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I. PRELIMINARY STATEMENT , .'

The Enforcement Section of the Massachusetts Securities Division of the Office of

the Secretary of the Commonwealth (the "Enforcement Section" and the "Division,"

respectively) files this complaint (the "Complaint") in order to commence an adjudicatory

proceeding against the above named Respondents Andover Equity Investment Group LLC

and Sean Michael O'Brien for violations of Mass. Gen. Laws ch. 11OA, the Massachusetts

Uniform Securities Act (the "Act"), and 950 Mass. Code. Regs. 10.00 et seq., (the

"Regulations"). The Complaint is focused on the Respondents' collective and individual

violations of the Act and the Regulations by engaging in fraud both in connection with

the offer, sale, or purchase of securities and in the rendering of investment advice; by

having willfully violated or willfully failed to comply with any provision of the Act and

the Regulations; by engaging in unethical or dishonest conduct or practices in the

securities business; and by making or causing to be made, in a proceeding under the Act

and the Regulations, statements which were, at the time and in the light of the

circumstances under which they were made, false or misleading in material respects.

The Enforcement Section seeks an Order: 1) requiring Respondents Andover

Equity Investment Group LLC and Sean Michael O'Brien to permanently cease and



desist from further conduct in violation of the Act and Regulations in the

Commonwealth; 2) requiring Respondents Andover Equity Investment Group LLC and

Sean Michael O'Brien to provide an accounting of all proceeds which were received as a

result of the alleged wrongdoing; 3) requiring Respondents Andover Equity Investment

Group LLC and Sean Michael O'Brien to offer rescission to and fairly compensate

investors for those losses attributable to the alleged wrongdoing; 4) requiring. Respondents

Andover Equity Investment Group LLC and Sean Michael O'Brien to disgorge all profits

and other direct or indirect remuneration received from the alleged wrongdoing; 5)

revoking Respondents' Andover Equity Investment Group LLC and Sean Michael

O'Brien respective registrations as an investment adviser and an investment adviser

representative; 6) imposing an administrative fine on Respondents Andover Equity

Investment Group LLC and Sean Michael O'Brien in such amount and upon such terms

and conditions as the Director or Presiding Officer may determine; and 7) taking any such

further actions which may be in the public interest and necessary and appropriate for the

protection of Massachusetts investors.

II. SUMMARY

This Complaint is brought against Andover Equity Investment Group LLC,

("AEIG") and Sean Michael O'Brien ("O'Brien"), both registered in the Commonwealth

of Massachusetts an investment adviser and investment adviser representative,

respectively, for violation of multiple sections of the Act and Regulations applicable to

investment advisers as well as breach of the fiduciary duty owed by such advisers to their

clients.
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AEIG has been registered with the Division as an investment adviser since June 1,

2009. On August 26, 2011, the Division attempted to conduct an unannounced

. examination of AEIG, pursuant to statutory authority, but found that the adviser was no

longer operating out of the office location on record with the Division. After finding the

adviser's new office, the Division launched an investigation into AEIG's activities. The

investigation uncovered a disturbing litany of violative conduct, including AEIG's total

failure to cooperate with the Division's investigation (both through making or causing to

be made false and misleading statements, as well as refusing to provide requested

documents to Division staff), AEIG's exorbitant fees charged to certain clients for its

advisory services, and in one instance, AEIG's use of $15,000.00 of client funds to pay

O'Brien's personal bills, which included his mortgage.

The Division subpoenaed O'Brien for on-the-record investigative testimony on

August 26, 2011. During his testimony, O'Brien testified that he could not remember

many of the account details for his clients, including the manner in which he charged

advisory fees, how many accounts his clients maintained, or whether he charged clients

fees monthly, quarterly, or annually, even when presented with monthly account

statements for those clients. O'Brien also made multiple false statements to Division

staff to impede the staff s investigation into the charges assessed of advisory clients.

Specifically, O'Brien denied that anyone at his custodian broker-dealer, thinkorswim

(now a division ofTD Ameritrade), had ever questioned him as to the appropriateness of

the advisory fees he was charging. The Division later learned through recorded phone

conversations that TD Ameritrade had questioned him about the legitimacy of his
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annually) as a management fee. In the advisory industry generally, such advisory fees

vary, but generally are below or equal two hundred basis points (0.50% to 2.00%).

Advisory fees of three hundred basis points (3.00%) annually are presumptively

excessive. When the Division questioned O'Brien under oath, he testified that he charged

such fees because these clients might have had other accounts for which the fee was

being charged. However, when the Division continually pressed O'Brien for documents

that confirmed this explanation, O'Brien failed to provide any documents. Again,

O'Brien's refusal to provide to the Division records of the investment advisory firm is a

clear violation of regulatory requirements. When contacted by the Division staff, several

clients of O'Brien could not identify any other such accounts, even though they were a

victim of these high fees.

