company's 

of invE:t trnents 
circumstances, the procedures 
However, of uncertainty 
signiticantly from would have 
existed C!nd be 

- , L-l-  PUBLIC ACCOUNTANTS 

Independent Au�litors' Report 

the Partners .of 

Capital


New · 


have the acco mpanying statl:)ment of assets and .liabi l ities of 
the condensed schedule.. of investments, as at

31,  related st9tements ofoperaticins, changes in net asset:;;, and cash 
financial statements t'lre the responsibil ity of the

is an opinion on these financia l statements based 

. .... .  . .. ·.· . . thE1· ·.· . . . . ...
· 

overa l l
basis 

fairly, in all material 
as at December .3 1 ,  
ended in with 

States 

financial statements investments val.ued 
net assets 31 , of 

assets at been estimated 
in ascertainable market values. 

Member-Manager in arriving at its estimate of
value such and have inspected underlying documentation and, in the 

we believe are reas onable and the documentation appropriate. 
because the in herent of valuation, the estimated values may differ 

the values that been used had a ready marl et for these investments 
thedifferences co uld material. 

CERTIFIED 

New York, New York 

August 18, 2008 
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To the Partners 
Sands Brothers Venture Capital LLC 
New York, New Yqrk 

We have audfted the and of SANDS 
BROTHERS VENTURE CAPITAL LLC, investments , 
.Oecember 31 , 2007, and the of cash 
flows for the year then ended . These responsibility of the Company's 
man9gement. Our responsibility to express based on 

ouraudit 

We gonducted our aud it i n  accordance with accepted audit ing . standardsin the 
Upit d S,}ates ofArryerica. 'fhose standards require th<:�t we plan md perform the a.udit to. oqttqin 

, . §f> liiPf :as tlT fi!:>E? aboutvvheth r tl}e financia l statements are free ofmat€lri91 misstatemept 
,f¥.rra.y iJ;iroi(.!Qe?. .xal1'!iDinQ, 9n Cl.· test !:Jasis, evid.ence supporting the amounts app di§cl() ure oJ.n  

··the fi ancial 13tate ehtt AtJ a udit a lso includes asses ing the ac;couhting princip le$ used:afl(.ii i)JD.Ifi ntestimat s made ·by fl1anagement, evaluating the overall financial statement 
; f€)$em?tign. vv.e. elieV? th .t ouraudit provides reasonaoi.e pa J::;Jor our ORinion. 

ln our.o jnioo, the financial statements referred to above . present fairly,
. 
in rnat (i l 

respe9ts,)he finc;�ncialposition of Sands Brothers Venture Capital LLC PS at [)ecember 31, 2007 
and the results of its operations and cash for the year then ended conformity with 
generally accepted . accounting principles the United America. 

As explain d . Note the financia l include investments valued 
$5!51 8,59  representiQg approximately 71 5% of at December 31 , 2007, of which 
inyestments representing 55\Q% of December 2007 been by the 
.Cof!1pany's Member:.:Manager the of market values . We have 
reviewed the procedmes used by Company's Member-Manager of. 
value of such investments and have and, the 
circumstances, we believe the procedures 
However, because of the inherent uncertainty may differ 
significantly from the that ready 

and the differences could be 

New York, York 

... :+ f 
CERTI PUBLIC ACCOUNTANTS 

I ndependent Auditors' Report 

· of 

II 


accompanying statement of assets liabilities . 
II inc;luding the condensed sched ule of as at 

re lated . statements operations, cbanges in net assets, and 
financial statements are the 

is an · opinion on these financial statements 

generally 

··• · .. 
. as .wel l as . 
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al l
!I


its flows in 
. in States of 


in . B, statements . at .. net assets 
net assets at 31 , have estimated 

in absence readi ly ascertainable 
the in arriving at its estimate 

inspected underlying documentation in 
are reasonab le and the documentation appropriate. 

of valuation; the estimated va l ues. 
values would have been used had a market for these investments 

existed material. 
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New
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Report 

To 
Sands LLG 

York, York 

We SAND  
BRQTHf:RS VENTURE CAPITAL LLC,. 
atDec:;ember .31 , 2001, c:mclthe cash 

forthe yearthen ended. These financial re the Company's 
management, · Our responsibility to express an opinion an 
our auclit: 

IJVe qpriduct d our auc;!it irraccordance with generally accepted s andar'ds, the Ut:f(tedi tate  .o.f rperica. :rllose standard  r qulre thatwe 'pl;;ln and. petftxm tbe au it1o . .obtain 
reasooable.e§suranee about het!;ter the·financial st tements free of material misstatement. 
An at,Jd.it irH51L;�des examinin9, on ):1 test basis, evidencf;) upporting ttie :amounts and disclosure  in 
the financiai tat ments, An audit includes the accounting used and 
significant estimate ' rnCide by management, wellas evaluating the overall financial statement 
presefltation. We bell Ve that our audit piovJdes for our 

In our opinion, the statements referred to abov  ·present materfa l 
the financial f?Dsition of Sands B.rothe.rs V nture Capiti:ll m LLC December 31 , 

2007 and the results ofits operations: and cash flows for the year them with 
generally accepted accqunting principles .the· United 6f Arnerie,:a. 

As explained in Note the 
$18,682,997 representing approximatelY 51 .6% of net December which 

representing 34.0% of December 31, 2007 by 
Company's Member Manager in the of readily We 

e proc dures used by Company's Member-Manager of 
(:!nd inspected 

the 
bee<:tuse of 

from that 
could 

"'t . ru� lf.p\.. f 
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the Partners .of 

Brothers Venture Capital Ill
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.· have audited the accompanying statement of assets . and l iabil ities of
Il l  including the c'ondenseq schedule of investmerlts , as 

n31!;!ted statements of operation s ,  changes in net assets, and 
flows statements responsibil ity of the 

is on these financia l stpter;h ents based· 
auditing in 

·are . . also assessing principles 
as 

a reasonab.le h>asis opinion. 

finaneial fairly, in ;;�II
respects, as at 

its ended in conformity · 
in States 

. .  B, financial ·statements · include investments valued . at 
assets at 31 , 2007, of 

investments netassets at have been estimated the
absence ascerta inable market values. have 

revi wed the the in arriving at its estimate 
value .of such investment? have underlying docamentation a nd, in  the 
circumstrmces, we believe ·procedures are reasonable and the documentation appropriate. 
However; the Inherent uncertainty of valuation, the estimated values may differ
s)gnificantly the values would have been used had a ready market for these investments · 
existed and the differences be materia l .  

New York, New York 

August 18, 2008 
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To tfle Partners 
LLC 

New York, York 

We have <?f SANDS 
BROTHERS VENTURE CAPITAL IV LLC, condensed 

December 31 , .2007, and 0f cash 
f!ow&.forthe These financial the of Company's 
management Our responsibility to expre$s on on 
our audit. 

We conducted . our audit in accordance witt:! ·gene rally accepted standards in the 
,\Jniteq ta es 'of Ameri?a: Those stansfard:s requir  that we plan and. perform the audit tp obtain 
fe l! Qnable'aSS\:lran¢e a pout \Nhethetr tile. fina ciaj+S!tateffi [ltS .·;are free of material • mi7staternept  n auditlnctu es examfqirg, pn ? est ba !§, eyldeOGe SL!PPprting the amounts nctdi$C.1Qsur l)·.i(1. 
t)iE; fin(;lncial. statements ·An. audit .k'tfso ineluG!es e�ssessing. the ac;counting princ;iptes uset;l anq 
$ignificar1t estirnates rnade by m<imagement, W€111 as evaluating .the oyerall financial  $t::tt(3ment 
prese9tatlon. We believe that our auc!itprovides 9 reasonable basis for our opinion  

· 
l.n our opiniof1, the financial state111ents referred to above present fairly, materi(;ll 

respects, the financial position of. Sands Brothers Venture CC�pital IV LLC at Decemb.er 31 , 
2007 and the of operations and cash flows for the year them ended conformity with 

accepted accounting principles the United States of America. 

As in Note statements Include 
$8,1 72,701 representing approximately 95:7% of net assets Cit December 31 , 2007, of which 

represent ing 59 . . 1 %  of net December 31 ,  2007 been by the 
Company's Member,. Manager in the readify asc;ertainab le We have 

the procedures used bythe Company's Member-Mt:�nager esJim;3te 
of such investments and have inspected under!yitig the 

c the procedures and the 
inherent may 

from that have had 
the 

· ,t-  
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of
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New 

aud ited the accompanying statement assE)ts and liab i lities of 
including the sched ule of investments, a.s 

at the related statements operation s, changes in net assets, and 
year then ended. statements are responsibility the 

is an op inion thes.e financia l statements based 

. .. . . .  aud iting 

.•.. . · . . . 
as . ·  

in aU 
as · 

results its its in 

generally in 


ex plained B, the financial investments valued at 

investments as$ets at .have estimated 
absence of market values.

ceviewed in arriving at its of 
value doc4 mentation and, in 
circumstan es, we believe are reasonable documentation ap propriate. 
However, because of the· uncertainty of valuation, the e stimated values differ 

significantly the. values would been used a ready market for these investments 
existed and differences could be material. 

New York, New York 

August 1 8; 2008 
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John Lanser Ill 

From: John Lanser 
Sent: Friday, June 06, 2008 3:33 PM 
To: admin 
Subject: Genesis Audited Financials 
Attachments: 2007 Genesis Audit. pdf 

Dear Investors, 


Please find the 2007 audited financials for Gen.esis Merchant Partners, LP attached. 


As always, please do not hesitate to call us with any questions or comments. 


Best Regards, 


John Lanser 

Operations Assistant 
Selee<tAccess Funds I 
(Jel!leS'is 1Vler<~hal1t Partners 

'I11e follpwing notice is ba$edon p.$; Tt:easury Regulations governing practice before the lnternal Revenue Service (".IRS"): (i) any US. federal tax 
advice 90ntained herein, including any opinion Of cmmsel referred to herein, is not intended or written to be used, and cannot be used, by any 
taxpayer.for.thepurpose ofavoidingU,s, federal taxpenaltiesthatmaybeimposed6nthetaxp\iyer; (ii) any such advice is wri!ten to support the 
motion or marketing ofthe transactions descri~d herein (or in any such opinion ofcounsel); and (iii) each taxpayer should seek advice based on the 
taxpayer's particular clreumstancesfrom an independent tax advisor. 

Alternative investm~nts such as the Funds are subject to lessregulation than other types ofpooled investment vehicles, may be illiquid 
anq J:;an involve a significant use oflt;lverage, making them Sllb:;tantially riskier thanother investments. Any investor who subscribes, 
or. proposes to subscribe, for an investment in the Fund must: (1) be able to bear the ri.sks involved and {2)mustmeet the Funds' 
lTUitabillty requirement<>. Investments in the Funds may not be suitable for certain investors. No assurance can be given that the Funds' 
inveslment objectives will .be achieved. Any decision to invest in the Funds described herein should be made after reviewing the 
definitive private placementmemorandum fortheF~md and all related Fund documents, conducting such itwestigations as the investor 
deems necessary and consulting the investor's own investment, legal, accounting, and tax advisors in order to make an independent 
determination ofthe suitability and consequences ofan investment in the Funds. 
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UNITED STATES OF AMERICA 

Before the 


SECURITIES AND EXCHANGE COMMISSION 


INVESTMENT ,illVISERS ACT OF 1940 
Release No. 3099 I October 22,2010 

ADMINISTRATIVE PROCEEDING 
File No. 3-14097 

In the Matter of 

SANDS BROTHERS ASSET 
MANAGEMENT LLC, 
STEVEN SANDS, AND 
MARTIN SANDS, 

ORDER INSTITUTING ADMINISTRATIVE 
AND CEASE-AND-DESIST PROCEEDINGS, 
MAKING FINDINGS, AND IMPOSING 
REMEDIAL SANCTIONS AND A CEASE
AND-DESIST ORDER PURSUANT TO 
SECTIONS 203(e), 203(f), AND 203(k) OF 
THE INVESTlViENT ADVISERS ACT OF 
1940 

I. 

The Securities and Exchange Commission (the "Commission") deems it appropriate and 
in the public interest that public administrative and cease-and-desist proceedings be, and hereby 
are, instituted pursuant to Sections 203(e), 203(£), and 203(k) of the Investment Advisers Act of 
1940 (the "Advisers Act'') against Sands Brothers Asset Management LLC ("SBAM"), Steven 
Sands ("S. Sands"), and Martin Sands ("M. Sands"). 

----------±ln-ant-ieipatioo-e-f-th~ieSe-f}reee~,anEi--M-S-ands 

have submitted an Offer of Settlement (the "Offer"), which the Commission has detennined to 
accept. Solely for the purpose of these proceedings and any other proceedings brought by or on 
behalf of the Commission, or to which the Commission is a party, and without admitting or 
denying the findings herein, except as to the Commission's jurisdiction over it and the subject 
matter of these proceedings, which are admitted, SBAM, S. Sands, and M. Sands consent to the 
entry of this Order Instituting Administrative and Cease-and-Desist Proceedings, Making 

---pmdmgs, and Imposmg Remedial SanctiOns and a Cease-and-Des1st Order Pursuant to Sechons 
203(e), 203(£), And 203(k) of the Investment Advisers Act of 1940, as set f01ih below. 

--------·---- 

------;;r----------·-·------------ 
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Ill. 

On the basis ofthis Order and SBAM, S. Sands, and M. Sands' Offer, the Commission 
finds that: 

RESPONDENTS 

I. SBAM, a New York limited liability company formed in June 1998, has be~n 
registered with the Commission as an investment adviser since July 1998. SBAM maintains 
offices in New York, New York and provides portfolio management and investment advisory 
services to its clients, among which are a number of funds organized as limited liability 
companies or limited partnerships. According to its Fonn ADV filed on March 22, 2010, SBAM 
has $95,340,474 in assets under management. 

2. S. Sands, age 51, resides in Locust Valley, New York. He is a direct owner and 
currently serves as co-chairman of Sands Brothers Asset Management Ltd., the manager of 
SBAM. S. Sands is also a founder, partner and senior portfolio manager ofSBAM. S. Sands is 
also currently employed as a registered representative at Lane Capital Markets LLC, a broker

·~--------;<~d~e~alt;;e~rlocateC!llfGreefiWlch,-c I, and was fonnerly employed as a reg1sterea representative ar-----~---·~···-~----~--·-
Laidlaw & Company (UK) Ltd., a broker-dealer with its main office in London, England. He 
maintains Series 7, 24, and 63 licenses. 

3. M. Sands, age 49, resides in Greenwich, Com1.ecticut. He is a direct owner and 
currently serves as co-chairman of Sands Brothers Asset Management Ltd., the manager of 
SBAM. M. Sands ~-s also a founder, partner and senior portfolio manager ofSBAM. M. Sands is 
also currently employed as a registered representative at Lane Capital Markets LLC and was also 
fonnerly employed as a registered representative at Laidlaw & Company (UK) Ltd. He 
maintains Series 3, 7, 8, 24 and 63 licenses. 

4. These proceedings stem from the failures of SBAM, an investment adviser 
--------registere4-witlr-the-Gen'HniSS:ien,ttre-efflfl1y-with-eeftaffi-r-eeeffl-keeping-aru:J...efuer-previsioos-e-t-f------

the Advisers Act. In particular, SBAM violated (i) Section 204 of the Advisers Act and Rule 
204(2) governing the retention and production to the staff upon request of certain required 
documents and books and records; (ii) Section 206(4) of the Advisers Act and Rule 206( 4)-2 
governing the delivery of account statements and surprise examination requirements for certain 
SBAM funds; and (iii) Sections 204 and 207 of the Advisers Act and Rule 204-1 governing the 
disclosures and amendments to SEAM's investment adviser registration statement on Fonn 

---------A-..JJY.-~Sands a11d S ~ Sands, sometunes actmg thfough employees and agents 1nclud1ng 
compliance personnel, were principal contact persons for SBAM in responding to the 
Cmmnission stafP s inquiries and otherwise communicati11g with the staff during examinations of 
SBAM. As the lead principals of SEAM, S. Sands and M. Sands, acting through employees and 
agents including compliance personnel, were also responsible for ensuring that SEAM's filings 

---·----~--onrurnrAf)\f\ve-.t.··e-ac-currrtea111tTrpto-drrre-:------ -~-----~----~~-~-------~----~- ---~------------~-
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Advisers Act Books And Records Deficiencies 

5. Section 204 of the Advisers Act provides that every investment adviser who 
makes use of the mails or interstate commerce in connection with its advisory business shall 
make and keep for prescribed periods those records that the Commission, by rule, may presCiibe 
as necessary, and that all records are "subject at any time, or from time to time, to such 
reasonable periodic, special, or other examinations by representatives of the Commission as the 
Commission deems necessary or appropriate in the public interest or for the protection of 
investors." Rule 204-2(a) sets forth certain categories ofbooks and records that registered 
investment advisers are required to «make and keep true, accurate and current'' with respect to 
their investment advisory business. Rule 204-2(b) sets forth categories ofadditional documents 
that must be maintained by registered investment advisers that have custody of client assets. 

6. SBAM failed to maintain or provide to the staff, among other" things, the 
following documents relating to one or more of its advisory clients: bank and brokerage account 
opening documents for certain advisory clients, as required by Rule 204-2(a)(10); bank account 
statements for certain advisory clients, as required by Rule 204-2(a)(7); brokerage account 
statements or similar records, as required by Rules 204-2(b)(3) and (4); certain client advisory 
contracts, as reqU:rred by Rule 2()4-Y(aJ(TU); order memorandaaetailmg each purchase, sale, 
receipt or delivery of securities on behalf of certain advisory clients, as required by Rule 204
2(a)(3); securities transaction confirmations for certain advisory clients, as required by Rule 204
2(b )(3); and documentation of deposits into and payments out of certain client accounts, as 
required by Rules 204-2(b)(l) and (2). 

Advisers Act Custody Rule Deficiencies 

7. SBAM failed to comply with the provisions of Section 206( 4) of the Advisers Act 
and Rule 206( 4)-2( a) thereunder, which, during the relevant period, 1 imposed on registered 
investment advisers, like SBAM, that have custody of clients' funds or securities certain 
requirements concerning the distribution of client account statements and surp1ise examinations 
for certain funds. Rule 206( 4)-2(a)(3) required investment advisers with custody of client assets 
(i) to have a reasonable belief that a qualified custodian holding the client assets, such as a bank 

·-----e:r-a--broker...ffea±e.r;-was-providing-quarterly-aeemmt-statements--direetly-te-the-eHents-er-ftl-)-ffi

send quarterly account statements directly to their clients and have an independent public 

accountant conduct a surprise examination of the funds at least once a year. 


8. During the relevant period, Rule 206( 4 )-2(b )(3) provided an exception to the 
requirements of Rule 206( 4)-2(a)(3) if the client is organized as a limited partnership, limited 
liability company or similar pooled investment vehicle. In such cases, the adviser need not 

·----------·-Ccirnply WitllRule 2~4)-2(a)(3) provided that the funds' fmanclill statements are subject to an 
annual audit by an independent accountant, such financial statements are prepared in accordance 
with U.S. generally accepted accounting principles ("GAAP"), and the financial statements are 
distributed to investors in accordance with the Rule. 

Rule 206(4)-2 of the Advisers Act was amended on December 30, 2009. 

3 

SEC·INV-E·0004615 
S EC-NY8127 -000152578 



9. With respect to several SBAM funds organized as limited partnerships or limited 
liability colnpanies, SBAM improperly re]ied on the custody rule exception that was, at the time, 
set forth at Rule 206(4)-2(b)(3). The staffs exam revealed that the year-end December 31,2003 
financial statements for nine funds managed by SBAM came with the auditor's disclaimer of 
opinion. The auditor's disclaimer of opinion states that the auditor does not express an opinion 
on the financial statements. According to AU 508 paragraph 61, the auditor disclaim.s his or her 
opinion "whenever he or she is unable to fonn or has not fom1ed an opinion as to the fairness of 
presentation of the financial statements in conformity with generally accepted accounting 
principles." Footnote 21 to paragraph 63 of AD 508 also notes that when an opi11ion is 
disclaimed, the auditor's report states that the auditor was "engaged to audit" because the auditor 
was not able to perform an audit in accordance with U.S. generally accepted auditing standards 
("GAAS"). Accordingly, a disclaimer of opinion does not constitute the performance of an audit 
in accordance with GAAS and, therefore, fails to satisfy the custody rule exception requirements 
that the financial statements .be prepared in accordance with GAAP and that'an audit be 
perfonned in accordance with GAAS. In addition, the staff's exam revealed that the year-end 
December 31,2007 fmancial statements for eight funds and four funds of funds managed by 
SBAM were not distributed to investors in accordance with the Rule. Because SBAM did not 
satisfy the exception in Rule 206(4)-2(b)(3), it was obligated to comply with Rule 206(4)

--"--"----~2~(a~)~(3), which 1t TaJTeCl to do. ---------------------

Advisers Act Form ADV Deficiencies 

10. Section 203(c) of the Advisers Act requires registered investment advisers, like 
SBAM, to file with the Commission, and Rule 204-1 requires them to periodically update, their 
registration statement on Fonn ADV. SBAM's annual and periodic investment adv.i~s~eco.r_____ 
registration statements on Fom1 ADV were deficient in several respects. For exan1ple, SEAM's 
Fom1 ADV for the year ended December 31, 2003, which was filed with the Commission on 
March 17, 2004, contained several material 1nisstatements and inaccuracies. First, the F onn 
ADV incorrectly stated that SBAM did not maintain custody ofclient assets. SBAM did 
maintain custody of client assets due to its principals' direct access to such assets. Second, the 
Form ADV incorrectly stated that the owners of SBAM were the "Loius Trust" and the 
"Sunquam Trust." Documents provided to the staff show that the owners ofSBAM were the 

--------"'"cffil:i.o·s-Tnlst~ghee-T-rns ." ---------

11. SBAM's subsequent Forrns ADV repeated certain of these misstatements. On 
May 9, 2008 and June 12, 2008, SBAM filed amended Forms ADV that again incorrectly stated 
that SBAM did not have custody of client assets. 

12. SBAM also failed to file its annual amendment to Form ADV for the year ended 
December 31, 20~The amenaed Fonn ADV was required to be filed wfi11in 90clays ofllie___________ 
close of the year and was required to include such material information as the amount of assets 
under management and the number of client accounts for the year. However, SBAM failed to 
file any amended Form ADV for the 2004 reporting period. 
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VIOLATIONS 

13. 	 As a result of the conduct described above, 

(a) 	 SBAM willfully violated Section 204 of the Advisers Act and Rules 204
2(a) and 204-2(b) thereunder, which, among other things, impose upon 
every registered investment adviser the duty to make, keep and furnish 
copies of certain books and records as the Commission, by rule, prescribes 
as necessary or appropriate in the public interest or for the protection of 
investors; 

(b) 	 SBAM willfully violated Section 204 of the Advisers Act and Rule 204-1, 
which require a registered investment adviser to amend its Form ADV at 
least annually, within 90 days of the end ofits fiscal year or more 
frequently, if, among other things, certain specified information becomes 
inaccurate in any way, or where the investment adviser's successions, 
participation or interest in client transactions, information regarding the 
adviser's control persons or its other business activities, or information 
prov1ded m 1ts brochure becomes materiiilly maccurate; 

(c) 	 SBAM willfully violated Section 206(4) and Rule 206(4)-2 thereunder, 
which, among other things, impose on investment advisers that have 
custody of client nmds or securities certain requirements with respect to 
the preparation and disseminations of client account statements and 
surprise examinations for ce1tain fu_:::n:.::d:::os'-'-·____ 

(d) 	 SBAM willfully violated Section 207 of the Advisers Act, which prohibits 
any person from willfully making any untrue statement of a material fact 
in any registration application or report, such as Fom1 ADV, filed with the 
Commission under Section 203 or Section 204 of the Advisers Act, or 
willfully omitting in any such application or report any material fact which 
is required to be stated therein; and 

(e) 	 S. Sands and M. Sands willfully aided and abetted and caused SBAM's 
violations of Sections 204, 206( 4), and 207 of the Advisers Act Rules 204
1, 204-2(a) and (b) and 206(4)-2 thereunder. 

UNDERTAKINGS 

Respondent SBAK1 has undertaken to: 

14. Provide to the Commission staff copies of all periodic written reports prepared by 
the third-party independent compliance consultant retained by SBAM in connection with its 
September 9, 2009 Stipulation and Agreement, Docket No. RCF-2007-7093-S, with the State of 

---------connecticut, lJepa:rtlll:eiTrof-:Banktng--:------ ---!W!"---------------------------- 
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JV. 

In VieW of the foregoing, tl1e Commission deems it approptiate and in the pub lie interest 
to impose the sanctions agreed to in the Respondents' Offer. 

Accordingly, pursuant to Sections 203(c), 203(£), and 203(k) of the Advisers Act, it is 
hereby ORDERED that: 

A. SBAM, S. Sands and M. Sands shall cease and desist from committing or causing 
any violations and any future violations of Sections 204, 206(4), and 207 of the Advisers Act and 
Rules 204-1, 204-2(a) and (b), and 206(4)-2 thereunder. 

B. SBAM, S. Sands, and M. Sands arc censured; and 

C. SBAM shall, within ten (1 0) days of the entry of this Order, pay a civil money 
penalty in the amount of $60,000 to the Securities and Exchange Commission. If timely payment 
is not made, additional interest shall accrue pursuant to 31 U.S.C. 3717. Such payment shall be: (A) 
made by United States postal money order, certified check, bank cashier's check or bank money 
order; (B) made payable to meseGunt1es and-Exchange Commission; (C) lianCRlehverea--or--·------
mailed to the Office of Financial Management, Securities and Exchange Commission, 
Operations Center, 6432 General Green Way, Stop 0-3, Alexandria, VA 22312; and (D) 
submitted under cover letter that identifies the payee as a Respondent in these proceedings, the 
file number of these proceedings, a copy of which cover letter and money order or check shall be 
sent to Karen Lee, Staff Attorney, Securities and Exchange Commission, Division of 
Enforcemens New York Regional Office, 3 World Financial Center, Suite 400, New York, NY 
10281. 

D. Such civil money penalty may be distributed pursuant to Section 308(a) of the 
Sarbanes-Oxley Act of 2002 ("Fair Fund distribution"). Regardless of whether any such Fair 
Fund distribution is made, amounts ordered to be paid as civil money penalties pursuant to this 
Order shall be treated as penalties paid to the government for all purposes, including all t_ax______ 
purposes. To preserve the deterrent effect of the civil penalty, Respondent agrees that it shall 

-------TTet,a-ftef-e-ffseH!'-reffiletien-in-a::ny-R:clated-Inves-terAetie-n-basea-en-Resp~frYin.ent-e-:f-------

disgorgement in this action, argue that it is entitled to, nor shall it further benefit by offset or 
reduction ofany part of Respondent's payment of a civil penalty in this action («Penalty 
Offset"). If the court in any Related Investor Action grants such a Penalty Offset, Respondent· 
agrees that it shall, within 3 0 days after entry of a final order granting the Penalty Offset, potify 
the Commission's counsel in this action and pay the amount of the Penalty Offset to the United 
States Treasury or to a Fair Fund, as the Commission directs. Such a payment shall not be 

-aeemed an aad1t10naJ CIVIl penalty and shall not be Cleemed tO change the amountOfllie=-=-c:::clV::,-1!-~ ---~----------
penalty imposed in this proceeding. For purposes of this paragraph, a "Related Investor Action" 
means a private damages action brought against Respondent by or on behalf of one or more 
investors based on substantially the same facts as alleged in the Order instituted by the 
Commission in this proceeding. 

------.--------------·--------·----------~-----~~-~----------·---~---------------------
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-------------------------

E. Respondent SBAM shall complywith the undenakings set forth in Section III, paragraph 
14, above. 

By the Commission. 

~ 'ltt.'fh~ 
Elizabeth M. Murphy 
Secretary 
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UNITED STATES OF AMERICA 

Before the 


SECURITIES AND EXCHANGE COMMISSION 


ADMINISTRATIVE PROCEEDING 
File No. 

In the Matter of 
OFFER OF SETTLEMENT 

Sands Brothers Asset Management LLC, OF SANDS BROTHERS ASSET 
Steven Sands, and Martin Sands, MANAGEMENT LLC, STEVEN 

SANDS, AND MARTIN SANDS 
Respondents. 

Sands Brothers Asset Management LLC ("SBAM"), Steven Sands ("S. Sands"), and 
Martin Sands ("M. Sands"), pursuant to Rule 240(a) ofthe Rules ofPractice of the Securities and 
Exchange Commission ("Commission") [17 C.F.R. § 201.240(a)], submit this Offer of 
Settlement ("Offer") in anticipation of public administrative and cease-and-desist proceedings to 
be instituted against them by the Commission, pursuant to Sections 203(e), 203(f), and 203(k) of 

·· ···-tnemvestr:nentAav1sersAcron94o("Advisers-A.ct''r----·--··----···---······-··-·--··-·-·-··· --~-----

II. 

This Offer is submitted solely for the purpose of settling these proceedings, with the 
······express ooderstandl:ng tharit··wm.notoe usezrinihiywayintheseo:r··an.yotllefproceediiigs,-

unless the Offer is accepted by the Commission. If the Offer is not accepted by the Commission, 
the_Offeriswithdrawn-withoutprejudicetoSBAM,.S..Sands.and-M.-Sandsand-shall-notbecome-----·-···--···· 
part of the record in these or any other proceedings, except for the waiver expressed in Section V 
with respect to Rule 240(c)(5) of the Commission's Rules of Practice [17 C.F.R. § 
20 1.240( c)( 5)]. 

III. 

···· --- --- -- -- ·en·the·basis of the fotegoi:n:g, SBAM~W.t Sands,-ana:s:-sand!.rl:iereby: - - · 

A. Admit the jurisdiction of the Commission over them and over the matters set forth 
in the Order Instituting Administrative and Cease-and Desist Proceedings, Making Findings, and 
Imposing Remedial Sanctions and a Cease-and-Desist Order Pursuant to Sections 203( e), 203(f), 

--- and 203(k)ofthe InvestmentAdvisersAct-of 1940 (the--''Orderg,r,--- ~-- --~-- 
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B. Solely for the purpose of these proceedings and any other proceedings brought by 
or on behalf of the Commission or in which the Commission is a party, prior to a hearing 
pursuant to the Commission's Rules ofPractice, 17 C.F.R. § 201.100 ~ seg., and without 
admitting or denying the findings contained in the Order, except as to the Commission's 
jurisdiction over them and the subject matter of these proceedings, which are admitted, consent 
to the entry of an Order by the Commission containing the following findings set fm1h below: 

RESPONDENTS 

1. SBAM, a New York limited liability company formed in June 1998, has been 
registered with the Commission as an investment adviser since July 1998. SBAM maintains 
offices in New York, New York and provides portfolio management and investment advisory 
services to its clients, among which are a number of funds organized as limited liability 
companies or limited partnerships. According to its Form ADV filed on March 22, 2010, SBAM 
has $95,340,474 in assets under management. 

2. S. Sands, age 51, resides in Locust Valley, New York. He is a direct owner and 
cmrently serves as co-chairman of Sands Brothers Asset Management Ltd., the manager of 

·-·-------- SBAM.-.S. Sands-is-also-a-found~r,-partner-and-senk,~pertfolio-manager-ofSBAM.--S.-Sands-is .. -----. -·--· 
also currently employed as a registered representative at Lane Capital Markets LLC, a broker-
dealer located in Greenwich, CT, and was formerly employed as a registered representative at 
Laidlaw & Company (UK) Ltd., a broker-dealer with its main office in London, England. He 
maintains Series 7, 24, and 63 licenses. 

3. M. Sands, age 49, resides in Greenwich, Connecticut. He is a direct owner and 
····--- ·- ··--·····-~-currentlyserves as c<Fcliifirinan-6ISandsBi'offiersA:ssefMaliagemenfLta~~-tli.e-mailageror-·---- ···-· ----

SBAi\1. M. Sands is also a founder, partner and senior portfolio manager of SBAM. M. Sands is 
also currently employed as a registered representative at Lane Capital Markets LLC and was also 
formerly employed as a registered representa,tive .at Laidlaw & Company (UK) Ltd. He 
maintains Series 3, 7, 8, 24 and 63 licenses. 

FACTS 

4. These proceedings stem from the failures of SBAM, an investment adviser 
registered with the Commission, to comply with certain record-keeping and other provisions of 
the Advisers Act. In particular, SBAM violated (i) Section 204 of the Advisers Act and Rule 
204(2) governing the retention and production to the staff upon request of certain required 
documents and books and records; (ii) Section 206(4) of the Advisers Act and Rule 206(4)-2 
goveming the delivery ofaccount statements and swprisc examination requirements for certain 

- -·---- ··· · ·-·--SBAM funds;-and(iii)-Sections204-arut267· oHhe-A-dvisersActand Rule-204~1 go\'erning-the--

disclosmes and amendments to SBAM's investment adviser registration statement on Form 

ADV. M. Sands and S. Sands, sometimes acting through employees and agents including 

compliance personnel, were principal contact persons for SBAM in responding to the 

Commission staffs inquiries and otherwise communicating with the staff dming examinations of 


·--··------··· · ·---SBAM.- As-the-l~ad-prineipals-ofS~AM, &-Sands-and-M, Sa'!!§is,-acting-through-employees and--·· 
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agents including compliance personnel, were also responsible for ensuring that SBAM's filings 

on Form ADV were accurate and up to date. 


Advisers Act Books And Records Deficiencies 

5. Section 204 of the Advisers Act provides that every investment adviser who 

makes use of the mails or interstate commerce in connection with its advisory business shall 

make and keep for prescribed periods those records that the Commission, by rule, may prescribe 

as necessary, and that all records are "subject at any time, or from time to tune, to such 

reasonable periodic, special, or other exan1inations by representatives of the Commission as the 

Commission deems necessary or appropriate in the public interest or for the protection of 

investors." Rule 204-2( a) sets forth certain categories of books and records that registered 

investment advisers are required to "make and keep true, accurate and current" with respect to 

their investment advisory business. Rule 204-2(b) sets forth categories of 9dditional documents 

that must be maintained by registered investment advisers that have custody of client assets. 


6. SBAM failed to maintain or provide to the staff, among other things, the 

following documents relating to one or more of its advisory clients: bank and brokerage account 


~-opening.documents-for-certa.in.ad:v:isGry-clients.,as .required-byRule204-2faj(lO)~bank: accGunt-·---··- .. 

statements for certain advisory clients, as required by Rule 204-2(a)(7); brokerage account 

statements or similar records, as required by Rules 204-2(b )(3) and ( 4); certain client advisory 

contracts, as required by Rule 204-2(a)(10); order memoranda detailing each purchase, sale, 

receipt or delivery of securities on behalf of certain advisory clients, as required by Rule 204
2(a)(3); securities transaction confirmations for certain advisory clients, as required by Rule 204
2(b)(3); and documentation ofdeposits into and payments out of certain client accounts, as 


· · · -:requited~oyRules204=2(15)(1Jand-(2r-·- - ---~~--~ ~~--~- ··· · -~---~ --~-

Advisers Act Custody Rule Deficiencies 

7. SBAM failed to comply with the provisions of Section 206(4) of the Advisers Act 
···-and-Rule 206f4)~2(a-)-therennder;which;~during·therelevantperiod;Limposedon-registered~-~ .. 

investment advisers, like SBAM, that have custody of clients' funds or securities certain 
....r.e~ql!ir.ements..J;.o.nc~rningJ:he.dj_sJrib.l1tiol1~o.£clieut:acc.QJJ.nt.smte:mentsand_s_wprise e:x:aminatiQ.nL .. -·-···~-· 


for certain funds. Rule 206( 4 )-2( a)(3) required investment advisers with custody of client assets 

(i) to have a reasonable belief that a qualified custodian holding the client assets, such as a bank 

or a broker-dealer, was providing quarterly account statements directly to the clients or (ii) to 

send quarterly account statements directly to their clientc; and have an independent public 

accountant conduct a surprise examination of the funds at least once a year. 


···· 8.-·~ --During therelevant-period;Rule206(4}~2(b)(3)provided-anexceptionto-the-··--- ~~ ·-··· 

requirements of Rule 206(4)-2(a)(3) if the client is organized as a limited partnership, limited 

liability company or similar pooled investment vehicle. In such cases, the adviser need not 

comply with Rule 206(4)-2(a)(3) provided that the funds' fmancial statements are subject to an 

annual audit by an independent accountant, such financial statements are prepared in accordance 


Rule 206(4)~2 of the Advisers Act was amended on December 30,2009. 
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with U.S. generally accepted accounting principles ("GAAP"), and the financial statements are 
distributed to investors in accordance with the Rule. 

9. With respect to several SBAM funds organized as limited partnerships or limited 

liability companies, SBAM improperly relied on the custody rule exception that was, at tl1e time, 

set forth at Rule 206(4)-2(b)(3). The staffs exam revealed that the year-end December 31, 2003 

financial statements for nine funds managed by SBAM came with the auditor's disclaimer of 

opinion. The auditor's disclaimer of opinion states that the auditor does not express an opinion 

on the fmancial statements. According to AU 508 paragraph 61, the auditor disclaims his or her 

opinion "whenever he or she is unable to form or has not formed an opinion as to the fairness of 

presentation of the fmancial statements in confmmity with generally accepted accounting 

principles." Footnote 21 to paragraph 63 of AU 508 also notes that when an opinion is 

disclaimed, the auditor's report states that the auditor was "engaged to audit" because the auditor 

was not able to perform an audit in accordance with U.S. generally accepted auditing standards · 

("GAAS"). Accordingly, a disclaimer of opinion does not constitute the p·crformanec of an audit 

in accordance with GAAS and, therefore, fails to satisfy the custody rule exception requirements 

that the financial statements be prepared in accordance with GAAP and that an audit be 

performed in accordance with GAAS. In addition, the staffs exam revealed that the year-end 


---·--DecembeF-3-1-,-209-7-nnaneial statements· for-eight-funds-and-fourfunds-oHunds-managed-by-·--- ·----· ~·-·~"--····--· ~~..~-
SBAM were not distributed to investors in accordance with the Rule. Because SBAM did not 
satisfy the exception in Rule 206(4)-2(b)(3), it was obligated to comply with Ru1e 206(4)
2(a)(3), which it failed to do. 

Advisers Act Form ADV Deficiencies 

···--·-·----- ro:--··section-20T(cJOfllie AaVisers..Acrrequrresreg!steredmvestmenradViserS,IiKe -------
SBAM, to file with the Commission, and Rule 204-1 requires them to periodically update, their 

registration statement on Form ADV. SBAM's annual and periodic investment adviser 

registration statements on Form ADV were deficient in several respects. For example, SBAM's 

Form ADV for the year ended December 31, 2003, which was filed with the Commission on 


--March-li;2004;-con:tall:red-sevetahn.-aterialtnissrarements·an<ttnaccurac:les-:-First;·llre·Fofl:t1····----··-- - · --·-------· · 
ADV incorrectly stated that SBAM did not maintain custody of client assets. SBAM did 

---...	maintain..cnstod_y..of..clientassets..due..to_its~principals'_direclaccess_to.suchassets....Second,J:he~- ···---. __----·--·-
Form ADV incorrectly stated that the owners of SBAM were the "Loius Trust" and the 
"Sunquam Trust." Documents provided to the staff show that the owners of SBAM were the 
"Julios Trust" and the "Targhee Trust." 

11. SBAM's subsequent Forms ADV repeated certain of these misstatements. On 

May 9, 2008 and June 12, 2008, SBAM filed amended Forms ADV that again incorrectly stated 

thatSBA:M-did·not·have-custodyof·clientassets: ·········----······· 


12. SBAM also failed to file its annual amendment to Form ADV for the year ended 

December 31, 2004. The amended Form ADV was required to be filed within 90 days of the 

close ofthe year and was required to include such material information as the amount of assets 

-under·management·and-the number of client accounts for theyear,·-However;SBAM failed ·to··· 

file any amended Form ADV for the 2004 reporting period. ;>' 
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VIOLATIONS 

13. 	 As a result of the conduct described above, 

(a) 	 SBAM willfully violated Section 204 of the Advisers Act and Rules 204
2(a) and 204-2(b) thereunder, which, among other things, imposes upon 
eve1y registered investment adviser the duty to make, keep and furnish 
copies of certain books and records as the Commission, by rule, prescribes 
as necessary or appropriate in the public interest or for the protection of 
investors; 

(b) 	 SBAM willfully violated Section 204 of the Advisers Act and Rule 204-1, 
which requires a registered investment adviser to amend its Form ADV at 
least annually, within 90 days of the end of its fiscal year or more 
frequently, if, among other things, certain specified information becomes 
inaccurate in any way, or where the investment adviser's successions, 
participation or interest in client transactions, information regarding the 
adviser's control persons or its other business activities, or information 

· - --- - ---------··---provided-in-its-brochure·beeomes-materially-inaceur-ate;·-~-·-·-----·--------··· ······ ·--····---··-·--··--·· 

(c) 	 SBAM willfully violated Section 206(4) and Rule 206(4)-2 thereunder, 
which, among other things, impose on investment advisers that have 
custody of client :fi.mds or securities certain requirements with respect to 
the preparation and disseminations ofclient account statements and 
surprise examinations for certain funds; 

(d) 	 SBAM willfully violated Section 207 of the Advisers Act, which prohibits 
any person from willfully making any untrue statement of a material fact 
in any registration application or report, such as Form ADV, filed with the 
Commission under Section 203 or Section 204 of the Advisers Act, or 

· - - ---	 - --wJ.nfuUy-olfiitttng·m·any such-a:pp1icatitirr-<:5r·report·a:nyrrratertai·fa:cnvnl.ch: ·----- - · 
is required to be stated therein; and 

(e) 	 S. Sands and M. Sands willfully aided and abetted and caused SBAM's 
violations of Sections 204, 206( 4), and 207 of the Advisers. Act and Rules 
204-1, 204-2, and 206(4)-2 thereunder. 

UNDERTAKINGS 

14. Provide to the Commission staff copies of all periodic written reports prepared by 

the third-party independent compliance consultant retained by SBAM in connection with its 

September 9, 2009 Stipulation and Agreement, Docket No. RCF-2007-7093-S, with the State of 


-Gonnectieut;-Department ofBanking: ···· - -- ··-·-·--· ·· 
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IV. 

On the basis of the foregoing, SBA.i\1, S. Sands and M. Sands hereby consent to the entry 

of an Order by the Commission imposing the following sanctions, pursuant to Sections 203(e), 

203(f), and 203(k) of the Advisers Act: 


A. SBAM, S. Sands and M. Sands shall cease and desist from committing or causing 
any violations and any future violations of Sections 204, 206( 4), and 207 of the Advisers Act and 
Rules 204-1, 204-2, and 206(4)-2 thereunder. 

B. SBAM, S. Sands, and M. Sands are censured; and 

C. SBAM shall, within ten (10) days of the entry of this Order, pay a civil money 

penalty in the amount of $60,000. If timely payment is not made, additional interest shall accrue 

pursuant to 31 U.S.C. 3717. Such payment shall be: (A) made by United States postal money 

order, certified check, bank cashier's check or bank money order; (B) made payable to the 

Securities and Exchange Commission; (C) hand-delivered or mailed to the Office ofFinancial 

Management, Securities and Exchange Commission, Operations Center, 6432 General Green 


·-~Way;··Stop0~3;··kle:x:andria;'VA··223l2-;-and·(B}submitted·undercover·letter·that-identifies-the~·· ···---~............ 
payee as a Respondent in these proceedings, the file number of these proceedings, a copy of 
which cover letter and money order or check shall be sent to Karen Lee, Staff Attorney, 
Securities and Exchange Commission, Division of Enforcement, New York Regional Office, 3 
World Financial Center, Suite 400, New York, NY 10281. 

D. Such civil money penalty may be distributed pursuant to Section 308(a) of the 
·····saroaiies-::oxiey AcrorzooZ(''FarrFi.inad1smoulion'')-:-RegardJ.eSs-orwlie1lieranysuc1iFaif-·-···· 


Fund distribution is made, amounts ordered to be paid as civil money penalties pursuant to this 

Order shall be treated as penalties paid to the government for all purposes, including all tax 

purposes. To preserve the deterrent effect ofthe civil penalty, Respondent agrees that it shall 

not, after offset or reduction in any Related hwestor Action based on Respondent's payment of 


·····-···o.lsgorgemenrtntlii~niction, argu<Hh·arit1s-entttled· to;-norslfall irftrrtil:er benefirlwoffseror·--· ··· 
reduction ofany part of Respondent's payment ofa civil penalty in this action ("Penalty 

...... Offset").-If.the.com-Lin.any-Related..In.v:estor-Action.grantssucha.PenaltyOffset,.RespondenL-.. 

agrees that it shall, within 30 days after entry of a fmal order granting the Penalty Offset, notify 

the Commission's counsel in this action and pay the amount of the Penalty Offset to the United 

States Treasury or to a Fair Fund, as the Commission directs. Such a payment shall not be 

deemed an additional civil penalty and shall not be deemed to change the amount of the civil 

penalty imposed in this proceeding. For purposes of this paragraph, a "Related Investor Action" 

means a private damages action brought against Respondent by or on behalf of one or more 


··-investors-basedmnubstanti:a:llytllesam<rflfctsas-atle·geu·intlleOrder institutedby the 

Commission in this proceeding. 


E. Respondent SBAM shall comply with the undertakings set forth in Section III, 

paragraph 14, above. 
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V. 

By submitting this Offer, SBAM, S. Sands, and M. Sands hereby acknowledge their 

waiver of those rights specified in Rules 204(c)(4) and (5) [17 C.F.R. § 201.240(c)(4) and (5)] of 

the Commission's Rules of Practice. SBAM, S. Sands, and M. Sands also hereby waive service 

of the Order and agree that the Order takes effect upon entry. 


VI. 

SBAM, S. Sands, and M. Sands understand and agree to comply with the Commission's 

policy "not to permit a defendant or respondent to consent to a judgment or order that imposes a 

sanction while denying the allegations in the complaint or order for proceedings" (17 C.P.R. § 

202.5(e)). In compliance with this policy, SBAM, S. Sands, and M. Sands agree: (i) not to take 

any action or to make or permit to be made any public statement denying, directly or indirectly, 

any finding in the Order or creating the impression that the Order is without factual basis; and 

(ii) that upon the filing of this Offer of Settlement, SBAM, S. Sands, and M. Sands hereby 

withdraw any papers previously filed in this proceeding to the extent that they deny, directly or 

indirectly, any :fmding in the Order. If SBAM, S. Sands, or M. Sands breach this agreement, the 


· · 	--Division ofEnfereement-maypetit:ionthe-Gommissien-te-vaeate-the·Grderand restere this-~ -·· 
proceeding to its active docket. Nothing in this provision affects SBAM, S. Sands, and M. 
Sands': (i) testimonial obligations; or (ii) right to take legal or factual positions in litigation or 
other legal proceedings in which the Commission is not a party. 

VII. 

Cons!St:entwith-theprovis:lons-of ITC:F.KT202:S(f), ·SHA..M,S~arids, a:naM:-siinas 

waive any claim of Double Jeopardy based upon the settlement of this proceeding, including the 

imposition of any remedy or civil penalty herein. 


VIII. 

SBAM, S. Sands, and M. Sands hereby waive any rights under the Equal Access to 
.... _.. lusticeAct,the-SmallBnsinessRegulato.ryEnfor.cementEaimess_AcLof1996, or.an.)'otheL---··~-- .----·--·· ·-~--·· 

provision of law to seek from the United States, or any agency, or any official of the United 
States acting in his or her official capacity, directly or indirectly, reimbursement of attorney's 
fees or other fees, expenses, or costs expended by SBAM, S. Sands, and M. Sands to defend 
against this action. For these purposes, SBAM, S. Sands, and M. Sands agree that they are not 
the prevailing party in this action since the parties have reached a good faith settlement. 

--·-·--· -·· - ·--~--·-----·~·······.. 

SBAM, S. Sands, and M. Sands agree that they shall not seek or accept, directly or 

indirectly, reimbursement or indemnification from any source, including, but not limited to, 

payment made pursuant to any insurance policy, with regard to any penalty amounts that SBAM 


·· ·-shallpay·pursuant to the·Order~regardless·ofwhether such·penaJ;ty-ameunts·er any part thereof-·--· 
are added to a distribution fund or otherwise used for the benefit of investors. SBAM, S. Sands, 
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and M. Sands further agree that they shall not claim, assert, or apply for a tax deduction or tax 
credit with regard to any federal, state or local tax for any penalty amounts that SBA.\1 shall pay 
pursuant to the Order, regardless ofwhether such penalty amounts or any part thereof are added 
to a distribution fund or otherwise used for the benefit of investors. 

X. 

SBAM, S. Sands, and M. Sands state that they have read and understand the foregoing 
Offer, that this Offer is made voluntarily, and that no promises, offers, threats, or inducements of 
any kind or nature whatsoever have been made by the Commission or any member, officer, 
employee, agent, or representative of the Commission in consideration of this Offer or otherwise 
to induce it to submit to this Offer. 

~Bay of s-4 ~t'~~ ~~t o 

Name: Sands BJiOther_:t:set nat-}ent, LLC 
By: C/"1._ & ./-. z 

Title: ~ 

~ -- -- STA-TE-()Ffc-"-..~'~n?\--~ 
~ } SS: 

-___ COilNTY_QE__~-~AL't--(J~1cJ_~--~l--~-----~--~---~~-~---------~--- --------- -------

The foregoing instrument was acknowledged bef9.re me this ~~Y of~~-\~k", 
2010, by Steven Sands and Martin Sands, who v"are personally known to me or __ 
who have produced a as identification and who did take an oath. 

RCSALYN WARG 

Notary Public- State of New York 


No!J!!!!l!

Qualified ~ ester County 

My-Commiss!gn-Expires-August 25,--2012 
~ 
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and M. Sands further agree that they shall not claim, assert, or apply for a tax deduction or tax 
credit with regard to any federal, state or local tax for any penalty amounts that SBAM shall pay 
pursuant to the Order, regardless of whether such penalry amounts or any part thereof are added 
to a distribution fund or otherwise used for the benefit of investors. 

X. 

SBAM, S. Sands, and M. Sands state that they have read and understand the foregoing 
Offer, that this Offer is made voluntarily, and that no promises, offers, threats, or inducements of 
any kind or nature whatsoever have been made by the Commission or any member, officer, 
employee, agent, or representative of the Commission in consideration of this Offer or otherwise 
to induce it to submit to this Offer. 

/J.-Dayof~~ 

Name: Sands Brothers Asset Management, LLC 
By: 

Name: Martin Sands 

-~-STATKOr_A_i~A:fJwt 


---~---COUNT¥0F~f~------ +}-----~-~-8-S: 
The foregoing instrument was acknowledged before me this Jb_ day of .5ecfemtet; 

2010, by Steven Sands ana Marti~ £ands,..who l .S ~personally known to me ~ 
who have produced a as identification and who did take an oath. 

u~.J~~ 
Notary Public 
State of N~ /6-.ck.-, 
Commission Number 

'--·-,----~-~~-·-

Commission Expiration 
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Cornick Garrber Sandler 
Certllled Public Accountants &Advisors 

Janumy 11, 2011 

Sands Bro1hers Vonture Capital LLC 

IS Valley Drive 

Greenwich. Connootl.cnt 06831 


AUention: .	Christopher Kelly 

Chief0pcra1ing Officer 

Sands Brothers Asset Management. ILC 


Re: Sands Brothers Venture Capital LLC 
Sanda Brothers Venture Capital llLLC 
Sands Brothers V:ent:ure CftPital mLLC 
Sands Brothers Venture Capital IV LLC 

Gentlemen: 

We me pleased to confinn our llJlderstanding ofthe services we are to provide for the above-refe:renced 
· ·· ------Ci.ffities rmecompa.o.tes"rrortl:io-yw·onacaneceml>« 31;-ao1o;wo-willauaitthe-statom<mtSotassotif · ·· ·· · · · -·····-····· ·- · -·· 

and liabilities as at Dooember 31.2010 and the related statements ofoperatkms,. changes in net assets and 
cash flows for the year then ended. 

Our audits will be made in accordance with U.S. generally aeccp1ed auditing standards and will inolu® 

tests ofthe accounting reeotds ofthe Companies and otherprocedures we consider necessary to enable us 

to express unqualified opinions that the afcremen1ioned fiwmeial sbrteme!l1S are :fairly presented. in all 


.. -·-~ltL~~..~wi!iLll..S...~~-~ACCOilntin~cfu!~JfOt¥_Qpinions.~ ....... -·-··-~--··--·-
other than unqualified, we will fully dil!cuss the ~ons with you in advance. It; for any rwason, we me 
unable to comple1e the audits. we will not bsue a report as azewlt of1h:is eagageme.nt 

Our procedures win include tests ofdocumentary evidence that SIJ})POlt the U'aosactions xecGrded in the 

accounts, tes1s of tho direet <:<mfirmation of cash, in.vest:r:nents and cortain other assets and liabilities by 


......_.cormsp.ondcmco.withJ;-astom.m,..~rs.....amL~laL~m!l!.-~ 'Wiil wilL~ ~-·· 

representations ftom yollf B11nl'neys as part of the engagement and they may bill you for responding to 

that inquity. At the conclusion ofour audits, we will also request certain written teptesenta:tio.ns from you: 


·abont-t:hc-financial.atatements.and.relatedmatters•.--.-·-·- ----·····-····· .. . ... -···-···· -· ··---················ 

An audit inoludes examining. on a rest basis. widen.cc supporting lhe amounts and discloxurcs in the 
:financial statements; therefure. our audim will involve judgment about the number of transactions to be 
examined apd the areas 'to be tested. Our audits are designed to provide reasonable, not absolute, 
assurance about whether the financial statements are ftee ofm.aterialmisstatement. whethl'tt due 1o error, 
fraud.uhmt financial reporting. misappropriation of assets. or violations of laws or governmental 
regulations, B~ of 1bia con"pt of reasonablo II8BUl'IIIlCe lll1d becauso we will not examine aU 
tra:nsactions;1herei!nniskthstmateriahnisstatementsmayexistand notbedcmctedbyus;-Also,anaudit · · · ···-·---·-·-·-··-·· 
is not designed to detect error or fraud that is immaterial to the financial statemen1s. The Companies' 
managem~mt is responsible for establishing and mainmfning a sound system of.internal control. which is 
the best means of pre'Venting or detecting errors, ftaudulent financial reporting. misappropriation of 
BBSets. nr violations oflaws or govemmetilal regulatioos. 

Comlck.Garber &.sancfJer, LLP 

825 Third Avenue,. NewYork. NY 10022-95'!.4 T 212.557.3900 F 212.557.3936 


50 Charles Undbergh Blvd., Uniondale. NY 11553~.3600 T 516542.9030 F 516.54:L9035 
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An audit includes obtaining an understanding of the entity and its environment, including its internal 
control, sufficient to assess the risks of:material misstatement of the financial statements and tn cJesiP the 
nature. timing and extent of further audit pro~. An audit is .not designed to provide assurance on 
internal control or to identifY significant detioiencles. However, we will ensure that those ebatged with. 
governance ate avo,"'U'e ofany signif'want deiiciflllcies that come to our attmltion. 

We understand that you wnt provide us with the basW lnfotmat:ion requinxl for our audits and that yoa are 
resporun'bleforthe accli!'IWYand completeness of'that information. We may advlse·you aboutappropdate 
acoounting principles ancl their application but tho reaponsibility for tho tlnllllCial :rtatemcnts remains with 
you. This ntllllagement respomn'bility includes (a) estahlishlng and maintainlng adequate records and 
related internal conlrol policies and prooedures, (b) seleetfng and applying accouttting principles. (c) 
safeguarding assets, and (d) identifying and et181lling that the ~ oomplics with laws and regulatiOJIS 

----------~--- -----------~------------------~-----------appllca.bli'1iiit8 aeih·~- ------------------·------------- -----

Management is responst"ble for making aU financial records end reflited ioformatioll available to us. 
Management is also respomibte for asfastins the financial statements to correot material ~ents 
and for affirming to us in the management representation letter 1hat tho oi'iects of any \ltlC01'.t'CCtf 
missmtements, resulting from. ertOt'8 or ~ aggregated by us during the currtltit cngagecnent and 
pertaining to the latest period presented aro immaf.erial, both individuatiy and in 1he aggregate. to tbe 

-------------- fin!UlCial &tatematlts-takea.l!$..a.whole...~management.ia.tcsponsiblc.jbr.(a).the-.design.and---- -------
implementation ofprograms and coat:rols to prevent anti detectf.taud, (b) for in:fimning us about any fraud 
or sus~ fraud affi:ctfng tho cmtity involving ~ cmploy=s who have signifiean,t rolea in 
interrud control. or o1hers where 1hc fraud could have a IIIlli2rlal effect ont1w fitlaneial.statements,. and (c) 
for :informing us about any allogations of fraud or suspected :fraud affecting ~ entity received in 
oommuni~ations ftom employees, former employee~ regulatom, or others. 

We understand that your employees will prepare all confirmations we request and will locate any 
documents or invoioes selected by us for testing. 

. - ------- -- -- --------------- ------------------------- -------------·------------------------------------------------------------------------------ -------------- -----------------

Ifyou intend to publish or otherwise rqn-oducc the :financial statements and makcJ re&rence to D1ll' :firm, 
you agree to provide us with printer$' proofs or masteJs for our t'Wiew and &pp%'0\'111 before printing. You 
also agree to provide us with a copy of the final reproduced material fur our appnwal befote it is 
distrlb-. 

During the course ofthe engag~ we may communioe.te with you or with COJDpany personnel via fax 
or e-maif, and you should ba aware that OOllliilUtlicaton in those mediums contains a risk of misdlrected 

----or~tea~cation.S:--------- -----------------------------------------------------------

Whenever pos.stole, we will atte!llpt to USY your personnel to assist in the preparation ofschedules and 
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analyses of IICCOunts. This effort could substantialJy reduce our time requirements and :fiulllitatc the 
timely conclusion oftbeaudit. 

Our engagement does not include the preparation of any federal~ state or local tax or information returns, 
which we understand will be propared and filed by you. 

Our responsibility to provide the foregoing services :is limitOO to the periods coveted by our audit and 
does not extmd to any later periods fur which we haw :tiot been specifically engaged to perfotm such 
services. · 

Further. we WI"U be m'llilablo during the year to co118Ult with you on the tax ef:l'ects of any proposed 
________________ ---~~[lt'~em)l~d-~~~~!!~es. _______________ _ 

Our billings for the aforementioned services wfJ1 be based on 1he time expended by our partnen~ and 
emplayees who perfOim services on this engagement. in addition to miscellaneous "ollt-of-pockef1 

expenses. We will render interim. billings on account as we perform our WOik during 1hcyear. Since our 
bills are rendered after1he perfbl1tlltllCC of our services and 1he incurrenco of OlD' coats, 'they are payable 
within 3& days of presentation. In acco.rdance with onr firm!s poHcy. ifyotlt aceount becomes overdue. 
work may be suspended and/or interestcharges may be imposed. All disputes arising out o£ oar servkes 

__________ 	aconnection_'With_tbis_engagemea:L(includiog-1b.osfL~Jho~_natunund_qualj.ty_of_'dJo________________ _ 
services performed by 11s) shall be subm.i.tted to arbitration befure and l1llder the commercial roles of the 
American .Arl:ritra1ion Association and all dotonninaf.ions ofthe arbitrator sball be :final and binding. 

.During the course ofth.e engagemont we may observe opportunities 1br economy in. or improved controls 
over. your ~ons. W~ ~.bring such m!~Ums to the aitlmtion of 1he appropriate level of 

.. rnanagentenltoither:.onilly:.or_m_wrttmg.________ ..~...____ ·-- _ ···-· ------------·- -.. _.__ ·-----·---

Jfthe foregoing is in 8CCOI"danco wilh your understanding. please i.ntticam your agreement by signing1he 
-----dupliootecopyof'thialek-and1'efnrningittous.-If-youhaveany-questi0ll&;-pleasolet-us-know.--~-···· 

We appreciate the opportunity to be your certified public accountants and look forwar:d to working with 
you and your staff. 
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Sands Brothers Asset Management, U.C 

Attention: 	 Christopher Kelly 
ChiefOperating Officer 
Sands Brothers Asset Management. ILC 

Gentlemen: 

Cornick Garber Sandler 
Certlfted Publk Aocountallt$ &Adllisors 

Re: Genesis Merchant Partners, LP 
Genesis Merchant Pal1ners D. LP 
Vantage Poim:Pattnors, LP 

We are pleased to confirm our understanding of the services we are to provide :tbr the above·refenmced 
entities ("tho~) fur the year ended Decemblll' 31, 2010. We wi1l audit the &t*ments of assets 

-----andliabilides-aa:atDcecmber-31,2010-and-tbcr:clated-st.atenumtsof'oporations,-dlanges-in-net-assd:sand-- ------- ·- -- -- ·- ---
CIIllb flows ftlt the year then ended. · 

Our p.udits wilt be made in accordance with U.S. generally accepted auditing standards and m1l include 

tests ofthe accounting records of1he Companies and othe€'procedures we consider neeessmy to enable u~ 

to express unqualified opinions that the aformnentioned financial statements aro fhltly presented, in aU 

~ resPecta, in couformity with U.s. generally accepted accounting principles. Ifour opinions am 

otheor than. unqualified, we will fully diseu5s the Rl1130118 with you in advance.. ~ for any reasoo, we aro 


·-- -unabte'trrcom.plete the-audib;we--wilh:rotissm:nneport-tin·resuttof1Ws~em.-----.. ---···--------·--· 

Our procedures will include tests of doottmentaty iMdenca that support the 1tanRactions reeonled in the 

SCCQunts. W81B ofthe dhect confimlation of cash, investments an4 ~ o1her assets and liabilities by 

correspondence with customers,. cred1tms, and financial institutkms.. Also, we will request wrifnm 

representations :from your attorneys as part of tho engagement and they may bill you for responding to 


· -ttmt-inqniry;'-Atimr'COiteh$ion-or-~llllllits;-we-wm-aJsorequesrc.enain-written representafi<iDSffiiiii. 

management about the fiDanclal statements and related matters. 


---An-aooitmcliiOCsexamming, on atesfOiSis; ewdenee ~ 'iheliiniunts aliddi:SCIOiiii\lS~in the 

financial statements; therefore, our audits wiD involve judgment about the number of transactions to be 

examined and tho areas 10 be tested. Our audits aro designed to provide zeasonable. not absolute,. 

assurance about whether the .linanofal statements arc :free ofDl.llreria1 misstatement, whether due to m-or, 

fraudulent financial reporting. misappropriation of assets, or violations of laws or governmental 

regulations. Because of this ooncept of reasonable assumnce and because we will not ex&lll.ine all 

transactions, there is a risk that material misllfatmnents may exist and not be detected by 'll!l, Also. an audit 


_____ isnot dosignedtn_detectenm:_or_JtaucL'IbatJsin:unaterialto..thcdinanoiahtatcm.ents.-TheCompanies>.---·· 
management is responsible for establishing and maintaining a sound sysfmn of internal cootroi. which is 
tho best m.can.s of preventing or detecting errors,. fraudulent financial repo.rti.ng, misappropriatioo of 
assets, or violations of laws or govemm.ontal regulations. 

Comlck;. Garber& SandJet, UP 
825ThlrdAvenne, NewYork, NY 10022-!}514 T 212.557.3900 F 212.557.3936 
SO OlarleiUnrlbergh Blvd,. Unlonda~ NY 11553-3600 T 51 6.542.9GSO F :H 6.542.~035 
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An audit includes obtaining llll understanding of the entity and its environment, including its internal 
oontrol, suffic1ent1o assess the risks ofmaterial misstatement ofthe finaneial stabmlents and to design the 
nature, timing and cxitmt of further lllldit procedures. An audit is not designed to provide assurance on 
internal control or to idelrtify significant deficiencies. However, we will ensure that those charged wi1h 
govemanoo are aware ofany significant deficiencies that come to our attention. 

We understand that you will provide us with the ba$ic information requited for our audits and that 
~is responsible for the accurac,y and compl.ctelless ofthat infOJ:mation. We may adviso you 
about appropriate accounting principles and their application but the respons1uility for 1he f'inanclal 
statements remains with you. This Jn.IUIBgCilRlD. responsibility includes (a) establishing and main1ainlng 
adequate records and teJated internal control policies and· procedures, (b) selecting and applying 
accounting principles, (c) safegaanting wets., IJild (d) iden1izying and ensuring that '!he emity complies 

~-~-~------ -·~---~- with.Jlsw,umd regulationaapplicable.to.its.actMties,--·-----·· .. ~~~·~~ -·····-····· -~·········~- ·····---···-·· --~············~---

Management is responsible· for making all financial records and ro1ated infunnation avallable to us. 
Management is afso responslDle for adjusting tho i:inmJDial sta1anenfs to ootreOt matcrla1 misstatements 
and for affirming io us in the management zepzesentation lei:ta' that the effects of any ~ 
:misstatemants, resulting ftom errors or fraud. aggregated by us during the tl\'ll'temt engagmnent and 

· pertaining to the latest period presented IU'O Unmaterial, both individually and in the flggt'egaie. 10 the 
financial~ tBiam WJ a whole. In addition, numagemcmt is responsible for (a) the design and 

-~·-·--·impJementatimrofpmgramsand"cnntrolsio]tttwent"arRl~ftand,:(b)fur1ntormmgusaooUt·anymutl·-- -~-····~·--·····-

or suspected :fraud affecting the entity involving management, employees who have .significant roles in 
internal oontrol, or others wherethe ftaud could haYo a. material effeet on the finan;lal matmrumts, and (c) 
for infurming u.s about any allegations of fi'aud or suspeoted Ji:aud aifec:ting tho ~ received in 
oommunioations ifom employees. former employees, regula1ors, or others. 

·- -·-·- · · ·· ·--···--·-~wtnmderstarul-tlmt·your employee!rwillpre~· aJtoonflmijjfiOfis\W reqtwsnnawuno:cat.e·an.y 
documents or invoiees seleetedbyus fur testing. 

------~~-JtYou mteDato-tlUbliili-orotDerwrso~~-diemanOiiil-Statemeits~amr"make-retemtceto-·nur ~---·--- -·-----~---..--
you agree to provide us with printen;' proofs or masters for our review and approval beforo printing. You 
also agrco. to provide us with a copy of 1he final reproduced material for our approval before it is 
distributed. 

During the course ofthe engagemenft we may communicate with you or with company personnel via fax. 

or e-mail, and )'OU should be ~ tbnt communication m tllcse modiums contains a :risk ofmiadl.rected 


··-····-·····--··-··· _....od~®mmunicationa....__ --·----~· ·····~-~--~· ...--~····~... --·····. ·--~·~·-····. 


Whenever possible. we will attempt to use your personnel to assist in the preparation of schednles and 

CGS2014_000324 

SEC·NY8127~000000337 



Cornick Garber Sandler 
--Ci.iiiiled f'tlbr.:Aa:nunt~~~t!$&.1\d~ 

January 11,2011 

Sands Brothers Asset Management, LLC 

Page 'I'hrea 

analyses of acoounts. This effort coull! substantially reduce our time requirements and fuoilitate the 
timely conclnsion oftbe audit. 

Our engagement does :not include the preparation of the fedem! and related state income tax returns or 
other federal, state or local tax or information returns of the Cotnpanies, which we understand will be 
prepared and filed by ttlllllagelnent or alhers engaged by IIUUlllgement. 

Our te$ponslbility to provide tho f:Wegoing services is .limited to t® period QO'Vered by 011t audits and 
d~ not extend to rmy later periods :fur which we have not baon speclfica1l:y engaged to per.fuan such 
services. 

Further, we will be available during tho yoar to consult \\-itb you on the tax effects of any proposed 

. ___ ··- transactions-01'-oontemplatedchangcs-fnbuainesspolicies.... --- - -- -------·- -- ------- -···--·-·----

Our billings for the afurcmentioned services will be based on the tllne expended by our partners and 
employees VIM perfurm services on this engagement, in addition to :miscellaneous "out"()itpockof' 
expensos. We will render interim billinga oo. account as we perform our 'WOJk during the year. Since our 
biUs are tendered after the perfonnance of our services and the hloummcc ofour eo91J. they are payable 
v.:ithin 30 da)'S ofpresentation. In aoiX)rdance with our firm's policy, ifyour IICC01.liU becomes ~ 
work mar bo suspended andtor interest c-harges may bo itnposed. All disputes arisfug out ofO'llt' servfues 

- --bn:onnectian·wftlrthis--mgagtm~ent-(including·thOSirl'eg!U'ding-the·-soope;~-and-qlUility-or-the --- --- ··-- ---··· ---·----------
services per&rmed by us) sb1l be submitted to arbitration before and under the colll!Ilel"Cial roles oftbe 
Atnerican Arbitration Association and all determinations of'the arbitrator shall bu final and binding, 

During tbe eourso ofthe engagement we may observe opportunities fur economy in, or improved controls 
over, your operations. We will brlng such matters: to tha attention ofj the appropriate leval of 

·---- ------ ------- ·management,.·either-orallyorfn ~~------ -- ----·- ·------ 

~:C::=~:a-~~~~li~~~-=Ef'Z~~~~~g-~--------~---------
Wo appn:ciate 'the op~ to be your certified public accountants and Jook tbrward to working with 
you and your statt 
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Sands Brothers Venture Capital LLC 

Attention: 	 Christopher KeUy 

Chief Operating Officer 

Sands Brothers Asset Management, LLC 


Re: Granite Associates, LLC 
Katie and Adam Bridge Partners, L.P. 
280 Ventures LLC 

Gentlemen: 

We are pleased to confirm our understandiug of the services we are to provide for the above-referenced 
entities ("the Companies") for the year ended December 31, 2010. We will audit the statements of assets 
and liabilities as at December 31, 2010 and the related statements of operations, changes in net assets and 

--cnsn1Tows-for-the-year th~~nHnded:- - --~~ ~~ - -~~ --~--- ~ ---~~-- 

Our audits will be made in accordalli:e with U.S. generally accepted auditing standards and will include 

tests of the accounting records ofthe Companies and other procedures we consider necessary 1o enable us 

to express unqualified opinions that the aforementioned financial statements are fairly presented, in alL 

materi:U respects, in conformity with U.S. generally accepted accounting principles. If our opinions are 

other than unqualified, we will fully discuss the reasons with you in advance. If, for any reason, we are 


·~ --unable-ta-completethe.audit~w~willnot.issue..ax.cportas.A.~re.sult of thi~Lcmg<!gem~m,__ 

Our procedures will include tests of documentary evidence that support the transactions recorded in the 

accounts, tests of the direct confirmation of cash, investments and certain other assets and liabilities by 

correspondence with customers, creditors, and financial institutions. Also, we will request written 

representations from your attorneys as part of the engagement and they may bill you for responding to 

ihatinquhy.-Atthe·conclusion-of~ouraudits,~we ~will also-request-certain written-representations from-you 

about the financial statements and related matters. 


--Aii liiiillt mcfuaes exammi:ilg. onalesfbasis,· evfdence suppoftihg the amounts and-disclosures-trrihe ~ -- ------ ~· 

financial statements; therefore, our audits will involve judgment about the number of 'transactions to be 
examined and the areas to be tested, Our audits are designed to provide reasonable, not absolute, 
assurance about whether the financial statements are free of material misstatement, whether due to error, 
fraudulent financial reporting, misappropriation of assets, or violations of laws or governmental 
regulations. Because of this concept of reasonable assurance and because we will not examine ~ali 
transactions, there is a risk that material misstatements may exist and not be detected by us. Also, an audit 

~·~·--is-not designed-to-detoot--mor or-fraud-that-is-immaterial ~tO~~the-financiaLstatements.The_.Companies'_~ --------·------~--~--·~ 
management is responsible for establishing and maintaining a sound system of internal contml, which is 
the best means of preventing or detecting errors, fraudulent financial reporting, misappropriation of 
assets, or violations of laws or governmental regulations. 

Cornick, Garber & Sandler, IJ.P 
B25 Third Avenue, Nr::w York, NY 10022·~524 T 212.557.390(} F 212.557.3936 

50 Charles Lindbergh Blvd., Uniondale, NY 11553-3600 T 5Hi5'-i2.9030 F 516.542.9035 cgscpa.com 
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An audit includes obtaining a11 understanding of the entity and its environment, including its internal 

control, sufficient to assess the risks ofmaterial misstaie:ment of the financial statements and to design the 

nature, timing and extent of further audit procedures. An audit is not designed to provide assurance on 

internal control or to identify significant deficiencies. However, we will ensure that those charged wifu 

governance are aware of any significant deficiencies that come to our attention. 


We understand that you will provide us wi1h the basic information required for our audits and that you are 
responsible for the accuracy and completeness of that information. We may advise you about appropriate 
accounting principles and their application and we will prepare the financial stat~ents, including related 
footnote disclosures and submit drafts thereof to you for acceptance and approval but the responsibility 
for the financial statements remains with you. This management responsibility includes {a) establishing 
and maintaining adequate records and rdated internal control policies and procedures1 (b) selet,:ting and 
applying accounting principles. (c) safeguarding assets, and (d) identifYing and ensuring that the entity 

··comp1ieswi.tnlaii'V-sam:lregulatiomrnpplicableto1.~aetivit:iesc--· ···-····--·- -·-··-·-·······-······ ..... 

Management is responsible for making all financial records and related information available to us. 

Management is also responsible for adjusting the :financial statements to correct material misstatements 

and for aff1rming to us in the management representation letter that the effects of any uncorrected 

missta.lements, resulting from euors or fraud, aggregated by us during the current engagement and 

pertaining to the latest period presented are immaterial, both individually and in the aggregate, to the 

financial-statements.taken..as.JLwholQ...JP._a.Qditio!h..!llml!l@~ent is responsible for (a) the design and 

implementation of programs and controls to prevent and detect fraud,.(b)forT!iformmgus-ii!Joufanyfrlilla. 

or suspected fraud affecting the entity involving management, employees who have significant roles in 

internal control, or others where tho fraud could have a material effect on the financial statements, and (c) 

for informing us about any allegations of fraud or suspecwd fra.u.d affecting the entity received in 

communications from employees, fanner employees, regulators. or others. 


We understand that your employees will prepare all confirmations we request and will locate any 
documents or invoices selected by us for testing. 

If you intend to J>Ublish or otherwise reproduce the fimmcial statements and make reference to our finn, 
you agree to provide us with printers• proofs or masters for our review and approval before printing. You 
also agree to provide us with a copy of the final reproduced material for our approval before it is 
distributed. 

During the course of the engagement, we may communicate with you or with company personnel via fax 
····· · or-e-mail,and~·oushould-beaware.thatcommunication.in..thosemediums contains a risk of misdirected

or intercepted communications. ........ ····~··-········ ·········- ···· ··-· 
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We will also review the statement of assets and liabilities of the Companies as at March 31, 2011, 
June 30, 2011 and September 30, 2011 and the related statements of changes in net assets and cash flows 
for each of the quarterly interim periods then ended, in accordance with standards for accounting and 
review services issued by the American Institute of Certified Public Accountants. These financial 
statements and related footnote disclosures will also be prepared by us, subject to your acceptance and 
approval of drafts to be submitted hut the responsibility for these fmancial statements rests with you. 

Our reviews will consist primarily of inquiries of the Companies' personnel an~ analytical procedures 
applied to fmancia.l date and we will require a representation letter from management A review dooo not 
contemplate obtaining an understanding of internal control, except as it pertains to the preparation of 
interim fmancial statements, or assessing control risks, test of accounting records and responses to 
inquiries by obtaining corroborating evidential matter and celiain other procedures ordinarily perfonned 

_<)!Iring an audit Thus, a review does not provide assurance that we will become aware of all significant 
matters that wouRrli-eUisc1oiiecfin ariaumC ~-- - -----------~----···----·-~-- ·---·· -- ·-·· ---··-· ··-~-- - ---· ·-- ~-- ··-· 

Our review engagements cannot be relied upon to disclose errors, fraud, or illegal acts that may exist. 
However, we will inform you of any material errors and any evidence or information that comes to our 
attention and any fraud or illegal acts that come to our attention, unless they are clearly inconsequential. 
In addition, we have no responsibility to identil.Y significant deficiencies or material weaknesses in the 
Cornp!Ulies' internal control as part of this aspect of our engagement. We will not perform an audit of 

· ---such··interim-finaneial·:<rtatements,-the objective--of~which--is.-the-expr.ession...ofatLOpinion_regardingthe__ 
financial statements taken as a whole and, accordingly, we will not express such an opinion on them. 

Upon completion of such reviews, written review reports will be issued. However, if, for any reason, we 
are unable to complete our reviews of your financial statements, we will not issue a report on such 
statements as a result of this engagement. 

Whenever possible, we will attempt to use your personnel to assist in the preparation of schedules and 
~®Jtlyses()f(l(;~Jlllts. J.hluff~rt_could substantially reduce our time requirements and facilitate the 
timely conclusion ofthe audit. --- -- ---~---------····-·-·-----·------- ····· ······-···-·--------·-~---------·-····· 

We will also prepare in accordance with Statements on Standards for Tax Services of the American 
Institute of Certified Public Accountants and forward to you for your review, acceptance, filing and 
payment, the Companies' federal and related state and local income tax returns for ~ year then ended 
and will advise you with regard to tax positions taken in the preparation of the income tax returns or other 
taX consultations you require, but management of the afm-ementioned entities must make all decisions 
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with regard to those matters. Our engagement does not include the preparation of other federal, state or 
local tax or information returns, which we understand will be prepared and filed by you. 

We will also perform bookkeeping services for the above listed entities and related planning during the 
year. In this connection, it is agreed that you or a designated responsible party will oversee these 
bookkeeping services, and will be responsible for fue establishment and maintenance of intemal controls, 
including monitoring of ongoing activities related to these non-attest services and will make all 
management decisions relative thereto. 

Our responsibility to provide the foregoing services is limited to the periods covered by our. audit and 
review reports and income tax returns prepared by us and does not extend to any later periods for which 
we have not been specifically engaged to perform such services. 

--"------~·~~··-·-.-~ 

. Furthel; wo-Wiifbe-a\i1labiedurmg-the):enrto· consUlt With you-onlffinax-effectln>f-anyproposed---
transactions or contemplated changes in business policies. 

Our billings for the aforementioned services will be based on the time expended by our partners and 
employees wbo perform services on this engagement, in addition to miscellaneous "out-of-pocket" 
expenses. We "'ill render interim billings on account as we perform our work during the year. Since our 
bills are rende!'ed after the performance of our sen·ices and the incurrence of our costs, they are payable 

·-----wlttrirc3tJdaysufpresentation~-In-accordauce-with-Bur-firm~s-policy,-if'.your-aceount..becomes.Jll1.erdue, 

work may be suspended and/or interest charges may be imposed. All disputes arising out of our set'Vices 
in connection with this engagement (including those regarding the scope, nature and quality of the 
services performed by us) shall be submitted to arbitration before and under the commercial rules of the 
American Arbitration Association and all determinations of the arbm·ator shall be final and binding. 

' ~··--·~· ". -~~ 

Dwg tl1e.eoui1>coftlieengagement we mayooserVtn>pporttmitiesforeconomyin;·or-improve<hontrolg.·· 
over, your opemtions. We will bring suclt matters to the attention of the appropriate level of 

- -·~--management,..eitheroLlllkor in \~!gg,_ 

If the foregoing is in accordance with your understanding, please indicate your agreement by signing the 
duplicate copy of this Jetter and returning it to us. Ifyou have any questions, please let us know. 

We appreciate the opportunity to be your certified public accountants and look forward to working with 
you and your staff. 

· ; ~ -Very truly yours;- ----··- ·---···--··----··· 

~t~~~.l-t..~ 
CORNICK, GARBER & SANDLER, LLP 

SEC-CGS-E-0015032 

SEC-NY8127 -000079599 



January 18, 2012 

Sands Brothers Asset Management, LLC 
1 S Va11ey Drive 
Greenwich, Connecticut 0683 I 

Attention: Christopher Kelly 
ChiefOperating Officer 
Sands Brothers Asset Management, LLC 

Gentlemen: 

Cornick Garber Sandler 
Certified Public Accountants & Advisors 

Re: Sands Brothers Venture Capital LLC 
Sands Brothers Venture Capital ll U.C 
Sands Brothers Venture Capital illLLC 
Sands Brothers .Venture Capital IV LLC 

We are pleased to confirm our understanding of the services we are to provide for the above-referenced 
entities ("the Com.pani~") for the year ended December 31, 2011. We wil1 audit the statements of assets 

--·--· --~·-·1nut-Jiabifities·:as-at J>ecemberJ·t;-20ll~and-the relate<tstatemenm~ofoperitioni;-ooanges mnet-BSsetiiiiiCf --·-- --··"·---e·-·-· 

cash flows for the year then ended. 

