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FINANCIAL INDUSTRY REGULATORY AUTHORITY =)
LETTER OF ACCEPTANCE, WAIVER AND CONSENT ';'
NO._200901 6318001 5
P
TO:  Departmont of Enforecnent "%33
Fingacial Industry Regulatory Authority (FINRA™) ,
[BD Mo, 20529}

-
Toshua Coustanti

{CRD No. 322193

. Pursuant to FINRA Rule 9216 of FINRA’s Code of Proceditre, Respondents Windham
Securities, Inc. {“Windhew'™) and Jothua Constantin (“Constantin™) (collectively, the
“Raspondents™) suhrnit tis Letter of Acceptance, Waiver and Consent (“AWC™) for the purpose
of proposing « settlement of the allaged rule violations described below. This AWC is submiteed

on the condition that, if accepted, FINRA will not bring any Srtnre 2ctions ageinst Respondents
alleging violations based on the same factal findings deseribed herain,

L
ACCEFPTANCE AND CONSENY _
A.  Respondems herchy sccept and consent, withont admitting or denying the
findings, and solely for the piaposes of this procsedmg and any othor proceeding

following findings by FINRA:

brought by or on behatf of FINRA, or to which FINKA iz a paety, priot to 2
hearing and without an adjudication of sy issus of law or fact, to the entry of the

BACKGROUND
Windharo has been a member of FINRA since December 1987. In or svound Octobor
2005, Constantin scquired ownership of Windhem. According to FINBA's Central
Registration Depositary (“CRD”), the firm’s main office is located in New York, New
York and it operates 2 branch office out of Humtington, New York.
Constantip first became registered with FINRA as & General Securities Reprogentative
(“GSR™)ib or around Aupust 14, 1999 through 8 prior member fir. On Decomber 3,
2002, Constantin became registered

as a QSR and General Securities Principal (“GSF*)
through snother member fim.  Since November 22, 2004, Constantin hes boon rogisteced
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2 8 GSR and a GSP with Windbam. Since at lcast July 2005, Cmmmhubmtbe

On December 5, 2007, Windham entered into s AWC with FINRA for failing to tmely
file an application with FINRA for epproval of s change in ownership or control in
vipiation of NASD Rules 1017 and 2110. Windham agreed to 8 censure and a fine of

On Merch 2, 2006, Windham's registration in the Statn of Maryland was revokad for
failing 1o register an agont with the state’s Division of Secuaritiss.

Congtuntin doss not bave any prior disciplinary history.
OVERVIEW

On March 39, 2009, Windbam asd Constantin refused to allow FINRA staff to enter the frm’s
Long Island, New Yotk teanch offics to examine the firm®s books and records and to otherwise
conduct & on-site exarsinstion. In addition, during the peviod August 2008 through the proseat,
Witwdham and Consteatin filed to respond to numerons requests for infarmation sent pursnant 1o
NASD Procedural Rute 8210 ar FINRA Procedurs] Rule 3210. In addition, Windbem, acting
through Constantin, failed to maintsin, preserve snd produce mumerous books and records
relating to Windhem’s business. This conduct viclsted NASD Pocedural Rule 5210, FINRA
Proceduss] Rule 8210, NASD Conduct Rules 2110 and 3110, FINRA Conduct Bule 2010 and
SHC Rules 178-3 and 17a-4.

EACTS AND VIOLATIVE CONDUCT
1. Depis! of Inspection

On March 30, 2009, FINRA cormmenced an unannovnoed routins exsmination of Windbsrn, For
puposes of that exainination, FINRA®S staft appeared siumitsnecusty st Windham's two active
offices as reflected on CRD: the finm's main office in New York City and its branch office iv
Huntiogeon, New York. In connection with the sxamination, FINRAs staff provided Constantin
and Windham with sn Initial Records Reqaest pursuant to FINRA Prooedural Rulc 8210 seekiog
39 categories of books and records relstiog to Windham's busincss, snd immediate access w0 sl
of Windham's books and records. Constautin tnd Windham failed to provide the staff with
numerous categories of documents sought in the Initial Records Request. Constantin and
Winudharn also refizsed 1o provide the stalf with sccess to iis Funtington branch office, sny of the
desictop computers contained in that office, or any other documcntation contained in that office,
other thar & laptop contained in Congtantin's car. Windham and Constantin ecknowledged that
they were doing so i contravention of FINRA Proceciral Rule 8210 and SEC Rules 175-3 snd
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. 17a-4 and NASD Conduct Rule 3110, Constantin and Windham firther advised FINRA's sff
that all of Windham's books and records were located at Windbam's main office in New York
City. Howcver, when FINRA"s staff wes finally provided with aocess to Windham’s main office
in New York City, they found thet there were 1o books and records whatsoever at that location.

