RE:

FINANCIAL INDUSTRY REGULATORY AUTHORITY
LETTER OF ACCEPTANCE, WAIVER AND CONSENT
N, 2007007256802

Department of Enforcement
Financial Industry Regulatory Authority (*FINRA™)

G.C. Andersen Pariners Capital, LLC Resporudent
BD No. 44631

Pursuant to NASD Rule 9216 of FINRAs Code of Procedure, G.C. Andersen Pariners Capital,
LLC, (*GCA™ or the “firm™) submits this Letter of Acceptance, Waiver and Consent (“AWC™)
far the purpose of proposing a setilement of the alleged rule violations deseribed below. This
AWC is submitted on the condition that, if accepted, FINRA witl not bring any fatune sctions
against Respondent alleging violations based on the same factual findings described herein.

i

ACCEPTANCE AND CONSENT

Respondent herchy accepts and consents, withaut adminting or denying the
findings, and salely for the purposes of this proeeeding and any other proceeding
brought by or on behalf of FINRA, or to which FINRA is a panty, prior io a
hearing and without an adjudication of any issuc of law or fact, to the eniry of the
following findings by FINRA:

BACKGROUND

GUA has been a member of FINRA (8k/a National Associstion of Scouritics
Dealers or NASLY) since Atgust 6, 1998, The firm is authorized (o engage in
private placements. The firm employs approxinmiely 13 registered
representatives. GCA operates pursuant to the {k{2Xi) exemplive provision of
SEC Rule 15¢3-3 and has a minimum net capital requivement of the greater of
$3.000 or 6 2/3%: of its aggregate indebiedness.

GCA has no relevant formal disciplinary history with the Securities and Exchange
Commission, any self-regulatory organization or any state securities regulator.
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OVERVIEW

In connection with the finn's participation in six private placements, during tie
period from Junc 2005 through November 2006, the firm, acting through a former
cmployee BQ, failed to provide for approprisie escrow acoounts, in violation of
SEC Rule 15¢2-4 and NASD Conduct Rule 2110, As a tesult of ihe finm’s
escrow-refated violation, the firm’s minimum net capitsl requirement incréased
and it failed to maintain its minimem net capital requirement on at leagt two
occasions, in violation of SEC Rule 15¢3-1 and NASD Condugt Rule 2110, The
firm also, acting through BO, failed o maintain the requisite books and reconds in
connertion with the private placements in vielation of SEC Rule 1 7a-3, and
NASD Conduct Rules 3110 and 2110,

In addition, from August B, 2003, through December 31, 2006, the firm did not
have an adequate comail rotention system and thercfore failed w adequately
preserve ernails as required, in violation of SEC Rule 1 7a-Hb)(4) and NASD
Conduoct Rules 3110, 3310, and 2110.

Finally, the firm fatled to establish and matntain 2 supervisory system reasonably
designed {0 ensure compliance with applicable kaws, rules and regulations in
connection with the private placemenits conducted by the firm, and the firm failed
1o retain a written record of the dates upon which reviews and inspections of its
office located in Ponte Vedra Beach, FL., were conducied, in violation of NASD
Conduct Rules 30106}, 3000{c), and 2110,