Our audits will be made in accordance with U.S. generally accepted auditing standards and will include 
tests of the accounting records ofthe Companies and other procedures we consider n!Jcessary to enable us 
to express unqualified opinions that the aforementioned financial·,·statements are fair1y presented, in all 
material respects, in conformity with U.S. generally accepted accounting principles. If OUT opinions are 

.~mher-thrut.unqualified,-We-will-fully-discuss-the-reasons.withyou-in-advance.-If,-fur-any-reason,we-are--·-- ·--~-----··-····-
unable to complete the audits, we wilJ not issue a report as a result ofthis engagement. · 

Our procedures will include tests of documentary evidence that support 1he transactions recorded in tho 
accounts, rests of the direct confirmation of cash. investments' and certain other assets and liabilities by 
correspondence with customers, creditors. and financial institutions. Also, we will request written 

· - -representations-ftomyour attome}'S"-aspart·ofthe engagement and tbey-m:ay-billyou:-for re8p0niling tO-·- -- 
that inquil:y. At the conclusion ofOUT audits, we will also request certain written represerrtations :from you 
about the financial statements and related matters. 

An audit includes examinmg, on a test basis, evidence supporting the amotmts and disclosures in the 
financial statements; therefore, our audits will involve judgment about the number of transactions to be 
examined and the areas to be tested. Our audits are designed to provide reasonable, not absolute, 
assurance about whether the financial statements are free ofmaterial misstatement. whether due to error, 
:fraudulent financial reporting. misappropriation of assets, or violations of laws or governmental 
regulations. Because of this concept of reasonable assurance and because we will not examine all 

- - --·-··- ·- ·- ---transactions,-there-isarisk·thatmaterialmisstatements-may-exist-and-.rorbtnletectedbyus.Atso;·mcmrdit-·- --- --·-----------· 
is not designed to detect error or fraud that is immaterial to the financial statements. The Companies' 
management is responsible for establishing and maintaining a sound system of internal contro~ which is 
the best means of preventing or detecting errors, fraudulent :financial reporting, misappropriation of 
assets, or violations of laws or governmental regulations. 

Comlck, Garber &Sandler, LLP 
825 Third Avenue, NewYork, NY 10022-9524 T 212557.3900 F 212557.3936 

50 Charles Undbergh Blvd., Unlondale, NY 11553-3600 T 516.542.9030 F 516.542.9035 cgscpa.com 

CGS2014_000671 
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Cornick Garber Sandler 
Certified Public Accountants & Advisors 

January 18,2012 

Sands Brothers Venture Capital LLC 

Page Two 

An audit includes ohtairiing an understanding of the entity and its environment, including its internal 
control. sufficient to assess the risks of material misstatement of the fmancial statements and to design the 
nature, timing and extent of further audit procedures. An audit is not designed to provide assutance on 
internal control or to identify significant deficiencies. However, we will ensure that those charged with 
governance are aware of any significant deficiencies that come to our attention. 

We understand that you will provide -us with the basic information required for our audits and that you are 
~nsible for the accuracy and completeness of that infonnation. We may advise you about appropriare · 
accounting prinaiples and their application and we will prepare the financial statements, including related 
footnote disclosures and submit drafts thereof to you fur acceptance and approval but the responsibility 
for the financial statements remain'S with you. This management responsibility includes (a) establishing 
and maintaining adequate records and related internal control policies and procedures, (b) selecting and 
applying accounting principles. (c) safeguarding assets, and (d) identifying and ensuring that the entity 

~---------- ~-~~-~---~--- -~---·---·~---~---··com.plieswitnraws aruiregwift10flSapjillCab1eto-usaarvme-s::--- ------ ---·- ··· 

Management is responsible for making all financial records and related information available to us. 
Management is also responsible for adjusting the financial statements to cotTect material misstatements 
and for affirming to us in the management representation letter that the effects of any uncorrected 
misstatements, resulting from errors or fraud, aggregared by us during .the current engagement and 
pertaining to the latest period presented are immaterial. both individually and in the aggregate, to the 

··-----financial--statements--taken-as-a-whole.In-addition,--management-is-responsible-for-(a)-the·'design-and --·-~- - -----~ -
implementation ofprograms and controls to prevent and detect fraud. (b) for infonning us about any fraud 
or suspected ftaud affecting the entity involving management, employees who have significant roles in 
internal control, or others where tho fraud could have a material effect on the financial statements, and (c) 
for informing us about any allegations of fraud or suspected :fraud affecting the entity received in 
communications from employees, fonner employees, regulators, or others. 

We understand that your employees will prepare all conflt'mations we request and will locate any 
. .. __ _ _ --------~()~.!Jments <>!'-invQ.i~ seJ~ie<!_by_us f~!~ing.·--------·------·-----·-- ---··--~-··-··--·--· _··-··--·· --·- ·--·-~·--·--·· 

If you intend to publish or otherwise reproduce the financial statements and make reference to our firm, 
you agree to provide us with printers' proofs or masters for our review and approval before printing. You 
also agree to provide us with a copy of the :final reproduced material for our approval before it is 
distributed. 

During the course ofth~ engagement, we may ~ommunicate with you or with company personnel via fax 
- --- ------ · · · --ore-mail;lltld')'ou-shouldbe-aware-thatcommunication-in-thusemediums contairuni1i8lcofmiSOiiected- - -·· · 

or intercepted communications. 

Whenever possible, we wiU attempt to use your personnel to assist in the preparation of schedules and 

CGS2014_000672 
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analyses of accounts. This effort could substantially reduce our time requirements and facilitate the 
timely conclusion ofthe audit 

Our engagement does not include the preparation of any federal, state or local tax or information returns, 
which we understand will be prepared and filed by you. 

Our responsibility to proyide the foregoing services are limited to the periods covered by our audits and 

does not extend to any later periods for which we have not been specifically engaged to perfonn such · 

services. 


Further, we will be available during the year to co11&Ult with you on the tax effects of any proposed 
transactions or contemplated changes in business policies. 

--- --Our-billings-forthe-aforementroned·se:rviceswilrixrbase:ct-on·thetime··expended-by-o\lrpa:rtners-a:rnt--- · -· --~~----· 
employees who perform services on this engagement. in addition to miscellaneous "out-of-poeket" 
expenses. We will render interim billings on account as we perform our work during the year. Since our 
bills are rendered after the performance of our services and the incurrence of our costs. they are payable 
within 30 days of presentation. In acconlance with our fum's policy, ifyour account becomes overdue, 
work may be suspended and/or interest charges may be imposed. All disputes arising out of our services 
in connection wi1h this engagement (including tltosc regarding the scope, nature and qmility of the 
-services.performed.b)'-US)-shaiLbe..submitted-to..ar.bitrationJ>efore-and-under-thecommercial-rules-of'.the.-~--· 
American Arbitration Association and all determinations ofthe arbitrator shaH be :ftnal and binding. 

During the course ofthe engagement we may observe opportunities for economy in, or improved controls 

over, your operations. We will bring such matters to the attention of the appropriate level of 

management, either orally or in writing. 


If the foregoing is in accocdance with your understanding. please indicate your agreement by signing the 

. _ ~~I>.li_~~~!>!()~this lettet:~~~~~J!~t() us..__~.l'.~~ha\'~an.Y_questio~,please let us know. 


We appreciate the opportunity to be your certified public accountants and Jook forward to working with 
you and your staff. 

Very truly yours, 

·----B~ARB~~_..Lt..(> 

CGS2014_000673 

SEC-NY8127 -Oil0000686 
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January 18,2012 

Sands Brothers Asset Management, LLC 
15 Vaiiey Drive 
Green~ch.Connecucut06831 

Attention: Christopher Kelly 
ChiefOperating Officer 
Sands Brothers Asset Management, LLC 

Gentlemen: 

Cornick Garber Sandier 
Certified Public Accountants & Advisors 

Re: Genesis Merchant Partners. LP 
Genesis Merchant Partners ll, LP 
Va.ntage Point Partners, LP 

We are pleased to confirm our un~standing ofthe services we are to provide for fue abovb-referenced 

entities ("the Companies") for the year ended December 31,2011. We will audit the statements ofusets 

and liabilities as at December 31, 2011 and the related statements ofoperations, changes in net assets and 


~casnflews fortfie year ffieti~eooed~----~-----------------~---~--- ----- ~-----~-- ------~-~---------

Our audits will be made in accordance with U.S. generally accepted auditing standards and will include 

tests of the accounting records ofthe Companies and other procedures we consider necessary to enable us 

to express unqualified opinions that the aforementione4 financial statements are fuirly presented, in all 

material respects, in conformity with U.S. generally accepted accounting principles~ Ifour opinions are 

other than unqualified, we will fully discuss the reasons with you in advance. It; for any reason, we are 


------~--unable-to-complete-theaudits,we-wHI-not-issue a-reportas1nesultofthis-engagement--~---~~------ -

Our procedures will include teSts of documentary evidence that support the transactions recorded in the 

accounts, tests of the direct ·confinnation of cash, investments and certain other assets and liabilities by 

correspondence with customers, creditors, and fmancial institutions. Also, we will request written 

representations from your attorneys as part of the engagement and 'they may hill you for responding to 


-tllat-incftiiry:-Artheconclusionofour ·auaifS,-we-w:iTI!ilSo-request~certafu-VIrlften representatioriS-irom 

management about the :fmancia! statements and related matters. 


An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the 

financial statements; therefore, our audits wiU involve judgment about the number of transactions to be 

examined and the·areas to be tested. Our audits are designed tn provide reasonable, not absolute, 

assurance about whether the financial statements are free of material misstatement, whether due to error, 

fraudulent financial reporting, misappropriation of assets, or violations of laws or governmental 

regulations. Because of this concept of reasonable aSSllr8JlCe at¢ because we will not examine all 

transantions, there is a risk that material misstatements may exist and not be detected by us. Also, an audit 


· ·-inruntestgneatoaetect:~e:l'i'Oi'-or mu<ftnans-nnm:awnartotheffilli.:ilciatstatemen~''l'lW--compames'-······ 


management is responsible for establishing and maintaming a sound system of internal control, which is 

the best means of preventing or detecting errors, fraudulent financial reporting, misappropriation of 

assets, or violations of laws or governmental regulations. 


Cornick, Garber & Sandieli LLP 
825ThirdAvenue, New York, NY 10022-9524 T 212.557.3900 F 2125573936 
50 Charles Undbergh Blvd., Uniondale, NY 11553-3600 T 516.542.9030 F 5165429035 cgscpa.com 

CGS2014_000333 
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Cornick Garber Sandler 
C"'llfie<f 1'1lbllcAcoO'"ntanls& Advisocs 

January 18,2012 

Sands Brothers Asset Management, LLC 

Page Two 

An audit includes obtaining nn understanding of the entity and its environment, including its internal 
control. sufficient to assess the risks ofmaterial misstatement ofthe financial statements and to design the 
nature, timing and extent of further audit procedures. An audit is not designed to provide assUrance on 
internal control or to identify significant deficiencies. However, we will ensure that those charged with 
governance arc aware of any significant deficiencies that come to our attention. 

We understand that you will provide us with the basic infonnation required for our audits and that 
management is responsible for the accuracy and completeness of that information. We may advise you 
about appropriate accounting principles and their application and we wi11 prepare.the financial statements, 
including related footnote disclosures and submit drafts thereof to you for acceptance and approval but 
the responsibility for the financial statements remains with you. This management responsibility includes 
(a) establishing and maintaining adequate records and related internal control policies and procedures, (b) 

... 	 ~~-·-·---_!~~t!t!g_~d~plili'i~g ac~ounting.~n~~~•.J:~) saf~IDJ~diQg_~~~ll!I!LC~.14~l!.tifyi!!gJ!nd _ensurmg~
that the entity complies with laws and regulations app1icable to its activities. 

Management is responsible for making all financial records and related information available to us. 
Management is also responsible for adjusting the financial statements to correct material misstatements 
and for a:ffinning to us in the management representation letter that the effects of any uncorrected 
misstatements, re$Ulting from errors or :fraud, aggregated by us during the current engagement and 
pertaining to the latest period presented are immaterial. both individually and in the aggre~ to the 

. -~~--·iinanoialmatemenl:!>iaken··as~a-wJrole;-·In-a.dditioo;-managenrent-ts-responsib1e~£o1'-(a)•tfie aes1ginma··~--
imp1ementation ofprograms and controls to prevent and detect fraud, (b) for informing us about any fraud 
or suspected fraud affecting the entity involving management. employees who have significant roles in 
internal control, or others where the fraud could have a material effect on the financial statements, and (c) 
for informing us abOut any allegations of fraud or suspected fraud affecting the entity received in 

......~--····-· -~~tl_~~ti~~-fi~m eml'!~¥~es· former ~mployee~. r~~~ or_<>thers~ . ~-~·----~~~----···-~~~----· 

We understand that your employees wiU prepare all con:finna.tions we request and will locate any 
___ doc.uments.or.in.v.oic.es.seJeotedJJy.:us.for.:testing.__ ·--· ~ _.. . .--·~···~···· ~- .~· ---·-· ___ . . ·-··--·····~--· 

Ifyou intend to publish or otherwise reproduce the fina_ncial statements and make reference to our finn, 
you agree to provide us with printers • proofs or masters for our review and approval before printing. You 
also agree to provide us with a copy of the final reproduced material for our approval before it is 
distributed. 

During the course of the engagement, we may communicate with you or with company personnel via fax. 
or~e=-riia11;aruryouShoUlaoe awaretliat C:Oiiimuiiicationiiitfiosemediiims co1ifii.IDS-ariskofmisdrrected 
or intercepted commwlications. 

Whenever possible, we will attempt to use your personnel to assist in the preparation of schedules and 

CGS2014~000334 

SEC-NY8127-000000347 
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analyses of accounts. This effort could substantially reduce our time requirements and facilitate the 
timely conclusion ofthe audit. 

Our engagement does not include the preparation of the fede!'lll and related state income tax returns or 

other federal, state or local tax or information returns of the Companies, which we understand will be 

prepared and tiled by management or others engaged by management. 


Our responsibility to provide the foregoing servi~. is limited to the period covered by our audits and 

does not extend to any later periods for which we have not been specifically engaged to perf01m such 

services. 


Further, we will he available during the year to consult with you on the tax effects of any proposed 
---~ion~~~.!!~llll'!!l~~ cha!l~~ in ~~!!P_!>~icies~-----~ ______ _ _ ________ ______________________________ 

Our billings for the afOiementioned services will be based on the time expended by our partners and 

employees who perform services on this engagement;, in addition to miscellaneous "out-of-pocket" 

expenses. We will render interim billings on account as we perfonn our work during tOO year. Since our 

bills are rendered after the performance ofour services and the incurrence of OUT costs, they are payable 

within 30 days of presentation. In accordance with our :finn's policy, ifyour account becomes overdue, 

work may be suspended and/or interest charges may be imposed. All disputes arising out of our services 


"--1n--connection-witb--this·"-"engagement-(including·~tftose-regarding--the-·-seope-;-mnura-ana-- qualily-·or-tne·~- ~ ~ ~ ·------~---~-------

services performed by us) shall be submitted to arbitration before and under the commercial rules ofthe 
American Arbi1mtion Association and all determinations of the arbitrator shall be final and binding. 

During the course of the engagement we may observe opportunities for eeonomy in, or improved controls 
over, your operations. We wiU bring such matters to~lht)_attent!9_n ()f_~e_!l:~prol'!!att'l Jevel__()L___

·rnana.gement;eiffier ofiillyor-fnwriting.-- ------ · ···· ~ 

. .JfJh.ei9.r.egqm~ID-~ord_!IDcewitb._y_o_ur_u.nderstanding,_please.indicate_your_agreement-by.signing.the--~· 
duplicate copy ofthis letter and retmning it to us. Ifyou have any questions, please let us .know, 

We appreciate the opportunity to be your certified public accountants and look forward to working with 
you and your staff. 

Very truly yours, 

.. - ·--~, 9J:.6~+S4;=~1li.:..~~\:~--
CORNICK, GARBER & SANDLER, LLP 

CGS2014_000335 
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Cornick Garber Sandler 
Certified Public Accountants-&Advisors 

January I R, 2012 

Sands Brothers Asset Management, LLC 

15 Valley Drive 

Greenwich, Connecticut 06831 


Attention: Christopher Kelly 

Chief Operating Officer 

Sands Brothers Asset Management, LLC 


Re: Granite Associates, LLC 
Katie and Adam Bridge Partners, LP. 
280 Ventures LLC 

Gentlemen: 

We are pleased to confirm our understanding of the services we are to provide for the above-referenced 
entities (''the Companies") for the year ended December 31, 2011. We will audit the statements of assets 
and liabilities as at December 31, 2011 and the related statements of operations, changes in net assets and 
cash flows for the then ended. 

Our audits will be made in accordance with U.S. generally accepted auditing standards and will include 
tests ofthe accounting records of the Companies and other procedures we consider necessary to enable us 
to express unqualified opinions that the aforementioned financial statements are fairly presented, in all 
material respects, in conformity with U.S. generally accepted accounting principles. If our opinions are 
other than unqualified, we will fully discuss the reasons with you in advance. u: for any reason, we are 
unable to complete the audits, we will not issue a report as a result ofthis engagement. 

Our procedures will indude tests of documentary evidence that support the transactions recorded in the 
accounts, tests of the direct confirmation of cash, investments and certain other assets and liabilities by 
correspondence with customers, creditors, and financial institutions. Also, we will request written 
representations fmm your attorneys as part of the engagement and they may bill you for responding to 
thatinquiry~Atthe~cJ.lnclusion_o{QlJri[upjto:;,.}YsD'LULl!Lsg_rt;:~Ll1E!$L~ex~in_}'>'[itten. repres<;ntati~Xl.~ff2.11~ yo!'-·· 
about the financial statements and related matters. 

-~- -A1raudit·irrdudes- cxarnjnin g; ·on a test-basi:s;--1lvidence~ supporting the-amolillts~and-d iselosures .firthe~--- ·~·~ 

fmancial statements; therefore, our audits will involve judgment about the number of transactions to be 
examined and the areas to be tested. Our audits are designed to provide reasonable, not absolute, 
assurance about whether the financial statements are fi·ee of material misstatement, whether due to error, 
fi'audulent financial reporting, misappropriation of assets, or violations of laws or governmental 
regulations. Because of this concept of reasonable assurance and because we will not examine all 
transactions, there is a risk that material misstatements may exist and not be detected by us. Also, an audit 

····----~- ·~is-not-designed~to deteet~error or fraud-that--is-imrnaterial-tothc·-financial..statcments.-The-~Gmnpanies'-
management is responsible for estabUshing and maintaining a sound system of internal control, which is 
the best means of preventing or detecting etTors, fraudulent financial reporting, misappropriation of 
assets, or violations oflaws or govemmental regulations. 

Cornick, Garber & Sandler, L.I..P 

825 Third Avenue, New York, NY 10022-9524 T 212.557.3900 F 212.557.3936 

50 Charles Lindbergh Blvd., Uniondale, NY '1!553-3600 T 5'16.542.9030 F 516.542.9035 cgs<:pa.com 
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An audit includes obtaining an understanding of the entity and its I;.!JIVironment, including its internal 
control, sufficient to assess the risks of material misstatement of the financial statements and to design the 
nature, timing and extent of further m1dit procedures. An audit is not designed to provide assura.noe on 
internal control or to identifY significant deficiencies. However, we will ensure that those cl;targcd with 
governance are aware of any significant deficiencies that come to our attention. 

We understand that you will provide us with the basic infonnation required for our and its and that you are 
t·esponsible for the accnraoy and completeness ofthat information. We may advise you aboul appropriate 
accounting principles and their application and we will prepare the financial statements, including related 
footnote disclosures and submit drafts thereof to you for acceptance and approval hut the responsibility 
for the financial statements remains with you. This management responsibility includes (a) establishing 
and maintaining adequate records and related internal control policies and procedures, (b) selecting and 
applying accounting principles, (c) safeguarding assets, and (d) identifying and ensuring that the entity 

----~-----~------_J:Q_l!1J~lk~withj_<!_~_iind_r_c:g_uJ~ti.QI:tS~Qii~;able to its activities. 
-·"~·~·-··-~--~·-··-··-------·-----~----~---··-"----··-··---~·-··~-"--·-·---·--~·---··~-----"'" 

Management is responsible for making all financial records and related information available to us. 
Management is also responsible for adjusting the fmancial statements to correct material misstatements 
and for affirming to us in the management representation letter that the effects of any uncorrected 
misstatements, resulting fmm errors or fraud, aggregated by us during the current engagement and 
pertaining to the latest period presented are immaterial, both individually and in the aggregate, to the 
fmancial statements taken as a whole. In addition, management is responsible for (a) the design and 

.---impleme1rtation ofprograms-andcm1lioTS to-preveitfanadefecCfraud,(5)f0r-infurn1iliJfiisal5out an:y-ffa:rra--·------
or suspected fraud afleeting the entity involving management, employees who have significant roles in 
internal control, or others where the fraud could have a matelial effect on the financial statements, and (c) 
for informing us about any allegations of fraud or suspected fraud affecting the entity received in 
communications from employees, former employees, regulators, or others. 

We undetstand that your employees will prepare all confirmations we request and will locate any 
documents or invoices selected by us for testing. 

If you intend to publish Ot' otherwise reproduce the financial statements and make reference to our fitm, 
you agree to provide us with printers' proofs or masters for our review and approval before printing. You 
also agree to provide us with a copy of the final reproduced material for our approval before it is 
distributed. 

During the course of the engageml;.)nt, we may communicate with you or with company personnel via fax 
~~"·- ----··-··"·------ "·----~-·-··--ot·-e-rn:ait;-anaynu~.strould--b-e·-avvat-e-tlTat-colnn1unication in-those -mediurn~~conta+ns··a-·Tisk--of-nli-scHt~eetefr.·-···~ 

or intercepted communications. 

SEC-CGS-E-0001851 

SEC-NY8127-000066418 
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We will also review· the slakment of assets and liabilities of the Companies as ar March 31, 2012, 

June 30, 2012 and September 3 0, 2012 and the related statements of changes in net assets and cash flows 

for each of the quatterly interim periods then ended, in accordance with standards for accounting and 

review services issued by the American Institute of Certified Public Accountants. These· fmancial 

statements and related footnote disclosures will also be prepared by us, subject to your acceptance and 

approval of drafts to be submitted but the responsibility for these 'financial statements rests with you. 


Our review of interim :fmancial infonnation consists prim:ipally of performing analytical procedures and 

making inquiries of personas responsible for financial accounting matters. It includes obtaining sufficient 

knowledge of the Company's business and its internal control as it relates to- the preparation of both 

annual and interim financial information to identify the type of potential material misstatements in the 

interim financial information, consider the likelihood of their occutTence, and select the inquiries and 

analytical procedures that \v:ill provide a basis for communicating whether there are material 

modifications that should be made to the interim financial infonnation for it to conform with GAA!'. A 


· ···l:evie\v~E~·-;;tibstai1tiatly-Iess1n~scopc ·uian.··anauaJrconauaea·inaccoi'dar.lce···mtnauaitlng·srar!Uarcfir·~·~-~-·-
generauy accepted in the Unites States of America, the objective of which is the expression of an opinion 
regarding the financial information taken as a whole, we will not eA--press an opinion on the interim 
financial information. 

Our review does not provide a basis for expressing an opinion about whether the financial info1mation is 
presented fairly, in al material respect<:, in confonnity with U.S. GAAP. In addition, a review doe!> not 

··--provtde assuianceTh.at we·wm··necon1e~aw3.rc·or·atr·signin-carrnnattcrs--that-woutd·be·iuentifiedin-an ·----··-···· 
audit. A review is not designed to provide assuranc.:t: on internal control or to identifY significant 
deficiencies and matelial weaknesses in internal control. We will, however, communicate to you any 
significant deficiencies or material weaknesses in intemal control that we identify during the petformanec 
of our review procedures. · 

Upon completion of such reviews, written review reports will be issued. However, if~ for any reason, we 

are unable to complete our reviews of your financial statements, we will not issue a report on such 


- ---::<itatemem.s·a.:'i aresulrofllrls~en-g~rgcmcnt:- -~ ·---- - · ·--------·---~-- ·· --~·-······· ~-~--~-- · -~----~-


Wbenever possible, we will attempt to use your personnel to assist in the preparation of schedules and 

analyses of accounts. This effort could substantially reduce our time requirements and facilitate the 

timely conclusion of the audit. 


We will also prepare in accordance with Statements on Standards for Tax Services of the American 
· · ··Jnstitute··of-eertified·Public~Accuuntants-aJtd · forward··to you-for-yom' -·revicw;--acccptance,. -filing--and


payment, the Companies' federal and related state and local income tax returns for the year then ended 

and will advise you with regard to tax positions taken in the preparation of the income tax returns or other 

tax consultations you require, but management of the aforementioned entities must make all decisions 
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with regard to those matters. Our engagement does not include the preparation of olh~;;r federal, state or 
local tax or information returns, which we understand will be prepared and filed by you. 

We will also pcrfol'm bookkeeping services for the above listed entities and related planning during tl1c 

year. Jn this connection, it is agreed that you or a designated responsible party will oversee these 

bookkeeping services, and will be responsible for the establishment and maintenance of internal controls, 

including monitoring of ongoing activities related to these non-attest services and will make all 

management decisions relative thereto. 


Our responsibility to provide the foregoing services is limited to the periods covered by our audit and 

review repons and income tax. returns prepared by us and does not extend to any later periods for which 

we have not been specifically engaged to perform such services. 


fiurther, we will be available during the year to consult with you on the tax effects of any proposed 

tra~~~io~!_()~ coE-tem~!a!e:f c~ang~~-~~ ~us~1essJ:Jt:)l~~~s~ ---·-. ·- .. _ -· _ .. _ _ . ___ -··-· 

Our billings for the aforementioned services will be based on the time expended by our partners and 

employees who perform services on this engagement, in addition to miscellaneous "out-of-pocket" 

expenses. We will render interim billings on account as we perform our work during the year. Since our 

bills are rendered after the performance of our services and the incurrence of our costs, they are payable 

within 30 days of presentation. In accordance with our firm's policy, if your account becomes overdue, 

work may be suspended and/or interest charges may be imposed. All disputes arising out of Olll' services 


· ·incoflilcctlon·wmf· iliis-e1'fgagernent'1rncludtng-thos~·regarding-t1Te·-scope;·nature-·arrd-quality<}f·the 

services pelformed by us) shall be submitted to arbitration before and under the commercial rules of the 

American Arbitration Association and all determinations of the arbitrator shall be final and binding. 


During the course of the engagement we may observe opportunities for economy in, or improved contJ·ols 
.... over, ...)'.our..op~ratiilllS..__W.e_wilL1ning._s1Kh..Jll;iller.LJQ. thL~.ttc.rili.Qil.. 9f.Jh~.. .aRI:J!Qpriat~_.le~cl_.()f 

management, either orally or in writing. 

· ·Irtlre foregoirrgis·inaccordancewitlryour·understanding;-please indicate-your agreement-by·signing·the· ·-~····-·--··· 

duplicate copy of this letter a11d retuming it to us. Ifyou have any questions, please let us know. 

We appreciate the opportunity to be your certified public accountants and look forward to working with 
you and your staf[ 

Very truly yours, 

·-~.. ~l.t:·+-~~C:t.-1'••- .. ···········--····-
CORNICK, GARBER & SANDLER, LLP 

~\ 

) 
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Cornick Garber Sandler 
Certified Public Accountants & Advisors 

January 17, 2013 

Christopher Kelly 

Chief Operating Officer 

Sands Brothers Asset Management, LLC 

15 Valley Drive 

Greenwich, Connecticut 06831 


Re: Sands Brothers Venture Capital LLC 
Sands Brothers Venture Capital II LLC 
Sands Brothers Venture Capital ill LLC 
Sands Brothers Venture Capital IV LLC 
Genesis Merchant Partners, LP 
Genesis Merchant Partners II, LP 
Vantage Point Partners, LP 

Dear Mr. Kelly: 

You have requested that we audit the fmancial statements of the above-referenced entities ("the 
Companies"); which comprise the statements of assets anq liabilities as at Decerii.l:)er 31, 2012, and the 

··-- ......._r~lated.~mtem~nt~of.op~ra[Q.l:!§;S}l!!!!~~jn_n..!l!..!1Ss~ts.. f!!'l.tl.....Q.~~JlQy.r.sf()Lili~ year.i~~l!c.~n.<te.c!.._ anc! !hQ.._. 
related notes to the financial statements. We are pleased to confmn our acceptance and·our understanding 
of these audit engagements by means of this letter. Our audits will be conducted with the objective of our 
expressing an opiiiion on the finilhcial statements. 

We will conduct 9ur audits in accordance with auditing standards generally accepted in the United States 
of .America (GMS); Those standards require that we plan and perfonn the audits to obtain reasonable 
assurance,about whether the financial statements are free from material misstatements. An audit involves 

· -···- · 	perforriiingcproceaures ·too'Dtain -a:u:dicev!aerrce abourme·am:ounts ·arrd-disclo]ures-m-the-tin:anciat-
stateriients. The procedures selected depend on the auditor's judgment, inCluding the assessment ofthe 
rfs!(s ofl1llltl:lrial ini~$t!ltement of the fmancial statements, whether due to fraud or error. An a,udit also 
includt'ls evaluating the appropriateness ofaccounting policies used and the reasonableness of significant 
accounting estimates made by management; as well as evaluating the overall presentation ofthc financial 

.....~st!!tei11.Jl.nts,__ --~ 

BeQause of th!l inherent limitations of an audit, together with the inherent limitations of internal control, 
-·--~···--anunav<lidabltHisk-that.some.material-misstatementsmay-not.be.detected.exists,e.venthough.the..audiUs_ ......... . 

properly planned and perfooned in accordance with GAAS. 

In making our risk assessments, we consider internal control relevant to each entity's preparation and fair 
presen~t!(}n of t!;te financial statements in or9er to design audit proc~dures that are appropriate in the 
circqmstances but not for the purpose of expressing an opinion on the effectiveness of the entity's internal 
control. However, we will communicate to you in writing concerning any significant deficiencies or 
material weakness in internal control relevant to the audit of the financial statements that we have-"· ideiitifieCfdU-tfUithe--audlt.- --~-·-------~--,-~- ----- ~-----~--~~----- -·--·------- ---~------"~-- ·--------~---

Cornick1 Garber & Sandler, LLP 
825Thlrd Avenue, New York, NY :0027.·9S~{4 T ;::; ?.,;}5/.3900 F 212.55/.3936 
50 Ch<t.rles Ur.r.J>f:n\]h Blvd., Uniond;~le, NY 11553-3600 T 51Cd42.9030 F 510.542.9035 	 cgscpa.com 
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Our audits will be conducted on the basis that management acknowledge and understand that they have 
responsibilitY 

a. 	 for the preparation and fair presentation of the financial statements in accordance with accounting 
principles generally accepted in the United States of America; 

b. 	 for tlie ·design, implementation, and maintenance of internal control relevant to the preparation 
,an~ fair presentation offmancial statements that are free from material misstatement, whether due 
:to:fraud or error; and 

c. 	 to provide us with 
i. a:~cess to all information of which management is aware that is relevant to the 

prep!lf!ltjoll and fair presentation of the financial statements such as records, documentation, and 
.---------- -~·-· ------- OTher matters;-·--·-·----··---···-~----~---~-~----·----·~----···----····-----·---·-·-··-----

ii. additional information that we may request from management for the purpose of the 
au-dit; and 

iii. unrestricted access' to persons within the entity from whom we determine it necessary 
to obtain audit evidence. 

As part of our audit process, we will request fmm management written confirmation concerning 
··-----representations--made-tous--in-eennection-witltthe-audits; · ---------~~----·------·~-----·-----······-····---~----· 

We will revi~w tlie iilitial dtaft fin!UJ.cial statements and related notes submitted by management and may 
make suggestions for adjustments to be included in revised drafts to l;le submitted to management for 

·comment and approval. However, the primary and ultimate responsibility for such statements will 
continue to be management's. 

We will issue written reports upon completion of our audit of the Companies' financial statements. Our 
________.....l:eP..QTI§. will~ ___l:!ddresse4_19.J!1ill!J!g~me_!1L9.fJh.LCQmpaQies~-~ann.ot _proYi.de__..ass.urance..Jhat ...an.________ _ 

unmodified opinion will be expressed; Circumstances may arisein which it is necessary for us to modifY 
our opinion, add an emphasis-of-matter or other-matter paragraph(s), or withdraw from the engagement. 

We 	uriders'tiind that your employees will prepare all confl.l1l1ations we request and will locate any 
documents or invoices selected by us for testing. 

Ifyou intend to publish or otl1erwise reproduce the financial statements and make reference to our fll111, 
-- ··-- ···- ·· -~---------yoiragreetoprovi<ltms-withprinters'pr{fols-or-masterSforour review·a.na-·aJiprovaTlmfore-pi'inting--:vou··· 

also agree to provide us with a copy of the final reproduced material for our approval before it is 
distriputc~. 

During the course of the engagement, we may communicate with you or with company personnel via fax 
.. ____Ql: ()-l!_l!l!h.llll..tf_~u-~h.Q~d.~e ll..V_a.r.c_Ql!l:t£_()1!1111\lll!c_llt_io!l_i_!!__tllQse rnediu_l11~ C.Q(l~i!ls_!!_ri~_o[ mis4~c_t~<L .. 

ot ilitercepted coinmunications. 
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Whenever possible, we will attempt to use your personnel to assist in the preparation of schedules and 
analy~es of accounts. This effort could substantially reduce our time requirements and facilitate ·the 
timely conclusion of the audit. 

We will also prepare in accordance with Statements on Standards for TllX Services of the American 
Itlstifute of Certified Public Accountants and forward to you for management's review, acceptance, filing 
and payrr1erlt, th~ Companies' federal and related state and local income tax returns for the year then 
ended and wjll advise management with regard to tax positions taken in the preparation ofthe income tax 
returns. or other tax consultations you require, but management of the aforementioned entities must 
make all decisions with regard to those matters. Returns requiring electronic filing will be filed by us 
upon your approval of the advance copy submitted to you. Our engagement does not include the 
preparation of other federal, state or local tax or infomtation returns, which we understand will be 

~-~~-~~-'p.tepare-<land.fileiLby..management._ .. ~-~--~--~~~~----~~~-

Our responsibility to provide the foregoing services are limited to the periods covered by our audits and 
tax ref:Uffi preparation does not extend to any later periods for which we have not been specifically 
engaged to perform sut;h services. 

Further, we will be available during the year to consult with you on the tax effects of any proposed 
transactions or contemplated changes in business policies. 

-~-~-· ~----·--- --···--~----·---·--··~--····~ ······-------~---·~-------·-- ----~--~-----~ 

Our billings for the aforementioned services will be based on the time expended by our partners and 
employ~s \Vho perform services on this engagement, in addition to miscellaneous "out-of-pocket" 
expenses. We will render interim billings on account as we perfonn our work during the year. Since our 
bills are rendered after the performance of our services and the incurrence of our costs, they are payable 

__ ... _within J.O_JfuyLofp_reselltatioiJ. lT!Jl.cco_td@~e_wJ.th our :firm'.!! P..!?li<:}',ifY®La~cQ.tlptbe<:Qmesp_y_!':ni~.._ -~ 
·work may be suspended and/or interest charges may be imposed. All disputes arising out of our services 
ih cqrnecticm with this engagement (including those regarding the scope, nature and quality of the 

-~---- ·-· ~-----seiVices-performed-by-us)·shall-be--submitted-to-arbitration-before-and-lmder-the eommervial-rules-of.tbe- ~ 
American Arbitration Association and all determinations ofthe arbitrator shall be fmal and binding. 

Further, we will be available during the year to consult with you on the tax effects of any proposed 
transactions or contemplated changes in business policies. 

During the course of the engagement we may observe opportunities for economy in, or improved controls 
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over, your operations. We will bring such matters to the attention of the appropriate level of 
management, either orally or in writing. 

If the· foregoing is in accordance with your understanding, please indicate your agreement by signing the 
duplicate copy ofthis letter and returning it to us. If you have any questions, p1ease let us know. 

We appreciate the opportunity to continue to provide our services and look forward to working with you 
and y{)iir staff. 

Very truly yours, 

~,~~~-~~-~-r 
___ .QQ_JrniC&_Q~_RB~l!:-~~b@~~&_LJ:,J> 

A()cepted: 

"By: z \ ~ ___.. \ 
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Sands Brothers & Genesis Funds 

Estimated Fee Structure 

December 311 2012 Audit/ Tax Period. 

Entity 

SBVCI 

SBVCII 

SBVC Ill 

SBVC IV 

Granite 

K&A 

280 Ventures 

GMP 

GMPII 

2012 

Audit 

151000 

14,000 

14,000 

141000 

1,500 

5,000 

2,000 

50/000 

271000 

2012 

Tax 

7,000 

7,000 

7,000 

7,000 

1,500 

4,000 

2,500 

7,500 

7,500 

Total 

22,000 

21,000 

21,000 

21,000 

3,000 

9,000 

4,500 

57,500 

341500 

1601000 56,000 216/000 

- --·--·~·-·-·- ·-~·---------·---------~--------·~----~--.----·~-~-----·---------------····-

Note: The above projection is based on past history with the Company 

and based on the completion of the audits by April30, 2013. 
-~~-~ --~-
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Chief Operating Officer 

Sands Brothers Asset Management, LLC 

15 Valley Drive 

Greenwich, Coti.hccticut 06831 


Rc: Granite Associates, LLC 
Katie and Adam Bridge Partners, L.P. 
280 Ventures LLC 

Dear Mr. Kelly: 

You have recJ.'ueSted that we audit the financial statements of the above-referenced entities ("the 

Companies'\ which comprise the statements of assets and liabilities as at December 31, 2012, and the 

related statements of operations, changes in net assets and cash flows for the year then ended, and the 

related notes to the financial statements. We are pleased to confirm our acceptance and om tUlderstanding 

ofthese audits engagement by nieaiis·ofthis letter. Our audits will be conducted with tho objective of our 

expressing an opiriiori on the financial statefuerits. 


~~--_JQ~~Y'Jll c_Qll_dJict our~ud]!~ in_!ccorQ_ance 'YLth~~J!<!itipg_s_ta_ndards ge~!li!!ZI!'l~~p_!~[l_!~ll !J:!llted ~~~--- ---------~-- _ ___ 
of America (GA:AS). Those standards require that we plan and perform the audits to obtain reasonable 
assurance-about whether the financial statements are free from material misstatements. An audit involves 
performing procedures to obtain audit evidence about the amounts and disclosures iif the financial 
statements. Thr;J procedures selected depend on the auditor's judgment, including the assessment of t11c 

risks of material misstatement of the financial statements, whether due to fraud or error. An audit also 

includes evaluating the appropriateness of accounting policies used and the reasonableness of significant 

accounting estimates made by management, as well as evaluating the overall presentation of the financial 


-- · ··-·~- statenrent~;-~~~ --~~-~~~-~--~~~-~~~~__:- - ··-- ~----~------------~~~~---- · -··-- - -·-----·~~----··~~--· ~~·-~----------~----·----

Because of the inherent limitations of an audli, together with the inherent limitations of internal control, 

an unavoidable risk that some material misstatements may not be detected exists, even though the audit is 

properly planned and perforilled in accordancewithGAAS. 


--In making ourrisFassessmenl:S~we~consider internal controfrelevanrtotlie enfli)''s-pi;eparat:ion ancHaif-- - .. 
presentation of the financial statements in order to design audit procedures that are appropriate in the 


.. ~ -~--------circumstances-butnotfor-the-purpose..ofexpressing.an_opinion_onJhe_e:ffectiveness_ofthe~entity_'_sjntemaL~---~~~-- -----~---~-~- -~
control. However, we will communicate to you in writing conceming any significant deficiencies or 
material weakness in internal control relevant to the audit of the fmancial statements that we have 
identified during the audit. 

Our audits will be conducted on the basis that management acknowledge and understand that they have 

responsibility 


a-:-~for flie prcparationari(JTaii· presei1tatfon-of1Iie~fiiiancfulstate-riierits~in-accor(filiice·witl1 accot:intiifg
principles generally accepted in the United States of America; 

b. for the design, implementation, and maintenance of internal control relevant to the preparation 
and fair presentation offinancial statements that are free from material misstatement, whether due 

_ Jo fral!dSlJ:J<ITOI;_and 

Cornick, Garber & Sandler, LLP 


825 Third /\vei111~, N1=wYork, NY 10022-951.4 T 2 P:S57.::J9CO F 212.5573?36 

so Ch<1rles lindbergh Blvd., llnionrlalc, NY 11553-3600 ! 516.542.9030 F 51().54?..SJCJ35 cgscpa.<:om 
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c. to provide us with 
i. access to all infonnation of which management is aware that is relevant to the 

preparation and fair presentation of the fmancial statements such as records, documentation, and 
other matters; 

ii. additional infonnation that we may request from for the purpose ofthe audit; and 
iii. unrestricted access to persons within the entity from whom we determine it necessary 

to obtain amlit evid~Jrwe. 

As part of our audit process, we will r~:~quest from management, written confirmation concerning 
representations made to us in connection with. the audits. 

The CoJilpanies ao not have a system of internal controls that would enable management to conclude that 
the financial statQments at1d the rel!tted disclosures are complete and presented in accordance with 

. -~·~--~ ____g~.!l:~r_II.Jly.J!.~~E!~!LacC<?.untlng_ P!it\.Ci~les~ As such-'- man~~el!!J~9!!.e_st~~~ to~~i~stJ!!..Jd~!l!ifYil!.lL.~.~- ~~ _--..~~ ~.-.~··-·· 
adjustments to the accounting records and to prepare a draft of the financial statements, including the 
related fooffiote oisclosu:res. The o_l!t~OIJfCiJ1g of this service is not unusual in companies ofyour size and 
i~ a r~~plt of lllllnagell1ent's cost benefit d~ci~i9n to use our accounting expertise rather than to incur 
internal resource cQsts. 

However; the 'acceptance and responsibility for such statements and footnotes will conHnue to be 
management's. 

We will issue wdtten reports upon completion of our audit of the Companies' fmancial statements. Our 
reports will be addressed to management and those in charge with govemance of the Companies. We 
canrrot provide assurance that an unmodified opinion will be expressed. Circumstances may arise in 
which it is necessocy for us to modify our opinion, add an emphasis-of-matter or other-matter 

..J>il~~iil'hSs), ?LY.:Ltl'l.<!rav.r.!l'.£.I11~tll~ enl!l~~ent~~~~-- -·----·~·····~··- __ .. ~-~·· 

We understand that your employees will prepare all confirmations we request and will locate any 

--~-~- --~~~d®umentsc.odn.voices_selected.hy.us..forJesting~--~-~-~--~·--- .. ··--·-···-·---- ·····-·--··- .. ---~~-· 


Ifyoll ititeiidto publish or otherwise reproduce the financial statements and make reference to our firm, 
you ag{<;~~ t() pr:ovide us with printers' proofs or masters for our review and approval before printing. You 
also agree to provide us with a copy of the final reproduced material for ow· approval before it is 
distributed; 

During the course of the engagement, we may communicate with you or with company personnel via fax 
... -or e-mJiil,ifnuycruSlioiila-!:ie-awarctllat coinilii.infcaflon~iiitliose riieoiiims c(iii1ains11iis.KormiSclifecled··- . ·-~- -· 

or intercepted communications. 

Whenever possible, we will attempt to usc your personnel to assist in the preparation of schedules and 
ailalyses of accounts. This effort could substantially reduce our time requirements and facilitate the 

···- ·---~- . --~~...J:im.~lyc.on9111ID!l,lloLili!Ll!llilit,_~-.~~····-~~-·--~ . ~---~-
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We will also prepare in accordance with Statements on Standards for Tax Services of the American 
Institute of Certified Public Accountants and forward to you for management's review, acceptance, filing 
and payment, the Companies' federal and related state and local income tax returns for the year then 
ended a.nd will advise management with regard to tax positions taken in the preparation of the income. tax 
returns or other tax consultations you require, but management of the aforementioned entities must 
make all deCisions with regard to those matters. Returns requiring electronic filing will be filed by us 
upon your appmval of the advance copy submitted to you. Our engagement does not include the 
preparation of other federal, state or local tax or information returns, which we understand will be 
prepared and filed by management. 

We will also perform bookkeeping services for the above listed eriHties during the year. In this 
connection> it is agte<)d th(lt you or a designated respont>ible party will oversee these bookkeeping 
services, and wil1 be responsible for the establishment and maintenance of int~mal controls, including 
mP.nill>.ringQLQnggjng actJviJi~;::;_~!ll.~~L to th~se non_:l'l_ttesj__s~r'.'ict:s_al}.!_~!ll_mfi!c~ aU management . -----~ 
decisions relative thereto. -. --~ ----------- --- 

Our respons.ibili!Y to provide the foregoing se,rvices are limited to the periods covered by our audits and 
tax return preparation and does not extend to any later periods for which we have not been specifically 
engagedtoperform such services. 

Further, we will be available during the year to consult wi.th, you on the tax effects of any proposed 

·· - ··· --- ---tr!Pistj,cfj9risor coiitemptareacnanges·urnqsinesspolicies~--·------------ ~~ - ·· - - ~-~--~ - - ----

Our billings for the aforementioned services will be based on the time expended by our partners and 

employees who perform services on this engagement, in addition to miscellaneous "out-of-pocket" 

expen~e.s. We will rerider iilterim billings on account as we perform our work during the year. Since our 


... _QiU!!.liJ~...!t;~ndered..!l.ft~r .thtlJ>.erfo.r.Qlll..nce_()f..<mrs_e!Yi~~and fu~i~ll:l!~l1~e_9f o~~Q~!~._tJ1ey ar~ J>~ya~Ie 

within 30 days of presentation. In accordance with our ftrm's policy, if your account becomes overdue, 

workinay be suspended and/or interest charges may be imposed. AILdisputes arising out of our services 


--·--~--· ·- -in-conncction···witli" this...engagement-~including~-tbose regar.ding~the.scope,-natureand quality oLthe __ 
services performed by us) shall be submitted to arbitration before and under the commercial rules of the 
American Arbitration Ass()ciation and all determinations oftlie arbitrator shall be final and binding. 

Further, we will be available during the year to consult with you on the tax effects of any proposed 
transactions or contemplated changes in business policies. 
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over, your operations. We will bring such matters to the attention of the appropriate level of 
management, either orally or in writing. 

Iftheforegoing is in accordance with your understanding, please indicate your agreement by signing the 
duplicate copy-ofthis letter and returning it to us. lfyou have any questions, please let us know. 

We appreciate the opportunity to continue to provide our services and look forward to working with you 
and your staff. 

Very truly yours, 

~~+~,t.~P 
CORNICK, GAI\l;3}!R & SANDLER, LLP 

Accepted~ 

------~--~-~·-· ·~·- --~-~- -~--- ---~~-~-- --··----~---~---
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Cornick Garber Sandier 
Certified Public Accountants & Advisors 

Independent Auditors' Report 

To the Partners of 

Sands Brothers Venture Capital LLC 

New York, New York 


We have audited the accompanying statement of assets and liabilrries of SANDS BROTHERS 
VENTURE CAPITAL LLC, including the condensed schedule of investments, as at December 31, 
2010, and the related statements of operations, changes in net assets, cash flows and the 
financial highlights for the year then ended. These financial statements and financial highlights 
are the responsibility of the Company's management. Our responsibility is to express an opinion 
on these financial statements and financial highlights based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 

---------·-- --- ---·-matt:malmisstatem-enr~AnauairTrrcmaes examining,-on-a1esll5as1S;-evJBence-supportmg tne··- -----------~--
amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating 
the overall financial statement presentation. We believe that our audit provides a reasonable 
basis for our opinion. 

___ -~-Jr:l..?_u r <:>Ei!:l~()~,Jb~JI£1a Q.<?J~Lstat~111~(lt~ ~!:IS!_!in ar:~ci<!L higt)Ji9h!§_~!~..I!~QJQ_§QQI,I~ p_naseotJairly ,_in______ -~------ __ 
all material respects, the financial position of Sands Brothers Venture Capital LLC as at 
December 31, 2010 and the results of its operations, its changes in net assets, cash flows and its 
financial highlights for the year then ended in conformity with generally accepted accounting 
principles in the United States of America. 

-~--~--·--- As exptaine~dln-f';lc:>te·-B ,-·tne-·financialstatements incluae-investments valuea·ar$2;487,272 
representing approximately 126% of net assets at December 31, 2010, of which investments 

.......repr-esenting . .approximately..98%..otnet assetsat..DecembeJ".31,20JO..have-beenestimated .by-tf:le~--·-~-----~- .... 
Company's Member~Manager in the absence of readily ascertainable market values. We have 
reviewed the procedures used by the Company's Member-Manager in arriving at its estimate of 
value of such investments and have inspected underlying documentation and, in the 
circumstances, we believe the procedures are reasonable and the documentation appropriate. 
However, because of the inherent uncertainty of valuation, the estimated values may differ 
significantly from the values that would have been used had a ready market for these investments 

····· ~-·--~·~~-existed-and-the-differences-eoule·bematerial ;-

~~~:tW~ .L~.-f? 
CERTIFIEDPUBLICAccoUNTANTS 

New York, New York 

June 9, 2011 


Cornick, Garber & Sandier, LLP 

cgscpa.com 

CGS_000033 

SEC-NY8127 -000001294 



Accounta'1ts & Advisors 

Independent Auditors' Report 

To the Partners of 

Sands Brothers Venture Capital II LLC 

New York, New York 


We have audited the accompanying statement of assets and liabilities of SANDS BROTHERS 
VENTURE CAPITAL II LLC, including the condensed schedule of investments, as at 
December 31, 2010, and the related statements of operations, changes in net assets, cash flows 
and the financial highlights for the year then ended. These financial statements and financial 
highlights are the responsibility of the Company's management. Our responsibility is to express 
an opinion on these financial statements and financial highlights based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the 

~ .. ··--······~---accotJfltiRg.prineiples-used-an€1 signifleant-esHmatesmaae-by maflagemeflt,as-well-as-evaluatiflg--~···~~----··-~
the overall financial statement presentation. We believe that our audit provides a reasonable 
basis for our opinion. 

In our opinion, the financial statements and financial highlights referred to above present fairly, in 
all material respects, the financial position of Sands Brothers Venture Capital II LLC as at 
December 31, 2010 and the results of its operations, its changes in net assets, cash flows and its 

-···-··~·-······--···---financial-high!ights...f.or-the....year~then~..ended-in-coAf.ormity-wJth...get:~erally-accepted-.accouAting--... _ ..._______~-······~ 
principles in the United States of America. 

As explained in Note B, the financial statements include investments valued at $2,051,198 
representing approximately 47% of net assets at December 31, 2010, of which investments 
representing approximately 34% of net assets at December 31, 2010 have been estimated by the 

,___ ~·c·om P£fn~~YsM·emoe·r=t~Jlarfa"~f€fTn.~tneabse·nce-or-re·aany· ~ascertain-a5Ie·-mffrKet-·varties.-·-wenave-~'"~·-- -----··--e-·-------

reviewed the procedures used by the Company's Member-Manager in arriving at its estimate of 
-·-·---~·~--~:valua_~oL.sw:;h._jrutestments_.and_..hffi[S..~Jnspected~underl¥ing ....documentation.-.and..-.Jn.....the-..~··~~····~-····-~···-· 

circumstances, we believe the procedures are reasonable and the documentation appropriate. 
However, because of the inherent uncertainty of valuation, the estimated values may differ 
significantly from the values that would have been used had a ready market for these investments 
existed and the differences could be material. 

New York, New York 

June 9, 2011 


Cornick, Garber & Sandler, LLP 

82SThird/\vf~nue,NevvYor<NY10022-9S24 T 212.557.3900 F 212.557.3936 
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Independent Auditors' Report 

To the Partners of 

Sands Brothers Venture Capital Ill LLC 

New York, New York 


We have audited the accompanying statement of assets and liabilities of SANDS BROTHERS 
VENTURE CAPITAL Ill LLC, including the condensed schedule of investments, as at 
December 31, 2010, and the related statements of operations, changes in net assets, cash flows 
and the financial highlights for the year then ended. These financial statements and financial 
highlights are the responsibility of the Company's management Our responsibility is to express 
an opinion on these financial statements and financial highlights based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the 

~·~--~-----······-~accountlng.pdnciples~.used..and.significantestimates-made-by-management,.as.well-as .. evalJJat~l'l§-----~-~-----··~-· 
the overall financial statement presentation. We believe that our audit provides a reasonable 
basis for our opinion. 

In our opinion, the financial statements and financial highlights referred to above present fairly, in 
all material respects. the financial position of Sands Brothers Venture Capital Ill LLC as at 
December 31, 2010 and the results of its operations, its changes in net assets, cash flows and its 

_financiaLbigbHgbis .. JoL the_ye.ar.Jhen_ended_in~...conf.ormity ..with generall~Lacce.pte.cL.accounting.._~ ...... ~~----~ ~-~-
principles in the United States of America. 

As explained in Note 8, the financial statements include investments valued at $10,937,850 
representing approximately 43% of net assets at December 31, 2010, of which investments 
representing approximately 29% of net assets at December 31, 2010 have been estimated by the 

~ -~--·corn·iJany's~Mem1:>err=Managertn~tne-abseffce·oneal:l11y--as~c·ertalrfcH51e ···marRet~· values·:·-wenave ·~-·-·----·-···-~·--~ 
reviewed the procedures used by the Company's Member-Manager in arriving at its estimate of 

.. v;;~1l1f'~_.9L_~t.g~J:t~.Jrryestm~Dt~L..£r:tc:LhavLJn~.e.c_t§.!Luod.erlying. ~ doci.Jm.eotatio.n____aru:l,_.ln..Jb.e~-- ~·-·············· ~---~--~--
circumstances, we believe the procedures are reasonable and the documentation appropriate. 
However, because of the inherent uncertainty of valuation, the estimated values may differ 
significantly from the values that would have been used had a ready market for these investments 
existed and the differences could be material. 

···~·······~' ~-iU.O,.,_,L~---·
CERTIFIED PUBLIC ACCOUNTANTS 

New York, New York 

June 9, 2011 


Cornick, Garber & Sandler, LLP 

82SThfrdAvenuc-!Nev\~York,NYl0022-95~:4 T 212.5S7.3900 F 212.557.3936 
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Cornick Garber Sand!er 
Certified Pub!fc AccounGlnts & 

Independent Auditors' Report 

To the Partners of 

Sands Brothers Venture Capital IV LLC 

New York, New York 


We have audited the accompanying statement of assets and liabilities of SANDS BROTHERS 
VENTURE CAPITAL IV LLC, including the condensed schedule of investments, as at 
December 31, 2010, and the related statements of operations, changes in net assets, cash flows 
and the financial highlights for the year then ended. These financial statements and financial 
highlights are the responsibility of the Company's management. Our responsibility is to express 
an opinion on these financial statements and financial highlights based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the 

·~~·····-··-aeeeunting·j:]ftneiples-used·afle-signifieant-estimat.es-made·by·f!Taflagemeflt.,.as-well-as·evalttating--~-·--...~.----·~· 
the overall financial statement presentation. We believe that our audit provides a reasonable 
basis for our opinion. 

In our opinion, the financial statements and financial highlights referred to above present fairly, in 
all material respects, the financial position of Sands Brothers Venture Capital IV LLC as at 
December 31,2010 and the results of its operations, its changes in net assets, cash flows, and its 
.financiaJ . .Jiighlights ..for-.tl:Je...year...th€n...enaeG-in-eoRfummy.-witl:l-.generally-accepted-a~ceblntf11§~~~·~··..~~...~.. --.... 
principles in the United States of America. 

As explained in Note B, the financial statements include investments valued at $3,034,094 
representing approximateiy 70% of net assets at December 31, 2010, of which investments 
representing approximately 44% of net assets at December 31, 2010 have been estimated by the 

·--..-···~----·~~-..-company's....Mem15er=lv1ana.gerln.Tne absence..of-readHTasc.ertalnable-marK'ervalues-:-·~·vve..have.... 
reviewed the procedures used by the Company's Member-Manager in arriving at its estimate of 

-·~·-·--·-·~--·······~·· .. value ... of-...such~inv.estmeJ:Jts......ancL.I:iave-.inspected-~underJyiAg ....documentat~oq..~~·and,....jn ...the--· .........- ......... --~-
circumstances, we believe the procedures are reasonable and the documentation appropriate. 
However, because of the inherent uncertainty of valuation, the estimated values may differ 
significantly from the values that would have been used had a ready market for these investments 
existed and the differences could be material. 

· ··---~.. ·~--~-·--·- .. ·····-···-·-············ - ·······--··~-.....~-~~'*··~,LL--f_____~---····-· 
CERTIFIED PUBLIC ACCOUNTANTS 

New York, New York 

June 9, 2011 


Cornick, Garber & Sandier, LLP 
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Independent Auditors' Report 

To the Partners of 

Genesis Merchant Partners, LP 

Greenwich, Connecticut 


We have audited the accompanying statement of assets, liabilities and partners' capital of 
GENESIS MERCHANT PARTNERS, LP, including the condensed schedule of investments as at 
December 31, 2010 and the related statements of operations, changes in partners' capital, cash 
flows and the financial highlights for the year then ended. These financial statements and 
financial highlights are the responsibility of the Partnership's management. Our responsibility is to 
express an opinion on these financial statements and financial highlights based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the 

--------------------acGoonting-pr~nGiples-used-and.sigRiflGar=~t--estimates-made--by-management,as-Well-as-evaluating--
the overali financial statement presentation. We believe that our audit provides a reasonable 
basis for our opinion. 

In our opinion, the financial statements and financial highlights referred to above present fairly, in 
all material respects, the financial position of Genesis Merchant Partners, LP as at December 31, 
2010, the results of its operations, changes in partners' capital, cash flows and its financial 

. ---~-- -~~-bighligbts_forJhayeaLtheE_endedin_conformliy__wnb_generally__accepted accounting..principles-ln--.. 

the United States of America. 


As explained in Note B, the financial statements include investments valued at $21,512,473 
representing approximately 86% of partners' capital at December 31, 2010, of which investments 
representing approximately 75% of partners' capital at December 31, 2010 have been estimated 

··------- ---·· ---··-··t5y-tlier·companys-Generat-p-an:ner-rnlhe -a1:fsertice·-or·read11y·ascertrunal51e marKervaJm§s.-we·---·· --
have reviewed the procedures used by the Company's General Partner in arriving at its estimate 

--~-------~------o1Jhe_._val1l~_QU!Jc_hjove:SlmeDJ:S_and__haJL~dnsp_ecied_underfylog__doc_Umentation__and,_jn_fue__~ ·- __________ ·
circumstances, we believe the procedures are reasonable and the documentation appropriate. 
However, because of the inherent uncertainty of valuation, the estimated values may differ 
significantly from the values that would have been used had a ready market for these investments 
existed and the differences could be material. 

New York, New York 
June 9, 2011 

Cornick, Garber & Sand fer, LLP 

825 Third Avenue, i'Jevv York, NY 1 C022--952t.i 2 i 2.55 7..3900 F 212.557.3936 

50 Charles Lindbergh Blvd., Uniondale. NY 11553-3600 T S16..:142.9030 F 516.5•:t2.9035 
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Independent Auditors' Report 

To the Partners of 

Genesis Merchant Partners II, LP 

Greenwich, Connecticut 


We have audited the accompanying statement of assets, liabilities and partners' capital of 
GENESIS MERCHANT PARTNI::RS H, LP, including the condensed schedule of investJ11ehtsgs 
at December 31, 2010 and the related statements of operations, changes in partners' capital. 
cash flows and the financial highlights for the year then ended. These financial statements and 
financial highlights are the responsibl!ity of the Partnership's management. Our responsibility is to 
express an opinion on these financial statements and finanCial highlights based oo our audit 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform tile audit to obtain 
reasonable assurance about whether the financial statementsandfinancial highllghtsareJree of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 

-~-----,_,--~---.---amoUAts-amLdisc!osures-inc...the-~financial---StaJ:emen:is.-----An~-CJUdlt---also--JnclL{des--assesslr.lg_~ihe~-- ----------------~~--
accounting principles used and significant estimates made by management, as well as evalt,iating 
the overall .financlal statement presentation. We. believe th_at ouraudit provides a reasonable 
basis for our opinion. 

In our opinion, the finC'lncial- statements .and financial highlights referred to above present fairly, in 
all_ material respects, the financial position of Genesis Merchant Partners !1, LP as at 

---'-------------December-3-1~-·:20-'lG~--th-e--results-of-its~operations:;--changes-in-,part.nersLeapitar;-cash-.-flows--:and--it-s-~---'----~------

financial highlights for the year thEm ended In conformity with generally accepted ac:countirig 
principles in tile United States of America. · 

As explained iri Note 8, the financial statements include investments valued at $2,482,289 
------- ---------------refjrese-t'lting-- appro:ximately91-%---of-partners.:.caplta!.:.au'deGember--3l,--20-iO,-Gf-Which--lRv-@stmeRts ----

representing approximately 70% of partners' capita! at December 31, 2010 have beenestimated 
by the Company's General Partner in the absence of readily ascertainable market values. We 

·----····---··-·- ·---r1averevleweCl.ft1e:-pro-ceBures-usecrEy·u:;e·ca,TiiJ.an-y'in3enerarrartner-rn-arrivin9-afTfS-esTimate-------- ·····-~----~

of the value of such -investments and have inspected underlying doCumentation ·and, in the .. 
circumstances, we believe the procedures are reasonable and the documentation appropriate. 
However, because of the inherent uncertainty of valuation, the estimated values may differ 
significantly from the values that would have been used had a ready market for these investments 
existed and the differences could be material. 

~t-~'t~~ L\.-t> 
CERTIFIED PUBLIC ACCOUNTANTS\ 


New York, NewYork 
.----------- -JIJ ne9~-2iFiT. .. ----- ····-----·

$25 TT:kd Avenue: N0v~; York: NY -i 0,0~.·:2--95/:~~- T ~~·;~-?,55 ?.390D r. 212.557.3936 
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Cornick Garber Sandier 
Certified Public Accountants & Advisors 

Independent Auditors' Report 

To the Partners of 

280 Ventures LLC 

New York, New York 


We have audited the accompanying statement of assets and liabilities of 280 VENTURES LLC 
including the condensed schedule of investments, as at December 31, 2010, and the related 
statements of operations, changes in net assets, cash flows and the financial highlights for the 
year then ended. These financial statements and financial highlights are the responsibility of the 
Company's management. Our responsibility is to express an opinion on these financial 
statements and financial highlights based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 

~- ~--~-------§moYm~~gmLgi§1~Q~1JJ~~[r:!_th_E;_~D.?llciC1L stat~_l!lents. An audit also includes assessing the 
accounting principles used and significant estiffiat8S madelJy-ma-nagement·-as·--wen-as evaru-aung---·-----"·- ---~,-~,----·"----~------.

the overall financial statement presentation. We believe that our audit provides a reasonable 
basis for our opinion. 

In our opinion, the financial statements and financial highlights referred to above present fairly, in 
all material respects, the financial position of 280 Ventures LLC as at December 31, 2010 and the 

-~-----r:esults-ef-~ts~operations,-changesJnJts_netasseis,__casbJ!ows_and_itsJ'inaodaLbigbligbts__ forJhE:l 

year then ended in conformity with generally accepted accounting principles in the United States 

of America. 


As explained in Note B, the financial statements include investments valued at $303,849 
--~-~-- _________r~pLe_~~nting_m:>J:lLQ)( im<?J€2ly_ JJ~_t;/o_QLD~L§~~_§t_s__i?l Decerll_ber_?1, ?(JJ 0, _s_lj_~~anti§!ly_§lLgL~~ic~_ -~- -~ 

have been estimated by the Company's Member~Manager in the absence of readily ascertainable 
market values. We have reviewed the procedures used by the Company's Member-Manager in 

----~-~~------attivi-ri~rat-its~-e"Stimate-otvalu€nJfsuchinvestments-and-have~lnspected-underlying documeFttatien-----~----~---·

and, in the circumstances, we believe the procedures are reasonable and the documentation 
appropriate. However, because of the inherent uncertainty of valuation, the estimated values may 
differ significantly from the values that would have been used had a ready market for these 
investments existed and the differences could be material. 

New York, New York 
-·- -~~----:Jc:rne-9;2011

Cornick, Garber Ell Sandier, LLP 

cgscpa.com 
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Independent Auditors' Report 

To the Partners of 

Granite Associates, LLC 

New York, New York 


We have audited the accompanying statement of assets and liabilities of GRANITE 
ASSOCIATES, LLC. including the condensed schedule of investments, as at December 31, 2010, 
and the related statements of operations, changes in net assets, cash flows and the financial 
highlights for the year then ended. These financial statements and financial highlights are the 
responsibility of the Company's management. Our responsibility is to express an opinion on these 
financial statements and financial highlights based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating 

........	the-Gver.afl-fiflaflGial-staterneAt-preseAtatiolk-·We-believe-tl'lat-our.-.atJdit-provides·a·reasonable··--------··--~·-·· 
basis for our opinion. 

In our opinion, the financial statements and financial highlights referred to above present fairly, in 
all material respects, the financial position of Granite Associates, LLC as at December 31, 2010 
and the results of its operations, its changes in its net assets, cash flows and its financial 
highlights for the year then ended in conformity with generally accepted accounting principles in 

._. 	__ _ . ___Jha.United-Siates.of.Amerlca.~--·· . 

As explained in Note B, the financial statements include investments valued at $89,932 
representing approximately 156% of net assets at December 31, 2010, all of which have been 
estimated by the Company's Member-Manager in the absence of readily ascertainable market 
values. We have reviewed the procedures used by the Company's Member~Manager in arriving 

--·--- at·-its-··e·s-trmate·-ot-varoeorsucninvestmernsan·a·-have-Tnspectea-u-naerJyTng-aoc·umentatiOFI·-ana~1n~-·~--··~- -"-~·--~-------~ 

the circumstances, we believe the procedures are reasonable and the documentation appropriate. 
-----·-··············· _ ..... l:iowe.lles..,...be.c.aus.a.oLthe..JnheLenL.unce.rtainty ... ot..valuation,-the ..estimated.-va!ues-may:-diff.er~--·--·----··-~····· 

significantly from the values that would have been used had a ready market for these investments 
existed and the differences could be material. 

~.~*~,LL-P
CERTIFIED PUBLIC ACCOUNTANTS 

New York, New York 
June 9, 2011 

Cornick, Garber & Sandler, LLP 
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Independent Auditors' Report 

To the Partners of 

Katie & Adam Bridge Partners, L.P. 

New York, New York 


We have audited the accompanying statement of assets and liabilities of KATIE & ADAM BRIDGE 
PARTNERS, L.P., including the condensed schedule of investments, as at December 31, 2010, 
and the related statements of operations, changes in net assets, cash flows and the financial 
highlights for the year then ended. These financial statements and financial highlights are the 
responsibility of the Company's management. Our responsibility is to express an opinion on these 
financial statements and financial highlights based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the. audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating 

~~ -~~---~-- ---~-------tf1e~ overall-financial-statement~ presentatieA~-We~~~~believe-that-eur-~atJ0it-provi€1es--a-reasenaele--------

basis for our opinion. 

In our opinion, the financial statements and financial highlights referred to above present fairly, in 
all material respects, the financial position of Katie & Adam Bridge Partners, L.P. as at 
December 31, 2010 and the results of its operations, its changes in its net assets, cash flows and 
its financial highlights for the year then ended in conformity with generally accepted accounting 

~ --~-~~--------~--__.principlesln-the-United-States__oLAmerica.-------~---~---~ ~- --- ~~-~~~~~--~-~-~----~~~-~~ 

As explained in Note B, the financial statements include investments valued at $373,379 
representing approximately 53% of net assets at December 31, 2010, of which investments 
representing approximately 17% of the net assets at December 31, 2010 have been estimated by 
the Company's General Partner in the absence of readily ascertainable market values. We have 

-· ·- ·~~----~-------- -revie\rvecr-trfe--pro·cedure-s·-TJs·ecr-bylne---c~om·pany·s·~Ge-neraT--JYcfrln·ey--m··arnvTng---at-its·estimare---or---

value of such investments and have inspected underlying documentation and, in the 
._____________________cir_cums!ance_s,_.we_beJiew_the proi:.edures_are__reasonable_andlhe_ documentation- appropriate~------~ ~ 

However, because of the inherent uncertainty of valuation, the estimated values may differ 
significantly from the values that would have been used had a ready market for these investments 
existed and the differences could be material. 

New York, New York 
June 9, 2011 

Cornick, Garber & Sandier, LLP 

825ThirdAvenue.NevvYork,NY.l0022-9524 T 212.557.3900 F ~1 i).SS/.)9~6 

'JO Cllarles Lindbergh Blvd., Uniond,J!c, '\Y 11553 3600 T 5 i 6 542.9030 F 516.542.9035 

SEC-CGS-E-0017630 

SEC-NY8127 -000082197 



Independent Auditors' Report 

To the Partners of 
Vantage Point Partners, LP 

We have audited the accompanying statement of assets, liabilities and partners' capital of 
VANTAGE POINT PARTNERS, LP, including the condensed schedule of investments as at 
December 31, 2010 and the related statements of operations, changes in partners' capital, cash 
flows and the financial highlights for the year then ended. These financial statements and 
financial highlights are the responsibility of the Partnership's management. Our responsibility is to 
express an opinion on these financial statements and financial highlights based on our audit. 

We conducted our audit in accordance with generaliy accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating 

..- ..---·- --·--·--~---tlie-overall- ..fiflancial- ·-st.ater:nent-presentationo---We-believe-that-- our-at~El it-prev~des--a-reasonable---
basis for our opinion. 

In our opinion, the financial statements and financial highlights referred to above present fairly, in 
all material respects. the financial position of Vantage Point Partners, LP, as at December 31, 
2010 the results of its operations, changes in partners' capital, cash flows and its financial 
highlights for the year then ended in conformity with generally accepted accounting principles in 

~-----------.. --tl'le United-States o£America. - -- ---- ------ - --------- - -~--~-- ... ·-. -----~-·-·

~01J;~A~~t~ L\-~1
CERTIFIED PUBLIC ACCOUNT ANTS 

New York, New York 
---~-----··-----------June.9,20.:t1_______ --~--··· 

Cornick, Garber & Sandler, LLP 

R/S Third AvPntte, NPV>/ York, f\JY 1 0022·-9524 T ) 12_557.3900 F 2! 2.55?3936 
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CERTIFICATION 

Doug Bisio, certifies the following under penalties of perjury: 

1. I am the President of Greenwich Fund Services, Inc. 

2. I am duly authorized to execute this certification on behalf of said corporate entity. 

3. I submit this certification on personal knowledgtl. 

4. Greenwich Fund Services, Inc. perfOl'ms bookkeeping and administrative tasks for Sands 

Brothers Asset Management, and various funds overseen by Sands Brothers Asset Management. 

5. Greenwich Fund Services, Inc. packaged, applied postage and mailed audited financial 

statements for year-end 2010 for Sands Brothers Venture Capital I, Il, Ill and fV to be sent by 

U.S. Mail to each investor in each of these funds. 

6. Each investor in Sands Brothers Venture Capital I, II, III and IV was sent the audited 

financial statements for year~end 2010 to the address of record. 

-------------~-----1;--lnone-instance,- theaudited-financial-statements·for-year-end-2{)-JQ-for-Sands-Brother-s--

Venture Capital I, II, III and IV was sent by email to the representative for one institutional 

investor. (See attached email Bates Stamp No. 

-· -- ~- -·-· --·· ------·· 

SEC-INV-E-0001674 
SEC-NY8127 -000149637 



Christopher Kelly 

From: 
Sent: 

To: 

Cc: 

Subject: 

Attachments: 

cmeijer@stifel.com 
Christopher Kelly; Hugh Marasa 
SB Venture Capital1- 4 2010 Audited Financials 
SBVC 112312010 FS.pdf; SBVC 1112312010 FS.pdf; SBVC 11112312010 FS.pdf; SBVC IV 
12312010 FS.pdf 

Hello, 

As per your conversation with Chris Kelly, please find attached the 2010 audited financials related to the SB Venture 

Capital funds. 

Thank you, 

John L Lanser Ill 

Chief Operating Officer 
Greenwich Fund Services 

15 Valley Drive 
Greenwich cr 06831 

Please remember the environment before printing this email. 

IRS CIRCULAR 230 DISClOSURE: To comply with IRS regulations, we are required to Inform you that unless expressly stated otherwise, any 
discussion of U.S. federal tax Issues In this correspondence (Including any attachments) Is not Intended or written to be used, and cannot be used, (I) 
to avoid any penalties Imposed under the Internal Revenue Code, or (ii) to promote, market, or recommend to another party any transaction or matter 
addressed herein. 

DISCLAIMER: The information in this message is confidential and may be legally privileged. It is intended solely for the addressee. Access to this 
message by anyone else is unauthorized. If you are not the intended recipient, any disclosure, copying, m distribution of the message, or any action or 
omission taken by you In reliance on it, Is prohibited and may be unlawful. Please immediately contact the sender if you have received this message In 
error. Thank you. 

1 

SBAM 0006678 

SEC-NY8127-000003244 



Douglas J. Bisio 

From: Douglas J. Bisio 
Sent: Monday, June 13, 2011 9:59AM 
Subject: Genesis Merchant Partners I, LP- 2010 Audited Flnancials 
Attachments: Genesis Merchant Partner 12312010 FS.pdf 

Categories: Follow up 

Investors, 

Attached please find a copy of the Genesis Merchant Partners I, LP 2010 Audited Financials. 

Regards, 

Douglas J. Bisio 
President 
Greenwich Fund Services 
15 Valley Drive 

Greenwich CT 06831 

Please remember the environment before printing this email. 

·············-···IRS.CIRCUIJiln30LlfSCUJSURE!IoconipTywlth·msrngulat1ons, wearereqlilre<ffli1motm yoiflifafifme£rse1<pmssty·statedo1herwlii&-;-any··· 
dlsctiSlllon of U.S. f11doral tax Iss utili In thls correspondence {Including any attachments) Is not Intended or written to be used, and cannot be used, (i) 
to avold any pONJtlas Imposed under tho Internal Rovenua Code, or (II) to promote, market, or recommend to another party any transaction or rnatler 
addressed heraln. 

DISCLAIMER! The Information In this mesugels confidential and may be legally prlvlleged.ltls Intended solely for the addressee. Access to this 
messag& by anyone alee ls unauthorized. Ifyou are not the Intended recipient, any disclosure, copying, or dlslrlbutlon of the message, or any actlon or 

......!lmlf!..sJ!!n.!zll!en_byyo!!J:...o:all<!'lce on.lt,Js.P.t!>.hl!lJ!!l.dJ\!tl!.!lli!Y.b.IL~IIlawf~,J>.!l!a~Jmm.<>J!l~.c~f!~<:t thf>_!l&nda..rJfY!>!!.J!!JYI)_ re.oeJv.Cid tllJs_most<aooJn. 

error. ihank you. 


1 
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Douglas J. Bisio 

From: Douglas J. Bislo 
Sent: Monday, June 13, 2011 9:59AM 
Subject: Genesis Merchant Partners II, LP- 2010 Audited Financials 
Attachments: Genesis Merchant Partner 1112312010 FS.pdf 

Categories: Follow up 

Investors, 

Attached please find a copy of the Genesis Merchant Partners II, LP 2010 Audited Financials. 

Regards, 

Douglas J. Blsio 

President 

Greenwich Fund Services 

15 Valley Drive 

Greenwich CT 06831
_....___ 

Please remember the environment before printing this email. 

-----------IRSCJRCULAR230il!SCtOSURE:-To-eompty-wltltiRS1"egulatlons;wearcl-nlqu!red to·infonnyou·that-unleas-expressly-atatedotlterwlse,-any-------------- 

dtscusslon of U.S. federal tax Issues in this correspondence (Including any attachments) Is not fntanded or written to be used, and cannot be used. {l) 

to avoid any penalties Imposed under Ule Internal Revenue Code, or (II) to promot&, market. or recommend to another party any transaction or matter 

addressed herein. 


DISCLAlMER: The lnfonnaUon In this message Is confidential and may be legally privlloged.lt Is Intended solely for the addressee. Access to this 
metaage by anyone else fa unauthorized. If you am not tho Intended recipient, any dh>closuro, copying, or d!Strlbullon of the message, or any action or 
omission taken by you In rellanca on It, Is prohibited and may ba unlawful. Please Immediately con fact the sender If you have received this messag<1 In---------------iiiior. TllanfYoU.-------------~----------- --------------------- --- -- - --- --- ----------------~--~------- ----------~-------- ------- -- ------ ---------1---------- 
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vff r[o/0 

Douglas J. Bisio 

From: Douglas J. Bisio 
Sent: Monday, June 13,201110:00 AM 
Subject: 
Attachments: 

Vantage Point Partners, LP 2010 Audited Financials 
Vantage Point Partners 12312010 FS.pdf 

Categories: Follow up 

Investors, 

Attached please find a copy of the Vantage Point Partners, LP 2010 Audited Finandals. 

Regards, 

Douglas J. Bisio 
President 
Greenwich Fund Services 
15 Valley Drive 
Greenwich CT 06831 

Please remember the environment before printing this email. 

· · frufCIRC.OLAR23i:l DISCL~SOlte:-rocomply-wi!h·n~.s-regilliitloml, we are raqulteirtOTi\ronn youtlfafiiiiliiss expres&ty-smuiilolliifrwl!i&~any______ 
di$CIIS~Jion of U.S. federal tax Issues in this corrslSpondence (Including any attachments) Is not Intended or written to be used, an !I cannot be used, (I) 
to avoid any penalties Imposed under the Internal Revenue Code, or (ll) to promote, market, or ro~ornmond to another party any trall$sction or matter 
addrQssad herein. 

DISCLAIMER: The Information In till$ m~esago 18 confidential and may be legally privileged. It Is intondad solely for the addmssae. Access to this 
meseage by anyone elsa fa unauthorized. If you are not the Intended recipient, any dlsclosura, copying, or dlstrlbutlon of the rnessa~. or any action or 

·-~·~····· ____.omlulon.take.n.by.y.ooJn.rell811ce.on.lt, b prohlblted.and n:u!Y.Ile. unh•Yifl'l, l'l~a,.e_lrnll'ec:l[aJ••Iy.£.0.t!tl•cJ:Jh!L~I!!lerJf Y<!'IJ_h,.v.<>. re<:ei'J.e!Lthla mes_11age In 
error. Thank you. · ··~ · · · · · ·· 
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CERTlFICATKON 

Doug Bisio, certifies the following under the penalties ofperjury: 

1. 1am the President of Greenwich Fund Services, Inc. 

2. I am duly authorized to execute this certification on behalf of said corporate entity. 

3. I submit this certification on personal knowledge. 

4. Greenwich Fund Services, Inc. perfonns bookkeeping and administrative tasks for Sands 

Brothers Asset :Management, and various ftmds overseen by Sands Brothers Asset Management. 

5. Greenwich Fund Services, Inc. packaged, applied postage and mailed audited financial 

address: 

a. Katie & Adam Bridge Partner, L.P.; 

c. 280 Venture Funds, LLC 

6. As a result of an administrative lapse, certification(s) of the mailing of the audited 

financial statements foryear.:-ei1<rio16toii1vestorsin-t11eabove~noted funds were not completed 

Dated; <Z[!blJs_ 

SEC-INV-E-0001676 
SEC-NY8127-000149639 



Cornick Garber Sandier 


Independent Auditors' Report 

To the Partners of 

Sands Brothers Venture Capital LLC 

New York, NewYork 


We have audited the accompanying statement of assets and liabilities of SANDS BROTHERS 
VENTURE CAPITAL LLC, including the condensed schedule of investments, as at December 31, 
2011, and the related statements of operations, changes in net assets, cash flows and the 
financial highlights for the year then ended. These financial statements and financial highlights 
are the responsibility of the Company's management. Our responsibility is to express an opinion 
on these financial statements and financial highlights based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 

--~-ameunts~aflcl-diselesur~s~if'T-the-·finaAeial-stat~ments:----An-auclit-alse--includes-·assessing-iMe----~-~----···--·

accounting principles used and significant estimates made by management, as well as evaluating 
the overall financial statement presentation. We believe that our audit provides a reasonable 
basis for our opinion. 

In our opinion, the financial statements and financial highlights referred to above present fairly, in 
all material respects, the financial position of Sands Brothers Venture Capital LLC as at 
.QeGember-31,-2.0-'1-1-aRfl-the-result.s-Gf-its-GperatiGRs,-its-chaRges-irt-net-assets,cash-nows-and-its- ... -·-·····---------·· 
financial highlights for the year then ended in conformity with generally accepted accounting 
principles in the United States of America. 

As explained in Note B, the financial statements include investments valued at $2,510,650 
representing approximately 129% of net assets at December 31, 2011, of which investments 

·~~·~ ···represenling-·appro~xrm·atery-9767o--or-nel-·as-sets-at-oecemoe~r···3~1~--2o1r-have-oee·n-estlmateabyThe--- --·-- --·---··--- --
company's Member-Manager in the absence of readily ascertainable market values. We have 

---------··--reviewed-.the.procedur.es-used.by-the.Company~s--Member-Manager.in-arriviPg.at .... its-estimate.of------~---
value of such investments and have inspected underlying documentation and, in the 
circumstances, we believe the procedures are reasonable and the documentation appropriate. 
However, because of the inherent uncertainty of valuation, the estimated values may differ 
significantly from the values that would have been used had a ready market for these investments 
existed and the differences could be material. 

New York, New York 
·octobe-r26,2012 

Cornick, Garber & Sandier, LLP 

5G Charles cgscpa.com 

SEC-CGS-E-0025919 

SEC-NY8127 -000090486 



Cornick Garber Sandler 
--certifie<JrllbTic/\ccounta-ni:s-&P.d'visors 

Independent Auditors' Report 

To the Partners of 

Sands Brothers Venture Capital II LLC 

New York, New York 


We have audited the accompanying statement of assets and liabilities of SANDS BROTHERS 
VENTURE CAPITAL II LLC, including the condensed schedule of investments, as at 
December 31, 2011, and the related statements of operations, changes in net assets, cash flows 
and the financial highlights for the year then ended. These financial statements and financial 
highlights are the responsibility of the Company's management. Our responsibility is to express 
an opinion on these financial statements and financial highlights based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the 

--accounting-pFiAciFJles-t~seEl-anEl-signifieant-estimates maEle--by-management,as-well as evaluating- --------
the overall financial statement presentation. We believe that our audit provides a reasonable 
basis for our opinion. 

In our opinion, the financial statements and financial highlights referred to above present fairly, in 
all material respects, the financial position of Sands Brothers Venture Capital II LLC as at 
December 31, 2011 and the results of its operations, its changes in net assets, cash flows and its 
financial-highlights-for:~the-year:.-then-ended--in--conformity~with__generally-accepted -accounting - . 
principles in the United States of America. 

As explained in Note B, the financial statements include investments valued at $1 ,677,546 
representing approximately 44% of net assets at December 31, 2011, of which investments 
representing approximately 27% of net assets at December 31, 2011 have been estimated by the 

-~----compa_ny_,s-Menioer=Manager-rn-ffi€fa5S-enceorreaany--asc-ertainable market·vaiUes:--wen-ave------~~--~-··
reviewed the procedures used by the Company's Member-Manager in arriving at its estimate of 

----------------~vaJue~__oL_such___iffi.'e_siments__ and__hav_e_.Jnspected .underl¥-ing __documentati.on ... and,. _in...the_... .---·-~ -~-·~---

circumstances, we believe the procedures are reasonable and the documentation appropriate. 
However, because of the inherent uncertainty of valuation, the estimated values may differ 
significantly from the values that would have been used had a ready market for these investments 
existed and the differences could be material. 

~~*~ ~o!L"',_~..~t~--~---···
CERTIFIED PUBLIC ACCOUNTANTS 

New York, New York 

October 26, 2012 


Cornick, Garber & Sandler, LLP 


B25Th!rdJ\venLH::,Nc\vYork,NYl0022·9524 T 2 ..12.557.3900 F 212.S57.3S36 
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Cornick Garber Sandler 
certified ruETicAcco~untani:s·&-iiCivEiors 

Independent Auditors' Report 

To the Partners of 

Sands Brothers Venture Capital Ill LLC 

New York, New York 


We have audited the accompanying statement of assets and liabilities of SANDS BROTHERS 
VENTURE CAPITAL Ill LLC, including the condensed schedule of investments, as at 
December 31, 2011, and the related statements of operations, changes in net assets, cash flows 
and the financial highlights for the year then ended. These financial statements and financial 
highlights are the responsibility of the Company's management. Our responsibility is to express 
an opinion on these financial statements and financial highlights based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the 

~--~-·~---aGcounting ..pr:inGiplesused-and-significaf'lt..estimates-macle-l;)y-management,aswell~as-evaluating~ . ·--·-·· 
the overall financial statement presentation. We believe that our audit provides a reasonable 
basis for our opinion. 

In our opinion, the financial statements and financial highlights referred to above present fairly, in 
all material respects, the financial position of Sands Brothers Venture Capital Ill LLC as at 
December 31, 2011 and the results of its operations, its changes in net assets, cash flows and its 

.....financial.highlights~~for the yeactben._ended_jn~conformity~with~generally~accepte.cLaccounting_~ ~~~ -~
principles in the United States of America. 

As explained in Note B, the financial statements include investments valued at $8,571,642 
representing approximately 76% of net assets at December 31, 2011, of which investments 
representing approximately 48% of net assets at December 31, 2011 have been estimated by the 

~companys·lvlember=rvranage(1n ·th-e absence of· reaai1Tascertalna51e~~marRervallTes.~we·hav€f·- · 
reviewed the procedures used by the Company's Member-Manager in arriving at its estimate of 

~ ---·· -·-~-------~vaLue__of_____ such~ investments_~and__ haye_inspecte.d.~underLying..._~doe.umeniatLon. .and,_jo_~the_ -~ 
circumstances, we believe the procedures are reasonable and the documentation appropriate. 
However, because of the inherent uncertainty of valuation, the estimated values may differ 
significantly from the values that would have been used had a ready market for these investments 
existed and the differences could be material. 

New York, New York 
October 26, 2012 

Cornick, Garber & Sandler, LLP 

cgscpa.com 

SEC-CGS-E-0025871 

SEC-NY8127 -000090438 



Cornick Garber Sandler 
Certified Public Accountants & Advisors 

Independent Auditors' Report 

To the Partners of 

Sands Brothers Venture Capital IV LLC 

New York, New York 


We have audited the accompanying statement of assets and liabilities of SANDS BROTHERS 
VENTURE CAPITAL IV LLC, including the condensed schedule of investments, as at 
December 31, 2011, and the related statements of operations, changes in net assets, cash flows 
and the financial highlights for the year then ended. These financial statements and financial 
highlights are the responsibility of the Company's management. Our responsibility is to express 
an opinion on these financial statements and financial highlights based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the 

.acc.ounting.principles.use.d.and . .significanLe.stimates.made.hy . .manag.ement,.as..weiLas..e.\laluating ________......_______ 
the overall financial statement presentation. We believe that our audit provides a reasonable 
basis for our opinion. 

In our opinion, the financial statements and financial highlights referred to above present fairly, in 
all material respects, the financial position of Sands Brothers Venture Capital IV LLC as at 
December 31, 2011 and the results of its operations, its changes in net assets, cash flows, and its 
JLtJ?Dci?L.fJ.igbl!gbtslill.Jh~.Y§ELth~D-~nded.Jnconfor:mity.with gener<'llly_a(::c:epted.ac:co_u_nting_....... -~-·--·---··· 
principles in the United States of America. 

As explained in Note B, the financial statements include investments valued at $2,558,353 
representing approximately 69% of net assets at December 31, 2011, of which investments 
representing approximately 36% of net assets at December 31, 2011 have been estimated by the 

-···eompany's-Member-Manager·inihe·absence-ofTeatitiy·as~ertainabfe·market·values·:·· We-have-···· 
reviewed the procedures used by the Company's Member-Manager in arriving at its estimate of 

---·· ·-··-·--··-·--··_'!§}t,J..~__ of .J?.t!c..b... iD.'!§l§t.QleQ!~- §Dd... h_av.e .JIJsQ~cteg_undecMng_goc;umeDJ.C1Ji.9.tl....E.mLln_.1b_e__~·---···-···-~······ 
circumstances, we believe the procedures are reasonable and the documentation appropriate. 
However, because of the inherent uncertainty of valuation, the estimated values may differ 
significantly from the values that would have been used had a ready market for these investments 
existed and the differences could be material. 

New York, New York 
October 26, 2012 

Cornick,. Garber & Sandler, LLP 

5165t-~2.9035 cgscpa.com 

SEC-CGS-E-0025887 
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Cornick Garber Sandler 
----·-- ·---·-~-----c-e·rt~fieCrPUblfC.Accou·n tantS&"'/\CfVi·sors 

Independent Auditors' Report 

To the Partners of 
Genesis Merchant Partners, LP 
Greenwich, Connecticut 

We have audited the accompanying statement of assets, liabilities and partners' capital of 
GENESIS MERCHANT PARTNERS, LP, including the condensed schedule of investments, as at 
December 31, 2011 and the related statements of operations, changes in partners' capital and 
cash flows for the year then ended. These financial statements are the responsibility of the 
Partnership's management. Our responsibility is to express an opinion on these financial 
statements based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating 
the overall financial statement presentation. We believe that our audit provides a reasonable basis 
for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the 
financial position of Genesis Merchant Partners, LP as at December 31, 2011, the results of its 
operations, changes in partners' capital and cash flows for the year then ended in conformity with 
generally accepted accounting principles in the United States of America. 

As more fully described in Note 8 to the financial statements, approximately $9,943,000 of the 
Partnership's net assets are comprised of notes receivable and accrued interest related to certain 

·- --~ ~- ···~loans-·conSICfe-recf'lflOrlPerfO-finlfl~i''."Tn--thaTthe-~OblfQO.fS~haVe···-ranea-to rrlEik-eprill-CJP8fEinCr-!nterest ~ -··--·-·-·-·-·---~-----·-· 

payments at the scheduled due dates. In the absence of readily ascertainable market values, the 
Partnership has estimated the current fair value of these loans and receivables based on its 
evaluation of the potential future operations of the obligor and the estimated value of any collateral 
and personal guarantees obtained in connection with these loans. We have reviewed the 

.	Rf9C::J>..Ql1Il"s_!-J!3J:lt:L!:ly_1lliLE'a!illi'!LShiQ.ln__arriyjruLaLtbe.s_eJ:;.stir::nates_and have inspected underlying . _ 
documentation and, in the circumstances, we believe the procedures are reasonable and the 
documentation appropriate. However, because of the inherent uncertainly of valuation, the 

-~----·------~ -------estimated--values-may-differ-..significantly-fmm--tl:le-value-s--that-wetJid-have-been-used-had-a-ready-
market for the assets supporting the estimates existed and the differences could be material. 

,. 