In another case, .O'Brien accepted a payment on behalf of AErO from a client for

$15,000.00. Those funds were provided, according to the memo line of the check, for a

"1 year Bond Invest(ment]." O'Brien transferred $5,000.00 of those funds from the

AEIO account to his personal bank account, and then subsequently used the money to

pay his personal expenses, including his $2,200.00 monthly mortgage payment. Another

$8,000.00 was transferred to O'Brien's personal brokerage account, where it was

commingled with his own personal funds. According to all available records, O'Brien

never allocated the $15,000.00 toward any investment on behalf of his client.

III. JURISDICTIONAND AUTHORITY

1. The Massachusetts Securities Division is a division of the Office of the Secretary of

the Commonwealth with jurisdiction over matters relating to securities, as provided
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for by the Act. The Act authorizes the Division to regulate: I} the offers, sales, and

purchases of securities; 2) those persons engaged in the business of effecting

transactions in securities for the account of others or for their own account; and 3)

those persons transacting business as investment advisers within the Commonwealth.

2. The Division brings this action pursuant to the enforcement authority conferred upon

it ~y section 407A of the Act and Mass. Gen. Laws. ch. 30A,wherein the Division

has the authority to conduct an adjudicatory proceeding to enforce the provisions of

the Act and all Regulations and rules promulgated thereunder.

3. This proceeding is brought in accordance with sections 101, 102,204,404 and 407A

of the Act and its Regulations. Specifically, the acts and practices constituting

violations occurred within the Commonwealth of Massachusetts.

4. The Division specifically reserves the right to amend this Complaint and/or bring

additional administrative complaints to reflect information developed during the

current and ongoing investigation.

IV. RELEVANT TIME PERIOD

5. Except as otherwise expressly stated, the conduct described herein occurred during

the approximate time period of June 1,2009 to date (the "Relevant Time Period").

V. RESPONDENTS

6. Andover Equity Investment Group LLC ("AEIG") is a limited liability company

organized on May 21, 2009 under the laws of the Commonwealth of Massachusetts.

In its certificate of organization filed with the Corporations Division of the Office of
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the Secretary of the Commonwealth, AEIG identifies its principal place of business as

300 Brickstone Square, #201, Andover, Massachusetts 01810 and its sole manager as

Sean M. O'Brien. AEIG has held a registration as an investment adviser in the

Commonwealth of Massachusetts since on or about June 1, 2009 through the present.

7. Sean Michael O'Brien ("O'Brien") is an individual with a last known principal place

of residence at 378 South Main Street, Andover, Massachusetts 01810. In its

certificate of organization filed with the Corporations Division of the Office of the

Secretary of the Commonwealth, AEIG identifies O'Brien as its sole manager.

Between December 19, 1998 and May 21, 2009, O'Brien was registered in the

Commonwealth of Massachusetts as an agent of two different broker-dealers.

O'Brien has held a registration as an investment adviser representative of AEIG in the

Commonwealth of Massachusetts since on or about June 1, 2009 through the present.

VI. ALLEGATIONS OF FACT

8. AEIG has held a registration as an investment adviser in the Commonwealth of

Massachusetts since June 1,2009.

9. O'Brien has held a registration in the Commonwealth of Massachusetts as the sole

investment adviser representative of AEIG since June 1,2009.

10. Between May 13,2009 and August 28,2011 AEIG identified its principal office and

place of business as 300 Brickstone Square, Suite 201, Andover, Massachusetts

01810 ("300 Brickstone Square").

11. On August 26, 2011, the Division attempted to conduct an unannounced regulatory

examination of AEIG and O'Brien at 300 Brickstone Square. The Division was
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unable to locate O'Brien's or AEIG's office and was informed that O'Brien and

AEIG had not maintained office space at 300 Brickstone Square for over a year's

time.

12. Following the Division's departure from 300 Brickstone Square, the Division staff

unsuccessfully attempted to locate O'Brien at his last known principal place .of

residence at 378 South Main Street, Andover, Massachusetts 01810.

13. Upon inspection of documents received from AEIG and O'Brien's prior rental

managers at 300 Brickstone Square, AEIG and O'Brien's occupancy of 300

Brickstone Square ceased at some point in or around April of2010.

14. On May 25, 2010, AEIG filed an update to its Form ADV which falsely represented

its principal office and place of business as 300 Brickstone Square.

O'Brien's False Testimony

15. The Division subpoenaed O'Brien for testimony on August 26,2011.

16. On September 13, 2011, O'Brien was placed under oath, was asked questions by

Division staff, and his testimony was recorded ("O'Brien's testimony").

17. During O'Brien's testimony, O'Brien stated he had not filed state or federal income

taxes for 2009 or 2010, and had not requested an extension.

18. O'Brien further testified that "I'm in touch with an accountant right now to work on

all that stuff . . . ."

19. However, when pressed for the accountant's name, O'Brien immediately recanted

and stated "I'm in the process of getting [an accountant] now."
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20. O'Brien testified that he charged an advisory fee to his advisory clients based upon a

percentage of the assets he managed for the client's accounts. He indicated that he

charged such fees quarterly.