By fajling to allow FINRA'S staff to enter the firm's Huntington branch office to exsmine the
Srm’s books snd secords and to otherwise conduct s on-site examinstion, Constantin and
Windbam violamd FINRA Procadaral Rule 3210 and FINRA Cooduct Rule 2010.

2. Egduce to Respond

In connection with two other FINRA. examinations conducted in 2008, by letiers dated Augest
14, 2008, August 29, 2008, September 23, 2008, November 19, 2008, Ducember 33, 2008,
Janmary 5, 2009 apd Jamoary 26, 2009, FINRA staff regucsted, pursuant to NASD Procedusal
Rule 8210 ar FINRA Procedural Rule 8210, documents 2nd information in writing from
Constantin snd Windham concerning: persons] brokerage accounts; bk sccounts; wirg

and Windham's supervisory procedures. Despite written representations tht all responsive
docurarats and information would be produced, Constantin and Windhem fiiled to provide
docements und information in twir possession or contro} responsive to nurnercirs Rule §210
Taquests contained in the letters mentioned shove. As a result, Constantin and Windbam fiiled
o respand to the Rule 8210 roquasts. .

By feiling to respond to the Rule 8210 requests, Comstantin sod Windharn violsted NASD
Proseducst Rulc 8210, NASD Conduct Rule 2110, FINRA Procedursl Rule £210, and FRNRA
Conduct Rule 2010,

Windbars, acting throogh Constantin, aloo failed to mabutain and preesrve numerous books and
recomds that Windbam is required to make and preserve pursuant to SEC Rules 17s-3 and 1724
#ad NASD Conduct Rulo 3110. Specifically, in connection with sn unaosounced routine
exmnination of Windbham_ on March 30, 2009, FONRA's staff provided Windham and Constantin
with an Initial Rocords Request pursuant to FINRA Procedurad Rule 8210 secking 39 categorics
of books and records misting to Windhem®s business that Windham is required to make and
presarve pursuant 1o SEC Rules 172-3 and 17a~4 snd NASD Coaduct Rule 3110, and immediate
accuss to all of Windhmn's books and records. Windhan and Constantin advised FOVRAs stedl
that, sside from a laptop camputer maintained in Constantin's car which was produced 1o the
staff fior inspoction, all of Windham's books and reconds were focated st Windham’s smain office
in New York City. Windham snd Constantin thets provided FINRA"s staff with access to the
New Youk City office. Upon being granted such access, FINRA’s staff fovnd thet there were no
boaks and records whatsoever at that location despite Windham's and Constantin's

3
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representations to the contrary. To date, Windham and Constantin have niot established the
existeace of the vast majority of the books and records that Windham is vaquired io make and
preserve.

By resson of ibe foregoing, Windhem violated NASD Condacs Rule 3110, FINRA Conduat Rule
2010, and SEC Rules 17e-3 and 1724, Constantin caused the viokations of the storementionod

rules by Windbem and cousequently violated NASD Conduet Rule 3110 and FINRA Conduct
Rulc 2010.

B.  Respondents also consent to the imposition of the ﬁ:!.lw-hgmﬁm:
> Windham shall be expelled from FINRA mesbership.

2. Constantin shall be barred from associating with any FINRA meaber in

Constantin understands thet if be is barred o suspended from associating with any
FENRA member, he becoms subject to a statutory disqualification as that term is defined
in Section 3(a)(39) of the Securities Exchange Act of 1934, as amended. Ascordingly, he
may nat be associated with any FINRA member in sny capacity, inchading cierical or
ministerial fimctions, during the period of the ber or suspension (sos FINRA Rules 8350
and 8311}

The sanctions imposed berein shall be effectivc on 8 date set by FINRA staff Pursnant
to FINRA, Rule 8313(s), & bar or cxpulsion shall beceme effoctive upon spprovel or
anceptance of this AWC.