~~~'<t-~,t..c..P 
CERTIFIED PUBLIC ACCOUNTANTS 

New York, New York 
October 26, 2012 

.. -········--····-· . -- ··--·-·-···· ·-· ··············-···········-·-·········-·--- ·-· - ·--. ··--···-- ·- --·--··--·· 

Cornick, Garber & Sandler1 LlP 

50 Charles cgscpa.com 

SEC-CGS-E-0025951 
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Cornick Garber Sandler 


Independent Auditors' Report 

To the Partners of 
Genesis Merchant Partners II, LP 
Greenwich, Connecticut 

We have audited the accompanying statement of assets, liabilities and partners' capital of 
GENESIS MERCHANT PARTNERS II, LP, including the condensed schedule of investments, 
as at December 31, 2011 and the related statements of operations, changes in partners' 
capital, cash flows and the financial . highlights for the year then ended. These financial 
statements and financial highlights are the responsibility of the Partnership's management. Our 
responsibility is to express an opinion on these financial statements based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the 
United States of America. Those standards require that we plan and perform the audit to 
obtain reasonable assurance about whether the financial statements and financial highlights 
are free of material misstatement. An audit includes examining, on a test basis, evidence 
supporting the amounts and disclosures in the financial statements. An audit also includes 
assessing the accounting principles used and significant estimates made by management, as 

-~-·~·--·~-·---·well-as-~valuatlr;-~;r-tlle-overail-nn-<:rnclat·~statemenr-p·re~5el1tatio~n:·webetie'lle~th-arour-auclit--·~-·--·--~-·· 

provides a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, 
the financial position of Genesis Merchant Partners II, LP as at December 31, 2011, the results 
of its operations, changes in partners' capital and cash flows for the year then ended in 
conformity with generally accepted accounting principles in the United States of America. 

As more fully described in Note B to the financial statements, approximately $601,000 of the 
Partnership's net assets are comprised of notes receivable and accrued interest related to certain 
loans considered "nonperforming" in that the obligors have failed to make principal and interest 
payments at the scheduled due dates_ In the absence of readily ascertainable market values, the 

··~·-- Eii!.rtn~.r!:iblp_has~sti.mgt~.-1.h.~_curr~Dti~iL\.fgl1J~ Qf..th~se Jg<.:~n§..~.nQ___c~~L\.fab!es .i::J~se9_~Q!l__lts_ ···~·~ ·-··· 
evaluation of the potential future operations of the obligor and the estimated value of any 
collateral and personal guarantees obtained in connection with these loans. We have reviewed 

-~-~-·--~~-·-~---··-~the···procedtlres-used-byi:he-Partnership-·in~-arriviflg-at~these ··estimates·and-have~inspected-···~-~--··--·--····· 

underlying documentation and, in the circumstances, we believe the procedures are reasonable 
and the documentation appropriate. However, because of the inherent uncertainly of valuation, 
the estimated values may differ significantly from the values that would have been used had a 
ready market for the assets supporting the estimates existed and the differences could be 
materiaL 

~~~~~~-t.d'~~ \ 
CERTIFIED UBLIC ACCOUNT ANTS 

New York, New York 
October 26, 2012 

--. ·-- - ---- --·----····--·~--·- --

Cornick, Garber & Sandier, LLP 

cgscpa.com 

SEC-CGS-E-0066171 

SEC-NY8127 -000130738 



Cornick Garber Sandler 
-··"· ,-... ·--

Certified Public Accountants & Advisors 
Independent Auditors' Report 

To the Partners of 

280 Ventures LLC 

New York, New York 


We have audited the accompanying statement of assets and liabilities of 280 VENTURES LLC, 
including the condensed schedule of investments, as at December 31, 2011, and the related 
statements of operations, changes in net assets, cash flows and the financial highlights for the 
year then ended. These financial statements and financial highlights are the responsibility of the 
Company's management. Our responsibility is to express an opinion on these financial 
statements and financial highlights based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating 

~~-" "--"--------the~overal~-financial- statement-{)reser~tation.-We-believe~ that-our-audit-pr""vides-a -reasor~able---"- "- """"-~~"~-"-
basis for our opinion. 

In our opinion, the financial statements and financial highlights referred to above present fairly, in 
all material respects, the financial position of 280 Ventures LLC as at December 31, 2011 and the 
results of its operations, changes in its net assets, cash flows and its financial highlights for the 
year then ended in conformity with generally accepted accounting principles in the United States 

"________ofAmeJ:ica. _____"~---"-""·~ 

As explained in Note B, the financial statements include investments valued at $302,994 
representing approximately 96% of net assets at December 31, 2011, substantially all of which 
have been estimated by the Company's Member-Manager in the absence of readily ascertainable 
market values. We have reviewed the procedures used by the Company's Member-Manager in 

--"-- ~------- ·····-arriving-at -irs·-esti rnat€f ofvafoeof-sucn~investments-and ·h-avelnspectedundertying-docorrrentatlorY-~------
and, in the circumstances, we believe the procedures are reasonable and the documentation 

__"_______"__ __ ~aP-PJ.PJJriate. J::lQw_ever,Qe_ci:l~e._ofJh_ejnbsmmLYocertainty of _valuation, th~Lestimp_ied y_aJuesJJ1_ay________~-- ---· _ 
differ significantly from the values that would have been used had a ready market for these 
investments existed and the differences could be material. 

~.:4.(h ~~~~•'-'-~ 
CERTIFIED PUBLIC ACCOUNTANTS 

New York, New York 

December 20, 2012 


Cornick, Garber & Sandler, LlP 

cgscpa.com 

SEC-CGS-E-0025387 

SEC-NY8127 -000089954 



Cornick Garber Sandler 
Certified Public Accountants & Advisors 

Independent Auditors' Report 

To the Partners of 

Granite Associates, LLC 

New York, New York 


We have audited the accompanying statement of assets and liabilities of GRANITE 
ASSOCIATES, LLC, including the condensed schedule of investments, as at December 31, 2011, 
and the related statements of operations, changes in net assets, cash flows and the financial 
highlights for the year then ended. These financial statements and financial highlights are the 
responsibility of the Company's management. Our responsibility is to express an opinion on these 
financial statements and financial highlights based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used andsignificant estimates made by managernent, as weUas evaluating 

--~·······-~---~---···--···c··--o"ve.rarr-trnan-Clafsfatemerif presentation~ "We belrevelhaTOur~-auCllfpr6vTi:fes . areas6nat:lfe..... 

basis for our opinion. 

In our opinion, the financial statements and financial highlights referred to above present fairly, in 
all material respects, the financial position of Granite Associates, LLC as at December 31, 2011 
and the results of its operations, its changes in its net assets, cash flows and its financial 
highlights for the year then ended in conformity with generally accepted accounting principles in 

~---~----· ---me·ormea ·states Of'Arrfenca. --~-·- ··- ··· -----~-~ - -------· ---·~- ---~~~~-- .... ~ ·-~-----~---- ---· .. 

As explained in Note B, the financial statements include investments valued at $89,932 
representing approximately 177% of net assets at December 31, 2011, all of which have been 
estimated by the Company's Member-Manager in the absence of readily ascertainable market 

-----·--··~-··--~----··· 	 values, .. W.e.have~reviewed..the.p.r:ocedures.used-by..the~Company's~Member-Manager ..ir=tarriving~-·· 
at its estimate of value of such investments and have inspected underlying documentation and, in 
the circumstances, we believe the procedures are reasonable and the documentation appropriate. 

----------·-··-- --·--·Hbweve-r;b-ecauseof~the-tnherent-oncerta1nty-oivaloatio-ri;-~1he-es1imateavalues-may~differ 

significantly from the values that would have been used had a ready market for these investments 
existed and the differences could be material. 

~~.g..~,._,~,l..C..f
CERTIFIE PUBLIC ACCOUNTANTS 

New York, New York 

December 20, 2012 


Cornick, Garber & Sandier, LlP 

50 Charles Unciberg~l Blvd.f Uniondalet NY 11553<3600 T 516.542.90.30 .516,542.9035 	 cgscpa.com 

SEC-CGS-E-0025399 
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Cornick Garber Sandler 
~··~·····~~·~·certifie<Tfili5iictlccounta~n!5.& Advisors 

Independent Auditors' Report 

To the Partners of 
Vantage Point Partners, LP 

We have audited the accompanying statement of assets, liabilities and partners' capital of 
VANTAGE POINT PARTNERS, LP, including the condensed schedule of investments as at 
December 31, 2011 and the related statements of operations, changes in partners' capital, cash 
flows and the financial highlights for the year then ended. These financial statements and financial 
highlights are the responsibility of the Partnership's management. Our responsibility is to express 
an opinion on these financial statements based on our audit. 

We conducted our audit in accordance with generally accepted auditing standards in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements and financial highlights are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating 

-~~~-----·----..theover:alLfinanciaLstatementpresentation..We.believe~thatour..auditprovides.a.r.easonable.basis----~ 
for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the 
financial position of Vantage Point Partners, LP, as at December 31, 2011 the results of its 
operations, changes in partners' capital and cash flows for the year then ended in conformity with 
generally accepted accounting principles in the United States of America. 

New York, New York 
·~-·~··-~-~~ ~--~···-Q~tqt.J~r.l§,.l_0.1~ 

Cornick. Garber & Sandler, LLP 

50 Charles '! 1553 cgscpa.com 

SEC-CGS-E-0025857 

SEC-NY8127 -000090424 



alphaQraphics· 
increase your reach 

John Lanser 

AlphaGI'ilf'lll<:s 
Hi4 Pro!lp,~ct Street, Suil:e 1 
Gre<~nwi<:;h, CT 068::10 

E-Invoice 

Sands Brot.hers Asset Management, lLC 
15 Valley Dr. 
Greenwich CT 06831 

follow us on; 

No. 

Date 11/14/2012 

P.O. 
Payment Due 

Personalized Mailing -Dec. 2011 Financial Mailings- Personal 
letter (Supplled) + Flnanclal Statement Packet. Insert Into 
Supplied EPS, Sort Domestic/International, Meter, seal & 
Deliver to USPS 
B&W Digital - VC I Statement Letter 
B&W Digital - vc II Statement letter 

- VC III 

183.57 

137.21 
132.81 
131. 

47.69 

----·-·--!"··-----·-·--·-"______"_____"______ ----"--""____-----·"---"-·--"-----!---·-·"'"_____ . ---·----"__... ______ 

--- --"-+----------·--"-----"-"·"--------····----""" -------"---.---"-----...-----·--"--·--·---..---+-----"--"-""___..._"__ ..,,_,__,_______,"_ 

SPECAL LNSlG'l&!Y.:!I'IWNlJlarked as such on lhls dccument are FSO canlfled 

Sales Rep: House 

Payment Is due as noted on this Invoice. Acceptance of goods 
-nr-,t?.r·vlc!~s-tlrn'lfld:e&"states-materla Is-meet-customer---·· -----"-----·;;;;!!!:~'!.;;;-·"-"' 

expectations and specifications. If collection services are 
required, any additional fees required to collect this will be 
added to the Invoice. 
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Douglas J. Bisio 

From: Douglas J. Bisio . 
Sent: Wednesday, November 07, 2012 3:25PM 
Subject: Genesis Merchant Partners, LP 2011 Year End Flnancials 
Attachrfients: Genesis Merchant Partners, LP Anal FS 2011.pdf 

Categories: Follow up 

Attached please find the 2011 year end financlals for Genesis Merchant Partners, LP Fund. 

Sands Brothers Asset Management, LLC !31 

1. The Fund's return Is "net" of botft management and Incentive fees and allocable direct Fund expenses. The "net" returns reflect the 

performance of aggregate limited partner capital for applicable periods; Individual limited partner performance may vary significantly from 

composite results. 

2, The Fund's Initial performance period of November 2007 Includes transactions that were closed end funded during October and November 

2007. The Fund was launched on October 23, 2007 so the Initial parfarmance period Is comprised of 39 days After this pedo.d,.._peda!mance __-(___ 

periods begin on the first day, and ends on the last day, of each calendar month. 

3. Sands Brothers Asset Management, LLC Is an Investment Advisor registered with the Securities and Exchange Commission and acts as the advisor 

to the Genesis Merchant Partners, LP fund. 


This email and attachments are being communicated to Accredited Investors and Qualified Purchasers on a confidential basis solely In connection 
with Genesis Merchant Partners, lP (the "Fumn. This email and attachments are not and should not be construed llS an offer. Any Investment In 
the Fund wlil be atcepted solely on the basts of the Confidential Offering Memorandum (the "OMn). This email and attachments In whole or In part 
will not form the basts of and should not be relied upon In connection Wlth any subsequent Investment In the Fund when established or offered. 
To the extent ttr.lt statements made In tlils email and attachmen summar e pro sons o e , ey are qua e n r en re y e erms 
of such OM. Acopy of the OM must be reviewed prlor to making a decision to Invest In the Fund. An Investment In the Fund may result In Joss to 
an Investor. 

Alternative Investments such as the Fund are subject to less regulation than other types of pooled Investment vehicles, may be llliquld and can 
Involve a significant use of leverage, making them substantially riskier than other investments. Any Investor who subscribes, or proposes to 
subscribe, for an Investment In the Fund must: (1) be able to bear the risks involved and (2) must meet the Fund's suitability r ulr ments. 
Investments In the Fund may not be suitable for certain Investor;, No assurance can be given that the Fund's Investment objectives will be 
achieved. Any decision to Invest In the Fund should be made after reviewing the OM, conductlng such lnvestlgatlons as the Investor deems 
necessary and consulting the Investor's own Investment, legal, accounting, and tax advisors In order to make an Independent determination of the 
suitability and consequences of an Investment In the Fund. 

CONFIDENTIAL GFS 000003 
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Douglas J. Blsio 

From: Douglas J. Bisio 
Sent: Wednesday, November07, 2012 3;25 PM 
Subject: Genesis Merchant Partners II, LP 2011 Year End Flnanclals 
Attachments: Gen~sis Merchant Partners II, LP Final FS 2011.pdf 

Categories: Follow up 

Attached please find the 2011 year end financlals for Genesis Merchant Partners !l, LP Fund. 

Sands Brothers Asset Management, LLC m 
15 Drive 

1. The Fund's return Is "net" of both management, operational and Incentive tees and allocable direct Fund expenses. The "net" returns reflect the 
performance of aggregate limited partner capital for applicable periods; Individual limited partner performance may vary significantly from 
composite results. 
2, Sands flrothers Asset Management, LLC Is an Investment Advisor registered with the Securities and EXthange Commission and acts as the advisor 

_______.a_tbe__Genes)s Merchant Partners 11, LP fund 

Thl:. email and attachments are being communicated to Accredited Investors and Qualified Clients on a confidential basis solely In connection with 
Genesis Merchant Partners II, lP {the "Fund"). Thls email and attachments are not and should not be construed as an offer. Any Investment In the 
rund will be accepted solely on the basis of the Confidential Offering Memorandum (the "OMH}. This email and attachments In whole or In part will 
not form the basis of and should not be relied upPn In connection wlth any subsequent Investment In the Fund when established or offered. To the 
extent that statements made In this ematl and attachments summarize provisions of the OM, they are qualified In their entirety by the terms of 
such OM. Acopy of the OM must be reviewed prior to making a dedslon to Invest In the Fund. An Investment In the Fund may result In loss to ;Jn 
Investor. 

Alternative l[lvestments such as the Fund are subJect to less regulation than other types of pooled Investment vehicles, may be Illiquid and can 
Involve a significant use of leverage, making them substantially riskier than other Investments. Any Investor who subscribes, or proposes to 
subscribe, for an Investment In the Fund must: (1) be able to bear the risks Involved and (2) must meet the Fund's suitabfflty requirements. 
Investments In the Fund may not be suitable for certain Investors. No assurance can be given that the Fund's Investment objectives wlll be 
achieved. Any decision to Invest In the Fund should be made after reviewing the OM, conducting such Investigations as the Investor deems 
necessa and consultln the Investor's own Investment le a! accountln and tax advisors In order to make an lnde endent determination of the 
51.1itabi!Jty and consequences of an Investment In the Fund. 

1 
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John Lanser Ill 

From: John Lanser Ill 
Sent: Friday, December28, 2012 1:51 PM 
To: Christopher Kelly (ckelly@sandsbros.com); Douglas J. Bisio 
Subject: Granite Assoc 2011 YE AF 
Attachments: 201212281136.pdf 

Chris/Doug, 

Please note that YE 2011 Flnancials for Granite were put fn the mall today. See attached. 

Thanks, 

John L Lanser Ill 
Chief Operating Officer 
Greenwich Fund Services 
15 Valley Drive 
Greenwich CT06831 

Please remember the environment before printing this email. 

IRS CIRCULAR 230 DlSCI.OSVRE: To comply wllh IRS regulations, we are roqulred to Inform you that unless exprenly stated otherwise, lillY 
---dla.cuutoii-01-U.S.-fll~uea-tn-t111a-co~nce-{lnGiudlng-any-atfGhment.}-l&-noHntelltltd-wwfltlen-to-b&-u~nnet-btHlted,{ll\-------;-

to avoid any penllltlealmposed under the Internal Revenue COde, or {II) to promote, market, or rseommtnd to another party any transaction or matt.r 
addreased heroin. 

DISCLAIMER: The fnformatfon In this menage 11 eonfld'entlaf and may be !&gaily pr!vllegeo. Jt rs lntemletf aoleJy tor the addressee. Ac!ltl&s to thJB 
mesuge by anyone elsa Ia unauthorlzod.lf you m not the Intended recipient, any dlacloaure, copying, or distribution of tile ITII!SIIag!l, or any acUon or 
omltelon taken by you Jn rallance on lf, Is prohibited and may be unlawful. Pleaselmmedlataly contact the sender If you have recelv&d tills mensg• In 
error. Thank you. 

1 

CONFIDENTIAL GFS 000011 
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John Lanser Ill 

From: John Lanser Ill 
Sent: Friday, Decemberza, 2012 11:18 AM 
To: Christopher Kelly (ckelly@sandsbros.com); Douglas J. Bislo 
Subject: 280 Ventures 
Attachments: 201212281115.pdf 

Please be advise 2011 YE financials for 280 Ventures were mailed via post today. 

Thanks, 

John L.lanser Ill 
Chief Operating Officer 
Greenwich Fund Services 
15 Valley Drive 
Greenwich CT0683l 

Please remember the environment before printing this emafl. 

IRS CIRCULAR 230 D1SOLOSURE: To comply with IRS regulations, we are required to lnfonn you that uni~~D exprnaly stated otoorwlS&, any 
dlscuaalon of u.s. l'liOrll tax ltaues In this correspondence (Jncludlng any attachments) Ia not lntand!ld orwritten to ba uud, and cannot be used, (I) 
to avoJd any pan..tlea Imposed under tfle Internal ReV811ue Code, or {U) to promote, markot, or recommend to another party any tran'"Uon or matter 
addruaed herein. 

omlsalon taken by you In reliance on It, 11
error. Thank you. 

1 prohlblted and may be unlawful. Pleaaa lllliOOdlliltely contact the sender If you havo received thl11 messajle In 

1 

DISCLAIMER: The Information In thla mOIJBage Is confidential and may 119 legally privileged. It Ia lntendrxl11olely for the addreasae. Acce~Ss to thle 
mtuag• by anyone aile Is unautborlzed.lf you aro not the lnt&nd&d rtJclplent, any dleclo•ure, copying, or dl&trlbutlon of the mriuge., or eny ectton or 

CONFIDENTIAL GFS000037 
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John Lanser Ill 

From: John Lanser Ill 
Sent: Tuesday, November 20, 2012 2:17PM 
To: Christopher Kelly (ckeUy@sandsbros.com}; Douglas J. Bisio 
Subject K&A Financial Distribution 
Attachments: 201211201414.pdf 

Chris, 

Please be advised that K&A Bridge flnanclals were sent today vta post. Please see attached specimen for proof. 

Thanks, 

John L Lanser Ill 
Chief Operating Officer 
Greenwich Fund Services 
15 Valley Drive 
Greenwich CT06831 

Please remember tha environment before printing this email. 

IRS CIRCULAR 2:10 DISCLOSURE: To comply wllh IRS regqJalfons, WDIII'e raqulrod to lnfonn you that unleu exprwaly lltatell othoJWiae, any 
~~~~pOI!ds~l~tmchm&nt~-lnt&n®d-oF-Wfl!Um-tHIH!Iell,-;ind-unnot-b&-used;-{lll----1---:--

to avoid any penalties lmpoaed Pmlar the Internal Revenue Code, or (II) to promote, marl<et, or recommend to another party any tran8actlon or matter 
eddrniJGd hll!'eln. 

CONFIDENTIAL GFS 000035 

DISCLAIM2R: The Information In thla lll9Uaga Ia conlldentlal and may be legally privileged. It le Intended solely for the addressee. Accen to thla 
menage by anyono elle Ia unauthorlzlld.lfyou are not the Intended raclplenl, any disclosure, copylng, or dlatrlbuUon oftl111 meaaave, or any aetlon or 
omlealon telcen by you In reliance on It, Is prohibited and may be unlawful. Pl&llse Immediately contact the sonder If you have received thla mftllsage In 
trror. Thank you. 

1 
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Douplas J. Bisio 

From: Douglas J. Bisio 
Sent: Wednesday, November 07, 2012 3:25PM 
Subject: Vantage Point Partners, LP 2011 Year End Financia!s 
Attachments: Vantage Point Partners Final FS 2011.pdf 

Attached please find the 2011 year end flnancials far Vantage Point Partners, LP Fund. 

Sands Brothers Asset Management, LLC 13) 

15 Valley Drfve 
Greenwich, CT 06831 

CONFIDENTIAL GFS 000009 
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·Cornick Garber Sandler 
Certified Public Accountants &Advisors 

Independent Auditors' Report 

To the Members of 
Sands Brothers Venture Capital LLC 
New York, New York 

Report on the Financial Statements 
We have audited the accompanying statement of assets and liabilities of SANDS BROTHERS 
VENTURE CAPITAL LLC, including the condensed schedule of investments as at December 31, 
2012 and the related statements of operations, changes in net assets and cash flows for the year 
then ended, and the related notes to the financial statements. 

Managemenf's Ruponsiblllty for the Financial Statements 
Management is responsible for the preparation and fair presentation of these financial statements 
in accordance with accounting principles generally accepted in the United States of America; this 
includes the design, implementation, and maintenance of internal control relevant to the 
preparation and fair presentation of financial statements that are free from material misstatement, 
whether due to fraud or error. 

Auditors' Responsibility 
Our responsibility is to express an opinion on these financial statements based on our audit. We 
conducted our audit in accordance with auditing standards generally accepted in the United 
States of America. Those standards require that we plan and perfonn the audit to obtain 
reasonable assurance about Whether the financial statements are free from material 
misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and 
disclosures in the financial statements. The procedures selected depend on the auditors' 
judgment, including the assessment of the risks of material misstatement of the financial 
statements, whether due to fraud or error. fn making those risk assessments, the auditor 

--------"C~onOJHirl$idefs.-iRtemal control relevaAHo the en~rat-io!'HH'ld-fair-presentation-of-the-financia'l----
statements in order to design audit procedures that are appropriate in the circumstances, but not 
for the purpose of expressing an opinion on the effectiveness of the e · s internal control. 
,ceo 1ng y, we express no sue opinion. An audit also includes evaluating the appropriateness of 

accounting policies used and the reasonableness of significant accounting estimates made by 
management, as well as evaluating the overall presentation of the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion. 

Opinion 
In our opinion, the financial statements referred to above present fairly, in all material respects, the 
financial position of Sands Brothers Venture Capital LLC as at December 31, 2012 and the results 
of its operations,.changes in net assets and cash flows for the year then ended in accordance with 
accounting principles generally accepted in the United States of America. 

(Continued) 

Comict, Garber & Sandler, UP 
825Third Avenue, New York, NY 10022.-9524 T 212.5573900 F 212.557.3936 
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Cornick Garber Sandler 
Certified Public Accountants & Advisors 

independent Auditors' Report 
-2

To the Members of 
·sands Brothers Venture Capital LLC 
New York, New York 

Other Matters 
As explained in Note B, the financial statements include investments valued at $1 ;790,233 
representing approximately 70% of net assets at December 31, 2012, of which investments 
representing approximately 60% of net assets at December 31, 2012 have been estimated by the 
Company's Member-Manager in the absence of readily ascertainable market values. We have 
reviewed the procedures used by the Company's Member-Manager in arriving at its estimate of 
value of such investments and have inspected underiying documentation and, in the 
circumstances, we believe the procedures. are reasonable and the documentation appropriate. 
However, because of the inherent uncertainty of valuation, the estimated values may differ 
significantly from the values that would have been used had a ready market for these investments 
existed and the differences could be material. 

• 

~~L.,+S•. J~ ... t.t.1\ 
CERTIFIED PUBUC ACCOUNTANTS 

NewYork,.~N~ew~Y~o~rk~-------------------------------------------------------------:July-22;"20 

Cornick, Garber .aa Sandier, LLP 

825ThirdAvenue,NewYork, NY 10022-9524 T 212.557.3900 f 212557.3936 

SO Charles lindbergh Blvd., Uniondale, NY 11553-3600 T 516.542.9030 F 516.542.9035 cgscpa.com 
CGS2014_ 000019 
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Cornick Garber Sandler 
Certified Public Accountants & Advisors 

Independent Auditors' Report 

To the Members of 
Sands Brothers Venture Capital II LLC 
New York, New York 

Report on the Financial Statements 
We have audited the accompanying statement of assets and liabilities of SANDS BROTHERS 
VENTURE CAPITAL II LLC, including the condensed schedule of investments as at 
December 31, 2012 anq the related statements of operations, changes in net assets and cash 
flows for the year then ended, and the related notes to the financial statements. 

Management's Responsibility for the Financial Statements 
Management is responsible for the preparation and fair presentation of these financial statements 
in accordance with accounting principles generally accepted in the United States of America; this 
includes the design, implementation, and maintenance of internal control relevant to the 
preparation and fair presentation of financial statements that are free from material misstatement, 
whether due to fraud or error. 

Auditors' Responsibility 
Our responsibility is. to express an opinion on these financial statements based on our audit. We 
conducted our audit in accordance with auditing standards generally accepted in the United 
States of America. Those standards require that we plan and perfonn the audit to obtain 
reasonable assurance about Whether the financial statements are free from materi~l 
misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and 
disclosures in the financial statements. The procedures selected depend on the auditors' 
judgment, including the assessment of the risks of material misstatement of the financial 
statements, whether due to fraud or error. In making those risk assessments, the auditor 
considers internal controf-relevaRt-o..the-eRtitjis---prepar-atieA-aAcHaif-presentat1on-oHheiinanciat------
statements In order to design audit procedures 'that are appropriate in the circumstances, but not 
for the purpose of expressing an opinion on the effectiveness of the en · s internal control. 

--------JAncco"""~rdingty, e express no sue op~n1on. n audit also includes evaluating the appropriateness of 
accounting policies used and the reasonableness of significant accounting estimates made by 
management, as well as evaluating the overall presentation of the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion. 

'Pmton 
In our opinion, the financial statements referred to above present fairly, in all material respects, the 
financial position of Sands Brothers Venture Capital II LLC as at December :31, 2012 and the 
results of its operations, changes in net assets and cash flows for the year then ended in 
accordance with accounting principles generally accepted in the United States of America. 

(Continued) 
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Cornick Garber Sandler 
Certified Public Accountants & Advisors 

Independent Auditors' Report 
M2

To the Members of 
Sands Brothers Venture Capital II LLC 
New York, New York 

otherMatters 
As explained in Note B, the financial statements include Investments valued at $1,195,641 
representing approximately 34% of net assets at December 31, 2012, of which investments 
representing approximately 27% of net assets at December 31, 2012 have been estimated by the 
Company's MemberMManager in the absence of readily ascertainable market values. We have 
reviewed the procedures used by the Company's Member-Manager in arriving at its estimate of 
value of such investments and have inspected underlying documentation and

1 
in the 

circumstances, ·we believe the procedures are reasonable and the documentation appropriate. 
However, because of the inherent uncertainty of valuation, the estimated values may differ 
significantly trom the values that would have been used had a ready market for these investments 
ex1sted and the differences could be material. 

New York, NeW York 
July 22,2013 

Comlck, Garbar!ilz Sandler, LLP 
825ThirdAvenue,NewYork,NY10022-9524 T 212.557.3900 F 212.5573936 
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Cornick Garber Sandler 
Certified Public Accountants & Advisors 

Independent Auditors' Report 

To the Members of 
Sands Brothers Venture Capital Ill LLC 
New York, New York 

Report on the Financial Statements 
We have audited the accompanying statement of assets and Uabilities of SANDS BROTHERS 
VENTURE CAPITAL Ill LLC, including the condensed schedule of investments as at 
December 31, 2012 and the related statements of operations, changes in net assets and cash 
flows for the year then ended, and the related notes to the financial statements. · 

Management's Responsibility for the Financial Statements 
Management is responsible for the preparation and fair presentation of these financial statements 
in accordance with accounting principles generally accepted in the United States of America; this 
includes the design, implementation, and maintenance of internal control relevant to the 
preparation and fair presentation of financial statements that are free from material misstatement, 
whether due to fraud or error. 

Auditors,Responsibility 
Our responsibility is to express an opinion on these financial statements based on our audit. We 
conducted our audit in accordance with auditing standards generally accepted in the United 
States of America. Those standards require that we plan and perfonn the audit to obtain 
reasonable assurance about whether the financial statements are free from material 
misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and 
disclosures in the financial statements. The procedures selected depend on the auditors' 
judgment, including the assessment of the risks of material misstatement of the financial 
statements, whether due to fraud or error. In m · · sessmet:~ts,the-auatt~er!'-------

SJ ers mema contro relevant to the. entity's preparation and fair presentation of the.financial 
statements in order to design audit procedures that are appropriate in the circumstances, but not 
for the purpose of expfeSSiflg an opinien-on-the--effectiveness-or-the ent1ty's rntemal control. 
Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of 
accounting policies used and the reasonableness of significant accounting estimates made by 
management, as well as evaluating the overall presentation of the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion. 

Opinion 
In our opinion, the financial statements referred to above present fairly, in all material respects, the 
'financial position of Sands Brothers Venture Capital III LLC as at December 31, 2012 and the 
results of its operations, changes in net assets and cash flows for the year then ended in 
accordance with accounting principles generany accepted-in#le:\Jn_ruite~dWSt;;taate~'-Ar:neri·m--------

{Continued) 
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Cornick Garber Sandler 
Certified Public Accountants & Advisors 

Independent Auditors• Report 
-2

To the Members of 
Sands Brothel'$ Venture Capital Ill LLC 
New York, New York 

OtherMatters 
As explained in Note B, the financial statements include investments valued at $5,990,599 
representing approximately 70% of net assets at December 31, 2012, of which investments 
representing approximately 56% of net assets at December 31, 2012 have been estimated by the 
Company's Member-Manager in the absence of readily ascertainable market values. We have 
reviewed the procedures used by the Company's Member-Manager in arriving at its estimate of 
value of such ·investments and have inspected underlying documentation and, in the 
circumstances, we believe the procedures are reasonable and the documentation appropriate. 
However, because of the inherent uncertainty of valuation, the estimated values may differ 
significantly from the values that would have been used had a ready market for these investments 
existed and the differences could be material. 

c..•.:~ ~+s....o~,u..f
CERTIFIEDPUBLIC ACCOUNTANTS 

New York, New York 
July 22,2013 

Corn~Garber&Sandler, LLP 
825 Third Avenue, New York, NY 10022-9524 T 212.5573900 F 212.5573936 
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Cornick Garber Sandler 
Certified Public AccountantS &Advisors 

Independent Auditors' Report 

To the Members of 
Sands Brothers Venture Capital IV LLC 
New York, New York 

Report on the Financial Statements 
We have audited the accompanying statement of assets and liabilities of SANDS BROTHERS 
VENTURE CAPITAL IV LLC, including · the condensed schedule of investments as at 
December 31, 2012 and the related statements of operations, changes in net assets and cash 
flows for the year then ended, and the related notes to the financial statements. 

Management"s Responsibility for the Financial statement$ 
Management is responsible for the preparation and fair presentation of these financial statements 
in accordance with accounting principles generally accepted in the United States of America: this 
includes the design, implementation, and maintenance of internal control relevant to the 
preparation and fair presentation of financial statements that are free from material misstatement, 

-----~whether due to ftaud or error. 

Auditors Responsibility 
Our responsibifrty is to express an opinion on these financial statements based on our audit. We 
conducted our audit in accordance with aucflting standards generally accepted in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements are free from material 

---mls"statement. 

An audit involves performing procedures to obtain audit evidence about the amounts and 

disclosures in the financial statements. The procedures selected depend on the auditor's 

judgment, including the assessment of the risks of material misstatement of the financial 


-----~statemems,.wllettleF-Gue to frauei--er-errer;--ln-making-those risk assessments, the auart""'o""r---- 

considers internal control relevant to the entity's preparation and fair presentation of the financial 


ro riate in e cir • but not 
expressing an opinion on the effectiveness of the entity's internal control. 

Accordingly, we express no such opinion. An aucfrt also includes evaluating the appropriateness of 
accounting policies used and the reasonableness of significant accounting estimates made by 
management, as we~l as evaluating the overall presentation of the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion. 

Opinion 
In our opinion, the financial statements referred to above present fairly, in all material respects, the 
financial position of Sands Brothers Venture Capital IV LLC as at oe·cember 31, 2012 and the 
results of its operations, changes in net assets and cash flbws for the year then ended in 

------accordance-with accounting principles generally accepted tn the ORited States of America. 
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Cornick Garber Sandler 
Certified Pubfic Accountants &Advisors 

Independent Auditors' Report 
-2

To the Members of 
Sands BrothersVenture Capital JV LLC 
New York, NewYork 

other Matters 
As explained in Note. B, the financial statements include investments valued at $1,676,465 
representing approximately 72% of net assets at December 31, 2012, of which investments 
representing approXimately 51% of net assets at December 31, 2012 have been estimated by the 
Company's Member-Manager in the absence of readily ascertainable market values. We have 
reviewed the procedures used by the Company's Member-Manager in arriving at its estimate of 
value of such investments and have inspected underlying documentation and, in the 
circumstances, we believe.the procedures are reasonable and the documentation appropriate. 
However, because of the inherent uncertainty of valuation, the estimated values may differ 
significantly from the values that would have been used had a. ready market for these investments 
existed and the differences could be material. 

o.w.J.~ ~ +S.. .2Jlo..t.d 
CERTIFIEDUBLIC ACCOUNTANTS 

---New-York;-NewYork 
July 22, 2013 

Comick, Garber& Sandler, LLP 

825Third Avenue, New York, NY 10022-9524 T 212.557.3900 F 212557.3936 
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Cornick Garber Sandler 
Certified Public Accountants & Advisors 

Independent Auditors' Report 

To the Partners of 

Genesis Merchant Partners, LP 

Greenwich, Connecticut 


Report on the Financial Statements 
We have audited the accompanying statement of assets, liabilities and partners' capital of 
GENESIS MERCHANT PARTNERS, LP, including the condensed schedule of investments as at 
December 31, 2012 and the related statements of operations, changes in partners' capital and 
cash flows for the year then ended, ancl the related notes to the financial statements. 

Management's Responsibility for the Financial Statements 
Management is responsible for the preparation and fair presentation of these financial statements 
in accordance with accounting principles generally accepted in the United St<;ltes of America; this 
includes the design, implementation, and maintenance of internal control relevant to the 
preparation and fair presentation of financial statements that are free from material misstatement, 
whether due to fraud or error. 

Auditors' Responsibiu·rv----------~--------------------
Our responsibility is to express an opinion on these financial statements based on our audit. We 
conducted our audit in accordance with auditing standards generally accepted in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements are free from material 
misstatement. 

An audit involves performing_pr_oc_edures to obtain audit evidence abo!lUbe-atumJJ.On.lJwn!;:!SL-ctaUJnd...________ 
disclosures in the financial statements. The procedures selected depend on the auditors' 
judgment, including the assessment of the risks of material misstatement of the financial 
statements, whether due to fraud or error. In making those risk assessments, the auditor 
considers internal control relevant to the entity's preparation and fair presentation of the financial 
statements in order to design audit procedures that are appropriate in the circumstances, but not 

--------f>fo'<>"r--.,tffiirporpose of expressmg an op1mon on the effectiveness of the entity's Internal control. 
Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of 
accounting policies used and the reasonableness of significant accounting estimates.___m_ru:l~-1------
management, as well as evaluating the overall presentation of the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion. 

Opinion 
In our opinion, the financial statements referred to above present fairly, in all material respects. the 
financial position of Genesis Merchant Partners, LP as at December 31, 2012 and the results of 
its operations, changes in partners' capital and cash flows for the year then ended in accordance 
with accounting principles generally accepted in the United States of America. 

----------(~C~o~ntlnue·~-----------------------------=----------------------------------

Cornick, Garber & Sandler, LLP 

825 Third Avenue, New York, NY 10022-9524 T 212.557.3900 F 212.557.3936 
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Cornick Garber Sandler 