21. O'Brien testified that he relied on a fee schedule provided by the custodian broker-

dealer, which he claimed detailed the fees that he would charge for his services as an

investment adviser.

22. None of the custodians used by O'Brien during the Relevant Time Period provide

clients a fee schedule or agreement or contract detailing O'Brien's advisory fees.

23. O'Brien further testified that no other contract between AEIG and any client exists.

24. During O'Brien's testimony, O'Brien stated that he had never provided any

instructions to the custodian broker-dealer as to the amount of fees to be deducted

from client accounts.

25. The Division staff presented O'Brien with an e-mail he sent to thinkorswim, a

custodian for AEIG client assets, wherein he instructed thinkorswim to deduct

advisory fees from client accounts. O'Brien then recanted earlier testimony that he

never provided any instructions to the custodian broker-dealer as to the amount of

fees to be deducted from client accounts.

26. In reality, O'Brien sent e-mails to thinkorswim each month from June 2010 to August

2011, detailing the amount of funds to be deducted from client accounts each month.

27. O'Brien testified that he could not remember the manner in which he calculated client

fees.
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28. O'Brien testified that he could not explain why the overwhelming majority of fees he

had charged were even dollar amounts, even when he claimed to charge a percentage

of assets under management and the client assets were not even dollar amounts.

29. O'Brien testified that he could not explain why advisory fees would go up in a period

.when the associated accounts' value had decreased.

30. O'Brien testified as follows:

Q. Looking at [O'Brien's e-mail instructions to TD Ameritrade], account
number [XXXXXX]72, the fee is 500 bucks [for August]; correct?

O'Brien: Correct.

Q. Looking at ... account statement [XXXXXX]72 for the month of July
2010.

A. Correct.

Q. The value is $79,189.51; correct?

A. Correct.

Q. Looking at [the statement for] account number [XXXXXX]72, the
month of August 2010, the account value is $68,840.11.

A. Correct.

Q. About $10,000 less than it was in July correct?

A. Correct.

Q. Why is the fee for that same account more than twice what it was in
July?

A. I'm not clear on it.

Q. Why is the amount $500 in August?

A. I'm not sure ...

Q. Why is it exactly $500?
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A. I'm not clear why, what calculation went into that month.

Q. Well it would seem to be an extreme coincidence that almost all of
these accounts got charged exactly $500.

A. This was in a period when I was transitioning from, you know, one
custodian to the next and I hadn't charged fees, you know, for several
months so I mean again, I'm not exactly clear what happened during this
month ....

31. Despite repeated Division requests, O'Brien never provided any information that

supported his assertion that clients owed him fees for previous billing periods.

32. O'Brien could not remember whether advisory fees he deducted for particular

accounts were monthly or quarterly fees, even when provided with account

statements and e-mailsdescribing fee deductions in three consecutive months .

. 33. As of September 13, 2011 (the date of O'Brien's testimony), O'Brien indicated that

he had not instructed the custodian to deduct fees from client accounts for the month

of August 2011.

34. O'Brien's testimony was as follows:

Q. So are you not relying on this income or - I have just noticed every
month you have charged a fee within one or two days of the beginning of
the month, well actually within the first week. Yet now it's been two
weeks and you are saying you haven't charged fees yet for the month of
August?

A. No, I haven't.

35. O'Brien had instructed thinkorswim to deduct fees for August on September 1,2011,

twelve days prior to his testimony.

36. During O'Brien's testimony, O'Brien testified that no one at TD Ameritrade or

thinkorswim had ever questioned the fee arrangements he had with his clients or the

amounts that he charged them.
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37. In recorded phone conversations between TD Ameritrade and O'Brien five days

before O'Brien's testimony, a TD Ameritrade employee directed specific questions to

O'Brien as to the reason for the large fees being charged on AEIG client accounts.

38. During the recorded conversation with a TD Ameritrade employee O'Brien described

the arrangements he claimed he had with particular clients and answered TD

Ameritrade's questions clearly and without hesitation.

O'Brien's Failure to Cooperate with the Division's Request for Documents

39. O'Brien's testimony contains the following exchange:

Q: If we directed a document request to your attention would you be able
. to produce to us documents reflective of any difference in the assets that
you are basing your fee on, outside assets held by this client away?

A: I could come up with that.

Q. Do you have those documents in your possession?

A. I'm not clear at the current moment if I do or not. I would have to go
back and look at all my records.

Q. It was your testimony earlier that the client sent you these records in
order to calculate your fee off it.

A. To the best of my knowledge, yes.

Q. How would you know how to calculate the fee if you didn't have the
record?

A. You know, again, I'm just looking at this right now for the first time
and I'm not exactly clear, you know, on the account statements on various
months, you know, exactly what went into the calculations in different
accounts off the top of my head.

Q. What we're asking is we're looking on the Exhibits we have here in
front of us as a dramatic, significant discrepancy in the fees that are
charged and we're asking whether you have those documents that would
support your testimony -
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A. I'd have to go back and look at my records and see what I can present.
You know, most of this was in a period when I was changing a lot of
assets between custodians and a lot of fees weren't getting charged for
many months. There were a lot of outside accounts that we were trying to
move in and so on and so forth, so I'd have to go back and look at all my
records and come up with a more correct answer for you.

