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FINANCIAL INDUSTRY REGULATORYAUTHORITY
LETTER OF ACCEPTANCE, WAIVERAND CONSENT

NO. 2012030725801

TO; D?pament of Enforocment
F??an?4.1 Industry Rcgulatory Authority (?FINRA")

RE; Daniel L? Ritg, Jr., Respondmt
Financial and Operations Principal, General Se?wities Principal,

Gcneml Securities Representanve, Invesmtcnt Banking Repr?senmtive,

Municipal Securities Principal, Municipal Securities Representative,

and Rcglsr?md Options Prinoipal

[CRD No. 1977521]

pu?suant ? FINRA Rule 9216 of FINRA's Code of P?ocedure, I, Daniel Lee Rit?, Jr., submk
this IAtNr of Acc?pmn?c, W*ivcr and Conscm ("AWC") fbr the purpose of proposing a
settlement of the alleged rule violations described below: This AWC is nibmit?od on thc
condition that, if ac?cpr?d, FINRA will not bring any future actions against me alleging
viol?Ions based on thc gmc f?gtual findings ?l?soribcd herein.

L

ACCEFTANCEAND CONSENT

A. I hcreby accept and consen? without admitting or denying the findings, and solely
fbr the purpom? of this proceeding and any other proceeding brought by or on
b?half of FINRA, or to which FINRA Is a party, prior to a hearing and without an
adjudication of any issue of law or ??t, to the entry of the fbllowing findings by
FNRA:

BACKGRQUND

R? *?t*n?d the S?urities industry on Deccmber 21, 1989, as a General Securities
Repms?ntalive of a fbrmcr mcmbcr of FINRA. Ritz, during all periods mentioned
herein, was associated with Institutional Capiml Management,  Irw. ("ICM" or
The Firm") and another member firm (WCN"), and was regis?*red with FINRA
undor Article V of ?he By-Laws as a Finan?ial and Operations Principal, General
Se?uritics Principal, General Securities Rcprcscnta?ive, Investment Banking
Represenmtive, Municipal Seounties Principal, Municipal Securities
Representative, and Registered Options Principal Ritz'? ?mploymem with ICM
endcd on Junc 15, 2012. Ritz is ourrmtly associated with CN and registmed with
FINRA as a Financial and Operations Principal, General Securities Prin?ipal,
General Securities Rep??s?mtive? Im?*sm?ent Banking Repres?nmtive, Mlmi?ipal

Principal, Ritz is subject to FINRA's jurisdiction because he is registered with
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FINRA and assooia?d with a FINRA member.

??ELEVANT DIS,CIP?.TNARY???l?E???rK

On Junc 1,2012, in Matwr No, 2009016581301, FINRA accepted an AWC in
which Rit? was suspended for la months in all capacities for violations ofNASD
Rules 2110, 2120, 2520(D(9), FINRA Rule 2010, Federal Reserve Board
Regulmion X, and S?tions 7(d) and (0 of the Securities Exchange Act of 1934.

Ritts actions fwther éaused his firm to violam Securities Exchange Aot Rule 1.7a.

3 and NASD Rule 31 10.

On October 18, 201 1, in Matter No. 2010022679801, FINRA ac?epted an AWC
in which Rkz was suspended for four mor?hs in all principal capa?ities fbr
vlol?lons of NASD Rules 21 10, 3010(a) and (b), 3040 md FINRA Rule 2010
arising out of his fhilure to: (D supervise a registered represenmtive in the finn's
Nashville branch offig and (ID supervise and review outside email
?ommuni?ations  from that office fbr the pcriod of November 2008 through June
2010.

OaDOOanbah2003.6MnaMCOGO30027.NASDmmdanAWCin
which Ri?z was fined $3,500 for violations ofNASD Rules 1120(a) ?nd 2110 for
acting in a capao? mquiring mgistration when he had been deemed inactive for
failing to complete the regulatory clcmcnt of continuing education.

