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NASD
LETTEROFACCEPTANCE,WAIVERAND  CONSENT

NO.## E102002034201

TO: Depa?tm?t of Enforcement
NASD

RE: Joseph Gimziar & Co. LLC. (BD No. 24795)
Rcspondmt

Pur?u??t to Rule 9216 of NASD Code of PIDcedurc, Jovph Gmmar & Co, LLC. ("Gunn? or
?Rrspondmf?), submits this Le??r ofAccept??ce, Waiver and Conscnt ('?AWCD for thcpurposc
ofproposing a. *cttlcme??t ofthc alleged rule viol?tinn* described in Part H below. ThisAWC is
subm??on the condition that, ifa?ccpted, NASD will not bring any futtn? actions against
Respondent alleging violations based on the same factual fir,dings.

Rcsponderrt understands that.

1. Submission ofthis AWC is vol?mtmy and will not resolve this matter unless and
?mtil it hasbe? mvicwed mdaccepted byNASD's Dcpar?nent of???fbrcem?nt
and National Adjudicatory Council ("NACD Review Subcommittee or OfEice of
Di?ciplinary Af?irs (UODA"1 p?rsumt to NASD Rale 9216;

2- Iflhis AWC is not accepted, its 8Ubmission will not be used as evid?ce to prove
any ofthe allegations against Respondent; amd

3. Ifacceytod:

a this AWC will become psrt of Rcspondent's pcm??nent disciplinmy reoard
and may be considered in any futlne actions brought byNASD or any
other regulator against Respond?t

b. this AWC will be made avallab?e tl?ough NASD's pubHc disclosure

pro?m in response ?? public inquirics aboii? Respondmrt's disciplimry

=#
C. NASD maymake apuMic amlouncement concerning this A???cm?nt and

the subject matt? th?vof in accordance with NASD Rule 8310 md IM-
83104; and

d. Respond?t may not take any action or make or pmnit * bc made any
ptlblic state???nt, including in ?cgula?ory?ings  or otherwise, d?y?ng,
dire?tly ? indirectly, ?y allegation in this AWC o? orea? ?e impression

that the AWC is without factnal basis. Nothing in this provision amcts
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Respondent's testimonial obligations or right to ?kc legal or factual
positions in Htigation or other Icgal proceedings in which NASD is not a
pa?y.

Rcspandmt also understands that its experience in thc secixrities mdustg ?id discip?maryhis?ory

may be factors that will be considcr?d in dociding whether W aoocpt this AWC. That expmimce
mid history are as follows:

Gunnar first b?r?m ? mgist?red as a mmlb?r of NASD on or abontMarch 14, 1990.

Garmar has no disciplinary history with the Securities and Exch?ge Commission. any
self-regula?ory orgmnzation or ?y state ?em?rities re??llator.

L

WAIVER OF PROCEDURAL RIGHTS

Respondent speci?cally and vol,mmrily wzivcs the following rights g?-?i? nnder NASD's Code
ofProcedure:

A To have a Fomlal Complaint issued specifying the allegation& against

Respondcnt;

B. To bc notified ofthe Formal Complaint mtd havc the opportunity to 
aua wg? the

allcga?ons in writing;

C. To defend againstthc allegations in a disciphnaryhrm?n? bcfbrc ahearing panel,

to have a writ?cn record of the heming made and to have a written decision issued;
and

D. To appcal any such decision to the NAC and thcn to the US. Securities and

RvA-Y?"---?2- Eda US. Court of Appeals.

F?thcr, Respondcnt speci?cally and v?l,,r,t?rily waives any right to ctaim bias or Frejudgmeot of
thc Gm?al Counsel, lhe NAC, or any member ofthc NAC, in connection with such person'? or
bodyep?ticipation  in discussions i*gai?ing tile t?rms mid conditions ofthis AWC,?or othe:r

. . .. '-. .? .. ofthis AWC, including aocept?oc or rejection ofthis AWC.

Rcspondent further speci?callyandvollmtmilywaives  anyright to cl?imthat aperson violated
the K? R??£ prohibitions ofRnle 9143 or the scparation of functions prohibitions ofRnle 9144,

in connection with ??ch p?N'? or bodys Farticipation i? discnssions rc?arding the ?mls and
conditions ofthis AWC, or other consi?M-ation ofthis AWC, inchlding its a?oeptance or
rejection.

2



11/07/ZOOS 09:59 FAI ENFORCE?ENT 0004

IL

ACCEPTANCE AND CONSENT

A Respondent hcrcby a?ccpts and oonsc?ts, without admitting 
or dc?ying the

alle?ptionsor finrlirgs, andsol?yforthepmposes oftbisproceeding md any
other proce?diog brought by or on behalfof NASD. or to which NASD is a paity,
prior to ahcaring andwithout an adjudication of any issue oflaw or f?Ct?totbe

auyoru=WMTEZWOWNA?.

1. During the period ofin or aboutNovcmber2001 throu01 in or about
April 2002, G?mnar scnred as placement agent fbr a "mmimum-
maximum" contingency priviite pl*cem???t offering of?ecudtics
(oonvertible notes) issued by Chell Group Corporation (?ChellD. The
tcrms and conditions of the ofrcring were set forth in * l,?; vatg
p'-?*m-* memorandum dated December 1.2001 md provided for a
contingency minimum of $3,000,000 and maximum of $8,OOO,000.

On Deecmbc- 1, 2001, Gunn? mtcrod into ? Escrow A?emcnt with
Bank ofNew Yoric with respect to the estab??sl?rn??lt  ofan escrow
account in oonncction with the O5?ring. The E???w Ag?c??t
provided that ifa minimtrm of $3,000,000 was not deposited in the
Ezrow Accmmt as of Febru? 28,2003, the Escrow Accomt was to
be tcrminated and flmds returned to im?est?s.

