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DECISION

l. Introduction

Respondent William Joseph Kielczewski, formerly a registered representative, was an
investor in a hedge fund and held managerial positions and ownership interests in its related
entities. While associated with a FINRA member firm, he engaged in various fund-related
activities, including soliciting investors and facilitating their investments in the fund. This case



arises from those activities and representations he made about them to his firm and in regulatory
filings.

FINRA Rules prohibit registered representatives from participating in private securities
transactions—transactions outside the scope of their relationship with their member firm—
without first giving written notice to the firm. FINRA’s Department of Enforcement filed a
Complaint charging that Kielczewski participated in private securities transactions involving
firm customers and totaling over $10 million without first notifying his firm in writing of his
participation in them.

The Complaint also charges Kielczewski with falsely representing to his firm that he was
merely a passive owner in the fund and did not solicit investments for it. According to the
Complaint, he actively engaged in fund-related activities, including promoting the fund to
potential investors; facilitating their investments in the fund; reviewing and revising the fund’s
promotional materials and quarterly portfolio reports; and occasionally suggesting to the fund’s
trader that he should purchase certain securities for the fund.

Finally, Kielczewski is charged with willfully causing the firm to file a misleading initial
Uniform Application for Securities Industry Registration or Transfer (Form U4) and four Form
U4 amendments stating that he was a silent minority partner in the fund’s investment manager
and had “a passive position in which [his] personal monies [were] being invested in non
investment grade [mortgage-backed securities].” But, according to Enforcement, Kielczewski
actively engaged in fund-related activities.

Kielczewski denied the charges and requested a hearing. While conceding that some of
his disclosures could have been more robust, Kielczewski maintained that he never tried to
deceive anyone and that, in fact, he fully disclosed to the firm his intentions about the fund and
its related entities. Also, according to Kielczewski, he never intentionally violated the prohibition
against engaging in private securities transactions.

An Extended Hearing Panel held a four-day hearing in this case. As discussed below, we
find that Kielczewski committed the violations alleged and impose appropriately remedial
sanctions.

I, Findings of Fact
A. Respondent William Joseph Kielczewski

Kielczewski entered the securities industry in June 1999.1 Over his nearly two-decade
career, Kielczewski was associated with two FINRA-regulated broker-dealers: Fifth Third
Securities (“Fifth Third”), a subsidiary of Fifth Third Bank,? and Huntington Investment

L Answer (“Ans.”) 1 3.
2 Hearing Transcript (“Tr.”) 131-32, 1014.



Company (“Huntington” or the “Firm”),® a subsidiary of Huntington Bank.* Kielczewski worked
at Fifth Third from June 1999 until November 25, 2013.° He obtained his Series 7 (General
Securities Representative) and Series 63 (Uniform Sales Agent) securities licenses in November
1999 and February 2000, respectively.®

After Kielczewski left Fifth Third, Huntington hired him as its managing director of
institutional sales.” He began on January 8, 2014, and worked in its Toledo, Ohio office.® He was
associated with Huntington as a general securities representative from January 15, 2014, until
April 26, 2017,° when the Firm involuntarily terminated his employment.2° In a Uniform
Termination Notice of Securities Industry Registration (Form U5) dated May 25, 2017,
Huntington reported to FINRA that it had terminated Kielczewski after concluding he had
“misrepresented activity relating to an OBA [outside business activity], and engaged in private
securities transactions without firm approval . . . .”!! At the time of the hearing, Kielczewski was
not associated with a FINRA member firm. But from June 2017 until at least the time of the
hearing, he was the president and chief investment officer of a registered investment advisory
company.!?

The alleged misconduct in this disciplinary proceeding occurred during Kielczewski’s
association with Huntington. But its roots began earlier, when Kielczewski was near the end of
his association with Fifth Third.

B. The Mariemont Capital Entities

At Fifth Third, Kielczewski first worked as an institutional sales person,*® selling fixed
income securities, including mortgage-backed securities, to public institutions and commercial

3 Stipulations (“Stip.”) 1 1.
4Tr. 131-32, 195.

5> Tr. 118, 124, 141; Joint Exhibit (“JX-__) 1, at 4. His registrations at Fifth Third terminated on December 13,
2013. JX-1, at 5.