40. Based upon this representation, the Division forwarded a request for documents

substantiating O'Brien's claims on the same day, September 13,2011.

41. O'Brien did not provide any documents by the due date of September 20,2011.

42. The Division attempted to contact O'Brien via telephone on September 21, 2011,

inquiring as to the status of the requested documents. O'Brien did not return the

phone call to the Division.

43. In an e-mail to Division staff later in the day on September 21, 2011, O'Brien

requested additional time to provide the responsive documents.

44. The next day, Division staff granted the extension to September 27, 2011, provided

O'Brien sent in the documents already at his disposal immediately.

45. O'Brien did not send any documents to Division staff in the interim period prior to

the extended September 27,2011 deadline.

46. In an e-mail to the Division staff dated September 27, 2011, O'Brien represented: "I

will have as Much (sic) as i (sic) can get to you by COB ["close of business"] today."

47. As of the filing of this Complaint, O'Brien has failed to provide any records of the

advisory practice or other documents to the Division despite the Division's multiple

requests.

Thinkorswim's Failure to Detect Excessive Advisory Fees

48. Investment advisers generally charge an investment advisory fee based upon the

value of a client's assets subject to the adviser's management.
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49. The typical investment advisory fee charged by investment advisers ranges between

50 basis points (0.50%) and 200 basis points (2.00%) on an annual basis.

50. The United States Securities and Exchange Commission considers an annual advisory

fee over 200 basis points (2%) rebuttably excessive, and over 300 basis points (3%)

excessive to the point of potentially requiring affirmative disclosure to clients that

they may obtain the same services elsewhere at lower cost. See SEC Investment

Adviser Examinations Manual 9 F.2, p. 15 (1980).

51. In O'Brien's testimony, O'Brien stated that he charged an annualized advisory fee

calculated of one to three percent of assets under management.

52. To debit fees, O'Brien would submit a request via e-mail to thinkorswim

representatives to debit a specific dollar amount from each client account.

53. The thinkorswim representative would then process the request and transfer the

requested amount to an account in the name of AEIG or O'Brien.

54. Prior to receiving notice of the Division's investigation into this matter, thinkorswim

had never questioned O'Brien about the withdrawal requests he submitted.

55. Between approximately June 2010 and through the present, AEIG and O'Brien

managed approximately sixteen (16) client accounts held at thinkorswim.

56. In the adviser application submitted to thinkorswim in late May 2010, O'Brien

included the Form ADV Parts 1 and II and a two-page investment advisory agreement

he maintained for AEIG.

57. The Form ADV Part 1 submitted to thinkorswim stated that AEIG charged clients

fees based upon either a percentage of assets under management or account

performance.
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58. The Form ADV Part II, Schedule F submitted to thinkorswim indicated the following

with respect to the fees charged to AEIG clients:

All accounts to be managed on a percentage of assets under management.
My basic fee would be 2% of assets under management, paid monthly. I.
am flexible and willing to discount this rate on a case by case basis.
Breakpoints available for larger accounts, again this is on a case by case
basis. Rebates will be provided on a pro rata basis.

59. The AEIG advisory agreement O'Brien submitted to thinkorswim contained a section

entitled "ANNUAL FEE STRUCTURE" which contained the following

representation:

0% Annualized Percentage of Net Liquidation Value applied on a monthly
basis, on the last business day of the month. 10% of quarterly profits
calculated on the last business day ofthe quarter..

60. Despite the inconsistencies between the advisory fee calculation methods submitted

by O'Brien on behalf of AEIG, and despite the non-sensical description of advisory

fees outlined in AEIG's form advisory agreement, thinkorswim approved AEIG for

access to the thinkorswim platform.

AEIG's Excessive Management Fees

61. Because thinkorswim never questioned neither these fee schedule inconsistencies nor

the individual client fee withdrawals that O'Brien requested, O'Brien had carte

"-
blanche authority to debit whatever fee he wished.

62. Over time, the fees increased disproportionately to the assets that O'Brien managed,

leading to some advisory clients being charged up to 1554 basis points (15.54%

annually).

63. Of the sixteen (16) accounts held through thinkorswim, AEIG and O'Brien charged

investment advisory fees to twelve (12) accounts.
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64. Between approximately June 2010 and the present, AEIG and O'Brien collected

$71,425.62 in fees from accounts held at thinkorswim and Penson Financial Services,

Inc.

65. Over the course of eleven (11) months during the Relevant Time Period, thinkorswim

account XXXXX283 maintained an average account balance of $6,773.88 and was

charged advisory fees totaling $89.95, resulting in an effective annual advisory fee

rate of 1.33%.

66. Over the course of nine (9) months during the Relevant Time Period, thinkorswim

account XXXXX218 maintained an average account balance of $320,218.34 and was

charged advisory fees totaling $5,912.03, resulting in an effective annual advisory fee

rate of 1.85%.