On August 26, 1998, in Cm No, CAFBUS-1294, the Texas State Securities
Board issued a Decision in which Ri? was reprlmanded, su?pended fbr 10
business days and fined $IO,000 for operating an unregistered dealer. allowing an
unregistcr?d agent to *ell mt a second firm whcm Rim was the Pr??sldcn?, and
operating a third unregis?md dealer using unregister?d agents *nd Ritz acted as
an agent personally while unregistered,

ovER??EW

Bctwccn February 9, 2011 through June 30, 2011, Ritz violated NASD Conduct
Rule 3010 and FINRA Rule 2010 by failing to ensure that SH sold only Firm.
approved products that had previously undergone a product approval process.

FACTS AND V?OLA??X???O?DVCT
.

Rio?, ICM's Chief Executive OfBoer, was msponsible fbr dire?tly supervising SH,
an ICM registcmd rcpresenmtive. In 2009, SH presented to Ritz an opportunity to
parti?ipa? in a private offering of Wings Over North America (?Wings'1, Wings
was created to acquire several rcsmurant fran?hiscs throughout the Midwest. To
make the aoqulsition, Wings planned to raise capital through a priva? placement

onlnB of MMZies MM OMIM.M riirmnoeofmwings OtMna
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Wings and CN, another member firm also owned and opcmrcd by Rig ' executed

an invesmlenr *king conrrwt ln August 2009. Additionally, in 2009 and 2010,

ICM and SH ??,Il?,?,ted various due dilig?nce *otivltie? in gonne?tion with the
Wings Offbring.

In or about lam 2010 10 early 2011, Wings required $5OD,000 in additional funds

10 bridge th? Gost of completing the Wings OfTi?ring due diligence activities. To
achieve this, Wings decided to conduct a scparata nom om?ring C'Wings Note
Ofre?ng'?. Rlr? and ICM wm not intemsr?d in participating in the Wings Note
Offering to complete thc due dltlgcnoe process. Around this same time, tile
investment Danking contract D?cween Wing? and CN had also expired. SH.
however, wanted to stay involved in the due dilig?n?e process. In January 201 I,
SH r?qucs?ed and mccived approval fiom Ritz ?o perfbrm a comprehensive
buslnm activil?, including due diUgence, for Wings. SH did not obtain approval
*om Rim or ICM ro ??11 tIm Wings Nom Of?bring as.an approved ?CM product.

In Fcbrwxy 2011, SM be?n setling the Wings Nom Omring fbr a maximum of
M000 Ihmmn MMmnm.Bmmnmmy 9.2011 md Jum M
2011, SH sold atoml of $150,000 Wings Note Ofibrlng investments to fbur ICM
climt?. While SH rx?ived compensation in connection with time and expenses
incurred in oonn?tion wi?l his dw diligmcc actividcs, he did not receive any
commissions in connection wkh ?he Wings Note Ofrbring ?nvesmlents,

D?spl? thc f?cr that neither Rltz nor ICM had approved it as a Firm product, SH
noverthelc?s sold the Winp No?o Oftbring through ICM, Ri? signcd and
approved February 20, 2011 and March 29, 201 1 wire trmsfer wthoriz?ons fbr
MKMO/MaNMWMAMMPMMMNOnmmaom0NOA
Offering. Ri? signed and approved a June 30, 201 I ICM Alternative investment
Sales tickct fbr ona cummcr's $50,000 im?csmlcm in the Wings No? OfYbring.
Ritz signed and approved March 2,2011 1CM account opming documem?fbr one
cu?orner, which specifically id?n?i?ed the transagtion as a $25?000 -Al#mative
Inv*sm?cnt'' in lhc "Wm? Ovcr North America Bridgc.? The Wings Note
O?:ring ?.u6,?-ts also appeared on K?M'$ de?ring fiml's month end securities
rwords fvm March 2011 through August 2011. Further, the cle?ring finn.
gmerated ICM ?ummer axount mtemcms r?fiected the Wings Note Of?bring on
thr?c cus?omer sta?ements and a ouh withdrawal to Wings Over North America
fbr the iburth Cusromer.