6 Stip. 1 2.

"Tr. 230.

8 Tr. 230, 664.

9 Stip. 1 3; JX-1, at 4.
10 Stip. 1 3; Ans. 1 3.

1 Ans. { 4; Stip. 1 4; JX-67, at 5. This Form U5 filing triggered the investigation that led to the filing of the
Complaint. Tr. 872-73.

12Ty, 117-18.
13 Tr. 889-90.



clients.'* Kielczewski later became an institutional sales manager.'® While at Fifth Third, he met
two individuals who figure prominently in this case: Jeffrey Chapman, the head of Fifth Third’s
capital markets group and Kielczewski’s second-level supervisor,® and Kevin Taylor, head of
the mortgage-backed securities desk, who would become Kielczewski’s close friend.’

About ten years after Kielczewski joined Fifth Third, the financial crisis struck. In its
wake, new banking regulations restricted banks’ ability to trade in non-agency mortgage-backed
securities, i.e., securities not issued by a government agency such as Ginnie Mae, Fannie Mae, or
Freddie Mac. According to Chapman, these restrictions made it “virtually impossible for banks
to trade in that type of asset class.”*® This adversely impacted Kielczewski because selling
private label mortgaged-backed securities issued by a private institution rather than an agency
was one of his specialties.® At that time, Kielczewski and Taylor shared a book of business,?’ so
Kielczewski feared he would have another problem if Taylor were to leave Fifth Third.?

In fact, Taylor did intend to leave Fifth Third. By late summer 2013, Taylor had
concluded that “the writing was on the wall that [Fifth Third Bank] wanted proprietary trading
for private label mortgage-backs to be handled away from the banking system, using private
capital.” But Taylor had a plan to continue his work in this area: he would start a hedge fund to
trade these instruments.?? Shortly before leaving the firm in early September 2013, Taylor
began creating a hedge fund and its related entities. Kielczewski would have key roles in these
entities.

On August 26, 2013, Taylor, Kielczewski, and three other individuals formed Mariemont
Capital LLC, which would be the investment manager (the “Investment Manager”) responsible
for making all investments for the soon-to-be formed hedge fund.?* In addition to being members
of the Investment Manager, Kielczewski, Taylor, and another individual were also managers,
with the power to conduct, direct, and exercise full control over all its activities.?®> On October 2,
2013, Taylor formed the hedge fund, Mariemont Capital Partners, L.P. (the “Mariemont Fund”

14 JX-1, at 2; Tr. 890, 1016-20.
15Tr. 124,

16 Tr, 879-80, 129-30, 1020-21.
17 Stip. 1 6; Tr. 132, 153, 330, 777-78, 807, 880, 1022, 1024-25.
8 Tr. 891. See also Tr. 1039-42.
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or the “Fund”).?® Taylor was the Fund’s trader.?’ The Fund’s general partner, MCP GP, LLC (the
“General Partner”) was formed the next day, and Kielczewski was one of its three managers.?

Kielczewski invested in the Mariemont Fund and held ownership interests in the related
entities. On January 10, 2014 (right after joining Huntington), Kielczewski personally invested
$400,000 in the Fund.?® As of February 2014, he owned a 10 percent interest in the General
Partner.® His ownership increased to 22.25 percent during his employment at Huntington. 3!
Similarly, as of March 2014, Kielczewski owned a 10 percent interest in the Investment
Manager,3? and that grew over the next three years. By January 2016, he held an 18.65 percent
interest in the Investment Manager, and by January 2017, a 22.25 percent interest, where it
remained as of when Enforcement filed the Complaint.® Kielczewski’s ownership interests in
the General Partner and the Investment Manager increased without him contributing any
additional capital.®*

The Mariemont Fund began operations on January 22, 2014, trading and investing in
pools of residential mortgage-backed securities,® and sold its first partnership interest nine days
later, on January 31.% As of the time of the hearing, the Mariemont Fund was still in business.*’

