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Pursuant to FINRA Rule 9216 of FINRA's Code of procedure, Stifel, Nicolaus & Company,
Incorporated (the ?finn") submits this Letter ofAcceptance, Waiver and Consent (?AWC")
for the purpose of proposing a settlement ofthe alleged rule violations described below.
This AWC is submitted on the condition that, ifaccepted, FINRA will not bring any future
actions against the finn alleging violations based on the same factual findings described
herein.

L

ACCEPTANCE AND CONSENT

A. The firm hereby accepts and consents, without admitting or denying the findings,
and solely for the purposes ofthis proceeding and any other proceeding brought by
or on behalf ofFINRA, or to which PINRA is a party, pnor to a hearing and

without an adjudication ofany issue oflaw 
or fact, to the éntry ofthe following

findings by FINRA:

BACKGROUND

The firm has been a member ofFINRA since October 13, 1936, and its registration
remains in effect The fLrm has no prior relevant disciplinary history.

SUMMARY

In Review No. 20070112931, FINRA's Departnent ofMarketRegulation staff
(??the staff') conducted a Corporate Bond Fair Pricing sweep for the review period
July 1, 2007 through September 30,2007.

In ReviewNo. 20080123284, the staffconductcd an OATS Reportingreviewfor
the review period July 1, 2007 through September 30,2007.

In Review No. 20080147966, the staff conducted aTrading and Market Making
Examination for the trade dates July 17 and 18,2008.
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In Review No. 200901 73480, the staff conducted an SEC Short Sale Emegency
Order review for the trade dates September 19 through 26,2008.

FACTS AND VIOLATIVE CONDUCT

In connectionwith ReviewNo. 20070112931:

1. In five transactions, the firm. bought or sold corporate bonds from or to
customers and failed to buy or sell such bonds at a price that was fair,
taking into consideration all relevant circumstances, including market
conditions with respect to each bond at the time of the transaction, lhe
expense involved and that the finn was entitled to a profit The
transactions are identified on Exhibit 1, which is attached. The conduct
described in this paragraph consti?tes separate and distinct violations
ofNASD Rules 2110,2440 and IM-2440.

In connection with Review No. 20080123284:

2. The fLrrn transmitted to OATS 2,464 Reportable Order Events
(?ROEs") that were rejected by OATS for context or syntax ?rors and

were repairable. The Brm failed to repair 1,013 of theserejected ROEs
during the review period, representing 41 percent ofall rejected
mpairable ROEs. As a result ofthe firm's faihim to repair these ROEs,
the firm failed to transmit 1,013 ROEs to OATS during the review
period. The conduct described in this paragmph constitutes separate

and distinct violations ofNASD Rule 6955(a).

In connection with Review No. 20080147966:.

3. The f[?m incorrectly reported 81 principal transactions as eitheruagent''

or ?riskless principal" to the FINRA/Nasdaq Trade Reporting Facility
CTRF'). The conduct described in this paragraph constitutes separate

and disti?ct violations ofNASD Rule 4632(d).

In connection with Review No. 20090173480:

4. The iirm failed to report the first leg of 27 '?riskless principal
transactions" as '?principaP' to the TRF. The conduct described in this
paragraph constitutes separate and dishnct violations ofNASD Rule
4632(d).
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B. The firm also oonscnts to the imposition ofthe following sanctions:

A censure and fine of$32,500 ($12,500 for the OATS reporting
violations; $12,500 for the combined trade reporting violations; and
$7?500 for the corporate bond pricing violations).

The firm agrees to pay the monetary sanction(s) upon notice that this AWC
hasbeen ac?eptedandthatsuchpayment(s) are dueandpayable. Ithas
submitted an Election of Payment form showing the method by which it
proposes to pay the fine imposed.

The firm speci?cally and vohintarily waives any right to claim that it is
unable to pay, now oratanytime hereafter, the monetary sanction(s)
imposed in this matt?.

The sanctions imposed herein shall be effective on a date set by FINRA staf?.

IL

WAIVER OF PROCEDURAL RIGHTS

The firm specifically and voluntarily waives the following rights gra?ited under

FINRA's Code ofProcedure:

A. To have a Complaint issued specifying lhe allegations against the firm;

B. To be notified of the Complaint and have the opportunity to answer the
allegations in writing;

C. To defend against the allegations in a disciplinary hearing befbre a hearing
panel, to have a written record of the hearingmadeandto have a written.
decision issued; and

D. To appeal any such decision to the National Adjudicatory Council (??AC")
and then to the U.S. Securities and Exchange Commission and a U.S. Court
ofAppeals.