Based on the fbmgoing, Rkz knew or should have known of SH's ac?vines in
selling an un*pproved product through ?CM. Ri? repearcdly signed and approved
documents which should have put him on notice ?o inquim further imo the extent
of ICM and SH's im?olvement in Wings. De?pite these red flags, Ritz look no
srepa to pmvcnt SH ?om selling the Wings Note Offering, w cnsure that the
Wings Note Of?ring had undergone the Firm'? new product approval process

' 1CM conducted remll bu*in?*. whne CN wa? p?i???ly Involved in invmmem b?nl?14 CN and 1CM also?h?red
du?lly ?ieen*d individual,?nd omoe sp??e until iCM filed b?oie?r4oaler withdrawal on Do?ernber 3.2012,
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pursuant to ICM's Written Supcrvisory Procodurcs, or to otherwise supervise thc

nmotiminmym.
NASD Conduct Rule 3010 requires membm to esmblish and implement a system

to supervise the activities ofa regiswredreprewntativc and a?sooiat?d pcrson that
is reasonably designed to achieve complianoe with applicable s?urities laws and
regulations. By approving various documen?on relmed to the Wings Noti:
Offbring investments and fhilin? Do take steps to ensure that SH sold only Firm-
approved products that had prcviously undergone a product approval proccss, Ritz
failed to supervise SH in a manner reasonably designed ro achi?v? compliance

with FINRA Rule 2010 and IM-23104, and thereby violated NASD Rule 3010
and FINRARule 2010.

As a rcsult of the foregoing conduct, Rcspondcnt Daniel Lee Ritz, Jr. violatcd
NASD Rute 3010 and PTNRA Rule 2010.

B. 1 also consent to the imposi?ion of the fbllowing sanctions:

Cl An cigh?cn-month suspension in all principal capacities with any FINRA
member firm; and

n Requalifi?ation by examination fbr thc Series 24 llcense bcfbre again
acting in a principal oapa?ity.

On Docembcr 31,2009, Respondent Ritz filed a Chapter 7 bankrup?y petition
pursuant to Titlc 11, United Stales Code.1 Accordingly, no monetary sanction is
being assessed in this matter,

?? undersmnd th?t If I am barred or suspended from associating with any FINRA
member in a pringipal *ap?oity, 1 bo?omc subject to a statutory disqualification as
that term is defined in Article m, Section 4 of FINRA's By-Laws, incorporating
Secrion 3(a)(39) of?he Se?urities Exchange Act of 1934. A?ordingty, I may not
be associated with any FTNRA member ln suspended G?pa?ity, during the period

Ofaolnrorma#Oac-MMRWOS83/OaMNIIA Mwmmbeom?se I am subject to a statutory disqualification  during the suspension. if 1

Nmain associated with a member firm in a non4uspended capacity, an
applicmion to continue that association may be required.

The sanctions imposed herein shall be effective on a date set by FINRA smff,

' Wh,le Ihe bankruptcy was initially disehar?d. kwas rcopcnod on Junc 9,2011 and is cwrcntly pending.
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IL

WAIVER OFPROCEDDRALRIGHTS

I specifically and vol?nmrily waive thc following rights granted imdcr FINRA's Code of
Proocdurc.

A. To havc a Complaint issued sp?if?fin? the alle?mtions against mei

B. To bc not?ed of the Complaint and have the opporaln?y ro answer the
allegations in writing;

C. To defend against the allega?ions in a di?iplinary hearing befbm a hearing panel,

to have awritten record ofthe hearing made and to have awrimn decision issued;

and

D. To appeal any swh decision to the National Adjudicatory Council ?NAC") and
then to the US. Securities and Exchange Commission and a US. Court of
AMis.