2 Stip. 1 5.
27 Tr. 796.
28 Stip. 1 14.

2 Ans. 1 13; Stip. 1 9. In connection with his investment, Kielczewski completed a subscription agreement in which
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securities being offered or sold, or [the] director, executive officer, or general partner of a general partner of that
issuer.” Kielczewski also represented that he satisfied the criteria to be a “qualified client” under Reg D by virtue of
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C. Kielczewski Joins Huntington and the Mariemont Fund Becomes a Customer

In February 2011, Chapman left Fifth Third® to join Huntington3® as chairman and head
of all capital markets.*® Shortly afterward, he began recruiting Kielczewski to join Huntington*!
and bring over his customers.*? Eventually, Chapman’s recruiting efforts proved successful. In
late November 2013, two months after Taylor left Fifth Third, Kielczewski resigned as well.*?
On January 8, 2014, Kielczewski joined Huntington** as a Managing Director in Institutional
Sales.* Even though selling private label mortgage-backed securities had been a large part of his
overall business, Kielczewski decided to “at least try to be an institutional salesperson” at
Huntington, and planned to introduce his clients to the Fund as well as invest in it himself.4®

Later in January 2014, the Mariemont Fund became a Huntington customer, and its
account was assigned to another Firm registered representative who worked in a different branch
office than Kielczewski.*" Yet another Firm registered representative periodically assisted with
the Mariemont Fund’s trading activity.*8

D. Kielczewski Solicits and Facilitates Customers’ Investments in the
Mariemont Fund

From the end of November 2013 until early 2014, anticipating Kielczewski’s move to
Huntington, Kielczewski and Taylor embarked upon “road shows” to visit Kielczewski’s former
Fifth Third customers. At those meetings, they explained that Kielczewski would be joining
Huntington, and that they wanted these former customers to bring their accounts to Huntington
and, among other things, invest in the Mariemont Fund.*® According to Kielczewski, after the

38 Tr. 879.
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customer. Tr. 728.
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road shows, his former Fifth Third customers understood his role versus Taylor’s: “[M]y efforts
for them [would be] in the Huntington investment platform and Kevin Taylor would focus on the
Mariemont platform . . . . We definitely disclosed, | am doing Huntington. He is doing
Mariemont.”>°

Soon after joining Huntington, Kielczewski, working in tandem with Taylor, continued
his efforts to have former Fifth Third customers open accounts at the Firm and invest in the
Mariemont Fund. Most of Kielczewski’s former Fifth Third customers did move to
Huntington,®® and several of them invested in the Fund, as we discuss below.

1. HGI

While still at Fifth Third, Kielczewski was the assigned broker on an account for an
insurance agency called HGI. After moving to Huntington, Kielczewski exchanged emails with
HGI executives about potential investments in the Mariemont Fund.®? Two days after starting

responded that Kielczewski would have “access to all Mariemont Capital files” via a shared
drive.®® Later that day, through his personal account, Kielczewski emailed an HGI executive vice
president.>* Kielczewski said he wanted to discuss “a new potential investment” for HGl in a
fund he had created with the former head of mortgage-backed trading at Fifth Third.>® He also
said that he would email the executive “some material on the investment partnership.”>® He did
so that day, forwarding a PowerPoint presentation entitled “Mariemont Capital Partners, L.P.
Where Investment Professionals Invest” and a private offering memorandum for the Fund.>” On
January 21, Kielczewski met with the executive and gave him an abbreviated explanation of the
Fund.%8

Kielczewski continued his solicitations in the spring of 2014. On April 4, 2014,
Kielczewski emailed four HGI executives, updating them on the Fund’s first quarter
performance, predicting end-of-year returns, and asking them to reestablish their relationship
with him and/or Mariemont Capital.*® Later that day, he separately emailed HGI’s chief financial
officer, saying, “As a follow-up to our Mariemont proposal . . . , | am going to send an email

0 Tr. 260-62.

51 Tr. 931-32.

52 Stip. 11 50, 51.

3 Tr. 238-39, 830-31; JX-24b.

54 Stip. 1 52; JX-20g, at 2-3.

55 Stip. 1 52; Tr. 241; JX-20g, at 3.
%6 Stip. 1 52; JX-20g, at 3.

57 JX-20b, at 2, 15-34.

%8 Tr. 250-51.