FACTS AND VIOLATIVE CONDUCT

I During the period from June 2005 through November 2006, GCA, acting
through BO, participated in at least six private placements which were contingent
upon reoeiving a minimum and/or 3 maximum of investor funds. Specifically: (a)
in June 2003, GCA pasticipated in & private placoment offering of stock of
Montecito Provence Limited Pantnerstip, a Flotids fimited partnership. The
private placemeni was contingent upon receiving subscription agreements and
investor funds for 3 minimem of $ 10,600,000, with 2 maximuem of $11,000,000,
(b} In Jume 2005, GCA participated in a private placement offering of stock of
Allcgiance Tuscany, LLLP, a Flotida limited lability limited partnership. The
private placement was coatingent upon eeceiving subscription agreements and
investor funds for 2 minimurs of $4,8300,000, with & maximuin of $5,800,000: ()
In Sepiember through October 2005, (KCA participated in a private placement
oifering of stock of Palencia Commens Limited Partnership, a Flonda limited
partnership. The private placement was contingent upon receiving subseription
agreemends and investor fumds for 2 minimum of $2,000,000, with & maximum of
$3,300,000; (d) In Janbary through March 2006, GUCA participated in a private
placement offering of stock of Swecigrass Real Estate Limited Partnership, 3
Flotida limited partnesship. The privite placoment was contingent upon reeaiving
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subscription agreements and investor funds for a minimem of $3,660.000, with a
maxinum of $3,000,000; () s April 2006, GCA participated in & privaic
placement offering of stock of Riverside Sguare L1.C, a Flonda himited Rability
company. The private placenient was condingent upon receiving subscription
agreements and investor funds for 2 minimuem of $2.500,000, with 2 maximum of
$3,500.,000; and (f) In November 2006, GCA perticipated in 2 private placement
offering of stock of Montecilo Medical Investment Company, LLC, a Delawars
limited liability company. The private placement was contingent upon receiving
subscription agreements and investor funds for a minimum of $13,000.000, with a
maximum of $35,000,000. During the offering periods of the respective private
placements, the firm fiiled to transmit investor funds to a bank which had agreed
in writing to bold all such funds in escrow for the investors until the offering
coplingency was met. Instead, investor funds were hetd in an account over which
the fim's employee, BO, had control as escrow agent. The firm thereby violated
SEC Ruie {5¢2-4 and NASD Conduct Rule 2110,

2. As a result of the fiom's control over the furds held in comnection with the
ahave-referenced private placemenys, the firm was deemed to be in control of
customer funds which resulied in an incresse in the frm's nct capital requintment
10 $250,000 lor the period from June 2005 through November 2006. On at least
twey occasions during this thwe perind, the fiem was found to be deficient in its net
capital while conducting a securities business. Specifically, on September 30,
2003, the firmt’s minimum net capital requirement was $250,000. However, the
firm maimained net copital of 522,833, and was thereby deficient in net capital by
£227.167. On February 28, 2006, the firm’s minimuen net capits} requirement
was $230,000. However, the firm maintained net capital of $60,284.10, and was
thereby deficient in net capital by $189,715.90. The firm thereby violated SEC
Rule 15c3-1 and NASD Conduct Rule 2110.

3 In connection with the sbove-referenced private placements, the firm,
acting throngh BO, failed to maintain 8 Cash/Checks Received and Forwarded
Blotter or an ¢quivalent record 10 reflect the receipt and/or Forwarding of funds as
reguired by SEC Rule 1723, The Gimm thereby violated SEC Rule 17a-3 and
NASD Conduct Rules 3110 and 2110,

4, From at least August 2003, thweugh December 2006, the firm did not have
ap aderuate email retention system and therefore failed to adequatcly preserve
emails as required. While the frm backed up it email on a daily basis, it did not
have a specific systern whereby it could retain emails that were double~deleted,
That s, the firm did not have a system to retain, and did not retain, emails that had
been deleted from the Deleted ltems folders. The firm thereby violated SEC Rule
t7a-4(b}4) and NASD Conduct Rules 3110, 3010, and 2110



5, The firm failed to establish and maintain a supervisory system reasonably
designed to ensure compliance with applicable laws, rules and regulations in
connection with the six above-referenced private placements conducted by the
fiem:, and the firm failed to retain & written recaed of the dates upon whick reviews
and inspections of the Florida office were conducted. The firm thereby violated
NASD Conduct Rules 381 0(a), 3010(c), and 2110,

Respondent also consents to the imposition of the following sanctions:

« A censure; and
» A fine of $65,000.

Resporslent agrees to pay the monetary sanciions upoa noticr that this AWC has
been accepted and that such payments ase dise and payable. Respondent has
sutrmitted an Election of Payment form showing the method by which
Respondent proposes to pay the fine imposed.

Respondent specifically and voluntarily waives any right to claim thal Respondent

is unable to pay. now or at any time hereafter, the monetary sanctions imposed in
this matter.