However, on February 12,2002, wherz thc stated contingency of
$3,000,000 had notbocn met, Gtmnar ?w,i *r?l investor fimds to be
disbursed Eom the escrow account and transfmed to, kt? ?1i& Chell
and Gum?, despite the fact that the Escrow Agrwment speci?cally
provided that if$3,000,000 in private pl?r?m??t subscriptions had not
been received into tbe escrow accolmt, tic escrow account was to bc
t?rrainated md ?mds returned to thc investors. Ounnar and C?ell
mw??dcd the terms of the ofreqing, but no 6Jlr-ponding arnerldmcnt

cr change was ever made to the Escrow Agr??mcnt to reflect the
chpn?d o?reing ?em?&. The Escrow Agreement thus did not
wm?ately mfl?ct lhe o??ing ?ontingmtcy.

By reason ofthe foregoing, Gunnarvtolated SEC Rule 15c24 and.

NASD Conduct Rule 2110.

2. During the pexiod ofin or about June 2002 through in or about July
2002, Gim?? served as placcmcnt age?t for a Uminimum-maximum"

contirlg?cypriv?te  plar?.memt o??ring ofsecurities (wuvertible notes
and Wmm??) issued by the V-One Corporation ("V-OneD. The t??ms

?d conditions of the oa?ing were set ?br?h in a pdvate placemmt
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m?.-n?6,m dated Jlme25,2002 (the '?V-OnePPM") ?I?d Fmvided
for a oontinge?cymin?mum of $1,000,000 md mmrimum of
$2,300,000. On or about Junc 10, 2002, Gunnarm?+*r?rl ink? an
Escrow AE?e?cnt with Bank ofNew York and V<)ne with respect ?0

the e?tabliém,?nt ofan escrow aeco? in connection with the
otrering. Gumtar and V-One amended the tc?ms ofthe ofTE:??ng, but no
con?sponding ?nmdmcnt or change was ever made to thc Escrow'
Agrccment to r?fl?ct the changed ofr?:ring tcmls. The Escrow
Agreemc? thus did not accurately reflect the caring contingency.
Furl?r, Gunn?rp?mittod  flmds to bedisb?sed from the escrow
accomzt to V-One and to Ounnar's colmsel e?cn though conditions
occu?rod ptnmiant to which the ofr?ring should have been tcrminated
and ftmds rcti?ncd to investors.

Byreason oftbc forcgoing, Gunnar violat?l SEC Rule 15?2-4 and
NASD Conduct Rule 21 10.

3. During the p?iod ofin or about March 2001 through in or about July
2002, G,inn*r ?ilod to timely me or enm??? thc timely filing ofaix
amendments to Uniform Notices of Securities Industry Regis?abon

0?IasUAGUKBMMMmoaNOUO=OFSOCWU=Iaa.sm
Regi?tration (Fonns U-5) to report complaints received by the firm.

By mason of the ?regoing, G?mar violated Article V, Sections 2 and
3 ofNASD's By-Laws andNASD Condnct Rule2110.

4. While conducting a sec?tics business on March 29,2002, Gunn?r
failed lom*;*?*?r? the rcquired min?mi?m nat capital as required by
SEC Rule 15c3-1. Speci.5cally, Gurmar was required to m ai r?t?+n net
capital in the amount of $100,000. On that date, Gumtarhad anet
capital of $53,104, and anet capital deficiency of$46,896.

By rnason ofthc ??mgoing, Gmmar violated SEC Rule 15c3-1 and
NASD Condoc:Rnle 2110.

B. Respondmt also Mn?ents to the imposition. at a m?ximum? ofthe following
??ctiona:

. Accnsire, ?d

. finc ofS20,000.

The s?nctions imposed herein shall be effective on a date set by NASD

gt?
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m.

OTHERMAT?ERS

A. Respondent ?td?rstands M it may attach a A 

# ? Action St??mt 1? this
AWC that is a st?tpr???rr? ofdemonstrable carmctive gteps takcn to prever?t lilmr?
misconduct. Respondent wxlcrst?ds that itmaynot dcnythc ch?gcs or make

any etatememt that is inoonsistc? with the AWC in tixis Men??xt. This
S+R??rn??rlt does not constitute f?r.hi*1 or legal f?nrl?ngr byNASD, nor does it
reflect the views ofNASD or its M.

B. R?spondcnt agrees to pay any monetary sanctions imposed upon notice that this
AWC has been accepted and that such payments arc due and payable and h?vc
=**, A'?A an Election of Paymcnt fbnn showing the method by which Respondent

proposes to pay any finc imposed.

C. Respondent ?p?ci?cally and voluntmily waives 

? right to claim that it is mable
to pay. now or at any timc hcreaftcr, any mone?ry s?nrdirrn imposed in this
matter.

Respanderit ccrtifics that it has kad and tmrtcrst?nds all of thc provisions of this AWC and has
bem given a filll OFpor?mity to ask questions about it, and that no o???r, threat, indncement, or
promise ofany kind, other than the tcmls set forth herein, has ben made to induce Respondents

tosubmitit.

n/7 
OKA

Jos QMP 
& Co. LLC.

Date 

*
 

Ytik.
Rs: u--iv ?ué??er

GJAITK?SIBESL,TD

U

Ao?cpted byNASD:
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November 23, 2005 ZMNSMWWU?-
Date Fr?mk M- Weber

Regional ?scl
District 10 

. Dcp-, 1 . . .-' ., of Enfbrocmcolt
Signod on behalf' of the Diroctor of ODA, by
delegated authority

NASD District Director
Hms Reich
Scnior Vice Prasidcnt
NASD, District 10

One Liberty Plaza
488 Floor
New York, NY 10006
(212) 858-4100
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