59 Stip. 1 53; JX-20d, at 5.



with the first quarter performance,” adding: “I will also have a few comments and rebuttals to
reasons why or why not to work with me, Mariemont, or both.”®

Kielczewski followed up with the chief financial officer on April 27, 2014, asking that he
consider and provide his thoughts about a “potential transition and strategy” that included HGI
investing in the Fund.®* Among other things, Kielczewski wrote:

e “In my opinion, our whole loan investments will outperform if we use Mariemont
Capital.”

e “An easy transition to Mariemont would involve taking the monthly cash flows
from the current whole loan positions and transferring them to Mariemont at the
end of each month.”

o “| feel very confident that the performance of the Mariemont Fund will beat your
expectations and help us increase our returns to a degree not possible in the
traditional institutional investment account.”

e “llook forward to working with you all again and can’t wait to get started.”®?

Eight months later, in December 2014, HGI became a Huntington customer, with
Kielczewski serving as the account’s broker of record.®® The next year, on December 2, 2015,
HGI invested $1.5 million in the Mariemont Fund.®* The following spring, Kielczewski stayed in
touch with HGI about its Fund investments. And on June 22, 2016, Kielczewski exchanged
emails with HGI’s controller about Kielczewski and Taylor meeting with him and the chief
financial officer to discuss, among other things, HGI’s Mariemont Fund investment.®® A week
later, on June 29, Kielczewski and Taylor made a presentation at HGI’s offices concerning the
company’s investments.®® And, on August 1, HGI invested an additional $1.5 million in the
Fund.®’

60 JX-20d; JX-20e.

b1 Stip. 1 54; JX-20f, at 1.
52 Stip. { 54; JX-20f, at 1.
63 Stip. 1 55.

84 Stip. 1 56.

65 Stip. § 57.

% Stip. 1 58.

57 Stip. 1 59.



2. Wl and RI

WI and RI, a married couple, held a joint brokerage account at Fifth Third where
Kielczewski was the assigned broker.®® In January 2014, WI and R1 opened a joint brokerage
account at Huntington with Kielczewski as the broker of record.®® On January 16, 2014, from his
personal email account,”® Kielczewski sent W1 a blank Mariemont Fund subscription agreement
and a copy of his own completed subscription agreement to serve as a guide on how to complete
one.’

On January 25, Kielczewski used his personal email account again to send WI and RI’s
completed subscription agreement for their $3 million investment in the Fund to Taylor.”? A few
days later, on January 28, Taylor emailed Kielczewski, suggesting which bonds W1 and RI
should sell from their Firm account to generate funds to invest in the Mariemont Fund. "

On January 30, Kielczewski instructed a Huntington sales assistant to give W1 the forms
necessary to wire funds from W1I’s personal investment account at another broker-dealer to the
Fund’s account there.”* The next day, January 31, WI and RI completed their initial $1.94
million investment in the Fund.” Five days later, on February 5, Kielczewski sent Taylor a
message saying he was “done with [WI] . . ., who was going to sell [certain specified] bonds”
and then “move the proceeds from those transactions into the Fund.”’®

Then on February 11, Kielczewski emailed WI: “Here are 3 trade tickets for bonds we
should sell.””” Minutes later, WI replied, saying they were “on the same page” and that
Kielczewski should “[g]o ahead and execute [those] 3 sales . . . .” 8 Kielczewski responded, “OK
will do and will let you know what [Taylor] comes up with.”’® A few days later, Kielczewski
sold the specified bonds from WI and RI’s account for about $222,000.%8° On February 14, using
the proceeds from those bonds sales, plus additional cash in WI and RI’s account, W1 authorized

8 Stip. 1 68.

89 Stip. 1 68.

0 Tr, 265-66; JX-25Db, at 1, 12.
L Tr. 264-67; JX-25b, at 1-32, 44.
72 JX-25bh, at 45-66.

3 JX-25b, at 67.

74 JX-25D, at 68.

5 JX-25Db, at 68-81.

76 Stip. 1 69; JX-25¢, at 3.

7 JX-25¢, at 24.

78 Stip. { 70; JX-25c¢, at 24.

79 Stip. { 70.

8 Stip. 1 71.



the transfer of $303,841 to the Mariemont Fund brokerage account at Huntington for a second
investment in the Fund.8!