‘The sanctions imposed herein shall be cffective on a date set by FINRA staff.
I

WAIVER OF PROCEDURAL RIGHTS

Respondem specificaily and vohmtarly waives the following rights granted under FINRA's
Code of Procedure:

A

TFo have a Formal Complaint issued specifying the atlegations against
Respondent;

To be notified of the Formal Complaint and have the oppormunity 1o answer the
altegations in writing;

To defend against the allegations in a disciplinary hearing before a hearing panel,
to have a written record of the hearing made and to have a written decision issued;
and

To appeal any such decision to the National Adjudieatory Council (“NAC™ and
then to the U.S. Securities and Exchange Comanission and 8 U.S. Court of
Appeals.



Further, Respoadent specifically and voluntarily waives any right to claim bias or prejudgrent
of the General Cotinsel, the NAC, or any membear of the NAC, in connection with such person’s
or body’s participation in discussions regarding the terms and conditions of this AWC, or other
consideration of this AWC, including acceptance or rejection of this AWC.

Respondent forther speeifeally and vohuntarily waives any right (o ¢laim that a person violated
the ex parte prohibitions of NASD Rule 9143 or the separation of Runctions prohibitions of
NASD Rulc 9144, in conncetion with such person’s or bady’s participation in discussions
regarding the torms and conditions of this AWC, or other congideration of this AWC, including
its acceplonce or rejection.

111
OTHER MATTERS
Reépondent understands that:

A Submission of this AWC is voluntary and will not resoive ihis marter unless and
until it has been reviewed and accepted by the NAC, a Review Subcommitiee of
the NAC, or the Office of Disciplinary Affairs (“ODA™}, pursuant to NASD Rule
9216,

B,  ifthis AWC is not accepted, its submission will not be used ss evidence to prove
any of the aitegations against Respondent; and

C. If accepted;

1. this AWC will become part of Resporadont's permanent disciplinary
record and may be considered in any future actions brought by FINRA ot
uny viher regulnior against Respondent;

2 this AWC will be made available through FINRA's public disclosure
program in response to public inquiries about Respondent’s disciplinary
record:

3 FINRA may make a public announcement concemning this agreement and
the subject matter thereof in accordance with NASD Rude 8310 and IM-
B310-3; and

4. Respondent may not take any action or mike or permit to be made any
public stiternent, including in regulatory filings or otherwise, denying,
direetly or indirecily, any Ginding in this AWC or create the impression



that the AWC is without factual basis. Respordent may not take any
positian in any procesding brought by or on behatf of FINRA, or to which
FINRA is a party, that is inconsistent with any part of this AWC, Nothing
i thig provision affects Respondent’s right o take legal or factual
positions in litigation or other legal proceedings wn which FINRA is not a
pety.

D.  Respondent may attach & Corrective Action Staternent to this AWC that is a
statemenst of demonstrable comeetive steps taken to prevent future misconduct,
Respondent understands that Respondent may not deny the charges or make any
Satement Grat is inconsistont with the AWC in this Statement,  This Statement

does not constitute factual ov legal findings by FINRA, nor does it reflect the
views of FINRA or its staff.

Respondemt certifies thet it has read and undersiands ali of the provisions of this AWC and has
been given a full opportunity to ask questions about it: that Respondent hay agreed to its
provisions voluntarily; and that no offer, threat, inducement, or promise of any kind, other than
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the terms sét forth herein and the prospect of avoiding the issuance of a Complaint, has been
ade to induce Respondent to submit it

Respondent G.C. Andersen Parmers Capital, LLC

",

S ]

120 o o e )
Date " G. Chris Andersen, Chief Executive Officey
Reviewed by:

Carter I..edyard & Milbum LLP
2 Wall Street
New York, NY 10005
{p) 212-238-8763; (f) 212-732.3232
Accepted by FINRA:
Signed on behalf of the
December 19, 2008 Dircctor of QDA, by delegated authority
Date
LeX. by
Christina).Kang =/
Principa Regional Counsel
FINRA Department of Enforcement
One Liberty Place

New York, New York 10006
(p) 212-858-4009; {1} 212.858-4770