67. Over the course of eleven (11) months during the Relevant Time Period, thinkorswim

account XXXXX431 maintained an average account balance of $24,471.92 and was

charged advisory fees totaling $672.90, resulting in an effective annual advisory fee

rate of2.75%.

68. Over the course of nine (9) months during the Relevant Time Period, thinkorswim

account XXXXX343 maintained an average account balance of $355,364.48 and was

charged advisory fees totaling $9,948.89, resulting in an effective annual advisory fee

rate of 2.80%.

69. Over the course of ten (10) months during the Relevant Time Period, thinkorswim

account XXXXX972 maintained an average account balance of $44,616.97 and was

charged advisory fees totaling $3,211.80, resulting in an effective annual advisory fee

rate of 7.20%.
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$58,412.07 and was charged advisory fees totaling $9,062.53, resulting in an effective

annual advisory fee rate of 15.51%.

76. Over the course of twelve (12) months during the Relevant Time Period, thinkorswim

account XXXXX527 maintained an average account balance of $108,539.43 and was

charged advisory fees totaling $16,539.43, resulting in an effective annual advisory

fee rate of 15.54%.

77. Several of the accounts identified in the preceding paragraphs were owned by the

same individuals or households (i.e. "householded").

78. When calculated on a householded basis, thinkorswim accounts XXXXX428 and

XXXXX527 maintained an average total account balance of $166,951.49 and were.

charged advisory fees totaling $25,924.76, resulting in an effective annual advisory

fee rate of 15.53%.

79. When calculated on a householded basis, thinkorswim accounts XXXXX119,

XXXXX283 and XXXXX241 maintained an average total account balance of

$78,524.14 and were charged advisory fees totaling $7,626.72, resulting in an

effective annual advisory fee rate of 9.71%.

80. When calculated on a householded basis, thinkorswim accounts XXXXX917 and

XXXXX343 maintained an average total account balance of $397,519.18 and were

charged advisory fees totaling $14,123.31, resulting in an effective annual advisory

fee rate of3.55%.

81. When calculated on a householded basis, thinkorswim accounts XXXXX218 and

XXXXX655 maintained an average total account balance of $328,358.25 and were
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charged advisory fees totaling $6,811.02, resulting in an effective annual advisory fee

rate of 2.07%.

82. Many of these advisory fees detailed in paragraphs 65 through 76 exceeded three

percent (3%) of the client assets being managed by AEIG on an annualized basis.

"83. Many of the advisory fees detailed in paragraphs 78 through 81 exceeded three

percent (3%) of the client assets being managed by AEIG on an annualized basis

when calculated on a household basis.

O'Brien's Use of Client Funds for Personal Expenses

84. On June 1, 2010, one of O'Brien's clients wrote a $15,000.00 personal check made

payable to AEIG (the "Check"). The memo line of the check indicated the check was

for" 1 year Bond Invest."

85. O'Brien deposited the Check into an AEIG bank account.

86. On June 3, 2010, O'Brien transferred $5,000.00 of the Check proceeds from the

AEIG bank account to his personal bank account.

87. On June 5, 2010, O'Brien used $2,200.00 of those same funds to pay his personal

mortgage.

88. The majority of the remaining $2,800.00 O'Brien received was spent on personal

expenses.

89. Another $8,000.00 from the Check proceeds was transferred to O'Brien's personal

brokerage account from the AEIG bank account.

90. The $15,000.00 was never used for any investment, including anyone year bond

investment.
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VII. VIOLATIONS OF LAW

Count I - Violation of Mass. Gen. Laws ch. BOA ~ 101 by Respondent AEIG

91. Section 101 of the Act provides:

It is unlawful for any person, in connection with the offer, sale, or
purchase of any security, directly or indirectly

(1) to employ any device, scheme, or artifice to defraud,

(2) to make any untrue statement of a material fact or to omit to state a
aterial fact necessary in order to make the statements made, in light of the
circumstances under which they are made, not misleading, or

(3) to engage in any act, practice, or course of business which operates or
would operate as a fraud or deceit upon any person.

92. The Division herein re-alleges and restates the allegations and facts set forth in

parag~aphs 1 through 90 above.

93. The conduct of Respondent AEIG, as described above, constitutes violations of

Mass.Gen. Laws ch. 110A, S 101.

Count II - Violation of Mass. Gen. Laws ch. BOA ~ 101 by Respondent O'Brien

94. Section 101 ofthe Act provides:

It is unlawful for any person, in connection with the offer, sale, or
purchase of any security, directly or indirectly

(1) to employ any device, scheme, or artifice to defraud,

(2) to make any untrue statement of a material fact or to omit to state a
aterial fact necessary in order to make the statements made, in light of the
circumstances under which they are made, not misleading, or

(3) to engage in any act, practice, or course of business which oper;ltes or
would operate as a fraud or deceit upon any person.