3. SCCI

SCCI, a chemical manufacturer, had a brokerage account at Fifth Third where
Kielczewski was the assigned broker.8? On January 13, 2014, a few days after Kielczewski
joined Huntington, Kielczewski and Taylor met with SCCI’s investment team to discuss
investing in the Mariemont Fund.® Afterward, SCCI’s treasurer, SL, asked Taylor to send him a
Fund subscription agreement. SL explained that SCCI’s team had told Kielczewski that SCCI
would initially invest $3.85 million in the Fund. Kielczewski then wrote the following to Taylor
about how to fund the investment: “[W]e have $4mm in money market we can use for initial
contribution.”8 SCCI opened an account at the Firm on January 21, 2014,%° with Kielczewski as
the broker of record.

On January 29, SL emailed Taylor (copying Kielczewski) a signed Fund Limited
Partnership Agreement and subscription agreement for SCCI’s initial investment.®” SL later
instructed Kielczewski by email to wire $3.85 million to the Fund from SCCI’s brokerage
account at the Firm.® But two days later, Kielczewski emailed SL, saying the Firm was unable
to wire funds from SCCI’s brokerage account to the Fund because of technical issues.®®
Kielczewski reassured SL, “We think we have a solution to this very stupid and frustrating
situation.”®® Kielczewski asked SL to provide SCCI’s third-party bank information to his sales
assistant to effect the transfer later that day.®! Using Kielczewski’s suggested process to wire
funds, SCCI invested $3.85 million in the Mariemont Fund on January 31.%

Soon afterward, Taylor urged Kielczewski to get SCCI to increase its investment. On
February 26, Taylor messaged Kielczewski, in part: “let’s go...get another 2 mm from [SCCI] in

81 Stip. 1 72-73; JX-25c, at 38.
82 Stip. § 74.

8 Tr. 236.

84 JX-26bh, at 1-4.

8 Ans. 1 69; Stip. 1 74; JX-26a.
8 Stip. { 74.

87 Stip. § 75.

8 Stip. 1 76.

89 Stip. 1 77.

% Stip. 1 77; JX-26h, at 44, 48.
%L Stip. 1 78.

92 Stip. 1 79; Complainant’s Exhibit (“CX-__") 2.
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here.”® One week later, on March 5, Taylor wrote to SL and another SCCI employee, copying
Kielczewski, that the Fund was “off to a great start!”®* Kielczewski replied to the email, noting,
“We have a lot of cash in money market to start the month should you want to deploy, and we
can continue to expect our current MBS to prepay around $330K+ on the 25th of this month.”%

The next day, March 6, at Taylor’s request, Kielczewski emailed SL, explaining that the
attached wire request had to be completed “in order to move funds from the [SCCI] Investment
account to the Mariemont Investment Account.”% After receiving the completed wire
instructions from SL, Kielczewski forwarded the documents to his sales assistant and asked her
to process the wire.®” And the following day, SCCI invested $2.15 million in the Fund.%

4. K&R and KK

K&R is a construction contractor®® founded by KK, who is also its chief executive
officer, secretary, and treasurer.'® Both K&R and KK held brokerage accounts at Fifth Third,
where Kielczewski was the assigned broker.®* On August 26, 2014, Kielczewski emailed KK,
thanking him for taking a meeting about potentially moving K&R’s assets from Fifth Third to
Huntington.