Independent Auditors' Report 
-2

To the Partners of 
Genesis Merchant Partners, LP 
Greenwich, Connecticut 

Other Matters 
As more fully described in Note B to the financial statements, approximately $7,807,600 of the 
Partnership's net assets are comprised of notes receivable and accrued interest related to certain 
loans considered "nonperforming" in that the obligors have failed to make principal and interest 
payments at the scheduled due dates. In the absence of readily ascertainable market values, the 
Partnership has estimated the current fair value of these loans and receivables based on its 
evaluation of the potential future operations of the obligor and the estimated value of any collateral 
and personal guarantees obtained in connection with these loans. We ·have reviewed the 
procedures used by the Partnership in arriving at these estimates and have inspected underlying 
documentation and, in the circumstances, we believe the procedures are reasonable and the 
documentation appropriate. However, because of the inherent uncertainty of valuation, the 
estimated values may differ significantly from the values that would have been used had a ready 
market for the assets supporting the estimates exis:ted_and the differences_coow.ld.ub"'e"-l.lmu:awte:unJ.<·a:u.l_________ 

~~~.~~.J~,~
CERTiFIEDUBllC ACCOUNTANTS 

New York, New York 
July 22, 2013 

Cornick, Garber & Sandler, LLP 
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. Cornick Garber Sandler 
Certified Public Accountants & Advisors 

Independent Auditors' Report 

To the Partners of 
Genesis Merchant Partners II, LP 
Greenwich, Connecticut 

Report on the Financial Statements 
We have audited the accompanying statement of assets, liabilities and partners' capital of 

GENESIS MERCHANT PARTNERS II, LP, including the condensed schedule of investments as 

at December 31, 2012 and the related statements of operations, changes in partners' capital and 

cash flows for the year then ended, and the related notes to the financial statements. 


Management's Responsibility for the Financial Statements 
Management is responsible for the preparation and fair presentation of these financial statements 
in accordance with accounting principles generally accepted in the United States of America; this 
includes the design, implementation, and maintenance of internal control relevant to the 
preparation and fair presentation of financial statements that are free from material misstatement, 
whether due to fraud or error. 

Auditors' Responsibility 
Our responsibility is to express an opinion on these financial statements based on our audit. We 
conducted our audit in accordance with auditing standards generally accepted in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements are free from material 
misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and 
disclosures in the financial statements. The procedures selected depend on the auditors' 
judgment, including the assessment of the risks of material misstatement of the financial 
statements, whether due to fraud or error. In making those risk assessments, the auditor 
considers internal control relevant to the entity's preparation and fair presentation of the financial 
statements in order to design audit procedures that are appropriate in the circumstances, but not 
fot Ute pur pose of expt essing an opinion or 1 tile effectiveness of tile entity's internal control. 
Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of 
accounting policies used and the reasonableness of significant accounting estimates made by 
management, as well as evaluating the overall presentation of the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion. 

Opinion 
In our opinion, the financial statements referred to above present fairly, in all material respects, the 
financial position of Genesis Merchant Partners II, LP as at December 31, 2012 and the results of 
its operations, changes in partners' capital and cash flows for the year then ended in accordance 
with accounting principles generally accepted in the United States of America. 

Cornick, Garber & Sandler, LLP 
825 Third Avenue, New York, NY 10022-994 T 212.557 3900 F 212.557.3936 
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Cornick Garber Sandler 
Certified Public Accountants & Advisors 

Independent Auditors' Report 
-2

To the Partners of 
Genesis Merchant Partners II, LP 
Greenwich, Connecticut 

Other Matters 
As more fully described in Note B to the financial statements, approximately $443,922 of the 
Partnership's net assets are comprised of notes receivable and accrued interest related to certain, 
loans considered "nonperforming" in that the obligors have failed to make principal and interest 
payments at the scheduled due dates. In the absence of readily ascertainable market values, the 
Partnership has estimated the current fair value of these loans and receivables based on its 
evaluation of the potential future operations of the obligor and the estimated value of any collateral · 
and personal guarantees obtained in connection with these loans. We· have reviewed the 
procedures used by the Partnership in arriving at these estimates and have inspected underlying 
documentation and, in the circumstances, we believe the procedures are reasonable and the 
documentation appropriate. However, because of the inherent uncertainty of valuation, the 
estimated values may differ significantly from the values that would have been used had a ready 
market for the assets supporting the estimates existed and the differences could be material. 

New York, New York 
July 22, 2013 

Cornick, Garber & Sandler, LLP 

825 Third Avenue, New York, NY 10022-9524 T 212.557.3900 F 212.557.3936 

50 Charles Lindbergh Blvd., Uniondale, NY 11553-3600 T 516.542.9030 F 516.542.9035 cgscpa.com 
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Cornick Garber Sandler 
Certified Public Accountants & Advisors 

Independent Auditors' Report 

To the Members of 
280 Ventures LLC 
New York, New York 

Report on the Financial Statements 
We have audited the accompanying statement of assets and liabilities of 280 VENTURES LLC, 
including the condensed schedule of investments as at December 31, 2012 and the related 
statements of operations, changes in net assets and cash flows for the year then ended, and the 
related notes to the financial statements. 

Management's Responsibility for the Financial Statements 
Management is responsible for the preparation and fair presentation of these financial statements 
in accordance with accounting principles generally accepted in the United States of America; this 
includes the design, implementation, and maintenance of internal control relevant to the 
preparation and fair presentation of financial statements that are free from material misstatement, 
whether due to fraud or error. 

Auditors* Responsibility 
Our responsibility is to express an opinion on these financial statements based on our audit. We 
conducted our audit in accordance with auditing standards generally accepted in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements are free from material 
misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and 
disclosures in the financial statements. The procedures selected depend on the auditors' 
judgment, including the assessment of the risks of material misstatement of the financial 
statements, whether due to fraud or error. In making those risk assessments, the auditor 

-------~coooASiders--iRtemaf-veAtfel--relevant to the entitfs-preparat-ion-and-fair--presentation-ofthe financi""ar----
statements in order to design audit procedures that are appropriate in the circumstances, but not 
for the purpose of expressing an opinion on the effectiveness of the en · s internal control. 

ceo ingly, we express no such opinion. An audit also includes evaluating the appropriateness of 
accounting policies used and the reasonableness of significant accounting estimates made by 
management, as well as evaluating the overall presentation of the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion. 

Opinion 
In our opinion, the financial statements referred to above present fairly, in all material respects, the 
financial position of 280 Ventures LLC as at December 31, 2012 and the results of its operations, 
changes in net assets and cash flows ·for the year then ended in accordance with accounting 
principles generally accepted in the Untted States of America. 

(Continued) 
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Cornick Garber Sandler 
Certified Public Accountants & Advisors 

Independent Auditors• Report 
~2-

To the Members of 

280 Ventures LLC 

New York, New York 


OtherMatters 
As explained in Note B, the financial statements include investments valued at $245,468 

representing approximately 99% of net assets at December 31, 2012, substantially all of which 


. have been estimated by the Company's Member·Manager in the absence of readily ascertainable 
market values. We have reviewed the procedures used by the Company's Member-Manager in 
arriving at its estimate of value of such investments and have inspected underlying documentation 
and, in the circumstances, we believe the procedures are reasonable and the documentation 
appropriate. However, because of the inherent uncertainty of valuation, the estimated values may 
differ significantly from the values that would have been used had a ready market for these 
investments existed and the differences could be material. 

New York, New York 
July 22,2013 

Comic:k. Garber & Sandier, LLP 

B25Third Avenue, New York, NY 10022-9524 T 212.557.3900 F 212557.3936 
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Cornick Garber Sandler 
Certified Public Accountants &Advisors 

Independent Auditors' Report 

To the Members of 
Granite Assoc.lates, LLC 
New York, New York 

Report on the Financial Statements 
We have audited the accompanying statement of assets and liabilities of GRANITE 
ASSOCIATES, LLC, including the condensed schedule of investments as at December 31, 2012 
and the related statements of operations~ changes fn net assets and cash flows and the financial 
highUghts for the year then ended. 

Management's Responsibility for the Financial Statements 
Management is responsible for the preparation and fair presentation of these financial statements 
in accordance with accounting principles generally accepted in the United States of America; this 
includes the design, implementation, and maintenance of internal control relevant to the 
preparation and fair presentation of financial statements that are free from material misstatement, 
whether due to fraud or error. 

Auditors' Responsibility 
Our responsibility is to express an opinion on these financial statements based on our audit. We 
conducted our aud'rt in accordance with auditing standards generally accepted in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable aS$urance about whether the financial statements are free from material 
misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and 
disclosures in the financial statements. The procedures selected depend on the auditors' 
judgment, including the assessment of the risks of material misstatement of the financial 
statements, whether due to fraud or error. In making those risk assessments, the auditor 

------GGRSiders-ffitemai-GerrtFel-relevam-te-tfte enttty•s preparation-and-fair-presentation of the financial 
statements in order to design audit procedures that are appropriate in the circumstances, but not 
for the purpose of expressing an opinion on the effectiveness of the entit s internal control. 
.ceo~ 1ng y, we express no such opinion. An audit also includes evaluating the appropriateness of 

accounting policies used and the reasonableness of significani accounting estimates made by 
management, as well as evaluating the overall presentation of the financial statements. 

We believe that the aud"rt evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion. 

Opinion 
In our opinion, the financial statements referred to above present fairly, in all material respects, the 
financial position of Granite Associates, lLC as at December 31, 2012 and the results of its 
operations, changes in net assets and cash flows for the year then ended in accordance with 
accounting principles generally accepted in the United States of"America. 
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Cornick Garber Sandier 
Certified Public Accountants & Advisors 

Independent Auditors' Report 
-2

To the Members of 
Granite Associates, LLC 
New York, New York 

Other Matters 
As explained in Note B, the financial statements include an investment valued at $104,172 
representing approximately 140% of net assets at December 31,2012, which has been estimated 
by the Company's Member-Manager in the absence of readily ascertainable market values. We 
have reviewed the procedures used by the Company's Member-Manager in arriving at its 
estimate of value of such investment and have inspected underlying documentation and, in the 
circumstances, we believe the procedures are reasonable and the documentation appropriate. 
However, because of the inherent uncertainty of valuation, the estimated value may differ 
significantly from the value that would have been used had a ready market for this investment 
existed and the differences could be material. 

a.....~ 9t:.o...*c. -»Da. ,_,_~
CERTiFfE PUBLIC ACCOUNTANTS~-

New York, New York 
July 22, 2013 

Cornick, Garber & Sandler, LLP 
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Cornick Garber Sandler 
Certified Public Accountants & Advisors 

Independent Auditors• Report 

To the Partners of 
Katie &Adam Bridge Partners, L.P. 
New York, New York 

Report on the Financial Statements 
We have audited the accompanying statement of assets and liabilities of KATIE & ADAM BRIDGE 
PARTNERS, LP., including the condensed schedule of investments as at December 31, 2012 
and the related statements of operations, changes in net· assets and cash flows for the year then 
ended, and the related notes to the financial statements. 

Managemenfs ResponsibUityfor the Financial Statements 
Management is responsible for the preparation and fair presentation of these financial statements 
in accordance with accounting principles generally accepted in the United States of America; this 
includes the design, implementation, and maintenance of internal control relevant to the 
preparation and fair presentation of financial statements that are free from material misstatement, 
whether due to fraud or error. 

Auditors' Responsibility 
Our responsibility is to eXpress an opinion on these financial statements based on our audit. We 
conducted our audit in accordance with auditing standards generally accepted in the United 
States of America. Those standards require that we plan and pelfonn the audit to obtain 
reasonable assurance about whether the financial statements are free from material 
misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and 
disclosures in the financial statements. The procedures selected depend on the auditors, 
judgment, including the assessment of the risks of material misstatement of the financial 
statements, whether due to fraud or error. In making those risk assessments, the auditor 

------<COooAsideFS---ff;tema.J--eentrof-relevant--to-the--entitfs-preparation-ancHair presentation Of theiirrantl...;,·a..tl----
statements in order to design audit procedures that are appropriate in the circumstances, but not 
for the purpose of expressing an opinion on the effectiveness of the entity's intemal control,lLI~---
Accordlngly, we express no such opinion. An audit also includes evaluating the appropriateness of 
accounting policies used and the reasonableness of significant accounting estimates made by 
management, as well as evaluating the overall presentation of the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion. 

Opinion 
In our opinion, the financial statements referred to above present fairly, in all material respects, the 
financial position of Katie & Adam Bridge Partners, L.P as at December 31, 2012 and the results 
of its operations, changes in net assets and cash flows for the year then ended in accordance with 
accoun~ing principles generally accepted in the United States of ~erica. 

(Continued) 

Cornick.. Garber 8r Sandier, LLP 
825ThirdAvenue,NewYork,NY10022-9524 T 2125573900 F 212.557.3936 

50 Charles Lindbergh Blvd., Uniondale, NY 11553-3600 T 516542.9030 F 516.542.9035 cgscpa.com 
CGS2014_000150 

SEC-NY8127-000000162 



Cornick Garber Sandler 
Certified Public Accountants &Advisors 

Independent Auditors' Report 
-2

To the Partners of 
Katie & Adam Bridge Partners, LP. 
New York, New York 

OtherMatters 
As explained in Note B, the financial statements include investments valued at $184,205 
representing approximately 31% of net assets at December 31, 2012, of which investments 
representing approximately 16% of net assets at December 31,2012 have been estimated bytbe 
Company's Member-Manager in the absence of readily ascertainable market values. We have 
reviewed the procedures used by the Company's Member-Manager in arriving at its estimate of 
value of such investments and have inspected underlying documentation and, in the 
circumstances, we believe the procedures are reasonable and the documentation appropriate. 
However, because of the inherent uncertainty of valuation, the esti~ated values may differ 
significantly from the values that would have been used had a ready market for these investments 
existed and the differences could be material. 

~M.+S· 1£7... w2CERTifiEDUBLIC ACCOUNTANTS •t 

New York, New York 
July 22,2013 
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Cornick Garber Sandler 
Certified Public Accountants & Advisors 

Independent Auditors' Report 

To the Partners of 
Vantage Point Partners, LP 

We have audited the accompanying statement of assets, liabilities and partners' capital of 
VANTAGE POINT PARTNERS, LP, including the condensed schedule of investments as at 
December 31, 2012 and the related statements of operations, changes in partners' capital and cash 
flows and the financial highlights for the year then ended. 

Management's Responsibility for the Financial Statements 
Management is responsible for the preparation and fair presentation of these financial statements in 
accordance with accounting principles generally accepted in the United States of America; this 
includes the design, implementation, and maintenance of internal control relevant to the preparation 
and fair presentation of financial statements that are free from material misstatement, whether due to 
fraud or error. 

Auditor's Responsibility 
Our responsibility is to express an opinion on these financial statements based on our audit. We 

conducted our audit in accordance with auditing standards generally accepted in the United States 

of America. Those standards require that we plan and perform the audit to obtain reasonable 


-------~a~sst:l1'afiCe about whether-the-ffnaneiat-statemen-ts-are-free-frem-m-atefi-at-ffiis-stateme,flt:-.----------- 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures 
in the financial statements. The procedures selected depend on the auditor's judgment, including the 
assessment of the risks of material misstatement of the financial statements, whether due to fraud or 
error. In making those risk assessments, the auditor considers internal control relevant to the entity's 
preparation and fair presentation of the financial statements in order to design audit procedures that 
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the entity's internal control. Accordingly, we express no such opinion. An audit also 
includes evaluating the appropriateness of accounting policies used and the reasonableness of 
significant accounting estimates made by management, as well as evaluating the overall 
presentation of the financial statements. 

------------~~~~~~udrr~ai~~~~~~marewn{mrn~~~s~------------
for our audit opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the 
financial position of Vantage Point Partners, LP, as at December 31, 2012 and the results of its 
operations, changes in partners' capital and cash flows for the year then ended in accordance with 
accounting principles generally accepted in the United States of America. 

New York, New York 

Jul 


Cornick, Garber & Sandler, LLP 
825 Third Avenue, New York, NY 10022-9524 T 212.557.3900 r 212.557.3936 

50 Charles Lindbergh Blvd., Uniondale, NY "11553-3600 T 516.542.9030 F 516.542.9035 cgscpa.com 
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:ftPi'p:
Sentz 
~U.tij~ct~·
Attachments: 

DearFrtends::andlnvastors, 

As.alwayst pfease do not hesitate to call uswith any questions or .comments you may have. 

Si:!QdS a·roth~rs Asset Management, LlC Jil 
iS:ValleyDrive• 
G~~tJWlQhi¢T 06$31 
(2.Q,3}'66l~7SQOT 
{Z03}•fi61~65DOF 

1. SaridsBro.thei'SAs$et Man'lgeiii?ntJt£is-:anlnliesfulentAdvt~br reg!$tered W){h the Sl!t!.irltles anci.~xch<frige t¢mml~sJC!nlirii:f iu:ts a~ the ~dYi$or 
to the Genesis MercliantPartner.si LP·fimd, 

· 'i Thite.int~il !!nd'ah<~cbments are beingccommunlcatedto Accredlttad'lnve~ors.and.QuaJifJed Purchasers on.a corifitientlal basis soiely lh t:onneetion 
-· -1,.. ·-'···· Yi!Jlt\.fu!i1~~1YJ~r~~i!flM~~~t~~¥~\~~<~~~~;li!l!l~~: ·· · · · .... -~!i~t.~;n;~,iigt~a!i4·~¥i.dQ:riqr.:l:)e.~:Ji.i:l~tm:J#L~~<In.~ff¢t~-!~JW·l~)ole.stment!fb·-· 

l the Funi:Jwlll PUt~epteqsotely !'in the•.bi!stsoftli~ C!Jnfl · · ~Memorandum (tbe'!OM''l- Thls. emall and attachmen~Jn·wnilli!.iif: 1/l:·'P~rf 
; will nQt mrtiitl!~ ba~!s of~:nu&M\:IIdniJt1J¢rcl.iediipPri.f!l¢i:lh);c.tlo'n wifl:l•iinY:Supse@ei'l(itiV~ril~ntJnthef:vndwhen·established or offered. 

loiheextent thatstatements:madelothis emiiii and'attachmeht:SsufumarW:'provlslohs 6ft!WiOM, th!lY :aJe qJ!~.Iifl~i:lln tfieJr.~ntlrety by t~¢t~m~ · 
ofst~t;I:I~M' AtoP.v-oftb:e01vLmtist :bitri;VJ~;Wed tir:iortb maklhga de.clHon to inv!!St:in the Fund: An ihvestment in the Funll•may.result1n loss to 
anlnvesteti 

Alternative JAvestments such .as thi;i Et(nd'ari'! -su.Wt:J~· t.¢ 1E.!$sctE!mJI@ontP~ri Qthiftt'fP~ Of pqpJ~ciin.v§~rneht vehi~le$, m9)' be llliqold and c.~ n · 
ih~ol\'t; a $Jgn.ifici!nt y~e oflev.erll~!l, mal>ln~::tt;em suhstantiailY: rfskierfhan otherln\iesttnents. Any lhvestor Wtro s:u!J~ltie.s, grpro_pose~ t9 
subscribe~ f6rari 1i}\i~$trnEi!itir) th~ F:u@ iJi9$trW bl;! ~'PI~ t9 b~arthe ;nsk~ ii:ivoiV\l,d:;lnd (2}. IOliS.t rn!'l:et the f:uno',s suieaoiilty r.eqlriremi!nts. 
rnv~tm~nt$ lh the Fund may not be :sultahle:fori:ertaln ihvestors;.f>J(j assttiailoo cah bi§ ttventnat th(l Fi.ind's J(lv~~tiil~nt qbJ~~~y~S: wjll Ptl 
achieve(!;. AP-y cti;icf$ii:iil t¢ltrie$t in ~he f~n9:~hoiili.f !;Je m;,tde:after r#vlewing;tht;J OM; cc.md.~ctlng such :investigatiims a:s the liiv~stQrdeern$ 
n!lc):lsJi.ar,.rand consu'itlngtne:Jnvestor's own ihvestment,iegal,accountlnt a·nd ti!xacMsors lri orderto rnake an:!ndepei\de'nt determination of the 
suitabilitYandtoii~€sofali lit\i . . . . ····· . 
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'..::.~;;."•; ·,: ' 

.·RobYn Paster 

ppi.@as .ttiisi9·[dliil$ip@gr~hyriohfundser:V1®~:coml_ 
T()esday,,JtllY 23; '201>3 8;:5§ PM 
2o12 :Finatilatstalemenfs. torcseneais Mt:irEn~ntB~rtne.rs n, LP 
(3erwsi~> Meroh"'ntPaftnersli, LP Decemlier31, 2012,pdf · 

Dear•Friends><:JndJnvestorsj. 

Sands Brothers Asset Ma nagement,tLC (lf 

i$'V~li¢Y DriVe 
Gre~nW.Jch, cr .oa~:s:t 
(203} 651~7500T 
(2o'~}6s:t,6s® r 

1~.,~ands e:r()tlier'$A;S~~:fMat!ag~fu-ent i.~~J$?n \nve~men~ Mvlsorr.egl~teredwii:hthe.securities anti Exchange Commission and>·acts asthea.dvJsor 
to the:GeneslsMerefiantPartners n; tP fund:. · · 

11iis ernali:and attar:bmehtS:>ate being communlcate·d:toAceredlted lnvestbrsand qualified ¢rten~ oq a ~{lp,flgenl:J_~I ~~!H'ol~ly il)ton(JJl41Q:~ ~jl 
!·-- ·{·. ---·-·-~ ..J1@!iSI$.'t;.iletqli!i!lt:Eait~:~t.S.JJ;.,i.!?:;@~,':'fU.n.t;i!~}:._.:f-fiis-.ernf!il:9.11\l<>tt~~'hm!'n~a~e:m>~<tl!d;~novt<l-Ro.t·~~.J:Qn$:-Y~d~$·•iHl-ciff{!r.,Any:fnv.e:stm~i1t-'ln.the:,.,.•... 

FUtld will hecaece·ptetisoleJY·ori tile has!S>o'fthe·9onfJOeri~l~l Off¢rih~Nem9.r~.!iqi!;Ti Wi~·~o.M"l, Tl:ii$ ·eii:t~ltan.9·ii~ch\:il~iit~ HiWJ1i>le qrln. P<~rt,wlll 
no(fiJrm'th~ QQ~l$ Qfl!!ld.ftbOIJ)dntitbe rel~duponin·connectlon wlth any Subseq<Jentinvestmehtin.the Fund Whenestabllsheq.or O!fer~d.··TQ•t!ie: 
12xtent that statements made ii:lJhi>·liin~H a)1d ~iti!~hrrie.nts ~gmma,rlz~ ptgy)slQn~ Pf~he OMl th:e'{9re @§!ff)ef;!Jnth~Ir-enfinO!t-¥ by th~ ter-m~ of 
~u<:h OM- A'C;qpy:pftbedM:mustbe.reviewed priorto makihg a d'ecis!On to investin the FUiid. Ah·investmeht'in ~he F4rid:iJl<~Yi'esQitili lossto an
liiv,estor, · · 

Altiiful:\ti\le inve$ti:n'Mts ~~cJi ~s file F(in!J <!f~-sp!JJect to Je:?S re~l~rfl.i:mthan other types o:fpootedJnvestmentvehtdes, may be illiquid andean 
lnvolv~ a sl~nlflcant use OT lev.era~'¢imaklpg th~m ~.Ubst;antlaJiy ~~~kl.er t))~f! ~~11~1'1~ve$~!ii~~' Any lilV~swr w)lq:si:lbserlpg~. or 'prQpos.es to 
§IJ~si;riqe;'fi:l(aO.lnveittiiet:lt'irttlie ~undmus6[1) be able to bearthe rlsklliWo~edand (4)must meet the Fund's $lllta#iliW. fi!qqjrei:n~f1ts, 
investments In the Fund may r:i~l: ;be ~!)lt;:~~te~f([i"~e_('t;a~(l i_ii_Vegp'fs.>:Ni:> il~Yfa!lde ¢a)1 ke glviin fh~~the.i=un_d'$ inve;(~nt oi;!JediY~~ w)ll be• 
'Pt;hieved. Any dedmbn to 'inVest. In the fund should be Jnilde .after teviewin&' the OM, tQndUctiJig Sticlj lnvestij:@ti.ci)j~ ?S tne ihv~st()'i d<lems 
netessa.ry arid.toh~lil!l_illftheJnv'i\$tQr'sciwn li1~ei;t))'leh~; {ega1, accounting; ani.l tax aditlsors In orderto make anlndependent.determination oftfie. 

-------.smurti'itaonbkl'ftlty.am:i eon-sequences ofan hweStment In the Fund. 
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From: 
$if:!)~;
To: 
Cc: 
Subje:ctr 
Affiichmentik 

> ' 
' 

Chris; 
! . 

Please be advised flminci<Hs.fori:hefollowlngfundshave gone out today via post. 

.! K&A !'lf:iCige.P.artners 
280Ventures 

Gta)li:te A$$9t:Iatt:;,s 

SBVeii.tvre-capitallV 

Tliankyou 

John l. Lanser Ill 
~-7----~mn~~e·r-------------------------------------------------------------------------------------

Gte;:eliwlcli F.Uhd SeJMces 
'iBA/alle.vn.Ti:'ife·~·"''·"-.c:' ·····-~··-···..············-·····...·····>··························-···· .....•. ,.,.................,....•,.........'".....,.,...,. .,.,.........................,.............................,.............. 


Gree-nwJoh qd683i 
(zo~f994 -meo ··· 
{l03}66:I:- 55tl0ll=ax} 
(84?}491- ~~§$~C~IIi 

Haiisg!@'2iegtt.WfdtFaiidSetv·cffij;ppf!!. 


:Pieaseremember the·t:mv1r.onment beforeprinting'this smafl;. ~-. 
. _, .... · 

I~S OlRCULAR;'23QJ:ll.SGL.OSl.lREl n~:ci!ll:\P!YWith JRSi'QgilliiliOin;iwlia~•i'MI!.il'e.\i;toJiiflliinYi'l4::fh~t l,IJI~ex~~JY.s't.ilnifl:lt!l~rwiSi1; lillY 
-'-----4~~$t.t~~~d&~~~~Hrititnif~ltt~~ittlm®f~·il~·"d,~•.~'~'-)----'---

tl),tl1(9ilf.1l!JYF~~<Ilt.lils irnAAS~ unif;,dl!elnternalRev~nue CO.cle, .nr{ii) tO promote;.rnarket..orreeomnieill! til am:itnerpartyany ti'liriiiiuitii:in-ormaffilr 
adq;&~;! ..llerfl%. 

orscLA\M.ER:·rhelnfol'{lll;ltlQJttil1illi! me~ge1stQ'nfklemiat.and may i>eJegally privil~ed.lt is'Jntended sWIJy'for the·aildre.!il~• Accessto f!JiS · 
me.l1~-~9fl ~y B!IY~.!l(l e~(>, l!l. !ll:l~tJ:l~~~~.Jfy'Q\-!l![e!lP.l -~~gi~nile<! reclp~)jl, any-dlst!Osurir, i:QJ)ylng; .or:dlstdbutlori <.ifihe'messaij:e, or~ey)i~6p~:9r 
o[!:tl~lop tat~en py. 'y(lu In rel!ance orilt;. Is prohibited and inliy be unl!!wful. Please Immediately contactthe.l!ender-ifyou·nave rece.lvea thla message In 
i,;rrtir; Thank)iou. 
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Robyn Paster 

From: Douglas J. Bisio [dbisio@greenwichfundservices.com] 
Sent: Thursday, July 25, 2013 2:22 PM 
Subject: Vantage Point Partners, LP 2012 Year End Financials 
Attachments: Vantage Point Partners, LP December 31, 2012.pdf 

Attached please find the 2012 year end financials for Vantage Point Partners, LP Fund. 

Sands Brothers Asset Management, LLC 131 

15 VaHey Drive 
Greenwich, CT 06831 

1 

SBAM 007898 

SEC-INV-E-0001677 
SEC-N¥8127-000149640 



From: David LaRocca 

Sent: Wednesday, April 27, 201111:38 AM 

To: Christopher Kelly 
Subject: Rep Letter SBVC I 

Attachments: Sands Brothers Venture Capital LLC Rep Letter 12312010.pdf 

Chris, 

Based on our conversation, here is the Rep Letter for SBVC I. Once we receive the letter back signed along with the loan 
receivable confirmation SBVC I can be finalized. 

Thanks. 

David. 

· David P. LaRocca, CPA 

Cornick Garber Sandfer 
c.et'I~Publk~OU>'<l:ilnl;S&~ 

825 Third Avenue, New 
York, NY 10022 

~Think before printing this email - you could save a tree! 
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From: David LaRocca 
Sent: Friday, April 29, 2011 3:05 PM 
To: 'Rosalind Tsai'; Christopher Kelly; MartinS. Sands 
Subject: RE: Audits 

Thank you Rosalind, 


Chris, please send over the signature pages for Marty and Yourself so we can finalize these five reports. 


Thanks. 


David. 


David P. LaRocca, CPA 

Cornick Garber Sandler 
~l'ublkA«r.nJttllltru: .. ~ 

825 Third Avenue, New 
r 

-~~~?re printing this email - you could save a !_:eel _____ 

-From: Rosalind Tsai [rnailto:rtsai@sandsbn"".mr.rr---------------------------- 
Sent: Friday, April 29, 2011 2:59PM 
To: Christopher Kelly; Martin S. Sands; David LaRocca 
Subject: RE: Audits 

Please see attached for signature pages signed by Steven and Gavin. Let me know if there is anything I can do to 

facilitate. 


Rosalind 

From: Christopher Kelly 

Sent: Friday, April 29, 2011 10:48 AM 

To: Rosalind Tsai 

Subject: FW: Audits 

When Steven and Gavin sign, please make sure Marty and I get copies of their signatures. Marty has agreed' to sign. 

Christopher Kelly 
-----7c~h~fOperatlnrng7Q~ffifi•cr.e~r=amn~dfC~h~ieffffC~o~m~pmli~ann.c~eOffii~r--------------------------------------

Sands Brothers Asset Management, LLC 

15 Valley Drive 
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Greenwich CT 06831 

From: Christopher Kelly 
Sent: Friday, April29, 2011 9:03AM 
To: Martin S. Sands; 'sbsands@gmail.com' 
Cc: Rosalind Tsai 
Subject: Audits 

We would like to get the five completed audits out the door this morning. (If not done already) Please execute attached 
and provide to David LaRocca. 

I executed earlier this week. Let's discuss if necessary. 

Christopher Kelly 
Chief Operating Officer and Chief Compliance Officer 
Sands Brothers Asset Management, LLC 
15 Valley Drive 
Greenwich CT 06831 
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From: Christopher Kelly <ckelly@sandsbros.com> 

Sent: Friday, April 29, 2011 3:52 PM 

To: David LaRocca 
Subject: Sands Rep Ltrs 

Attachments: 20110429160229896.pdf 

Here they are with my signature. Only Marty is left. He said he would do it later today. 

1 
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VANTAGE POlNT PARTNERS, LP 
15 VALLEY DRIVE 

GREENWI~ CT 06831 

April____, 2011 

Cornick,. Garber & Sandler, LLP 
825 Third Avenue - 4th Floor 
New York, New York 1 OOZ2 

Gentlemen: 

We are providing this Jetter in connection with your audit ofthe statement ofassets, liabilities and 
partners' capital of Vantage Point Partners, LP, including the condensed schedule of investments as at 
December 31, 201 o. and the related statements ofoperations, changes in partners• capital, cash flows and 
the financial highlights for the year then ended, for the purpose ofexpressing an opinion as to whether the 
:firumcial statements present fairly, in all material respects, the financial position, results of operations, 
changes in partners' capital, cash flows and financial highlights of Vantage Point Partners, LP in 
confonnity with generally accepted accounting principles in the Unitec! Statell. We confirm that we are 
responsible for the fair presentation in the financial statements of:financial position, results of operations, 
changes in partners' capital, cash flows and financial highlights in confOlDlit;y with genera11y acce;pptwedU-------
accounting principles in the United States. We are also responsible for adopting sound accounting 
policies, establishing and maintaining internal control and preventing and detecting fraud. 

Certain representations in this letter are described as being limited to matters that are material. 
Items are considered material. regardless of size, if they involve an omission or misstatement of 
accounting information that, in the light of surrounding circUIILStances. makes it probable that the 
judgment of a reasonable person relying on the information would be changed or influenced by the 
omission ur misstatement: 

We confirm, to the best ofour knowledge and belief, as ofApril____, 2011, except as set forth in 
the notes to our financial statements or .herein, the following representations made to you during your 
audit 

1. 	 The financial statements referred to above are fairly presented in confonniJy with generally 

accqlted accounting principles in the United States, 


2. 	 We have made available to you all fmancia1 records and related data. There have been no 
partners' meetings or any committee thereof during the period from the beginning ofthe year 
under examination by you to this date for which minutes have been prepared. 

3. 	 We acknowledge our responsibility to prevent and detect fraud.· 

4. 	 We have no knowledge of: 
(a) Fraud or suspected fraUd affecting tile Partnership involving management or others in the 

Partnership. 
(b) 	Fraud or suspected fraud affecting the Partnership received in communications from 

employees, former employees or others. 
(c) Communications 	 from regulatory agencies concerning nom:ompliance with, or 

deficiencies in. financial reponing practices that could .bave a material effect on the 
financial statements. .~ 

SEC-CGS-E-0016062 
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Cornick, Garber & Sandler, LLP 	 April_____.. 2011 

Page Two 

5. 	 We have no plans or intentions that may materially affect the carl)ing value or classification 
of assets and liabilities, 

6. 	 There are no: 
(a) Related party transactions and related amounts receivable or payable, including sales of 

liens, purcltases of liens, loans, transfers .and guarantees. 
(b) Violations or possible violations of laws or regulations whose effects should be 

considered for disclosure in the financial statements or as a basis fur recording a loss 
contingency. 

(c) 	Other material liabilities or gain or loss contingencies that are requiied to be accrued or 
disclosed by Statement ofFinancial Accounting Standards No. 5 (i.e., notes, drafts and 
acceptances receivable, which have been discounted or sold with recourse, hearings or 
negotiations involving possible retrolletive adjustments, taxes in dispute, endorsements, 
warranties, sureties or guarantees, unsettled judgments or claims, environmental 
liabilities, etc.). 

(d) 	Unasserted claims or assessments that our lawyer has advised us are probable ofassertion 
and must be disclosed in actJordance with Statement of Financial Accounting Standro-ds 
No.5. 

(e) 	Material transactions that have not been properly recorded in the accounting records un
derlying the financial statements. 

(f) 	 Arrangements with financial institutions involving compensating balances or other 
arrangements involving restrictions on cash balances and line of credit or sjmilar 
a:rrangcmen . 

(g) Subordination agreements with respect to any of1he Partnership's liabilities. 
(h) Unusual accounting adjustments that have been made. 
(i) 	Information relating to risks and uncertainties existing as of the date of t'hose statements 

regarding nature ofoperations, use of estimates in the preparation offinancial statements, 
certain significant estimates and current vulnerability due to certain concentrations 
required to be disclosed in accordance with AICPA Statement of Position 94-{5. 

------------------~~~~~~~atfufudo~~s~~are-~~-------------
encumbrances on such assets nor has any asset been pledged. 

8. 	 No events have occurred subsequent to the balanc~ sheet date that would require adjustment 
to, or disclosure in, the fmancial statements. 

SEC-CGS-E-0016063 
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Cornick. Garber & Sandler, LLP April_____;, 2011 

Page Three 

9. 	 The Partnership has utilized the market values provided by JP Morgan Clearing Corp. in 
valuing their investments with th~ exception of Specialty Underwriting and Residential 
FMfGPC/Series 2004-B$:!2, which was valued at a lower matket prlcp. 

Very truly yours, 

VANTAGE POJNTPARTNERS, LP/--: /! 
By: V· stopher KellyL-:l 

Chief Operating Officer- SBAM 

By:·------~~~~------
artySands • 
her-Manager 

~ 

Steven Sands 


Member-Manager 
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Cornick, Garber & Sandler, LLP 	 April---' 20 ll 

Page Three 

9. 	 The Partnership has utilized the market values provided by JP Morgan Clearing Corp. in 
valuing their investments with the exception of Specialty Underwriting and Residential 
FMTGPC/Series 2004-BC2, which was valued at a lower market price, 

Very truly yours, 

VANTAGE POINT PAR1NERS, LP 

By: ~'\~~"'\
CCbristopberKolly ~ 

Chief Operating Officer- SBAM 

By:________ 

Marty Sands 
Member-Manager 

Steven Sands 

Member-Manager 
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SANDS BROTHERS VENTURE CAPITAL LLC 

15 VALLEY DRIVE 


GREENWICH, CT 06831 


April-.j 2011 

Cornick, Garber & Sandler, LLP 
825 Third Avenue -4th Floor 
NewYork,NewYork 10022 

Gentlemen: 

We are providing this letter in connection with your audit o£ the statement ofassets and liabilities 
of Sands Brothers Venture Capital LLC, including the condensed schedule of investmen1s as at 
December 31, 2010, and the related statements of operations, changes in net assets, cash flaws and the 
financial highlights for the year then ended, for the purpose of expressing an opinion as to whether the 
financial statements present fairly, in all materia[ respects, the fmancial position, results of operations, 
cash flows and financial highlights of Sands Brothers Venture Capital LLC in conformity with generally 
accepted accounting principles in the United States. We confirm that we are responsible for the fair 
presentation in the fmancial statements of financial position, results of operations, cash flows and 
financial highlights in conformity with generally accepted accounting principles in the United States. We 
are alSo responstble for adOpting sound acco1mtirig poltcies, estabhShfug and mamtaining internal contro 
and preventing and detecting :fraud. 

Certain representations in this letter are descn'bed as being limited to matters that are material. 
Items are considered material, regardless of size, if they involve an omission or misstatement of 
accounting . inf<m:nation that, in the light of surrounding circumstances, makes it probable that the 
jud?ID.ent of ~ reasonable person relying on the infurmation would be changed or influenced by the 
om.tssmn or nnsstatement. 

We confinn, to the best of our knowledge and belief. as of April ........ 2011. except as set forth in 
the notes to our financial statements or herein, the following representations made to yon during your 
audit. 

1. The fmancial statements referred to above are fuiriy presented in conformity with generally 
accepted accounting principles in the United States. 

2. 	 We have made available to you all: 
(a) Financial records and related dirt:a. 
(b) There have been no Members' meetings or any co:mtnittee thereof during the period from 

the beginning of the year under examination by you to this date for which minutes have 
been prepared. 

4. 	 We have no knowledge of: 
(a) Fraud or suspected fraud affecting the Company involving management or others in the 


Company. 

(b) Fraud or suspected fraud affecting the Company received in communications from 


employees, fOrmer employees or others. ::::: . 

(c) 	Communications from regulatory agencies concerning noncompliance with, or 


deficiencies in, financial reporting practices that could have a material effect on the 

:fmanciat statements. 
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5. 	 We have no plans or intentions that may materially affect the carrying value or classifiCation 
ofassets and liabilities. 

6. 	 We acknowledge our responsibility for the preparation and fair presentation of the financial 
statements in accordance with the accounting principles generally accepted in the United 
States and for designing, implementing, and maintaining internal controls relevant to the 
preparation and fair presentation ofthe financial statements. 

7. 	 We are not aware of any pending or threatened litigation, claims. or assessmonts or 
unasserted claims or assessments that are required to be accrued or disclosed in the financial 
statements in accordance with the Financial Accounting Standards Board standard on 
Contingencies. 

&. 	 There are no: 
(a) 	Related party transactions and related amounts receivable or payable, including sales of 

hens, purcballes of hens, loans, transfers and guarantees. 
(b) 	Violations or possible violations of laws or regulations whose effects should be 

considered for disclosure in -the financial statemerrts or as a basis for recording a loss 
contingency. 

(c) Other material liabilities or gain or loss contingencies that are required to be accrued or 
disclosed by the Financial Accounting Standards Board standard on Contingencif!s. 

(d) 	Unasserted claims or assessments that our lawyer has advised us are probable of assertion 
---------------.an..rndnm"""'us""tc-Jbe...--dtoomsOO in accordancewi'tllthe Financial Accounting Standards Board 

standard on Contingencies. 
(e) ·Material transactions that have not been properly recorded in the accounting records un

derlying the :fmancial statements. 
(f) 	Arrangements with financial institutions involving compensating balances or other 

_____________,ar;y.ran~gements involving restrictions on cash balances and line of crediT or similar 
arrangements. 

(g) Subordination !lgfeements with respect to any ofthe Company's liabilities. 
(11) Unusual accounting mljustments that ha:ve been mnde. 
(i) 	Significant estimates and material concentrations knovvn to management that are required 

to be disclosed in accordance with the Financial Accounting Standards Board standard on 
Risks and Uncertainties, 

9. 	 The Company has satisfactory title to all ovroed assets and there are no liens or encumbrances 
on such assets nor has any asset been pledged. 

10. The Company has valued certain nonpublic investments in the financial statements based on 
estimates made by the Company's Member-Manager in the absence of readily ascertainable 
market values. In management's opinion, such estimates represent the current value of these 
investments. However, due to the inherent lUlcertainty ofvaluation, the estimated values may 
differ significantly from the values that would have been 1JBed had a ready market for these 
investments existed and the differences could be material. 
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11. The Company has received certain options and warrants for the purohase ofadditional equity 
interests in our investees for which, in the opinion of the Member-Manager, there is no 
current value at December 31. 20 l0, based on the cwrent market value of the underlying 
equity secutities, the remaining term ofthe options and other factors considered. 

12. We believe the effects of unrecorded financial statement adjustments are immaterial, both 
individually and in the aggregate, to the financial statements taken as a whole. Those 
adjustments resulted in an understatement of professional fees of approximately $4,700 
relating to an under accrual of legal fees for the year ended December 31,2010 resulting in a 
$4,700 overstatement ofCompany's net assets at December 31, 20 I0. 

13. 	We are in agreement with the adjusting journal entries you have recommended, and 1hey have 
been or will be posted to the Company's accounts. 

14. No events have occurred subsequent to the baJance sheet date that would require adjnstment 
to, or disclosure in, the financial statements. 

Very truly yours, 
---~. 

By;,~·~-------------------------
Marty Sands 


Metri&'ir • Manager 
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KATIE & ADAM BRIDGE PARTNERS, L.P. 
15 VALLEY DRIVE 

GREENWICH, CT 06831 

April_. 20ll 

Cornick, Garber & Sandler, LLP 

825 Third A venue -4th Floor 

New York. New York 10022 


Gentlemen: 

We are providing this letter in connection with your audit ofthe statement ofassets and liabilities 
of Katie & Adam Bridge Partners, L.P., including the condensed schedule of investments as at 
Deoomber 31, 20101 and the related statements of operations, changes in net assets, caslt flows and the 
financial highlights for the year tben ended, for the purpose of expressing an opinion as to whether the 
financial statements present fairly, in all material respects, the financial position, results ofoperations, 
cash flows and financial highlights ofKatie & Adam Bridge Partners, L.P. in conformity with generally 
accepted accounting principles in the United States. We confirm that we are responsible for the fair 
presentation in the rmancial statements of financial position, results of operations, cash flows and 
financial highlights in conformity with generally accepted accounting principles in the United States. We 

---------'a....re...,awl.sO-reSpOUSible-.fw-adGpting-roml~g-polieies;-establishtng-tmtl:-maintlriningintemRrcufl1m·J--------
and preventing and detecting fraud 

Certain representations in this letter are described as being limited to matters that are material. 
Items are considered material, regardless of size. if they involve an omission or misstatement of 
accounting information that, in the light of surrounding circumstances, makes it probable that the 
judgn1ent of a reasonable person relying on the information would be <::hanged or influenced by the 
omission or misstatement. 

We confirm, to the best ofour know1edge and belief, as of April__, 2011, except as set forth in 
the notes to our financial stafuments or herein, the following representations made to you during your 
audit 

------------~l.~Th~e~finwmoo~c~ia~l~&~At~em~~oo~t=s~re~k~~~enru~~rn~~~---------
accepted accounting principles in the United States. 

------------';t;2.;;-1We-have-made-available lo you llltf~s and related data. ·'!here have been no 
partners' meetings or any committee thereof during the period from the beginning ofthe year 
under examination by you to this date for which minutes have been prepared. 

3. We acknowledge our responsibility to prevent and detect fraud. 

4. We have no knowledge of: 
------------~{a'±J.)~F='r,.,au,.,d._,o~r;-';s""us"l'pe"""ct~g the Pannership..itwoMng-managenwm-EH'-&tflei'S-in-the--------- 

Partnership. 
{b) Frnud or suspected .fraud affecting the Partnership received in communications from 

employees, fonner employees or others. 
(c) Communications :from regulatory agencies concerning noncompliance with, or 

deficiencies in, :financful reporting practices that could .have a material effect on the 
----------------Jfirum:Nianll'l,sial-statements. r 
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5. 	 We have no plans or intentions thai may materially affect the canying value or classification 
ofassets and liabilities. 

6. 	 We acknowledge our responsibility for the preparation and :fuir presentation ofthe f'mancial 
statements in accordance with the accounting principles generally accepted in the United 
States and for designing. implementing, and maintaining internal controls relevant to the 
preparation and fair presentation offue financial statements. 

7. 	 We Jll'O not aware of any pending or threatened litigation, claitmJ, or assessments or 
unasserted claims or assessments that are required to be accrued or disclosed in the financial 
statements in accordance with the Financial Accounting Standards Board standard on 
Contingencies. 

8. 	 There are no: 
(a) Related party transactions and related amolmts receivable or payable, including sales of 

-------------iieliens,purehases-ofliens, loans, l:rattsfers and guarantees. 
(h) Violations or possible violations of laws or regulations whose effects should be 

considered for disclosure in the financial statements or as a basis for recording a loss 
contingency. 

(c) Other material liabilities or gain or loss contingencies that are required to be accrued or 
disclosed by the Financial Accounting Standards Bo:trd standard on Contingencies. 

{d) Unasserted claims or assess:tnents that our lawyer has advised us are probable ofassertion 
and must be disclosed in accordance wjtb the Finll:llcial-Acoounting--Standaras--Boofll-------- 
standard on Ccntingencies. 

(e) 	Material transactions that have not been properly recorded in the accounting records un
derlying the financial statements. 

(f) 	Arrangements with financial institutions involving compensating balances or other 
arrangements involving restrictions on cash balances and line of credit or similar 

----------------------~~~ 
(g) Subordination agreements with respect to any ofth.e Partnership's liabilities. 
{h) Unusual accounting adjustments that have been made. 
(i) 	Significant estimateS and material concentrations kriown to management that are required 

to be disclosed in accordance wifu the Financial Accounting Standards Board standard on 
Rislrs and Uncertainties. 

8. 	 The Partnership has satisfactory title to all owned assets and there are no liens or 
encumbrances on such assets nor has any asset been pledged. 

------------"~~u171ie-ftwestments-in-the-fimmciaJ statententsimsedlin 

estimates made by the Partoorship's General Partner in the absence of readily ascertainable 

market values. In management's opinion, such estimates represent the cur.rent value ofthese 

investments. However, due to the inherent uncertainty ofvaluation, the estimated values may 

differ significantly from the values that would have been used had a ready market for these 

investments existed and the differences oouJd be material 
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10. The Partnership has receiv•ed certain options and warrants for the purchase of additional 
equity interests in our investees for which, in the upinion of the General Partner, there is no 
current value at December 31, 2010, based on the current market value of the underlying 
equity securities, the remaining term ofthe options at:J.d other factors considered. 

11. No events have occurred subsequent to the balmce sheet date that would require adjustment 
to, or discJosure in, the financial statements. 

12. In tegards to the boofueping services performed by you, we ha~ 
(a) Made all management decisions and perfonned all management functions. 
(b) Designated an individual with suitable sla11. knowledge, or experience to oversee the 

services. 
(c) Evaluated the adequacy and results ofthe smices perfonned. 
(d) Accepted resporunoility for the results ofthe services. 

Very truly yours, 

By:.____+--i+~/_..,/____,'J,__.
~stopherKel1y f 

Chiof(}petating~('M 

By.;/~ 
BY-----------~--~------------

MartySands 

Member- Manager 
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GRA.NlTE ASSOCIATES, LLC 
15 VALLEY DRIVE 

GREENWICH, CT 06831 

April_:; 2011 

Cornick, Garber & Sandler, LLP 

825 Third Avenue n 4th Floor 

New York, New York 10022 


Gentlemen: 

We are providing this letter in connection with your audit ofthe statement ofassets and liabilities 
of Granite Associates, I.LC, including the condensed schedule ofinvestments as at December 31, 2010, 
and the related statements of operations, changes in net assets, cash flows and the financial highlights for 
the year then ended, for the purpose of expressing an opinion as to whetfter tho financial statements 
present fairly, in all lllll1erial respects, the financial position, results of operations, cash flows and 
financial highlights of Granite Associates. LLC in conformity with generally accepted accounting 
principles in the United States. We confirm that we are responsible for the fair presentation in the 
financial statements of financial position, results of operations. cash flows and financial highlights in 
confonnity with generally accepted accounting principles in the United States. We are a1so responsible 

--------rr.r,...,.adn,o,....plfitiJinJ-a-g~sornu'lTtmJdhamcco~unting policies; establishing and maintaining internal control and preventing an 
detecting fraud. 

Certain representations in this letter are described as being limited to matters that are material 
ItelllS are considered material, reganlless of size, if they involve an omission or misstatement of 
accounting information that, in the light of surrounding circumstances, makes it probable that the 
judgment of a reasonable person relying on the information would be changed or influenced by the 

______,o,..m..,iSSI.,.,lJ:m or misstatement · 

We confirm, to the best of our knowledge and belief, as ofApril--:> 2011, except as set forth in 
the notes to our financial statements or herein, the following representations made to you during your 
audit. 

2. 	 We have made avadlible to you all financiat recordS and related data. There have been no 
Members' meetings or any committee thereof during the period from the. beginning of the 
year under examination by you to this date for which minutes have been prepared. 

3. 	 We acknowledge our responsibility to prevent and detect fr.aud. 

4. 	 We have no knowledge of: 
-----------------------+~~)~F~rnn~~~~n~&~nqmn~na~~~~~r~e~n~t~o~rnot~1t~m~s4ix~r#tli•~--------------

Company. 
(b) Fraud or suspected fraud affecting the Company received in communications from 

employees. former employees or others. 
(c) Communications 	 from regulatory agencies concerning noncompliance with, or 

deficiencies in, financial reporting practices that could have a material effect on the 
fmancial statements. ;:;r 
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5. 	 We have no plans or intentions that may materially affect the carrying value or classification 
ofassets and liabilities. 

6. 	 We acknowledge our responsibility for the preparation and fair presentation of tho financial 
statements in accordance with the accounting principles generally accepted in the United 
States and for designing, implementing, and maintaining internal controls relevant ro the 
preparation and fair presentation ofthe financial statements. 

7. 	 W.e are not aware of any pending or threatened litigation, claims, -or assessments or 
unasserted claims or assessments that are required to be accrued or disclosed in the fmancial 
statements in accordance with the Financial Accounting Standards Board standard on 
Contbtgencies. 

8. 	 There ate no: 
----------------------~(w4r~hp~arty~;n~an~~~tioMn~s~wm~·ro~mrea~~run~o~Ullfu~~re~c~er.tvmaRbi~e~o~r~~~~~a~b~1e~,T.jn~c~lu~ili~n~g~s~a~lc~s~o~f---------------

Jiens, purchases ofliens, Jeans, transfers and guarantees. 
(b) Violations or possible violations of laws or regu]ations whose effects should be 

considered for disclosure in the financial statements or as a basis for recording a loss 
contingency. 

(c) Other material liabilities or gain or loss contingencies that are required to be accrued or 
disc!osed by the Financial Accounting Standards Board standard on Contingencies. 

----------------------~(d~)~Iufulla~s~oo~r.re~d~c~lawim~s~m~a~s~~~~~~~~~rtkm~--------------
and must be disclosed in accordance with the Financial Accounting Standards Board 
standard on Contingencies. 

(e) Material transactions that have not been properly recorded in the accounting records un~ 
derlying the financial statements. 

(f) Arrangements with financial institutions involving compensating balances or other 
--------------------------arrangements-involving 	testdctions on cash balances and lme of credit or sinlilar 

arrangements. 
(g) Subordination agreements with respect to an ofthe Com an s liabilities. 

nus accounting adjustments that have been made. 
(i} Significant estimates and material concentrations known to management that a:re required 

to be disclosed in accordance with the Financial Accounting Standards Board standard on 
Risks and Um:::ertainties. 

9. 	 The Company bas satisfactory title to ali owned assets and there are no liens or encumbrances 
on such assets nor has any asset been pledged. 

10. The Company has valued certain nonpublic investments in the financial statements based on 
estimates made by the Company•s Member-Manager in the absence ofreadily ascertainable 
market values. In management's opinion, such estimates represent the current value ofthese 
investments. However, due to the inherent uncertainty ofvaluation, the estimated values may 
differ significanUy .l.ium the values that would have been us~ had a ready market for these 
investments existed and the diftbrences could be material. 
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11. No events hav~ occurred subsequent to the balance sheet date that wmild require adjusb:nent 
to, or disclosure in, the financial statements. 

12. In regards to tbe bookkeeping sen'ices performed by you, we have: 
(a) Made all management decisions and perfonned all management functions, 
(b) Desi&nated an individual with suitable skill. knowledge, or experience to oversee the 

services. 
(c) Evaluated the adequacy and results ofthe services performed. 
(d) Accepted responsibility for the results ofthe services. 

Very l:tuly yours, 

nfolioManager 

By:.__c.,..,:;.--./_/1~<::::;:=---=·,--
Christopher Kel!y ~) 

ChiefOperating/- SBAM 

B'TL4::: { 

Member- Manager 

Marty Sands 

Member- Manager 
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280 VENTURES LLC 
15 VALLEY DR.IVE 

GREENWICH, CT 06831 

April--.) 2011 

Cornick. Garber & Sandier, LLP 

825 Third Avenue -4th Floor 

New York, New York 10022 

Gentlemen: 

We are providing this leiter in connection with your audit of the statement ofassets and 1iabilities 
of280 Ventures LLC, including the condensed schedule of investments as at December 31, 2010, and the 
related statements ofoperations, changes in net asse~~ cash flows and the financiaJ highlights for the year 
then ended, for the purpose ofexpressing an opinion as to whether the financial statements present fairly. 
in aU material respects, the financial position, results ofoperations, cash flows and financiaJ highlights of 
280 Ventures LLC in confonnity wffh generally accepted accounting principles in the United States. We 
confirm that we are responsible for the fair presentation in the :finaMial statements offinancial position, 
results of operations, cash flows and financial highlights in conformity with generally aoceptw 
accounting principles in the United States..We are also respoll$ible for adopting sound accounting 

----------,policies,.-establishlng-and-maintaffiiag-iatemal-ee~ting-and-detecting~fr.,.aud..w-._____:__________ 

Certain representations in this letter are descnoed as being limited to matters that are material. 
Items are considered material. regardless of size, if they involve an omission or misstatement of 
accounting infonnation that, in the light of surrounding circumstances, makes it probable that the 
judgment of a reasonable person relying on the infonnation would be changed or influenced by the 
omission or misstatement. 

We confirm, to the best of our knowledge and belief, as of April _. 20 II, except as set forth in 
the notes to our financial statements or herein, the following representations made to you during your 
audit 

1. The financiaJ statements referred to above are fairly presented in conformity with generally 
______________________wac~®~p~t~oo~a~c~~~l~,n~tlngpcinc~l~h~·~.------------------------------------------

2. 	 We have made available to you all financial records and related data. There have been no 
------------------f\IM'l'c;e:trtntbbe:~e:trss''-lmn:eeecttinin~JZ;gss-u:orrman\lyflco;m'imnnmittee thereof dUring the penod frOm the beginning of the 

year under examination by you to this date for which minutes have been prepared. 

3. 	 We acknowlecfge our responsibility to prevent and detect :fraud. 

4. 	 We have no knowledge of 
(a) Fraud or suspected frautl aiTet.'ting the Company involving management or others in the 

Coropan 
(b) 	Fraud or suspected fraud affecting the Company received in communications from 

employees. former employees or oiliers. 
(c) Communications 	 from regulatory agencies concerning nollcompliance with, or 

deficiencies in. financial reporting practices that could have a material effect on the 
financial statements. 
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5. 	 We have no plans or intentions that may materiat1y affect the canying value or classification 
ofassets and liabilities. 

6. 	 We acknowledge our responsibility fur the preparation and fair presentation of the :finanpial 
statements in accordance with the accounting principles generally accepted in the United 
States and for designing, implementing, and maintaining internal controls reJevant to the 
preparation and fuir presentation ofthe financial statements. 

7. 	 We are not aware of any· pending or threatened litigation, claims, or assessments or 
unasserted claims or assessments that are required to be accrued or disclosed in the financial 
statements in accordance with the Financial Accounting Standards Boord standard on 
Contingencies. 

8. 	 There are no: 
(a) Rel.ated party transactions and related amounts receivable or payable, including sales of 

-------------ue·ns,pureh~d guarantees. 
(b) Violations or possible violations of laws or regulations whose effects should be 

considered for disclosure in the financial statements or as a basis for recording a loss 
contingency. 

(c) Other material liabilities or gain or loss contingencies that are required to be accrued or 
disclosed by the Financial Accounting S1andards Board standard on Contingencies. 

(d) Unasserted claims or assessments that our lawyer has advised us are probable of assertion 
------------------------~an~d~m~rurt~~oo~m~·s~c~lo~s~ed~in~ac~c~~~~eowu~·~~xm~~~r---------------

standard on Contingencies. 
(e) 	Material transactions that have not been properly recorded in the accounting records un

derlying the financial statements. 
(f) 	Arrangements with financial institutions involving compensating balances or other 

arrangements involving restrictions on cash balances and line of credit or similar 
ru:range 

(g) 	Subordination agreements wifu respect to any ofthe Company's liabilities. 
(h) Unusual accounting adjustments that have been made. 

---------------tii)Slgnificant esfirrlates and material concentrations known to management that are required 

to be disclosed in accordance with the Financial Accounting Standards Board standard on 

Risks and Uncertainties. 

9. 	 The Company has satisfactory title to all owned assets and there are no liens or encumbrances 
on such assets nor has any asset been pledged. 

____________...,1OJ..-..The-Com~l'tain-noitpublic-investmerrtsiftnancJal statements based on 
estimates made by the Company' B Member-Manager in the absence of readily ascertainable 
market values. In management•s opinion, such estimates represent tlle current value ofthese 
investments. However, due to the inherent uncertainty ofvaluation, the estimated values may 
differ significantly from the values that would have been used had a ready market for these 
investments existed and the differences could be material. 
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II. No e;ents have ocmnred subsequent tl) the balance sheet date that would require adjustment
to, or disclosure in, the financial statements. 

12. In regards to the bookkeeping services perfonned by you, '\\-"e ha've: 
(a) Made all management decisions and perl'onned all management functions. 
(b) Designated an individual with suitable s1a1l, knowledge, or experience to oversee the 

services. 
(c) Evaluated the adequacy and results ofthe services performed. 
(d) Accepted responsibility for fueresults ofthe services. 

• Steven Sands 
Member- Manager 

Marty Sands 

Member -lv.fanager 
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From: Rosalyn Warg <rwarg@sandsbros.com> 

Sent: Friday, April 29, 20114:55 PM 

To: David LaRocca 

Subject: Marty needs you & Sal to call his cell, 646 831-1129. Same message sent to Sal. 

Thanks. 

Importance: High 

R.osaty~t Wm~ 

Executive Assistant 
Sands Brothers Asset Management 

15 Valley Drive 
Greenwich, CT 06831 

Phone: 203 661-7500 
Fax: 203 661-6500 
rwa rg@sandsbros.com 

This email and attachments are being communic<Jted on a confidential basis solely for the purpose of remitting information about Sands Brothers Asset Management, 
LLC ("Sands Brothers"). This email and attachments are not and should not be construed as an offer with respect to any fund managed by Sands Brothers (a 
"Fund"). Any investment in a Fund will be accepted solely on the basis ofthe Confidential Offering Memorandum (the "OM"). This email and attachments in whole 
or in part will not form the basis of and should not be relied upon in connection with any subsequent investment in a Fund when established or offered. To the 
extent that statements made in this email and attachments summarize provisions of the OM, they are qualified in their entirety by the terms of such OM. A copy of 
the OM must be reviewed prior to making a decision to invest in a Fund. An investment in a Fund may result in loss to an investor. 

Alternative investments such as the Funds are subject to less regulation than other types of pooled investment vehicles, may be illiquid and can involve the use of 
leverage, making them substantially riskier than other investments. Any investor who subscribes, or proposes to subscribe, for an investment in a Fund must: (1) be 
able to bear the risks involved and (2) must meet the Fund's suitability requirements. Investments in a Fund may not be suitable for certain investors. No assurance 
can be given that the Fund's investment objectives will be achieved. Any decision to invest in a Fund should be made after reviewing the OM, conducting such 
investigations as the investor deems necessary and consulting the investor's own investment, legal, accounting, and tax advisors in order to make an independent 
determination of the suitability and consequences of an investment in a Fund. 
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From: David LaRocca 
Sent: Monday, May 02, 2011 8:39 AM 

To: Christopher Kelly 
Cc: 'John Lanser ill' 
Subject: Rep letters for SBVC I, Vantage, 280 , Granite & katie & Adam 

Chris, John, 

We have not yet received the rep letters with Marty's signature nor the loan receivable with Marty's signature for SBVC 
L Once we have those we can finalize and release those five financial statements. If they come today the reports will 
have May 2"d as the date. 

Thanks. 

David. 

David P. LaRocca, CPA 

Cornick Garber Sandler 

825 Third Avenue, New 
York, NY 10022 
212.557.3900 
646.747.4914 direct 
212.557.3936 fax 

~Think before printing this email - you could save a tree! 

1 
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From: David LaRocca 
Sent: Monday, May 02, 2011 4:32 PM 

To: 'John Lanser III' 
Subject: RE: K&A, Granite, 280 Ventures statements 

John, 


I will be able to do it on Wed when I am back in the office. Any word on Marty signing the rep letters for 280, Granite, 

K&A, SBVC I & Vantage along with the loan confirmation. His signature is still holding us up on finalizing the financial 

statements. 


Speak to you soon. 


David. 


Da'l'id P. LaRocca, CPA 

Cornick Garber Sandler 
Gettii!OO i'ublk:i\c<;~ S..Ad¥1<~ 

825 Third Avenue, New 
York, NY 10022 
212.557.3900 
646.747.4914 direct 
212.557.3936 fax 
dlarocca@cgscpa.com 

j. Think before printing this email -- you could save a tree! .re:l..~--- ·---~--~~-~~~-~--~-----~~-~---~-._..._....____ 
From: John Lanser III [mailto:ilanser@qreenwichfundservices.mm] 
Sent: Monday, May 02, 20114:09 PM · 
To: David LaRocca 
Cc: Christopher Kelly; Douglas J. Bisio 
Subject: K&A, Granite, 280 Ventures statements 

Please see attached the 12/31/10 statements related to K&A, Granite and 280. Could you please do a quick review of 
these when you have a chance against your equity rollforward. 

Thank you, 

John L. Lanser Ill 
Chief Operating Officer 
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Please remember the environment before printing this email. 

IRS CIRCULAR 230 DISCLOSURE: To comply with IRS regulations, we are required to inform you that unless expressly stated otherwise, any 
discussion of U.S. federal tax issues in this correspondence (including any attachments) is not intended or written to be used, and cannot be used, (i) 
to avoid any penalties imposed under the Internal Revenue Code, or (ii) to promote, market, or recommend to another party any transaction or matter 
addressed herein. 

DISCLAIMER: The information in this message is confidential and may be legally privileged. It is intended solely for the addressee. Access to this 
message by anyone else is unauthorized. If you are not the intended recipient, any disclosure, copying, or distribution of the message, or any action or 
omission taken by you in reliance on it, is prohibited and may be unlawful. Please immediately contact the sender if you have received this message in 
error. Thank you. · 
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Cornick. Garber &. SandJer, ILP Jttne+lOil 

II. the Com~ hat l'liCGi'ied certAin opl;ons and wamnt1a for lhc purchase ofadditional equity 
intOfelll.!l in our inYC!'Ices for whicht in the opinion of1hc Mcmbcr-Mo.nagcr, duw is no 
Clll'Mnt wloe al December 1l, 2010, lw:ed on tho ~t tn!Ukel \'aluc of \be lll!dcriy.iftg 
equity sCC'IIrllies, the remaining acl'm ofthe. options and other t'llchmi eot\Sidered. 

12. We bcliew the &&ets of~ tinancilll sWement ad.}ustme.ots are immBtetiil, bolh 
indiYiduall)· and in the ~ to lha financ:ial statements taken u a \vhole. Those 
Dd.iwtments resulted in an undmt.ltearont of pro&ssional tees or &pproXilllalCly S4,700 
rctanng to &:~ uder actn~al ot1eaa1 tees rot the l'ellr ended Decmnber l t. 2010 re.mltlna m 11 

s.t.'700 ovcrs~aternmorCompany's net usets at ~ber 3l, 2010. 

13. We ave in a;rcement with th~ &djnsllngjctrrnel entries you l11n-e ~mended, and the)· have 
------------Uce..,eft!l--'orw:-.1jwi',llil~J-VIbB-posCodtOtheCompiii)''S ICCO\IWL~-.---------------------

1 4. No events have cacurrod l!Ubsequeni to 1M date the valualiou of privAtely held invos'lmeM$ 
weM pte\lidcd 1lult wGUld Mglltion:ly Impact their~ 

IS. No other events baw oceumd subsequent to the balance 11h0t:t dato that would 1eq11~ 
ad",JUStmenl to, or disclosure in. tbe .fintJic£al stalcments. 

u.c 

8~--------~~~----~------Chrislapher Kelly 
Chief9Pefating Off~ter· llAM 

CGS2014_000899 
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luncf201J 

ll. Tho Com~ bas reeeivcd CMI!in options and wan1itlla t'or lho ptii"CbA'Se of additional equity 
intct'c51s in ow bt'mSeCS for wldcb. i1 Ihc opinion of the Me.rnber--Maaager. there k no 
cumnt value at De~lmlbet 31, 2010. llBBd on the CUtrent market v~ <U the underlying 
oqw'ty sewritie~, lhe mmainma 1e:nn ofthe options Jnd othet ~ccmsid~. 

12. 	We w itt ~ \\ilb the adjusting joumol ~ you bvo recommended, and tlle)· 
have~ or will bo posted lO dte Ccmpany.s ISCCOUnts. · 

13. No e\'ellf.f have occurred :sttbsequem to 1M daa the valuation& of pri"11r.ly held investments 
were pn:wldlld that would negatiwly impact 1hefr value. 

)4. No otbct evel'lt$ have oaeum~d subRqUt~n~ 1o the balMCO snoot date tba~ wo11ld require 
----------------~~~~~~~-------------------------------

Mart)· Sands 

Member- Manap 


~------------------

CGS2014_000755 
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Comick, Garber & Sarnilar, .LLP

PageThn:e 

II. The Company baa received certain options t.nd WI1Jt3llls for lhe purcbuo of l'ldditional equity _ 
interests in our investecs for 1.\'hich, in the npinfon of tho Member-Manager, there is no 
eul't"t;ftt Ylllut at Dccamber 31. lOllJ, bated Ott the current mArket value of the underlying 
equily set:\Xit!e$, ~n:maiaing torm ofth.e optir)M and other ftwtOJS ~. 

12. We :arc in ~twilh tbe adjustmgjouma! entrlc'$ you have recommended. and tMj have 
been or w1U be posred 101he Company"s '&CCD!ml$. 

n. No 8\'l::lll!s hl\'e o=urred subsequent to tho date the valuatiou ofpriva!ely held investments 
\'~'~ pro\llded. thaf WDVId nogaUvefy impact their value. 

l4. No other events have oceurred svbsequenr JO the bat~ Jheet dat~ !hat would requin: 
--------------------~mijwmmm~~~~~-----------------------------------

B~--------------~~~------------ManySB!lds 
---------------------------------------------------~.~an~~~--------------------------

CGS2014_000760 
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Cornick, Garber & Sz.adl~. LLP 

Page Three 

II. The Company bas J'OCAiiva:d c:ertain optio115 and WJimlnl$ for the ~ofaddiLional cquit) 
intemts in our invcstees fer '\\'bicll. in the opinion Dt' dtc Mernber-Manatu. there is no 
current value al Deecmber Jl, 1009. bwd tm lhe eummt m~ value of the underlying 
equity securities, 1bc rmnainbig rmm of lhe options and od!cr factws ~idcrcd. 

ll. We are in agreernemwith lhc adjtl$tingjo..Urlld entries )'OU 1\svt reeommemded, IUtd they have 
been or will be pDS!.Dd 10 the ~·'s aceountt. · 

13. No events have oceutred 1Ub$eqU2Jil to !he da1z 1hu valuatia.nt of privatal.r held investments 
\\'ef'8 provided ~hatwould MA~~~iveJY iatp~Jet lbelr vatne. 

14.l'fo otliCT CM:nts have occurred subsequent to tho bllan~» .sheet da1t tbat would n:quire 
-----------a.4iust.ment~l~n~teme.nts.-------------------

BT-'------------------------
Marty Sands 
Member· Manager 

CGS2014_000914 
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C001iek, Garber &Sll.ndb:r, W 

P•seThrec 

10. The PIUttlmhip nu received ccr1l.ia options lind wamws for die purchase of additioul' 

C'tllity IDtorest$ in O'PJ' in~'OS\CCS for which. in the ClpUUoD Oftfle Ge1wal Partner. thete is lUI 

current nlue at D~ber 31~ 2010. b"'"" on 1M CUl'%e!lt mlliket value of tbe Ulldcrlylng 

equity securk{C$, !be remaining temt of!he options and tttlw lactol'$ COI'ISidere!i. 


J r. N~> events have OJ:CWTed ~ ro the dam the v.aluations ofprivately held investmenu 

were prmided t1mt would negatively impact their value. 


12. ND Olbot IMI!lt$ have ~ sWseqi&QII to ilia balance sltee! cftte that would require 

adj1l$ti'Jlent lo, ordlscfosure in. tb$linucial staU~ments. 


13. In resar1fr101he~5t.!Vicesperfcrmcd by )'bll, 'Moe have: 
(a) Made aUmanapmeatdct-momandped'onne!Ul~nt-timl:.ti-..c-------------
(b) Oes~ sn individual with suitable Jki.ll. knowledso. Of ~~e to oversee the 


.scrvkes. 

(c) Evaluated the .adequacy and re.sults of~urvicas porforlnod. 
(d) Aeccptcd respcmsibitil)' few 1M results of'lhc SQ'\Iices. 

BY.--------------------~---MmtySands 

Member· Manager 
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Cornick, O.a.rbcr &: Sandlc:r, LLP June f-· 2011 

I0. The P~ip hu utilh£d the market values provided by JP MorgJn Clearing Corp. iri . 
\'aluiug their invemnenlS with lhe ~lion of Specialty U.nderwrltin: and Rc$identi;d 
FMTOPCJSeries 2004-BO, wbii!.h was vatu~ Ill a bwcr marltet price. 

Very truly yours, 

VANTAGE POINT PAR.l'NBRS. LP 

ay.________________ 
~Kelly 

CbictOpor.etiv_g O.ffioer-$BAM 

CGS2014_000894 
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reSponsiliieror adoptmg soundaccounfing anamaintatrung 

2  

----------------------------- have-macfe available you--ail financiaCrecords relatea data. �Tflere 

in, 
------- --------- ! w m ···· 

- -- --------� ---------- ------------------

.  / 

SANDS BROTHERS VENTURE CAPITAL LLC 

15 VAU,EY DRIVE 


GREENWICH, CT 06831 


October'Zt:., 2012 

Cornick, Garber & Sandler, LLP 
825 Third Avenue- 4th Floor 
New York, New York 10022 

Gentlemen: 

We are providing this letter in connection with your audit ofthe statement of assets and liab ilities 
of Sands Brothers Venture Capital LLC, including the condensed schedule of investments as at
December 31, 2011, and the related statements of operations, changes in net assets, cash flows and the 
financial highlights for the year theri ended, for the purpose ofexpressing an opinion as to whether the
fmancial statements present fairly, in all material respects, the financial position,· results of operations, 
cash flows and financial highlights of Sands Brothers Venture Capital LLC in conformity with generally 
accepted accounting principles in the United States. We confirm that we are responsible for the fair
presentation in the financial statem ents of financial position, results of operations, cash flows and
fmancial highlights in confonnity with generally accepted accounting principles in the United States. We 

------------ -----are also- poflcles;-estal>tlshinif internal'conttor--------------------
and preventing and detecting fraud. 

Certain representations in this letter are described as being Hmited to matters that are material. 
Items are considered material, regardless of size, if they involve an omission or misstatement of 
accounting information that, in the light of surrounding circumstances, makes it probable that the 
judgment of a reasonable person relying on the infonnation would be changed or influenced by the 

--------omission-ermisstatement.-----· 

We confirm, to the best of our knowledge and belief, as of October 2012, except as set forth 
in the notes to our fmancial statements or herein, the following representations made to you during your 
audit. 

-------r:---rlfe-financ!a:l-statements-referreti-to-above-are-fairJ.y-presented-irrconfonnit) with-generally ------------------
accepted accounting principles in the United States. 

2.- We to 	 and nave "oeenno------------------ ----
members' meetings or any committee thereof during the period from the beginning of the 
year under examination by you to this date for which minutes have been prepared. 

3. We acknowledge our responsibility to prevent and detect fraud. 

4. 	 We have no kno\Yledge of: 
---(a)-Fraud--onuspectedfraud11ffecting-the €ompanyinvolving·managementor-others in -the·· 

Company. 
a(b) Fraud or suspected fraud affecting the Comp ny received in communications from 

employees, former employees or others. 
(c) Communications from regulatory agencies concerning n oncompliance with, or 

deficiencies financial practices that could have a material effect on the 

SEC-CGS-E-0020722 

SEC-NY8127-000085289 



October-z_.(,, 

�------ - ------· -

__ __,and..mus.LbJL.dis_c_lQS ed ig._a_p_c.m:_dan  .... w.itl:Uh!<.J7inancil!l_Accountm!LStandards 

------mrangements;-- -- · ·· 

----------- ---(i)-Sfgnificam estimates-an.iiTnaterfitl concenttatlonsknown-rornanagement·that are-require1l---- - ------· 

Cornick, Garber & Sandler, LLP 	 2012 

Page Two 

5. 	 We have no plans or intentions that may materially affect the caJTying value or classification 
of assets and liabilities. 

6. 	 We acknowledge our responsibility for the preparation and fair presentation of the financial 
statements in accordance with the accounting principles generally accepted in the United 
States and for designing, implementing, and maintaining internal controls relevant to the 
preparation and fair presentation of the :financial statements. 

7. 	 We are not aware of any pending or threatened litigation, claims, or assessments or 
tmasserted claims or assessments that are required to be accrued or disclosed in the financial 
statements in accordance with the Financial Accounting Standards Board standard on
Contingencies. 

8. 	 There are no: 
(a) Related party transactions and related amnunts receivable or payable, including sales of 

-·Iiens; pu rchases--oflien oans;-transfers-and guarantees;---- -  · 

(b) Violations 	 or possible violations of laws or regulations whose effects should be 
considered for disclosure in the financial statements or as a basis for recording a loss 
contingency. 

(c) 	Other material liabilities or gain or loss contingencies that are required to be accrued or 
disclosed by the Financial Accounting Standards Board standard on Contingencies. 

(d) Unasserted claims or assessments that our lawyer has adyised us are probable of assertion 
Board ----  ----- -

standard on Contingencies. 
(e) Material transactions that have not been properly recorded in the accounting records un

derlying the financial statements. 
(f) 	Arrangements with :financial institutions involving compensating balances or other 

arrangements involving 	 restrictions on cash balances and line of credit or similar 
---· -·-- -- ------------ --- --------- ---- ---

(g) Subordination a greements with respect to any of the Company's liabilities. 
(h) Unusual accounting adjustments that have been made. 

--- - ---- .. 
to be disclosed in accordance with the Financial Accounting Standards Board standard on 
Risks and Unce11ainties. 

9. 	 The Company has satisfactory title to all owned assets and there are no liens or encumbrances 
on such assets nor has any asset been pledged. The Company has not pledged or endorsed its 
investments to a third party. 

10. The Company has valued certain nonpublic inYestments in the financial statements based on 
estimates made by ihe Company's Member-Manager in the absence of readily ascertainable 
market values. In management's opinion, such estimates represent the current ya]ue of these 
investments. However, due to the inherent uncertainty ofvaluation, the estimated values may 
differ significantly from the values that would have been JlSed bad a ready market for these 

--------- --�- -· --·--------------·investm..entn"lxiste--d andlhe-djfferences--couJd be·materiat:-"�-T----- -----------  ------ ---- - - ---------  

SEC-CGS-E-0020723 

SEC-NY8127-000085290 



__ Becember-:H,-2M l- and-no-infonnation-bas"come-to-our-attention-which· 

__ '--. 

,&;,'// , ' .....,. =t , :;.---ffi h_ ...,d_:;ft_:_ ::r.:_ -- \ ,_  By: 
-- --  

Cornick, Garber & Sandler, LLP October 2012 

Page Three 

11. The Company has received certain options and warrants for the purchase of additional equity
interests in our investees for which, in tl1e opinion of the Member-Manager, the!·e is no 
current value at December :H, 2011, based on the current market value of the underlying
equity securities, the remaining term ofthe options and other factors considered. 

12. We believe the effects of unrecorded financiul statement adjustments are immaterial, ·both 
lndivldually and in the aggregate, to 1he financial statements taken as·a whole. Those 
adjustments resulted in a net understatement of professional fees and an overstatement ofnet 
assets of approximately $7,800 relating to an under accrual of legal feos for the year ended 
December 31, 2011. 

13. We are in agreement withthe adjustingjournal entries you have recommended, and they have 
been or will be posted to the Company's accounts. 

14. To date we have not prepared any interim financial statements for any period subsequent to 
, ______ ,__ ,___ , ____________ , ___ ,__, wou1d-eause-us" to---,--------- ,_,_, _____ _ 

believe there have been any subsequent material change to the market values of 011r 
investments classified as Level 2 and Level3 under the FASB codification. 

15. We have fully advised you of any ongoing inquiries by the Securities and Exchange
Commission or other regulatory bodies, including our understanding of the und erlying basis
for such inquiries. 

-------,---------16.-Ntr-ather-events- have-oceurred-subsequent--to-the-balanoe- sheet-date-that-would-require---"-------

adjustment to, or disclosure in, the financial statements. 

By:. 

, ________ , __ , __ ,_, ___ __, __ , 

SE C-C GS-E-0020 724 

SEC-NY8127-000085291 



OctoberZ . 

----------..,-,e-a:tso resp011sible fot adopting-sound accowttiug policies;-estabthittg-and-nraitrtai:t�rrtr"Ot-------

mnission or misstatement. 

ZG, 
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financial statements. _,, 

SANDS BROTHERS VENTURE CAPITAL II LLC

15 VALLEY DRIVE


GREENWICH, CT 06831 


2012 

Cornick, Garber & Sandler, LLP
825 Third Avenue- 4th Floor 
New York, New York 10022 

Gentlemen: 

We are providing this letter in connection with your audit of the statement of assets and liabilities 
of Sands Brothers VentUre Capital II llC, :including the condensed schedule of investments as at 
December 31, 2011, and the related statements of operations, changes in net assets, cash flows and the 
financial highlights for the year then ended, for the purpose of expressing an opinion as to whether the 
financial statements present fairly, in all material respects, the financial position, rei>ults of operations, 
cash flows and fmancial highlights of Sands Brothers Venture Capjtal II LLC in conformity with 
generally accepted accounting p rinciples in the United States. We confrrm that we are responsible for the 
fair presentation in the financial statements of financial position, results of operations, cash flows and
financial highlights in confonnity with generally accepted accounting principles in the United States. We 

and preventing and detecting fraud. 

Ce1tain representations in this letter are described as being limited to mat ters that are material. 
Items are considered material, regardless of size, if they :involve an omission or misstatement of 
accounting information that, in the tight of surrounding circumstances, makes it probable that the 
judgment of a reasonable person relying on tbe information would be changed or influenced by the 

We confinn, to the best of our knowledge and belief, as of October 2012, except as set forth
in the notes to our financial statements or herein, the following representations made to you during your 
audit. 

accepted account ing principles in the United States. 
· 

you 
members' meetings or any conunittee thereof during the period from the beginning of the 
year under examination by you to this date for which minutes have been prepared. 

3. We acknowledge our responsibility to prevent and detect fraud. 

4. We have no knowledge of: 

Company. 
(b) Fraud or suspected fraud affecting the Company received :in communications from 

employees, former employees or others. 
(c) Communications from reg ulatory agencies concerning noncompliance with, or 

deficiencies in, financial reporting practices that could have a material effect on the 

SEC-CGS-E-00207 1 9  
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5. 	 We have no plans or intentions that may materially affect the canying value or classification 
of assets and liabilities. 

6. 	 We acknowledge our responsibility for the preparation and fair presentation of the !mancial 
statements in accordance with the accounting principles generally accepted in the United 
States and for designing, implementing, and maintaining internal controls relevant to the 
preparation and fair presentation of the financial statements. 

7. 	 We are not aware of any pending or threatened litigation, claims, or assessments or
unassertcd claims or assessments that are required to be accrued or disclosed in the financial 
statements in accordance with the Financial Accounting Standards Board standard on
Contingencies. 

8. 	 There are no; 
(a) Related party transactions and related amounts receivable or payable, including sales of 

liens, purchases o f liens, loans, transfers and guarantees. 

considered for disclosure in the financial statements or as a basis for recording a loss 
contingency. 

(c) Other material liabilities or gain or loss contingencies that are t'equired to be accrued or 
disclosed by the Financial Accounting Standards Board standard on Contingencies. 

(d) Unasserted claims or assessments that our lawyer has advised u s  are probable of assertion 
and must be disclosed in accordance with the Financial Accounting Standards Board 
standard on 

(e) Material transactions that have not been properly recorded in the accounting records un
derlying the financial statements. 

(f) 	 Arrangements with :financial institutions involving compensating balances or other 
arrangements involving restrictions on cash balances and line of credit or similar 
arrangements. 

{h) Unusual accounting adjustments that have been made. 
(i) estimates and material concentrations known to management that are required 

Risks cmd Uncertainties. 

9. 	 The Company has satisfactory title to all ov.ned assets and there are no liens or encumbrances 
on such assets nor has any asset been pledged. The Company has not pledged or endorsed its 
investments to a third party. 

statements based on 
estimates made by the Company's Member-Manager in the absence of readily ascertainable 
market values. In management's opinion, such estimates represent the current value ofthese 
im'estments. However, due to the inherent uncertainty of valuation, the estimated Yalues may 
differ significantly ft"Om the values that would have been used had a ready market for these 
investments existed and the differences couldbe material. 

SEC-CGS-E-0020720 

SEC-N¥8127-000085287 



/v 

Comick, Garber & Sandler, LLP October36 2012 

Page Three 

11. The Company has received certain options and warrants for the purchase of additional equity 
interests in our investees for whlch, in the opinion of the Member-Manager, there 1s no
current value at December 31, 2011, based on the current market value of the underlying 
equity securities, the remaining term ofthe options and other factors considered. 

12. We are in agreement with the adjusting journal entries you have recommended, and they 
have been or will be posted to the Company's accounts. 

· 

13. To date we have not prepared any interim financial statements for any period subsequent to 
December 31, 2011 and no infonnation has como to our attention which would cause us to
belie\'e there have been any subsequent material change to tho ma1·kef values of our 
investments classified as Level 2 and Level 3 under the FASB codification. 

14. We have fully advised you crf any ongoing inquiries by the Securities ancl. EXchange 
Commission or other regulatory bodies, iMluding our understanding of tho undedying basis 
for srioh inquiries. 

15. No other events have occurred subsequent to the balanoe sheet date that would require 
adjustment to, or disclosure ln, the financial statements. 

Very truly yours, 

,/
/ 

SEC-CGS-E-002072 1 
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you-aJ.Hinaiicial records and related data. There have been 

fmancml 

SANDS BROTilERS VENTURE CAPITAL ill IJ...C 

15 VALLEY DRIVE 


GREENWICH, CT 06831 


October 2012 

Cornick, Garber & Sandler, LLP 

825 Third Avenue - 4th Floor 

New York, New York 10022 


Gentlemen: 

We ate providing this letter in connection with your audit of the statement of assets and liabi lit ies 
of Sands Brothers Venture Capital ill LLC, including the condensed schedule of investments a.<; at 
December 31, 2011. and the related statements of operations, changes in net assets, cash flows and the 
financial highlights for the year then ended, for the purpose of expressing an opinion as to whether the 
fin ancial statements present fairly, in all material respects, the financial position, results of ()perations, 
cash flows and financial highlights of Sands Brothers Venture Capital m LLC in conformity with 
generally accepted accounting pl'inciples in the United States. We confirm that we are responsible for the 
fair presentation in the financial statements of financial position, results of operations, cash flows and 
financial h ighlights in confonnity with generally accepted accounting principles in the United States. We 
are 
and preventing and detecting fraud. 

Certmn representations in this letter are described as being limited to matters that are material. 
Items are considered material, regardless of size, if they involve an omission or misstatement of 
accounting infonnation that, in the light of surrounding circumstances, makes it probable that the 
jt1dgment of a reasonable person relying on the infonnation would be changed or influenced _by the 

We confirm, to the best of our knowledge and belief, as of October 2 f> 2012, except as set 
forth in the notes to our financial statements or herein, the following representations made to you during 
your audit. 

accepted accounting principles in the United States. 

2. 	 We have made available to no 
members' meetings or any committee thereof during the period from the beginning of the 
year under examination by you to this date for which minutes have been prepared. 

3. 	 We acknowledge our responsibility to prevent and detect fraud. 

4. 	 We have no !mow ledge of:
----------------------+(a�)�F�t=an�dho�r� u fu m ��------------

(b) F
Company.

raud or suspected fraud affecting the Company received in communications from 
employees, former employees or others. 

(c) Communications from regulatory agencies concerning noncompliance v;ith, or
deficiencies in, financial reporting practices that could' have a material effect on the 

statements. 

SEC-CGS-E-00207 1 6  
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5. 	 We have no plans or intentions that may materially affect the carrying value or classification 
of assets and liabilities. 

6. 	 We acknowledge our responsibility for the preparation and fair presentation of the financial 
statements in accordance with the accounting principles generally accepted in the Unite d 
States and for designing, implementing, and maintaining internal controls relevant to the 
preparation and fair presentation of the financial statements. 

7. 	 We are not aware of any pending or threatened litigation, claims, or assessments or 
unasserted claims or assessments that are required to be accrued or disclosed in the financial 
statements in accordance with the Financial Accounting Standards Board staudard on
Contingencies. 

8. 	 There are no: 
(a) Related party transactions and related amounts receivable or payable> including sales of 

(b) Violations 	 or possible violations of laws or regulations whose effects should be
considered for di sclosure in the financial statements or as a basis for recording a loss 
contingency.

(c) Other material liabilities or gain or loss contingencies that are required to be accrued or
disclosed by the Financial Accounting Standards Board standard on Contingencies. 

(d) Unasserted claims or assessments that our laVvyer has advised us are probable of assertion 

standard on Contingencies. 
(e) Material transactions that have not been properly recor ded in the accounting records un

derlying the financial statements. 
(f) Arrangements with financial 	 institutions involving compensating balances or other 

arrangements involving restrictions on cash balances and line of credit or similar 

(g) Subordinati on agreements with respect to any of the Company's liabilities. 
(h) Unusual accounting adjustments that have been made. 

concentratwns are 
to be disclosed in accordance with the Financial Accounting Standards Board standard on
Risks and Uncertainties. 

