TO:

FINANCIAL INDUSTRY REGULATORY AUTHORITY
LETTER OF ACCEPTANCE, WAIVER AND CONSENT
NO. 2010022672001

Department of Enforcement
Financial Industry Regulatory Authority (“FINRA™)

James S. Turo, Respondent
General Securities Representative
CRD No. 2083402

Pursuant to FINRA Rule 9216 of FINRAs Code of Procedure, [, James S. Turo (Turo or
Respondent), submit this Letter of Acceptance, Waiver and Consent (“AWC™) for the purpose of
proposing a settlement of the alleged rule violations described below. This AWC is submitted on
the condition that, if accepted, FINRA will not bring any future actions against me alleging
violations based on the same factual findings described herein.

L
ACCEPTANCE AND CONSENT

I hereby accept and consent, without admitting or denying the findings, and solely
for the purposes of this proceeding and any other proceeding brought by or on
behalf of FINRA, or to which FINRA is a party, prior to ahearing and without an
adjudication of any issue of law or fact, to the entry of the following findings by
FINRA:

BA OUN

James 8. Turo first became registered with a FINRA member as a General
Securities Representative (GSR) and a General Securities Principal (GSP) in
November 2003. From May 2005 until April 2007, Turo was registered with
another FINRA member as a GSR and a GSP. Turo has been, and remains,
registered with FINRA through GT Securities, Inc. (GT Securities or the Firm) as
a GSR, GSP and an Introducing Broker-Dealer Financial and Operations Principal
since February 2002, and as an Investment Banking Limited Representative since
Aprit 15, 2010. He has no disciplinary history.



OVERVIEW

Between at least January 2008 and January 2010 (Relevant Period), Turo offered
and sold unregistered, nonexempt securities, in a general solicitation to the public
in contravention of Section 5 of the Securities Act of 1933. Turo thus violated
NASD Rule 2110 and FINRA Rule 2010,

FACTS AND VIOLATIVE CONDUCT

Turo is the Managing Director and Chief Compliance Officer of GT
Securities. GT Securities is 100% owned by Growthink, Inc. Turoisthe
Chief Executive Officer and co-founder of Growthink.

In January 2008, Growthink commenced an offering of its securities to raise
general working capital. During the Relevant Period, Turo, on behalf of
Growthink, offered and sold unregistered securities, in the form of preferred
shares in Growthink, to 46 investors with sales totaling approximately
$2,611,124.00. These securities were represented to be exempt from
registration pursuant to Rule 506 of Regulation D which, among other
provisions, requires compliance with Rule 502. Rule 502 prohibits general
solicitations.

Turo, during the Relevant Period, conducted live webinars via the internet on
various topics relating to strategic business planning, entrepreneurship, and
private equity investing. These webinars included a general solicitation for
investments in Growthink. Attendance for certain of Turo’s webinars were
open to members of the public, certain of whom had no preexisting
relationship with Growthink or Turo, and who were able to access
Growthink’s website and complete an online form that requested registrants to
provide only their full name, email address and phone number. Registrants
for the webinar received a link via email to participate in a live webinar
session conducted by Turo. Growthink and Turo did not prescreen all
webinar participants to ensure that only accredited investors registered and
attended the webinar.

The webinars included live lectures by Turo, together with PowerPoint
presentations, which were available for viewing during the webinars. Turo’s
webinar presentation included discussions and PowerPoint slides regarding
“The Growthink Investment Vehicle” and the opportunities available to
investors who made an investment in Growthink. Afier each webinar,
Growthink generally provided a follow-up email to all webinar registrants,
including registrants who did not attend the webinar, containing a link to the
webinar recording and the PowerPoint Presentation.



5. Because Turo engaged in a general solicitation of investments in Growthink
through live webinars and PowerPoint presentations, both of which were
distributed to members of the general public in contravention of Rule 502,
Growthink’s transactions did not qualify for an exemption from registration
under Rule 506, Thus, the offers and sales of Growthink securities by Turo
were neither registered nor exempt from registration.