About a year and a half later, but before K&R and KK had opened accounts at
Huntington, Kielczewski met with KK on March 23, 2016, to recommend that he split his assets
between Huntington and the Mariemont Fund; Taylor was not present at that meeting.% That
day, KK signed a Fund subscription agreement for K&R’s proposed $1 million investment in the
Mariemont Fund.%* The next day, KK emailed Kielczewski, thanking him for meeting the day
before and informing him that he would “probably go” with Kielczewski’s recommendation. 1%

93 Stip. 1 80; JX-26c.

% Stip. 1 81; JX-26d, at 1.

% Stip. 1 81; JX-26d, at 1.

% Stip. { 83; JX-26d, at 9.

97 Stip. 1 83.

% Stip. 1 84; JX-26d, at 7-14.
9 Stip. 1 85; Ans. 1 79.

100 Ans. {1 79; Stip. 1 85; Tr. 842.
101 Ans.  79; Stip. 1 87.

102 Stip. 1 86.

103 Tr, 346-49.
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105 Stip. 1 88; JX-27d.
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A month later, in April 2016, K&R and KK became Firm customers, with Kielczewski serving
as their broker. 1%

Afterward, Kielczewski prompted KK to invest in the Fund. On May 24, 2016,
Kielczewski emailed KK a form to wire funds from KK’s Huntington brokerage account for his
Mariemont Fund investment and notified KK that he needed to “hurry” to not miss the entry
point for that initial investment.%” Kielczewski also instructed KK on the mechanics of his
money transfer into the Fund.'% That day, KK emailed Kielczewski the completed wire
documents, asking: “I assume you will need the funds wired to Mariemont after they have hit my
account?”1% Kielczewski told KK he was correct and that he would tell Taylor to provide KK
with wire instructions.!® Two days later, K&R invested $1 million in the Fund.'!* And a few
days later, on June 1, 2016, KK invested $3 million.*?

5. Summary of Firm Customers’ Mariemont Fund Investments

Summarized below are the above-described Firm customers’ Mariemont Fund
Investments:

Date of Investment Customer Investment Amount
January 31, 2014 SCCI $3.85 million
January 31, 2014 WI/RI $1.94 million
February 14, 2014 WI/RI $303,841

March 7, 2014 SCCI $2.15 million
December 2, 2015 HGI $1.5 million
May 26, 2016 K&R $1 million
June 1, 2016 KK $3 million
August 1, 2016 HGI $1.5 million
Total $15.2 million

106 Ans. § 79; Stip. 1 87.

107 Tr, 351-52; JX-27e, at 14.
108 Ty, 352-53; JX-27¢, at 14.
109 Stip. 1 89; JX-27¢, at 14.
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111 Stip. § 90.

112 Stip. § 91.
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E. Kielczewski Engages in Additional Fund-Related Activities

Besides soliciting investments in the Fund, Kielczewski engaged in other Fund-related
activities, mainly in conjunction with Taylor. These activities included the following:
(1) communicating frequently with Taylor about the Fund, including sometimes recommending
that the Fund invest in certain securities; ™ (2) receiving three sample financial statements on
December 9, 2014, from Taylor, who asked Kielczewski for his opinion about which sample
statement should be used in connection with the Fund;!* (3) participating in communications
about the Fund’s pitch book and providing input as to its contents; and (4) reviewing and
revising the Fund’s Quarterly Manager’s Report sent to Fund investors.

We address in more detail, below, Kielczewski’s involvement with the Fund’s pitch book
and quarterly reports.

1. Pitch Book

The Fund’s promotional efforts included using a pitch book—a multi-page PowerPoint
presentation describing, among other things, the Fund’s purpose, investment strategy, and annual
performance compared to certain indexes.'® Taylor relied on Kielczewski to review the pitch
book and often used him as a “sounding-board” for promoting the Fund.!® Kielczewski
explained, “He definitely wanted insight [from] me [about] how things would sound.”*!’

