TO:

FINANCIAL INDUSTRY REGULATORY AUTHORITY
LETTER OF ACCEPTANCE, WAIVER AND CONSENT
NO. _20/20397273F - ¢

Department of Market Regulation
Financial Industry Regulatory Authority (“FINRA™)

Morgan Keegan & Company, LLC, Respondent
Broker-Dealer
CRD No. 4161

Pursuant to FINRA Rule 9216 of FINRA’s Code of Procedure, Respondent Morgan Keegan &
Company, LL.C (the “firm”) submits 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 the firm alleging violations based on the same factual findings described herein.

I
ACCEPTANCE AND CONSENT

The firm hereby accepts and consents, 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 a hearing and without an
adjudication of any issue of law or fact, to the entry of the following findings by FINRA:

BACKGROUND

The firm has been a member of FINRA, and its predecessor NASD, since September 3,
1969, and its registration remains in effect.

RELEVANT DISCIPLINARY HISTORY

On January 25, 2011, FINRA accepted the firm’s AWC (FINRA Matter No.
20050032568), in which the firm agreed to a censure and a fine of $55,000, which
included a $25,000 fine for best execution violations of NASD Rules 2110 and 2320
during the period April 1, 2005 through September 30, 2005, and for best execution and
market order timeliness violations of NASD Rules 2110, 2111(a) and 2320 during the
periods April 1, 2006 through June 30, 2006; January I, 2007 through March 31, 2007,
and July 1, 2007 through September 30, 2007,
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SUMMARY

In connection with FINRA Matter No. 20120347073, the Customer Issues Group of the
Department of Market Regulation (the “staff’) conducted a Market Order Timeliness
(“MOT”) Review to determine the firm’s compliance with best execution and market
order handling requirements during the period July 1, 2012 through September 30, 2012
(the “review period™).

FACTS AND VIOLATIVE CONDUCT

In connection with FINRA Matter No. 20120347073, the staff found that:

1. During the review period, on 50 occasions the firm failed to execute orders
fully and promptly. In three of the 50 instances, the firm failed to use
reasonable diligence to ascertain the best inter-dealer market and failed to
buy or sell in such market so that the resultant price to its customer was as
favorable as possible under prevailing market conditions, as reflected on
Exhibit A, which is attached.! The conduct described in this paragraph
constitutes separate and distinct violations of FINRA Rules 2010 and 5310,

2. The firm failed to show the correct time of entry on the memorandum of 17
brokerage orders during the review period. The conduct described in this
paragraph constitutes a violation of SEC Rule 17a-3 and FINRA Rule
4511.

B. The firm also consents to the imposition of the following sanctions:

A censure and a $17,500 fine ($15,000 for the MOT and best execution
violations; and $2,500 for the recordkeeping violation).

The firm agrees to pay the monetary sanction(s) upon notice that this AWC has been
accepted and that such payment(s) are due and payable. It has submitted an Election of
Payment form showing the method by which it proposes to pay the fine imposed.

The firm specifically and voluntarily waives any right to claim that it is unable to pay,
now or at any time hereafler, the monetary sanction(s) imposed in this matter.

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

! No restitution payment is provided for in the AWC because the firm paid restitution to the affected customers.
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IL.
WAIVER OF PROCEDURAL RIGHTS

The firm specifically and voluntarily waives the following rights granted under FINRA's Code of
Procedure;

A. To have a Complaint issued specifying the 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 before a hearing panel, to have

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

D. To appeal aﬁy 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, the firm specifically and voluntarily waives any right to claim bias or prejudgment of the
Chief Legal Officer, 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.

The firm further specifically and voluntarily waives 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.

II1.
OTHER MATTERS
The firm understands 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 against the firm; and
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C. If accepted:

1. This AWC will become part of the firm’s permanent disciplinary record and may
be considered in any future actions brought by FINRA 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. FINRA may make a public announcement concerning this agreement and the
subject matter thereof in accordance with FINRA Rule 8313; and

4. The firm 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. The firm 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 the
firmm’s: (a) testimonial obligations; or (b) right to take legal or factual positions in
litigation or other legal proceedings in which FINRA is not a party.

D. The firm may attach a Corrective Action Statement to this AWC that is a statement of
demonstrable corrective steps taken to prevent future misconduct. The firm 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 factual or legal findings by FINRA,
nor does it reflect the views of FINRA or its staff.
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The undersigned, on behalf of the firm, certifies that a person duly authorized to act on its behalf
has read and understands all of the provisions of this AWC and has been given a full opportunity
to ask questions about it; that it has agreed to the AWC’s 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 issnance of a Complaint, has been made to induce the firm to submit it.