Further, the frm specifically and voluntarily waives any right to claim bias or
prejudgment ofthe G?eral Counsel, theNAC, or anymember of theNAC, in
connection with such person's or body's participation in discussions regarding the

terms and conditions ofthis AWC, or other consideration ofthis AWC, inchlding

acceptance or rejection ofthis AWC.
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The Erm fmther specifically and vohmtarilywaives 
any right to cIaim that a person

violated.the ex parte prohibitions ofFINRA Rule 9143 or the separation offimctions 
.

prohibitions of FINRA Rule 9144, in connection with such person's or body's
participation in discussions regarding the terms and conditions ofthis AWC, or other
consideration ofthis AWC, including ?ts h?ceptance or rejection.

III.

OTHER MATTERS

The fiim understands that:

A. Submission ofthis AWC is yoluntary and will not rcsolve this matter unless
and nntil ithasbeenreviewed and accepted by theNAC, a Review
Subcommittee oflhe NAC, or the Office ofDisciplinary Affairs ('*ODAD,
purmmt to FINRA Rule 9216;

B. If? this? AWC is? not accepted, its submission will not be used as evidenceto

prove any ofthe allegations against the firm;

C If accepted:

1. this AWC will become part ofthe firm's permanent disciplinary
record and may be considered in any future actions brought by
FENRA or any other regulator against the firm;

2. this AWC will be made available through FINRA's public disclosure

program in response to public inquiries about the firm's disciplinary
record;

3. FrNRA may make a public announcement concerning this agreement

and the subject matter thereof in accordance with FINRA Rnle 8313;
and

4. The fi?n 
may not take any action or make or permit to bc made any

pubRc statement, including in regulatory filings or otherwise,

denying, directly or indirectly, any Ending in this AWC or create the
impression that the AWCis without factual basis. The Enn maynot
take anyposition in anyproceedingbrought  by or on behalf of
FINRA, or to which FINRA is a party, that is inconsistent with any
part ofthis AWC. Nothing in this provision aff?cts the fi?n's right to
take legal or facttial positions in litigation or other legal proceedings

in which FINRA is not a party.
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D. The firm may attach a Corrective Action Statement to this AWC that is a
statement ofdemonstrable corrective steps taken to prevent future
misconduct The finn understands that it may not deny the charges or make
any statement that is inconsistent with the AWC in this Statement This
Statement does not constitute fictuai or legal ?ndings by FINRA, nor does it
reflect the views ofFINRA or its staff.

The und?rsigned, on behalf ofthe Firm, certifies that a person duly authorized to act on
its behalfhas read and understands all of the provisions ofthis AWC and has been given

a full oppor?unityto ask questions about iti that it has agr?d to the AWC's provisions
voluntarily; and that no offer, threat, inducement, or promise ofany kind, other thanthe
terms set forth herein and the prospect of avoiding the issuance of a Complaint, has been
made to induce the firm to submit it.

-9/27/IO
Datt Respondent

S,??=*7?*'any, In=porate?

BT, YJ-/Llr?ir
m?.SEPH ROSA

Title: 
DEPUTYGENEMGUNSEL

Rg?eAXD

Lihh/-
t0???el for R=po?deri

Accepted by FINRA:

10126/i0 Signed onbehalfof the
Date Director of ODA, by delegated authority

ITLRA.
Thomas R. Gira
Executive Vice President
Department of Market Regulation
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Stifel Njc?laus Co., Inc. ("STFL")

Review Period: July 1,2007 through September 30,2007
Exhibit 1

ltem Quant Trade 1 Trade 1 Contra Trade 2 Trade 2 Mark-
Date Cuslp Id Issue Contra 1* Firm

Time Price ?me P?ce
Mark-up

down R?stitution
No. lty 2*

3* 8/29/2007 428040BJ7 F.PK 15 B-D (S) 12;46:17 82.750 STFL C (B) 13:13:32 86.000 3.93% $88

4 9/5/2007 86?83PAD4 SRI.GA 10 B-D (B) 12:36:48 102.000 STFL C (S) . 14:57:31 100.000 3.92% $0

5 9/28/2007 85375CAK7 SPF.GF 100 B-D (S) 10:36:01 68.000 STFL C (B) 1:DO:35 70.000 4.96% $1,184

6 8/15/2007 370442BT1 GM.HB 20 C (B) 10:49:20 85.500 STFL B-D (S) 18:09:30 81.625 4.75% $191

8 8/29/2007 345397TY9 F.T 20 B-D {S) 17:01:09 91.970 STFL C (B) 17:01:12 95.375 3.70% $269

TOTAL $1,731

' Canlm par?ies are identlned as fo?ows: B-D (S)indicates another Broker-Dealer salling to the firm: B-D (B) indicates another Broker-Dealer buying from the firm;

C (S) indicates'a customer sel?ing to the firm: and C (B) indicates a customer buying from the firm.