9. 	 The Company has satisfactory title to all o·wned assets and there are no liens or encumbrances 
on such assets nor has any asset been pledged. The Company has not pledged or en dorsed its 
investments to a third party. 

1 0. The Company has valued certain nonpublic investments in the financial statements based on 
estimates made by the Company's Member-Manager in the absence of readily ascertainable 
market yalues. In management's opinion, such estimates represent the current value of these 
investments. However, due to the inherent uncertainty of valuation, the estimated values may 
differ significantly from the values that w ould have been used had a ready market for these 

SEC-CGS-E-00207 1 7  
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11. The Company has recei\'ed certain options and warrants for th(;) purchase of additional equity 
interests in our in\'estees for which, in the opinion of the Member-Manager, there is no 
current value at December 31, 2011, based on the cul'f<mt market value of the underlying 
equity securities, the remaining term of the options and other :factors considered. 

12. We believe the effects of unrecorded financial statement adjustments are immaterial, both 
individually and in the aggregate, 1o the financial statements talcen as a whole. Those 
adjustments resulted in an understatement of professional fees of approximately $17,300 
relating to an under accrual of legai fees for the year ended December 31, 2011 resulting in a 
$17,300 overstatement of Company's net assets at December 31, 2011. 

13. We are in agreement with the adjustingjoumat entries you have recommended, and they have 
been or will be posted 1o the Company's accounts. 

14. To date we have not prepared any interim financial statements for any period subsequent to 
no come to our which cause us to 

believe there have been any subsequent material change to the market values of our 
investments classified as Level2 and Level 3 under the FASB codification. 

15. We have fully advised you of any ongoing inquiries by the Securltles and Exchange 
Commission or other regulatory bodies, including our understanding of the underlying basis 
for suoh inquiries. 

adjustmentto, or disclosure in, the financial statements. 

Ver:y truly yours, 

SEC-CGS-E-00207 1 8  

SEC-NY8127-000085285 
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SANDS BROTHERS VENTURE CAPITAL IV LLC

15 VALLEY DRIVE 


GREENWICH, CT 06831 


October Zt!>,2012 

Cornick, Garber & Sandler, LLP 
825 Third Avenue- 4th Floor 
New York, New York 10022 

Gentlemen: 

We are providing this letter in connection with your audit of the statement of assets and liabilities 
of Sands Brothers Venture Capital IV LLC, including the condensed schedule of investments as at
December 31, 20ll, and the related statements of operations, chilllges in net asset�:�, cash flows and the 
financial highlights for the year then ended, for the purpose of expressing an opinion as to whether the 
financial statements present fairly, in all material respects, the financial position, results of operations, 
cash flows and financial highlights of Sands Brothers Venture Capita[ IV LLC in conformity with 
generally accepted accounting principles in the United States. We confrrm that we are responsible for the 
fair presentation in the financial statements of financial position, results of operations, cash flows and 
financial highlights in conformity with generally accepted accounting principles in the United States. We 

and preventing and detecting fraud. 

Cettain representations in this Jetter are described as being limited to matters that are material. 
Items are considered material, regardless of size, if they involve an omission or misstatement of 
accounting information that, in the light of surrounding circumstances, makes it probable .that the 
judgment of a reasonable person relying on the information would be changed or influenced by the 
omission or misstatement. 

We confirm, to the best ofour knowledge and belief, as of October 26 2012, except as set forth 
in the notes to our financial statements or herein, the following representations made to you during your 
audit. 

accepted accounting princip les in the United States. 

members' meetings or any committee thereof during the period from the beginning of the 
year under examination by you to this date for which minutes have been prepared. 

3. We acknowledge our responsibility to prevent and detect fraud. 

4. We have no knowledge of: 
or others in the 

Company. 
(b) Fraud or suspected fraud affecting the Company received in communications from 

employees, former employees or others. 
(c) Communications from regulatory agencies concerning noncompliance with, or 

deficiencies in, financial reporting practices that could have a material e:ffecf on the 
. 

SEC-CG S-E-00207 1 3  
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5. 	 We have no plans or intentions that may materially affect the carrying value or classification 
of assets and liabilities. 

6. 	 We acknowledge our responsibility for the preparation and fair presentation of the financia l 
statements in accordance with the accounting principles generally accepted in the United 
States and for designing, implementing, and maintaining internal controls relevant to the 
preparation and fair presentation of the financial statements. 

7. 	 We are not aware of any pending or threatened litigation, claims, or assessm!)nts or 
unasserted claims or a ssessments that are required to be accrued or disclosed in the financial 
statements in accordance with the Financial Accounting Standards Board standard on
Contingencies. 

8. 	 There are no: 
(a) Related party transactions and related amounts receivable or payable, including sates of 

(b) Violations 	 or possible violations of laws or regulations whose effects should be 
considered for disclosure in the fin ancial statements or as a basis for recording a loss 
contingency.

(c) Other material liabilities or gain or loss contingencies that are required to be accrued or 
disclosed by the Fin cialAccounting Standards Board standard on Contingencies. 

(d) Unasserted claims or assessments that our lawyer has advised us are probable of assertion 

st andard on Contingem::ies. 
(e) 	Material transactions that have not been properly recorded in the accounting re cords 

underlying the financia l statements. 
(f) Arrangements with financial institutions involving compensating balances or other 

arrangements involving restrictions on sh balances and line of credit or similar 

(g) Subordination a greements with respect to any of the Company's liabilities. 
(h) Unusual accounting adjustments that have been made. 
(i) Significant estimates 	 concentrations to are 

to be disclosed in accordance with the Financial Accounting Standards Board standard on 
Risks and Uncertainties. 

9, 	 The Company has satisfactory title to all owned assets and there are no liens or encumbrances 
on such assets nor has any asset been pledged. The Company has not pledged or endorsed its 
investments to a third party. 

10. The Com pany has valued certain nonpublic investments in the financial statements based on 
estimates made by the Company's Member-Manager in the absence of readily ascertainable 
market values. 1n management's opinion, such estimates represent the current value of these 
investments. However, due to the inherent uncertainty ofvaluation, the estimated v alues may 
differ significantly from the values that would have been d had a ready market for these 

SEC-CGS-E-00207 1 4  
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1 1 .  The Company l1as received certain options and warrants for "the purchase of additional equity 
interests in our investees for which, in the opinion of the Member-Manager, there Is no 
cunent yalue at December 3 1, 2011 based on the current market value of the underlying· 
equity securities, the remaining term of the options and other factors considered. 

12. We are in agreementwith the adjusting journal entries you have recommended\ and ih'ey have 
been or will be posted to the Company's accounts. 

13. To date we have not prepared any interim financial statem ents for any period subsequent to
December 3 1, 201 1 and no information has come to our attention which would cause us to 
believe there have been any subsequent material change to the market values of our 
investments classified as Level 2 and Level 3 under theFASB codification, 

14. We have fully advised you of any ongoing inquiries by the Securities and Exchange 
or our 


for such inquiries. 


15. No other events have occurred subsequent to the balance sheet date that would require 
adjustmentto, or disclosure in, the f'mancial statements. 

Very truly yours, 

SEC-C GS-E-00207 1 5  

SEC-NY8127 -000085282 
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GENESIS MERCHANT PARTNERS, LP 

15 VALLEY DRIVE 


GREENWICH, CT 06831 


October ·?t;>, 2012 

Cornick, Garber & Sandler, LLP 
825 Third Avenue - 4th Floor 
New York, New York 10022 

Gentlemen: 

We are providing this letter in connection with your audit ofthe statement of assets, liabilities.and 
partners' capital of Genesis Merchant Partners, LP, including the condensed schedule of investments as at 
December 3 1, 201 1,  and the related statements of operations, changes in partners ' capital, cash flows and 
the fmancial highlights for the year then ended, for the purpose of expressing an opinion as to whether the
financial statements pre ent fairly, in all material respects, the financial position, results of operations, 
changes in partners' capital, cash flows and financial highlights of Genesis Merchant Partners, LP in 
conformity with generally accepted accounting principles in the United States. We confirm that we are 
responsible for the fair presentation in the financial statements offmanciai position1 results of operations, 
changes in partners' capital, cash flows and financial highlights in conformity with generally accepted 

policies, establishing. and maintaining intern al contml and preventing and detecting fraud. 

Certain representations in this letter are described as being limited to matters that are material. 
Items are considered materia], regardless of size, if they involve an omission or misstatement of 
accounting information that, in the light of surrounding circumstances, makes it probable that the 
judgment of a reasonable person relying on the information would be changed or influenced by the 
omission or misstatement. 

We confirm, to the best of our knowledge and belief; as of October 2'..£, 2012, except as set forth 
in the notes to our fmandal statements or herein, the following representations made to you during your 
audit. 

partners' meetings or any committee thereof during the period from the beginning of the year 
under examination by you to this date for which minutes have been prepared. 

3. We acknowledge our responsibility to prevent and detect fraud. 

4. We have no knowledge of: 
the or others in the 

Partnership. 
(b) Fraud or suspected fraud affecting the Partnership received in communications from 

employees, former employees or others. 
(c) Communications from regulatory agencies concerning noncompliance v.ith, or

deficiencies in, financial reporting practices that coulg,: have a material effect on the 

S EC-C GS-E-0020728 
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5. 	 We have no plans or intentions that may materially affect the can-ying value or classification 
of assets and liabilities. 

6. We acknowledge our responsibility for the preparation and fair presentation of the fmancial 
statements in accordance ·with the accounting principles generally accepted in the United 
States and for designing. implementing, and maintaining internal. controls relevant to the 
preparation and fair presentation ofthe financial statements. 

7. 	 We are not aware of any pending or threatened litigation, claims, or assessments or 
unasserted claims or assessments that are required to be accrued or disclosed in the fmancial
statements in accordance with the Financial Accounting Standards Board standard on
Contingencies. 

8. 	 There are no: 
(a) Related party transactions and related amounts receivable or payable, including sales of 

(b) Violations or possible violations of laws or regulations whose · effects should be 
considered for disclosure in the fmancial statements or as a basis for recording a loss 
contingency. 

(c) Other material liabilities or gain or loss contingencies that are required to be accrued or 
disclosed by the Financial Accounting Standards Board standard on Contingencies. 

(d) Unasscrtcd claims or assessments that our lawyer has advised us are probable of aSsertion 
and must be disclosed in accordance with the Financial Standards Board 
standard on Contingencies. 

(e) Material transactions that have not been properly recorded in the accounting records un
derlying the financial statements. 

(f) Arrangements with financial institutions involving compensating balances or other 
arrangements involving restrictions on cash balances and line of credit or similar 

(g) Subordination agreements with respect to any of the Partnership's liabilities. 
(h) Unusual accounting adjustments that have been made. 

to be disclosed in accordance with the Financial Accounting Standards Board standard on
Risks and Uncertainties. 

9. 	 The Partnership has satisfactory title to all owned assets and there are no liens or 
encumbrances on such assets nor has any asset been pledged. The Partnership has not 
pledged or endorsed its investments to a third party. 

10. The Partnership has valued certain nonpublic investments in the financial statements based on 
estimates made by the Partnership's General Partner in the absence of readily ascertainable 
market values. In management's opinion, such estimates represent the current value of these 
investments. However, due to the inherent uncertainty of valuation, the estimated values may 
differ significantly. from the values that would have been used had a ready market for these 

SEC-CGS-E-0020729 
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11 .  The Partnership has rocclved certain options arid warrants for the purchase of additio!llll 

· 

equity interests in our Jnvestees for which, in the opinion of the General Partner, there is no 
current value at Decemb er 3 1  , 2011, based on the current market value of the underlying 
equity securities; the remaining term o:t:_the options and other factors considered. 

12; We believe the effects of unrecorded fmanc!al statement adjustments are immaterial, both
individually and in the aggregate, to the fmancia[ statements taken as a whole. Those 
adjustments resulted in an understatement of investment :income of approximately $85,500 
relating to an under-accrual of professional fees in the prior year and approximately $157,000 
understatement of professional fees relating to under-accruals of legal fees for the year ended 
December 31, 2011  resulting in a $71,500 net overstatement of p!lrtners' capitlll at
December 31, 201 1. 

13. To date we have not prepared any interim flnanoial statements for any period subsequent to
December 31, 2011 and no information has come to our attention which would cause us to 

as 
believe there have been any subsequetlt matedal change to the market values of our 

2 and Level 3 under the FA SB codification. 

14. We have fully advised you of any ongoing inquiries by the Securities and Exchange 
Commission or other regulatory bodies, including out· understand:iflg of the underlying basis
for such inquiries. 

15. No other events h<\ve occurred subsequent to the balance sheet date that would require 
adj ustment to, or disclosure in, the financial statements. 

Very truly yours, 

.. 

S EC-CGS-E-0020730 

SEC-NY8127 -000085297 



G ,  

conformtty Wlth generally accepted accounting prmctples ihe United Stares.----we-anrenarl!18so•rne�sprno-u-rn;BtJft'brnJe,-----------

abl�ers rmatio uld be changed or influenced by the 

G, 

accepted 

4. We have no know!edge;ot;------------------------------

deficiencies fmanc1al reporting practices that could'*have material e"frect""'on.,..,.thffie,---------

GENESIS MERCHANT PARTNERS II, LP 
15 VALLEY DRIVE

GREENWICH, CT 06831 

October 2 	 2012 

Cornick, Garber & Sandler, LLP 
825 Third Avenue - 4th Floor 
New Yorlc, New York 1 0022 

Gentlemen: 

We are providing this letter in connection with your audit ofthe statement of assets, liabilities and 
changes in partners' capital of Genesis Merchant Partners II, LP, including the condensed schedule of 
investm ents as at December 3 1, 201 1, and the related statements of operations, changes in partners' 
capital, cash flows and the financial highlights for the year then ended, for the purpose of expressing an 
opinion as to whether the financial statements present fairly, in all material respects, the financial 
position, results of operations, changes in partners' capital, cash flows and financial highlights of Genesis 
Merchant Partners U LP in conformity with generally accepted accounting principles in the United 
States. We confirm that we are responsible for the fair presentation in the financial statements of 
fmancial position, results of operations, changes in partners ' capital, cash flows and financial highlights in 

m 
for adopting sound accounting polic1es, establishlng and maintaining internal control and preventing and· 

detecting fraud. 

Certain representations in this letter are described as being limited to matters that are material. 
Items are considered material, regardless of siz", if they involve an omission or misstatement of 
accounting information that. in the light of surrounding circumstances, makes it probable that the 

· 
omission or misstatement. 

We confirm, to the best of our knowledge and belie  as of October Z 2012, except as set forth 
in the notes to our financial statements or herein, the following representations made to you during your 
audit. 

1 .  	The financial statements referred to above are fairly presented in conformity with generally 
accounting principles in the United States. 

2. 	 We have made available to you all financial records and related data. There have been no 
partners' meetings or any committee thereofduring the period from the beghming ofthe year 
under examination by you to this date for which minutes have been prepared. 

3. 	 We acknowledge our responsibility to prevent and detect fraud . 

(a) Fraud or suspected fraud affecting the Partnership jnvolving management or others in the 
Partnership. 

(b) Fraud or suspected fraud affecting the Partnership receiwd in communications from 
employees, former employees or others. 

(c) Communications from regulatory agencies concerning noncompliance with, or 
m, 	 a 

financial statements. 

SEC-CGS-E-0020725 
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5. 	 We have no plans or intentions that may materially affect the carrying value or classification 
of assets and liabilities. 

6. 	 We acknowledge our responsibility for the preparation and fair presentation of the fmancial 
statements in accordance with the accounting principles generally accepted in the United
States and for designing, implementing, and maintaining internal controls relevant to the 

· 
preparation and fair presentation ofthe financial statements. 

7. 	 We are not aware of any pending or threatened litigation, claims, or assessments or 
unasselted claims or asses sments that are required to be accrued or disclosed in the financial 
statements in accordance with the Financial Accounting Standards Board standard on
Contingencies. 

8. There are no: 
(a) Related party transactions and related amounts receivable or payable, including sales of 

(b) 	Violations or possible Yiolations of laws or regulations whose effects should be 
considered for disclosure in the financial statements or as a basis for recording a loss 
contingency. 

(c) Other material liabilities or gain or loss contingencies that are required to be accrued or 
disclosed by the Financial Accounting Standards Board standard ou Contingencies. 

(d) Unasserted claims or assessments that our lawyer has advised us are probable of assertion
--------------------------�amn�d4mrnu�s�t�b oo mm�g4sm�n�d�ar�d�s�B�o�a�WL--------------

standard on Contingencies. 
(e) 	Material transactions that have not been properly recorded in the accounting records un· 

derlying the financial statements.
(f) Arrangements with financial institutions involving compensating balances ot other 

arrangements involving restrictions on cash balances and line of credit or similar 
(g) Subordination agreements with respect to any ofthe Partnership's liabHities. 

(i) Significant estimates and material concentrations known to management that are 
Unusual accounting adjustments that have been made. 

to be disclosed in accordance with the Financial Accounting Standards Board standard on
Risks and Uncertainties. 

9. 	 The Partnership has satisfactory title to all owned assets and there are no liens or 
encumbrances on such assets nor has any asset been pledged. The Partnership has not 
pledged or endorsed its investments to a third party. 

10. The Partnership has valued certain nonpublic investments in the financial statements based on 
estimates made by the Partnership's  General Partner in the absence of readily ascertainable 
market values. In management's opinion, such estimates represent the current value of th ese 
investments. However, due to the inherent uncertainty of valuation, the estimated values may 
differ significantly from the values that would have been usetl had a ready market for these 
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I I .  The Partnership hM received certain options and warrants fur the purchase of additional 
equity interests in our investees for which, in the opinion ofthe General Partner, there is no 
current value at December 3 1  , 201 1, based on the current market value of the underlying 
equity securities, the remaining term ofthe options and other factors considered. 

12. To date we ha.ve not prepared any interim financial statements for any period subsequent to 
December 31, 201 1 and no information has come to our attention which would cause us to
believe there have been any subsequent material change to the market values of our 

-inves tments classified as Level 2 and Level 3 under the FA SB codification. 

13. We have fully advised you of any ongoing inquiries by the Securities and Exchange 
Commission or other regulatory bodies, inc1uding our understanding of the underlying basis 
for such inquiries. 

adjustment to, or disclosure in, the financial statements. 
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825 Third Avenue - 4th Floor 
New York> New York l 0022 

Gentlemen: 

We are providing this letter in connection with your audit of the statement ofassets and liabilities 
of280 Ventures LLC, including the condensed schedule of investments as at December 3 1 ,  20J 1, and the 
related statements of operations, changes in net assets, cash flows and the financial highlights for the year 
then ended, for the purpose of expressing an opinion as to whether the financial statements present fairly, 
in all aterial respects, the fmancial position, results of operations, cash flows and financial highlights of 
280 Ventures LLC in conformity with generally accepted accounting principles in the United States. We 
confum that we are responsible for the fair presentation in the financial statements of financial position, 
results of operations, cash flows and financial highlights in conformity with generally accepted 
accounting in the United States. We are also responsible for adopting sound accounting 

Certain representations in this letter are described as being limited to matters that are material
Items are considered material, regardless of size, if they involve an omission or misstatement of 
a_ccounting information that, in the light of surrounding circumstances, makes it probable that the 
judgment of a reasonable person relying on the information would be changed or influenced by the
omission or misstatement. 

We confirm, to the best of our knowledge and belief, as of Navemher 20l2, except as set 
forth in the notes to our fmancial statements or herein, the following representations made to you during 
your audit. 

1 .  · The financial statements referred to above are fairly presented in conformity with generally 
m 

made avai lable to all financial records and related data. There have been no 
members' meetings or any committee 
year under examination by you to this date for which minutes have been prepared . 

3. 	 We acknowledge our responsibility to prevent and detect fraud. 

4. 	 We have no knowledge of: 
(a) Fraud or suspected fraud affecting the Company involving management or others in the 

(b) Fraud or suspected fraud affecting the Company received in communications from 
employees, fonner employees or others. 

(c) 	 Communications from regulatory agencies concerning noncompliance with, or 
deficiencies in, :financial reporting practices that could have a material effect on the 
financial statements. 

SEC-C GS-E-001 9497 
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5. 	 We have no plans or intentions that may materially affect the carrying value or classification 
of assets and liabilities. 

6.' 	 We acknowledge our responsibility for the preparation and fair presentation of the fmancial 
statements in accordance with the accounting principles generally accepted in the United 
States and for designing, implementing, and maintaining internal controls relevant to the 
preparation and fair presentation of the :financial statements. 

7. 	 We are not aware of any pending or threatened litigation, claims, or assessments or 
unasserted claims or assessments that are required to be accrued or disclosed in the financial 

statements in accordance with the Financial Accounting Standards B-oard standard on
Contingencies. 

8. 	 There are no: 
(a) Related party transactions and related amounts receivable or payable, including sates of 

(b) Violations or possible violations of laws or regulations whose effects should be 
considered for disclosure in the financial statements or as a basis for recording a loss 
contingency. 

(c) Other material liabilities or gain or loss contingencies that are required to be accrued or 
disclosed by the Financial Accounting Standards Board standard on Contingencies. 

(d) Unasserted claims or assessments that our lawyer has advised us are probable of assertion 
Standards Bo ard 

standard on Contingencies. 
(e) 	 Material transactions that have not been properly recorded in the accounting records un

derlying the financial statements. 
(f) Arrangements with financial institutions involving compensating balances or other 

arrangements involving restrictions on cash balances and line of credit or similar 

(g) Subordination agreements with respect to any ofthe Company's liabilities. 
Unusual accounting adjustments that have been made.

(i) Significant estimates and material concentrations 
to be disclosed in accordance with the Financial Accounting Standards Board standard on
Risks and Uncerlainties. 

9. 	 The Company has satisfactory title to all owned assets and there are no liens or encumbrances 
on such assets nor has any asset been pledged. The Company has not pledged or endorsed its 
investments to a third party. 

10. The Company has valued certain nonpublic investments in the financial statements based on
estimates made by the Company's Member-Manager in the absence of readily ascertainable 
market values. In management' s opmion, such estimates represent the current value of these 
investments. However, due to the inherent uncertainty of valuation. the estimated values may 
differ significantly from the values that would have been used had a ready market for these 
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1 1 .  To date we have not prepared any Interim f1nancial statements for any period subsequent to 
December 31, 2011 an4 no lnformntfon has come to our attention which wou1d cause us to 
belicwe there have been any subsequent material change to the market values of our 
investments classified as Level 2 and Level 3 under the FASB codificati on. 

12. We have fully advised you of any ongoing inq11iries by the Securities and Exchange
Commission ot· othee regulatory bodies, including our understanding of tl1e undel'lylng basis 
for such inquiries. 

13. No other events have occu!'red subsequent to the balance sheet date th_at would require 
adjustment to, or disclosure in, the financial statements. 

14, In regards to the bookkeeping services performed by you, we have: 
(a) Made all mana ement decisions and performed all management functions. 
(b) Designated an individual with suitable s!dll, knowl edge, or experience to oYerse() the 

services. 

( d) Accepted responsibility for the results of the services, 

Very truly yours, 

\ ' 
By: 

·-\ 

By: 

/ 
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825 Third A venue - 4th Floor
New York, NewYork 10022 

Gentlemen: 

We are providing this letter in comiecti on with your audit ofthe statement of assets and liabilities 
of Granito Associates, LLC, including the condensed schedule of investments as at December 31,  201 1, 
and the related statements of operations, changes in net assets, cash flows and the financial highlights for 
the year then ended, for the purpose of expressing an opinion as to whether the financial statements 
present fairly, in all material respects, the financial position, results of operations, cash flows and 
fmancial highlights of Granite Associates, LLC in conformity with generally accepte  accounting 
principles in the United States. We confirm that we are responsible for the fair presentation in. the 
financial statements of financial position, resul1s of operations, cash flows and fmancial highlights in 

ith accounting in the United States. We are also responsible 
for adopting sound accounting po licies, establishing and an 
detecting fraud. 

Certain representations in this letter are described as being limited to matters that are material. 
Items are considered material, regardless of size, if they involve an omission or misstatement of 
accounting information that, in the light of surrounding circumstances, makes it probable that the 
judgment of a reasonable person relying on the infonnation would be changed or influenced .by the
oxptss:on 

P""'-"3\\a ett. C.o1 
We confirm, to the best of our knowledge and belief, as of _, 2012, except as set 

forth in the notes to our fmancial statements or herein, the following representations made to you during 
your audit. 

1. 	 The financial to are m · 

accepted acco1.1nting principles in the United States. 

2. We have made available to you all financial records and related data. There have been no 
members' meetings or any committee thereof during the period from the beginning of the 
year under examination by you to this date for which minutes have been prepared. 

3. 	 We acknowledge our responsibility to prevent and detect fraud. 

4. 	 We have no knowledge of: 
(a) 	 or g e 


Company.


(b) Fraud or suspected fi·aud affecting the Company received in communications from 
employees, former employees or others. 

(c) Communications from regulatory agencies concerning noncompliance with, or 
practices that could have a material effect on the 

financial statements.  

SE C-C GS-E-00 1 9494 

SEC-NY8127 -000084061 



Mrumwlut __.m;mg 

(a) party 

(d) 
____________ .::_:_•an'"*""'crnf---m.--rtn· tmJosed in accordance-with---the-Finaneial-Aeeaun wrm---------

(h) I Inmmal accounting adjustments , 

significantly 

Cornick, Garber & Sa!idler, LLP 
D sc;e Zo1 2 <>  1 -z.-. 

Page Two 

5. 	 We have no plans or intentions that may materially affect the carrying value or classification 
ofassets and liabilities. 

6. 	 We acknowledge our responsibility for the preparation and fair presentation of the fin cial 
statements in accordance with the accounting principles generally accepted in the United 
States and for designing, implementing, and maintaining internal controls relevant·to the 
preparation and fair presentation of the financial statements. 

7. 	 We are not aware of any pending or threatened litigation, claims, or assessments pr 
unasserted claims or assessments that are required to be accrued or disclosed in the financial 
statements in accordance with the Financial Accounting Standards Board standard on
Contingencies. 

8. 	 There are no: 
Related transactions and related amounts receivable or payable, including sales of 
liens, purchases of liens, loans, transfers and guarantees. 

(b) Violations or possible violations of laws or regulations whose effects should be 
considered for disclosure in the financial statements or as a basis for recording a loss 
contingency. 

(c) Other materia! liabilities or gain or loss contingencies that are required to be accrued or 
disclosed by the Financial Accounting Standards Board standard on Contingena,es. · 
Unasserted claims or assessments that our lawyer has advised us are probable of allsertion 

arrangements. 
(g) Subordination agreements with respect to any of the Company's liabilities. 

that have been made. 
(i) Significant estimates and material concentrations knov.11 to management that are required 

to be disclosed in accordance with the Financial Accounting Standards Board standard on
Risks and Uncertainties. 

standard on Contingencies. . 
(e) Material transactions that have not been properly recorded in the accounting records un-

derlyingthe financial statements. 
(f) Arrangements with financial institutions involving compensating balances or other 

arrangements involving restrictions on cash balances and line of credit or similar 

9. 	 The Company has satisfactory title to all owned assets and there are no liens or encumbrances 
on such assets nor has any asset been pledged. The Company has not pledged or endorsed its 
investments to a 1hird party. 

10. The Company has valued certain nonpublic investments in the financial statements based on
estimates made by the Company's Member-Manager in the absence of readily ascertainable 
market values. In management's opinion, such estimates represent the current value of these 
investments. However, due to the inherent uncertainty ofvaluation, the estimated values may 
differ from the values that would have been uood. had a ready market for these 
investments existed and the differences could be material. 
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1 1 .  To date we have not prepared any interim :financial statements for any period subsequent to 
December 3 1, 2011 and no !nforn1ation h�Js come to our attention which would cause us to 
believe there have been any SlJbsequent material chango to tho market value.  of our 
investments classified as Level 2 and Level 3 underthe F ASB co dification. 

12. We have fully advised you of any ongoing inquides by the Securities and Exchange 
Commlssion. or other regulatory bodies, iMluding our understanding of-the underlying basls 
for such inquiries. 

13. No other events ha\'e occut'ted subsequent to tho balance sheet date that would' require
adjustment to, or disclosure in, the financial statements. 

14. In regards io the bookkeeping sei'Vicos performed by :you, we have: 
(a) Mado all management decisions and performed all managoment functlons. 
(b) Designated an indiVidual With suitable skill, Jmowledgo, or experience to oversee the 

(c) Evaluated the adequacy and resul1s of the services performed. 
(d) Accepted responsibility for the results ofthe services. 

Verytruly yours, 

By: 
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KATIE & ADAM BRID GE PARTNERS, L.P. 

15 VALLEY DRIVE


GREENWICH, CT 06831 


October 

Cornick, Garber & Sandler, LLP
825 Third Avenue - 4th Floor 
New York, New York 10022 

Gentlemen: 

We are providing this letter in connection ·with your audit of the statement of assets and liabilities 
of Katie & Adam Bridge Partners, L.P., including the condensed schedule of investments as at 
December 3 1, 20 1 1, and the related statements of operations, changes in net assets, cash flows and the
financial highlights for the year then ended, for the purpose of expressing an opinion as to whether the 
:financial statements present fairly, in all material respects, the financial position, results of operations, 
cash flows and fmancial highlights of Katie & Adam Bridge Partners, L.P. in conformity with generally 
accepted accounting principles in the United States. We confirm that we are responsible for the fair 
presentation in the financial statements of financial position, results of operations, cash flows and 
financial in confonnity with generally accepted accounting principles in the United S tes. We 
are also responsible for adopting sound accounting 
and preventing and detecting fraud. 

Certain representations in this letter are described as being limited to matters that are material. 
Items are considered material, regardless of size, if they involve an omission or misstatement of 
accounting infonnation that, in the light of surrounding circumstances, makes it probable that the 
judgment of a reasonable person relying on the infonnation would be changed or influenced by the 

We confrrm, to the best of our knowledge and belief, as of October '?./2 2012, except as set forth 
in the notes to our financial statements or herein, the following representations made to you during your . 

1. The statements are 
accepted accounting plinciples in the United States. 

2. 	 We have made available to you all financial records and related data. There have no 
partners' meetings or any committee thereofduring the period from the beginning ofthe year 
under examlnation by you to this date for which minutes have been prepared. 

3. We acknowledge our responsibllity to preYent and detect fraud. 

4. We have no knowledge of: 

Partnership. 
(b) Fraud or suspected fraud affecting the Partnership received in communications from 

employees, former employees or others. 
(c) Communications from regulatory agencies concerning noncompliance with, or 

deficiencies in, financial reporting practices that coultf have a material effect . on the 
financial statements. 

SEC-CGS-E-0020707 
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5. 	 We have no plans or intentions that may materially affect the canying value or classification 
of assets and liabiliti es. 

6. 	 We acknowledge our responsibility for the preparation and fair presentation of the fmancial 
statements in accordance with the accounting principles generally accepted in the United 
States and for designing, implementing, and maintaining internal controls relevant to the 

·preparation and fair presentati on of the financial statements. 

7. 	 We are not aware of any pending or threatened litigation, claims, or assessments or 
unasserted claims or assessments that are required to be accrued or disclosed in the financial 
statements in accordance with the Financial Accounting Standards Board standard on
Contingencies. 

8. 	 There are no: 
(a) Related party transactions and related amounts receivable or payable, including sales of 

(b) Violations or possible violations of laws or regulations whose effects should be 
considered for disclosure in the fmancial statements or as a basis for recording a loss 

(c) 	
contingency. 
Other material liabilities or gain or loss contingencies that are required to be accrued or 
disclosed by the Financial Accounting Standards Board standard on Contingencies. 

(d) Unasserted claims or assessments that our lawyer has advi sed us are probable of assertion 
and must be disclosed in accordance with the Financial Accounting Standards Board 
standard on Contingencies. 

(e) Material b-ansactions that have not been properly recorded ]n the accounting records un
derlying the financial statements. 

(f) Arrangements 	 with financial institutions involving compensating balances or other 
arrangements involving restrictions on cash balances and line of credit or similar 

(g) Subordination agreements with respect to any ofthe Partnership's liabilities. 
(h) Unusual accounting adjustments that haYe been made. 

to be disclosed in accordance with the Financial Accounting Standards Board standard on
Risks and Uncertainties. 

9. 	 The Partnership has satisfactory title to all owned assets and there are no liens or 
encumbrances on such assets nor has any asset been pledged. The Company has not pledged 
or endorsed its investments to a third party. 

10. The Partnership has valued certain nonpublic investments in the financial statements based on 
estimates made by the Partnership's General Partner in the absence of readily ascertainable 
market values. In management's opinion, such estimates represent the current value of these 
investments. However, due to the inherent uncertainty of valuation, the estimated values may 
differ significantly from the' valu es that would have been used had a ready market for these 
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1 1  . The Partnershlp has received certain options and warrants for the purchase of additional 
equity interests Jn our investees for which, in th!il opinion of the General Partner, there is no 
current value at December 31,  201 1,  based on the current market value of the underlying ·  
equity securities, the remaining term ofthe options and other factors considered. 

12. To date we have not prepared any interim fmancial statements for any period subsequent to
December 3 1, 201 1 and no information has come to our attention which woulct cause us to 
believe the1·e have been any subsequent material change to the market values of Ol.lr 
investments classified as Level 2 and Level 3 under the FASB codifioatlon, . 

13. We have fully advi sed you of any ongoing lnqulrles by the Securities and Exchange 
Commission or other regulatory bodies, including our understanding of the underlying basis
for such inquiries . 

14. No other events have occurred subsequent to the balance sheet date that would
atljusttnentto, or disclosure in, the financial statements. 

15. In regards to the bookkeeping services performed by you, we have: 
(a) Made all management decisions and performed all management functions. 
(b) Designated llll individual v.ith suitable skill, knowledge, or experience to oversee the

services• . 

(c) Evaluated the adequacy and results of the services perfOl'Uled. 
(d) Accepted respoll.Sibility for the results ofthe services. 

Very truly yours, 

By: ./ 
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15 VALLEY DRIVE 


GMENWICII, CT 06831 


Octoberf:§ 2012 

Comick, Garber & Sandler, LLP 
825 Third Avenue - 4th Floor 
New York, New York 10022 

Gentlemen: 

We are providing this letter in connection with your audit of the statement of assets, liabil es and 
partners' capital of Vantage Point Partners, LP, including the condensed schedule of investments as at
becember 3 1, 20 11 ,  and the related statements of operations, changes in partners' capital, cash flows and 
the :futancial highlights for the year then ended, for the purpose of expressing an opinion as to whether the 
fmancial statements present fairly, in all material respects, the financial position, results of operations, 
changes in partners' capital, cash flo\\'S and financial highlights of Vantage Point Partners, LP in 
conformity with generally accepted accounting principles in the United States. We confirm that we are 
responsible for the fair presentation in the financial statements of financial position, results of operations, 

in cash flows and financial highlights in conformity with generally accepted 
accounting principles in the United States. We are also responsible for adopting accountmg 
policies, establishing and maintaining internal control and preventing and detecting fraud. 

Certain representations in this letter are described as being limited to matters that are material. 
Items are considered material, regardless of size, if they involve an omission or misstatement of 
accounting information that, in the light of surrounding circumstances, makes it probable that the 
judgment of a reasonable person relying on the information would be changed or influenced by the 
omission or 

We confirm, to the best of our knowledge and belief, as of October  2012, except as set forth 
in the notes to our financial statements or herein, the following representations made to you during your 
au dit. 

I .  	 The financial referred to are m 

accepted accounting princip les in the United States. 


2. 	 We have made available to you all fmancial records and related data. There have been no 
partners ' meetings or any committee thereof during the pel'iod from the beginning ofthe year 
under examination by )'·ou to this date for which minutes have been prepared. 

3. 	 We acknowledge our responsibility1o prevent and detect fraud. 

4. 	 We have no knowledge of: 
or 

Partnership. 
(b) Fraud or suspected fraud affecting the Partnership received in communications from 

employees, former employees or others. 
(c) Communicati ons 	 from regulatory agencies concerning noncompliance with, or 

deficiencies financial that could have a materisil effect on the 
financial statements. 

SEC-CGS-E-0020701 
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-----------eE clw!ssets nor bas any asset been pledged The Partnership has 

Cornick, Garber & Sandler, LLP 	 October  2012 

Page Two 

5. 	 We have no plans or intentions that may materially affect the carrying value or classification 
ofassets and liabilities. 

6. 	 There are no: 
(a) Related patty transactions and related amounts receivable or payable, including sales of 

liens, purchases of liens, loans, transfers and guarantees. 
(b) Violations or possible violations of lav.'S or regulations whose effects should be 

considered for disclosure in the fmancial statements or as a basis for recording  loss 
contingency. 

(c) Other material liabilities or gain or loss contingencies that are required to be accrued or 
disclosed by Accountmg Standards Code 450, Contingencies (i.e., potes, drafts and 
acceptances receivable, which have been discounted or sold with recourse, hearings or 
negotiations involving possible retroactive adjustments, taxes in dispute, endorsements, 
warranties, sureties or guarantees, unsettled judgments or claims, environmental 

derlying the financial statement<;. 
(f) Arrangements v.itb fmancial institutions involving compensating balances or other 

arrangements involving restrictions on cash balances and line of credit or similar 
arrangements. 

(h) Unusual accounting adjustments that have been made. 
(i) 	 Tnfonnation relating to risks and uncertainties existing as of the date of those statements 

regarding nature of operations, use ofestimates in the preparation of financial statements, 
certain significant estimates and current vulnerability due to certain concentrations 

(d) Unasserted claims or assessments that our Jav.-yer has advised us are probabl.e of assertion 
and must be disclosed in accordance with Accounting Standards Code 450. 

(e) Material transactions that have not been properly recorded in the accounting records un

to be disclosed in accordance with AICPA Statement ofPosition 94-6. 

7. 	 The Partnership has satisfactory title to all owned assets and there are no liens or 

pLedged or endorsed its inYestments to a third party. 
not 

8 .  	 No events have occurred subsequent to the date the valuations of pri\'ately held investments 
were pro·rided that would negatively impact their value 

9. 	 No other events have occurred subsequent to the balance sheet date that would require 
adjustment to, or disclosure in, the fmancial statements. 

SEC-CGS-E-0020702 

SEC-NY8127 -000085269 



____________ ___J_!l4,.,_TuoLJ.Jd have not prepared any any period subsequent 

---

Cornick, Garber & Sandle.r, LLP OotoberZ§ 2012 

Page Three 

10. The Partnership has utilized the market values proyided by Thomson Reuters BETA systems
in valuing their investments . 

11 .  The Partnership does not employ legal counsel and has not utilized the services of any 
attorney duringthe perlod from the beginning of the year under examination by you to date. 

12. We are in agreement with the adjusting entries you have recommended, and they have been 
or will beposted to the partnership's accounts. 

13. We have fully advised you of any ongoing inquiries by the Securities and Exch ange 
Commission or other regulatory bodies, including our understanding ofihe underlying basis
for such inquides. 

December 3 l, 201 1 .  
interim financial statements for to 

Very truln·ours, 

SEC-C GS-E-0020703 

SEC-NY81 27 -000085270 
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[mailto:svicari@cgscpa .com] 

<dlarocca@cgscpa.com> 

We can send you drafts of the Venture Funds and Vantage for your review today. 

�*----------------------------------------------------------------------------------

[mailto:ckelly@sandsbros.com] 

To: Sal Vicari; 0�1---------------------------

When wrl l  the a uCiitsl:le donefor our revrew? 

ckel ly@sandsbros.com 

DISCLAIMER: 

From: Christopher Kelly < ckelly@sandsbros.com > 
Sent: Tuesday, May 31, 2011 1:52 PM 

To: Sal Vicari 

Subject: Re: Genesis/Venture 

Marty has advised he wants a l l  at once. 

From: Sal Vica ri 
Sent: Tuesday, May 31, 201 1 12:35 PM
To: Christopher Kel ly
Cc: David LaRocca 
Subject: RE: Genesis/Venture 

Hi Chris, 

I spoke with M ike from ODB and they are working on revising the working papers for the adjustment to the ARX 
loan.  They are going to cal l  me tomorrow morning with an u pdate on the tim ing. I will keep you posted on their status. 

Please let us know if we could finalize the Venture and Vantage reports after your review and we can get them out to 
you sooner. We can then focus on finalizing the Genesis reports once O D B  sends the revised docum ents. 

Thanks, 

From: Ch ristopher Kelly 
Sent: Monday, Ma y 30, 2011 8:36 PM 

Subject: Genesis/Venture 

Christopher Kelly 
Chief Operating Officer and Chief Compl iance Officer 
Sands Brothers Asset Ma nagement, LLC 

15 Valley Drive 
Greenwich a 06831 
(203) 661 - 7500 Tel 
(203) 661 - 6500 Fax 

This e-mail is intended solely for the person or entity to which it is addressed and may contain confidential and/or privileged 
information. Any review, dissemination, copying, printing or other use of this e-mail by persons or entities other than the addressee is 
prohibited. Ifyou have received this e-mail in error, please contact the sender immediately and delete the material from any computer 

1 

SEC-CGS-E-0062670 

SEC-NY8127 -0001 27237 



Circull:J.r 230 Disclosure: 
Pursuant to U.S. Treasury Department Regulations, we advise you that, unless otherwise expressly indicated, any tax advice contained 
in this communication, including attachments and enclosures, is not intended or written to be used, and may not be used, for the 
purpose of (i) avoiding tax-related penalties under the Internal Revenue Code or (ii) promoting, marketing or recommending to 
another party any tax-related matters addressed herein. 

2 

SEC-C GS-E-006267 1  

SEC-NY8127 -0001 27238 



 

 
 

 

 

.:raR;al Vicari; Christo 

---::la-r<J e>-tftnefor-re hts-ematl-updcrt:ters-to-reptaht:on-e-prevfottsly-sfgned-and-th-e-loa,n-----

212.557.3900 

dlarocca@cgscoa.com 

.J!J prin ng c:>_':!!_ _ye 

>From: Christopher Kelly 
Sent: Tuesday, May 31, 2011 3:46 PM 

To: David LaRocca 

Subject: RE: GenesisNenture 

Rep letter to be dated April? 

Christopher Kelly 
Chief Operating Officer a nd Chief Compliance Officer 
Sands Brothers Asset Management, LLC 
15 Val ley Drive 
Greenwich CT 06831 

From: David La Rocca 
Sent: Tuesday, May 31, 2011 12:56 PM 

Subject: RE: Genesis/Venture 

Chris, 


As a follow up, there has been no change to the Drafts sent for Vantage or the venture funds from the ones sent over 

during April other than a change in the eventual Report date and subsequent event date. Those reports already in hand 

receivable confirmation signed by Steven. If you could please have Marty sign as well we can wrap up the only open 
point for SBVC I .  Please let me know if you have any questions. 

Thanks. 

David. 

Da'l'id P. LaRocca, CPA 

Cornick Garber Sandler 
PIJbfM; !  

825 Third Avenue, New 
York, NY 10022 

646.747 .49 14 direct 
2 1  2.557.3936 fax 

Think before this email - you a tree! 
From: Sal Vicari 
Sent: Tuesday, May 31, 201 1 12:36 PM
To: 'Christopher Kelly' 

1 

SEC-C GS-E-001 6052 

SEC-NY8127-000080619 



[  

When w111 the a udits be done tor rev1ew? 

ckelly@sandsbros.com 

Cc: David LaRocca 
Subject: RE: Genesis/Venture 

Hi Chris, 

I spoke with M ike from ODB and they are working on revising the working papers for the adjustment to the ARX 

loan. They are going to cal l  me tomorrow morning with an update on the timing. I wi l l keep you posted on their status. 


We ca n send you drafts of the Venture Funds and Vantage for your review today. 


Please let us know if we could fi na lize the Venture and Vantage reports after your review and we can get them out to 

you sooner. We can then focus on finalizing the Genesis reports once ODB sends the revised documents. 

Thanks, 

Sal  

To: Sal Vicari; David LaRocca 
Subject: Genesis/Venture 

From: Christopher Kelly 
Sent: Monday, May 30, 2011 8:36 PM 

our 

Christopher Kel ly 
Chief Operating Officer and Chief Compliance Officer 
Sands Brothers Asset Management, LLC 
15 Va l ley Drive 
Greenwich CT 06831 
(203) 661 - 7500 Tel 
(203) 661 - 6500 Fax 

2 

SEC-CGS-E-001 6053 

S EC-NY8127 -000080620 
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From: David La Rocca 
Sent: 

To: 

Wednesday, October 24, 2012 5:06 PM 
John Lanser III 

Subject: Invoices over 1 year old Granite Associates and 280 Ventures. 

Attachments: Old Granite and 280 Invoices.pdf 

John, 

Per our discussion, atta ched please find the fo ur invoices totaling $8,575 that is  over 1 year old for Granite 

Associate. There is also a $1,500 bill for 280 Ventures from 09/30/2011 that is  also now 1 year old. As we discussed, 


CGS is not permitted under AICPA independence ru les to issue the financial statements for these two entities without 

settlement of these amounts. I have i ncluded the outstanding invoices for your convenience. 


Thank you. 

David. 

David P. LaRocca, CPA 

Cornick Garber Sandler 
Ol!flined PuD!k lk.<:Otllllaht$ a  

825 Third Avenue, New 
York, NY 1 0022 
2 1  2.557.3900 
646.747.4914 direct 

 Think before printing this email - you could save a tree! 

1 

SEC-CGS-E-0025053 

SEC-NY8127 -000089620 



 

of 2010 federal andstare partnership income rax�---------------------------
$ 1 .500.00 

Cornick Ga rber Sandler 
Certified Public Accountants & Advisors 

September 30, 201 1 

GRANITE ASSOCJA TES LLC 
C/0 SAND S BRO'IHERS VENTURE CAPITAL LLC 
15 VALLEY DRIVE 
GREENWICH, CT 0683 1 

ATTENTION: CHRISTOPHER KELLY 

Invoice No. 

Professional services rendered during August and 
September 201  1 in connection with prepamtion 

returns 

Cornick, Garber & Sandler, LLP 
825 Third Avenue New York, NY 10022-9524 T 212. 557.3900 F 212. 557.3936 
50 Charles Lindbergh Boulevard Uniondale, NY 1 1  553-3600 T 516.542.9030 F 51 6.542.9035 cgscpa.com 

SEC-CGS-E-0025054 

SEC-NY8127 -000089621 



 

-------nnanclatstatements for the quarterly periods 
$2.075 QQ  

.  

Cornick Garber Sandler 
Certified Public Accollnt�mts & Advlsors 

July 3 1, 20 1 1  

GRANITE ASSOCIATES LLC 

C/0 SANDS BROTHER S VENTURE CAPITAL LLC 
15 VALLEY DRIVE 
GREENWICH. CT 0683 1 

ATIENTION: CHRISTOPHER .KELLY 

Invoice No. 

Professional services rendered during May, June 
and July 201 1 in connection with review of 

ending March 3 1 ,  201 1  and June 30, 201 1 

Cornick. Garber & Sandler, LLP 
825 Third Avenue New York. NY 1 0022-9524 T 21 2.557.3900 F 212.557.3936 

50 Charles Undbergh Boulevard Uniondale, NY 1 1  553-3800 T 516.542.9030 F 516.f>.!6.9035 cgscpa.com 

S EC-C G S-E-0025055 

SEC-NY8127 -000089622 



 

the ended December 31, 20 10 )5_ 2. OOD.i'Jl 

Corn ick Garber Sandler
Certlfled Public Accountants & Advisors 

April 30, 201 1 

GRANITE ASSOCIATES LLC 
C/0 SANDS BROTHERS CAPITAL VENTURE LLC 
15  VALLEY DRIVE 
GREENWICH, CT 0683 1 

ATTENTION: CHRISTOPHER KELLY 

Invoice No. 

Professional services rendered in connection 
with the audit of financial statements for 

year 

Comick, Garber & 5andler, LLP 
825 Third Avenue New York, NY 1 0022 9524 T 21 2.557.3900 F 212.557.3936 
50 Charles Undbergh Boulevard Uniondale, NY 1 1  553-3600 T 51 6.542.9030 F 51 6.542.9035 cgscpa.com 

SEC-CGS-E-0025056 

SEC-NY8127-000089623 



 

year 
------------e=nd&MTeamber 3 09'"andilie uwee monili -----------------------------------------------------

Unpaid pzio -·nee I $ 5.100.00 

.. 

----------se-eharles-l;;indberQh Boutevardtlniond 41!':2H.9)f'Or:t30n-t:F;-e516 .;,54"'Lil.9oruM3:J>5--------,cg.,;so.:cp;;:;-a;;-.;:;;co;;;;m;;------------

been paid, 
Total due 

Cornick Garber Sandler,
Certlfted Public Accountants &AdviSors 

September 30, 20 1 0  

GRANITE ASSOCIATES LLC 
C/0 SANDS BROTIIERS VENTURE CAPITAL LLC 
1 5  VALLEY DRIVE
GREENWICH, CT 0683 1 

ATTENTION: CHRISTOPHER KELLY 

Invoice No. 

Professional services rendered in connection with 

the audit of financial statements for the 

and six month periods ended March 31 ,  201 0 

and June 30, 2010  and preparation of2009 income 
tax returns 

Accommodation rate $ 3,000.00 

. 

$3,000 

open . 

Cornick, Garber & Sandler, LLP 
825 Third Avenue New York, NY 10022-9524 T 21 2.557.3900 F 21 2.557.3936 

. 

SEC-CG S-E-0025057 

SEC-NY8127 -000089624 



 

$ 1 .500.00 

------>0-C!Tirrte�levard Uniondale, NY 1 1553=3l'l001'5�o4  cgs-cp""'a.7'c1"<1om,.,----------

Cornick Garber Sandier 
Certified Public Acco untants & Advisors 

September 30, 201 1 

2&0 VENTURES LLC 
C/0 SAND S BROTiffiRS VENTURE CAPITAL LLC 
1 5  VALLEY DRIVE 
GREENWICH, CT 0683 1 

AlTENTION: CHRISTOPHER KELLY 

Invoice No. 

Professional services rendered during August and 
September 201 1 in connection with preparation 

Cornick, Garber & Sandler, LLP 
825 Third Avenue New York, NY 10022-9524 T 212.557.3900 F 212.557.3936 

SEC-CGS-E-0025058 

SEC-NY8127 -000089625 



 

dlarocca@cgscpa.com 

m [mailto:c  

To: David La 

From: David La Rocca 
Sent: 

To: 

Friday, November 16, 2012 12:49 PM 

John Lanser ill 
Subject: 

Attachments: _C65212111613430.pdf 
FW: Message from 

John, 

Here a re all three invoices for 280 Ventures including the 10/31/12 we sent the other day, just so you have them all in 

one place. 


Thanks again. 


David. 

David P. LaRocca, CPA 

Cornick Garber Sandfer 
P>Jbik i\<:cOO<'!!at$ /ll  

825 Third Avenue, New 
York, NY 10022 
2 1 2.557.3900 
646.747.4914 direct 
212.557.3936 fax 

Think before printing this email - you could save a tree! 

From:
Sent: 1 1/16/2012 12:44 PM 

Subject: Message from KMBT _C652 

1 

S EC-C GS-E-0025038 

SEC-NY8127 -000089605 



$1.250.00 

280 VENTURES LLC 
C/0 SANDS BROTIIERS VENTURE CAPITAL LLC 
1 5  VALLEY DRIVE 
GREENWICH, CT 06831 

ATTENTION: CHRISTOPHER KELLY 

Invoice No. 1 8  8253 

Professional services rendered in connection
with the audit offinancial statements for the
year ended December 31,  201 1 and prep
aration of 20 1 1  partnership income tax returns 

Cornick, Garber & Sandler, LLP 
825 Third Avenue New York:, NY 1 0022-9524 T 212.557.3900 F 21 2.557.3936 

Cornick Garber Sandier 
Certified Public Accountants & Advisors 

October 3 1 ,  2012 

50 Charles Lindbergh Boulevard Uniondale, NY 1 1  553-3800 T 516.542.9030 F 516.54,t:9035 cgscpa.com 

SEC-CGS-E-0025039 

SEC-NY8127-000089606 



 

quarter 2011 financial statements and t 

1,500.00 

$ 4.000.00 

- &Advisors 

 
 

Cornick Garber Sandler 
Certified Public Accountants 

April 30, 2012 

280 VENTURES LLC .... 
C/0 SANDS BROTIIERS VENTURE CAPITAL LLC 
15  VALLEY DRIVE 
GREENWICH, CT 0683 1 

ATIENTION: CHRISTOPHER KELLY 

Invoice No. 

Professional services rendered through April 30, 
2012 in connection with review ofthe 3rd 
audit fo r the yearended December 3 1  , 20 1 1  $ 2,50 0.00 

Unpaid invoice (9/30/1 1 )  

Corn ick, Garber & Sandler, LLP
825 Third Avenue New York, NY 1 0022-9524 T 
50 Charles Undbergh Boulevard Uniondale, NY 

F ::t•· 
1 1  553-3600 F cgscpa.com 

SEC-CGS-E-0025040 

SEC-NY8127 -000089607 



 

----------�mu���n�m��.���----------------------------------------------
$ 1  500.00 

------"e-eharlestind le. NY 1 1 �i6:$42.9035 coscoa com�--------

Corn ick Garber Sandler 
Certified Public Accountants & Advisor:; 

September 30, 201 1 

280 VENTURES LLC 
C/0 SANDS BROTiffiRS VENTURE CAPITAL LLC 
15 VALLEY DRIVE 
GREENWICH, CT 0683 1 

ATIENTION: CHRISTOPHER KELLY 

Invoice No. 

Professional services rendered during August and 
September 201  1 in connection with preparation 

retums 

Cornick, Garber & Sandler, LLP 

825 Third Avenue New York. NY 1 0022-9524 T 21 2.557.3900 F 212.557.3936 :;:;" 


S EC-CGS-E-0025041 

SEC-NY8127-000089608 



Ma r t i n  S a n d s  	 fvi a y  2 3 ,  2 0 1 2  

Page _L 

UN I TE D  S T AT E S  S E CURI T I E S  AN D EXCHANGE CONHI S S I ON 

I n  t h e  Ma t t e r  o f  : 

SAN D S  BROTHERS A S S ET MANAGEMENT F i l e  No . N Y - 8 1 2 7  

VENTURE CA P I TAL FUNDS 

W I TN E S S :  	 Ma r t i n  S .  S an d s  

PAGE S  : 	 1 t h rough 1 0 4  

P LACE : 	 S e cu r i t i e s  and Exchange Commi s s i o n  

3 W o r l d  F i n anc i a l  C e n t e r  

N e w  Yor k ,  N e w  Y o r k  1 0 2 8  1 

DAT E  : 	 W e dn e s da y ,  May 2 3 ,  2 0  1 2  

The above-en t i t l e d  ma t t e r  came o n  f o r  i nve s t  i g a t  i o n  , 

p u r s uant t o  n o t  i ce ,  a t  9 : 2  0 a .  m .  

D i ve r s i f i e d Rep o r t i n g  S e rvi c e s  
( 2 0 2 )  4 6 7 - 9 2 0 0  



ll 

H 

j 
I 

I 
I 

l 2  

19 

2 1  
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17 

f-'la rt i n  S a nds Hay 2 3  , 2 0 1 2  

Paqe 7 3  
Q Have you ever seen this -- this letter before? l 
A I recall it's content, but I don't recall the 2 

moment, the day, the second reading this exact letter. 3 
But. J recall t he events surrounding it. 

5 Q Could you tell me. in as much detail as you can, :)
6 what it is you recail about the events surrounding this 6 
7 letter? 7 
8 A That Triage was asserting its claim to -- now 8 

discussions --

T H E  WITNESS: 

MR. KAPLAN: 

THE WITNESS: 

MR. KAPLAN: 

the -· 

THE WITNESS: 

MR. KAPLAN: 

-  rPage 1 ,J 

No. 

·· that occurred about ·· 

No. 

•• this merger that impacted on 

No. 

-- indefinite extension of the 

that a transaction has occurred, to have the i nvestment 9 notes? Are you? 

monetized. 1 0  T H E  WITNESS: No. 

9 

1 0  

I.2 
Q Okay. Do you recall anything else about the 11 MR. KAPLAN: Thank you. 

merger described in this letter and i n  the accompanying 1 2  
'"1 filing in the Supreme Court of the State of New York? 


1 4  A No. 


1 5  Q Okay. Okay, on the first page of the letter, it 


16 appears to be signed by the Triage management team. 


17 Do you know who, as of May 1 8th, 2010, would 


1.8 have comprised the Triage management team? 


1 9  A No. 


2 0  Q. All right. Why did -- if you know. do you know 


2 1  why Triage filed suit against National Holdings? 


22 MR. KAPLAN: Filed tt1is suit that's reflected 


23 


2 4  Q This exhibit, -

25 MR. KAPLAN: -- Exhibit 1 6, you're saying. 


Page 7 1l  
Q Right.


2 A l read the first page. I didn't read the suit.


3 The answer is no. 


.; But, from reading the letter, you can ascertain


5 your answer. 


(Staff conferring.) 

1 3  MR. EDWARDS: Sure. A break. We're off the 

1 4  record a t  1 1  :02 a.m .. 

1 5  (Whereupon, at 1 1 :02 a.m . .  a brief recess was 

1 6  taken.)
1 7  MR. EDWARDS: We are back on the record, at 
1 8  1 1 :07 a.m .. 

1 9  BY MR. E DWARDS: 

2 0  Q Mr. Sands, during the break, did we have any 
2 1  conversations?
22 A No.

2 3  Q Okay. Does VC-Three issue financial statements 

to investors? 

A Yes. 

Page 7 6  

 Q Do they issue - issue them quarterly, annually? 

A Quarterly reviews and annual audits. 

BY MS. TEPPERMAN: 


Q When does their fiscal year end? 


5 MR. KAPLAN: Their? 


6 Q All right. Do you - do you -- do you know the I 6 Q The Venture Funds' fiscal year. 

current status of the litigation? A December 31 . 

8 A No. Q Have -- have audited financials been prepared ! 
89 Q Okay. Do you know if -- did this litigation I c for the fiscal year ending in December, 201 1 ?  
1 0  have any bearing on the decision to extend indefinitely j 

1 0  
' 

A I don't know i f  they're finished yet. I think 

the maturity date o f  the VC-Three and VC-Four notes that l l  they're in  -- o r  they're getting close. They may have 
1 2  we've been discussing today? already been done. I don't know. I have to check. 
l 3  MR. KAPLAN: That occurred two years prior to 1 3  But, they're very close. They're -· they're in  

So, I 1 4
l 5
1 6  

this date, according to the date of the document. 

1 8  

the process of being worked on.  They're in  the -- they're 

1 5
1 6
1 7
1 8  

don't understand how one could be referenced to the other. 

Did - did the merger. the transaction, have any 

either close to being done or they're finished. I have to 

Q check. 

bearing on the decision t o  extend indefinitely the Q Okay. Are you involved in the preparation of 

financial statements for the Venture Funds? maturity date of VC-Three and VC-Four?

A I.1 9  don't know . A No.
2 0  M R .  KAPLAN: I'll note, for the record , that Q Who is involved in the preparation of those 
2 1  the dates of these transaction make it impossible to be statements?

2 2  that way. A -�hris Kelly. Cornick and Garber, who is our 

2 3  0 Or •• or preliminary discussions about the auditor: Ghris Kelly is  our chief compliance officer. 

2 4  merger? BY MR. E DWARDS: 

:::: s MR. KAPLAN: Are you aware of any preliminary LJ Q Anyone else? 

1 9  ( Pa g e s  7 3  to 7 6 )  

D i vers i f i e d  R e po r t  ing S e rv i c e s  

( 2 0 2 }  4 6 7 - 9 2 0 0  
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1 3  

1 4  
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l7 

18 

19 

20 

2 1  

2 2  

2 3  

2 5  

3 

9 

1 0  

"1 1 

1 2  

1 3  

1 4  

1 5  

1 6  

1 7  

1 8  

1 9  

2 0  

2 .J  
2 5  

Ma r t i n  Sands May 2 3 ,  2 0 1 2  

6 

8 

10 

2 4  

...!... .!. 

Page 7 7  
A Doug Bisio. He does administrative work . 
Q Could you spell the last name? 
A B- -- a s  in "boy" - 1-S1-0 .  
Q And you - and you said that he does 

administrative work for the funds? 
A Yes. 
Q The Venture Capital Funds. 
A Yes.
Q Has -- for how long has Cornick and Garber been 

the a uditor for the Venture Fund's financials? Since 
their inception, or has there been another a uditing firm 
involved? 

A From inception, no. Was there another auditing 
firm? Yes. 

Q And what auditing firm was that? 
(Pause) 

A I don't recal l .  
Q Was i t  Lilling [phonetic]? 
A It could be Lilling and Company. I wasn't sure 

at the time of the - I thought there might be a different 
one. Is there another firm that's -

MR. KAPLAN: Hold on. They're not going to 
answer your questions. If you know, tell them. If you're 
uncertain, say you're uncertain. 

THE WITNESS: Okay. 

Page 7 8  

l 
"' 
- -

3 

4 

5 

6 

7 

8 

9 

1 0  

1 1  

1 2  

1 3  

1 4  

1 5  

1 6  

1 7  

1 8  

1 9  

22 

23 

2 4  

2 5  

A (Continuing.) I think Lilting and Company, 
originally. And, I think Cornick and Garber now. And, 2 
I'm not sure if there was another one in between. 1 3 

Q Was there a particular partner or person at 4
Cornick and Garber that is responsible for auditing the 1 S 
financials of the Venture Capital Funds? I 6 

A Yes. You can call David LaRocca - ' 7 
L-A-R-0-C-C-A, or Sal Vicari •• V-1-C-A-R-R -- A-R1 . 8 

Q The Venture Capital Funds pay advisory fees to 9 
SBAM, LLC, correct? 

A Yes. l l  

Q And what -- what formula is used to determine l2 
the amount of advisory fees that t h e  Venture Funds will 13 
pay to SBAM? 1 4  

M R .  KAPLAN: Objection to form . What do you 1 5  
mean? B y  which -- you mean what is - 1 6  

M R .  EDWARDS: Okay. l7 
MR. KAPLAN: -- the formula? l8 

Q Yeah. wha t -- what is the formula? l9 
MR. KAPLAN: How is i t  calculated, what SBAM 20 

receives in fees from the Venture Funds? : n  
A On the valuation of the funds. 
Q Would you try a n d  unpack that a bit for m e .  on 2 3  

the - - o n  the -- what d o  you mean b y  "on the valuation of 2 4 
the funds"? 2 5 

Page 7 9  
A The value of the funds. Whatever the value of 

the funds are, there's a fee charged on top of that. 
Q I s  i t  -- is it a quarterly fee that's paid? Is 

it an annual fee that's paid? 
A I t's a quarterly fee. 
Q Okay. And is there a percentage of the, say, 

net asset value of the funds that is then paid i n  advisory 
fees to SBAM? 

A Yes.
Q And what is that percentage? 
A Two percent and, I think in one or two 

circumstances, it could be two and a half percent 
Q And what -- what are those circumstances? 
A I just think one of the funds has a different 

management fee than the other .funds. 
BY MS. TE PPERMAN: 

Q Who does the valuation of the funds? 
A Internally, with our administrator. And -
Q Who is the -
A -- and with our outside auditor. 
Q Okay. Who -- who is the administrator, 

currently? 
A Greenwich Fund Services. 
Q Okay. And when did they become the 

administrator? 

Page 8 0  
A I don't recal l .  
Q Okay. In 2008, who did the valuation? 
A I don't remember. 
Q Has Greenwich - is Greenwich Fund Services -

have -- had -- I'm sorry. 
Has Greenwich Fund Services been the 

administrator of the funds for. you know, five or more 
years? 

A Certainly for three. I'm not sure how fa r 
beyond that they are. 

Q Do you recall -
A You know what? Let me take that back. 

I know for at least two years, mayb e  -- you know 
what? I want to leave the answer as I don't remember. I 
don't know the dates. 

Q Okay. Prior to Greenwich Fund Services being 
the administrator, who did the valuation for the funds? 

A I don't remember. 
Q Was it  an outside party? 
A I don't remember. 
Q Do you recall a time in the past ten years where 

valuation is done internally? 
A I don't remefuber. 

(Pause) 
BY MR. EDWARDS: 

2 0  ( Pa g e s  7 7  t o  8 0 )  
Divers i f i e d  Repo r t i ng S e r v i c e s  


( 2 0 2  } 4 6 7 - 9 2 0 0  
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dlarocca@cgscpa 

Think before printing this emai l - yo_u could s_aJLea tree! 

From: Davi d LaRocca 
Sent: Thursday, Au gust 16, 2012 2:11 PM 

To: Christopher Kel ly; ' 
Subject: SEC Subpoena 

Attachments: SEC Subpoena 08152012.pdf 

Gentlemen, 

Attached please find a copy of the SEC Subpoena received by our office today in the m atter of S BAM Venture Capital 
Funds. They are requesting on page 6 for each VC Fund and each Select Access Fund a l l  fi na ncial statements for the 

period January 1, 2009 to the present. 

VD{, 

David. 

Dmdd P. LaRocca, CPA 

Cornick Garber Sand ler 
C  l'!lblk A<.>::.OOfflallts !?<  

825 Third Avenue, New 
York, NY 10022 

64().747.49 1 4  direct 
2 1 2. 557.3936 fax 

.com 

1 

SEC-CG S-E-0024446 

SEC-NY8127-000089013 



 
  

Capital {NY-08127) 

tecum 

and at 1ts Iofl:he time bemg, produce photocopies of the 
you originals 

originals request. 

briefly identJ.fjling each document and the of the subpoena which relates. 

thei!'_!lon-production. 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

NEW YORK REGIONAL OFFICE 
3 WORLD FINANCIAL CENTER WRITER'S DIRECT LINE 

SUITE 400 (212) 336.0953 
NEW YORK, NEW YORK 1028 1-1022 edwardsw@sec.gov 

June 12, 2012 

Via Email 
Sands Brothers Asset Management, LLC 
c/o Martin H. Kaplan, Esq. 

120
Gusrae, Kaplan, Bruno & Nusbaum PLLC 

Re: In the Matter of SBAM Venture Funds 

Dear Mr. Kaplan: 

Pursuant to a formal order of investigation issued by the Securities and Exchange 
Commission ("Co111llllssion") in the above-referenced matter, enclosed is a subpoena duces 

that requires Sands Brothers Asset Management, LLC ("SBAM'') to produce the 
documents described in the subpoena no later than June 27, 2012. 

Although the subpoena requires the production of original documents, for SBAM's 
converuence, own expense, you may, 
documents specified. If copies are produced, must maintain the in a safe and 
secure manner and make the available to the staff on Further, ifphotocopies 
are produced, the back of any original document (e.g. cancelled checkS) must be copied and 
produced, if it contains any information. Photocopies must be legible and clear. 

The documents should be produced to: 

U.S. Securities and Exchange Commission 

3 World Financial Center - Suite 400 

New York, New York 10281 

Attn: William Edwards, Esq. 

We request that the documents be sequentially numbered and accompanied by a list 
1tem or Items to 1t 

Please also indicate (1) whether a diligent search has been made for the subpoenaed documents 
and (2) wheth r all of the documents called for by the subpoena have been produced. If any of 
the required documents are not furnished for any reason, we ask that you list such documents, 
indicate their location and state the reason(s) for Ifany document called 
for is withheld because of a claim of attorney-client privilege, work-product protection or some 
other evidentiary privilege, identify (where applicable) for each such docmnent: (a) the 
attomey(s) _and the client(s) involved; (b) all persons or entities to whom the document was sent 

SEC-INV-E-0000431 

SEC-NY81 27 -000 1483 94 



produced, call at 336-0953. 

IA\l  • v·  

Enelosures: Subpoena-w/--AttaGhmtm:t-----------------�---------

me 

Sincerely, 

William Edwards 
Senior Attorney 
Enforcement Division 

SEC Data Delivery Standards 
SEC Form 1 662 

or who otherwise received it; (c) all persons or entities to whom the substance of the document, 
in whole or in part; was communicated; (d) the date of the document; and (e) the subject matter 

. of the document. 

The service of this subpoena should not be construed as an indication by the Commission 
or its staff that any violation of law has occurred, nor should it be considered a reflection upon 
any person, entity, or security. Investigations undertaken by the Commission are confidential, 
and you may not disclose the existence of this subpoena or the contents thereof in any manner 
that would impede the investigation and therefore interfere with the enforcement of the law. 
Enclosed for your review is SEC Form 1662, titled "Supplemental Information for Persons 
Requested To Supply Information Voluntarily or Directed To Supply Information Pursuant to 
Commission Subpoena." 

Please note that, in any matter in which enforcement action is ultimately deemed to be 
warranted, the Division of Enforcement will not recommend any settlement to the Commission 
unless the party wishing to settle certifies, under penalty of peljury, that all documents 
responsive to Commission subpoenas and formal and informal document requests in this matter 
have been produced. 

If you have any questions concerning the subpoena or the documents required to be 

2 

SEC-INV-E-0000432 

SEC-NY8127 -000148395 



Capital {NY-08127) 

-----------t':lc,lft1Jrl'fV<A-fartin II. Kart.hm:-Eser.----------------------------

----��1N offu�mrrmes ruillExcrumg sw ?F a cl.vw�-------

____ ___,p.,.,..lac.e,_date__an_d_time specified 

By: �· �------ Date: June 12, 2012 

and Excli.ange CorriiillsSion formal authonzing this 

SU BPOENA 

U N ITED STATES OF AMERICA 
SECURITIES AND EXCHANGE COMMISSION 

In the Matter of SBAM Venture Funds 

To: Sands Brothers Asset Management, LLC 

Gusrae, Kaplan, Bnmo & Nusbaum PLLC 

1 20 Wall Street


New York, New York 1 0  005 


 YOU MUST PRODUCE everything specified in the Attachment to this subpoena to 

3 World Financial Center, Room 400, New York, NY, 10281 on or before June 27, 2012 

no later than 5:00 p.m. 

D YOU MUST TESTIFY before officers of the Securities and Exchange Commission, at the 
below. 

FEDERAL LAW REQUIRES YOU TO COMPLY WITII TillS SUBPOENA. 
Failure to comply may subj ect you to a fine and/or imprisonment. 

William Edwards 
Enforcement Division 

I am an officer of the Securitie s and Exchange Commission authorized to issue subpoenas in this 
matter. The Securities has issued a order 
investigation under Section 20(a) ofthe Securities Act of 1933 and Section 21 (a) of the Securities 
Exchange Act of 1934. 

3 

SEC-INV-E-0000433 
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---------- s...,arm1rrtd.:r-s -HrBrothers-:International, Ltd., Sands Brothers Canada; Ltd., Laidtamwr�--------
t

----------------kLru·wdlwN Hol.������clm�I------------

------------------ t ll, LLC, S PvJ, LHLrtC, select-------------

---------�ttC, SB OpportUllity Technology Management InstitUtion LLC, Amerindo 

A. 

Definitions 

SUBPOENA ATTACHMENT 
Sands Brothers Asset Management, LLC 

· June 12, 2012 

Unless otherwise stated; the tenns set forth below are defined as follows: 

I. 

"SBAM" shall mean Sands Brothers Asset Management, LLC, and any of its 
parent corporations, subsidiaries, affiliates, predecessors, successors, 
shareholders, owners, partners, officers, directors, fund managers, principal s, 
employees, and agents, wherever located, including, but not limited to, Julios 
Trust, Targhee Trust, and Sands Brothers Asset Management, Ltd. 

B. 	 "Sands Related Entities and Persons" shall mean SBAM, Steven Sands, Martin 
Sands, and all entities subject to any direct or indirect beneficial interest or 
control, at any point in time, by SBAM, Steven Sands, or Martin Sands, 
including, but not limited to, Sands Brothers Asset Management, Ltd ., Julios 
Trust, Targhee Trust, Sands Brothers & Co., Ltd., Sands Brothers & Co., LLC, 

Holdings, Pic., Triage Par ners LLC, Olympic Cascade Financial Corporation, 
National Securities Corporation, and any parent corporations, subsidiaries, 
affiliates, predecessors, successors, shareholders, owners, partners, officers, 
directors, fund managers, principals, employees, and agents thereof, wherever 
located. 

C .  	 "Laidlaw'' shall mean Laidlaw & Company (UK) Ltd., and any of its parent 
corporations, subsidiaries, affiliates, predecessors, successors, shareholders, 
owners, partners, officers, directors, fund managers, principals, employees, and 
agents , wherever located, including, but not limited to, Buff Trust, Garnet Trust, 

Securities, Inc., Laidlaw Holdings, Inc., and Laidlaw Global Corp. 

D. "Triage" shall mean Triage Partners LLC, and any of its parent corporations, 
subsidiaries, affiliates, predecessors, successors, shareholders, owners, partners, 
officers, directors, fund managers, principals, employees, and agents, wherever 
located. 

· 

E. "Select Access Funds" shall mean S elect Access LLC, Select Access I, LLC, 

Access V, LLC, Select Access Management V, LLC, Select Access (Institutional) 
LLC, Select Access Institutional U, LLC, Sands Brothers Select Access V, LLC, 
Sands Brothers Select Access III Operating Account, Sands Brothers Select 
Access Institution, Sands Brothers S elect Access IV, LLC, SB Select Access 

Technology Management Institution LLC, SB Opportunity Technology 
Associates Institution LLC, Amerindo Technology Associates Institution LLC 

4 
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-----------r-n·rporations, insti �--8-BHM-Al\v+.f.------------

however and by whomever created, produced stored (manually, mechanically, 

-----------papers,eerres-perulenee,-memoranda, notes, articles,r-eports, lists, lo�&.,.--------

disks, diskettes, optical disks, disk packs and other electronic media,_microfihn, 

and Select Access Offshore, Ltd., and any predecessors or successors thereof, and 
any of their agents. representatives or employees. 

F. 	 "VC Funds" shall mean Sands Brothers Venture Capital, LLC, Sands Brothers 
Venture Capital II, LLC, Sands Brothers Venture II Capital, LLC, Sands Brothers 
Venture Capital III, LLC, Sands Brothers Venture Capital I l l , LLC, Sands 
Brothers Venture Capital IV, LLC, Katie and Adam Bridge Partners, L.P., SB 
Venture Capital , LLC, Granite Associates LLC, and 280 V eritures, LLC, and any 
predecessors or successors thereof, and any of their agents, representatives or 
employees. 

G. 	 "Funds" shall mean all pooled investment vehicles, special purpose acquisition 
companies, pension funds, hedge funds, and any other investment funds managed 
by SBAM, including, but not limited to, Select Access Funds, VC Funds, Genesis 
Merchant Partners, L.P., Genesis Merchant Offshore Fund, Ltd., Triage Partners 
LLC,. SB Zap Associates LLC, SB Realwire Associates LLC, Scout Acquisition 
Corp., Lynx Acquisition, Inc., Metric Stream, Inc., SB Prime Property, LLC, First 
Flight, Inc., Critical Capital Growth Fund LP OP ACCT, SB Amerindo 
Technology Assoc. Inst., and any predecessors or successors thereof, and any of 
their agents, representatives or employees. 

H. "Advisory Clients" shall mean all clients of SBAM for which SBAM provides 
investment advisory services, including, but not limited to, any investors or 
shareholders in the Select Access Funds, VC Funds, Genesis Merchant Partners, 
L.P., and all other pooled investment vehicles, special purpose acquisition 
companies, pension funds, hedge funds, other investment funds, individuals, 

· 

I. 	 ''Document" shall mean all materials from which information can be obtained that 
are or have been in your possession, custody, or control at any time up to the 

or 
electronically or otherwise), including, without limitation, contracts, agreements, 

present, whether drafts or finished versions, originals or non-conforming copies, 

records, books, message slips, wires, electronic mail, computer discs, computer 
print-outs, tape recordings, videotapes, telegrams, facsimile copies, telephone 
logs, calendars, date books, bank records, worksheets, summaries, invoices, paid 
or unpaid bills, records of billings, purchase orders, checks, drafts for money, 
records of payments, cash receipts, cash disbursements ledgers, magnetic tape, 

microfiche, and storage devices. 

J. "Person" shall mean any natural person or any business, legal or governmental 
entity or association. 

K. "Concerning" shall mean relating to, referring to, describing, mentioning, 
memorializing, reflecting, evidencing, pertaining to, involving, embodying, or 
constituting. 
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InformatiOn Requested Sectwn Ill. of this Attacfurient. 

bates nmnber mages, (b) date of docurnent;ie)-doeument-type-{i;e:-lette�'-,--------

Outlook (.pst) format; (5)SU5mit separate .pst file for each employee; (c) 

-----------resrere-and uroduee each email in its entiretv, including--aR attachm�:&.-----------

identity of the document; (b) the number of pages;,_,(c).J-the__,a..,.u""th.,or(""s)t-:-o""'fut±!:he!<__ __ :___ ____ _ 

L. The connectives "and" and "or'' shall be construed either disjunctively or 
conjunctively as necessary to bring within the scope of the subpoena all responses 
and production of documents that might otherwise be construed to be outside of 
its scope. 

M. 	 "Communication" shall mean the transmission of information in the form of facts, 
ideas, inquiries, or otherwise. 

N. 	 "All" shall mean each, every, any, and all. 

0. 	 "Any" shall be construed as "any and all." 

P. 	 The use of the singular form of any word includes the plural and vice versa. 

II. 	 Instructions 

A. 	 Documents are to be organized according to the order and subjects listed in this 
Attachment, and should be accompanied by a list brieflyidentifying each 
document and the item(s) to which it corresponds on the list of Documents And 

m 

B. 	 Produce documents pursuant to the enclosed copy of"SEC Data Delivery 
Standards." Produce to the extent possible, all documents electronically on CD

documents should be compatible with a Concordance database with fields for (a) 
ROM discs in Microsoft Outlook (.pst) format and, if possible, the imaged 

memorandum, fax, or other identifying language), and (d) OCR information for 
each imaged document. 

C. Where email is requested (a) produce email on a CD-ROM disc in Microsoft 
a 

produce all deleted emails and any other emails retained in back-up files; and (d) 

D. Each document is to be produced in its entirety, including all non-identical copies 
and drafts, without abbreviation, expurgation or redacti on. 

E. If any document is withheld for any reason, please submit a list stating: (a) the 

document; (d) the date of creation of the document; (d) the identity of the present, 
or last known, custodian; (e) all persons or entities to whom the substance of the 
document was communicated, in whole or in part; (f) state the nature of the 
privilege asserted, and all facts upon which that assertion is based. 

F. If a document is withheld on grounds of attorney-client privilege, in addition to 
providing the information requested Section I.E. above, state: (a) the basis for the 

6 

SEc-tNV-E-Q000436 

SEC-NY81 27 -000148399 



Requested 

mvestors. 

claim of privilege; (b) the identity ofthe attorney(s) and client involved; (c) the 
date when the attorney was retained; (d) the duration of the retention; and (e) the 
general subject matter of the document. 

G. 	 If any document once was, but no longer is, in your possession, custody or 
control, please submit a list stating: (a) the identity of the document; (b) the 
reason why the document is not being produced; (c) the identity of the present, or 
last known, custodian; and (d) the date of the loss, destruction, discarding, theft or 
other disposal ofthe document. 

III. Documents And Information 

Please produce the following documents and information for each VC Fund and each · 

Select Access Fund: 

1 All audited and/or unaudited financial statements provided to investors during the period 
January 1,  2009 to the present. 

2 Documents sufficient to identify the date(s) on which all audited and/or unaudited 
fmancial statements produced in response to Request Number 1 above were provided to 
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Overnight 

Capital {NY-08122} 

requires LI.l' produce 

you 
originals originals request. 

u.s�Secl.liities and-ExchangeTori:iriiiSsion 

----------------------���e�r��H-----------------------------------------------

(2) documents ca11�fc>I"QY the S\lb�Ila, h.ave �t:tl'�<&l1�ci. Jf @Y 

attorney(s) persons 

UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 


NEW YORK REGIONAL OFFICE

3 WORLD FINANCIAL CEN1ER WRITER'S DIRECT llNB 

SUIT£ 400 {212)33tHI953 
NEW YORK, NEW YORK 10281-1022 c:dwardsw@sec.gov 

August 15, 20 12 

Via Mail
Cornick, Garber & Sandler  LLP 
825 Third Avenue 
New York, NY 10022-9524 

Re: In the Matter of SBAM Venture Funds 

To Whom It May Concern: 

Pursuant to a fonnal order of investigation issued by the Securities and Exchange 
· Commission ("Commission'') in the above-referenced matter, enclosed is a subpoena duces 

Attn: William Edwards, Esq. 

tecum that Cornick, Garb er & Sandler, to the documents described in the 
subpoena no later than August 30, 2012. 

Although the subpoena requires the production oforiginal documents, for Cornick, 
Garber & Sandler LLP 's convenience, and at its own expense, you may, for the time being, 

produce photocopies of the documents specified. Ifcopies are produced, must maintain the 
in a safe and secure manner and make the available to the staff on

------------�Fmm�*tli�&�,rtif�ph·o rmffi y rlgm ��h�+)-----------
must be copied and produced, if it contains any information. Photocopies must be legible and 
clear. 

The documents should be produced to: 

3 World Financial Center - Suite 400 

We request that the documents be sequentially numbered and accompanied by a list 
briefly identifying each document and the item or items of the subpoena to which it relates. 

and whether all ofthe of
Please also indicate (1) whether a diligent search has been made for the subpoenaed documents 

the required documents are not furnished for any reason, we ask that you list such documents,
indicate their location and state the reason(s) for their non-production. If any document called 
for is \\ithheld because of a claim of attorney-client privilege, work product protection or some 
other evidentiary privilege, identify (where applicable) for each such document: (a) the 

and the client(s) involved; (b) all or entities to whom the document was sent 
or who otherwise received it; (c) all persons or entities to whom the substance ofthe document, 

SE C-CGS-E.:.QQ2444 7 
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----------------------------------------�-ss��---------------------

------------�Bncl�e�·mr--------------------------------------------

in whole or in part, was communicated; (d) the date of the document; and (e) the subject matter 
ofthe document. 

The service ofthis subpoena should not be construed as an indication by the Corumission 
or its staff that any violation of law has occurred, nor should it be considered a reflection upon 
any person, entity, or security. Investigations undertaken by the Commission are confidential, 
and you may not disclose the existence ofthis subpoena or the contents thereof in any manner 
that would impede the investigation and therefore interfere with the enforcement of the law. 
Enclosed for your review is SEC Fonn 1662, titled "Supplemental Information for Persons 
Requested To Supply Information Voluntarily or Directed To Supply Information Pursuant to ' 
Commission Subpoena." 

Please note that. in any matter in which enforcement action is ultimately deemed to be 
warranted, the Division of Enforcement will not recommend any settlement to the Commission 
unless the party wishing to settle certifies, under penalty of perjury. that all documents 
responsive to Commission subpoenas and formal and informal document requests in this matter 
have been produced. 

Ifyou have any questions concerning the subpoena or the documents required to be 
produced, call me at (212) 336-0953. 

Smcerely,

uJ  

William Edwards 

Enforcement Division 

SEC Data Delivery Standards
SEC Form 1 662 
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Capital CNY-08127) 

New York; NY 10022-9524 

0 YOII MUST TESTIFY before officers . . . 
ofthe Secnn:ties and Exchange..Connni  ,.,.. +1-. SSl :..,_ _____ _ 

Failure comply subject to firie and/or 

By:   Date; August 15, 2012 

SUBPOENA 

UN ITED STATES OF AM ERICA 
SECURITIES AND ExCHANGE COMMISSION 

In the Matter ofSBAM Venture Funds 

To: Cornick, Garber & Sandler, LLP 
825 Third Avenue 

l2$l YOU MUST PRODUCE everything specified in the Attachment to this subpoena to 
officers of the Securities and Exchange Commission, at the place, date and time specified below. 

3 World Financial Center, Room 400, New York, NY, 10281 on or before August 30, 2012 
no later than 5:00 p.m. 

. 

e specified below. Place• date and tim' • 

FEDERAL LAW REQUIRES YOU TO COMPLY WITH THIS SUBPOENA. 
to may you a unpnsonment. 

William Edwards 

Enforcement Division 


I am an officer of the Securities and Exchange Commission authorized to issue subpoenas in this 

matter. The Securities and Exchange Commission has issued a formal order authorizing this 
-------!'in:I!'.V�estilSU·gatioo-undmecti e.S�------

Exchange Act of 1934. 
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---------------------- mclumdhm· m. bmufft n M-., Julim"os -------------

directors, ftmd ll1a!lagers�.Pxmcipa.J.s. employees, agents 

including, 

F. ''Select Access FundS" shall Select Access LL1.:::;-se.rect Access I, :J:LG, 

Access Institution, Sands Brotliers Select Access IV, LLC, SB Select Access 

SUBPOENA ATTACHMENT 

Cornick, Garber & Sandler LLP 


August 15, 2012 


I. 	 Deimitions 

Unless otherwise stated, the terms set forth below are defined as follows : 

A. 	 "Cornick, Garber & Sandler LLP" shall mean Cornick, Garber & Sandler LLP 
and any predecessors, affiliates, subsidiaries or successors thereof, and any of 
their agents, representatives, or employees .. 

B. 	 "SBAM" shall mean Sands Brothers Asset Management, LLC, and any ofits 
parent corporations, subsidiaries, affiliates, predecessors, successors, 
shareholders, owners, partners, officers, directors, fund managers, principals, 
employees, and agents, wherever located, including, but not limited to, Julios 
Trust, Targhee Trust, and Sands Brothers Asset Management, Ltd. 

C. 	 "Sands Related Entities and Persons" shall mean SBAM, Steven Sands, Martin 
Sands, and all entities subject to any direct or indirect beneficial interest or 
control, at any point in time, by SBAM, Steven Sands, or Martin Sands, 

Trust, Targhee Trust, Sands Brothers & Co., Ltd., Sands Brothers & Co., LLC, 
Sands Brothers Jntemational, Ltd., Sands Brothers Canada, Ltd., Laidlaw 
Holdings, Pic., Triage Partners LLC, Olympic Cascade Financial Corporation, 
National Securities Corporation, and any parent corporations, subsidiaries, 
affiliates, predecessors, successors, shareholders, owners, partners, officers, 

and thereof, wherever 
located. 

D. 	 "Laidlaw'' shall mean Laidlaw & Company (UK) Ltd., and any of its parent 
corporations, subsidiaries, affiliates, predecessors, successors, shareholders, 
owners, partners, officers, directors, fund managers, principals, employees, and 
agents, wherever located, but not limited to, Buff Trust, Garnet Trust, 
Laidlaw Holdings, Plc., Laidlaw Asset Management, LLC, Laidlaw Global

----------------------��� run ���r-----------�----------
E. 	 ''Triage" shall mean Triage Partners LLC, and any of its parent corporations , 

subsidiaries, affiliates, predecessors, successors, shareholders, owners, partners, 
officers, directors, fund managers, principals, employees, and agents, wherever 
located. 

mean 
Select Access II, LLC, Select Access m, LLC, Select Access IV, LLC, Select 
Access V, LLC, Select Access Management V, LLC, Select Access (Institutional)
LLC, Select Access Institutional II, LLC, Sands Brothers Select Access V, LLC, 
Sands Brothers Select Access ill Operating Acco  Sands Brothers Select 

LLC, SB Opportunity 'fechnology Management Institution LLC, Amerindo 
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------------sempanies, pension fu:ad-s,h et'-inv�  

nie-media,miere-:l:ilm;--------

H. 

Technology Management Institution LLC, SB Opportunity Technology 
Associates Institution LLC, Amerindo Technology Associates Institution LLC 
and Select Access Offshore, Ltd., and any predecessors or successors thereof, and 
any oftheir agents  representatives or employees . 

G. 	 "VC Funds" shall mean Sands Brothers Venture Capital, LLC, Sands Brothers 
Venture Capital II, LLC, Sands Brothers Venture II Capital, LLC, Sands Brothers 
Venture Capital Ill, LLC, Sands Brothers Venture Capital I l  l ,  LLC, Sands 
Brothers Venture Capital IV, LLC, Katie and Adam Bridge Partners, L.P., SB 
Venture Capital, LLC, Granite Associates LLC, and 280 Ventures, LLC, and any 
predecessors or successors thereof, and any oftheir agents, representatives or 
employees. 

"Funds" shall mean allpooled investment vehicles, special purpose acquisition 