Further, 1 speclfically and volunmrlly waivc any right to claim bias or prejudgnient of thc Chief
Le?l Officer, thc NAC? or any mcmbcr oflhc NAC, in co?mection with mich person's or body' s
MMNON M URWbnxmamln?aoamana .ommnsorl?AWC or other
oonsidcration ofthis AWC, including aoccpmncc or rejection ofthis AWC,

I flirther specifically and volunmrlly waive any right to claim that a pcrson violared the ex partc
prohibitions of FrNRA Rule 9143 or the separation of functions prohibitions of FINRA Rule
9144, in eonn?otion with sugh pc?son's or body's participation in di*cus?ions rega?ing thc ?rms
and conditions of this AWC, or other considcration of this AWC, including i?s -MeeorRMM.

III.

OTHER MATTERS

1 understand that:

k Sumwonofihis AWC is voiunm and willnot msolv. inlimuiounlasaad
until it has been reviewed and accep?d by the NAC, a Review Subcommittee of
the NAC, or the Ofiice of Disciplinary Affairs ('?ODA'?, putsuant IO FINRA Rule
9216;

B. If fis AWC is nat aomN. its submissioa will not ba uma cvidmoe tomve
any of the allegations against me; and
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C. Ifa?epted:

1, this AWC will bcoome part of my permanent disciplinary record and may
be considcrcd in any future actions brought by FINRA or any other
rcgulator against me;

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

program inresponse to public inquiries about my disciplinary record;

3. FlNRA may make a public announcement concerning this agreement and

the subject marr? thereof in accordance with FINRA Rule 8313; and

4, I may nor take any action or makc or permit to be made any public
mtement, including in mgulatory filings or otherwise, denying, dir?otly or
indirectly, any fndlng In thi$ AWC or create the impression that the AWC
is wtthout factual basis. 1 may not take any position in any proo?eding
brought by or on behalf of FINRA, or to which FINRA js a party, that is
inconsistent with any part ofthis AWC. Nothing in this provision aff?ots

my: (D test.monial Obligations; or (ID right ?o take Ic?al or ?kcntal
positions in lirigation or other legal proceedings in which FINRA is not a
P?ly.

D. I may atmch a Coimctive Action Smmmenr to thi, AWC that is a ?a??nent of
dcmonsrrable corrective st?ps taken to pmvcnt furure misconduct. I understand
that 1 may not deny the charges or make any smwmenr th?t is inconsistent with
the AWC in this Statement. This Statement doe$ not oonsritute fuctual or legal
findings by FINRA? nor does it reflect rhe views ofFINRA or in Bmff.

I certify that I have r*ad and understand all ofthe provisions ofthis AWC and have been given a
full opportunity to ask questions about it; that I have agreed to its provisions voluntarily; md that
no ofTbr, threat. inducement, or promise ofany kind, other rhan the ?rms *ct fbrth herein and the

Mpeaomm the imamofa CMNNMMMmadpto 'mducc mo to sumkir.

Da 

*L;6J#?r OM#GSATZEWAEERTIAF

EATNd?&??
Robeft D. Axelrod, Esq. rv
Counsel-fbr R*sponden?

Axem Smith & Kirshbaum, P.C.
5300 Memorial Dr., Suite 700
Houston, TX 77007
Phone Number: 713/861-I996 Ext. 2

6



?V ??- iw-*g iF.?f .t ?M rMA C? ICYJO/J?? '. r 010

AoccpD?d by FfNRA:

November 11, 2014 Signed on behalfofthe
bai. Dirxtor of?Mby Mamd MMty

1 
HhHG LTLn 

.Sarah B. B?l?er, seni???Ional Counsel
FINRA Dcparmtent of Enforcement
1 100 Poydras Street

Energy Cen?re, Suite 850

New Orleans, Louisiana 70163-1 108

Phone: 504/522-6527; FAX: 504/5224077
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