During Kielczewski’s time at the Firm, Taylor sent him numerous updated versions of the
Mariemont Fund pitch book.!*® And from 2014 through 2016, Taylor and others who reviewed
and revised the pitch book copied Kielczewski on numerous emails (some of which attached the

113 Stip. 1 66; Tr. 299-300, 331-32; JX-23a-JX-23t.
114 Stip. § 67.

115 Stip. 1 60.

116 Tr, 298, 837.

17 T, 298-99.

118 Tr, 297-98.
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pitch book).*® The evidence showed that Kielczewski did not simply read these emails, but
actively weighed in on the pitch book. For example, in a June 30, 2014 email concerning a series
of pitch book revisions suggested by two members of the Investment Manager and the General
Partner,'? Kielczewski joked that they should handle the pitch book presentations instead of
Taylor'?! because he felt Taylor was not doing a good job running them.*?? On January 8, 2015,
Taylor emailed Kielczewski asking him to add Bloomberg screenshots concerning a specific
residential mortgage-backed security to the pitch book for a meeting he was having with a
prospective investor.!2

Kielczewski’s wife helped out as well. On April 4, 2016, she sent Kielczewski and
Taylor an updated pitch book, asking Taylor to let her know if there was anything else he
needed.!?

2. Quarterly Manager’s Report

In addition to revising the pitch book, at times during the period 2014 through 2016, at
Taylor’s request, Kielczewski reviewed, proofread, and revised certain Quarterly Manager’s
Reports before Taylor released them to Fund investors.'? For example, in October 2014,
Kielczewski recommended to Taylor who should receive the report, adding, “[If you] think of
anyone else | should send [it] directly [to] . . . let me know.”?® On February 5, 2015,
Kielczewski emailed Taylor a 2014 fourth quarter report in which he revised two sentences to

119 Tr, 297, 836-37; JX-21a (showing that in March 2014, while making pitch book revisions, Taylor sent
Kielczewski a draft pitch book for the Fund); JX-21b, at 1, 4, 5-21, 24, 28-29, 32, 36-37, 41-42 (showing that at
the end of June 2014, Kielczewski was copied on numerous emails among Taylor and others regarding proposed
pitch book revisions); Stip. § 60 (stipulating that on June 26, 2014, Taylor emailed Kielczewski a revised pitch book
for the Fund); Stip. 1 61 (stipulating that Taylor copied Kielczewski on a June 26 to July 1, 2014 email chain that
included comments and edits to the pitch book by two members and one manager of the Investment Manager); JX-
21b, at 65, 70-71; JX-21c, at 1-20; JX-21d, at 1-20 (showing that in early July 2014 and in August 2014,
Kielczewski was included on emails regarding pitch book revisions, some with attached draft versions of the pitch
book); Stip. § 62 (stipulating that on August 20, 2014, Taylor emailed Kielczewski and two members of the
Investment Manager a copy of the revised pitch book). One especially telling email about the pitch book suggests
that Kielczewski solicited investors for the Fund. On August 22, 2014, during discussions concerning the pitch
book, Taylor informed an Investment Manager member that Kielczewski “is getting close with a few prospects
....7 Stip. {1 63; Tr. 320; JX-21c, at 20.

120 Tr, 316-17.

121 JX-21b, at 28.

122 Tr, 317-18.

123 Stip.{ 64; JX-21e.
124 JX-21g.

125 Stip. 1 65. Tr. 337-38, 837-38, 1141; JX-22a; JX-22b; JX-22c; JX-22d, at 5-12; JX-22¢; JX-22f. Kielczewski
tried to make the materials more presentable. Tr. 339.

126 JX-22b, at 4.
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make the Fund’s credit profile understandable.'?” And on August 4, 2015, Kielczewski gave
Taylor feedback on the 2015 second quarter report, emailing him that the report was too long and
“wordy” and contained too many “analogies that don’t connect into a cohesive story.”*?8

F. Kielczewski Makes Misrepresentations to His Firm and on an Initial Form
U4 and Four Form U4 Amendments about His Relationship with the
Mariemont Entities

Enforcement charges that over a three-year period, Kielczewski misrepresented to the
Firm on his initial Form U4 and four Form U4 amendments the nature and extent of his
relationship with the Fund. The gist of these charges is that in light of Kielczewski’s Fund-
related activities, as described above, it was false and misleading for Kielczewski to represent
that he was merely a passiv