companies, pension funds, hedge funds, and any other investment funds managed 
by SBAM, including, but not limited to, Select Access Funds, VC Funds, Genesis 
Merchant Partners, L.P., Genesis Merchant Offshore Fund, Ltd., Triage Partners 
LLC, SB Zap Associates LLC, SB Realwire Associates LLC, Scout Acquisition 
Cotp., Lynx Acquisition, Inc., Metric Stream, Inc., SB Prime Property, LLC, First 
Flight, Inc., Critical Capital Growth Fund LP OP ACCT, SB Amerindo 
Technology Assoc. Inst, and any predecessors or successors thereof  and any of 
their agents, representatives or employees . 

I. "Advisory Clients" shall mean all clients of SBAM for which SBAM provides 
investment advisory services, including, but not limited to, any investors or 
shareholders in the Select Access Funds, VC Funds, Genesis Merchant Partners, 
L.P., and all other pooled investment vehicles, special purpose acquisition 

corporations, institutions, and municipalities managed by SBAM. 

J. "Documenf' shaii mean all material s from which information can be obtained that 
are or have been in your possession, custody, or control at any time up to the 

------------��� io�a����nmn�ks�,-------
however and by whomever created, produced or stored (manually, mechanically, 
electronically or otherwise), including, without limitation, contracts, agreements, 
papers, correspondence, memoran  notes, articles, reports, lists, logs, files, 
records, books, message slips, wires, electronic mail, computer discs, computer 
print-outs, tape recordings, videotapes, telegrams, facsimile copies, telephone 
logs, calendars, date books, bank records, worksheets, summaries, invoices, paid 
or unpaid bills, records ofbillings, purchase orders, checks, drafts for money, 
records of payments, cash receipts, cash disbursements ledgers, magnetic tape,

-------------f'ldi�·s::K:ks�,:-Tdltis� , ·· 

micro:fiche, and storage devices. 

K. 	 ''Person" shall mean anynatural person or any business, legal or governmental
entity or association. 
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Requested 

L. 	 "Concerning"' shall mean relating to, referring to, describing, mentioning,

memorializing, reflecting, evidencirig, pertaining to, involving, embodying, or 
constituting. 

M. 	 The connectives "and" and "or" shall be construed either disj unctively or 
conjunctively as necessary to bring within the scope ofthe subpoena all responses 
and productiop. of documents thatmight otherwise be construed to be outside of 
its scope. 

N. 	 "Communication" shall mean the trnnsmission of information in the form of facts, 
ideas, inquiries, or otherwi se. 

0. 	 "All" shall mean each, every, any, and all . 

P. 	 "Any" shall be construed as "any and all!' 

Q. 	 The use of the singular form of any word includes the plural and vice versa. 

II. 	 Instructions 

A. 	 Produce documents pursuant to the enclosed copy of «SEC Data Delivery 
Standards." 

ill. 	 Documents And Information 

Please produce the following documents and information for each VG Fund and each 
Select Access Fund: 

1 All financial statements for the period January 1, 2009 to the present. 
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Capital {NY-08127) 

October 5, 2612, at the following address. 

Attn: Williambdwaras; .Esq. 

------�ecurity Please note that, in any matter in JNhich.enforcernent.ac...,tJw. o'"'n.1..1....,· s.__ ________ _ 

Commission's routine-uses. A list of those uses-is-eootained in the enclosed copy-efSE.t::CTJF!"io3lrmcm--------

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

NEW YORK REGIONAL OFFICE 
3 WORLD FINANCIAL CE:-ITER WRITER'S DIRECT L.INE

SUITE 400 (212) 336-0953
NEW YORK, NEW YORK 1028 1-1022 edwardsw@sec.gov 

September 20, 20 1 2  

Via Email 

Sands Brothers Asset Management, LLC 

c/o Martin H. Kaplan, Esq. 

Gusrae, Kaplan, Bruno & Nusbaum PLLC 

120 Wall Street · 

New York, NY 1 0005 


Re: In the Matter of SBAM Venture Funds 

Dear Mr. Kaplan: 

The staff of the Securities and Exchange Commission (the "Commission") is conducting 
an investigation into the above-referenced matter. The enclosed subpoena has been issued 
pursuant to a f01mal order of investigation entered by the Commission and requires Sands 
Brothers Asset Management, LLC ("SBAM") to produce documents to the undersigned by 

U.S. Securities and Exchange Commission
3 World Financial Center - Suite 400 
New York, New York 1 028 1 

-------------+� tw ��r--------------
alteration all documents in its possession, custody, or control, in both electronic and hard copy 
format, concerning or relating to the subject matter referenced in the enclosed subpoena. 

This investigation is non-public and should not be construed as an indication by the 
Commission or its staff that any violations of law have occurred, or as a reflection upon any 

ultimately deemed to be warranted, the Division of Enforcement vvill not recommend any 
settlement unless the party wishing to settle certifies, under penalty of peljury, that all documents 
responsive to subpoenas and formal and informal document requests issued by the Commission 
or its staff in this matter have been produced. In addition, informatign provided is subject to the 

1662, which also contains other important infonnation. Please review SEC Form 1 662 prior to 
providing any information responsive to this subpoena. 

SEC-JNV-E.Q004441 
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w   

If you have any questions concerning the subpoena or the documents required to be 
produced, call me at (2 12) 336-0953. 

Sincerely, 

Wi11iam Edwards 
Senior Attorney 
Enforcement Division 

Enclosures:  	 Subpoena w/ Attachment
SEC Data Delivery Standards 
SEC Form 1 662 

SEC-INV-E-0004442 
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Capital <NY-08127) 

-----+T�--&oo �L�Cb----------------------------------------

-------+0-1---)¥7H0l:J--MBSF-TE8TIFY befure-effieers-0:f-the-8ecurities and-Ex.-eftange-Gemmissioo,at-thfl!-e -----'-

 ftbJtufb/ September 20, 2012 

______ _,matter. Exchange authorizing 

SUBPOENA 

UNITED STATES OF AMERICA 
SECURITIES AND EXCHANGE COMMISSION 

In th e Matter of SBAM Venture Funds 

c/o Martin H. Kaplan, Esq. 
Gusrae, Kaplan, Bruno & Nusbaum PLLC 

120 Wall Street 

New York, NY 10005 


3 World Financial Center, Room 400, New York, NY, 10281 on or before October 5, 2012 

no later than 5:00 p.m. 

place, date and time specified below. 

FEDERAL LAW REQUIRES YOU TO COMPLY Willi TillS SUBPOENA. 

Failure to comply may subject you to a fine and/or impri sonment. 


By: Date: 
William Edwards 

Enforcement Division 


I am an officer of the Securities and Exchange Commission authorized to issue subpoenas in this 
The Securities and Commission has issued a formarorder this 

investigation under Section 20(a) of the Securities Act of 1933 and Section 21(a) of the Securities 
Exchange Act of 1 934. 

SEC-INV·E-Q004443 
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control, at any point in time, by SBAM, Steven San�R-Sa:nd,l;;,,----------

affiliates, predecessors, successors, shareholders, owners, partners, officers, 

cmporations, subsidiaries, affiliates, predecessors, successors, shareholders, 

Global 

T 'Y' r"'t  r1 1 ..t ..... A. - - ·-------T _ _  _._ _.._ __ ..�._! _ _ l TT 't' T ,... ("t _ __ _  1_ "1'"'\ __ ..t_1 l"1 _ 1  _ _  ..L ..\ "'t: 7  Y Y .rt  
LLL., i::>eiecL Access msLnuuonat u, LLc;-•nu:tos-:orom.erso: erecL :A:ccess v ,  LLc, 

SUBPOENA ATTACHMENT 
Sands Brothers Asset Management, LLC 

September 20, 2012 

I. 	 Definitions 

Unless otherwise stated, the terms set forth below are defined as follows: 

1 .  	 "SBAM" shall mean Sands Brothers Asset Management, LLC, and any of its 
parent corporations, subsidiaries, affiliates, predecessors, successors, 
shareholders, owners, partners, officers, directors, fund managers, principals, 
employees, and agents, wherever located, including, but not limited to, Julios 
Trust, Targhee Trust, and Sands Brothers Asset Management, Ltd. ·

2. 	 "Sands Related Entities and Persons" shall mean SBAM, Steven Sands, Martin 
Sands, and all entities subj ect to any direct or indirect benefi cial interest or 

including, but not limited to, Sands Brothers Asset Management, Ltd., Julios 
Trust, Targhee Trust, Sands Brothers & Co., Ltd., Sands Brothers & Co., LLC, 
Sands Brothers International, Ltd., Sands Brothers Canada, Ltd., Laidlaw 
Holdings, Pic., Triage Partners LLC, Olympic Cascade Financial Corporation, 
National Securities Corporation, and any parent corporations, subsidiaries, 

directors, fund managers, principals, employees, and agents thereof, wherever 
located. 

3 .  	 "Laidlaw" shall mean Laidlaw & Company (UK) Ltd., and any of its parent 

owners, partners, officers, directors, fund managers, principals, employees, and 
agents, wherever located, including, but not limited to, Buff Trust, Garnet Trust, 
Laidlaw Holdings, Plc ., Laidlaw Asset Management, LLC, Laidlaw 

Securities, Inc., Laidlaw Holdings, Inc .,  and Laidlaw Global Corp. 


4. 	 "Triage" shall mean Triage Partners LLC, and any of its parent corporations, 
subsidiaries, affiliates, predecessors, successors, shareholders, owners, partners, 
officers, directors, fund managers, principals, employees, and agents, wherever 

5. "Select Access Funds" shall mean Select Access LLC, Select Access I, LLC, 
Select Access IT, LLC, Select Access lll, LLC, Select Access IV, LLC, Select 
Access V, LLC, Select Access Management V, LL<; Select Access (Institutional) 

. 

Sands Brothers Select Access III Operating Account, Sands Brothers Select 
Access Institution, Sands Brothers Select Access IV, LLC, SB Select Access 
LLC, SB Opportunity Technology Management Institution LLC, Amerindo 
Technology Management Institution LLC, SB Opportunity Technology 

SEC-INV-E-{)004444 
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Technology Assoc. lnst., and predecessors tnereof,ami-..an�y"o..Ff------

------------lL:.,-. .Pp., and-all other-poe7lecl-ID.vestment vehicles, speeial-pf11J3·9iOS!*eHa:tec;ttqmu:·I-SsH:itiwonc---------

have been in possession, custody, or control at any time up to the 

------------I'HO'RVNJv'e�•�'eOF-r.ffi'land-b:y-whome�ted, pro ed-(mm:rualzy,_mechanical� 

__________ ___,o""-r unpaid bills, ofbillinghpurchase orders, checks, money, 

10. "Person" shall me sirless,Jeg'""al._.o.l.lr--tgoV�Y:ernrnrmrueernrttal:::�IL ______ . ..  ·

Associates Institution LLC, Amerindo Technology Associates Institution LLC 
and Select Access Offshore, Ltd., and any predecessors or successors thereof, arid 
any of their agents, representatives or empl oyees. 

6. 	 "VC Funds" shall mean Sands Brothers Venture Capital, LLC, Sands Brothers 
Venture Capital II, LLC, Sands Brothers Venture II Capital, LLC, Sands Brothers 
Venture Capital III, LLC, Sands Brothers Venture Capital 1 1 1 ,  LLC, Sands 
Brothers Venture Capital IV, LLC, Katie and Adam Bridge Partners, L.P ., SB 

· 

Venture Capital, LLC, Granite Associates LLC, and 280 Ventures, LLC, and any 
predecessors or successors thereof, and any oftheir agents, representatives or 
employees. 

7. 	 "Funds" shall mean all pooled investment vehicles, special purpose acquisition 
companies, pension funds, hedge funds, and any other investment funds managed 
by SBAM, including, but not limited to, Select Access Funds, VC Funds, Genesis 
Merchant Partners, L.P., Genesis Merchant Offshore Fund, Ltd., Triage Partners 
LLC, SB Zap Associates LLC, SB Realwire Associates LLC, Scout Acquisition 
Corp., Lynx Acquisition, Inc., Metric Stream, Inc., SB Prime Property, LLC, First 
Flight, Inc., Critical Capital Growth Fund LP OP ACCT, SB Amerindo 

any or successors 

their agents, representatives or employees. 


8. 	 "Advisory Clients" shall mean all clients of SBAM for which SBAM provides 
investment advisory services, including, but not limited to, any investors or 
shareholders in the Select Access Funds, VC Funds, Genesis Merchant Partners, 

companies, pension funds, hedge funds, other investment funds, individuals, 
corporations, institutions, and municipalities managed by SBAM. 

9. 	 "Document" shall mean all materials fromwhich information can be obtained that 
are or your 
present, whether drafts or finished versions, originals or non-conforming copies, 

electronically or otherwise), including, without limitation, contracts, agreements, 
papers, correspondence, memoranda, notes, articles, reports, lists, logs, files, 
records, books, message slips, wires, electronic mail, computer discs, computer 
print-outs, tape recordings, videotapes, telegrams, facsimile copies, telephone 
logs, calendars, date books, bank records, worksheets, summ aries, invoices, paid 

records drafts for 
records of payments, cash receipts, cash disbursements ledgers, magnetic tape, 
disks, diskettes, optical disks, disk packs and other electronic media, microfilm, 
microfiche, and storage devices. 

· . · 
entity or association. 

SEC-INV-E-Q004445 

SEC-NY8127-000152408 



------------.OOetiments_ do not add-any identifying notations. 

ordinary of business, identify by Bates nunibe:r the Iequests to whleh-th-F>-e ------

document: (e) nersons 

-------------------- ttYmney4and c'lienHt.---·-------------------------------- -------------------

1 1 . 	 "Concerning" shall mean relating to, referring to, describing, mentioning, 
memorializing, reflecting, evidencing, pertaining to, involving, embodying, or 
constituting. 

1 2. The connectives "and" and "or" shall be construed either disjunctively or 
conjunctively as necessary to bring within the scope of the subpoena all responses 
and production of documents that might otherwise be construed to be outside of 
its scope. 

1 3 .  	 "Communication" shall mean the transmission o f  information i n  the form of facts, 
ideas, inquiries, or otherwise. 

1 4. 	 "All" shall mean each, every, any, and all. 

1 5. 	 "Any" shall be construed as "any and all." 

1 6. 	 The use of the singular form of any word includes the plural and vice versa 

II. 	 Instructions 

1 .  	 All documents should be produced electronically in the format described in the 
attached SEC Data Delivery Standards and should be sequentially numbered (e.g., 
"Bates stamped") with an identifying notation on each page of each document to 
indicate that it was produced by SBAM. The notation and number shall not 
conceal any writing or marking on the document. If SBAM produces original 

· 

2. 	 Responsive documents shall be produced as they have been kept in the ordinary 
course of business or shall be organized and labeled to correspond with the 
enumerated requests. In producing documents as they have been kept in the 

course 

produced documents are responsive. 
· 

3. 	 Indicate whether (1) a diligent search has been made for the documents called for 
in the Subpoena; and (2) all of the documents sought in the Subpoena have been 
produced. If any document called for is not produced, for whatever reason, 
submit a list stating: (a) the creator(s) of the document; (b) the date of creation of 
the document; (c) its present or last known custodian; (d) the subject matter of the 

all or entities known to have been furnished the document 
or a copy of the document, or informed of its substance; and (f) the reason the 
document was not produced. In addition, if any document called for is withheld 
because of a claim of attorney-client privilege, or any other privilege, state the 
basis for the claim of privilege, including where applicable, the names of the 

5.  If SBAM, after investigati on, determines that it has no documents satisfying a 
document request, so state in writing. Any such statement shall constitute a 
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Reqnested 

representation that SBAM has conducted a search for the documents and that it 
has no documents that comply. 

Ill. Documents And Inform ation 

Please produce the following documents and information for each Fund managed by SBAM: 

1 .  	All audited and/or unaudited financial statements for the period January 1 ,  2009 to the 
present. In response to this Request, you may exclude from your production any 
documents produced to the staff in response to the subpoena to SBAM dated June 12, 
2012. 

2. 	 Documents sufficient to identify the date(s) on which all audited and/or unaudited 
financial statements produced in response to Request Number 1 above were provided to 

· 

the Funds' investors. 
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Overnight 

Capital (NY ..08127) 

Dear Mr. Weinstoc 

Esq. 

a:Iterat10n all documents custody, control, both electronic and hard 

ultimately deemedio-be-warrant�f Enforeement will-ilet-reoonLffiffili'effinaa-arun:n)v:-r --------

1662, which also contams other important information. Please review SEC Form 16oTpriorr+t"'"o ______ _ 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION

NEW YORK REGIONAL OFFICE 
3 WORLD FINANCIAL CENTER WRITER'S DlRECT LrNE 

SUITE 400 (212) 336-0953 
NEW YORK, NEW YORK 10281-1 022 edwardsw@sec.gov 

September 20, 2012 

Via Mail 

Leonard Weinstock 
Cornick, Garber & Sandler, LLP 
825 Third Avenue 
New York, NY 1 0022-9524 

Re: In the Matter of SBAM Venture Funds 

: 

The staff of the Securities and Exchange Commission (the "Commission") is conducting 
an investigation into the above-referenced matter. The enclosed subpoena has been issued 
pursuant to a formal order of investigation entered by the Commission and requires Cornick, ·

Garber & Sandler, LLP ("CGS") to produce documents to the undersigned by October 5, 2012  
at the following address: 

U.S.  S ecurities and Exchange Commission 

3 World Financial Center - Suite 400 

New York, New York 1 0281 

Attn: William Edwards, 


The staffrequests that CGS maintain and preserve from destruction, deletion, or 
m Its possessiOn, or m copy 

format, concerning or relating to the subj ect matter referenced in the enclosed subpoena. 

This investigation is non-public and should not be construed as an indication by the 
Commission or its staff that any violations of law have occurred, or as a reflection upon any 
person, entity, or security. Please note that, in any matter in which enforcement action is 

settlement unless the party wishing to settle certifies, under penalty of perjury, that all documents 
responsive to subpoenas and formal and informal document requests issued by the Commission 
or its staff in this matter have been produced. In addition, information provided is subject to the 
Commission's routine uses. A list of those uses is contained in the fnclosed copy of SEC Form 

providing any information responsive to this subpoena. 

If you have any questions concerning the subpoena or the documents required to be 
produced, call me at (2 1 2) 336-0953. 
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Enclosures: Subpoena w/ Attachment 
SEC Data Delivery Standards 
SEC Form 1 662 

Sincerely,

vJ  ·  
William Edwards 
Senior Attorney 
Enforcement Division 

SEC..INV-E-0004051 

SEC-NY8127-000152014 



Capital (NY-08127) 

To: Leonard Wemstock 

officers ofthe Securities and Exchange Commission; at-the-�e specifieEI-belew7-. -------

�� September 20, 
-------------4���-------------------------�---------------------

-------investigation-tmdetion 20(a) ofthe Securities Act of 1 .:' · · · 

By:  
FEDERAL LAW REQUIRES YOU TO COMPLY WITH TillS SUBPOENA. 

Failure to comply may subject you to a fine and/or imprisonment. 

Enforcement Division 

SUBPOENA 

UNITED STATES OF AMERICA 
SECURITIES AND EXCHANGE COI\IIMISSION 

In the Matter of SBAM Venture Funds 

Cornick, Garber & Sandler, LLP 
825 Third Avenue 
New York, NY 10022-9524 

IZJ YOU MUST PRODUCE everything specified in the Attachment to this subpoena to 

3 World Financial Center, Room 400t New York, NY, 10281 on or before October 5, 2012 
no later than 5:00 p.m.
D YOU MUST TESTIFY before officers of the Securities and Exchange Commission, at the 

place, date and time specified below. 

Date: 2012 

I am an officer of the Securities and Exchange Commission authorized to issue subpoenas in this 
matter. The Securities and Exchange Commission has issued a formal_ order authorizing this 

Exchange Act of 1934. 
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Access Institut. , ess IV, IJ.C, SB Select Access 

---------------------rummzynomf�tlhie�iTt�agme�n�ts�,r,�m����s�.----------------------------------
-----------J.4f...-------=':.:..!''�1Cb--!'1Fun�hallmean Sands Brothers Yen�, LLC, 

employees. 

----------------Merch.ant Partners, L P., Genesis Fund, Ltd., Triage 

SUBPOENA ATTACHMENT 


Cornick, Garber & Sandler LLP


September 20, 2012 


I. 	 Definitions 

Unless otherwise stated, the terms set forth below are defined as follows : 

1 .  	 "Cornick, Garber & Sandler LLP" shall mean Cornick, Garber & Sandler LLP 
and any predecessors, affiliates, subsidiaries or successors thereof, and any of 
their agents, representatives, or employees .. 

2. 	 "SBAM" shall mean Sands Brothers Asset Management, LLC, and any of its 
parent corporations, subsidiaries, affiliates, predecessors, successors, 
shareholders, owners, partners, officers, directors, fund managers, principals, 
employees, and agents, wherever located, including, but not limited to, Julios 
Trust, Targhee Trust, and Sands Brothers Asset Management, Ltd. 

3 .  	 "Select Access Funds" shall mean Select Access LLC, Select Access I, LLC, 
Select Access II, LLC, Select Access III, LLC, Select Access IV, LLC, Select 
Access V, LLC, Select Access Management V, LLC, Select Access (Institutional) 
LLC, Select Access Institutional II, LLC, Sands Brothers Select Access V, LLC, 
Sands Brothers Select Access III Operating Account, Sands Brothers Select 

LLC, SB Opportunity Teclmology Management Institution LLC, Amerindo 
Teclmology Management Institution LLC, SB Opportunity Technology 
Associates Institution LLC, Amerindo Technology Associates Institution LLC 
and Select Access Offshore, Ltd., and any predecessors or successors thereof, and 

Sands Brothers 
Venture Capital II, LLC, Sands Brothers Venture II Capital, LLC, Sands Brothers 
Venture Capital III, LLC, Sands Brothers Venture Capital 1 1 1 ,  LLC, Sands 
Brothers Venture Capital IV, LLC, Katie and Adam Bridge Partners, L.P., SB 
Venture Capital , LLC, Granite Associates LLC, and 280 Ventures, LLC, and any 
predecessors or successors thereof, and any oftheir agents, representatives or 

5. 	 "Funds" shall mean all pooled investment vehicles, special purpose acquisition 
companies, pension funds, hedge funds, and any other investment funds managed 
by SBAM, including, but not limited to, Select Ac ss Funds, VC Funds, Genesis 

Merchant Offshore Partners 
LLC, SB Zap Associates LLC, SB Real wire Associates LLC, Scout Acquisition 
Corp., Lynx Acquisition, Inc ., Metric Stream, Inc . ,  SB Prime Property, LLC, First 
Flight, Inc., Critical Capital Growth Fund LP OP ACCT, SB Amerindo 
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billings, purchase orders, checks, drafts for 

entity association. 

--------------------rnnmn��va���nrl��- h cope offue sub As�----------

-------.:J-.1411-.- ThR-e-r�use-i:if-the singular form of-any-weffi-inGffia d-:vire--¥erSa. -------

Technology Assoc. Inst., and any predecessors or successors thereof, and any of 
their agents, representatives or employees. 

6. 	 "Advisory Clients" shall mean all clients ofSBAM for whi ch SBAM provides 
investment advisory services, including, but not limited to, any investors or 
shareholders in the Select Access Funds, VC Funds, Genesis Merchant Partners, 
L.P., and all other pooled investment vehicles, special purpose acquisition 
companies, pension funds, hedge funds, other investment funds, individuals, 
corporations, institutions, and mun icipalities managed by SBAM. 

7. 	 "Document" shall mean all materials from which infonnation can be obtained that 
are or have been in your possession, custody, or control at any time up to the 
present, whether drafts or finished versions, originals or non-confonning copies, 
however and by whomever created, produced or stored (manually, mechanically, 

electronically or otherwise), including, without limitation, contracts, agreements, 
papers, correspondence, memoranda, notes, articles, reports, lists, logs, files, 
records, books, message slips, wires, electronic mail, computer discs, computer 
print-outs, tape recordings, videotapes, telegrams, facsimile copies, telephone 
logs, calendars, date books, bank records, worksheets, summaries, invoices, paid 
or unpaid bills, records of money, 
records of payments, cash receipts, cash disbursements ledgers, magnetic tape, 
disks, diskettes, opti cal disks, disk packs and other electronic media, microfilm, 
microfiche, and storage devices. 

8. 	 "Person" shall mean any natural person or any business, legal or governmental 
or 

9. 	 "Concerning" shall mean relating to, referring to, describing, mentioning, 
memorializing, reflecting, evidencing, pertaining to, involving, embodying, or 
constituting. 

1 0. 	 The connectives "and" and "or" shall be construed either disjunctively or 

and production of documents that might otherwise be construed to be outside of 
its scope. 

1 1  . · "Communication" shall mean the transmission of information in the form of facts, 
ideas, inquiries, or otherwise. 

1 2. 	 "All" shall mean each, every, any, and all . 

1 3  . 	 "Any" shall be construed as "any and all." 

TI. 	 Instructions 
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1 .  All documents should be produced electronically in the format described in the 
attached SEC Data Delivery Standards and should be sequentially numbered (e.g., 
"Bates stamped") with an identifying notation on each page of each document to 
indicate that it was produced by CGS. The notation and number shall not conceal 
any writing or marking on the document. If CGS produces original docup:J.ents, 
do not add any identifying notations. 

2. Responsive documents shall be produced as they have been kept in the ordinary 
course of business or shall be organized and labeled to correspond with the 
enumerated requests. In producing documents as they have been kept in the 
ordinary colirse of business, identify by Bates number the requests to which the 
produced documents are responsive. 

3. Indicate whether (1) a diligent search has been made for the do·cuments called for 
in the Subpoena; and (2) all of the docu.tTients sought in the Subpoena have been 
produced. If any document called for is not produced, for whatever reason, 
submit a list stating: (a) the creator(s) of the document; (b) the date of creation of 
the document; (c) its present or last known custodian; (d) the subject matter of the 
document; (e) all persons or entities known to have been furnished the document 
or a copy of the document, or informed of its substance; and (f) the reason the 
document was not produced. In addition, if any document called for is withheld 

because of a claim of attorney-client privilege, or any other privilege, state the 
basis for the claim of privilege, including where applicable, the names of the 
attorney and client. 

5. If �e-r�s Urntiti:Ias no docmnents satisfYing a 
-document request, so state in writing. Any such statement shall constitute a 
representation that CGS has conducted a search for the documents and that it has 
no documents that comply. 

III. Documents Aridlnformation Requested 
------Pvtlease-produce the following documents and infonnat-ieE-fe�d-manag�BAM:--

1 .  All fmancial statements for the period January I ,  2009 to the present. In response to this 
Request, you may exclude from your production any documents produced to the staff in 
response to the subpoena to CGS dated August 1 5, 2012. 
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COMPLIANCE POLICIES AND PROCEDURES 

MANUAL 

Sands Brothers Asset Management LLC 

1 5  Valley Koatl 
Greenwich, CT 06831 

Telephone: 203-661-7500 
Fax: 203-661-6500 

November 15, 2009 
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SECTION I 

INTRODUCTION 

A. Purpose. Sands Brother Asset Management LLC, a Delaware limited liability company (the 
"Firm''), is an investment adviser registered with the U.S. Securities and Exchange Commission 
(the "SEC"). This Compliance Policies and Procedures Manual (this "Manual") identifies and 
inventories the risk areas of the Firm and contains the compliance and supervisory policies and 
procedures of the Firm and shall be followed by all Firm employees in the carrying out of their 
responsibilities with the Firm. Its purpose is to help ensure that the Firm identifies risks specific 
to the Firm's personnel, business model, structure and affiliations, ties those risks to the policies 
and procedures contained herein, and conducts its business in a manner that addresses the risks 
specific to the Firm, in compliance with all applicable federal and state securities and other laws, 
rules and regulations (the "Covered Laws") and in keeping with the highest level of professional 
and ethical standards. This Manual incorporates by reference the Firm's Employee Handbook. 

B. Designation of Chief Compliance Officer. The Firm will designate a Chief Compliance 
Officer ("Chief ComP-liance Officer") that is competent and knowledgeable regardin.gg_Jtwh:t::-e-------
Covered Laws relating to the Firm's business, including without limitation, the U.S. Investment 
Advisers Act of 1940, as amended (the "Advisers Act"). Christopher Kelly has been designated 
the Firm's Chief Compliance Officer as provided for in Exhibit C. Mr. Kelly shall also serve as 
a Principal for purposes of the Consent Order of the State of Connecticut Department of 
Banking dated November 29, 2004, and Martin Sands, a Manager, shall be subject to the direct 
supervision of such Principal. As Chief Compliance Officer and Principal, Mr. Kelly will be 
empowered with the fi1Il responsihili:cy-and-authmit-y.-to-develop and enfurce-aw�-------
compliance policies and procedures for the Firm ("compliance policies and procedures" herein 
means the policies and procedures set forth in this Manual). The Chief Compliance Officer will 
be n:sponsible for the review of the Firm's compliance policies and procedures, making changes 
to such compliance policies and procedures when necessary. Steven Sands and Martin Sands, 
the Finn's Managers, shall be responsible for ensuring that the Firm provides adequate.c__ ______ _ 

resources to the persons with the responsibilities for implementing an effective compliance 
program for the Firm. Copies of the Firm's compliance policies and procedures will be 

---J--------:maima:ined-fu:r-a-mffiimum-oHive-years. The Chief-€ompliance Officer may designate his or 
her responsibilities as Chief Compliance Officer as he or she deems reasonable in order to 
facilitate the Firm's compliance with the policies and procedures set forth in this Manual and the 
Covered Laws. [See Rule 206(4)-7 adopted under the Advisers Act.] 

C. Files. The Chief Compliance Officer, the Chief Operating Officer and the Executive 
Assistant shall oversee the maintenance by the Firm of the books and records described in 

D. Questions. Any questions concerning the compliance policies and procedures set forth in 
this Manual should be directed to the Chief Compliance Officer. All questions concerning any 
Covered Laws, including the potential or actual violations thereof, should be directed to the 
Chief Comnliance Officer. In his absence. Questions relating to this Manual shall be directedlu 
a Manager. 

1 
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E. Use of this Manual. All employees of the Firm are required to read this Manual and to sign 
reasonably promptly after commencing employment and on an annual basis, an 
Acknowledgement and Agreement to Abide by Compliance Policies and Procedures of the Firm 
("Acknowledgement and Agreement"), a form of which is attached hereto as Exhibit A. The 
Executive Assistant shall be responsible for delivering the Manual and Acknowledgement and 
Agreement to employees reasonably soon after commencing employment and annually on or 
prior to April 15. Copies of this Manual shall be maintained, either in written or electronic 
format, in the Firm's office. 

F. Limitations on Use. The Finn is the sole owner of this Manual. This Manual must be 
returned to the Firm immediately upon tennination of employment or other association with the 
Finn. The information contained herein is confidential and proprietary and may not be disclosed 
to any third-party or otherwise shared or disseminated in any way without the prior written 
approval of the Finn. 

G. Certain Terms.As used in this Manual: 

a. the term "client" shall, unless the context requires otherwise, include any 
Funds or other persons for which the Firm serves as -the investment adviser 
and/or general partner; 

b. the term "Fund" shall include all pooled investment vehicles (including, 
without limitation, funds of funds, hedge funds, private equity funds, 
venture capital funds and any other private investment funds and similar 
entities); 

c. the term "employee" shall, unless the context requires otherwise, include 
all employees, managers, officers and the investment adviser 
representatives, if any, of the Firm. 

SECTION II 

INVESTMENT ADVISER REGISTRATION AND LICENSING; FORM ADV 

A. Registration. The Firm is registered with the SEC as an investment adviser. The Chie;f 
Compliance Officer shall be responsible for overseeing the proper registration and licensing of 
the Firm and its employees at all times as required by the Covered Laws. 

B. Filing Fees. The Executive Assistant and the Executive Assistant of the Firm shall be 
responsible for maintaining required capital balances with FINRA or other applicable regulatory 
authority to facilihite the payment, when due, of the Firm registration, agent registration, state 
notice, renewal and/or other regulatory fees applicable to the Firm and its employees. 

C. Form ADV Updates/Amendments. [See Rule 204-1 adopted)Jllder the Advisers Act.] 
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1 .  Form ADV. It i s  the responsibility of the Chief Compliance Officer to review 
the Firm's Form ADV on an ongoing basis as required by regulation to ensure 
that all information contained therein is current and accurate. 

a. Annual Update. The Firm must file an annual updating amendment to 
Part I of its Fonn ADV via the lARD within 90 days after its fiscal year
end. This amendment to Part I of the Finn's Form ADV acts to update the 
responses to any item for which the information is no longer accurate. It 
is the responsibility of the Chief Compliance Officer to file or cause the 
filing ofthe annual updating amendment. The Chief Compliance Officer 
also has the responsibility to update Part II of the Form ADV on an annual 
basis. 

b. Material Changes. In addition to the annual updating amendments to the 
Form ADV, the Chief Compliance Officer is responsible for preparing 
any additional amendments and, in the case of Part I of the Fonn ADV, 
filing such amendments as required with the SEC promptly if information 
provided in response to Form ADV Items becomes inaccurate. 

NOTE: If an amendment to Fonn ADV Part I that is not an annual update 
is required, such amendment is not required to update responses to Items 
2, 5, 6, 7, or 12  ofPart lA, even if responses to those items have become 
inaccurate . 

D. Supervisory Responsibility. It is the responsibility of the Chief Compliance Officer to be 

1 aware of the .P-articular requirements of the states in whic.Iuhe_Eirm_operates and to enSJJre that 
the Finn and its employees are properly registered, licensed and qualified to conduct business 
pursuant to all applicable laws of those states, unless exemptions from such registration, 
licensing and qualification requirements are available. 

E. Reporting ReqUirements Under the US Securities Exchange Act of 1934, as Amended 
-----1--------+�e-«Exchange Act") 

1 1 .  Reports Pursuant to Sections 13(d) & 13(g). Within ten days after the Finn 
acquires "beneficial ownership" of 5% of more of any class of registered equity 
securities of any issuer, the Firm must file a Schedule 1 3G (or Schedule 13D, as 
discussed below) with the SEC. In addition, within 45 days after the end of any 
calendar year in which the Firm has, at the end of such year, "beneficial 
ownership" of 5% or more of any class of registered equity securities of any 
issuer, the Firm must file a Schedule 13G with the SEC. For purposes of Section 

A/73214533.2 

inn would be deemed to be a "beneficial o:w.n.er!!-ofsecutities-wherecu' ..--------

directly or indirectly, through any contract, arrangement, understanding, 
relationship or otherwise, has or shares voting or investment power, including the 
power to vote or dispose or to direct the voting or disposition of such security. 
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short-form Schedule 1 3G, and, instead, be required to file the more onerous 
Schedule 13D, or may voluntarily file a Schedule 1 3D. 

The Chief Compliance Officer, together with a Manager, shall be responsible 
for 1 3(d) and 13(g) filings. 

2. Reports Pursuant to Section 13(f). If the Finn exercises investment discretion 
with respect to accounts having in the aggregate more than $100 million of 
exchange-traded or Nasdaq-quoted equity securities on the last trading day of any 
calendar month of any calendar year, the Firm must file a Form 13F with the SEC 
within 45 days after the last day of such calendar year and within 45 days after the 
last day of each of the first three calendar quarters of the subsequent calendar 
year. The Chief Compliance Officer shall be responsible for 13(f) filings. 

SECTION ill 

CODE OF ETHICS 

A. Introduction. [See Rule 204A-1 adopted under the Advisers Act.] The Firm's code of 
ethics (the "Code of Ethics") as set forth below is designed to ensure that all Firm employees are 
aware of and adhere to the policies and procedures of the Finn. Maintaining a spirit of openness, 
honesty and integrity are of paramount importance at the Firm. The Firm believes that its 
employees should feel comfortable expressing their opinions ,and should be vigilant about 
alerting the Chief Compliance Officer and the Managers of anything they deem amiss, whether 
actual or potential. with respect to tlliU'inn'sbusiness...operations or compliance. .As_eridence of. 
the Firm's commitment to operating with integrity, the Firm has adopted this Code of Ethics, 
which shall be amended from time to time. The purpose of this Code of Ethics is to identify the 
ethical and legal framework in which the Firm and its employees are required to operate and to 
highlight some of the guiding principles and mechanisms for upholding the Firm's standard of 
business conduct, as set forth below. Employees will be required to acknowledge receipt of the 
Code of Ethics by executing the Acknowledgement and Agreement to .Aoide by Compliance 
Policies and Procedures attached to this Manual as Exhibit A. 

B. Standard of Business Conduct. It is the responsibility of all employees to ensure that the 
Firm conducts its business with the highest level of ethical standards and in keeping with its 
fiduciary duties to the Firm's clients. Employees have a duty to place the interests of the Firm • s 
clients first, and to refrain from having outside interests that conflict with the interests of its 
clients. To this end, employees are required to maintain the following standards: 

1 Compliance with all Covered I aws, including, but not-limited Jo, federm--------
securities laws; 

2. 

"· 
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Compliance with the Firm's compliance policies and procedures, as shall be 
updated from time to time; 

nnmt11mtfairc:tealings with clients; 
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4. Disclosure to clients of potential and actual conflicts ofinterest; 

5. Exercise diligence in making investment recommendations or taking investment 
actions, including but not limited to maintaining objectivity, considering the suitability of 
an investment for a particular client or portfolio and keeping appropriate records; 

6. Obtain consent from the Chief Compliance Officer for all independent business 
practices that may conflict with the Firm's business; and 

7. Immediate disclosure to the Chief Compliance Officer and a Manager of any 
matters that could create a conflict of interest, constitute a violation of any Covered Law, 
rule or regulation or constitute a violation of the Firm's policies and procedures; the 
Chief Compliance Officer and the Managers shall ensure that the person who shall 
report any such matters shall remain anonymous, if such person shall so desire. 
Reporting of such matters relating to a Manager shall be referred to the Chief 
Compliance Officer; reporting of such matters relating to the Chief Compliance 
Officer shall be referred to a Manager; reporting of such matters relating to both a 
Manager and the Chief CompJiance Officer shall be referred to the Executive 
Assistant, who shall work with outside counseL 

C. Prohibited Conduct. Firm employees must avoid any circumstances that might adversely 
affect, or appear to affect, their duty of complete loyalty to the Firm's clients. Neither the Firm 
nor any ofits employees shall: 

1 .  Employ any device, scheme or artifice t o  defraud, or engage in any act, practice, 
or course of conduct that operates or would operate as a fraud or deceit upon, any 
clierif or prospective client or any party to any securities transaction in which the 
Firm or any of its clients is a participant; 

2. Make any untrue statement of a material fact or omit to state to any person a 
material fact necessary in order to make a statement of 1he Firm, in light of the 

---l-------------eir-eumstanees-tmder--whieh-it-is-made;-materia:Hy-compiectecJmd-not-nri'slmtdi:r' rg;--, --------

-

3. Engage in any act, practice or course of business that is fraudulent, deceptive, or 
marupulative, particularly with respect to a client or prospective client; 

4. Engage in any manipulative practices; or 

5. Cause the Firm, acting as principal for its own account or for any account in 
which the Firm or any person associated with the Firm has a beneficial interest, to 
sell any security to or purchase any security from a client in violation of any 
appncai5Iecoverecri�aw. 

D. Privacy of Client Information. Subject to applicable Covered Laws, all information 
relating to clients' portfolios and activities and to proposed recommendations is strictly 
confidential. Consideration of a particular purchase or sale for a client account may not be 

I disclosed, exce · �-ed-l.awsh-.------------
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The following are potentially compromising situations which must be avoided. Any exceptions 
must be reported to the Chief Compliance Officer and written approval for continuation must 
be obtained from the Chief Compliance Officer: 

1 .  

2. 

3 .  

4. 

Participation in civic or professional organizations that might involve divulging 
confidential information of the Firm. 

Engaging in any form of harassment which is prohibited by law. 

Investing or holding any outside interest or directorship in vendors or competing 
firms, including financial speculations, where such investment or directorship 
might influence in any manner a decision or course of action of the Firm. 

Engaging in any financial transaction with any of the Firm's vendors, investors or 
employees, including but not limited to: providing any rebate, directly or 
indirectly, to any person or entity that has received compensation from the Firm; 
accepting, directly or indirectly, from any person or entity, other than the Firm, 
compensation of any nature as a bonus, commission, fee, gratuity or other 
consideration in connection with any transaction on behalf of the Firm; 

----1------------A,enefieiaHy--t>wning-y-secm1ty--of,--or-ve, directly 01 indirectly, any financial 
interest in, any other organization engaged in the Firm's business, except for 
beneficial ownership of not more than 5% of the outstanding securities of any 
business (provided that for this purpose the Managers shall not be deemed to 
own securities purchased pursuant to the Firm's investment activities). 

5. Unlawfully discussing trading practices, pricing, clients, research, strategies, 
----1-----------�roeesses-or-markets witl1 competing firms m theh pe.rso!I11el. 

---

6. 

7. 

Making any unlawful agreement with vendors, existing or potential investment 
targets or other organizations. 

Improperly using or authorizing the use of any inventions, programs, technology 
or knowledge, which are the proprietary information of the Firm. 

I 8 · Co�:tin�infmmatkm-regaroing--the-Firm,-the Firm's investment 

9. 

products and services, or any client to prospective clients, investors, journalists, 
clients or regulatory authorities that is not accurate, or omitting to state a material 
fact necessary in order to make the statements the Firm has made to such person 
not misleading. 

Engaging in any conduct that is not in the best interest of the Firm or might 
�'f"'!.�b<::)T" .f.,., ko �"f"'r"'lt'\TI"\T'\Pr �---·��=ry�� 

E. Personal Securities Transactions. All Access Persons shall comply with the Firm's 
Personal Account Trading Policy (which is set forth in Section IV of this Manual and 
incorporated by reference into this Code of Ethics). .;;; 
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F. Conflicts of Interests. Employees shall all have a duty to disclose to a Manager and/or the 
Chief Compliance Officer all potential and actual conflicts of interest. In particular the 
Managers and the Portfolio Managers shall disclose to the Chief Compliance Officer all 
potential conflicts of interest relating to trading and other matters, and shall otherwise discuss 
with the Chief Compliance Officer on an ongoing basis all matters relating to a potential 
conflict of interest. The Firm has a duty to disclose potential and actual conflicts of interest to its 
clients. Employees may not use any confidential information or otherwise take inappropriate 
advantage of their positions for the purpose of furthering any private interest or as a means of 
making any personal gain. Additionally, employees and their immediate families may not accept 
any benefit from a client or person who does business with the Firm, other than business 
courtesies and non-cash gifts of nominal value (i.e., de minimis gifts, which are usually defmed 
as having a value under $ 100.00). Employees shall disclose to the Chief Compliance Officer 
any gifts that are not de minimis. No employess shall make political contributions in the name of 
or otherwise on behalf of the Firm. 

G. Service as a Director. No employee may serve as a director of a publicly-held company 
without prior approval by a Manager based upon a determination that . service as a director 
would not be adverse to the interests of the Firm or any client 

H. Reporting of Violations. Employees are required to promptly report all actual or potential 
conflicts of interest, violations of any government or regulatory law, rule or regulation or 
violations of the Firm's policies and procedures. Such reports shall be made to the Chief 
Compliance Officer and a Manager and may be made on a confidential or non-confidential 
basis, orally in person or by phone, or in writing hand delivered or sent by e-mail or fax. Any 
retaliatory action taken against a person who reports a violation or potential violation shall be a 

I vio1��thitc&.---------------------------

I. Training. Training of the Firm's employees, under the direction of the Chief Compliance 
Officer, will include a review of the Firm's policies and procedures, including this Code of 
Ethics, and a discussion of any material changes in the laws, rules and regulations applicable to 
the Firm's business and operations. 

J. Review and Enforcement. [Section 204A-1 of the Advisers Act.] The Managers shall be 
---+-----.J..Csponsihle-fo�ing information to the Chief Compliance-Offi�e-Chiei--------

Compliance Officer to monitor the activities of all persons who act on the Firm's behalf in order 

-

to assess compliance with the Code of Ethics by such persons. Specific duties include, but are 
not limited to: 

1 .  Adopting, implementing and enforcing th e  Firm's compliance and supervisory 
procedures and controls, including those set forth in this Manual; 

2. 

3.  

A/73214533.2 

Ensuring that all employees receive this Manual, including the Code of Ethics, 
and acknowledge their full understanding of this Manual, including the Code of 
Ethics; 

Establishing an annual review of the Finn's operations and its compliance 
po11c1es and procedures to ensure that it has a ;s'y�tefu des1gne<Ito proVIde 
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reasonable assurance that the Firm's compliance policies and procedures are 
effective and are being followed; and 

4. Together with the Managers, reviewing personal securities transactions and 
reports of the Firm's employees. 

Upon discovering that any person has failed to comply with the requirements of this Code of 
Ethics, the Firm may impose on that person whatever sanctions the Chief Compliance Officer 
and the Managers consider appropriate under the circumstances, including censure, suspension, 
limitations on permitted activities, or termination of employment. 

K. Policies and Procedures Not Exclusive. This Code of Ethic's policies, procedures, standards 
and restrictions do not and cannot address each potential conflict of interest ·Ethics and faithful 
discharge ofthe Firm's fiduciary duties require adherence to the spirit of this Code of Ethics and 
awareness that activities other than personal securities transactions could involve conflicts of 
interest. (For example, accepting favors from broker-deaJers in violation of this Code of Ethics 
could involve an abuse of a person's position with the Firm. The Firm is a natural object of. 
cultivation by broker-dealers and it is possible that such considerations could impair the Finn's 
objectivity.) If there is any doubt about the application, or potential application. of this Code of 
Ethics, or any of the Finn's compliance policies and procedures to a specific situation or 
occurrence, the Chief Compliance Officer should be consulted. 

L. Whistleblower Policy. All employees shall comply with the Firm's Whistleblower Policy 
(which is set forth in Section V of this Manual and incorporated by reference into this Code of 
Ethics). 

I M. Distribution ot Code. I he Executive Assistant shall be responsible for delivering the Code 
of Ethics to employees reasonably promptly after commencing employment and annually on or 
prior to April 15.  The Executive Assistant shall be responsible for maintaining records of such 
deliveries. The Executive Assistant shall be responsible for delivering the Code of Ethics to 
each Firm client and prospective client in accordance with applicable rules adopted under the 

I ,t\dvisers Act, in�-ed to, pmviding the Code of Ethics or a description thereof 
as part of Part II of Form ADV. The Executive Assistant shall be responsible for maintaining 
records of such deliveries. 

N. Books and Records. All employees shall comply with the Firm's Books and Records 
requirements (which are set forth in Exhibit B to this Manual and incorporated by reference into 
this Code ofEthics). 
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0. Safeguarding Sensitive Information. The Managers, the Chief Operating Officer, the 
Executive Assistant and the Chief Compliance Officer shall work together to control 
dissemination of sensitive information both within the £inn and outside the Finn by reasonably 
restricting access to Finn securities trading information and other sensitive information to 
authorized persons (by, for example, restricting access to certain computer drives) and otherwise 
safeguarding sensitive information as appropriate; provided that controlling such dissemination 
shall be subject in all respects to any and all requirements in the Covered Laws to disclose Firm 
trading positions and intentions and other sensitive information on Schedule 13G or 1 3D, 
Schedule 13F, reports under Section 16 of the Exchange Act, filings under the Hart-Scott-Rodino 
Antitrust Improvements Act of 1 976 ("Hart-Scott-Rodino"), filings under the SEC proxy rules 
and otherwise. 

SECTION IV 

PERSONAL ACCOUNT TRADING POLICY 

All Access Persons (as defmed in Rule 2D4A-1 adopted under the Advisers Act and set forth on 
the Access Persons Log) of the Firm shall comply with the procedures governing personal 
securities transactions set forth below. 

A. Introduction. The following procedures are designed to assist the Managers and Chief 
Compliance Officer in avoiding potential conflicts of interests and detecting and preventing 
abusive sales practices such as "scalping" or "front running" and to highlight potentiaUy abusive 
"soft dollar" or brokerage arrangements. This Personal Account Trading Policy is structured as 
it is based on the particular characteristics, including trading patterns, of the Firm, taking into 
account various factors. 

Strict compliance with the Firm's Personal Account Trading Policy ("Personal Trading 

I Policy") is essenfulttotlieFirm and Its reputation. This Personal Trading Policy, and the 
procedures described herein, are in addition to and separate from (i) the Policy to Detect 
and Prevent the Misuse of Material Non-Public Infunnatio�ec-tion-X-V-ot"-thw.its-s------
Manual), and (ii) other provisions of law applicable to individual transactions by 
investment advisory personnel, securities industry employees and fiduciaries generally. 
NONCOMPLIANCE WITH THIS PERSONAL TRADING POLICY MAY BE 
GROUNDS FOR IMMEDIATE DISMISSAL BY THE FIRM OF ANY EMPLOYEE. 
Every Access Person of the Firm is expected to be familiar with this Personal Trading 
Policy and the procedures contained herein. These matters can be reviewed with the 

1 Managers and/Or Chief Compliance Offic�time. . .---------------------

B. Responsibility. The Chief Compliance Officer shall maintain current and accurate records 
of all personal securities transactions in which Access Persons have a direct or indirect beneficial 
interest. For purposes of this Personal Trading Policy the following terms shall have the 
meanings set ±brth below: 
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1 .  Security. The term "security" includes stocks, options, rights, warrants, futures, 
contracts, convertible securities or other securities that are related to securities in 
which the Firm's clients may invest or as to which the Firm may make 
recommendations. 

a. Beneficial Interest. The term "beneficial interest" of securities is broad. It 
includes not only securities that an Access Person owns directly, and not 
only securities owned by others specifically for the Access Person's 
benefit, but also (i) securities held by the Access Person's spouse, minor 
children and relatives who live full time in his or her home (but excluding 
trusts or other entities over which the Access Person has no trading 
authority); and (ii) securities held by another person if by reason of any 
contract, understanding, relationship, agreement or other arrangement the 
Access Person obtains benefits substantially equivalent to ownership. 

C. Pre-Approval of Personal Securities Transactions. The Chief Compliance Officer shall 
provide advance approval (or disapproval) of all personal securities transactions, including but 
not limited to private placements of public and private entities and initial public offerings in 
which employees have a direct or indirect beneficial interest. In particl11ar__.__12ursuant to the 

· Consent Order of the State of Connecticut Department of Banking dated November 29, 2004, the 
Chief Compliance Officer shall approve any trading in the personal accounts of Martin Sands 
and those of his immediate family, including without limitation, spousal accounts and accounts 
for the benefit of Mr. Sands ' minor children. (In the case of personal trading by the Chief 
Compliance Officer, the advance written approval (or disapproval) of the Executive Assistant 
shall be sufficient). A record of such pre-approval (or disapproval) shall be evidenced by a duly 
completed and executed Personal Securities Trading Request and Authorization-F...o.riD--------
maintruned in the Firm's files. The form of Personal Securities Trading Pre-Approval Request 
and Authorization Form shall be similar to that attached hereto as Exhibit G. 

Once approval for a trade has been obtained, the trade must be executed within the time frame 
set forth in the approval. After such approved time frame, a new Personal Securities Trading 

-Request and Authorization Form must be submttted. Requests to purchase or sell a particular 
security may be subject to a black-out period if a Fund has a position in that security or is 
contemplating a position in that securitv. 

D. Initial and Annual Reports. Each Access Person shall, no later than 10  days after the 
employee (a) begins its relationship with the Firm and (b) following the completion of each 
calendar year, provide the following information: 

1 .  The title, number of shares and principal amount of each security in which the 
employee had any direct or indirect beneficial ownership within 45 days of the date be or 
she became associated with the Firm or within 45 days of the end of each calendar year, 
as applicable; 

2. 

N73214533.2 

The name of any broker, dealer or bank with whom the employee maintained an 
account in which any securities were held for his or her direct or indirect benefit 
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within 45 days of the date he or she became associated with the Firm or within 45 
days of the end of each calendar year, as app1icable; and 

3. The date that the report is submitted by such person. 

E. Quarterly Reports. On a quarterly basis, if detennined to be necessary by the Chief 
Compliance Officer to supplement brokerage account statements, all Access Persons shall 
execute and submit to the Chief Compliance Officer, the Quarterly Personal Securities Trading 
Report, a form of which is attached hereto as Exhibit H. 

F. Record-Keeping Requirements. [Rule 204-2(1 2) adopted under the Advisers Act.]. 

1. Transaction Record. The Chief Compliance Officer shall establish a form to record 
personal securities transactions, and which must include the following infonnation: 

a. the name of the individual; 

b. the identity and amount of the security involved; 

--+------.-----c.. f1o.e-date-and-nature-oftlre-tra<Wti"Tf!T",------------------

d. the approximate aggregate price paid in the transaction; and 

e. the.name of the broker, dealer or bank where the transaction was effected. 

The Firm shall satisfy the above recordkeeping requirements by requiring all 

! AccesS-Eel:s��ea�ng-an-aoooonn,t--l:in!1--"rvYIJh»<rlcruh±---------
each such person has a direct or indirect beneficial interest to send duplicate trade 
confirmations and monthly account statements to the Firm. The Chief 
Compliance Officer will maintain a file for each employee containing such 
documents. 

2. Disclosure. The trade confinnations and monthly account statements may contain a 
statement declaring that the reporting or recording of any transaction shall not be 

-----+------�;anstm�dmis&i��have-any-tiireet-of-in..trurffi· e""e'*-1: ------

beneficial ownership in the security. 

3. Exceptions. Exceptions to the pre-approval and record-keeping requirements are as 
follows: 

A/73214533.2 

a. Transactions effected in any account over which neither the Firm nor any of its 
ss Persons have any direct or indirect-in£lu�,-------------

b. Transactions in securities that are: direct obligations of the federal government 
or a state or other jurisdiction of or in the United States; bankers' acceptances, 
bank certificates of deposit, commercial paper, and high quality shorHerm debt 

· instruments, including repurchase agreements; share� issued by registered open-
end mvestment companies (e.g., money market fliridS and mutual funds); ETFs, or 

1 1  
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units of a unit investment trust if the unit investment trust is invested exclusively 
in unaffiliated mutual funds. 

G. Review of Reports and Transaction Records. The Chief Compliance Officer shall test 
reports and transaction records required by this Personal Trading Policy for any evidence of 
improper trading activities or conflicts of interest by Firm Access Persons (including, but not 
limited to, front running, scalping and other practices that constitute or could appear to involve 
abuses of employees' positions with the Finn). After reviewing each report and transaction 
record, the Chief Compliance Officer will sign (or initial) the document thereby signifying his 
or her review. The Firm encourages investment rather than trading by the Firm's Access 
Persons. 

SECTION V 

WIDSTLEBLOWER POLICY 

A. General. This Manual and the Code of Ethics require the Finn's employees to observe high I standaras--oft:msiness and personal ethics m tlie conduct of their duties and responsibilities. As 
employees and representatives of the Firm, the Firm's employees must practice honesty and 
integrity in fulfilling their responsibilities and comply with all Covered Laws. 

B. Reporting Responsibility. It is the responsibility of all directors, officers and employees to 
comply with the Code and to report violations or suspected violations in accordance with this 
Whistleblower Policy. 

C. No Retaliation. No Firm employee who in good faith reports a violation of the Code of 
Ethics shall suffer harassment, retaliation or adverse employment consequence. An employee 
who retaliates against someone who has reported a violation in good faith is subject to discipline 
up to and including termination of employment. This Whistleblower Policy is intended to 

age and enable employees and others to rruse senous concerns wtthfu the Finn prior to 
seeking resolution outside the Firm. 

D. Reporting Violations. The Code of Ethics addresses the Firm's open door policy and 
suggests that employees share their questions, concerns, suggestions or complaints with the 
Chief Compliance Officer and/or Managers. The Chief Compliance Officer and Managers 
have specific and exclusive responsibility to investigate all reported violations, including 
violations regarding accounting and auditing matters. 

I 
I 

E. Acting in Good Faith. A..nyone filing a complaint concerning a violatien-iJr-sl:lSpCCte..-l-d-------,---
violation of this Manual or the Code of Ethics must be acting in good faith atld have reasonable 
grounds for believing the information disclosed indicates a violation of this Manual or the Code 
ofEthics. Any allegations that prove not to be substantiated and w4!ch prove to have been made 
maliciously or knowingly to be false will be viewed as a serious disciplinary offense. 

A/73214533.2 12 
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F. Confidentiality. Violations or suspected violations may be submitted ori a confidential basis 
by the complainant or may be submitted anonymously. Reports of violations or suspected 
violations will be kept confidential to the extent possible, consistent with the need to conduct an 
adequate investigation. 

G. Handling of Reported Violations. The Chief Compliance Officer or a Manager will 
notify the sender and acknowledge receipt of the reported violation or suspected violation within 
three business days. All reports will be promptly investigated and appropriate corrective action 
will be taken if warranted by the investigation 

· 

SECTION VI 

PERIODIC REVIEW OF COMPLIANCE POLICIES AND PROCEDURES 

A. Responsibility. The Chief Compliance Officer shall review, no less frequently than 
annually, the adequacy of the Firm's compliance policies and procedures, including without 
limitation those set forth in this Manual. In connection with such review, the Chief Compliance 

1 Officer will oversee the periodic updating of this Manual ThaChieLCo.mpliance-Officer-ma�------
also conduct periodic audits and assessments of the business being conducted by the Firm and its 
employees. [See Rule 206( 4)-7 adopted under the Advisers Act.] 

B. Duties. Specific duties of the Chief Compliance Officer include without limitation: 

1 .  Review the Firm's compliance polices and procedures at least annually, which 
review shall include, but not be limited to, reviewing_andJJ.pd.a�e_d�------
the Firm's policies and procedures for: 

a. maintaining and safeguarding the Firm's book and records; 
b. business continuity planning; 
c. privacy of client information; 
d. anti-money launaenng; 
e. advertising; 
f. code of ethics: 
g. disclosure requirements; 
h. electronic communications; 
i. principal and agency transactions; 

j. trade allocation; 
k. best execution; 
I. soft dollar arrangements; 

I m trade ag.greg�Gh.�.Glllr).:;---------------

-

2. 

A/73214533.2 

n. preventing violations of SEC Ru1e 1 Ob5�1 ; and 
o.  personal securities transactions. 

Conduct compliance training for new and existing Firm employees as deemed 
appropriate by the Chief Compliance Officer. __:::£ 
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3. Monitor and test compliance through internal audits as deemed appropriate by 
the Chief Compliance Officer. 

4. Ensure that the Firm, its employees, solicitors and sub-advisers (if applicable) 
are properly registered, licensed and/or qualified in any jurisdiction requiring 
such registration, license and/or qualification. 

5. Implement policies needed to ensure that the Firm's training and internal assessment 
procedures are updated to reflect changes in the Covered Laws. 

6. Follow up and resolve with a Manager any reported violation of the Firm's 
compliance policies and procedures. 

7. Report any violation of the Firm's compliance policies and procedures to a Manager. 

8. Document any violation of the Firm's compliance policies and procedures. 

9. Document and follow up and resolve with a Manager any Firm employee or 
customer complaint. 

1 0. Ensure that the Firm complies will all Covered Laws. 

SECTION VII 

BOOKS AND RECORDS 

I [Se-e-8-ectftm-2{)4 ofthe Advisers Act and-Rule 204-2 adooted undertftne.-:Ama,;,'vriis:<'l'e'l'r"'S"AI-7'crt.t-l----------

A. Books and Records to be Maintained. The persons set forth in Exhibit B are responsible 
for ensuring that the books and records of the Firm as set forth in Exhibit B, are promptly and 
accurately prepared and maintained in accordance with Section 204 of the Advisers Act and Rule 
204-2 ad outed under the Advisers Act. In uarticular. books and records of the Firm should be 
maintained in a manner that secures them from unauthorized alteration or use and protects them 
from untimely destruction, and such books and records as shall be client records shall be 

"" ., _1 • ' • •.1 ... ......... _'I_ ____ T"\.__ .. - .. .  u-conslSl:em w1m me J:<lrm· s rnvacyPoucy. 

SECTION VIII 

FIDUCIARY CAPACITY 

I A. · Fidueiary--Duty;---8ection 206 &j the Aclvims Act ptohibits tire Firm frmn engaging in 
fraudulent, deceptive or manipulative conduct. In fact, the Firm is reqUired to act with more than 
honesty and good faith alone. The Firm has an affirmative duty to act with loyalty, impartiality 
and prudence, and in the best interests of its clients. 

B. Fiduciary Priuciples. 

Al732l4S33.2 14 
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1 .  Disinterested Advice. The Managers will ensure that the Finn provides advice 
that is in the client's best interest and that employees perfonn investment 
advisory or supervisory functions in a manner that do not place their interests 
ahead of the client's interests under any circumstances. 

2. Written Disclosures. The Finn's (a) Form ADV Part II or a written document 
containing at least the infonnation required in the Form ADV Part II (the 
"Disclosure Brochure") and (b) investment advisory agreements with its clients, 
must collectively include language detailing all material facts regarding the 
Firm, the advisory services rendered, compensation payable to the Firm and 
conflicts of interest. It is the responsibility of the Managers and Chief 
Compliance Officer to ensure that all clients are provided with these documents 
and that they contain the proper disclosure language. 

3. Conflicts of Interest. Employees must disclose to a Manager or Chief 
Compliance Officer any potential or actual conflicts of interest when dealing 
with clients. 

4. Confidentiality. Client records and fmancial informa:ti9n_mus_t be treated with 
strict confidentiality. The Finn will not disclose such infonnation about a client 
except (a) as required by law, including, without limitation, requirements under 
Schedule 130 or 13D, Schedule 13F, Section 16  of the Exchange Act, Hart
Scott-Rodino, the SEC proxy rules and otherwise, (b) on a ''need to !mow basis" 
to persons providing services to the Firm (e.g .• broker-dealers, accountants, 
custodians, administrators and transfer agents), or (c) upon the express consent 
ofthe client_ 

C. Fraud. Engaging in any fraudulent or deceitful conduct with clients or potential clients is 
strictly prohibited. Examples of fraudulent conduct include, but are not limited to: (i) 
misrepresentation; (ii) nondisclosure of fees; and (iii) misappropriation of client funds. 

J.-" .d:du:ciary Obligations. The Managers shall ensure that theFum and 1ts employees comply 
with the following specific fiduciary obligations when dealing with clients: 

1 .  The duty to  have a reasonable, independent basis for the investment advice 
provided; 

2. The duty to obtain best execution for a client's securities transactions where the 
Firm is in a position to direct brokerage transactions for that client; 

3 .  The duty to ensure that investment advice is  suitable to meetil!g_ the client's 
mdiviawiiobjectives, needs, and circumstances (provided, that this requirement 
will not be applicable where: (i) the client has instructed the Firm to employ a 
particular investment strategy or to purchase or sell particular securities and 
other investments, and the Finn has disclosed to the client that the Firm's 
investment advice will be made pursuant to such instructions rather than in a 

I manner specifically designed to meming the clienvs' individualr.-. o""b��=ec"'ti""v=es=,--.n=e--edv'l"'s _______ _ 

and circumstances; or (ii) the client is a Fund and disclosure has been made to 
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prospective Fund investors that the Fund's assets will be invested/traded 
pursuant to the investment strategy described in the Fund's private offering 
memorandum, prospectus or other offering document); and 

4. Subject to disclosure in any private offering memorandum, prospectus or other 
offering document, the duty to be loyal to clients. 

SECTION IX 

CLIENT ACCOUNTS AND DOCUMENTS; CUSTODY 

A. Purpose. This section sets forth the Firm's procedures for preparing certain investment 
advisory client contracts [See Section 205 adopted under the Advisers Act] and for maintaining 
and delivering the required disclosure document(s), and describes what constitutes custody of 
client assets under the provisions of the Advisers Act. 

B. Client Contracts/Disclosure Documents. 

a. Contract provisions regarding investment advisory services must not be 
assignable, unless the Firm obtains written client consent; a transaction 
that does not result in a change in actual control or the management of the 
Firm does not constitute an assignment (e.g., an assignment to an affiliate 
or the l'rrml I See .RUle 202(a}( I)-I adontP.d under thP. AdVIsers Actl; 

b. no contract provision or hedge clause may be used to waive the Firm's 
compliance with the Advisers Act or other applicable regulations; 

c. contracts ma'Lllilt_11I'OYide the Firm with compensation based upon capital 
appreciation (''Performance Fees") except under certain Hmited 
circumstances including, but not limited to, contracts with (i) investment 

I companies registered under the U.S. Investment Company Act of1"94�o,-a-s _______ _ 

amended {the "Investment Company Act"); (ii) entities that are exempt 
from registration under the Investment Company Act pursuant to Section 
3( c )(7) of the Investment Company Act, (iii) persons who are "Qualified 
Clients", as such term is defined in Ru1e 205w3 adopted under the Advisers 
Act; and (iv) persons that are not "U.S. Persons" (as such term is defmed 
in SEC Regulation S adopted under the U.S. Securities Act of 1933, as 
amended; 

d. contracts relating to subscriptions must provide for a signed 
aclmowledgment by the client of receipt of !}:}1 disclosure documents; and 

I e all contracts must be in v.rriting and signed by both-the-cli.ent-and-an'-----------

N73214533.2 

authorized representative of the Firm. 
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f. The Executive Assistant shall be responsible for compliance with any 
side letters. 

2. Required Disclosures. Disclosure documents provided to clients must include 
disclosure of the following information: 

a. the Firm's advisory compensation, including: 

(i) the level of advisory compensation and how it is calculated 
(including the manner in which portfolio positions will be valued); 

(ii) when the advisory compensation will be paid or allocated to the 
Firm; 

(iii) how the advisory compensation will be calclilated for partial 
periods; 

(iv) how the advisory compensation will be paid; 

----1--------------flhf------4-.J ff---£'P�etfit=FeeJrmfmanee Fees (or peoofll'lafiee-aHeeatro"n<Hc-ftt�ffi¥1FWt>�,-------
how they are structured and any material conflicts posed by the 
arrangement; and 

(vi) whether the client will be required to reimburse the Finn for any 
expenses incurred by the Firm in connection with providing 
advisory services to the client. 

b. the address(es) for sending notifications; 

c. the procedures and time required to terminate contracts; 

d. the term of contracts and renewal requirements, if any. 

3. Other Disclosures. Where applicable and if required to be disclosed under the 
Covered Laws, the following additional disclosures must be provided in clienLcuonUJtru.ca<:!lcats:;___ ______ _ 

or disclosure documents: 

A/73214533.2 

a. the degree to which the Firm exercises discretionary control over client 
assets; 

b. limitations the Firm may place on its services; 

c. the eXIstence of any investment guidelines or restrictions on the client's 
account; 

d. the Firm's use of affiliated broker-dealers and the inherent conflicts of 
interest. 
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C. Disclosure Statements. Rule 204-3 adopted under the Advisers Act requires. the Finn to 
provide certain written disclosure statements to prospective and existing clients at specified 
times. In any case, all disclosures to clients, prospective clients and others should be accurate in 
all material respects. 

D. Custody of Client Assets. 

1. Regulation. fuvestment advisers with custody or possession of advisory client 
funds or securities must comply with Rule 206(4)-2 adopted under the Advisers Act. 
Rule 206( 4)-2 is designed to protect clients from insolvency of the Firm and 
misappropriation of their assets by requiring the Firm to institute certain safeguards. 

2. Responsibility. It shall be the responsibility of the Chief Compliance Officer to 
ensure that the Firm complies with Rule 206(4)-2 with respect to those clients (including 
those Funds), if any, for which the Firm is deemed to have custody of funds or securities 
pursuant to the rule. In all cases, all Firm employees should ensure that all client assets 
are safeguarded from misuse and misappropriation. 

3. Definition of Custody. Rule 206(4)-2 defines custody as holding, whether 
-arrecuy or mdrrecuy, a cllent's furids or secunties or having authority to take possession 

of them. The following are three situations in whlch the Firm would be considered to 
have custody of client funds or securities: 

a. The Firm has brief possession of a client's funds or securities. Holding stock 
certificates or cash, even briefly, exposes those assets to the risk of misuse or loss. 
However, inadvertent receipt of a client's funds or securities will, in general, not 
be VJewed as custody 1f the Frrm returns them to the sender within three business 
days of receiving them. 

b. The Firm is authorized to withdraw client funds or securities from a custodian 
upon instruction to the custodian. 

c. The Firm acts in any capacity (such as general partner of a limited partnership, 
managing member of a limited liability company or a comparable position of 
an.orn:er type ot .t'und or mlier pooled investmenfvehicle) that gives it, or its 
supervised persons, legal ownership of, or access to, clients' funds or securities. 

4. Responsibility Under Rule 206(4)-2 Adopted Under the Advisers Act When 
the Firm has Custody of Client Funds/Securities. Where the Firm maintains 
possession or custody of client funds/securities, the Chief Compliance Officer shall 
ensure compliance with the restrictions and requirements of Rule 206(4)-2 adopted under 

I the Adv1sers Act. Rule 206(4)-2 requrres the Fum to: 

a. maintain client funds/securities with third parties that are "qualified custodians" 
(which term generally includes: banks; savings a.§SOCiations that have deposits 
insured by the Federal Deposit Insurance Corporation; broker-dealers registered 

\ under the..Exch��erchants registered unde.r-the•-IU:::�-;.�8,-. ------

Commodity Exchange Act, but only with respeCt to certain funds and other assets; 
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and foreign financial institutions that customarily hold , financial assets for their 
customers, provided that such institutions keep client assets in customer accounts 
segregated from the institutions' proprietary assets); provided, however, that 
shares of an open�end company as defined in Section 5(a)(l) of the Investment 
Company Act (otherwise known as a "mutual fund") may be maintained by the 
Firm at the mutual fund's transfer agent; 

b. provide the client (or, in the case of a Fund, the Fund's investors) with notice as 
to the name of the qualified custodian, its address and the manner in which the 
funds or securities are maintained; and 

c. except as provided below, provide quarterly account statements to the client 
(or, in the case of a Fund, to the Fund's investors). 

5. Exception From the Requirement to Deliver Quarterly Ac-count Statements 
for Funds. 

a. The Firm is not required to deliver quarterly account statements, as set 
forth above, to a Fund's investors, if the Fund is subject to an annual audit 

I and distributes its audited financ1ai statements prepared in accordance 
with generally accepted accounting principles to all investors of the Fund 
within 120 days of the end of its fiscal year or in the case of a fund of 
funds within 180 days ofthe end of its fiscal year. 

b. The Firm may rely on this exception if the Firm reasonably believes that 
the Fund's audited financial statements will be distributed within the 120 
<>FT15U day penod. If tlie Fmn determmes to rely upon this exception with 
respect to a Fund, the Firm will confer with the Fund's auditor, and in the 
event that the Fund is a fund of funds, each of the Fund's underlying 
investment funds andlor their respective investment managers, to ascertain 
the Fund's ability to distribute its audited financial statements within the 

I a��ribed 120 day or 180 day perffi' <fi-,,-----------------

-

6. Other Exceptions to Rule 206( 4)�2. The Firm is not required to comply with 
Kuie :L.Uot 4 )�:L. With respect to: 

a. Securities that satisfy each of the following conditions: (i) the securities 
are acquired from an issuer in a transaction or chain of transactions not 
involving a public offering; · (ii) the securities are uncertificated, and 
ownership thereof is recorded only on the books of the issuer or its 
transfer agent in. the name of the client; and (iii) the securities are 
transterable only With prior consent o!tlie-issiier or holders of the 
outstanding securities of the issuer. This exception is available with 
respect to securities held by a Fund on1y if the Fund complies with the 
audit and distribution requirements set forth above. 

! b An i�t.company-registered underili�-€ompany-:Aet-. -------
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E. Solicitors and Referral Fees . .  

Any fees paid by the Finn for referrals of investors are subject to Rule 206( 4)-3 under the 
Advisers Act. This Rule and certain SEC interpretations prohibit an investment adviser from 
sharing its fees with or otherwise making a cash payment to any person for recommending the 
investment adviser to a client or potential client, unless the following conditions are met: 

The solicitor (i) is not subject to any order issued by the SEC restricting the 
solicitor's activities, (ii) has not been convicted within the previous ten years of 
any felony or misdemeanor involving the purchase or sale of securities or other 
types of fraud, (iii) has not been found by the SEC to have, and has not been 
convicted of having, made any false or misleading statement or omission relating 
to a material fact in any report under any of the federal securities laws, and (iv) is 
not subject to an order, judgment or decree pennanently or temporarily enjoining 
the solicitor from acting as, among other things, an investment adviser, broker, 
dealer or performing a substantially equivalent function; 

The adviser enters into a written agreement with the solicitor governing the 
payment of cash referral fees, and if the solicitor is not affiliated with the adviser, 
the agreement must contain certain undertakings bv the solicitor: and 

For solicitors affiliated with the adviser, the nature of the solicitor's relationship 
with the adviser is disclosed to potential clients at the time of solicitation in 
writing pursuant to a disclosure document. For unaffiliated solicitors, certain other 
disclosures are made to potential clients (including disclosures about the terms of 
the solicitor's compensation arrangement and the amount that the client will be 
charged in addition to the advisorv fee for obtainin!! his account). 

The client has signed the written disclosure document set forth above (including 
an acknowledgment that it has received the Finn's current Form ADV Part II and 
such signed disclosure document has been provided to the Finn and maintained as 
part of the Firm's books and records). 

These conditions govern the activities of persons soliciting clients for an adviser's advisory 
services, i.e., individually managed accounts. However, it is the Finn's policy to a.rm�l!J.y_th�e�se�------
requirements to persons engaged to refer investors to the Funds. Furthermore, all persons who 
solicit · clients for the Finn shall be registered broker-dealers or registered representatives of 
registered broker-dealers. No employee is authorized to enter into any solicitation arrangement 
without the prior written approval of the Chief Compliance Officer, who will seek to ensure 
that such an amuigement is in compliance with Rule 206(4)-3, including the additional 
disclosure obligations relating to unaffiliated solicitors. All such arrangements must contain 
orovisions to ensure that the solicitor comnlies with a11 annlicahle nrivate nlacement · · · · 

-.1. "----:r 

The Chief Compliance Officer shall maintain a copy of all agreements with any such persons. 
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SECTION X 

PRIVACY POLICY 

A. Introduction. The Firm's privacy policy (the ''Privacy Policy") is attached hereto as Exhibit 
E. The procedures relating to the distribution of this Privacy Policy are as follows: (i) the 
Privacy Policy will be given out with subscription documents and other material sent to a 
prospective investor; (ii) a record will be kept of all those who received the Privacy Policy and 
will be maintained by the Executive Assistant; (iii) the Privacy Policy will be sent annually by 
the Executive Assistant to all individual investors in a Fund; and (iv) the Chief Compliance 
Officer will ensure that all contracts with third-party service providers who might receive 
nonpublic personal information require the service provider to observe privacy rules. 
Furthermore, the Chief Compliance Officer will update the Privacy Policy as needed, as well as 
remind all employees about the need to keep nonpublic personal information about investors 
confidential. 

SECfiON XI 

RTISING!lVIARKETING 

A. Regulation. The Finn's advertising and marketing practices are regulated by the SEC under 
Section 206 of the Advisers Act, which generally prohibits the Firm from engaging in fraudulent, 
deceptive, or manipulative activities, which includes making of any untrue statement of a 
material fact or any statement that is otherwise false or misleading. In ap raisin advertisements 

! by t.D:e' lffil, e w1 not o y oo to t e effect that an advertisement might have on careful 
and analytical persons but will also look at the advertisement's possible impact on those 
unskilled and unsophisticated in investment matters. [See SEC Release No. 1 644.] 

B. No Public Offering I Limitations on Solicitation and Marketing Activities for Offers and 

1 Sales-O-LEund-Inte�ts. OffeFS--�terests--:in-the-tTn·S!<-Y<lfa+.te"'S'O.,.r'"'�t"'oc-1U�.sc-. ------

Pe!$ons will generally be made by the Finn in reliance on SEC Regulation D adopted under the 
U.S. Securities Act of 1933, as amended, which Prohibits the use of general solicitation 
a<1vernsmg m. connection W1th-such offers and sales. The Managers of the Firm. shall be 
responsible for advising the Chief Compliance Officer of any offers of Fund interests by the 
Firm. The Chief Compliance Officer of the Firm shall be responsible for reviewing offers and 
sales of Fund interests by the Firm for compliance with the Covered Laws. 

C. Definition of Advertisement The tenn "advertisement" is defined to include: any notice, 
circular, letter or other written communication addressed to more than one erson or an iffii.�<Jce;L_ ______ _ 

or o er announcement m any publication or by radio or television, which offers (i) any analysis, 
report, or publication concerning securities, or which is to be used in making any determination 
as to when to buy or sell any security, or which security to buy or sell, or (ii) any graph, chart, 
formula, or other device to be used in making any determination as to when to buy or sell any 
security, or which security to buy or sell, or (iii) any other investment advisory service with 

I regard to sectll:ities;;-fSee-R:ute-206(4)-1 (b)adopted unUer11le Advisers Act] 
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D. Review and ApprovaL The Director of Marketing shall be responsible for providing 
copies of all advertisements to the Chief Compliance Officer prior to use. The Chief 
Compliance Officer shall be responsible for reviewing and approving all advertisements prior to 
use for compliance with Ru1e 206(4)-1 and other applicable rules adopted under the Advisers 
Act. In particular, all advertisements, including account statements, shall be accurate in all 
material respects. The signing or initialing of the advertisement copy shaH indicate approval. 

E. Prohibited References. It is unlawful for the Finn to represent that it has been sponsored, 
recommended or approved, or that its abilities or qualifications have been passed upon, by any 
federal or state governmental agency. 

F. Regulatory Background. Detailed rules under the Advisers Act govern the use of 
advertisements by the Firm. In particular, Rule 206(4)-1 adopted under · the Advisers Act 
prohibits an investment adviser from using advertising or sales literature that (i) refers, directly 
or indirectly, to any testimonial concerning the Firm or any such rendered by the Firm; (ii) refers, 
directly or indirectly, to past specific recommendations of the Firm that were or would have been 
profitable, unless the advertisement sets out or offers to furnish a list of all recommendations 
made by the Firm within the immediately preceding period of not less than one year if such 
advertisement, and such list if it is furnished separately: (A) states the name of each such security 

•wumenaed; the date and nature of each such recommendation (e.g., whether to buy,-sell or 
hold), the market price at that time, the price at which the recommendation was to be acted upon, 
and the market price of each such security as of the most recent practicable date, and (B) 
contains the following cautionary legend on the first page thereof in print or type as large as the 
largest print or type used in the body or text thereof: "it should not be assumed that 
recommendations made in the future will be profitable .or will equal the performance of the 
securities in this list"; (iii) represents, directly or indirectly, that any graph, chart, formula or 
other device otterea:lrythe Firm can in and of itself be used to determine which securities to buy 
or sell, or when to buy or sell them, or will assist any person in making his own decisions as to 
which securities to buy, sell, or when to buy or sell them, unless the advertisement contains 
prominent disclosures as to the limitations of such graphs, charts, formulas or other devices and 
the difficulties with respect to their use; (iv) states that any report, analysis or other service will 

---+--------bt:l-11ilm:I.:Shed-free mdess the report; analys�1 in fact be furrushed entrrely free 
(i.e., without any condition or obligation, directly or indirectly); or (v) contains any untrue 

-

statement of a material fact, or which is otherwise false or..rmruil:isl.tt:e<;�.<ada:irnngg�------'--------------

G. Interviews with the Media. The Managers and the Director of Marketing will be 
responsible for overseeing any contact with the media, subject to conferring as necessary with 
the Chief Compliance Officer. All employees who wish to have discussions with the media 
shall request permission from a Manager prior to any discussions. 

SECTION XII 

DISCLOSURE 

.::�· 
A. Responsibility. The Firm is required to disclose information • regarding its business and I bus· · · • · e Officer 
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shall be responsible for overseeing the Firm's disclosures as required by applicable laws, rules 
and regulations, including, but not limited to the disclosures required by Rule 206(4)-4 adopted 
under the Advisers Act and Fonn ADV (which includes detailed instructions regarding the 
disclosures required therein). 

B. Brochure Rule. [Rule 204-3 adopted under the Advisers Act.] 

1. Delivery To New Clients. The Executive Assistant shall deliver a copy of Part II 
of the Finn's ADV or a written document containing at least the information required by 
Part II of the Firm's ADV (the "204-3 Statement'') to any client or prospective client who 
subsequently becomes a client. The 204-3 Statement shall be delivered to the client or 
prospective client (i) not less than 48 hours prior to entering into any contract with the 
client or prospective client, or (ii) at the time of entering into any such contract, if the 
client has a right to terminate the contract without penalty within five business days after 
entering into the contract. 

2. Annual Delivery To Existing Clients. The Executive Assistant shall prior to 
April 15  of each year deliver the 204-3 Statement to each of the Firm's clients or offer to 
deliver the 204-3 Statement upon request. Any 204-3 Statement so requested shall be 

! mailed or delivered-within seven daysoflhe receipt of the request. 

-

3. Electronic Delivery of Disclosure Information. The Firm may deliver the 
following disclosure information to clients, using electronic formats approved by the 
Firm: 

a. Part II of the Firm's Form ADV [Rule 204-3 adopted under the Advisers 
.,. -h'-Lj, 

b. disclosure regarding no assignment of an investment advisory contract by 
the Firm without the client's  consent (subject to certain exceptions) 
[Section 205(a)(2) of the Advisers Act]; 

c. disclosure regarding, and client consent of, principal transactions [Section 
206(3) of the Advisers Act]; 

d. disclosure regarding performance-based compensation [Rule 205-3 
adopted under the Advisers Act]; and 

e. such other types of disclosure information as permitted by laws, rules and 
r�;:gulations. 

�d Offering Docnments,____Jhe_m�rt:fuliO--Managei's---shall-tmSl:!re----that-ea,aeBlh'l--------
investor in a Fund is provided with a copy of the Fund's offering memorandum (and other 
offering documents, if any), at or prior to the time that the investor is solicited by the Firm or its 
employees, and in any event prior to such time as the investor initially invests in the Fund. If a 
Fund's offering memorandum is materially updated and/or amended, the various Portfolio 
Managers \Viii offer to deliver to each Fund investor a copy of the l!Pdated/amended offering 
memorandum upon tlie written request of the investor. 
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D. Supplemental Disclosure. To the extent that material developments occur with respect to 
the Finn (such as with respect to its business, financial condition, personnel, etc.) or otherwise 
that will, or have the potential to, have a material impact on the ability of the Firm to continue to 
perform investment advisory services on behalf of its clients or otherwise to remain a viable 
business operation, the Chief Compliance Officer and the Managers will give due 
consideration to whether such developments merit an amendment to the Firm's Form ADV or to 
a Ftmd's offering documentation, or otherwise merit supplemental disclosure to the Firm's 
clients and the Funds' investors. If necessary, the Chief Compliance Officer and/or a Manager 
wil;t confer with the Firm's outside counsel regarding such matter. The Chief Compliance 
Officer and the Executive Assistant shall be responsible for ensuring that any amended or 
supplemental disclosure is prepared in a proper and timely manner and either made available, or 
delivered, to clients and Fund investors. 

SECTION XIII 

ELECTRONIC COMMUNICATIONS 

A. Supervisory Responsibility. The Chief Compliance Officer shall be responsible for 
momtormg the Firm's use of electronic media for communication purposes for compliance with 
applicable laws, rules and regulations. The Firm's use of such electronic media may include, but 
is not limited to: 

1. reporting of, and accessing information from, regulatory authorities; 

2. delivery of disclosure documents and other notifications to clients; 

3. correspondence through use of e-mail; 

4. use of facsimile machines; 

5 use of video teleconferencing: and 

6. use ofintemet web sites, chat rooms and bulletin boards. 

B. Monitoring. The Chief Compliance Officer and the Executive Assistant shall review the 