95. The Division herein re-alleges and restates the allegations and facts set forth in

paragraphs 1 through 90 above.
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96. The conduct of Respondent Sean Michael O'Brien, as described above, constitutes

violations of Mass.Gen. Laws ch. IIOA, S 101.

Count III - Violation of Mass. Gen. Laws ch. BOA ~ 102 by Respondent AEIG

97. Section 102 of the Act provides:

It is unlawful for any person who receives, directly or indirectly, any
consideration from another person primarily for advising the other person
as to the value of securities or their purchase or sale, whether through the
issuance of analyses or reports or otherwise

(1) to employ any device, scheme, or artifice to defraud the other person,
or

(2) to engage in any act, practice, or course of business which operates or
would operate as a fraud or deceit upon the other person.

98. The Division herein re-alleges and restates the allegations and facts set forth in

paragraphs 1 through 90 above.

99. The conduct of Respondent AEIG, as described above, constitutes violations of Mass.

Gen. Laws ch. 110A, S 102.

Count IV - Violation of Mass. Gen. Laws ch. BOA ~ 102 by Respondent O'Brien

100. Section 102 of the Act provides:

It is unlawful for any person who receives, directly or indirectly, any
consideration from another person primarily for advising the other person
as to the value of securities or their purchase or sale, whether through the
issuance of analyses or reports or otherwise

(1) to employ any device, scheme, or artifice to defraud the other person,
or

(2) to engage in any act, practice, or course of business which operates or
would operate as a fraud or deceit upon the other person.

101. The Division herein re-alleges and restates the allegations and facts set forth in

paragraphs 1 through 90 above.
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102. The conduct of Sean Michael 0'Brien, as described above, constitutes violations

of Mass. Gen. Laws ch. 11OA, ~ 102.

Count V - Violation of Mass. Gen. Laws ch. BOA ~ 204(a)(2)(B) by Respondent
AEIG

103. Section 204(a)(2)(B) of the Act provides in pertinent part:

(a) The secretary may by order impose an administrative fine or censure
or deny, suspend, or revoke any registration or take any other appropriate
action if he finds (1) that the order is in the public interest and (2) that the
applicant or registrant or, in the case of a broker-dealer or investment
adviser, any partner, officer, or director, any person occupying a similar
status or performing similar functions, or any person directly or indirectly
controlling the broker-dealer or investment adviser:-

(B) has willfully violated or willfully failed to comply with any provision
of this chapter or a predecessor chapter or any rule or order under this
chapter or a predecessor chapter.

104. Without limiting the generality of the foregoing, 950 Mass. Code Regs.

12.205(7)(b) provides in pertinent part:

(b) All items required by 950 CMR 12.200 must be maintained in a form
permitting easy access for reasonable periodic, special, Or other
examinations by representatives of the Division. Inspection may be made
either in person on the premises of the investment adviser or by written
inquiry from the Division. If inspection is made by written inquiry, the
investment adviser shall produce legible and reproducible copies of the
requested records to the Division at the investment adviser's expense.
Unless otherwise stated in the written inquiry, such copies shall be
delivered to the Division within five business days after the request is
received. . . . '

105. The Division herein re-alleges and restates the allegations and facts set forth in

paragraphs 1 through 90 above.

106. The conduct of Respondent AEIG, as described above, constitutes violations of

Mass. Gen. Laws ch. llOA, ~ 204(a)(2)(B).
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Count VI - Violation of Mass. Gen. Laws ch. llOA ~ 204(a)(2)(B) by Respondent
O'Brien

107. Section 204(a)(2)(B) ofthe Act provides in pertinent part:

(a) The secretary may by order impose an administrative fine or censure
or deny, suspend, or revoke any registration or take any other appropriate
action if he finds (1) that the order is in the public interest and (2) that the
applicant or registrant or, in the case of a broker-dealer or investment
adviser, any partner, officer, or director, any person occupying a similar
status or performing similar functions, or any person directly or indirectly
controlling the broker-dealer or investment adviser:-

(B) has willfully violated or willfully failed to comply with any provision
of this. chapter or a predecessor chapter or any rule or order under this
chapter or a predecessor chapter.

108. Without limiting the generality of the foregoing, 950 Mass. Code Regs.

12.205(7)(b) provides in pertinent part:

(b) All items required by 950 CMR 12.200 must be maintained in a form
permitting easy access for reasonable periodic, special, or other
examinations by representatives of the Division. Inspection may be made
either in person on the premises of the investment adviser or by written
inquiry from the Division. If inspection is made by written inquiry, the
investment adviser shall produce legible and reproducible copies of the
requested records to the Division at the investment adviser's expense.
Unless otherwise stated in the written inquiry, such copies shall be
delivered to the Division within five business days after the request is
received ....

109. The Division herein re-alleges and restates the allegations and facts set forth in

paragraphs 1 through 90 above.

110. The conduct of Respondent Sean Michael O'Brien, as described above,

constitutes violations of Mass. Gen. Laws ch. 110A, ~ 204(a)(2)(B).

