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(B) instiute proceedings to determine
. whether the proposed rule change
should be disapproved.

.I. Solicitation of Comments
Interested persons are invited to

submit wrtten data~ views and .
arllents concerning the foregoing.
Persons makng wrtten submissions .
should fie six copies thereof with the
Secretary, Securities and Exchange
Commission. 450 Fifth Stret, NW.,
Washington, DC 20549. Copies of the
submission, all subsequent
amendments. all written statements
with respec to the proposed rule
change that 'are filed with the
Commission, and all written
communications relating to the' .
proposed rule change between the
Commission and any person,oUier than

those that may bewitlheld from the .~\:
public: in accordance with the
provisions of I) U:.S.C.552. wil be
available for inspection and copying at
the Commission's Public Reference .
Seion, 450 Fift stret, NW., .
Washington, DC 20549. Copies of such
filing will also be uailable for

. inspection and copying at the principal.
offce of the NYSE.All submissions
should refer to File No. SR-NYSE-93-
37 and should be submitted by Februar2,1994. .

For the Comiission¡ by the Division of
Market Reglation, pursuant to delegated
authority.
Maar Ii McFarland,
Deputy Secretary.

I.FRDo. 9487 Filed 1-11-94: 8:45 am)
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SEÇUITIES EXCHAGE ACT OF 1934
Release No. 33438 / January 6, 1994

INVSTMNT COMPANY ACT OF 1940Release No. 20004 / Janua.ry 6, ..1994

ACCOUNTING AND AUDITING ÈNFORCEMNT
Release No. 515 / January, '6, 1994

ADlIINISTRTIVE PROCEEDING
File No. 3-8265

In the Matter of

) . ORDER tNSTlTUTING
L ADMINISTRATIVE' PROCEEDINGS
) PURUAN TO SECTION 21COF
) THE . SECUITIES EXCHAGE
) ACT OF 1934 AND SECTION
)9 eb) OF THE INVSTMNT .
').COMPANYAc.OF 1940,
.' ) , . MAING .FINDINGS, AND
) IMPOSXNG REDIAL SANCTIONS

Beatrice A. B,rown

,,1. :
The Securities and Exchange Commisslon ("Commissionll), deems

it appropriate and in the public interest to!nstitute ..,. ..'
administrative proceedings against Be~trlce A. Brown '("BrQwn")
pursuant to Section 21C of the Securities Exchange Act of 1~34
("Exchange Act") and Section 9 (b) of the Investmene Company Act
of 1940 ("ICA").
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. In anticiJ?ation of the instt tution of these proceedings,
rown has submi tted an Offer of Settlement which Offer the
::'mmission has determined to accept.' Solely for the purpose of.; ese proceedings and any other proceedinqs brought by or on
lhalf of ~e ~ommission ~r in which the Commission is a party,
ithout admitting or denyinq the findings contained herein' Brown
'onsentr:to the issuance of this Order Instituting Administrative

:roceedings ~rsuant to Section 21C of the Securities Exchange
ct. and ~ec~ion 9 (b) oftne Investment Company Act of 1940,
akinq Findinqs and Imposing Remedial Sanctions ("Order").

Accordingly, IT is ORDERED that administrative proceedings
against Brown pursuant to Section 21C of the Exchange Act and
Section 9 (b) of the IGA be and hereby are instituted.

II.
On the basis of this Order and the Offer of Brown, the

Commission finds: '

THE RESPONDENT

Beatrice A.' Brown, 52 years old, is a resident of Windsor,
California. Sl'.e has been a Director of Vintage Group, Inc.
("Vintage") since 1988. She was the accounting manager for
Vintage from 1984 through 1987.

B. THE ENTITY INVOL\7D

Vintac¡eGrouD . Inc. ("Vintag.e" ) was incorporated in
Colorado in.1983. On June 25, 1986, Vintage elected to be
regulated as a Business Development Company ("BDC") under
Section 54(a) of the ICA. Its principal place of business is
in San Rafael, California.
C. STATUORY OBLIGATIONS IMPOSED ON A BDCREGARDING PERIODIC

. VALUATIÒN OF ,THE BDC i S INVSTMNT PORTFOLIO

As a BDC, Vintage's securities were registered with the
Commission pursuapt to section 12 (g) of the Exchange Act. As
such,VintagewasreqUired t.o file' periodic reports on Forms
10-Kand10-Q with the Commission pursuant to Section 13(a) of
the Exchange Act. In thes,e periodic reports, Vintage was
reQUired to list and value its portfolio securities pursuant to
the methods set out in Section 2 (a) (41) (B) of the lCA and Rule
2a-4 thereunder. Since "market quotations" for Vintage's .
portfolio securities were not "readily available", Section
2(a) (41) (B) (ii) of the ICA reQUired that Vintage's Board of
Directors determi.ne the "fair value" of its portfolio securitiesin "good faith". . .