Firm's use of electronic communications for the following: 

1. Notice. That electronic notifications to clients are sent in a timely manner and are 
adequate to properly convey the message; 

2. Access. That clients who are provided with information electronicallyy_-<Jatllree..-<�attlss.co)__ ______ _ 

given access to the same information as would be available to them in paper form; 

3. Evidence of Delivery. That procedures ensure that delivery obligations are met 
when using electronic mail; and 
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4. Security. That reasonable precautions have been taken to ensure the integrity, 

confidentiality and security of information sent through electronic means and that such 
precautions have been tailored to the medium used. 

C. Advertising/Marketing Materials. Where an electronic medium is used to disseminate 
advertisements for the Finn' s  services or other infonnation that is not subject to a delivery 
requirement, it will be subject to the same requirements that apply to such communications made 
in paper form. [See Section XI of this Manual.] 

D. Internet Communications and E-mail Disclosures. 

1. Responsibility. The Chief Compliance Officer shall monitor the Finn's use of 
the Internet, the World Wide Web, and similar proprietary or common carrier electronic 
systems (collectively, the "Internet") to distribute infonnation, for compliance with all 
applicable federal and state laws, rules and regulations. The information and procedures 
contained within this section should be used as a general guideline for reviewing the 
Firm's Internet related business practices. 

2. Internet, E-mail and Website Disclosure Requirements. At a minimum., all 
information distributed via the Internet must meet the following requirements: 

a. Web Sites. 

(i) The Only Clients of the Firm Are Funds. If the Firm's clients 
are exclusively pooled investment entities that offer their securities 
in transactions exeml't from registration under the Securities Act 
(i.e., in a Regulation D offering), the Finn's web sites shall be 
password protected and access shall only be given to Fund 
investors and properly qualified prospective investors. 

(ii) Firm Clients Include Managed Accounts. To the extent that the 
----J----------------F:inn-off"Crs1:ts-services on a managed accorult-basii.,s-, tlthwe.--1FPiiCr;nmnMnmi"'av-y-------

provide information about itself and its bUsiness on a non-

-

password protected basis. However, information regarding any 
Funds shall be password protected. 

SECTION XIV 

PRINCIPAL AND AGENCY CROSS TRANSACTIONS 

-A.Review. The Managers aridCbief Compliance Officer Wi11 review all transactions with 
clients that involve either a principal or an agency cross transaction, to ensure that such 
transaction is in the best interests of the client and that the Firm has made appropriate disclosure 
to the clients on the Firm's Form ADV. Principal or agency cross transactions are permitted 
only if the Firm: 

1 .  

A/73214533.2 

believes the transaction is in the best interest of the client; 
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2. has disclosed in the Firm's Form ADV prior to entering into such a transaction 
that it may engage in this type of transaction and any potential conflicts of interests 
relating thereto; 

3. makes written disclosure to the client of the capacity in which it is acting; 

4. provides the client with the current quoted price for a proposed transaction, and, if 
applicable, current best price information and proposed commission charges (in the case 
of pre-execution consent); and 

5. obtains the client's written consent for each transaction prior to completing the 
transaction (e.g., settlement of the transaction). 

The Firm may obtain written consent after the execution of the transaction but before settlement 
if the Firm satisfies the disclosure and consent requirements set forth in Section XIV .A above 
(other than XIV .A.4) plus the following conditions are met: 

1 .  the Firm notifies the client that the client may "opt out" of the transaction (e.g., if 
the client withholds consent it is not required to bear any loss in the value the 

---1 securities invclved-in-sueh-t:ransac • , 

-

2. the Firm discloses the fee/commission that will be charged for the transaction; and 

3 .  the Firm quotes a finn price and the best price for the transaction. 

B. Principal Transactions. 

1. Definition. A principal transaction is one in which the Firm engages in the 
practice of . buying securities for the Firm's own inventory from a client or selling 
securities from the Firm's own inventory to a client. 

2. Timing of Disclosure. For principal transactions, the disclosure and consent 
-requirements set forth above must 15esiUISfled m conJunCtiOn wtth, and pnor to the 
completion of, each principal transaction (use of electronic media is permitted) . A 
blanket consent agreement signed at the beginning of an advisor-y_relatiooship-Will-not.he:....-------
sufficient to satisfy these requirements. 

C. Agency Cross Transactions. 

1. Requirements. An agency cross transaction occurs when the Firm acts as broker 
(i.e., is compensated as such) with respect to a trade with an advisory client on one side 
of the transaction and a non-advisorv client on the other. An agencv cross transaction 
may resUlt in a better price and/or lower transaction costs for the advisory client. Agency 
cross transactions are permitted if: 

a. 

A/73214533.2 

the disclosures and the consent requiremerlfs .set forth in Section XIV.A 
above have been satisfied; 
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b. the transaction is confinned in writing; 

c. the Firm provides the client with an annual summary of agency cross 
transactions; and 

d. all client statements disclose that the client may provide 'Written notice at 
any time to terminate the agency cross transaction authority. 

2. Confirmations. [Rule 206(3)-2 adopted under the Advisers Act]. All agency cross 
transactions must be confirmed to the client in writing, at or before the completion of the 
transaction. Confirmations must include the following information: 

a. the date of the transaction; 

b. the source and amount of the Firm's compensation; 

c. the nature of the transaction; and 

d. an offer to supply the time of the transaction, if requested. 

3. Annual Summary. Clients are required to be provided with an annual summary of 
their agency cross transactions. This summary must include: 

a. a description of all agency cross transactions involving the client; 

b. the total number of agency cross transactions involving the client; 

� c. the total amount of the Firm's compensation relating to such transactions; 
and 

d. a notification that the client may revoke their agency cross transaction 
authorization at any time. 

SECTION XV 

POLICY TO DETECT AND PREVENT MISUSE OF MATERIAL NONPUBLIC 

INFORMATION 

All employees shall comply with applicable law regarding insider trading and the procedures 
governing the detection and-prevention of the misuse of material non-public information set forth 
herein. 

A. Introduction.Under the Insider Trading and Securities Fraud Enforcement Act of 1983 and 
Section 204A of the Advisers Act, the Firm must establish, maintain and enforce 'Written policies 
and procedures reasonably designed to prevent the misuse of material, non-public information. 
Accmdingly, the Finn forbids any employee from trading;--either:=personally--eJ-r-on-behalf-tr,r--------
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others (including Flillds), on material nonpublic information or communicating material 
nonpublic information to others in violation of the law. This conduct is frequently referred to as 
"insider trading." The Finn's policy applies to every employee and extends to activities within 
and outside their duties at the Firm. Every employee must read and retain this policy statement. 
Any questions regarding the Firm's policy and procedures should be referred to the Chief 
Compliance Officer. 

Firms may be liable for failing to establish, maintain and enforce appropriate policies and 
procedures where such failure "substantially contributed to or permitted" a violation. This 
Policy to Detect and Prevent the Misuse of Material Non-Public Information ("Insider Trading 
Policy") has been adopted pursuant to the foregoing requirements and considerations. 

Strict complianct( with this Insider Trading Policy is essential to the Firm and its 
reputation. This Insider Trading Policy is in addition to and separate from (i) the Personal 
Account Trading Policy of the Firm (set forth in Section IV of this Manual), and (ii) other 
provisions of law applicable to individual transactions by investment advisory personnel, 
securities industry employees and fiduciaries generally. NONCOMPLIANCE WITH THIS 
INSIDER TRADING POLICY CAN BE GROUNDS FOR IMMEDIATE DISMISSAL BY 
THE FIRM OF ANY EMPLOYEE. Everv emnlovee of the Firm is exoected to be famili 
with this Insider Trading Policy and the procedures contained herein. These matters can 
be reviewed with the Chief Compliance Officer at any time. 

Material non-public infonnation obtained by any employee with respect to any client of the Firm 
from any source must be kept strictly confidential, subject in all respects to exceptions for 
legitimate business purposes and any requirements under Covered Laws. Employees shall not 
act upon or disclose to any person material non-:gublic information except as ma)!:x._.ub.!;;.e..Ln�;;;egce;;;:s;.:;sa<Ut:J.Y------+--
for legitimate business purposes or as may be required by any Covered Laws. Questions 
regarding this area should be promptly directed to the Chief Compliance Officer. 

Material non-public information may include, but is not limited to, knowledge of pending orders 
or research recommendations, corporate finance activity, mergers or acquisitions, and other such 
material non-public information. The Firm's clients' backgrolilld and fmancml and other 
business informatio� securities holdings, balances, etc., may also constitute material non-public 
information and, if so, must not be discussed with any persons not affiliated with the Finn whose 
responsibilities do not require knowledge of those facts and data, subject in all respects to any 
requirements under Covered Laws [see Section X of this Manual regarding privacy of personal 
non-public information of clients]. 

1. Policy Statement on Insider Trading. No Firm employee may purchase or sell a 
security of any issuer while in possession of material non-public information about that 
securitv or issuer. in breach of a duty of tmst or confidence that is owed directly, 
indirectly, or derivatively, to the issuer of that security or the shareholders of that issuer, 
or to any other person who is the source of the material non-public infonnation, or 
communicate material non-public information to another in violation of the law. This 
Insider Trading Policy applies to every employee of the' Firm and extends to one's 
activities both within and outside his or her duties at the Finn. · Each employee must read 

owlectge rece1pt orthis Insider Trading Policy and retain a copy. Any questions 
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regarding this Insider Trading Policy and the related procedures should be referred to the 
Chief Compliance Officer. 

2. Who is an Insider. The concept of "insider" is broad. It includes officers, directors, 
and employees. In addition, a person can be a "temporary insider" if he or she enters into 
a special confidential relationship in the conduct of a company's affairs and as a result is 
given access to information solely for the company's purposes. A temporary insider can 
include, among others, a firm's  attorneys, accountants, consultants, bank lending officers, 
shareholders, and the employees of such organizations. In addition, the Firm may 
become a temporary insider of another company that it is a shareholder of or for which it 
performs services. According to the U.S. Supreme Court, a company must expect an 
outsider to keep the disclosed material non-public information confidential and the 
relationship must at least imply such a duty before the outsider will be considered an 
insider. 

3. What is Material Information? "Material information" generally is defined as 
information for which there is a substantial likelihood that a reasonable investor would 
consider it important in making his or her investment decisions, or information that is 
reasonably certain to have a substantial effect on the price of a company's securities. 

Uftormatioiithat officers,<ffiectors and employees should consider material includes, but 
is not limited to, dividend changes, earnings estimates, changes in previously released 
earnings estimates, significant merger or acquisition proposals or agreements, major 
litigation, liquidation problems, and extraordinary management developments. Material 
information does not have to relate to a company's business . For example, in Carpenter 
v. U.S., 1 08 U.S. 3 1 6  (1987), the Supreme Court considered as material certain 

· information about the contents of a forthcoming_ newspaper column that was exo_e��d to 
affect the market price of a security. In that case, a Wall Street Journal repmier was 
found criminally liable for disclosing to others the dates that reports on various 
companies would appear in the Wall Street Journal and whether those reports would be 
favorable or not. 

I 4.---Wb:at-is Non-public-Infurmati:on?-fnfonnttinmn-public until it has been 
effectively communicated to the market place. One rnust be able to point to some fact to 

-

show that the information is generally public. For example, information frumdJinJ.LJ:J.a..ure'"l:pll-owrt _______ _ 

filed with the SEC, or appearing in Dow Jones, Reuters Economic Services, the Wall 
Street Journal or other publications of general circulation would be considered public. 

5. Bases for Liability. 

a. Fiduciary Duty Theory. 

ln 19HU, the �upreme Court found that there is  no general duty to disclose 
before trading on material non-public information, but that such a duty 
arises only where there is a fiduciary relationship. That is, there must be a 
relationship between the parties to the transaction such that one party has a 
right to expect that the other party will disclose any material non-public 

I inferrmation or-refrain from trading. Chiwellttv: U.S., 445 U.S. 22it98(Jr-.-------
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In Dirks v. SEC, 463 U.S. 646 (1983), the Supreme Court discussed 
alternate theories under which non insiders can acquire the fiduciary duties 
of insiders: (i) non insiders can enter into a confidential relationship with 
the Finn through which they gain information (e.g., attorneys, 
accountants); or (ii) non insiders can acquire a fiduciary duty to the Firm's 
shareholders as "tippees" if they are aware or should have been aware that 
they have been given confidential information by an insider who · has 
violated his fiduciary duty to the Firm's shareholders. 

In the "tippee" situation, however, a breach of duty occurs only if the 
insider personally benefits, directly or indirectly, from the disclosure. The 
benefit does not have to be pecuniary, but can be a gift, a reputational 
benefit that will translate into future earnings, or even evidence of a 
relationship that suggests a quid pro quo. 

b. Misappropriation Theory. 

Another basis for insider trading liability is the "misappropriation'' theory, 
where liability is established when trading occurs on material non-public 
information that was stolen or misappropriated from any other person. In 
U.S. v. Carpenter, supra, the Court found, in 1 987, that a columnist 
defrauded the Wall Street Journal when he stole information from the 
Wall Street Journal and used it for trading in the securities markets. In 
United States v. O'Hagan, 521 U.S. 642 (1997), the Supreme Court found 
that an attorney had defrauded his law finn when he used material non-

_n_uhlidnforrnation in the Finn's file to trade_in_securities. Although the 
attorney did not trade in a client's securities, he nevertheless was found 
criminally liable for insider trading because his trading had breached the 
confidences of his law finn. 

It should be noted that the misappropriation theory can be used to reach a 
vanewonnmVJ.auais not prevwusly mcluaea unaerm.e fiduciary amy 
theory. Furthermore, the SEC has adopted a regulation which explicitly 

__sets_forth three sit1lations in which a duty oftmst.ru:_confidencei.s.s.ud.eeee�m:t:�eedU-------
to exist for purposes of the misappropriation theory including, without 
limitation: certain family relationships; where a person agrees to maintain 
information in confidence; and where the person communicating the 
material non-public information and the person to whom it is 
communicated have a history or pattern of sharing confidences such that 
the recipient of the information knows or should reasonably know that the 

---+-'-------------vW'el'-fl�xpects-tll�ient to maintain the-aeH.:fi.dentialltit�v-r-toft-f--tt:bbe-e ------

information. 
-

6. Penalties for Insider Trading. Penalties for unlawful trading on or communicating 
material non-public information are severe, both for mdividuals involved in such 
unlawful conduct and for their employers. A person can be subject to some or all of the 
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penalties below even if he or she does not personally benefit from the violation. Penalties 
include: 

a. civil injunctions; 
b. treble damages; 
c. disgorgement of profit; 
d. jail sentences; 
e. fines for the person who committed the violation, whether or not the 

person actually benefited therefrom; and 
f. fines for the employer or other controlling person. 

In addition, any violation of this Insider Trading Policy can be expected to result 
in the imposition of serious sanctions by the Firm, including dismissal of the 
persons involved. 

B. Procedures to Implement Policy to Detect and Prevent Insider Trading. 

1. Identifying Material Non�Public Information. Before trading for himself or herself 
or others including, without limitation, personal or client brokerage account� in the 
securities of a company about which an employee may have potential material non-public 

· information, or communicating information to others that may constitute material non
public information, the employee should ask himself or herself the following questions: 

a. 

b. 

c. 

Is the information material? Is this information that an investor would 
consider important in making his or her investment decisions? Is this 
information that would substantially affect the market price of the securities 
if generally disclosed? 

Is the information non-public? To whom has this information been 
provided? · Has the infonnation been effectively communicated to the 
marketplace through publication in Reuters, the Wall Street Journal or other 
r of general circulation? 

Does the potential trading or communication breach a duty of trust or 
confidence that is owed directly, indirectly, or derivatively, to the issuer of 
the security or the shareholders of the issuer, or to any other person who is 
the source of the material non-public information? 

If, after consideration of the foregoing, an employee believes that the trading or 
communication may constitute insider trading, or if the employee has questions as 
to whether the trading or communication may constitute insider trading, the 
employee should take the following steps: 

a. hnmediately report the matter to a Manager and Chief Compliance 
Officer. 

---1-----------l:h.;---.RK:e�fll'<rru:n·na---:frtmemEU--I:Jpuurrosll'l:ha�asffiinrug-:rear-selling the ,securities on behalf of the--------
employee or others, including family members or client accounts. 
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c. Refrain from communicating the info:nnation inside or outside the Firm, 
other than to a Manager and the Chief Compliance Officer, and other 
than as may be required by any Covered Laws. 

d. After a Manager and the Chief Compliance Officer have reviewed the 
issue (and if the Chief Compliance Officer deems necessary in Ws sole 
discretion, consulted with outside legal counsel), the employee will be 
instructed to continue the prohibitions against trading and communication, 
or the employee will · be allowed to trade and communicate the 
information. 

2. Personal Securities Trading. All Access Persons of the Firm are required to 
comply with the Finn's Personal Account Trading Policy. [See Section IV of this 
Manual.] 

3. Restricting Access to Material Non-Public Information. Information in an 
employee's possession that he or she identifies as material and non-public may not be 
communicated to anyone, including persons within the Firm, except as provided in 
ParagraPh 1 above (Identifying Material Non-Public Information). In addition._.. _!o<CGJarll>'e _______ _ 

should be taken so that such infonnation is secure. For example, access to computer files 
containing material non-public infonnation should be restricted. 

4. Resolving Issues Concerning Insider Trading. If, after consideration of the 
items set forth in Paragraph 1 above (Identifying Material Non-Public Information), 
doubt remains as to whether information is material or non-public, or if there are any 
unresolved questions as to the applicability or interpretation of the foregoing_prru:;e.dure�------
or with respect to the propriety of any action, it must be discussed with a Manager and 
the Chief Compliance Officer (and if necessary, with outside legal counsel) before 
trading or communicating the jnformation to anyone. 

C. Supervision and Review. The role of the Chief Compliance Officer is important to the 
----+------implementation and maintenance o� Icy. 

1. Compliance with Insider Tr_ading Policy. In order to assist with the comnliance 
with the Insider Trading Policy, the Chief Compliance Officer shall: 

N73214533.2 

a. . provide, on a regular basis, information to familiarize Firm employees 
with this Insider Trading Policy; 

b. answer questions regarding the Insider Trading Policy; 

-c.--resolve Issues Tatter consulmtioii wiTh a-Manager and outsiae legru 
counsel) of whether information received by an employee is material and 
nonpublic; 

d. review periodically and update as necessary th'e Insider Trading Policy; and 
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e. when it has been determined that an employee has material non-public 
information: (i) implement appropriate measures to prevent dissemination 
of such information; and (ii) if necessary, restrict employees from trading 
the securities. 

In order to assist with compliance with the Insider Trading Policy, the Portfolio 
Managers shall: 

a. Maintain a list, in writing or otherwise, of issuers of secm·ities that the 
Firm is analyzing or recommending for client transactions; 

b. Maintain a restricted list, in writing, of issuers about which the Firm has 
material non-public information and the trading in the securities of which by the 
Firm or its employees would constitute insider trading ; 

c. Determine when blackout periods shall be imposed in the trading of 
securities of certain issuers; 

d. Remind the employees of the Firm that, to the extent relevant, investment 

I opportunitiwnmstbe offered first to clients before the Firm or 1ts employees may 
act on them, and to the extent enforcement of this policy is outside the control of 
the Portfolio Managers, provide procedures to implement this policy; 

e. Trade securities with full sensitivity to the potential application of the 
Section 16 of the Exchange Act "short swing" profits rule, and enforce an 
absolute prohibition on "market timing" transactions; 

f. As and when appropriate, provide for requirements to trade only through 
certain brokers, and establish limitations on the number of brokerage accounts of 
the Firm permitted; and 

1 g. Assign new securities analY-ses_tQ_employees whose persona] holdings_dQ__ 
not present apparent conflicts of interest. 

----jf-----------£n---,DeteclioJt-6f-lnsider-Trading. rn order to detect insider tra:d.ing;-theeliief 
Compliance Officer shall: 

-

a. review the trading activity reports filed by each employee; and 

b. review, to the extent practicable, trading activity in client brokerage 
accounts; 

3. Special Reports to the Managers. Promptly, upon learning of a potential 
violation of the Insider Trading Policy, the Chief Compliance Officer should prepare a 
written report to the Managers providing full details and recommendations for further 
action. 
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SECTION XVI 

TRADING PRACTICES I BROKERAGE ALLOCATION 

[See Section 206 of the Advisers Act] 

A. Prohibitions. The Firm and Firm employees are prohibited from: 

1 .  employing any device, scheme, or artifice to defraud any client o r  prospective 
client; 

2. engaging in any transaction, practice or course of business that operates as a fraud 
or deceit upon any client or prospective client; 

3. engaging in any act, practice or course of business that is fraudulent, deceptive or 
manipulative; 

4. directly or indirectly acquiring any beneficial interest in securities of an initial ---+--------pubiicoff·ering (IPO) or private placement without pnor wntten approval from the 
Managers and Chief Compliance Officer; 

5. acting as a principal for its own account, or acting as broker for another person, 
except as set forth in Section XIV above; 

6. knov.ingly selling or buying any security from an advisory client without first 

the transaction as set forth in Section XIV above; 

7. engaging in trading after the close; 

8. engaging in "market timing"_transactions; and 

9. engaging in trading that is inconsistent with the trading parameters set forth in the 
· o���m&.----------------------------1 

B. Tradlng After the Clos� It is the Finn's policy not to engage in late trailing when 
purchasing or redeeming mutual fund shares. Trading after the close is the practice of placing 
orders to buy or sell shares of a mutual fund after 4:00PM Eastern Time, the time when most 
funds calculate their net asset value (NA V), but the investor still receives the current day's price. 
Allowing shares to be traded after their price has been set for the day creates an unfair advantage 

'ho¥ol, n 1 rlo....,.t't 

C. Market Timing. It is the Firm's policy not to engage in market timing when purchasing or 
redeeming mutual fund shares. 

D. Block Trading. Block trading (bunching transactions) on behalf of the Firm clients is 
.tions are met: 
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1 .  A Manager has determined that the securities order is: 

a. in the best interests of each client participating in the order; 

b. consistent with the Firm's duty to obtain best execution; and 

c. consistent with the terms of the investment advisory agreement of each 
participating client. 

2. Any investment by qne client shall not be dependent or contingent upon the 
willingness or ability of another client to participate in such transaction; 

3. The terms negotiated for the bunched transaction should apply equally to each 
participating client; 

4. The allocation of securities purchased or sold in a bunched trade must be made in 
accordance with the Firm's allocation procedures set forth below; 

5. The price of the securities purchased or sold in a bunched transaction shall be at 
----�----------------�����RH*����a��n�------------

day, with all transaction costs shared on a pro rata basis; 

6. The books and records of the Firm will separately reflect, for each client for 
whom an order is bunched, the securities held by, purchased and sold for that 
client. 

1 ' ne J:'liTD s pollcy IS not to engage in tt:acl.ing.-in...-ordeJ;-t�e��lret-for-a--------

security or otherwise engage in trading for deceptive purposes. 1n particular, it is the Firm's 
policy not to engage in wash transactions or other transactions intended to artificially affect the 
price of a security, transactions that are intended to influence the daily, monthly or quarterly 
reported closing price (sometimes called "portfolio pumping"), or trading intended to deceive 
investors about a fund's strategy or investments (sometimes called "window dressing"). This 
policy does not prohibit transactions made for investment purposes, even if made at or near the 
close of the market or a reporting period. 

The Chief Compliance Officer will from time to time (a) confirm that the records referred to in 
the prior paragraph are being created and mainta!.ned and (b) review transactions on a sample 
basis to determine whether there has been compliance with the Firm's policies concerning 
avoiding manipulative or deceptive trading. 

I The Finn shall comply with all appficllbtetawreia-tmgtotneshort sale of securities. Short sales 
will be identified as such on all applicable trade tickets. Prior to placing a short sale order, a 
trader employed by the Firm must affirmatively determine that the securities being shorted can 
be borrowed by the settlement date. The Chief Compliance Officer shall review each trader's 
short sales periodically to ensure that there has been no unusual short selling or violation of 
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E. Trade Allocation. Each Firm client may have separate investment objectives and 
investment restrictions which the Firm will be required to follow; as a result, certain investment 
opportunities may be appropriate for certain Firm clients and not appropriate for other Finn 
clients. If a client qualifies for participation in the purchase of a specific security or investment 
opportunity, the Firm will, in general, allocate the securities among the client and the Firm's 
other clients for which the security or investment opportunity is appropriate, by applying such 
considerations as the Firm deems appropriate, including relative size of such entities, amount of 
available capital, size of existing positions in the same or similar securities, leverage and legal 
and tax considerations and other factors. In all cases securities and other investment 
opportunities shall be allocated to Firm clients only to the extent such investments are consistent 
with the client's investment objectives. The Managers shall be responsible for the Finn's 
trade/investment opportunity allocation practices of the Finn in order to ensure, taking into 
account all relevant factors� that the Firm's trade/investment opportunity allocation practices are 
being implemented by the Firm in a manner that is fair and equitable to, and appropriate for, the 
Firm's clients. 

F. New Issues - FINRA Rule 5130, The Managers and the Chief Compliance Officer shall 
ensure that the Finn complies with FINRA Rule 5130. FINRA Rule 5130 places certain 

-----+------��m����ha���mm���n·��----------------------------

-

G. Agency Cross Transactions. [See Section XIV in this Manual.] 

H. Principal Transactions. [See Section XIV in this Manual.] 

I. Soft Dollar Practices. The Firm does not use soft dollar arrangements. To the extent this 
policy changes the Chief Compliance Officer and the Manl}gers will draft a soft dollar uolicv. 

J. Internal Control Procedures. The Managers will be responsible for developing and 
administering the Firm's policies with respect to brokerage/commission allocation and soft dollar 
practices. The Managers will serve as the control point for all decisions relating to 
brokerage/commission allocations and soft dollars. 

K. Employee Education. The Managers will meet with employees as needed to review the 
Firm's policies regarding brokerage/commission allocations and soft dollars. 

L. Review of Form ADV Disclosures. Annually the Chief Compliance Officer will review 
the Firm's Form ADV to determine if all proper brokerage/commission allocation and soft dollar 
disclosures, and related conflicts of interest, if applicable, are accurately disclosed. These 
disclosures need not list products or broker-dealer names; however they may list items such as 
computer hardware, software, etc. 

M. Reporting Irregularities or Violations. Employees should report any 
brokerage/commission allocation and/or soft dollar irregularity or suspicion of any soft dollar 
irregularity to a. Manager and/or the Chief Compliance Officer. At such time such Manager 
and/or the Chief Compliance Officer must investigate the rettOrt and its seriousness. This 
process shall be documented and corrective action, if necessary� should be taken. · If the 
iriegularity was caused by an intentionatachlh:rremployee, a possible Code of Ethics violation 
may have occurred and the Finn's disciplinary procedures will go into effect. 
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N. Error Corrections. The Executive Assistant and the Chief Financial Officer, if any, shall 
ensure that errors created in a client account are corrected so as not to harm any client. The goal 
of error correction is to make the client "whole", regardless of the cost to the Finn. If the Finn 
reallocates or corrects an error from one client's account to another, the Firm must absorb any 
loss from the error. Soft dollar arrangements cannot be used to correct errors made by the Finn 
when placing a trade for a client's account. 

0. Best Execution. It is the Finn's policy to achieve best execution when it places orders for 
client trades with broker-dealers. In the SEC Release 34 23170, the SEC stated: 

· 

"As a fiduciary, a money manager has an obligation to obtain 'best 
execution' of clients' transactions under the circumstances of the 
particular transaction. The money manager must: execute 
securities transactions for clients in such a manner that the client's 
total cost or proceeds in each transaction is the most favorable 
under the circumstances." 

To this end, the Finn considers the full range and quality of a broker-dealer's services in placing 
brokerage including, among other things, the value of research provided as well as execution 
capability, commission rate, financial responsibility, anonymity if relevant and responsiveness to 
the Firm. Best execution does not necessarily mean the lowest possible commission cost, but 
whether the transaction represents the best qualitative execution for the client taking into account 
all relevant factors. 

l .  

A/73214533.2 

Factors Considered When Placing a Trade. The Finn will consider one or 
more of the following factors, among others, when nlacing a trade for a client 
with a particular broker-dealer: 

a. 

b. 
---c:-

d. 
Sh 
f. 
g. 

h. 
i. 
j. 

quality of overall execution services provided by the broker-dealer, in 
liquid and illiquid markets; 
ability to execute without disrupting the market for the security traded; 
promptness of execution; 
use of dedicated telephone lines; 
creditworthiness and business renutation of the broker-dealer: 
research (if any) provided by the broker-dealer; 
promptness and accuracy of oral, hard copy or electronic reports of 
execution; 
low trade errors and ability and willingness to correct trade errors; 
promptness and accuracy of confirmation statements; 
ability to access various market centers; 

_k 
I. 
c the broker-dealer's facilit:J.(· �· ----------------------

the market where the securities trades are executed; 
m. 

n. 
o. 

-

p. 

any expertise the broker-dealer may have in executing trades for particular 
securities or particular types of securities; 
commissions charged by the broker-dealer; 
historical commission rates of the broker-deal�; 
reliability of the broker-dealer; 
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q. ability of the broker-dealer to use ECNs to gain liquidity, price 
improvement, lower commission rates and anonymity; 

r. execution and operational capabilities of the broker-dealer and its clearing 
firm; 

s. responsiveness of broker-dealer; 
t. broker-dealer assessments of the market; 
u. access to market data; 
v. ability of the broker-dealer to maintain the confidentiality of all 

proprietary information provided; 
w. financial condition of the broker-dealer and willingness to commit capital; 

and 
x. handling of block trades. 

2. Disclosure. The brokerage practices of the Firm will be disclosed in Part II of the 
Firm's Form ADV. The Firm will describe some of the factors considered when 
selecting broker-dealers and determining the reasonableness of their commissions. 

3. Books and Records. The Firm will maintain records regarding brokerage 

I transactions in client accounts Specific�:ntaitwl-reco,nrd.�.-UOll-f-------
each client order placed by the Finn and the broker-dealer that executed the 
transaction. 

4. Counterparties. In evaluating counterparties in the context of various structured 
and derivative products, The Finn will consider one or more of the following 
factors, among others: (i) the range of derivative products offered by the 

I cmmterparty, (ii) fue· operationaLexpel.iise-..o.Lthe-counterpar:tJLin-pt:O¥idin�g------
confirmation, documentation, timely settlement and on-going operational support 
for the derivative products entered into by the Firm, (iii) the terms and appropriate 
documentation of the derivative transactions products by the counterparty, (iv) the 
counterparty's financial responsibility, (v) the availability of the particular 
derivative product, and (vi) the counterparty's creditworthiness. 

P. FIRPTA. Each Portfolio Manager of the Firm shall be responsible for determining if the 
---1--------'!JOSitions he o!--Sh�vering are subject to the Foreign Investment in Prop�-Act--------

reasonably promptly after trading in any such position has commenced. 

SECTION XVII 

PROXY VOTING POLICY AND PROCEDURES 

This policy (the "Proxy Voting Policy") applies to the voting of proxies by the Firm, for those 
client accounts over which the Finn has proxy voting authority. [See Rule 206(4)-6 and Rule 
204-3 adopted under the Advisers Act.] 

v1sers 
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Act, and fulfills its obligation thereunder with respect to proxy voting, disclosure, and 
recordkeeping. The Firm's objective is to ensure that its proxy voting activities on behalf of its 
clients are conducted in a manner consistent, under all circumstances, with the best interest of the 
clients. 

SECTION XVIIT 

COMPLAINTS 

A. Supervisory Responsibility. The Chief Compliance Officer shall be responsible for 
ensuring that all written and electronically transmitted customer complaints are handled in 
accordance with all applicable laws, ru1es and regulations and in keeping with the provisions of 
this section. 

B. Def'mition. The term "complaint" is generally defmed as any written statement of a client or 
any person acting on behalf of a client alleging a grievance involving the activities of those 
persons under the control of the Firm in connection with the solicitation or execution of any 
transaction or the disposition of securities or funds of that client. 

C. Handling of Customer Complaints. 

1. Employees. Employees must notify the Chief Compliance Officer immediately 
upon learning of the existence of a customer complaint, and provide the . Chief 
Compliance Officer with all information and documentation in their possession relating 
to such complaint . Employees are expected to cooperate fully with the Firm and with 
regulatory authorities in the investigation of any customer complaint. 

2. Review. The Firm takes any and all customer complaints seriously and the Chief 
Compliance Officer shall promptly initiate a review of the factual circumstances 
surrounding any written complaint that has been received. 

3. Record Keeping Requirements. The Firm shall maintain a separate file for all 
written and electronically transmitted customer complaints, to include the following 
intormatwn: 

N732145332 

a. identification of each complaint; 

b. the date each complaint was received; 

c. identification ofthe Firm personnel responsible for servicing the account; 

d. a general description of the matter complained of; 

e. copies of all correspondence involving the complaint; and 

f. the written report of the action taken with respect to the complaint. 
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SECTION XIX 

BUSINESS CONTINUITY 

A. Business Continuity Planning. The Executive Assistant in conjunction with the 
Managers and Chief Compliance Officer will be responsible for developing and implementing 
written policies and procedures to enable the Firm to make a timely recovery from a business 
disruption. A copy of the Firm's Business Continuity Plan Disclosure Statement is attached 
hereto as Exhibit D. 

SECTION XX 

POLICY REGARDING ANTI-MONEY LAUNDERING 

A. Purpose and Scope. The purpose of this policy regarding anti-money laundering (this 
"AML Policy") is to implement an anti-money laundering program that is reasonably designed 
to prevent the Firm from being used to launder money or £nance terrorist activities. This AML 
PoTfcy provides guidance to all Firm employees regarding the Firm's anti-money laundering 
program, and articulates the monitoring standards pursuant to which the Firm will conduct its 
business. Additionally, this AML Policy sets forth minimum standards for documenting the 
relationships between the Firm and each prospective investor for whom or for which it is 
proposed that the Firm manage assets. 

As part of this AML Policy, the Firm has adopted identity verification proc><>e;&d!!Juilre<»s _______ _ 

pursuant to which the Firm shall endeavor to obtain certain information prior to the acceptance 
of a prospective investor's funds' in order to assess the prospective investor's background, 
identity and the source of the funds to be invested. The Firm contemplates that compliance with 
these procedures will enhance the Firm's ability to detect suspicious activity and comply with all 
applicable anti-money laundering regulation. 

This AML Policy has been approved and adopted by the Firm in accordance with the 
requirements of Section 352 of the USA PATRIOT Act 1 All Finn employees are expectet:JdL.UtoJ__ ______ _ 

carefully review this AML Policy, and to conduct themselves in a manner consistent vvith the 
standards and procedures set forth herein. 

B. General Policy. The Finn is committed to complying with all applicable law relating to 
anti-money laundering. Accordingly, this AML Policy has been adopted to ensure that the Firm: 
(i) avoids any involvement in money laundering; (ii) monitors for and reports suspicious activity 
when detected: and (iii) cornolies with the relevant nroviRions of anplicable law relating to 
money laundering. Questions regarding this AML Policy should be directed to the Chief 
Compliance Officer. 

I The Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept 
--a Obstru� 'f� �-·- Act of2001, Pub. L. No. 107-56 (2001). 
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C. Anti-Money Laundering Program. The Finn' s anti-money laundering program 
includes the development of internal policies, procedures and controls to prevent · and detect 
money laundering. 

1. Administrators and Other Third-Party Service Providers. The Finn may 
contract with administrators or other third-party service providers to assist the Finn in 
complying with the policies and procedures set forth in this AML Policy. 

D. Money Laundering Controls and Red Flags. Money laundering is generally defined as 
engaging in acts that attempt to conceal the origin of proceeds so that unlawful proceeds appear 
to be derived from legitimate sources. Money laundering may occur in connection with fraud, 
robbery, terrorism and racketeering. A transaction that seeks to conceal the nature, source or 
ownership of funds may be indicative of an act of money laundering. All Finn employees must 
be alert to infonnation that may be evidence of money laundering. The following list contains a 
non-exhaustive list of suspicious activities and transactions that may be evidence of Hlegal 
activity and should be promptly reported to the Chief Compliance Officer: 

(i) refusal by a prospective investor to provide requested identifying 

(ii) 

(iii) 

. . 
' 

efforts by an investor or prospective investor to cancel a transaction after 
being infonned that verification and identifYing information is required; 

transmission of funds without normal identifYing information or in a 
manner attempting to disguise or hide the country, territory or jurisdiction 

1----------------BJKJ� . . . ; 

-

N73214S33.2 

(iv) 

(v) 

(vi) 

(vii) 

unusual concern or secrecy by an investor or prospective investor with 
regard to identity, business or assets; 

the inability of an investor or prospective investor to adequately describe 
ills · or her business, including by demonstrating a general lack of 

knowledge of his or her industry; 

the insistence of an investor or prospective investor to invest only by way 
of cash or cash equivalents; 

the exhibition by an investor or prospective investor of a lack of concern 
regarding business risks and transaction costs; 

(viii} requests bv an investor QLpmsn_ective investQl'_thaLa;:a.-.Jiwmwn.li:sil:lawct.uiou.nLLJbwe"---------

(ix) 

processed in a manner that would avoid normal documentation 
requirements; 

the appearance by an investor or prospective investor of acting as an agent 
for a person or entity that he or she refuses or has otherwise failed to . . . .  � 
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(x) 

(xi) 

(xii) 

(xiii) 

(xiv) 

(xv) 

the aversion by an investor or prospective investor to making 
representations in connection with anti-money laundering; 

transactions by or for the benefit of senior foreign political figures, 2 their 
immediate family members3 and/or close associates;� 

distributions to an investor through any account other than the original 
wiring account of such investor; 

the attempt by an investor or prospective investor to place funds with the 
Firm through checks drawn on (or wire transfers made from) accounts of 
third-parties with no family or business relationship to the investor or 
prospective investor, or through numerous checks or tninsfers from one or 
more issuers or institutions; 

the attempt by an investor to make withdrawals in an unusual manner, 
such as through payments in numerous separate monetary instruments or 
transfers to unrelated or numerous accounts or to accounts in certain 
countries, including those in which drugs are known to be produced or 
those at high-risk for money-launderiri.gor terroriSt :fillancing; 

the reluctance of an investor or prospective investor to provide additional 
information, including information regarding the identity of beneficial 
owners, or to answer questions when requested; and/or 

(xvi) frequent changes of address by an investor. 

Although no single activity or factor listed above is necessarily indicative of illegal 
activity, all such instances should be reported to the Chief Compliance Officer. The Chief 
Compliance Officer will evaluate such activities together with other factors, such as the length of 
time the Firm has known the investor, and any other relationships the Firm or its employees have 

I with such in:v.es:to.t.-lt...is-the...:ultimate responsibility of th�ompliant!e-()ffi.�ceeJI''--iatatn'lfdi-tltlhle--------
Managers to determine whether or not any such reported activity warrants further action. 
However, the Chief Compliance Officer and the Managers may deem it prudent to consult 

· wlfh the Firm's legal counsel prior to making any such determination. 

A "senior foreign political figure" is defined as a senior official in the executive, legislative, 
administrative, military or judicial branches of a foreign government (whether elected or not), a senior official of a 
major foreign political party, or a senior executive of a foreign government-owned corporation. In addition, a 
"senior foreign political figure" includes any corporation. business or other entity that has been formed by, or for the 
benefit of, a senior foreign political figure. 

-3� An "Immediate family member" of a senior foreign political figure typically includes the figure's 
parents, siblings, spouse, children and in-laws. 

4 A "close associate" of a senior foreign political figure is llJ'erson who is widely and publicly 
known to maintain an unusually close relationship with the senior foreign political figure, and includes a person who 
is in a position to conduct substantial domestic and international fmancial transactions on behalf of the senior 

-roreJgn pontJ.carttgure. 
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E. OFAC Verification. Prior to accepting any initial funds from a prospective investor, or 
additional funds from an existing investor, the name and address of such investor, and any other 
available information regarding the prospective investor shall be checked against the current U.S. 
Department of Treasury's Office of Foreign Assets Control ("OFAC") list of "Specially 
Designated Nationals, Blocked Persons or Sanctioned Countries" on its website at 
http://www.treas.gov/offices/enforcementlofac/sdn/. Upon the determination that the name of a 
prospective investor appears on the list of Specially Designated Nationals, Blocked Persons or 
Sanctioned Countries, the Chief Compliance Officer shall immediately be notified and the 
prospective investor's funds shall not be accepted. Upon the determination that the name of an 
existing investor subsequently appears on the list of Specially Designated Nationals, Blocked 
Persons or Sanctioned Countries, the Chief Compliance Officer shall consult with the 
Managers and/or the Firm's legal counsel as to the Firm's regulatory and fiduciary obligations 
prior to taking any further action. 

In addition to the OF AC verification, all prospective investors shall be required by the 
Firm to make certain representations relating to identity (e.g., "Know Your Clienf' 
representations) that shall be included in each subscription agreement for each Fund. 

---1----�E. Identi�ation---:.t!rocooure�rm-.lffi'ISt.--OOtaffi-wFtai:n--inf&rmatien--antad---
documentation before it accepts any funds from a prospective investor. The Firm may receive 
such information from administrators or other third-party service providers with which the Finn 
has contracted with to provide such information. Such information must be reviewed by the 
Chief Compliance Officer (or an authorized designee, such as an administrator of a Fund) in 
order to assess a prospective investor's background, identity, and the source of the funds it 
invests. This information will be used to determine whether the prospective investor should be 

I pe������un�.-----------------------------

-

G; · Prohibited Transactions. The Finn will only accept wire transfers from a banking or 
other financial institution that is incorporated or has its principal place of business in a F ATF 
Country. 5 Additionally, the Firm shall not accept funds from any prospective or existing investor 
where the funds are being_transferred from an accmmt with· 

(i) a foreign bank than does not have a physical presence in any country (M, 
snell banks, etc.); 

(ii) a bank using a post office box address; or 

(iii) a bank located in a country without anti-money-laundering laws or 
regulations. 

Countries that are presently members of the Financial Action Task Force on Money Lal.Uldering 
("FATF Country") are: Argentina, Australia, Austria (unless the fund is organized in the Cayman Islands), 
Belgium, Brazil, Canada, Denmark, Finland, France, Germany, Greece, Hong Kong, Iceland, Ireland, Italy, Japan, 
Luxembourg, Mexico, Kingdom of the Netherlands, New Zealand, Norway, Portugal, Singapore, Spain, Sweden, 
Switzerland, Turkey, the United Kingdom and the United States. The list ofFATF members can be found on the 
FATF website aflitl:P://www.fatf�gafi.org/Members--en.htm. 
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H. On-Going Monitoring and Reporting of Suspicious Activities. All Firm employees must 
be alert to possible suspicious activity by an investor and should promptly report suspicious 
activities to the Chief Compliance Officer. The Chief Compliance Officer, in consultation 
with the Managers and/or the Finn's legal counsel, shall determine whether such activities 
should be reported to regulatory or law enforcement officials or whether other action should be 
taken. The Finn shall maintain 'all documentation, records and communications relating to each 
investor transaction in accordance with the Finn's Books and Records policy. 

I. Reporting. The Chief Compliance Officer and the fund administrators shall be 
primarily responsible for ensuring that the Firm makes all filings related to money laundering 
and required by applicable law. The Ba:rik Secrecy Act currently requires investment advisers to 
report on Form 8300 the receipt of cash totaling more than $10,000 in one transaction or two or 
more related transactions, Such activity, commonly known as "structuring", may involve 
making deposits into a trading or investment account of $1 0,000 or more with multiple money 
orders, travelers' checks, cashier's checks or other bank checks, each with a face amount of less 
than $10,000. Such methods of payment may be indicative of money laundering, particularly 
when the payment instruments were obtained from different sources or the payments were made 
at different times on the same day, on consecutive days or otherwise close in time. 

While not specifically required by this AML Policy or applicable law relating to anti
money laundering regulation, the Firm may implement procedures for voluntarily filing 
suspicious activity reports with the Financial Crimes Enforcement Network ("FinCEN") and for 
reporting suspected terrorist activities to FinCEN using its Financial Institutions Hotline (1-866-
556-3974). In such event, the Chief Compliance Officer shall consult with the Managers and 
the Firm's legal counsel prior to making any such voluntary report. 
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EXHIBIT A 

SANDS BROTHERS ASSET MANAGEMENT, LLC 

ACKNOWLEDGEMENT AND AGREEMENT TO ABIDE BY 
COMPLIANCE POLICIES AND PROCEDURES 

The undersigned employee, agent or other person associated with SANDS BROTHERS ASSET 
MANAGEMENT, LLC, a New York limited liability company (the "Firm"), hereby 
acknowledges, certifies, represents, warrants, and agrees as follows: 

1 .  The undersigned has received a copy o f  the Firm's Compliance Policies and Procedures 
Manual (the "Manual"), which includes, among other provisions: 

a. the Firm's Privacy Policy; 

b. the Firm's Code ofEthics; 

c. the Ftrm's Personal Account Trading Polley; 

d. The Firm's Policy to Detect and Prevent Violations of SEC Rule lObS-1; 

e. The Firm's Trading Practices/Brokerage Policies and Procedures; 

f. The Firm's Whistleblower Policy; and 

g. The Firm's Business Continuity Plan Disclosure Statement. 

2. The undersigned has read and understands the information contained in the Manual, and 
is aware of all laws, rules and regulations applicable to the undersigned, and undertakes 
to continue to remain informed about all relevant compliance requirements. 

3. The undersigned will abide by: (i) all rules, restrictions, policies and procedures 
---l------�me�sc�nw'be�di-in-the-Matmal--{as-aerule4--frem--time--te--timef,-and (ii) all lavvs,rules-an�L------

regnlations applicable to the undersigned (as amended from time to time), whether in 

-

connection with the activities of the undersigned on behalf of the Firm or otherwise. 

4. The undersigned understands that any violation of the Firm's compliance policies and 
procedures by the undersigned may lead to sanctions, including the termination of the 
undersigned's employment with the Firm or other dismissal. 

5.  The undersigned understands that the Firm has established a strong culture of compliance 
with the compliance policies and procedures of the Firm as set forth in the Manual and 
otherwise and with all applicable laws, rules and regulations and high ethical business 
standards, and the undersigned will contribute in a positive way to the Firm's strong 
culture of compliance. 
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In particular, the undersigned will: 

(i) act with integrity, competence, diligence, respect, and in an ethical manner with the 
public, clients, prospective clients, employers, employees, colleagues in the investment 
profession, and other participants in the global capital markets; 

(ii) place the integrity of the investment profession and the interests of clients above the 
undersigned's own personal interests; 

(ii) use reasonable care and exercise independent professional judgment when conducting 
investment analyses, making investment recommendations, taking investment actions, 
and engaging in other professional activities; 

(iv) practice and encourage others to practice in a professional and ethical manner that 
will reflect credit on themselves and the profession; 

(v) promote the integrity of, and uphold the rules governing, capital markets; and 

(vi) maintain and improve the undersigned's professional competence and strive to 
mamtam and tmprove the competence 01 other mvestment protesStonals. 

6. The undersigned will report to a Manager and/or Chief Compliance Officer of the Firm 
all violations known to the undersigned of the Firm's compliance policies and 
procedures. 

7. To the extent the undersigned has specific duties and responsibilities in the Manual, the 
undetsigned will diligently cany out such duties and responsibilities. 

Name: Date 
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EXHffiiT B 

BOOKS AND RECORDS 

a. The following sets forth the requirements under the Advisers Act for retaining records. 

1 .  General Books and Records. All books and records must be kept for a period of 
not less than five (5) years from the end of the applicable fiscal year. The records 
must be retained in an appropriate office of the Firm during the first two (2) years 
and be easily accessible for the remaining three (3) years. 

2. Advertising Records. Advertising records must be maintained and preserved in 
an easily accessible place for a period of not less than five (5) years, the first two 
(2) years in an appropriate office of the Finn, from the end of the fiscal year 
during which the Firm last published or otherwise disseminated, directly or 
indirectly, the notice, circular, advertisement, newspaper article, investment letter, 
bulletin or other communication. 

3. Performance Records. Records' supporting performance calculations used by the 
Firm must be kept for at least five (5) years after the date last used. 

4. Pending Legal Matters. Notwithstanding the time frames established by the 
Advisers Act, the Firm may be required to maintain records for a longer period of 
time if there is a pending legal matter. If a pending legal matter arises, all records 

I related to th�nlaintained-untiWhe-Chief..-CGmplianc�ffice,l!--------
determines that the records are no longer needed or until the end of the scheduled 
retention period. A pending legal matter includes any existing, anticipating or 
threatened investigation or other legal action concerning the Firm, any Fund, or 
any supervised person acting in his or her capacity as such. 

b. The Executive Assistant of the Firm shaii make-andkeep triie, accurate and current the 
following books and records relating to its investment advisory business: 

N73214533.2 

1 .  A journal or journals, including cash receipts and disbursements, records, and any 
other records of original entry forming the basis of entries in any ledger. 

2. General and auxiliary ledgers (or other comparable records) reflecting asset, 
liabHity, reserve, capital, income and expense accounts. 

3. A memorandum of each order given by the Firm �as.a;>s;e...�.ou.r-»srualll<e..J.ou.f-"an�y ________ _ 

security, of any instruction received by the Finn concerning the purchase, sale, 
receipt or delivery of a particular security, and of any modification or cancellation 
of any such order or instruction. Such memoranda shall show the terms and 
conditions of the order, instruction, modification or cancellation; shall identify the 
person connected with the Firm who recommended t'l!e transaction to the client 
and the person who placed such order; and shall show the account for which 
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entered, the date of entry, and the bank, broker or dealer by or through whom 
executed where appropriate. Orders entered pursuant to the exercise of 
discretionary power shall be so designated. 

4. All check books, bank statements, cancelled checks and cash reconciliations of 
the Firm. 

5. All bills or statements (or copies thereof), paid or unpaid, relating to the business 
of the Firm as such. 

6. All trial balances, financial statements, and internal audit working papers relating 
to the business of the Firm. 

7. Originals of all written communications received and copies of all written 
communications sent by the Finn relating to (i) any recommendation made or 
proposed to be made and any advice given or proposed to be given, (ii) any 
receipt, disbursement or delivery of funds or securities, or (iii) the placing or 
execution of any order to purchase or sell any security (except such material as is 
not required to be retained pursuant to Rule 204-2(a)A(..t..,7)L.!a�d!l.!o�!.!Pt],!,e�d�un�de�r_!th!!!e�---------
Advisers Act). 

8. All accounts, books, internal working papers, and any other records or documents 
that are necessazy to form the basis for or demonstrate the calculation of the 
performance or rate of return of any or all managed accounts or securities 
recommendations in any notice, circular, advertisement, newspaper article, 
investment letter. bulletin or other communication that the Firm circulates or 
distributes, directly or indirectly, to ten or more persons (other than persons 
connected with the Firm); provided, however, that, with respect to the 
performance of managed accounts, the retention of all account statements, if they 
reflect all debits, credits, and other transactions in a client's account for the period 
of the statement, and all worksheets necessary to demonstrate the calculation of 
the performance or rate of return of all managed accounts shiil.l be deemed to 
satisfy the requirements of this paragraph. 

9. Records showing separately for each Finn client the securities purchased and 
sold, and the date, amount and price of each such purchase and sale. For each 
security in which any such client has a current position, information from which 
the Firm can promptly furnish the name of each such client, and the current 
amount or interest of such client. 

10. A covvofeachnroxv statement that the Finn receh.res_rel!arnimr client secmities_ 
The Firm may satisfy this requirement by relying on a third party to make and 
retain, on the Finn's beha.lf, a copy of a proxy statement (provided that the Firm 
has obtained an undertaking from the third party to provide a copy of the proxy 
statement promptly upon request) or may rely on ot5laining a copy of a proxy 
statement from the Electronic Data Gathering, Analysis, and Retrieval (EDGAR) 
system. A record-of each vote cast by the Firm on beJ.ialf ofa client. The Firm 
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may satisfy this requirement by relying on a third party to make and retain, on the 
Finn's behalf, a record of the vote cast (provided that the Firm has obtained an 
undertaking from the third party to provide a copy of the record promptly upon 
request). A copy of any document created by the Finn that was material to 
making a decision how to vote proxies on behalf of a client or that memorializes 
the basis for that decision. A copy of each written client request for infonnation 
on how the Firm voted proxies on behalf of the client, and a copy of any written 
response by the Firm to any (written or oral) client request for infonnation on how 
the Firm voted proxies on behalf of the requesting client. 

c. The Chief Compliance Officer of the Finn shall make and keep true, accurate and 
current the following books and records relating to its investment advisory business and 
otherwise be responsible for the following: 

1 .  A list or other record of all accounts in which the Finn is vested ·with any 
discretionary power with respect to the funds, securities or transactions of any 
client. 'f.-b 

----f------------="'-2!_. �Al�l-�p.,_ow�er':'-s-"o"'"f"""att""o""rn�ey,__,an..,d""'o�ths:r evidences of the granting of any discretionary 
authority by any client to the Finn, or copies thereof. /) � 

-

3. All written agreements (or copies thereof) entered into by the Firm with any client 
or otherwise relating to the business of the Firm as such. / JJ-'{t;£./' 

4. A copy of each notice, circular, advertisement, newspaper article, investment 
letter, bulletin or other communication that the Firm circulates or distributes 

5. 

6. 

directly or indirectly, to ten or more persons (other than persons connected with 
the Finn), and if such notice, circular, advertisement, newspaper article, 
investment letter, bulletin or other communication recommends the purchase or 
sale of a specific security and does not state the reasons for such recommendation, 
a memorandum of the Firm indicating the reasons therefore. 

i. A copy of the Firm's Code ofEthics adopted and implemented pursuani:.l\.L ______ _ 

Rule 204A -1 adopted under the Advisers Act that is in effect, or at any 
time within the past five years was in effect; 

ii. A record of any violation of the Code of Ethics, and of any action taken as 
a result of the violation; and 

iii. A record of all written acknowledgments as required bv Rule 204A- ') cJ..:./� 
1 ( a)(S) adopted under the Advisers Act for each person who is currently,�-- ;:y:� 
or within the past five years was, a supervised person of the Finn. j J...h 

i. A record of each report made by an access person as required by Rule 
---+------------:w·4"h-A�-ot1tt(btt)-aadct(o:rotpted-under the Advisers Act, nreluding any infont=mntiomu...---------

provided under paragraph (b )(3)(iii) of that rule in lieu of such reports; 
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ii. A record of the names of persons who are currently, or within the past five 
years were, access persons of the Finn; and 

iii. A record of any decision, and the reasons supporting the decision, to 
approve the acquisition of securities by access persons under Ru1e 204A
l(c) adopted under the Advisers Act, for at least five years after the ens\ of 
the fiscal year in which the approval is granted. .n J---JJ � � f.loJ¥ vr--� ��· 

7. All written acknowledgments of receipt obtained from clients pursuant to Rule 
206(4}-3(a)(2)(iii)(B) adopted under the Advisers Act and copies of the disclosure 
documents delivered to clients by solicitors pursuant to Rule 206(4)-3 adopted 
under the Advisers Act. The disclosure documents delivered to clients by 

r , solicitors shall be checked for '!_Om�l!�ce with Rule 2��( 4)-3_QJ j ad�pted :'lllde! 
-""' 

A 
. L  fjJJ!tf r �, the Advisers Act (flit, h f/01 (;v_ -#J//'4/i . '1_ � � �-�-r 

.rr(l � � .  '5��� 
8. A copy of the Firm's policies and procedures formulated pursuant to Rule 206( 4)-

7(a) adopted under the Advisers Act that are in effect, or at any time within the 
past five years were in effect. 

9. Any records documenting the Finn's annual review of those policies and 
procedures conducted pursuant to Rule 206( 4)-7(b) adopted under the Advisers 
Act. 

1 0. All corporate and organizational records relating to the Firm and its affiliates 

1 L All other business records of the Fmn not otherWise specified herem. 

1 2. Before ceasing to conduct or discontinuing business as an investment adviser the 
Firm shall arrange for and be responsible for the preservatibn of the books and 
records required to be maintained and preserved under the Advisers Act for the 

I remainder-4the-applicable perio�ty-the-SE€-in-writing;-at-its·--------

principal office, Washington, D.C. 20549, of the exact address where such books 
and records will be maintained during such period. 

c. The Executive Assistant of the Firm shall make and keep true, accurate and current the 
following books and records relating to its,investment advisory business: 

1 .  A copy of each 204-3 Statement, and each amendment or revision thereof, given 
or sent to any client or prospective client of the Firm in accordance with the 
provisions of Rule 204M3 adopted under the Advisers Act, and a re...cJ:lLW...lthrneL_ _ _ _ __ _ _ _  _ 

dates that each 204-3 Statement, and each. amendment or revision thereof, was 
given, or offered to be given, to any client or prospective client who subsequently 
becomes a client. 

d. _ The Executive Assistant of the Firm shall be responsible for e-mail retention. 
nfhen storing e-mail communications, the Finn will arrange such communicatiOn m such a 
manner that permits easy and prompt location, access and retrieval. The Firm will establish 
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procedures to reasonably safeguard e-mail messages from loss, alteration, or destruction and 
limit access to these records to properly authorized individuals. The Executive Assistant will 
provide anx of the following to the SEC or any other regulatory authority, upon request: 

1 .  a legible, true, and complete copy of an e-mail in the medium and fonnat 
in which it is stored; 

2. a legible, true, and complete printout of the e-mail; and 

3. means to access, view, and print the e-mail. 

The Finn will archive all incoming and outgoing e-mail. Copies of e-mail will be stored in a 
centralized folder on the Firm's network. 

All e-mails will be backed up at the end of each month. All such correspondence will be 
kept for a period of not less than five years. 

e. Micrographic and electronic storage permitted 

1. General. The records required to be maintained and preserved hereunder may be 
maintained and preserved for the required time by the Firm on: 

i. Micrographic media, including microfilm, microfiche, or any 
similar medium; or 

n. Electronic stor�_megia, inch1ding any digital storage medium 
or system that meets the terms of the Advisers Act. 

2. General requirements. The Finn, under the direction of the Chief Compliance 
Officer, must: 

I i. A:rrange-and-index-the-reoords-in-a-way-that-pennits-ea,!':". ---------

location, access, and retrieval of any particular record; 

n. Provide promptly any of the following that the SEC (by its 
examiners or other representatives) may request: 

a. A legible, true, and complete copy of the record in the 
medium and format in which it is stored; 

b. A legible, true, and complete printout of the record; and 

c. Means to access, view, and print the records. 

3. Special requirements for electronic storage media. In the case of records on 
electronic storage media, the Finn, under the direction ofthc Executive 

I Assistant. must estahlish--an�eeed�mme�sr.:---,.�;;i·:_. ________________ _ 

N73214533.2 Exbibit A-7 

S B  000209 

SEC-NY8127 -000002424 



-

A/73214533.2 

i. To maintain and preserve the records, so as to reasonably 
safeguard them from loss, alteration, or destruction; 

ii. To limit access to the records to properly authorized employees 
and the SEC (including its examiners and other 
representatives); and 

iii. To reasonably ensure that any reproduction of a non-electronic 
original record on electronic storage media is complete, true, 
and legible when retrieved. 
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EXHIBIT C 

DESIGNATION OF CHIEF COMPLIANCE OFFICER 

Name: Christopher Kelly 

Position: Chief Compliance Officer 

Date Appointed: 04/22/2008 

Office Location: 1 5  Valley Road, Greenwich, CT 0683 1 

Sands Brothers Asset Management, LLC, a New York limited liability company (the 
"Firm"), hereby designates and appoints the above-named person (the "Appointee") as the 
Firm's Chief Compliance Officer, pursuant to SEC Rule 206(4)-7 adopted under the U.S. 
Investment Advisers Act of 1 940, as amended ("'Rule 206(4)-7"), such designation and 
appointment to be effective as of the date set forth above. 

Name: Martin S ands 
Title: Portfolio Manager 

-'fhe-Appointee accepts his/he:t desi mpltan'C"e�o:r-tlre 
Firm, and agrees to assume the obligations and duties of the Chief Compliance Officer as set 
forth in the Firm's Compliance Policies and Procedures Manual and Rule 206(4)-7, each as may 
be amended from time to time. 

!�mne. cmis�al�lyy-----------------------------------
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EXIDBIT D 

SANDS BROTHERS ASSET MANAGEMENT, LLC 

BUSINESS CONTINUITY PLAN DISCLOSURE STATEMENT 

Overview 
Sands Brothers Asset Management, LLC ("SBAM" or ''the Firm") has created and implemented a business continuity plan 
("BCP") in an effort to mitigate the effects related to unforeseen business interruptions. This BCP is designed to enable the Finn 
to continue or resume tradfug operations in the event of an emergency or significant business disruption ("SBD"). 

· 

Communications and Locations of Employees During a Disruption 
In the event of a SBD, SBAM will communicate with its employees in several different ways. The firm will employ principally a 
tiered calling tree, which would be implemented by management in the event of an SBD. The BCP also addresses the relocation 
of staff to an alternative back-up location in the Connecticut area, which would be immediately available with all of the 
equipment needed to run the Firm's order and transmission operations for an interim period oftime. SBAM has identified 
mission critical applications necessary to the successful use of the alternate location and has made preparations to have them 
available in the event they are needed at the alternate location. Recovery time for most of the applications and relocation to the 

----lj-----.,a.11it�"'et'"'r,..,la.+.te""l,.o""'ca·mm is expecte<t�m tmmedmte to 24 bonrs. 

Communications with Customers 
SBAM is currently able to communicate with its customers using the telephone, email, fax, US Mail, and in person. In the event 
of an SBD, SBAM will assess which means of communication are still available and use the means closest in speed to the means 
used in the past. Additionally, if all traditional means of communication are not available, SBAM will post emergency contact 
information and instructions on its web site (www.sandsbros.com ) regarding access to SBAM representatives in Connecticut. 
The emergency contact persons for the Administrator is Sue Daniels, SS&C Fund Services, located in Princeton, NJ, phone: 

�6, e mail: danielss@ssein • 

-

Books & Records 
SBAM maintains its hard copy books and records and electronic records prhnarily at its Main Office and back-up books and 
records at alternate locations. If records are lost as the result of a business disruption or for any other reason, SBAM has the 
means to physically recover data from both physical and electronic back-up locations. 

Vendors and Counterparties 
SBAM's BCP may need to rely upon the recovery and restoration of services provided by various critical business constituents 
and counterparties both at its primary and alternate locations SBAM has considered the extent to which the Firm ma:ayV-Vh<:.e.aabo,l�ee'-ltcOO------
depend upon these business relationships during an SBD as part of its decision to do business with the vendor or counterparty. 
Where possible the Firm has engaged and/or vetted alternate arrangements in order to avoid business disruptions in the case of a 
business constituent not being able to provide needed goods or services in an emergency. 
Disclosure 
SRAM's BCP is designed to address the continued operation of the Firm in the event of one of many different emergency 
situations or SBDs which could occnr. However, all risks of business interruption cannot be eliminated and SBAM cannot 
guarantee that systems will always be available or recoverable following an SBD. Furthermore, SBAM has no control over and 
must rely upon the disaster recovery plans ofits various critical business constituents, vendors, clearing finns and couriterparties. 
In the event that material changes are made to this BCP, SBAM will send an updated copy to all of its clients. · 
The information contained in this disclosure is provided by SBAM for informational purposes only, and nothing contained herein 
shall be construed to amend, supplement or otherwise modify any of the terms and conttltions set forth in any customer agreement 
between you and SBAM. 
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EXHIBIT E 

SANDS BROTHERS ASSET MANAGEMENT, LLC 

PRN ACY POLICY 

Sands Brothers Asset Management, LLC (the "Firm") recognizes how important it is for you to 
feel confident in the knowledge that your personal financial information is secure. It has always 
been our policy to safeguard any personal and financial information that you may have entrusted 
to us. 

The Firm's privacy policy applies only to investors who are individuals (including Individual 
Retirement Accounts). We reserve the right to change the Firm's privacy policy, or any 
supporting or related policies or procedures at any time and agree to so notify you. 

In the course of doing business with investors, the Firm is required to collect nonpublic personal 
information about investors. "Nonpublic personal information" is personally identifiable 
financial information about investors. For example, it includes the amount of your L.P. interest, 

· 

om assets and income and your inve-stmentatrdwitlrdr�awr.7R1alHhi�·,.st"'o"'ry..-.----------

The Funds collect this information from the following sources: 

• Information we receive from investors in subscription booklets 

• Information about investor transactions with us and our service providers, or others . 

.... " :tinformation t�lmnrtbe Firm disc'-t}"'os""e..,s--:inni'<fo"r"'m"'a"'ti,;;o"'n".------------

The Firm only discloses nonpublic personal information the Firm collects about investors as 
pennitted by law. For example, the Firm may disclose nonpublic personal information about 
investors: 

• To government entities, in response to subpoenas or to comply with laws or regulations (e.g. 
anti-money laundering and similar laws). 

• Should you direct the Firm to do so or consent to the disclosure. 

• To third parties that perform necessary services for the Finn, such as our external auditors, 
outside counsel, and service providers that process or service the Firm's transactions 
(including custodians, broker-dealers, and banks, including lenders that may be providing 
financing to a fund, if applicable). 

1 • Topret�td·.:----------
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Information about former investors. 

If an investor withdraws from a fund managed by the Finn, we will adhere to the privacy policies 
and practices described in this notice. 

· 

How the Funds safeguard information. 

Within the Firm, access to nonpublic personal information about investors is limited to our 
employees and in some cases to third parties (for example, the service providers described 
above) as permitted by law. The Firm and their service providers maintain physical, electronic 
and procedural safeguards to guard investors' nonpublic personal information. 

Internet Privacy Considerations. If you are visiting our public web site [sandsbros.com], you 
will travel through our pages anonymously. We track only the fact that someone has entered the 
site and has visited certain pages. Any information collected will be used to revise a web page or 

---+-! ------'d6e=veo1J .... op"""a--.n=e""wT"p"'r.,...o,.ld=uctu · 
pu ic we stredoes not place "cookies" {pieces of 

-

information generated by a web server and stored in the user's computer ready for future access) 
on your PC if you are simply visiting our public web site. 

Investors who choose to view their account information online will find that their personal 
financial information is secured by state of the industry technology, which as of this writing is 
data encryption, Secure Sockets Layer (SSL) protocol, and user names and passwords. These 

rec.o.noiogies provJde amglflevel of security and pnvacy. 

For investors using online access to their account, we will place one cookie on your PC to verify 
that the user at your PC has entered a valid login and :password. No personal information (such 
as account number) is stored in a cookie. This . cookie is valid for only one session and is 

-discarded when you log off. It is-replaeed-the-nexH · okies-tttTo -------
pull data from your hard drive, to learn your e-mail address, or to view data in cookies created by 
other web sites. We will not share the information in our cookies or �ve others access to it, 
except to serve your investment needs. 

You can visit our web site to read more details about its security and privacy features. 

If you have questions or comments about our {!rivacy policy, please call Christopher Kelly, 

our Chief Compliance Officer, at 203-661-7500 for_iur:tlwrinfm:matinn_m:.e.xplanatiun. 
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EXHIBIT F 

PROXY VOTING PROCEDURES 

Proxy Voting Policy. The Firm believes that the voting of proxies is an important part of 
portfolio management for its clients as it provides the client the opportunity to be heard and 
influence the direction of a company. The Firm is committed to voting proxies in a manner 
consistent with the best interests of its clients. As a result, it is the general policy of the Firin to 
vote proxies of public and private operating companies in accordance with the following 
guidelines: 

Proxy Proposal Issue Firm's Voting Policy 
Routine Election of Directors For 
Issuance of Authorized Common Stock Case By Case 
Stock Repurchase Plans For 
Reincorporation Case By Case 
Director Indemnification For 

-----+--------Re�����ePrroerred ��--------�F�o.�--------------------------

I 

Require Shareholder approval to issue Golden Parachutes For 
Require Shareholder approval of Poison Pill For 
Shareholders' Right to Call Special Meetings For 
Shareholders' Right to Act by Written Consent For 
Shareholder Ability to Remove Directors With or Without Cause For 
Shareholders Electing Directors to Fill Board Vacancies For 
111. K .. • •_. l'-T _'1 .1 _  -� T"'o •  'r' J.vrcgu�w.r� ·-- -- -- ----rur 
Board Conmlittee Membershlp exclusively oflndependent Directors For 
40l (k) Savings Plans for Employees For 
Anti-greenmail Charter or By-laws Amendments For 
Corporate Name Change For 

__Ratiflcationof Auditors_ For 
Supermajority Vote Requirement Against 
Blank Check Preferred Against 
Dual Classes of Stock gams·.-----------,------
Staggered or Classified Boards Against 
Fair Price Requirements Against 
Limited Terms for Directors Case by Case 
Require Director Stock Ownershlp Against 
Reprice Management Options Against 
Adopt/Amend Stock Option Plan Case by Case 
Adopt/ Amend Employee Stock Purchase Plan Case by Case 
Approve Merger/Acquisition Case by Case 
Spin-offs Case by Case 
Corporate Restructurings Case by Case 
Asset Sales Case by Case 

Adopt Poison Pill Against 
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Golden Parachutes 
Executive/Director Compensation 
Social Issues 
Contested Election of Directors 
Stock Based Compensation for Directors 
Increase authorized shares 
Tender Offers 
Preemptive Rights 
Debt Restructuring 

Against 
Case by Case 
Case by Case 
Case by Case 
Case by Case 
Case by Case 
Case by Case 
Case by Case 
Case by Case 

It is the policy of the Firm to vote proxies of Funds and other private investment funds on a case
by-case basis. 

Proxy Voting Procedures. Unless agreed otherwise between the Firm and a client, the Firm 
will generally have the responsibility of voting proxies received by the Firm on behalf of its 
clients. Proxy proposals received by the Firm and designated above as "For" or "Against" will 
generally be voted by the Firm in accordance with the Proxy Voting Policy. Proxy proposals 
received by the Firm and designated above as "Case by Case" (or not addressed) will be 

l------1fffiCYViv'J-e1ewefr-by-a-Manager-t}r-tlle--ehief-eompliance-Gftieer;-and-veted in his or-her-best-judgm·eJen'lft------' 
in consideration of the interests of the client. Notwithstanding the foregoing, the Firm may vote 
a proxy contrary to the proxy voting guidelines if a Manager or the Chief Compliance Officer 
in his or her best judgment determines that such action is in the interests of the client. 

In addition, the Firm may choose not to vote proxies in certain situations or for certain clients, 
such as (i) where a client has informed the Firm that it wishes to retain the right to vote the 

l pr�ii}where--the--F-irmms-the-eost�oul�pated-benefit--te-1he--�----
client, (iii) where the proxy is received for a client account that has been terminated, or (iv) 
where a proxy is received by the Firm for a security it no longer manages on behalf of a client. 

The Managers will have the responsibility of ensuring that the Firm complies with the Proxy 
Voting Policy. 

Conflicts of Interest 

The Firm may occasionally be subject to conflicts of interest in the voting of proxies due to 
business or personal relationships it maintains with persons having an interest in the outcome of 
certain votes. The Firm, its affiliates and/or its employees may also occasionally have business 
or personal relationships with the proponents of proxy proposals, participants in proxy contests, 
corporate directors and officers, or candidates for directorships. 

---+------l�nage.r-or...the--Chief-Co.mpliance-Officet:.heco�ntialor...a"c ... n.._._J.aal�---------

-
conflict of interest relating to a particular proxy proposal, such Manager and/or the Chief 
Compliance Officer cause the Finn to handle the proposal as follows: 

1 .  

AJ73214533.2 

lf the proposal is designated in this Pro� Voting Policy as "For" or 
"Against," and the Firm determines to vote on the proposal in accordance 
therewith, the Firm Will so vote; but if llieFirm determines to vote 
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otherwise, the Chief Compliance Officer will cause the client to be 
notified of such conflict and will cause the proxy to be voted in 
accordance with the client's instructions; or 

2. If the proposal is designated in this Proxy Voting Policy as "Case by 
Case" (or not addressed), the Chief Compliance Officer will cause the 
client to be notified of such conflict and will cause the proxy to be voted 
in accordance with the client's instructions. In the case of Funds, the 
proposal will be thoroughly reviewed by the Finn and voted in the best 
interests of the Fund or, in the discretion of the Finn, will not be voted by 
the Firm. 

Proxy Voting Records. In accordance with Rule 204-2 adopted under the Advisers Act, the 
Finn will maintain the following records in connection with the Finn's Proxy -Voting Policy and 
procedures: 

1 .  a copy of the Proxy Voting Policy; 

3. a record of each vote the Finn casts on behalf of a client _(_which 
recordkeeping may be fulfilled by third parties undertaking to provide the 
voting information to the Finn); 

4. records of client requests for proxy voting infonnation, including a copy 
of each written client request for information on how thy Finn voted 
proxies on behalf of the requesting client, and a copy of any written 
response by the Fi!lll to any (written or orall@_Qpt lSKI"Uest for infonnation 
on how the Firm voted proxies on behalf of the requesting client; and 

5. any documentation created by the Firm that was material to making a 
decision on how to vote, or that memorialized the basis for the voting 
decision. 

The foregoing records will be maintained and preserved for a period of two years from the end of 
the fiscal year during which the last entry was made on such record. Thereafter, the records will 
be maintained and preserved, in an easily accessible place, for an additional three years. 

Disclosure to Clients. A description of the Proxy Voting Policy will be provided to a client at 
the inception of the Finn-client relationship, as well as upon the written request of a client to the 
Finn. In addition, information regarding how a client's proxies were voted by the Firm will be 
provided to a client upon written request to the Firm. 
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EXHIBIT G 

SANDS BROTHERS ASSET MANAGEMENT, LLC 

PERSONAL SECURITIES TRADING PRE-APPROVAL REQUEST AND 
AUTHORIZATION FORM 

No employee of SANDS BROTHERS ASSET MANAGEMENT, LLC (the ''Finn") may 
execute a securities transaction (other than through investing in securities that are: direct 
obligations of the federal government of the United States; bankers' acceptances, bank 
certificates of deposit, commercial paper, and high quality short-term debt instruments, including 
repurchase agreements; or shares issued by registered open-end investment companies and 
ETFs) without receiving the pre-approval of the Firm's Chief Compliance Officer. This form 
must be submitted prior to executing any such transaction. 

IRRESPECTIVE OF APPROVAL BY THE ClllEF COMPLIANCE OFFICER, NO 
EMPLOYEE MAY VIOLATE RULE 10b5-1 OF THE SECURITIES EXHANGE ACT OF 
1934, AS AMENDED ("RIIIE 10h5-l ") (I E ,  EXECUTE ANY TRANSACTION IN ANY 
SECURITY ON THE BASIS OF MATERIAL NON-PUBLIC INFORMATION IN BREACH 
OF A DUTY OF TRUST OR CONFIDENCE THAT IS OWED DIRECTLY, OR 
DERIVATIVELY, TO THE ISSUER OF THE SECURITY OR THE SHAREHOLDERS OF 
THAT ISSUER, OR TO ANY OTHER PERSON WHO IS THE SOURCE OF THE 
MATERIAL NONPUBLIC INFORMATION). 

I Whether or...not a Fhm employee is in compHance with Rule 10h5-1, no_emplu,oy)ll;ea;;.e..J.Jmll.i:a�3J--"_wtrW:tadwe"-------
ahead" of a Finn client or execute any transaction which might in any respect disadvantage a 
Finn client account or result in an employee in any respect profiting from a transaction executed, 
or positions held, for a Firm client . 

1 .  

. � ...... . . . . . .  . . · · · - � · · · · · - · · ·  --------

Name of employee: Date: ____ _ 

2. Title and symbol of security:. _______________ _ 

If an option, name and underlying security:. _________ _ 

3. Stock exchange or Nasdaq listed: __ Yes __ No 

4. Purchase or sale 

Approximate amount of purchase or sale: $ _____ _ 

Approximate number of shares: -· 

Market order or limit order_Qimited to date herecll 

A/73214533.2 Exhibit G-1 
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6. Account in which transaction is to occur: Broker:. _________ _ 

Account # --------------

7. Employee acknowledges and agrees that employee may be prohibited from liquidating a 
particular position due to Rule 1 Ob5-1 considerations or transactions entered into by the Firm for 
a client account. Employee recognizes that he or she may suffer substantial losses as a result of 
such a "trading freeze" and agrees that the Firm shall have no responsibility whatsoever 
therefore. 

Approved Date ___ _ 

Employee Signature Chief Compliance Officer 

Approval of a trade does not mean that the Firm in any respect recommends or endorses such 
transaction. 

Unless otherwise provided herein, the proposed trade is approved on the basis of no violation of 
Rulel Ob5--1 . 

TillS APPROVAL IS ONLY VALID WITH RESPECT TO THE DATE HEREOF. 
FURTHERMORE, THIS APPROVAL IS NOT VALID SHOULD ANY OF THE 
INFORMATION LISTED ABOVE CHANGE OR ANY 1 Ob5-1 CON SID ERA TIONS ARISE. 

A/73214533.2 . Exhibit G-2 
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EXHIBIT H 

QUARTERLY PERSONAL SECURITIES TRANSACTION REPORT 

To: Chief Compliance Officer of SANDS BR01HERS ASSET MAl�AGEMENT, LLC (the 
"Firm"). 

From: 
----------��--�����--------------

(Name of Associate) 

Re: Report of Personal Securities Transactions pursuant to Rule 204-2(a)(l2) of the 
Investment Advisers Act of 1940, as amended. 

The undersigned has reviewed and understands the Finn's policies and procedures regarding 
personal securities transactions. 

Other than in personal trading accounts for which the Finn receives duplicate trade· 
confirmations and monthly account statements and for which I have received pre-written 
approval, during the preceding calendlii' quarter, I have not purchased or sold any secunties m 
my personal brokerage account or in any account in which I have a direct or indirect beneficial 
interest. Beneficial interest is understood to mean securities transactions in the accounts of my 
spouse, minor children, or other family members residing in my household. 

During the above period, I have not opened any personal securities brokerage account that I have 
not disclosed to the Firm. 

Signed :------------ Date : ____
____ 

_ 

Report reviewed by:-------- Date:------------------

A/73214533.2 Exhibit H-I 
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•;;_ ... ... : .. ..... �.�:::.·�-
APR-00�2011 ;1.4:38 From:SANDS BROTHERS Tt>l912036616500 P!!l!el1"3 

y 

The undersigned employee, ag&nt C>r other pexson a!lSOdateiwith SANDS JJROTHERS 
ASSET MANAGEMENT LJ.P, a New York limited Hal>!lity company (the "Fil'lll!1), 
hereby ackuow�edges, certifiest :t:l:lpresentli1 wamtX!tS, and agtees a.s follows: 
:1.. The 11.t).dersigned has �eceived a copy of the Firm's Compliance Policies and 

:frocedures Manual (the"�'), which includeg, among other provisions: 

2. 

:3. 

a. 

b. 

c, 

d. 
e. 

f. 

the Flr.tn's PriVfY Policy; 
tile Firm's Codd ofEthics; 
tlle Firm's Pers1nal Account Trading Policy; 
The Firm's Polipy to Detect aud Pl:event Violations o£ SEC Rule 10b5-�; 

I 

The Firm's r.ta.Jing Practices/)3mkerage Pollcies and Procedures; 
! . 

The Firm's Wh�-sUeblower Policy; and 

g, T.ne KiJ.m's .Bustness Cont:inulty PfiiliDISclosure Statement. 
The undexslgued hru� �ead and understands the information CO:Illrdxied in the 
Manual, and is awar4 of all laws, rules and regulations applio!ll;l�a to the 
undersigned, and wde�takes to continue to remain Wfomed about all relevant 
co�pliance requ.irem.e:uts, 
The undersigned has sjnce the date of employment o£ t11e undersigned, and will 
continue to, abide by: (i) all tules, restxictiollli, policles &!).d proced'llres desclibed 

I I in !lm Mimti:d (as an{�e to dme); anct-(it)liil�eSl!lld�-------
regulations a.ppUCilble I to th$ litldexsigned (as amended from time to time), 
whether in connection fith the: activities of the undersigned on behalf of the F'll'lll 

4. 
or otherwise. · 

Ill pnxticutar, the litldeligued has not sl:tl.ce the date of emplo)mrm.t accepted any 
benefit from a client r pexson who does bushless with the Firm, other t:han 
business courtesJ.es an non-ca$h gUts o£ nominal value (i.e., de minimis gifts, -1---r---------which a,te usually de;;:;a mga vatueun�.,:.._.:_ ___ ---=:__:__ ________ _ 
The undersigned under tao.d13 that any violati.on of the Fitm's complial).ce polic�es 
and proceduxes by t e undersxgued may lead to SmJ.Ct!ons, including tb.e 

5. 