Count VII - Violation of Mass. Gen. Laws ch. llOA ~ 204(a)(2)(G) by Respondent
AEIG
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111. Section 204(a)(2)(G) of the Act provides in pertinent part:

(a) The secretary may by order impose an administrative fine or censure or
deny, suspend, or revoke any registration or take any other appropriate
action if he finds (1) that the order is in the public interest and (2) that the
applicant or registrant or, in the case of a broker-dealer or investment
adviser, any partner, officer, or director, any person occupying a similar
status or performing similar functions, or any person directly or indirectly
controlling the broker-dealer or investment adviser:-

(G) has engaged in any unethical or dishonest conduct or practices in the
securities, commodities or insurance business; . .. .

112. Without limiting the generality of the foregoing title, section 950 Mass. Code

Regs. 12.205(9)(c) of the Regulations defines dishonest or unethical practices in the

securities industry to include:

(8) Misrepresenting to any advisory client, or prospective advisory client,
the qualifications of the adviser, its representatives or any employees, or
misrepresenting the nature of the advisory services being offered or fees to
. be charged for such services, or omitting to state a material fact necessary
to make the statements made regarding qualifications, services or fees, in
light of the circumstances under which they are made, not misleading.

(10) Charging a client an advisory fee that is unreasonable in light of the
fees charged by other investment advisers providing essentially the same
servIces.

(14) Entering into, extending or renewing any investment advisory
contract, other than a contract for impersonal advisory services, unless
such contract is in writing and discloses, in substance, the services to be
provided, the term of the contract, the advisory fee or the formula for
computing the fee, the amount or the manner of calculation of the amount
of the prepaid fee to be returned in the event of contract termination or
nonperformance, whether the contract grants discretionary power to the
adviser or its representatives and that no assignment of such contract shall
be made by the adviser without the consent of the client.

113. The Division herein re-alleges and restates the allegations and facts set forth in

paragraphs 1 through 90 above.
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114. The conduct of Respondent AEIG, as described above, constitutes violations of

Mass. Gen. Laws ch. 11OA, ~ 204(a)(2)(G).

Count VIII - Violation of Mass. Gen. Laws ch. llOA ~ 204(a)(2)(G) by Respondent
O'Brien

115. Section 204(a)(2)(G) of the Act provides in pertinent part:

(a) The secretary may by order impose an administrative fine or censure or
deny, suspend, or revoke any registration or take any other appropriate
action if he finds (l) that the order is in the public interest and (2) that the
applicant or registrant or, in the case of a broker-dealer or investment
adviser, any partner, officer, or director, any person occupying a similar
status or performing similar functions, or any person directly or indirectly
controlling the broker-dealer or investment adviser:-

(G) has engaged in any unethical or dishonest conduct or practices in the
securities, commodities or insurance business; . .. .

116. Without limiting the generality of the foregoing title, section 950 Mass. Code

Regs. 12.205(9)( c) of the Regulations defines dishonest or unethical practices in the

securities industry to include:

(8) Misrepresenting'to any advisory client, or prospective advisory client,
the qualifications of the adviser, its representatives or any employees, or
misrepresenting the nature of the advisory services being offered or fees to
be charged for such services, or omitting to state a material fact necessary
to make the statements made regarding qualifications, services or fees, in
light of the circumstances under which they are made, not misleading.

(l0) Charging a client an advisory fee that is unreasonable in light of the
fees charged by other investment advisers providing essentially the same
services.

(14) Entering into, extending or renewing any investment advisory
contract, other than a contract for impersonal advisory services, unless
such contract is in writing and discloses, in substance, the services to be
provided, the term of the contract, the advisory fee or the formula for
computing the fee, the amount or the manner of calculation of the amount
of the prepaid fee to be returned in the event of contract termination or
nonperformance, whether the contract grants discretionary power to the
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adviser or its representatives and that no assignment of such contract shall
be made by the adviser without the consent of the client.

117. The Division herein re-alleges and restates the allegations and facts set forth in

paragraphs 1 through 90 above.

118. The conduct of Respondent Sean Michael.'O'Brien, as described above,

constitutes violations of Mass. Gen. Laws ch. 110A, S 204(a)(2)(G).

Count IX - Violation of Mass. Gen. Laws ch. 1l0A ~ 404 by Respondent AEIG

119. Section 404 of the Act provides

It is unlawful for any person to make or cause to be made, in any
document filed with the secretary or in any proceeding under this chapter,
any statement which is, at the time and in the light of the circumstances
under which it is made, false or misleading in any material respect.

120. The Division herein re-alleges and restates the allegations and facts set forth in

paragraphs 1 through 90 above.

121. . The conduct of AEIG as described above constitutes violations of Mass. Gen.

Laws ch. 110A, S 404.

Count X - Violation of Mass. Gen. Laws ch. 1l0A,~ 404 by Respondent O'Brien

122. Section 404 of the Act provides

It is unlawful for any person to make or cause to be made, in any
document filed with the secretary or in any proceeding under this chapter,
any statement which is, at the time and in the light of the circumstances
under which it is made, false or misleading in any material respect.