1 ADy findings contained in the Commission'. Order are 801e1y
for the purpose of these proceedings and are Dot ~indiDq on
any person or entity named as a respóDdent in any other
proceedings.
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D. BROWN'S FAILU TO FULFILL .HER STATUORY OBLIGATION

As a director, Brown had a statutory obligation along with
Vintage's two other directors to together determine the fair
value of Vintage's portfolio securities in good faith for .
financial reporting purposes . Brown failed to satisfy her
statutory obligation during fiscal year 1989 and the first three
quarters of fiscal year 1990 by not having any actual involvement
in the valuation process. Vintage's Board of Directors did not
hold åny meetings during fiscal years 1989 and 1990, and Brown
did not review any materials relating to Vintage's portfolio
securities' or the valuations assigned to them by Vintage.
During this entire period of time, Brown' a participation was
essentially limited to signing Vintage's annual report which
cont.ained the list and values of Vintage i s portfolio securities,
and certificates of corporate resolution when requested to do so
by Vintage.

E. \
THE RESULTING VIOLl.TIONS OF THE PERIODIC REPORTING
PROVISIONS OF THE EXCHAGE ACT AND INVSTMNT COMPANY ACT

As a result of Brown's failure to fulfill her statutory
obligation, the peri\Jdic reports filed by Vintage for its fiscal
year ended April 30, ¡989 and its subsequent quarters ended July
31, 1989, October 31, 1989 and January 31, 19~0, were materially
deficient. As discussed above, the financial statements included
i.nthose reports 1iere not compiled in accordance with the
applicable ICA ~ectionand Rule.

In addition, Brown's failure to exercise her statutory
obligation rendered the narrative disclosure contained in the
periodic reports false and misleading. Those reports represented
that the Board of Directors was responsible for determining the
fair value of Vintage's portfolio securities at each quarter's
end. Brown knew, or was reckless in not knowing, that thevaluation process as described in Vintage i s periodic filings was
inaccurate.

Moreover, the periodic reports filed by Vintage for the
fiscal year 1989 . and the first three 

quarters of fiscal year 1990
,itateriaiiy over.stated the value of Vintage IS portfolio
"sêcurities~ . These reports also materially overstated Vintage's
net income, assets and shareholders equity for these same
periods. Brown signed the annual report on Form 10-K for the
fiscal year ended April 30, 1989.

F. BROWN'S WILLL AIDING AND ABETTING VIOLATIONS OF THE
FEDERAL SECUITIES LAWS

In view of the foregoing, Brown has willfully aided and
abetted and caused Vintage i s violations of Section 13 (a) of the
Exchange Act and Rules 12b-20, 13a-1 and 13a-13 promUlgated
thereunder.
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III.
On the basis of the foregoinq, it is appropriate and in the

public interest to impose the sanctions which are set forth in
the Off~r submitted by Brown. .
" Accordingiy,iii %8BBR.BYOaDBRBD, pursuant to Section 21C

of the Exchange Act and section 9(b) of the ICA,effective
immediately: . ., .

" 1. Beatrice A.Brownbezknd hereby is barr-ed from. .
association with any ):roker, dealer~ lIuniclpalsecurities
dealer, investment adviser and investment company.

2. Beatrice A. Brown 'ceàse and desist from, committing 
or

causing any violation of, and ,from committiJ)gorea-using any
future viol.ationof dSection13(a) of the Ex(:hangeAct;.and.'
Rules 12b-20, 13á~1 and. 13a-13 promulqatedthetèU"Qer~... , . .\ ..
By the Commission.

...J,onathariG.
'Sdecretary .

securitièsExcb~nge Actof'Ì934,'t . .
RE!l,easø., NO....3343.9 I ~anuar;y,,6,,¡,i99:4 ..".. ' ,., . -,' '", ,",' .'

.... Investment Advisers Act'of1~4 0, . ..
'Relea.se NO.13~9 / January'6,t9.94

"AdministrativéProceedíng:,
. File NO. . ,3~8,266 " .:.

IritbeMattèrof
d, ,l-ichaelH,.:W~lss

.. .,.
.' -.- .. .
. '.",.

, ORDER INSTITtINGPROCEEDINGS
PURUANti ;T(); 'sEcTIONS,: '1.5 (b) AND

'" '19'(h):OF' THEJSÊ~ITIES'. ,
EXCHAGE' AèT ,OF19jl AND
SECTIONS203'(e)AND 203 (f) OF

,THE INVSTMNT ADVISERS. ,ACT OF
.1940. AND MAKl:NG:FINo.INGS: AND
IMPOSING REDIA~ SANCTIONS.

" ': .": .
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'I..', . "' "". .-' ", .'."," , .
. Thecommissi6n, de:ems'-it:à.ppropriate'and in;th~publ.ic .
:i.:;d.nterest thatpublicaèbini~tr~ti¥e PX'Qce'E!c1ings be .-instituted

against l-ichael H.. Weiss, (IlWeiss'ftpursu.ant to SectionsiS(b) and
19 (h) of the SecuritlE~s: Exchange. Âctof 1934 (""Exchange Act") and
Sectipns 203 (e) . and 203 (flo'fthè investment Advisers Act of 1940
. ("Advisers' Act")'." , . '
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