6. Based on the foregoing conduct, the unregistered, nonexempt offers and sales
of Growthink securities, were in contravention of Section 5 ofthe Securities
Act 0of 1933, and thus, resulted in violations by Turo of NASD Rule 2110 for

conduct prior to December 15, 2008, and of FINRA Rule 2010 for conduct on
or after December 15, 2008,

B. I also consent to the imposition of the following sanctions:

1. A censure; and

2. A $20,000.00 fine.
I agree to pay the monetary sanction upon notice that this AWC has been accepted
and that such payment is due and payable. I have submitted an Election of

Payment form showing the method by which I propose to pay the fine imposed.

I specifically and voluntarily waive any right to claim that [ am unabie to pay,
now or at any time hereafter, the monetary sanction imposed in this matter.

The sanctions imposed herein shall be effective on a date set by FINRA staff.
II.
WAIVER OF PROCEDURAL RIGHTS

I specifically and voluntarily waive the following rights granted under FINRA’s Code of
Procedure:

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

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 before a hearing panel,
to have a written record of the hearing made and to have a written decision issued;
and

D. To appeal any such decision to the National Adjudicatory Council (*NAC”) and
then to the U.S. Securities and Exchange Commission and a U.S. Court of
Appeals.

Further, I specifically and voluntarily waive any right to claim bias or prejudgment of the
General Counsel, the NAC, or any member of the NAC, in connection with such person’s or
body’s participation in discussions regarding the terms and conditions of this AWC, or other
consideration of this AWC, including acceptance or rejection of this AWC.

I further specifically and voluntarily waive any right to claim that a person violated the ex parte
prohibitions of FINRA Rule 9143 or the separation of functions prohibitions of FINRA Rule
9144, in connection with such person’s or body’s participation in discussions regarding the terms
and conditions of this AWC, or other consideration of this AWC, including its acceptance or
rejection.

II.
OTHER MATTERS
I understand that:

A. Submission of this AWC is voluntary and will not resolve this matter unless and until
it has been reviewed and accepted by the NAC, a Review Subcommittee of the NAC,
or the Office of Disciplinary Affairs (“ODA™), pursuant to FINRA Rule 9216;

B. If this AWC is not accepted, its submission will not be used as evidence to prove
any of the allegations apainst me; and

C. If accepted:

I. this AWC will become part of my permanent disciplinary record and may
be considered in any future actions brought by FINR A or any other
regulator against me;

2. this AWC will be made available through FINRA's public disclosure
program in response to public inquiries about my disciplinary record,;



3. FINRA may make a public announcement concerning this agreement and
the subject matter thereof inaccordance with FINRA Rule 8313; and

4, I may not take any action or make or permit to be made any public
statement, including in regulatory filings or otherwise, denying, directly or
indirectly, any finding in this AWC or create the impression that the AWC
is without factual basis. I may not take any position in any proceeding
brought by or on behalf of FINRA, or to which FINRA is a party, that is
inconsistent with any part of this AWC. Nothing in this provision affects
my: {i} testimonial obligations; or {ii) right to take legal or factual
positions in litigation or other legal proceedings in which FINRA is not a

party.

1 may attach a Corrective Action Statement to this AWC that is a statement of
demonstrable corrective steps taken to prevent future misconduct. ] understand
that | may not deny the charges or make any statement that is inconsistent with
the AWC in this Statement. This Statement does not constitute factual or legal
findings by FINRA, nor does it reflect the views of FINRA or its staff.




[ certify that | have read and understand all of the provisions of this AWC and have been given a
full opportunity to ask questions about it; that I have agreed to its provisions voluntarily; and that
no offer. threat. inducement, or promise of any kind, other than the terms set forth herein and the
prospect of avoiding the issuance of a Complaint, has been made to induce me to submit it.

Date{mm/dd/yvyy) g ecs Turg, Pe=ponder-t

Reviewed by:

— e
Sylvia M. Scott, Partner
freeman | freeman | smiley LLP
1888 Century Park East, Suite [900
Los Angeles, CA 90067
310.255.6161
sms@ffslaw.com

Accepted by FINRA:
02 /e 5’/&0 \3 Signed on behalf of the
Date Director of ODA, by delegated authority

Jill L. Jablonow

Senior Regional Counsel

FINRA Departiment of Enforcement
300 South Grand, Suite 1600

Los Angeies, California 90071-3126
Phone Number(213) 613-2659
E-Fax Number (202) 721-6517

Jjill jablonowffinra.org