123. The Division herein re-alleges and restates the allegations and facts set forth in

paragraphs 1 through 90 above.

124. The conduct of Sean Michael. O'Brien as described above constitutes violations

of Mass. Gen. Laws ch. 11OA, S 404.
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VIII. STATUTORY BASIS FOR RELIEF

125. Section 407A of the Act entitled "Violations; Cease and Desist Orders; Costs"

provides in pertinent part:

(a) If the secretary determines, after notice and opportunity for hearing,
that any person has engaged in or is about to engage in any act or practice
constituting a violation of any provision of this chapter or any rule or
order issued thereunder, he may order such person to cease and desist
from such unlawful act or practice and may take such affirmative action,
including the imposition of an administrative fine, the issuance of an order
for an accounting, disgorgement or rescission or any other such relief as in
his judgment may be necessary to carry out the purposes of [the Act].

126. The Enforcement Section herein re-alleges and restates the facts and allegations

set forth in paragraphs 1 through 90 above.

127. Respondent Andover Equity Investment Group LLC, directly and indirectly,

engaged in the acts, practices, and courses of business set forth in the Administrative

Complaint above, and it is the Enforcement Section's beliefthat Respondent Andover

Equity Investment Group LLC will continue to engage in acts and practices similar in

subject and purpose which constitute violations of sections 101, 102,204 and 404 of

the Act if not ordered to cease and desist.

128. Respondent Sean Michael O'Brien, directly and indirectly, engaged in the acts,

practices, and courses of business set forth in the Administrative Complaint above,

and it is the Enforcement Section's belief that Respondent Sean Michael O'Brien will

continue to engage in acts and practices similar in subject and purpose which

constitute violations of sections 101, 102, 204 and 404 of the Act if not ordered to

cease and desist.
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IX. PUBLIC INTEREST
For any and all of the reasons set forth above, it is in the public interest and will

protect Massachusetts investors to enter an Order: 1) requiring Respondents Andover

Equity Investment Group LLC and Sean Michael O'Brien to permanently cease and

desist from further conduct in violation of the Act and Regulations in the

Commonwealth; 2) requiring Respondents Andover Equity Investment Group LLC and

Sean Michael O'Brien to provide an accounting of all proceeds which were received as a

result of the alleged wrongdoing; 3) requiring Respondents Andover Equity Investment

Group LLC and Sean Michael O'Brien to offer rescission to and fairly compensate

investors for those losses attributable to the alleged wrongdoing; 4) requiring Respondents

Andover Equity Investment Group LLC and Sean Michael O'Brien to disgorge all profits

and other direct or indirect remuneration received from the alleged wrongdoing; 5)
,

revoking Respondents' Andover Equity Investment Group LLC and Sean Michael

O'Brien respective registrations as an investment adviser and an investment adviser

representative; 6) imposing an administrative fine on Respondents Andover Equity

Investment Group LLC and Sean Michael O'Brien in such amount and upon such terms

and conditions as the Director or Presiding Officer may determine; and 7) taking any such

further actions which may be in the public interest and necessary and appropriate for the

protection of Massachusetts investors.

X. RELIEF REQUESTED

Wherefore, the Enforcement Section of the Division requests that the Director or

Presiding Officer take the following actions:
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A. Find that all the sanctions and remedies as detailed herein are in the public

interest and necessary for the protection of Massachusetts investors;

B. Find as fact the allegations set forth in paragraphs 1 through 90 inclusive, of

the Complaint;

C. Order Respondents Andover Equity Investment Group LLC and Sean

Michael O'Brien to permanently cease and desist from further conduct in

violation of the Act and Regulations in the Commonwealth;

D. Order Respondents Andover Equity Investment Group LLC and Sean

Michael O'Brien to provide an accounting of all proceeds which were

received as a result of the alleged wrongdoing;

E. Order Respondents Andover Equity Investment Group LLC and Sean

Michael O'Brien to offer rescission to and fairly compensate investors for

those losses attributable to the alleged wrongdoing;

F. Order Respondents Andover Equity Investment Group LLC and Sean

Michael O'Brien to disgorge all profits and other direct or indirect

remuneration received from the alleged wrongdoing;

G. Revoke Respondents' Andover Equity Investment Group LLC and Sean

Michael O'Brien respective registrations as an investment adviser and an

investment adviser representative;

H. Impose an administrative fine on Respondents Andover Equity Investment

Group LLC and Sean Michael O'Brien in such amount and upon such

terms and conditions as the Director or Presiding Officer may determine; and
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1. Take any such further actions which may be in the public interest and

necessary and appropriate for the protection of Massachusetts investors.

MASSACHUSETTS SECURITIES DIVISION
ENFORCEMENT SECTION

By and through its attorneys,

Gregory.
Elyse 1. yle, Esq.
Anthony M. Drenzek, Associate Enforcement Chief
Massachusetts Securities Division
One Ashburton Place, Room 1701
Boston, Massachusetts 02108
(617) 727-3548 Telephone
(617) 248-0177 Facsimile

Dated: December Ii ,2011
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