1L

WAIVER OF PROCEDURAL RIGHTS

" Respondests specifically sad volnmarily waive the following rights grasted under FINRA "
Codo of Procedinre:
A, Tohave s Complaint issued spocifying the allegations against them;
B.  Tobe notified of the Complaint and have the oppormnity to snswer the
atlegntions in writing;

C.  Todefend against the alisgations in a disciplinary hearing before a bearing penel,
to have & writtan record of the hearing madc and to have a written decision issued;
and ,
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D.  Touppesl amy such decision 1o the National Adjudicatory Coungil (*NAC™) end
then & the 1).S. Seawities and Exchenge Comunission and 2 U.S. Court of
Appeals,

Fuarther, Respondents specifically and vohmtarity wrive any right 1o claim biss or prejudgment

of the Gencral Counsel, ths NAC, or any member of the NAC, i comection with soch person's
or body's participation in discussiona regarding the tors and conditions of this AWC, or other
comidoration of this AWC, including scneptance or rejection of this AWC,

Respondenis further specifically and voluntarily waive any right to claim that a pesson violaned
tae ex parte probibitions of FINRA Ruls 9143 or the sepatation of finetions prohibitions of :
FINRA Ryule 5144, in commortion with soch person’s or body's participetion iu discussions
regarding the terms and conditions of this AWC, or other copsiderstion of this AWC, including
its acceptunce or mjection.

118
OTHER MATTERS
Respondanty understand that:

A.  Submission of this AWC is vohmtary and will not resolve this matter unless and
until it has been yeviewsd and accepted by the NAC, 2 Review Soboommittce of
the NAC, or the Office of Disciplinary Affuirs (“ODA™), porsuant to FINRA Rule
9216;

B, Ifthis AWC is not accepted, ity submisxion will not be used as svidence to prove
aoy of the allegations agsinat Respondents; and

C.  Ifaccepied:

L this AWC will beooms part of Respondents’ permanent disciplinary
rocond and may be considered in suy fiture sctions brought by FINRA or
any other regulator against Respondents;

2 this AWC will be made availsble through FINRA's public diu!eswc
program in response to public inquirics ebout Respondents” disciplinary
recond;

3 FINRA may make a public sanouncement conseming this agreement snd
the subject matter thevoof in acoardance with FINRA Rule 8313; snd
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4. Respondents muy not take any sction oz maks of permit 10 be made sny
public statement, inciuding in regulatory filings or otherwise, denying,
diretly or indirectly, any finding in this AWC ot create the impression
that the AWC is withionst factual basis. Respondents may not teke any
position in sy procesding brovght by or on bebalf of FINRA, or to which
FINRA is a puty, that is inconsistent with any part of this AWC. Nothing
in this provision affects Respondents® right to wke lagel or factasl
potitions in litigation or other legal proceedings in which FINRA isnote
party.

Constartin cortifies that ho has read, and, on behalf of the Firm, certifics thet a person duly
authorized to act on its behalf has read and undexstands afl of the provisions of this AWC and has
bewo given a full opportumity to ask questions shout it; that Respondents have agresd o its
provisions voluntarily; and that no offer, threat, inducement, or promise of auy kind, other than
the terms set forth harein and the prospect of avoiding the issnance of & Complaint, has boen

" made to induce Respondents 10 submiit it.

o - %7~ 0P
Dm .
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Accepied by FINRA:

L /6’ I 7004 Signed on behalf of the
Do Director of ODA, by delegatad suthority

Ey

Samne] L. Barkin

Senior Regional Counsel
FINRA, District 10

Two Jericho Plaza, 2nd Floor
Jericho, NY 11753

(516) 9494217

(202) 721-6573 {direct fax)