termination of the wdetsigned•s employment with lhe Flnn or other dismissal. 

SB 000029 
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:'' .... .... .., .. � ... .,, .. . . .. 

APR�0B-2011 14:39 From:SANDS BROTHERS To: 9120366165fil0 

6. The undersigned nnde stands that the Finn has established a strong culture of 
compliance with th& (l pliance ·policies and proceduxes of th11 Finn as. set forth 
in the M:Mlllll and oth twise and with all applicable laws, rules and regulatioJJS 
and high ethlcal bu.sin S$ standards, and the undersigned has sfuce the date of 
employment of the nnd rsigned, alld wlllt:Untiriue to, contribute in a positive way 
to the Fi,xm's strong cul �:e ofcompliance. · 

In particuJ.ar, the under :igned will: 
I 

(i) act with integrity, 40mpetence, cli.Iigencr>, respec� a,nd in an ethical mannet 
with the public, clients* prospective clients, employers, e.mploy!)eS, colleagues in 
the invest.tnent pxof.essi¢n, and other participants in the global capital ma.d�eta; 
(":d) place the in�grity,.of the investment profession and the Interests of clients 
above the undersigned' own pe.rsonal interests; . 

p�ge:�"3 

(ll) use reasonable carp and exerclse independent professional judgment wbe.u 
1 1 condltci}J)g-investme»t�es,makln�vestment-reoonroiendnaoml,-taking:---------

investment actions, and engagh:.i.gin other professional activities; 
(iv) practice and e)lcow;age others to practice m a lJXOfessional al)d et,hlcal manner 
that wlll reflect credit on themselves and the professron; 

I 
I (v) 

.
�xomote the it}te�t' of, and uphold the rules guver:ning> e&:pital mar:k(}ts; and 

--1----+----------___�>YJ''P-!m�am,.,.,· �·n,_,an�d_.,· W!JJ�<...JJ.J."'-U.Udersigned's profe.ssional e¢mpetence-and-stxi¥:e:----------
to maintain and improya fhf;\ c:mnpete.nce of other �nvestment protessiorinls. 

7. 

8. 

9. 

The undersigned ·has smee the date of employment of the undersigned repmted, 
and will co;u.ljnu.e to re�oxt1 to the Managers and/or Chief Compliance Officer of 
the Firm., aU violallot�s :known to the undersigned of the Fiem•s compliance 

olicies and uroeedures·. 

I co1lfl.l::m attendance at the .Au.nua1 Compliance ond Txaioing Meeting held in the 
offices of the Firm on pt.pril_, 2011. . 

sA I'-ll 
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:{(it·"..··· .... ......... ·�t.�-:, • :· 

SANDS BROTHERS ASSET MANAGEMENT LLC 

,ANNUAL 
ACKNOWLEDGEMENT AND AGREEMENT TO ABIDE BY . 

COMPLIANCE POLICIES AND PROCEDURES 

The undersigned employee, agent or other person associated with SANDS BROTHERS 
ASSET MANAGEMENT LLC; a New York limited liability company (the "F]rm"), 
hereby acknowledges, certifies, represents, warrants, and agrees as follows: 

1.  The undersigned has received a copy of the Finn's Compliance Policies and 
Procedures Manual (the "Manual"), which includes, among other provisions: 

a. the Firm's Privacy Policy; 

b. the Fhm's Code of Ethics; 

--r-----+-----------------�.--�fu���ru�Gcoun�Jta4�Pcoli��·�------------------------�---------
d. 

e. 

f. 

The Finn's Policy to Detect and Prevent Violations of SEC Rule 1 Ob5·1; 

The Firm's Trading Practices/Brokerage Policies and Procedures; 

The Finn's Whistleblower Policy; and 

I I g. Th�siness-GontinuityPlan-Disclosur.e-Statemen>.-----------_:_ __________ _ 
2. The undersigned has read and understands the information contained in the 

Manual, and is aware 9f all laws, mles and regulations applicable to th.e 
undersigned, and undertakes to continue to xemain informed about all relevant 
compliance requirements. 

3. The undersigned has since the date of employment of the undersigned, and will 
continue to, abide by: (i) all rules, restrictions, policies and procedures described 
�(as amended from tlme ttl time); and (ii.)-alllaws, Iules:-:aumcld-------------
regulations applicable to the undersigned (as amended from time to time), 
whether in conn ection with the activities of the undersigned on behalf of the Firm 
Qt otherwise. 

4. In particular, the undersigned has not since the date of employment accepted any 
benefit from a client or person who does business with the Finn, other than 
business comtesies and non-cash JJ:ifts or

" 
nominal value (i.e., de minimis gifts, 

which are usually defined as having a value under $1 00:00). 
5. The undersigned understsnds that any violation of the Finn's compliance policies 

and procedures by the undersigned may lead to sanctions, :Including the 
termination of the undersigned's employment with the Eirm or other dismissal. 

;::t 

SB 000027 

SEC-NY8127 -000002242 



6. 

. ·�.;·� ... 

The undersigned understands that the Finn has established a strong culture of 
compliance with the compliance policies and procedures of the Firm as set forth 
in the Manual and otherwise and with all applicable laws, rules and regulations 
and high ethical business standards, and the undersigned has since the date of 
employment of the undersigned, and will continue to, contribute in a positive way 

·to the Finn's strong culture of compliance. 

In particular, the undersigned will: 

(i) act with integrity, competence, diligence, respect, and in an ethical miumer 
with the public, clients, p rospective clients, employers, employees, colleagues in 
the investment profession, and other participants in the global capital tnatkets; 

(ii) place the integrity of the investment profession and the interests of clients 
above the undersigned's own personal interests; 

(ii) use reasonable care and exercise independent professional judgment when 
conducting :investment analyses, making investment recommendations, taking 

--1----1----------mv· esttoont-aGtklns,an�ngagi:ng-in-othet-professional-acti¥.iti.es;.· ---------------
(iv) practice and encourage others to praCtice in a. professional and ethical manner 
that will reflect credit on themselves and the profession; 

(v) promote the integrity o� and uphold the rules governing, capital markets; and 
' 

(vi) maintain and improve the undersigned's professional competence and strive 
I I l:n maintain-and-improvetence-ofotherinvestme:n.t-professimzal:s..,----�--------

7. Th6 undersigned has since the date of employment of the undersigned .reported, 
Ellld will continue to report, to the Managers and/or Chief Compliance Officer of 
the Firm, all violations known to the undersigned of the Firm's compliance 
policies and procedur6S. 

s. 

9. I con:fum attendance at the Annual Compliance and Training Meeting held in the 
offices of the Finn on April if., 2011. 

2 
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SANDS BROTHERS ASSET MANAGEMENT LLC 

ANNUAL 
ACKNOWLEDGEMENT AND AGREEMENT TO ABIDE BY 

COMPLIANCE POLICIES AND PROCEDURES 

The undersigned employee, agent or other person associated with SANDS BROTHERS 
ASSET MANAGEMENT LLC, a New York limited liability company (the ''Fitfu''), 
hereby aclmo:wledges, certifies, represents •. warrants, and agrees as foUows: 

1. The undersigned has received a copy of the Finn's Compliance Policies and 
Procedures Manual (the "Manual''), which includes, among other provisions: 

a. · the Finn's Privacy Policy; 

b. the Firm's Code ofEthics; 

�,-----4-----------------��--�nce�Fmmoo�'as�Pernerno�col.�ln�t�Tr�ad�in�grPwn,��--------------------------------------
d. The Firm's Policy to Detect and Prevent Violations of SEC Rule 1 Ob5-1; 

e. The Firm's Trading Practices/Brokerage Policies and Procedures; 
£ The Firm's Whistleblowe� Policy; and 

--t----r----------s--Xha.Eirm�usiness..ContimJity Plan Dlsclosnre Statement�-----------
2. The undersigned has read and understands the :information contained in the 

Manual, and is aware of all laws, roles and regulations applicable to the 
undersigned, and undertakes to continue to remain informed about all relevant 
compliance reqtrlrements. 

3. The undersigned has since the date of employment of the undersigned. and will 
continue to, abide by: (i) all roles, restrictions, policies and procedures descn"bed 

I I in tlwi'vfunual (as amended from time to time); and (ii}-alHaws,--flllea-antttd----------
regulations applicable to the undersigned (as amended from time to time), 
whether in col1n.ection with the activities of the undersigned on behalf of the Firm 
or otherwise. 

4. In particular, the undersigned has not since the date of employment accepted any 
benefit from a client or person who does business with the Finn, other than 
business courtesies and non-cash gifts of nominal -value (i.e., de minimis gifts, 
which are usua!ly defined as having a value under $100.00). 

5. The undersigned understands that �Y violation of the Firm's compliance policies 
and procedures by the undersigned may lead to sanctions, including the 
termination of the undersigned's employment with the Firm or other dismissal. 
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From: 

Sent: 

To: 

Subject: 

Hi David, 

Please give Marty and Chris a call. 

Thanks, 

John L Lanser I l l  

Chief Operating Officer 
Greenwich Fund Services 
15 Valley Drive 
Greenwich CT 06831 

 
 

John Lanser III  
Thursday, April 21, 2011 9:06 AM 

David LaRocca 

Give us a call 

�---------------------------------------------------------------
 

Please remember the environment before printing this email. 

IRS CIRCULAR 230 DISCLOSURE: To comply with IRS regulations, we are required to inform you that unless expressly stated otherwise, any 
discussion of U.S. federal tax issues in this correspondence (including any attachments) is not intended or written to be used, and cannot be used, (i) 

�ai�Reer-tlle-lAtemai-ReveAue-Code,e�remete;--mar-ket,ef-fe€t>mmeREI-te-af!Ot-her-paf!-y-af!Y-{faf!saetiOf!-Of-ffiatt�-----
addressed herein. 

DISCLAIMER: The information in this message is confidential and may be legally privileged. It is intended solely for the addressee. Access to this 
message by anyone else is unauthorized. If you are not the intended recipient, any disclosure, copying, or distribution of the message, or any action or 
omission taken by you in reliance on it, is prohibited and may be unlawful. Please immediately contact the sender if you have received this message in 
error. Thank you. 
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From: 

Sent: 

To: 

Subject: 

Importance: 

Rosaty�t WatiJ 
Executive Assistant 

Sands Brothers Asset Management 
15 Valley Drive 
Greenwich, CT 06831 

 
  

 

Rosalyn Warg  

Thursday, April 21, 2011 10:16 AM 

David LaRocca 

Please call Marty Sands @ 203 661-7500. Thank you. 

High 

------>+>lis-amail-aA<l-att�m:s-are.beml}WmmUPicated-o�ootial-basis-solel¥-fol'-t�-emitti�atro�H>bout-SaA<ls.-&oth=-Asset-M<magemeAt.,------
LLC {"Sands Brothers"). This email and attachments are not and should not be construed as an offer with respect to any fund managed by Sands Brothers {a 

"Fund"). Any investment in a Fund will be accepted solely on the basis of the Confidential Offering Memorandum (the "OM"). This email and attachments in whole 
or in part will not form the basis of and should not be relied upon in connection with any subsequent investment in a Fund when established or offered. To the 
extent that statements made in this email and attachments summarize provisions of the OM, they are qualified in their entirety by the terms of such OM. A copy of 
the OM must be reviewed prior to making a decision to invest in a Fund. An investment in a Fund may result in loss to an investor. 

Alternative investments such as the Funds are subject to less regulation than other types of pooled investment vehides, may be illiquid and can involve the use of 
leverage, making them substantially riskier than other investments. Any investor who subscribes, or proposes to subscribe, for an investment in a Fund must: (1) be 
abte-to-beai-the-risks-introfved a11d (2} litust 111eet tl1e Fur1d's suitabiHty-requtrelcJeJJts. lrJvestrnents+n-a-Fttnd 111ay 110t be suitabte-forcertaininvestors:-Nonce,------
can be given that the Fund's investment objectives will be achieved. Any decision to invest in a Fund should be made after reviewing the OM, conducting such 
investigations as the investor deems necessary and consulting the investor's own investment, legal, accounting, and tax advisors in order to make an independent 

determination of the suitability and consequences of an investment in a Fund. 
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From: 

Sent: 

To: 

Subject: 

Call m e  

Christopher Kelly 

Christopher Kelly  
Thursday, April 21, 2011 2:23 PM 

David LaRocca 

RE: Updated loan receivable confirmation. 

Chief Operating Officer and Chief Compliance Officer 
Sands Brothers Asset Management, LLC 

15 Valley Drive 
G reenwich CT 06831 

 
 

 

From: David LaRocca  
Sent: Thursday/ April 211 2011 10:53 AM 

------�TO�:�C�h����--------------------------------------------------------------
Subject: Updated loan receivable confirmation. 

Chris, 

Here is ,the updated loan receivable confirmation per our discussion. Please discuss with Marty and let me know if the 
wording is accurate. 

Thanks. 

David. 

Dmid P LaRocca, CPA 

Cornick Garber Sandler 
Cii"ltlf>cid Pub& A!ii5Uilf>lnts & kMl<'lf,; 

825 Third Avenue, New 
York, NY 10022 

 

  
  

 

j;, Think before printing this email - you could save a tree! 

DISCLAIMER: 
This e-mail is intended solely for the person or entity to which it is addressed and may contain confidential and/or privileged 

-----Ein:fi:mormation. i\ny nw:i€W;-diss€ffiffiatioH,€9!3Jillg, printing oF-Othe£-HSe-{)f.thls.e-�mtiti€5-0theF-tl:rm-th€Hlfkh:essee-is-----
prohibited. If you have received this e-mail in error, please contact the sender immediately and delete the material from any computer 
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Circular 230 Disclosure: 
Pursuant to U.S. Treasury Department Regulations, we advise you that, unless otherwise expressly indicated, any tax advice contained 
in this communication, including attachments and enclosures, is not intended or written to be used, and may not be used, for the 
purpose of (i) avoiding ta'<-related penalties under the Interhal Revenue Code or (ii) promoting, marketing or recommending to 
another party any tax-related matters addressed herein. 
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From: 

Sent: 

To: 

Subject: 

Call me 

Christopher Kelly 

Christopher Kelly <ckelly @sandsbros.com > 
Monday, April 25, 2011 4:38 PM 

David LaRocca 
RE: Loan receivable confirmation. 

Chief Operating Officer and Chief Compliance Officer 

Sands Brothers Asset Management, LLC 

15 Valley Drive 
Greenwich CT 06831 

(203) 661-7500 Tel 
( 203) 661- 6500 Fax 
ckellv@sandsbros.com 

From: David LaRocca [mailto:dlarocca@cgscpa.com] 
Sent: Monday, April 25, 2011 4:03 PM 

--------THe*:tC�h��h���------------------------------------------------------------------
Subject: Loan receivable confirmation. 

Chris, 

Just wanted to know if any progress was m ade on the loan receivable confirmation with Marty? 

___,�n·�----------------------------------------------------------------------------------

David. 

DaYid P. LaRocca, CPA 

Cornick Garber Sandler 
{;¢1f.f.i!d Pllbf'� %:-tilllt> &Ad>'� 

825 Third Avenue, New 
York, NY 10022 
212.557.3900 
64fi.747.4914 direct 
212.557.3936 fax 
dlaroccaia!cgscpa.com 

.... �!iii] Think before printing this email - you could save a tree! 

Circular 230 Disclosure: 
Pursuant to U.S. Treasury Department Regulations, we advise you that, unleds otherwise expressly indicated, any tax ad"Vice contained 
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in this communication, including attaclunents and enclosures, is not intended or written to be used, and may not be used, for the 
pmpose of (i) avoiding tax-related penalties under the Internal Revenue Code or (ii) promoting, marketing or recommending to 
another party any tax-related matters addressed herein. 
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From: 

Sent: 

To: 

Subject: 

Christopher Kelly 

Christopher Kelly <ckelly@sandsbros.com > 
Friday, April 29, 2011 12:24 PM 

Sal Vicari 

Call me to discuss 02HR 

Chief Operating Officer and Chief Compliance Officer 
Sands Brothers Asset Management, LLC 

15 Valley Drive 
Greenwich CT 06831 
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From: 

Sent: 

To: 

Christopher Kelly <ckelly @sandsbros.com > 
Monday, May 16, 20111:09 PM 

Sal Vicari 
Subject: R E: Appraisal of Smith Mountain Dock & Lodge - Genesis and Sands Brothers Venture 

- 02HR 

But those contract requests related to potential business, not current business, so there are no signed contracts yet. 

Let's discuss w Marty further. 

Christopher Kelly 
Chief Operating Officer and Chief Compliance Officer 

Sands Brothers Asset Management, LLC 
15 Valley Drive 
Greenwich CT 06831 

 
 

 

From: Sal Vicari [mailto:svicari@cgscpa.com] 
Sent: Monday, May 16, 201112:36 PM 
To: Christopher Kel ly  
Cc: David LaRocca 
Subject: RE: Appraisal of Smith Mountain Dock & Lodge - Genesis a nd Sands Brothers Venture - 02HR 

u:rh .. :.-1··n�nr1,.:,1 

We had selected three of the customers from the A rx projection to view their contracts. 

1. Con Mobile 
? NRSC' 

3. NRCC-TMA 

Thanks, 

Sal 

-----llf<FrUIOmJHr: -'oJChJ:ist.opher Kelly [mailto:ckelly@GaadsWOS.com] 
Sent: Monday, May 16, 2011 12:03 PM 
To: Sal Vicari 
Cc: David LaRocca 
Subject: FW: Appraisal of Smith Mountain Dock & Lodge - Genesis and Sands Brothers Venture - 02HR 

Sc:ll 
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Attached is the reappraisal of the Smith Mountain Lake property, without taking into account the value of the drainage 
parcel, which serves as collateral for the Genesis and Sands Brothers Venture loans. 

On pdf page 66 you will see the estimated value of the drainage parcel, at $1,440,000, based on the difference between 
the original Smith Mountain Lake appraisal, and the current appraisal attached. 

This should provide sufficient value for the 02HR loans to Genesis and Sands Brothers Venture. 

The reappraisal of the Legacy golf course will also be provided shortly. 

Do you need anything else for Arx7 

Regards 

Christopher Kelly 

Chief Operating Officer and Chief Compliance Officer 

Sands Brothers Asset Management, LLC 
15 Valley Drive 

Greenwich CT 06831 

  

  
 

From: Jackie Moore [  
Sent: Friday, May 13, 2011 10:43 AM 
To: Christopher Kelly 
Subject: Appraisal of Smith Mountain Dock & Lodge 

Attached is a PDF copy of the a ppraisal report of Smith Mountain Dock & Lodge and the invoice. If you have a ny 

problems or questions. please �"-'a"-.hcagjllJ.,I.�--------------------------�-----

Jackie Moore 
Miller, Long & Associates, Inc. 

435 McClanahan Street, SW 

Roanoke, VA 24014 

 

 

DISCLAIMER: 
This e-mail is intended solely for the person or entity to which it is addressed and may contain confidential and/or privileged 

----n· tfonrlation:-An_y-re\':iew;-dissemimltion;-eopyiltg;-p�taitby-persons-or entities other thani:he-addr""'e;s«<s:eeef>""f<ist-----
prohibited. If you have received this e-mail in error, please contact the sender immediately and delete the material from any computer 

Circular 230 Disclosure: 
Pursuant to U.S. Treasury Department Regulations, we advise you that, nnless otheiWise expressly i ndicated, any ta"'{ advice contained 
in this communication, including attachments and enclosures, is not intended or >Vritten to be used, and may not be used, for the 
purpose of (i) avoiding tax-related penalties unOerlheim� Code or (ii) promoting, marketing or recommendillg,......,to,--------
another party any tax-related matters addressed herein. 
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From: 

Sent: 

To: 

Subject: 

Call me 

Christopher Kel ly 

Christopher Kelly  
Monday, May 16, 20114:51 PM 

David LaRocca 
RE: Update legal -

Chief Operating Officer and Chief Compliance Officer 
Sands Brothers Asset Management, LLC. 

15 Valley Drive 
Greenwich CT 06831 

 
  

 

From: David LaRocca  
Sent: Monday, May 16, 2011 4:50PM 

--------THe¥-:�C�hR�he�w---------------------------------------------------------------------
Subject: RE: Update legal-

Chris, 

Tab one lists the ten attorney's that need to be updated. The update can come in the form of a n  updated letter, or a 
verbal conversation with them if they are comfortable giving it over the phone stating whatever change, if any, or 

�hanged-fn-the-fntertm-bt:tvveell tl1e time-of-t:h-e--late-arrd-rtow:-oit<:overs-bothi:he-2fliDf----
year and 2011 through the date of the update. 

David P. LaRocca, CPA 

Cornick Garb�r Sandf�r 
Cerlifli\ld �b!kk.:oot��Mts&�s 

York, NY 10022 
 

  
 

 

�Think before printing h is email - you could save a tree! 

From: Christopher Kelly [  
Sent: Monday, May 16, 2011 4:45PM 
To: David LaRocca 
Subject: RE: Update legal-

Please send a list of only attomeysw!To�te."Wtlat update dot!Te attorneys give? a::rnnff'il21)10?-s-pe-ak of 

2011? 

SE9-CGS-E-0016055 

SEC-NY8127 .000080622 



Christopher Kelly 
Chief Operating Officer and Chief Compliance Officer 

Sands Brothers Asset Management, LLC 
15 Valley Drive 
Greenwich a 06831 

 
 

 

from: David LaRocca  
. Sent: Monday, May 16, 20114:37 PM 

To: Christopher Kelly; John Lanser III 
Cc: Sal Vicari; Lee Tu; Michael Hauser 
Subject: Update legal -

Chris, John 

I have attached to this a Jist of Attorney confirmations that need to be updated to coincide with end of the month (May) 
finalization of the audits for the ten funds. Please let me know if there are any questions. It is not necessary for each 
attorney to write a new letter if they are comfortable just calling my contact information below and verbally updating 
the information on the previous letter provided. 

Thanks 

David. 

Da�id P. LaRocca, CPA 

Cornick Garber Sandler 
Certmed Pub!k Ac:ountilnt$ & ArM!.ols 

825 Third Avenue, New 
York, NY 10022 

 
 

 
� � 

DISCLAIMER: 
This e-mail is intended solely for the person or entity to which it is addressed and may contain confidential and/or privileged 
information. Any review, dissemination, copying, printing or other use of this e-mail by persons or entities other than the addressee is 
prohibited. If you have received this e-mail in error, please contact the sender immediately and delete the material from any computer 

Circular 230 Disclosure: 
PUrsuant to 0 .S. Treasury D-epartment Regulations, we advise you that, Ullless otherwise expressly mdicated, any tax advice con tamed 
in this communicatio11, including attaclm1ents and enclosures, is not intended or written to be used, and may not be used, for the 
purpose of (i) avoiding tax-related penalties under lhe Intemal Revenue Code or (ii) promoting, marketing or recommending to 
another party any tax-related mauers addressed herein. 
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From: 

Sent: 

To: 

Subject: 

Importance: 

R.osaey,. Wat9 
Executive Assistant 

Sands Brothers Asset Management 
15  Valley Drive 

 
 

  
 

Rosalyn Warg <rwarg@sandsbros.com> 

Monday, May 16, 2011 1:35 PM 

David LaRocca 

Please call Marty Sands @ 203 661-7500. Thanks. 

High 

------This-email.aAd-attachmems.a�uAicated-o�eAUal.basis.solel¥-fu�Cthe-pur.pose..of-r-emitt-iAg.-iAformatioA-about.SaAds..Brothet:sAsset-Ma<�ag<;mleAt,------
llC ("Sands Brothers"). This email and attachments are not and should not be construed as an offer with respect to any fund managed by Sands Brothers (a 

"Fund"). Any investment in a Fund will be accepted solely on the basis of the Confidential Offering Memorandum (the "OM"). This email and attachments in whole 
or in part will not form the basis of snd should not be relied upon in connection with any subsequent investment in a Fund when established or offered. To the 
extent that statements made In this email and attachments summarize provisions of the OM, they are qualified in their entirety by the terms of such OM. A copy of 
the OM must be reviewed prior to making a decision to invest in a Fund. An investment in a Fund may result in loss to an investor. 

Alternative investments such as the Funds are subject to less regulation than other types of pooled investment vehicles, may be illiquid and can involve the use of 
leverage, making them substantially riskier than other investments. Any investor who subscribes, or proposes to subscribe, for an investment in a Fund must: (1) be 

---able to bea1 the lisks involved and (2) must n1eet the Fu11d's suitability 1 eqttirements:-lnvestme11tS in a Fund-may-not-be-suitabtefor-certaini�rar=------
can be given that the Fund's investment objectives will be achieved. Any decision to invest in a Fund should be made after reviewing the OM, conducting such 
investigations as the investor deems necessary and consulting the investor's own investment, legal, accounting, and tax advisors in order to make an independent 

determination of the suitability and consequences of an investment in a Fund. 
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From: 

Sent: 

To: 

Subject: 

Attachments: 

David & Sal, 

Rosalyn Warg  
Thursday, May 19, 20114:06 PM 

David LaRocca; Sal Vicari 

Gourmet Express 

April Income Bal Sheet.xlsx; 1210 GAAP Financials with Audit Adj.xlsx; Income 
Statement.xlsx 

On behalf of Marty Sands, I am sending the attached documents 

Rosat!yH Wt.trfJ 
Executive Assistant 
Sands Brothers Asset Management 

15 Valley Drive 
Greenwich, CT 06831 
Phone: 203 661-7500 

203 661-6500 

This email and attachments are being communicated on a confidential basis solely for the purpose of remitting information about Sands Brothers Asset Management, 
lLC ("Sands Brothers"). This email and attachments are not and should not be construed as an offer with respect to any fund managed by Sands Brothers (a 
"Fund"). Any Investment in a Fund will be accepted solely on the basis of the Confidential Offering Memorandum (the "OM"). This email and attachments in whole 
or in part will not form the basis of and should not be relied upon in connection with any subsequent investment in a Fund when established or offered. To the 
extent that statements made in this email and attachments summarize provisions of the OM, they are qualified in their entirety by the terms of such OM. A copy of 

the OM must be reviewed prior to making a decision to invest in a Fund. An investment in a Fund may result in loss to an investor. 

Alternative investments such as the Funds are subject to less regulation than other types of pooled investment vehides, may be illiquid and can involve the use of 
leverage, making them substantially riskier than other investments. Any investor who subscribes, or proposes to subscribe, for an investment in a Fund must: (1) be 
able to bear the risks involved and (2) must meet the Fund's suitability requirements. Investments in a Fund may not be suitable for certain investors. No assurance 
can be given that the Fund's investment objectives will be achieved. Any decision to invest in a Fund should be made after reviewing the OM, conducting such 

investigations as the investor deems necessary and consulting the investor's own investment, legal, accounting, and tax advisors in order to make an independent 
determination of the suitability and consequences of an Investment In a Fund. 
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From: 

Sent: 

To: 

Cc: 

Subject: 

Hi B rad, 

Sal Vicari 
Wednesday, June 22, 2011 6:42 PM 
'Bradley Jackson' 

 

FW: Gourmet- additional requests 

See my comments on the requested items. Please also provide all i nformation in excel format where possible. 

Thanks, 

Sal 

From: Sal Vicari 
Sent: Thursday, June 16, 2011 8:00 PM 
To:  
����--------------------------------------------------------------------

Subject: Gourmet - additional requests 

Hi Marty 

I have done a preliminary review of the documents you have sent. We would like to request additional documents so 
we can discuss and agree on  the procedures to be performed related to the Gourmet deal. 

Please let me know if the following information is available: 

1 .  Detail accounts receivable aging a t  December 31, 2010 and May 31, 2011. received 
2. Detail accounts payable aging at December 31, 2010 and May 31, 2011. Received in pdf format, please provide 

i n_Pl<"rPf fnEm-=tt 
3 .  Check disbursements report for the period June 1, 2010 t o  June 15, 2011. open 
4. Fixed Asset detail reports at December 31, 2010 and May 31, 2011. open 
5. Detail working papers for the Accrued Expenses at December 31, 2b10and May 31, 2011. open 
6. Detail working papers for the prepaid expenses at December 31, 2010 and May 31, 2011. open 
7. Bank statements for the last 12 months. open 
8. Inventory detail report at December 31, 2010 and May 31, 2011. Received in pdf format, please provide in excel 

format 
9. Capital lease obligation details at December 31, 2010. open 
10. Analvsis of the customer concentration and a sales summarvreport bv c_ustomer. open 

The above list can be expanded or reduced based on our discussions as to the procedures to be performed. 

I will be in the office tomorrow. Please let me know when you are available to discuss. 

1 have a meetin g  in the morning  and will be available after 11am. 

Tha nks, 

1 

SEC-CGS-E-0068938 
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Sal 

Salvatore Vicari, CPA 

Cornick Garber Sandler 
c.ntilmfPublk�&Ad� 

825 Third Avenue, New 
York, NY 10022 

 

 
 

 

E;lfm Twitter I Linkedln � Think before printing this email - you could save a tree! 
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From: 

Sent: 

To: 

Cc: 

Subject: 

Douglas J. Bisio <  

Thursday, March 15, 2012 2:54 PM 

Salvatore Vicari; Christopher Kelly 

John Lanser III 
Gourmet Express Valuation 

Sal- Marty has asked that we have a conference call regarding the above. Please let me know your availability today or 
tomorrow. 

Thank you, 

Doug 

Douglas J. Bisio 

President 
Greenwich Fund Services 
15 Valley Drive 
Greenwich CT 06831 

-- ----------------------------------------------------------------------
 
 

 

Please remember the environment before printing this email. 

IRS CIRC ULAR 230 DISCLOSURE: To comply with IRS regulations, we are required to inform you that unless expressly stated otherwise, any 
discussion of U.S. federal tax issues in this correspondence (including any attachments) is not intended or written to be used, and cannot be used, (i) 
to avoid any penalties imposed under the Internal Revenue Code, or (ii) to promote, market, or recommend to another party any transaction or matter 
addressed herein. 

DISCLP,IMER: The information in this message is confidential and may be legally privileged. It is intended solely for the addressee. Access to this 
message by anyone else is unauthorized. If you are not the intended reciP-ient, any disclosuret copying or distribution of the message or any action or 
omission taken by you in reliance on it, is prohibited and may be unlawful. Please immediately contact the sender if you have received this message in 
error. Thank you. 
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From: 

Sent: 

To: 

Subject: 

Sal, 

Hope you had a good trip, 

David LaRocca 

Monday, May 14, 2012 9:24 AM 

Salvatore Vicari 

Sands Update Phone Call 

When you are in and settled, John called me on Friday afternoon a nd said that Steven Marty Gavin etc. wanted to have a 

call today to catch up and perhaps give us a n  update to see where we stand. 

Dav id . 
David P. LaRocca, CPA 

Cornick Garber Sandler 
Gertil!.."dPtlb!k�t:..SMWsol'ti 

�:tlll'CiAvenue, New 
York, NY 10022 

 

 
 

 

---ifr,..A; Think bef.Qre-plimi+l�maiJ.-=. you co�l-lt:nr®�e>J-! -------------------------

1 

SEC-CGS-E-0026750 

SEC-NY8127 -000091317 



From: 

Sent: 

To: 

Subject: 

David and Sal, 

Jeff Umansky  

Tuesday, June OS, 2012 2:35 PM 
Salvatore Vicari; David LaRocca 
Conference call re: Sands Bros. Audit 

Hope all  is well. Chris Kelly asked that I reach out to you gentlemen and firm up a time to speak with him and Steven 
Sands. Both Chris and Steven suggested lOam tomorrow morning. Please confirm that this works for you a nd if not, 

· some other times when you are avai labl e. 

Thanks, 

Jeffrey Umansky 
Sands Brothers Asset Management, LLC 

  

  
 

601 L exington Aven ue, 51st Floor 

New York, NY 10022 

This email and attachments a re being communicated on a confidential basis solely for the purpose of remitting information about 

Sands Brothers Asset Management, LLC ("Sands Brothers"). This email and attachments are not and should not be construed as an 

offer with respect to any-ftffiG-maflagetl-by-S��Ry-itwestfflCflt in a Fund wilt-Be accepted sole!y-enn--ttA<hee-ebaasst's----

of the Confidential Offering M emorandum (the "OM"). This email and attachments in whole or in part will not form the basis of and 
should not be relied upon in connection with any subsequent investment in  a Fund when established or offered. To the extent that 
statements made in this em<Jil <Jnd attachments summarize provisions of the OM, they are qualified in their entirety by the terms of 

such OM.  A copy of the OM must be reviewed prior to making a decision to invest in a Fund. An investment in a Fund may result in 

loss to an investor. 

Alternative investments such as the Funds are subject to less regulation than other types of pooled investment vehicles, may be 

il liquid and can involve the use of_Leve_r;3geJ making them substantial ly riskier than other investments. Any investor who subscribes, 
or proposes to subscribe, for a n  investment in a Fund must: ( 1) be a ble to bear the risks involved and (2) must meet the Fund's 
suitability requirements. Investments in a Fund may not be suitable for certain investors. No assurance can be given that the Fund's 

investment objectives will be achieved. Any decision to invest in a Fund should be made after reviewing the OM, conducting such 

investigations as the investor deems necessary and consulting the investor's own investment, legal, accounting, and tax advisors in 
order to make an  independent determination of the suitability and consequences of an investment in a Fund. 

The following n otice is based on U.S. Treasury Regulations governing practice before the I nternal Revenue Service ("IRS"): (i) any U.S. federal tax 
advice contamed herem, mcludmg a ny optmon ot counsel reterred !<fliereln;-ls-not mtended or wntten to be used, and cannot be used, by any 

taxpayer for the purpose of avoiding U.S. federal tax penalties that may be imposed on the taxpayer; (ii) any such advice is written to support the 
motion or marketing of the transactions described herein (or in any such opinion of counsel); a n d  (iii) each taxpayer should seek advice based on 

the taxpayer's particular  circumstances from a n  independent tax advisor. 

SEC-CGS-E-0022717 

SEC-NY8127.000087284 



From: 

Sent: 

To: 

Cc: 

Subject: 

Gavin, 

David LaRocca 
Thursday, June 07, 2012 10:57 AM 
Gavin Watson 
Salvatore Vicari 
Memorandum 

I wanted to follow up with you on the outstanding responses to the Memo sent last month regarding the fluctuation of 
certain private investment values in the Venture funds. I also thought it would be beneficial if you, myself Sal and 
Steven could sit down and go over the memo and the responses in person. Could we set up  a meeting for an hour 

sometime either tomorrow or early next week? Please let me know what you think. 

Thanks. 

David . 
David P. LaRocca, CPA 

Cornick Garber Sandler 
��!;1\(�t,')tll$\l� 

825 Third Avenue, New 
York, NY 10022 

 
 

 

� Think before printing this email -- you could save a tree! 
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From: 

Sent: 

To: 

Cc: 

Subject: 

Gavin Watson  
Tuesday, June 12, 2012 10:00 AM 
David LaRocca 
Salvatore Vicari 

RE: Memo 

I am around. Steven should be as well. Steven is out until tomorrow but I wi l l  nail down his schedule when I speak with 
him. 

Do you want to have a prel iminary call with me today to discuss? 

Gavin Watson 
Sands Brothe rs Asset Management, LLC 

 
 

 

60Ttexington Avenue, 51st Ftoowr----------------------------------
New York, NY 10022 

This email and attachments are being communicated on a confidential basis solely for the purpose of remitting information about 

Sands Brothers Asset Management, LLC ( "Sands Brothers"). This email and attachments are not and should not be construed as an 
offer with respect to any fund managed by Sands Brothers (a "Fund") Any investment in a Fund will be accepted solely on the basis 
of the Confidential Offering M emorandum (the "OM"). This email and attachments in whole or in part will not form the basis of and 
should not be relied upon in connection with any subsequent investment i n  a Fund when established or offered. To the extent that 

----�ta��rtz-e-pr-0\tistons--of-ttrt:-hey-are-qttaltfiet:lin-t-heir-entfrety-bythe-terms:-t'Oif-f---
such OM.  A copy of the OM m ust be reviewed prior to making a decision to invest in a Fund. An investment in a Fund may result in 

loss to an investor. 

Alternative investments such as the Funds are subject to less regulation than other types of pooled investment vehicles, may be 
il l iquid and can involve the use of leverage, making them substantially riskier than  other investments. Any investor who subscribes, 
or proposes to subscribe, for an investment in a Fund must: ( 1) be able to bear the risks involved and (2) must meet the Fund's 
Sllitability req11irements Investments in a EtJnd may not be suitable for certain investors No ass!Jrance can be given that the Fund's 
investment objectives will be achieved. Any decision to invest in a Fund should be made after reviewing the OM, conducting such 

investigations as the investor deems necessary and consulting the investor's own investment, legal, accounting, and tax advisors in 
order to make an independent determination of the suitability and consequences of an investment in a Fund. 

The following notice is based o n  U.S. Treasury Regulations governing practice before the I nternal Revenue Service ("IRS"): (i) any U.S. federal tax 

�lwrefrt;-irlcltJdg-any opinior1 of couns-cl-teferred-to-herein;-is-not-itlten��nrum'te-tts@ri:,:-h'!�tt------
taxpayer forthe purpose of avoiding U.S. federal tax penalties that may be imposed on the taxpayer; (ii) any such advice is written to support the 
motion or marketing of the transactions described herein (or in any such opinion of counsel); a n d  (iii) each taxpayer should seek advice based on 

the taxpayer's particular circumstances from an independent tax advisor. 

1 

SEC-CGS-E-0022903 

SEC-NY8127-o00087470 



From: David LaRocca [mailto:dlarocca@cqscpa.com] 
Sent: Tuesday, June 12, 2012 9:58 AM 
To: Gavin Watson 
Cc: Salvatore Vicari 
Subject: Memo 

Gavin, 

Do you think we can set up a meeting for maybe half an hour Thursday afternoon with yourself, Steven, Sal and I to 

discuss the memo. Anytime Thursday afternoon will work. If that time doesn't work, could you let me know what time 
both of you will be available so I can work it out on our end. 

Thanks. 

David. 
Da'l'id P. LaRocca, C.PA 

Cornick Garber Sandler 
C�"<:i PuQfk >'I.«OtJfl�S � Adv\Soo; 

825 Third Avenue, New 
York, NY 1 0022 

 
 

 

� Think before printing this email - you could save a tree! 

DISCLAIMER: 
Tiris e-mail is intended solely for !11e person or entity to wlrich il is addressed and may contain confidential and/or privileged 
information. Any review, dissemination, copying, printing or other use of this e-mail by persons or entities other than the addressee is 
prohibited. lf you have received this e-mail in error, please contact the sender immediately 3Ild delete the material from any computer 
Circular 230 Disclosure: 
Pursuant to U.S. Treasmy Department Regulations, we advise you that, unless otherwise expressly indicated, any ta.x advice contained 
rn tllls commurucauon, rncJ.Udillg attac.fl.illents and enclc5sures, fs not IDtenaea or �ntten to be usea, andlilllyrtot be usea;ror tne 
purpose of (i) avoiding ta.x-related penalties under the Internal Revenue Code or (ii) promoting, marketing or recommending to 
another party any tax-related matters addressed herein. 
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From: 

Sent: 

To: 

Cc: 

Subject: 

David/Sal,  

John Lanser III  
Friday, Ju ly 13, 2012 10:11 AM 
David LaRocca; Salvatore Vicari 
Christopher Kelly; Douglas J. Bisio 

Trinity Call 

Steven Sands a nd Chris Kelly would l ike to have a cal l  regarding Trinity at 1030. Please give me a cal l  to coordinate. 

Thanks, 
John L. Lanser I l l  
Chief Operating Officer 
Greenwich Fund Services 
15 Val ley Drive 
Greenwich CT 06831 

 

 
 

Please remember the environment before printing this email. � 
IRS CIRCULAR 230 DISCLOSURE: To comply with IRS_!"Q�[Jiations, we are reguired to inform you that unless expre� stated otherwise, any 
discussion of U.S. federal tax issues in this correspondence (including any attachments) is  not intended or written to be used, and cannot be used, (i) 
to avoid any penalties imposed under the Internal Revenue Code, or (ii) to promote, market, or recommend to another party any transaction or matter 
addressed herein. 

DISCLAIMER: The information in this message is confidential and may be legally privileged. It is intended solely for the addressee. Access to this 
message by anyone else is unauthorized. If you are not the intended recipient, any disclosure, copying, or distribution of the message, or any action or 
omission taken by you in reliance on it, is prohibited and may be unlawful. Please immediately contact the sender if you have received this message in 

----------�rro���r.-------------------------------------------------------------------------------------------------------
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From: 

Sent: 

To: 

John, 

David LaRocca 
Wednesday, August 22, 2012 4:30 PM 
'John Lanser III' 

I wanted to know if you have Marty's cell phone number. I called before to see if Marty had come in today a nd was told 
he  might not be in till Friday. Since Sal and I really want to discuss the Subpoena with him, perhaps the two of us calling 
h im on his cell phone might be a better option. 

Tha nks. 

David. 

David P. LaRocca, CPA 

Cornick Garber Sandrer 
C$�i'ublt\:AI;�ants.&� 

�venue•, t<l'Pe•"'v,---------------------------------------------
York, NY 1 0022 

 
 

 
 

��mai����e�l-------------------------------------------------
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From: 

Sent: 

To: 

Subject: 

Sal, 

Jeff Umansky  
Monday, October 15, 2012 10:02 AM 

Salvatore Vicari 
Call w/ Steven Sands 

Steven proposed catching up on Progressive at 12pm today. Does that work for you? 

Jeffrey Umansky 
Sands Brothers Asset Management, LLC 

 
 

 

 
 

This email  and attach m ents are being communicated on a confidential basis solely for the purpose of remitting information about 
Sands Brothers Asset Management, LLC ("Sands Brothers"). This email a nd attachments a re not and should not be construed as a n  

offer with respect t o  a n y  fund managed by Sands Brothers (a "Fund") . Any investment in a Fund will be accepted solely o n  t h e  basis 

of the Confidential Offering Memorandum (the "OM"). This email  and attachments in whole or in part will not form the basis of and 

should not be relied upon in connection with a ny subsequent i nvestment i n  a Fund when established or offered. To the extent that 
statements made in this email and attachments summarize provisions of the OM, they are qualified in their entirety by the terms of 
such OM. A copy of the OM m ust be reviewed prior to making a decision to invest in a Fund. An investment in  a Fund may result in 

loss to an investor. 

Alternative investments such as the Funds are subject to less regulation than other types of pooled investment vehicles, may be 

i l l iquid and can involve the use of leverage, making them substantia l ly riskier than other i nvestments. Any investor who subscribes, 
or proposes to subscribe, for a n  investment in a Fund must: ( 1) be able to bear the risks involved and (2) must meet the Fund's 

----�><��quirements. Investments in a Ftlfl�e-s�f-€efta.ifl-i.Rve.�ufafl�e-give-n-that-t-l'l€-F-uHu'-s----
investment objectives will be achieved. Any decision to invest in a Fund should be made after reviewing the OM, conducting such 
i nvestigations as the investor deems necessary and consulting the investor's own i nvestment, legal, accounting, a nd tax advisors in 

order to make an lhC!epenaentaeretmTnatlOh onJ1e sllltamm:y and conseqUelYcesot anihVestmel1f1l1af-ll11CI. 

The following notice is based on U.S. Treasury Regulations governing practice before the I nternal Revenue Service {"IRS" }: {i} any U.S. federal tax 

advice conta ined herein, i n cluding a n y  opinion of counsel referred to herein, is not intended or written to be used, and cannot be used, by any 

taxpayer for the purpose of avoiding U.S. federal tax penalties that may be imposed o n  the taxpayer; (ii) any such advice is written to support the 

motion or ma rketing of the transactions described herein (or in any such opinion of counsel); and {iii) each taxpayer should seek advice based on 

the taxpayer's particular circumstances from a n  independent tax advisor. 

1 

SEC-CGS-E-0066269 

SEC-NY8127-000130836 



From: 

Sent: 

To: 

Cc: 

Subject: 

Steven-

Salvatore Vicari 
Monday, October 15, 2012 3:17 PM 

 

David LaRocca 

RE: Progressive 

I a lso want to discuss the value of Progressive . . .. . . . . .. . 

Since there was a subsequent write-down i n  March 2012, it makes more sense that the value should not be greater than 
the current value at March 2012. 

The write-up was approximately $500k in December 2011 with a subsequent write-down. 

We can discuss further on the call. 

Thanks again, 
-------£:�---------------------------------------------------------------------------------

From: Salvatore Vicari 
Sent: Monday, October 15, 2012 3:04 PM 
To:  
Cc: David LaRocca 

������-----------------------------------------------------------------

Hi Steven-

David and I tried to cal l  you back regarding Progressive. 

We wanted to have a follow-up to our  previous discussion.  

A few comments: 

1 .  How do w e  confirm that there are n o  other lien holders and that G M P  has a first on the 22 policies. 
2. Confirm the premiums are paid by Absolute and CMS. 

Can we also inquire with the attorney to send us a memo on the Progressive case .... .  .it is a bit complicated with GMP 

n ow as an equity holder and the various other equity holders. 

Thanks, 
Sal  

Salvatore Vicari, CPA 
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Cornick Garber Sandler 
Cl!ltlfl......S Publk 1\<;(l)W>tants & A!::Mro¥Jl 

  
 

 

 

m m Twitter I Unkedln J"j Think before printing this email -- you could save a tree! 
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From: 

Sent: 

To: 

Subject: 

Hi Steven-

Salvatore Vicari 

M onday, April 29, 2013 6:02 PM 
'Steven B. Sands' 
RE: Please call me 

l am not in the office today and I will be back tomorrow . . . . .. . .. . . . are you available for a call tomorrow morning? 

Sal 

From: Steven B. Sands [  
Sent: Monday, April 29, 2013 5:44 PM 
To: Salvatore Vicari 
Subject: Please call me 

Sal, 

Please give me a call when you have a minute. 

Thanks, 
Steven 
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From: 

Sent: 

To: 

· David LaRocca 

Wednesday, May 08, 2013 2:45 PM 
'Gavin Watson'; Salvatore Vicari 

Cc: 

Subject: 

Steven Sands; Jeff Umansky; John Lanser; Douglas Bisio; Christopher Kelly 

RE: Valuation Updates 

Gavin, 

I know that we discussed Optmed earl ier i n  the day, h owever I wanted to reply to this emai l  keeping everyone i n  the 

loop that the Optme d  val uation i s  sti l l  a work in progress. 

David. 

David P. LaRocca, C.PA 

Cornick Garber Sandler 
�Publ!cAc<Qwltoots &� 

825 Third Avenue, New 
·-----"York;-NY 10022 

 
 

 

  this email - you could save a tree! 

From: Gavin Watson
Sent: 05/06/2013 4:06 PM 
To: Salvatore Vicari; David LaRocca 
Cc: Steven Sands; Jeff Umansky; John Lanser; Douglas Bisio; Christopher Kelly 
Subject: Valuation Updates 

Team -

The following is a summary of what has been recently uploaded to or edited in the Drop Box: 

1. Ascendx - updated for most recent capital raise valuation (v2) 
2. 02HR - completed (SBVC and GMP) 

3. Emistor - completed 
4. Fm loans updated to provide additional dar ity on valuation 
5. Nascent/Nerys - a dditional court documentation and commentary added to folder to strengthen valuation 
6. Optmed - added language to c larify the preferred investment made by theVC funds in 2012 
7. �D Reminde r - photos were added last week. Have not received follow-up from your side. 

I believe that, from a valuation perspective, this leaves only Progressive o utstanding. Our contact from MLF Financial Group (a 
subsidiary of Cantor F itzgerald) has verbally communicated that he should be able to place a value on our policies by this 
coming Friday, May 10th. 
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Gavin Watson 
Portfolio Manager 
Sands Brothers Asset Management, LLC 
601 Lexington Avenue, 5 1st Floor 
New York, NY 10022 
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From: 

Sent: 

To: 

Subject: 

Sal, 

Gavin Watson  
Friday, May 10, 2013 10:29 AM 
Salvatore Vicari 
02HR Valuation 

Please call me when you have a chance. Steven would l ike me to walk you through where we stand on 02HR i n  order to put 
the valuation and collateral into proper perspective. Thanks. 

Progressive should be done today. 

--------oavurvtra�so�n,_----------------------------------------------------------------------------------
Portfolio Manager 
Sands Brothers Asset Management, LLC 
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From: 

Sent: 

Gavin Watson  
Tuesday, May 14, 2013 10:48 AM 

To: Salvatore Vicari 
Cc: 

Subject: 

Steven Sands; David LaRocca 
Re: Update 

Yes. Let's do an llam tomorrow morning. We will call you in your office. Thanks. 

Gavin Watson 

Portfolio Manager 

Sands Brothers Asset Management, LLC 

601 Lexington A venue, 5 1st Floor 

New York, NY 10022 

From: Sal Vicari  
Date: Tuesday, May 14, 2013 9:59 AM 
To: Gavin Watson  
Subject: RE: U pdate 

Gavin -

David is not avai lable today . . . . . . . . .  can we do the call tomorrow m orning at llam?? 
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It would be helpfu l  with David since the investment covers both GMP and the Venture funds. 

-------------·------
From: Gavin Watson  
Sent: Tuesday, May 14, 2013 9 :50 AM 
To: Salvatore Vicari; David LaRocca 
Cc: Steven Sands; John Lanser; Douglas Bisio; Christopher Kelly; Jeff Umansky 
Subject: Re: Update 

Can Steven and I have a call with you prior to that to give you some more color on 02HR and Progressive 7 

Gavin Watson 
Portfolio Manager 
Sands Brothers Asset Management, LLC 
601 Lexington Avenue, 5 1 st Floor 
New York, NY I 0022 

(646) 2&9-3 149 Direct 
(401) 225-4388  Cell 

 

��<SV-icari@cgscpa.com:>
Date: Tuesday, May 14, 2013 9 :46 AM 
To: Gavin Watson  "David com>"  

>, Douglas Bisio 

, Christopher Kelly  Jeff Umansky 
 

Subject: RE: Update 

---------tH�iGaVh�-�------------------------------------------------------------------------------------------

I ca l led and left you a voice mai l .  We are working on reviewing the updated (and new ) valuations that you have sent 
over the last few days. Lets p lan o n  having a ca l l  on Thursday afternoon to discuss any questions and outstanding issues. 

Thanks, 
Sal 

From: Gavin Watson  
Sent: Tuesday, May 14, 2013 9:04 AM 
To: Salvatore Vicari; David LaRocca 

-------,c�c�:�s�re�v�en��as���nTt�an.ns�e�r;rlDo�u�g�la�s�B�IS�Io�;TC�h�r��t�op�h�e�r�K�el�ly�;�Jefftrma�n�s�-----------------------------------
Subject: Update 

Team, 
2 
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The final version of Progressive, complete with updated policy valuation docs and legal docs, has been uploaded to the 

Drop Box. 

Please advise where we stand a s  I have not received any return calls or emails from you rega rd ing the outstanding issues. 

Thanks. 

Gavin Watson 
Portfolio Manager 
Sands Brothers Asset Management, LLC 
601 Lexington A venue, 5 1 st Floor 
New York, NY 10022 

DISCLAIMER: 

This e-mail is  intended solely for the person or entity to which it is addressed and may contain confidential and/or privileged 
i nformation. Any review, dissemination, copying, printing or other use of this e-mail by persons or entities other than the addressee 

is prohibited. If you have received this e-mail in error, please contact the sender immediately and delete the material from any 

computer 
Circular 230 Disclosure: 

�Ymlt-t�.eas�ent-Regulations,:we..ad:\zi.s�U-tlmt,unless-other:wise-expr�dicated,mi,'f.i<;tx-ad¥il;:e-cootmru:d----
in this communication, including attachments and enclosures, is not intended or written to be used, and may not be used, for the 
purpose of (i) avoiding tax-related penalties under the Internal Revenue Code or (ii) promoting, marketing or recommending to 
another party any tax-related matters addressed herein. 
DISCLAIMER: 
This e-mail is intended solely for the person or entity to which it is addressed and may contain confidential and/or privileged 

-----l·fA�ssemi-Ratiefly-€9f)yif\g,pfifltin�Hl5e-ef--#lts-.e-tmHI-By-J3€F50AS-eH!fltitie5-f>#ler than the-atltiFJre::;s;;seele:-----

is prohibited. If you have received this e-mail in error, please contact the sender immediately and delete the material from any 

computer 
'C•rcu lar 23lflJiSCiosure: 
Pursuant to U.S. Treasury Department Regulations, we advise yon that, lll11ess otherwise expressly indicated, any tax ad"ice contained 
in this communication, including attachments and enclosures, is not intended or written to be used, and may not be used, for the 
purpose of (i) avoiding tax-related penalties under the Tntemal Revenue Code or (ii) promoting, marketing or recommending to 
another party any tax-related matters addressed herein. 
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From: 

Sent: 
To: 

Cc: 

Subject: 
Attachments: 

Gavin Watson  
Thursday, May 16, 2013 4:04 PM 
David LaRocca; 'sbsands@gmail.com' 
Salvatore Vicari 
Re: Anthony Huff - Mahnattan US Attorney 
imageOOl.png 

Two th ings to note on the case against Anthony Huff per the FBI website: 

1. Anthony Huff, and not any corporate entity, is listed as the defendant in every count. 
2. Under the "Maximum Penalty" heading, note that none of the penalties relate to corporate asset recovery but rather 

on ly prison sentences and fines. 

Gavin Watson 

Portfolio Manager 

�5-Bfeffiers Asset Management,hl-G--·--------------------------------------

601 Lexington Avenue, 51st Floor 

New York, NY 10022 

 

  

 

----+rom: "David c�larocca@egs-ep-a;eo 
Date: Thursday, May 16, 2013 3:45 PM 

To: Steven Sands < Watson
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Cc: Sal Vicari  
Subject: Anthony Huff - Mahnattan US Attorney 

Gentlemen, 

The posting we found on FBI website. 

http://www.fbi.gov/newyork/press-releases/2012/manhattan-u.s.-attorney-an nounces-fi l ing-of-13-count-indictment
charging-kentucky-businessman-senior-park-avenue-bank-official-and-financial-services-executive-with-fraudulent
schemes 

David. 

David P. LaRocca, CPA 

Cornick Garber Sandler 
C...>rtlfkdPubr,;; ��&Mv� 

825 Third Avenue, New 
York, N''r' 1 0022 

 

  
  

 

�Think before printing this email -- you could save a tree! 

DISCLAIMER: 

This e-mail is intended solely for the person or entity to which it is  addressed and may contain confidential and/or privileged 
information. Any review, dissemination, copying, printing or other use of this e-mail by persons or entities other than the addressee 

is prohibited. If you have received this e-mail in error, please contact the sender immediately and delete the material from any 
computer 

Circular 230 Disclosure: 
Pursuant to U.S. Treasury Department Regulations, we advise you that, unless otherwise expressly indicated, auy tax ad\<ice contained 
in this communication, including attachments aud enclosures, is not intended or written to be used, and may not be used, for the 
purpose of (i) avoiding tax-related penalties under the Internal Revenue Code or (ii) promoting, marketing or recommending to 
another party any taX-related matters addressed herein. 
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From: 

Sent: 

To: 

Subject: 

Hi Steveri-

Salvatore Vicari 
Tuesday, June 25, 2013 4:12 P M  

'Steven B .  Sands' 
vo ice mai l  

I got your voice mail and tried you in the office. I spoke to Gavin and he mentioned you were out of the office. 

I will be in tomorrow and we can catch up ... ... . . . . . . . . .  Gavin told me the good news about the Parkland wells today. 

Sal 

Salvatore Vicari, CPA 

Cornick Garber Sandler 
�-.dPlJQ!l(;A«;�.&Mv� 

825 Third Avenue, New 
York, NY 10022 

 
 
 

 

�rr------------------------------------------------------------------------------

Think before printing this email - you could save a tree! 
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From: 

Sent: 

To: 

Subject: 

Hi John 

Lee Tu 
Tuesday, July 16, 2013 10:04 AM 

'John Lanser III'; Salvatore Vicari; David LaRocca 
RE: Audit Follow Up 

We are going to try to come up Thursday or Friday. Wil l  finalize schedule tomorrow when David gets back i nto 
town. Will Steven or Marty be available either of those days? We need to conduct a fraud discussion. 

Thanks 

Lee Tu 

Cornick Garber Sandler 
Cettif'..edl'ublle 1\c<;d!mt>= & A.� 

825 Third Avenue, New 
York, NY 1 0022 

 
  
 

llu:GJ.cgscpa.com 

� Think before printing this email - you could save a tree! 

Good Morning, 

______________ .,, .-.-��----------------.,._,.,,..__ 

Do you guys have a sense of when we should expect you guys in Greenwich for the post balance sheet review as 
-------.c:fi5clmedwlth David on �ltlayoft 

I just want to be sure you guys will  be available. 

Thanks, 

John L Lanser I l l  

Chief Operating Officer 
Greenwich Fund Services 

15 Val ley Drive 
Greenwich CT 06831 
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Please remember the environment before printing this email. 

IRS CIRCULAR 230 DISCLOSURE: To comply with IRS regulations, we are required to inform you that unless expressly stated otherwise, any 
discussion of U.S. federal tax issues in this correspondence (including any attachments) is not intended or written to be used, and cannot be used, (i) 
to avoid any penalties imposed under the Internal Revenue Code, or (ii) to promote, market, or recommend to another party any transaction or matter 
addressed herein. 

DISCLAIMER: The information in this message is confidential and may be legally privileged. It is intended solely for the addressee. Access to this 
message by anyone else is unauthorized. If you are not the intended recipient, any d isclosure, copying, or d istribution of the message, or any action or 
omission taken by you in reliance on it, is prohibited and may be unlawful. Please immediately contact the sender if you have received this message in 
error. Thank you. 
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From: 

Sent: 

To: 

Cc: 

Subject: 

Christopher Kelly <  
Monday, April 25, 2011 2:56 PM 
Sal Vicari 
Gavin Watson; Douglas J. Bisio 
FW: Equ ipment Appraisal 

Attachments: RESI-Appraisai-NOLV.pdf; A TTOOOOl .. htm; RESI-Appraisai-FMVIP.pdf; A TT00002 .. htm 

See attached appraisals re Amel io e qu ipment. 

Christopher Ke l ly 
Chief Operating Officer and Chief Compliance Officer 
Sands Brothers Asset Management, LLC 
15 Val ley Drive 
Greenwich CT 06831 
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From: 

Sent: 

To: 

Cc: 

Subject: 

Attachments: 

Christopher Kelly <ckelly@sandsbros.com > 
Frid ay, April 29, 2011 12:31 PM 
Sal Vicari 
Douglas J. Bisio 
FW: Proposals 

Amelio_ Solar_-_8 HE  L_Strategic_Photovoltaic_Mod ul e _M anufactu ri ng_PI atform_Propos 
a1FINAL_3-5-10_CONFIDENTIAL.pdf; ATTOOOOl..c; MOU_BKV.PDF; ATT00002 .. c; amelio
brunei-contract.pdf; ATT00003 .. c; MOU_GYN ECO.pdf; ATT00004 .. c; Amelio SAES quote 
for 10MW a-Si 7-10-09.pdf; ATTOOOOS .. c; Amelio Solar PV-Duo Manufacturing System 
Proposal 5-17-10 CONFIDENTIAL.pdf; A TT00006 .. c 

Attached is additional information supporting the value of the Chinese j oint venture. The purchase prices for the various 
proposed plants and related information will give you an indication of the val u e  of such plants. 

Thank you 

Christopher Kelly 
Chief Operating Officer and Chief Compliance Officer Sands Brothers Asset Management, LLC 

--------±15�V�y£ifi·�-------------------------------------------------------------------------------
Greenwich CT 06831 
(203) 661 - 7500 Tel 
(203) 661 - 6500 Fax 
ckel ly@sandsbros.com 

-----Original Message-----
From:  Bennett Levin [mailto:blevin5711@gmail.com] 
Sent: Friday, April 29, 2011 12:20 PM 

To: Christopher Kel ly; Martin S. Sands; Steven Sands 

Subject: Fwd: Proposals 

These documents are for your auditors internal use only a nd are to be be publ icly disclosed. They are pricing docum ents 
to show competitive value and could be considered proprietary trade information. 

In  view of the l itigation public disclosure of this specific information may well be a problem. I would restrict its use to 

your auditors for they specific need to establish a basis of val ue. 

Bennett 
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From: 

Sent: 
To: 

Subject: 

Attachments: 

Christopher Kelly < ckel ly@sandsbros.com > 
Thursday, May 12, 2011 12:05 PM 
Sal Vicari 
FW: Report from ArX Mobile, Inc. 

Report_from_ArX_Mobi le_Inc..xls 

Fyi, attached is a breakout of revenue for Arx. 

Christopher Kelly 
Chief Operating Officer and Chief Compliance Officer 
Sands Brothers Asset Management, LLC 
15 Valley Drive 
Greenwich CT 06831 
(203) 661 - 7500 Tel 
(203) 661 - 6500 Fax 
ckellv@sandsbros.com 

From: Phil Sweatman [mailto:  
-------ssent:--'Flwrsd-ay,May 12, 2011 12-:ili 

To: Martin S. Sands 
Cc: Christopher Kelly; Gavin Watson 
Subject: Report from ArX Mobile, Inc. 

Here you go, Marty. 

This should a lso answer the largest customer questions and the concentration issue. 
More to follow under separate em ails. 

Phil 

 
r 

Fai rfax, VA 22031 

Mobik ,i;·)!Hl(!;'ti'ng & Advoc1;1Cy 
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From: 

Sent: 

To: 

Cc: 

Christopher Kelly <ckelly@sandsbros.com > 
Monday, May 16, 2011 12:03 PM 

Sa l Vicari 
David LaRocca 

Subject: FW: Appraisal of Smith Mountain Dock & Lodge  - Genesis and Sands Brothers 
Venture - 02 HR 

Attachments: 11-0748 S M D&L - O n  Site Drainfields Report Complete.pdf 

Sal 

Attached is the reappraisal of the Smith M ountain Lake property, without taking into account the value of the drainage 
parce l, which serves as collateral for the Genesis and Sands Brothers Venture loans. 

On pdf page 66 you wil l  see the estimated val ue of the drainage parcel, at $1,440,000, based on the difference between 
the original Smith M ountain Lake appraisal, and the current appraisal attached. 

This should provide sufficient val u e  for the 02H R  loans to Genesis and Sands Brothers Venture. 

-----J:fl�raisal ofthe-begacygolfcourse will also be-f!rovided shortl1.y,-. ---------------------

Do you need anything else for Arx? 

Regards 

Christopher Ke l ly 
Chief Operatmg Officer and Chief Compliance Officer 
Sands Brothers Asset Management, LLC 
15 Valley Drive 
Greenwich CT 06831 

   

f<W3} 561 -Fa�x------------------------------------------------------------------
 

-· ··- -- ----�� . -· -
From: Jackie Moore [  
Sent: Friday, May 13, 2011 10:43 AM 
To: Christopher Kelly 
Subject: Appraisal of Smith Mountain Dock & Lodge 

----·--··-··---------.. -·-· =-·=-.. �- -----

Attached is a PDF copy of the a ppraisal report of Smith Mountain  Dock & Lodge and the invoice. If you have any 
problems or qtJestions, please give us a calL 

Jackie Moore 
Mi l ler, Long & Associates, Inc. 
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JOHN H. :\fiLLER. MAI, SRA 

SAMUEL B. LONG, MAI, SRA 

CATiffiRINE B. SMELTZER, :viAl, SRA 

THOMAS D. BARLOW, MAI, SRA 

M. KIRBY SMELTZER, JR. 
SANDRA S. WORTHY 

JAllliJ) L. SCHWEflZ.ER 

MILLER, LONG & ASSOCIATES, INC. 
REAL ESTATE APPRAISAL CO"MPANY 

 
  

May 13, 201 1  

 

 

Genesis Merchant Partners, L.P. 
Attn: Mr. Christopher Kelly 
15 Valley Drive 
Grenwich, Connecticut 0683 1 
ckelly@sandsbros.com 

Dear Mr. Kelly: 

RE: Summary Appraisal Report of: 
22.647 acres of land with 1 3 5  boat slips, fuel 
operation, grill and rental-lodging units located along 
the northeast side ofSmith Mountain Road and along 
Smith Mountain Lake 
Penhook, Pittsylvania County, Virginia 241 37 
MLA File: 1 1-074B 

As requested, we are submitting an appraisal of the above captioned propeny;-fi:i.nhet 
identified as GPIN Map Numbers 1563 -53-3627, 1 563-53-1 1 34, 1563-52-4895, 1 563-63-0309, 
1 563-53-3956, 1 563-53-4004, 1 563-52-2844, 1 563-63-0408 and 1563-53-7292; located in 
Pittsylvania County, Virginia. Miller, Long & Associates, Inc. appraised this same property in 2009 
and again in 20 1 1 .  The effective dates of value were March 3 1 , 2009 and January 26, 201 1 ,  

--------.r""'eS""'p""ec>"Jttn'v=errlyrt(1'fuvftA--Fite�6-raml ll-005). 

At your request! we are assuming that the off-site sewage disposal system and drain 
field system, previously included as part of the overall development, is not available to the 
marina. We are assuming that an on-site sewage disposal system must be used for any 
development on the subject site. This is a HYPOTHETICAL CONDITION since there is an 
off-site drain field system available to the s ubject site. It is also noted that we have not been 
provided with any soil tests or soil condition reports for the subject site. If these tests are 
completed, they may alter the appraisal conclusions. We reserve the right to change our value 
opm10n accordmgly based on any soil condition reportS that are prepared regardmg the 
subject site. 

Additionally, the value of the off-site drain field and sewage disposal site is NOT 
reflected by taking the value difference of the s ubject parcel with and without the drain field 
system. Rather, the value differences reflect the contributory uature of the off-site sewage 
disposal system and the additional density it creates on the subject site. 

Miller, Long & Associates, Inc. 

SEC-CGS-E-0062682 
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Please note that a personal inspection was made of the land and improvements, with due 
consideration given to all factors that influence the estimated market value of the subject property. 
The estimated market value is subject to the Contingent and Limiting Conditions included as part of 
this summary report. 

In our opinion, the report conforms to the minimum standards of the Uniform Standards of 
Professional Appraisal Practice (USPAP), revised Januruy..., 1 ,  2010, Title XI of the Financial 
Institution Reform, Recovery and Enforcement Act of 1 989 (FIRREA), revised March 3 1, 1999, 
and the Code of Professional Ethics and Standards of Professional Practice of the Appraisal 
Institute. This is a summary appraisal report and includes the information necessary to understand 
the expressed opinions. 

As an end result of our investigation, it is our opinion that the fee simple market value of the 
subject property, with a ±1-year exposure period, as of Apri1 22, 20 1 1, is: 

FIVE J.\1ll.,LJON NINE HUNDRED FORTY THOUSAND DOLLARS . . .... . . . . . . . .... $5,940,000 

TillS APPRAISAL IS SUBJECT TO THE FOLLOWING HYPOTHETICAL 
C01'11)ffi0NS: 

1.) ALL OF THE REMAINING MOBILE HOME TRAILERS AND UNOCC UPIED 
RESIDENTIAL UNITS ARE REMOVED FROM THE SITE 

--------z...-.)'t-'HWnEro------,A.-.;S"""S"'�"�U""'MEftl" T�r-QFF:Slre-s:Em-DISPOSAL 
SYSTEM IS NOT AVAILA BLE TO THE S U BJ ECT PROPERTY. ON-SITE 
SEWAGE DISPOSAL MUST BE UTILIZED, WIDCH WILL IMPACT THE 
OVERALL DENSITY ON THE SUBJECT SITE. 

This letter of transmittal precedes our summary appraisal report. This letter of transmittal 
must remain attached to the repo� contains 49 pages, plus related exhibits, in order for the 
value opinion to be considered valid.  

::S.BL!JL:S 

Respectfully submitted, 

�� � � {� c:::J:ilYY'v�-..LJC t::::, . �U 
Samuel B. Long, MAl, SRA 
VIRGlNIA GENERAL CERTIFIED APPRAISER  

d-l.r�J.Jr-
\J - - �  

Jared L. Schweitzer 
VIRGINI.i\ GENERAL CERTIFIED APPRAISER

P:\APPR.AlSALS\2011\11-074B SY.!D&L - ON-SITE DR.AlN FIELDSIREPORT.DOC 

ii 
:Miller, Long & Associates, Inc. 
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From: 

Sent: 

To: 

Cc: 

Subject: 

Attachments: 

Sal:  

Wells, Jonathan M.  
Wednesday, May 18, 2011 2:05 P M  

S a l  Vicari 
sbsands@gmail.com; Christopher Kel ly; Martin S. Sands 

Genesis Merchant Partners LP 
IMAGEl.JPG 

Per the request of Steven Sands, attached please find a letter from S D H  Realty I nc. in connection with the a ppraisal of 
Legacy Country Club which Steven has forwarded to you previously. 

Please let me know if you have any questions. 

Best regards, 

Jonathan M. Wells 
Gi lbride, Tusa, Last & Spel lane LLC 

 

-----Original Message-----
Fro m :  Anthony R. Russo [  
Sent: Wednesday, May 18, 2011 12: 11 PM 
I o: Wells, Jonathan M.; 
Subject: Thank You 

Tony 
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M ay 17, 2011 

G enesis M erchant Partners, LP 
Attn : Steven San ds1 Partne r  

 

 

Re: letter dated April 28, 2011 

Dear Mr. Sands: 

SOH Realty, Inc. 
 

  

I n  con nection with the forebea rance agreement contem p l ated in the above referenced l etter, 

you h ave asked that the rea l  p roperty owned by o u r  su bsid ia ry, Legacy Estates, LLC, be the 

subject of an u p  to date independent appraisat as soon as possib le . In view of the long lead 
times we faced in getting a com p lete new a p pra isa t  we accepted the p ro posa l  of a n  a rea 

a p p raiser to use the comprehensive appraisal made coincident with our p u rchase of the real 

property dated June 21, 20fJt),crmtto update it in detail for the value of inf1 astr ucture 

i m p rovements, bui ld ing a d d itions, n ew construction, a n d  l a n d  a n d  ca b i n  added since that 

a pp ra isal . 

Accord i ngly, enclosed p lease fin d  an Appraisal Report dated May 11, 2011 which opines that 
the estimated fai r  va l u e  of all of the improvements m ade to the Legacy Golf Club since June 21, 

----=J2RQ106 is $21061,000. This includes-the--ef!tli13ff!ent owned by LegB�>J-' EClltlu-11b.,.-i, Li=J:L±C':-. -flinT----------
addition, a lso enclosed is an other App ra isa l Report for the Ca bin  a n d  seven acres added since 
2006 stating the Ca bin  and related land's fai r  val u e  as $170,000. The a ppraiser concluded that 

the val u e  ascribed to the property in 2006 of $ 1,2851000 was sti l l  justified (if not actual ly low). 

In su m ma ry, we have provided the folloWing: 
June 2 1, 2006 a pp ra isa l of p ro perty va lu e  (confi rmed by current 

---------------"atrpH"lp;F.'lra·ts-er) $1,285,000 
May 11, 2011 ap pra isa l of improvements to subject p roperty 2,061,000 
May 12, 201 1  ap pra isa l  of new cabin a n d  land added 170,000 

$3.516.000(a) 

(a) inclusive of estimated fair value of maintenance and restaurant equipment and golf cart fleet of 

approximately $500,000. 

If I may be of fu rther a ssista nce in eva l uating the col lateral va lue of the foregoing assets, I awa it 

you r  call .  

::::��ent 

ssandsletter 
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. .  . . .  • 0 ..... • • 

6. The und!)rsigned understands that the Firm has established a strong culture of 
compliance with the compliance policies and procedures of the Firm as set forth 
in the Manual and otherwise and with all applicable laws, ·rules and regulations 
and high ethical business standards, and the undersigned has since the date of 
employment of the undersigned, and will continue to, contribute in a positive way 
to the Finn's strong culture of compliance. 

In particular, the undersigned will: 

(i) act with integrity, competence, diligence, respect, and in an ethical mllllller 
with the public, clients, prospective clients,.employers, emplo�, colleagues in 
the investment profession, and other participants in the global capita} markets; 
(ii) place the integrity of the investment profession and the interests of clients 
above the unde;csign.ed's own personal interests; 

(ii) use reasonable care and exercise independent professional judgment when 
conducl:lng investment analyses, making investment recommendations, taking 

I I invoolln011t-actiGns.-and-engaging-in-other-p.rofessional.activiti.es,_· ____________ _ 
(iv) practice and encourage others to practice in a professional and ethical manner 
that will reflect credit on themselves and the profession; 

(v) promote the integrity o� and up}?.old the rules govemin& capital markets; and 
(vi) maintain and improve the undersigned's professional competence and std.ve 

--�----_,-------------------�to�nml�ahiTinta�dnnproveih�mp��ffih��esUnentp�na�-----------------------

7. The und�sign.ed has since the date of employment of the undersigned reported, 
and will continue to report, to the Manag�s and/or Chief Compliance Officer of 
the Finn, all violations known to the undersigned of the Firm's compliance 
policies and procedures. 

8. 

9. l confirm attendance at the Annual Compliance and Training Meeting held in the 
offices otthe Fil.'m on April-> 2011 .  

2 
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Sands Brothers Venture Capital I LLC 
15 Valley Drive 

Greenw  06831 

Chris Kelly 
Lynx Acquisition,  

 
Greenwich,  0683 1 

To whom it may concern: 

 

December 31 , 201 1 

Cornick, Garber & Sandler, LLP, certified public accountants, 825 Third 
Avenue NY, NY 10022, are auditing our financial statements as of 
December 31, 201 1. 

For purposes of independent verification only please confirm our 
investment in your securities. 

Number of Sb.aresJPrincipal Amount / f'7 5:-o () " ·--
Class ofSb.a:res G"l''>t""daN 
Convertible Features ---====:__ ______ _ 
Other Attributes-------------
Dme ofinv�ent ____________________________ _ 
Amount of Investment-----------------
Your prompt response in the enclosed prepaid envelope will be greatly 
appreciated. 

Sincerely, 

{.�- - - - ---·· .. 
Christopher Kelly 

�}r; - -tr sc.:z: ::o 

7/(o, - 1/ 7f/. 2> 

# zfztfrr- 1 .J 7f 

I If:. I 

J{'J 6 � -- � T7S 

3/tf1- .t�..,b 
To W/P D-1 SBVC I 
Binder. 

SEC-CGS-E-0035202 
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Sands Brothers Venture Capital H LLC 

06831 

r 

December 31, 2011 

Chris Kelly 
Lynx Acquisition. Inc. 
15 Valley Dr 
Greenwich, CT 06831 

To whom it may concern: 

Cornick, Garber & Sandler, LLP. certified public accountants, 825 Third 
Avenue NY, NY 10022, are auditing our :financial statements as of 
December 31, 201 1 .  

For purposes of independent verification only please confirm our 
investment in yom securities. 

Number of Shares/Prlncipal Amount 37 ?". Oo6 t 

Class of Shares �'l"\M.y.. ....,......._, 

Cmw�hle F�----------------------------

� A�b�----------------------��-

D� offuv�ent __________________________ �---

�mrt ofhw�oot __________________________ __ 

Your prompt response in the enclosed prepaid envelope will be greatly 
appreciated. 

� 
Christopher Kelly 

t/J)(, - fi 3; 125' 

7//ob - #�S(;,2. Sc 

zjzzf7 _ #  � Jso 

>f)ffJ - ��� JfD 
1ftlf/ .- 11/tj c;o6 

I . .. . . • - .. �,.... 

SEC-CGS-E-0035203 
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Sands Brothers Venture Capita/Ill LLC 
 

Green t 06831 
 

Fax:  

December 31, 201 1 

Chris Kelly 
Lynx Acquisitions, Inc. 

To whom it may concern: 

Cornick, Garber & Sandler, LLP, certified public accountants, 825 Third 
Avenue NY, NY 10022, are auditing our financial statements as of 
December 3 1 , 201 1 .  

For purposes of independent verification only please confrnn our 
investment in your securities. 

Number of Shares/Principal Amount 7 S 0. o c a 

Class of Sruues ____i2�e�M�b������---------------------
Convertible Features -----------------------------

Other Attributes------�----------'---

Date of Investment ----------------------------------

Aunount of lnvesbnent -------------------------------

0), 
r/0� zfzz)J 
3/t1l{ 
�lnJo� 

4b 2 )<> -
( 

:;,. 3 12 s - I 

.Jt 17 )cO - { 

- $/. 17. soo 

- IF 2o b().':> I 

Your prompt response in the enclosed prepaid envelope will be greatly 
appreciated . 

=-

I I 0 W/P D-1······SBVC I I l l  

...._____--· 

Christopher Kelly 

SEC-C GS-E-0035204 
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Sands Brothers Venture Capital IV LLC 
15 Valley Drive 

Greenwich, Connecticut 06831 
Ph:  

Fax:  

December 31, 201 1  

Chris Kelly 
Lynx Acquisitions, 1nc. 

To whom it may concern: 

Cornick, Garber & Sandler, LLP, certified public accountants, 825 Third _ 
Avenue NY, NY 10022, are auditing our financial statements as of 
December 3 1 , 20 1 1 .  

For purposes of independent verification only please confirm our 
investment in your securities. 

Number of Shares/Principal Amount I �? , �c. c. 

Class of Shares c.. t:tY>\.- �-

Convertible Features 

Other Attributes -------------------------------------
Date of Investment ------------------------------------
Amount of Investment----------------
Your prompt response in the enclosed prepaid envelope will be greatly 
appreciated. 

Christopher Kelly 

1/io'- , :#? St-2- Se, 1N'' - t1 7fl zs 
lftt/: f· 11 �j7S- () O  

3/nJ.& - ��> 1, 3 6  
3/z/fJ - tt � ooo 

I� W/P D-1 SBVC I 

SEC-CGS-E-0035205 

- SEC·NY8127-000099772 



Sands Brothers Venture Capital LLC 
15 Valley Drive 

Greenwich, Connedicut 06831 

Chris Kelly 
Scout Acquisition, Inc. 

To whom it may concern: 

Ph: 203-661-7500 
Fax: 203�61-6500 

December 31,  201 1  

Cornick, Garber & Sandler, LLP, certified public accountants, 825 Third 
Avenue NY, NY 10022, are auditing our financial statements as of 
December 31,  201 1 .  

For purposes of independent verification only please confinn our 
investment in your securities. 

Number of Shares/Principal Amount / f J;, Soo 

Class of Shares {�mA1tJAI !J /r;t, _4� rtz . .r<.· 
r tt • r  Convertible Features ---------------------------------

______ 
. ��;, . 7if. z� 

Other Attributes ;j 'f'!ut. "" 1/. 
Date of Investment 2/z.. zf 7 - ¥, Jl-J d ·  zf;/1)8 ... '(Jl.r Awnount of lnvestment ______________________________ __ 
Your prompt response in the enclosed prepaid envelope will be greatly 
appreciated. 

Sincerely, 

Christopher Kelly 

0"------

7/,_ -f ).oOO l)� d j - ( 
ITo W/P 0.:1 1 

SEC-CGS-E-0035206 

SEC-NY81 27 -000099773 



Sands Brothers Venture Capital II LLC 
15 Valley Drive 

Greenwich, Connecticut 06831 
Ph: 203-661-7500 

Fax: 203-661-6500 

December 3 1 ,  20 1 1  

Chris Kelly 
Scout Acquisition, Inc. 

To whom it may concern: 

Cornick, Garber & Sandler, LLP, certified public accountants, 825 Third 
Avenue NY, NY 10022, are auditing our financial statements as of 
December 3 1 ,  201 1 .  

For purposes of independent vedfication only please confirm our 
investment in your securities. 

Number of Shares/Principal Amount ] 1  '5 ()Cl6 I 

Class of Shares C (.l'i�>\•"'- � 

Convertible Features ----------------------------------

Other Attributes -----------------

Date oflnvestment ________________ _ 
Amount of Investment _________________ _ 
Your prompt response in the enclosed prepaid envelope will be greatly 
appreciated. 

Sincerely, 

0/ot - =li;, ;z.S. 66 

l/Jf6 - 11{ftz.s-o 
z.jz 2jo ·7 _ :{it J; 1 so .oo 

3jf;jr,J _ ;p; �1Ja .. oc 

3/zfi - $/�pbO 
jTo W/P D-1 SBVC 1 1 1  

SEC-C GS-E-0035207 

SEC-NY8127 -00009977 4 



Stutds Brothers Venture CapitallH LLC 
15 Va1ley Drive 

Greenwich, Connecticut 06831 
Ph: 203-661-7500 

Fax: 203-661-6500 

December 31, 201 1 

Chris Kelly 
Scout Acquisition, Inc. 

To whom it may concern: 

Cornick, Garber & Sandler, LLP, certified public accountants, 825 Third 
A venue NY, NY 10022, are auditing our financial statements as of 
December 31, 201 1 .  

For purposes of independent verification only please confirm our 
investment in your securities. 

Number of Shares/Principal Amount l}o. coc. I 

Class of Shares C CJV:\.tV\...t..vu 

Convertible Features-----------------

Otlrer Attribmes ______________________________ ___ 

Date of Investment ---------------------------------
Amount of Investment------------------------
Your prompt response in the enclosed prepaid envelope will be greatly 
appreciated. 

Sincerely, 

o_ _____________ _ 
Christopher Kelly 

II lj'J jo{;, - � � Sl> 

rjtjor. - ¥' '1, 1 zS 

zjuf7 _11 t l15oo 

:3/tfo � - �11 sotl 

3/z-f� J Zq""' 

To w/P D- 1 SBVC 
I l l  

SE C-C GS-E-0035208 

SEC-NY8127 -000099775 



Stttlds Brothers Venture Capital W LLC 
15 Valley Drive 

Greenwich, Connecticut 06831 
:Ph: 203-661-7500 
Fax: 203-661-6500 

December 3 1 , 20 1 1  

Chris Kelly 
Scout Acquisition, Inc. 

To whom it may concern: 

Cornick, Garber & Sandler, LLP, certified public accountants, 825 Third " 
Avenue NY, NY 1 0022, are auditing our financial statements as of 
December 3 1 ,  201 1 .  

For purposes of independent verification only please confirm our 
investment in your securities. 

Number of Shares/Principal Amount I f7 �<> D 

Class of Shares C_u>� 
Convertible Features----------------
Oilier Attributes _____________________ _ 
Date of Investment------------------
Aunount ofmvemnent __________________ ___ 
Your prompt response in the enclosed prepaid envelope will be greatly 
appreciated. 

Sincerely, 
7 

Christopher Kelly 

{>fi.: ��'t SC.2. S" o  

1//uta _1/;7 f( .. z r 

4zzf7 · 11>� 3 1�oo 

;ff� - ��J }S s/l7f 9 . q.  5, oo� 

I� W/P D-1 SBVC I 

S EC-CGS-E-0035209 

_ SEC·NY8127-000099776 



Sands Brothers Venture Capital Ill LLC 
15 Valley Drive 

G:reenwicb, Connecticut 06831 
Ph: 203-661�7500 
Fax: 203�661-6500 

Steven Sands 
Triage Partners LLC (*) (National Holdings) 
1 5  Valley Dr 
Greenwich, CT 06831 

To whom it may concern: 

December 3 1, 2013 

Cornick, Garber & Sandler, LLP, certified public accountants, 825 Thit·d 
A venue NY, NY 10022, are auditing our fmancial statements as of 

----------------�D�ec�e�mwbe���-------------------------------------------------------1-+---

For purposes of independent verification only please confilm our 
investment in your securities. 

Number of Shares/Principal Amount .tJ Z- Lf )j,. 7 J 0 
----------------�c�la�s�srnof�s�h·�s L��--------------------------------------��--

' 

Convertible Features -----------------

Other Attributes -----------------

Date of Investment ____ _!_t�v�.L-----------

________ __,Y. our ;prom;pt res;ponse in the enclosed 
appreciated,  

Title 
rJ!}-(� 

SEC-CGS-E-0040459 

SEC-NY8127 -000105026 



Sands Brothers Venture Capital IV LLC 
15 Valley Drive 

Greenwich; Connecticut 06831 
Ph: 203-661-7500 
Fax.: 203-661-6500 

Steven Sands 
Triage Partners LLC (*) (National Holdings) 
15 Valley Dr 
Greenwich� CT 0683 1 

To whom it may concern: 

December 31, 2013 

Cornick, Garber & Sandler, LLP, certified public accountants� 825 Third 
Avenue NY, NY 10022, are auditing our financial statements as of 

-----------------H�b����--------------------------------------------------------+-�-

For purposes of independent verification only please confirm our 
investment in your securities. 

Number of Shares/Principal Amount lfo I 2- c/ . 0 tY 0 

Class of Shares � �'--------------------t--+ 
Convertible Features----------------------
Other Attributes 

Date ofinvestment ________________ _ 

CttD 
Title 

SEC-CGS-E-0040460 

SEC-NY8127 -000105027 



September 3, 2013 

Messrs. Martin and Steven Sands 
Sands Brothers Asset Management, LLC 
15 Valley Drive 
Greenwich, Connecticut 0683 1 

Gentlemen: 

Cornick Garber Sandler 
Certified Public Accountants & Advisors 

In planning and pcrfonning our audit of the financial s+..atements of the Sands Brothers Venture Capital 
Funds and the Genesis Merchant Partner Funds as of and for the year ended December 3 1, 2012, in 
accordance with auditing standards generally accepted in the United States of America, we considered 
their internal control over financial reporting (internal control) as a basis for designing audit procedures 
that are appropriate in the circumstances for the purpose of expressing our opinion on the financial 
statements, but not for the purpose of expressing an opinion on the effectiveness of the entities' internal 
control. Accordingly, we do not express an opinion on the effectiveness of their internal control. 

Our consideration of internal control was for the limited purpose described in the preceding paragraph 
and was not designed to identify all deficiencies in internal control that might be a material weakness or 
significant deficiencies and, therefore, such-weaknesses may exist that were not identified. However, as 
discussed below, we identified certain deficiencies in internal control that we consider to be material 
weaknesses and significant deficiencies. 

Internal controls, especially those dealing specifically with critical audit matters are considered when 
designing audit procedures. Critical audit matters are those matters addressed during the audit that (1) 
involved the most difficult, subjective, or complex judgments; (2) posed the most difficulty to us in 
obtaining sufficient appropriate evidence; or (3) posed the most diffjculty to us in forming our opinion on 
the financial statements. 

A significant portion of the Companies' investment portfolios is comprised of non-publicly traded equity 
securities and collateralized loan obligations. Our audit of the fair value of these securities in the audit of 

------the---EompaniesL-:finaneial--staments as of and fOI tluryear-ended December St;-26-J:Z-invu•lhvTPe.td-ndiffin· 'fimcuTlt------
and complex auditor judgments because these securities were valued using in-house valuation models 
based on unobservable inputs, which are subject to a wide range of measurement uncertainty. Our audit 
of these securities required an extensive amount of audit work, including significant involvement of 
senior members of the engagement team. Further, it was necessruy to expand the planned audit 
procedures due to a number of significant deficiencies and material weaknesses in the Companies' 
internal control system regarding fair value estimates. 

A deficiency in internal control exists when the design or operation of a control does not allow 
management or employees, in the nonnal course of perfonning their assigned functions._ID'-Jpf'.lrlotevj!Je021nu,t,,__,o"'r ______ _ 
detect and correct. misstatements on a timely basis. A material weakness is a deficiency, or a 
combination of deficiencies, in internal control, such that there is a reasonable possibility that a material 
misstatement of the entity's financial statements will not be prevented, or detected and corrected on a 
timely basis. We consider the following deficiencies in the entity's internal control to be material 
weaknesses. 

Cornick, Garber & Sandler, LLP 
825Third Avenue, New York, NY 1 0022-9524 T 21 2.557.3900 F 21 2.557.3936 
SO Charles Undbergh Blvd., Uniondale, NY 1 1553-3600 T 51 6.542.9030 F 51 6.542.9035 cgscpa.com 

CGS2014_000991 
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Cornick Garber Sandler 
Certified Public Accountants & Advisors 

September 3,  2013 

Messrs. Martin and Steven Sands 
Sands Brothers Asset Management, LLC 

Page Two 

Our review of the individual private company investment valuations at December 31,  2012 prepared by 
your staff revealed several instances where such valuations were incorrectly prepared and required 
substantial revisions both upwards and downwards. In our opinion these revisions were not the result of 
errors in judgment, but resulted from the unintentional but incorrect application of certain factual matter8 
to the individual valuations. Since the values of the entities investments not onlY affect the key me tries 
presented in the financial statements, but also the amount of management fee payable by the entities, both 
at year end and quarterly throughout the year, greater care in preparing them and oversight by senior 
management are required. We recommend that if at any periodic valuation date the estimated fair value 
of any investment varies by more than a preselected percentage selected by management (e.g .• 25%), 
senior management should be immediately notified and consulted as to the underlying changes and the 
reason therefor. We also recommend that at each valuation date senior matl.M;ement be notified and 
consulted as to the details of the underlying-valuatiori ()f any previous difficult to value investment in 
excess of a preselected percentage of equity (e.g., 10% - 15%). 

Our review of the publicly traded investments noted two instances where the securities were not initially 
correctly valued. In both instances, the Companies incorrectly carried the number of shares of these 
investments which, in one instance resulted in an opening balance "correction of an error'' adjustment on 
five oftbe Companies• funds beginning of the year balances due to the amount of the error. 

Also substantive testing of realized gains and losses for the year ended December 3 1 ,  2012 revealed an 
initial realized loss on the redemption of a publicly traded investment held by the funds. Through inquiry 
with your staff, it was detennined that proceeds relating to this transaction were sent to an incorrect 
address in August of 2012 and resulted in the recording of a realized loss. This oversight was not 

------£1-isoovefed-tmtil-audit-field-work--cotntnencril of201:3 and lead to a materlatadP.;du�stm="'en""t-.to"""re"""co""r""'dr-------
a security redemption receivable at December 3 1 ,  2012 and the elimination of the realized loss. 

A significant deficiency is a deficiency, or a combination of deficiencies, in internal control that is less 
severe than a material weakness, yet important enough to merit attention by those charged with 
governance. We consider the following deficiencies in the entity's internal control to be significant 
deficiencies. 

Our review of the Companies' interim financial statements brought to our attention incorrect market 
values for certain non-publicly traded securities which lead to an immaterial understatement of advisocy 
fees owed to the Companies' investment advisor. These errors consisted of both investments that had 
previously been deemed worthless in a prior period and investments whose estimated market values were 
entered significantly below their actual value in error. We recommend the market values of the non
publicly traded securities be compared both to the previous quarterly mteritn statement (if applicable) as 

CGS2014_000992 
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Cornick Garber Sandler 
Certified Public Accountants & Advisors 

September 3, 20 13 

Messrs. Martin and Steven Sands 
Sands Brothers Asset Management, LLC 

Page Three 

well as to the previous year end audited financial statements, with any significant fluctuation in market 
value (% to be determined by management) brought directly to the attention of the member-managers for 
review. 

There was a delay in the timely receipt from management of the information supporting the valuation of 
non-performing loans either as the result of a lack of available information concerning the obligor, the 
current value of underlying Joan collateral or a combination thereo� which significantly affected the 
completion of the audit and the timely issuance of the fmancial statements. Since these conditions were 
known or identifiable before the commencement of the audits we believe that a more proactive timely 
approach by your valuation staff in identifying these situations and obtaming the necessary 
documentation, whether it be updated appraisals, opinions from legal counsel or other evidence 
supporting management's valuation, could alleviate most ofthe audit issues. We also believe that some 
of the issues discussed above could be corrected by improved communication and coordination between 
your staff members located in Greenwich, CT and in New York City. 

Since the effects of the foregoing control deficiencies were previously reported to you and were corrected 
prior to the issuance of the aforementioned financial statements they did not affect our audit reports issued 
on the individual statements. This communication is intended solely for the information and use of the 
member-managers and is not intended to be� and should not be� used by anyone other than these specified 
parties. If you have any questions in connection with this communication please do not hesitate reach out 
to us for further discussion. We are pleased to have provided our services to the Companies and look 
forward to a continuing relationship. 

----------------------------------------------4kzynm��s.--------------------

�, �\ ey �e,.J.Jk,.,,_,_p  -------------------------------------:C�ERTIFJED PUBLIC ACCOUNTANTS 

DL:td 

CGS2014_ 000993 
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MAXIMUM PENALTY ANALYSIS 

Maximum Third Tier Penalty (15 U.S.C. § 80b-3(i)(l)(B)(2)(C)) 

SBAM 

Financial Year Violations Number of Applicable Penalty Total 
Statement Occurred Violations Maximum Penalty 
Fiscal Year per Violation 
20 1 0  2 0 1 1 1 0  $ 725,000 $ 7,250,000 
2 0 1 1 20 1 2  1 0  725,000 7,250,000 
20 1 2  20 1 3  1 0  775,000 7,750,000 

Total Maximum $22,250,000 
Penalty · •  ... •. . ' 

Individual Respondents 

Financial Year Violations Number of Applicable Penalty Total 
Statement Occurred Violations Maximum Penalty 
Fiscal Year per Violation 
20 1 0  20 1 1  1 0  $ 1 50,000 $ 1 ,500,000 
2 0 1 1 20 1 2  1 0  1 50,000 1 ,500,000 
20 1 2  20 13 1 0  1 60,000 1,600.000 

Total Maximum ··· $4,6do;ooo 
Penalty · .. . . 



Maximum Second Tier Penalty (15 U.S. C. § 80b-3(i)(l)(B)(2)(B)) 

SBAM 

Financial Year Violations Number of Applicable Penalty Total 
Statement Occurred Violations Maximum Penalty 
Fiscal Year per Violation 
20 1 0  20 1 1  1 0  $ 375,000 $ 3,750,000 
20 1 1  20 1 2  1 0  375,000 3 ,750,000 
20 1 2  20 1 3  1 0  400,000 4,000.000 

Total Maximum $11,500,000 i Penalty 

Individual Respondents 

Financial Year Violations Number of Applicable Penalty Total 
Statement Occurred Violations Maximum Penalty 
Fiscal Year per Violation 
20 1 0  20 1 1  1 0  $ 75,000 $ 750,000 
20 1 1  20 1 2  1 0  75,000 750,000 
20 1 2  20 1 3  1 0  80,000 800,000 

Total Maxim urn $ 2,300,000 
Penalty 



Maximum First Tier Penalty (15 U.S.C. § 80b-3(i)(l)(B)(2)(A)) 

SBAM 

Financial Year Violations Number of Applicable Penalty Total 
Statement Occurred Violations Maximum Penalty 
Fiscal Year per Violation 
20 1 0  2 0 1 1 1 0  $ 75,000 $ 750,000 
20 1 1  20 1 2  1 0  75,000 750,000 
20 1 2  2 0 1 3  1 0  80,000 800,000 

Total Maximum $ 2,300,000 
Penalty 

Individual Respondents 

Financial Year Violations Number of Applicable Penalty Total 
Statement Occurred Violations Maximum Penalty 
Fiscal Year per Violation 
20 1 0  20 1 1 1 0  $ 7,500 $ 75,000 
20 1 1  20 1 2  1 0  7,500 75,000 
20 1 2  20 1 3  1 0  7,500 75.000 

Total Maximum $ 225,000 
Penalty 