\ohs iy
Date Morgan Keegan & _Company,
Respond
By:
,‘"/Na,m SRS kl‘ﬁ " g\gg 452‘/‘
[“,}I‘i'ﬁe: {"}A'EQQM%
Accepted by FINRA:
/ o/?- zr/ 1o Signed on behalf of the
Date Director of ODA, by delegated authority

+ 7 ,/‘ -
(i /e

Gerard P. Finn
Chief Counsel, Legal Section
Department of Market Regulation
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Morgan Keegan & Company, LLC ("MOKE") AWC Exhibit A
Jrd Quarter 2012 Market Order Timaliness Review
Part I Information Report to DATS Part fi: Stail's Analysis
Order Ovder Desk | Buy | Mm | Special | Reporting , Last Total Books and
Exception | Receipt | Event | Arm | Raceived | Reosived | / Ipsut | Musicat | Onder | Mandiiag | Exception | Bmcution | Principal | Order | . . Restitution Records
* Date Type |MPID| Time Tiom | Selt Sym Chas o Coites Code Yime | KU | Corgtion | MOT Wolation Dus Concern
1 7/2/2012 | NW TMOKF| 10:29:24 | 10:29:24 | sL | 1000 [SCEPRF] CQS | BIOO34 10:30:26 | 10;30:28 | 0:01:04 Yes /A H/A
2 7/9/2012 | Nw [mMokE| 11-30:55 | 11:30:58 | B 600 RID cos 11:32;10 | 12:32:10 | D01:15 | Yes N/A N/A
3 7/9/2012 | nNw IMOKE] 11:55:14 | 11:55:14 | SU 79 AXSPRA| COS | FLOOM3 11:55:53 | 11;55:52 | 0:00:38 Yes N/A N/A
4 212072012 | NW | 12:00:00 | 12:12:30 | i 400 CSp_ COs | FBO343 12:13:43 | 12:13:43 | 0:01:23 Yes N/A Yes
5 772072012 | NW 12:00:00 | 12:26:25 | SL 20 PCGPRA| CQS | FBO739 12:27:06 | 12:27:06 | _0:00:4%1 Yes N/A Yes
3 7/20/2032) NW [MOKE| 12:00:00 | 12:26:27 | SL 200 IPCGPRD| CQS | FBO7490 12;37:06 | 12:27:05 | 0:00:38 Yes N/A* Yes
7 7/20/20)2] NW _TMOKE] 12:00:00 | 12:26:29 | SL. 95 PCGPRE! COS 741 12;27:06 | 12:27;05 | 0:00:36 Yes N/A Yes |
] 72072012 Nw [MOKE] 12:35:38 | 12:37:09 | B 400 AFW C0s | AAD193 12:37:53 | 12:37:53 | Q:00:44 Yes NA N/A
_9 7/25/2012 | Nw IMOKE| 10:41:35 | 10:41:43 | S | 300 . PR cos | Agooz1 10:42:16 | 10:42:16 | 0:00:33 Yes N/A /A
10 712572012 _Nw IMOKE] 12:34:46 | 12:34:53 | 8 | 1000 AT, CQ5 | MIos7 1;35:23 | 12:35:23 | 0:00: Yes N/A N/A
il 272012 ™MW [MokE| 120850 | 12:02:31 | S 6 | cTw cos | Bi0119 12:03:56 | 12:03:56 | 0:01;3§ Yes N/A N/A
12 8/1/2012 | NW 02:00:00 | 11:17:05 [ M CQS | GAOZ64 11:17:58 | 11:17:58 | 0:00:53 | Yes NA Yes
13 2012 | NW_ | MOKE| 09:48: 50:21 | B 500, |wnapr] cos | B 09:51:40 | 09:554D | 0:01:19 |  Yes N/A_ /A
14 8/2/2012 | NW [MOKE] 10:03:4 10:04:01 | €L 60 EMZ | QDS | Myo009 30:04:50 | 10:04:50 | 0:00:49 | Yeg N/A N/A,
15 8/2/2002 | NW |MOKE| 12:50:18 | 12:50:30 ) B | 400 [BOTPRE] OOG | NPOO36 12:01:38 | 12:001:38 | 0:01:09 Yoy $3.60 N/A
16 8/7/2012 | NW |_10:52:07 | 10:52:07 PRL] cOS5 | A0035 10:54:45 | 10:54:44 | 0:02:37 Yos R/A _N/A
17 9/7/2012 | Nw_ImokEl 11:05:24 1 11:05:20 | o | 700 He )5 | AGO0S3 11:06:02 | 11:06:02 | 0:00:33 Yes N/A N/A
18 12| ww _IMOKE| 10.37:06 | 10:37:17 | B 333 I | c0S | BIOp4s _10:37:53 | 10:37%: 0:00:36 Yes N/A NJA
19 8/14/2012 | Nw | MOKE| 11:19: 11:21:54 | B 950 | PLPRC | COS | BIOQS2 11:92:34 1 11:32;34 | 0:00:40 ¥ Yes N/A N/A
20 NW _|MOKE] 09:35:00 | 09:45:20 | B 1,101 PSD o0s 7 09:47:47 | 09:47:47 | 0:02;27 Yes N/A Yes
21 §/15/20421 NW {MOKE] 09:46:00 | 09:48:3] | 8 80 ¢ 1D 4 COS | GAQOYS 09:43:31 | 09:49:31 | 0:00: Yes NfA Yes
22 871572012 | Nw | MOKE| 15:00:27 | 15:00:33 | SL 1,000 XAA €0s 15:03:16 | 15:03:16 | 0:02:43 Yes N/A NiA
23 8/15/2012 1 NW 15:00:15 | 15:01:24 | St 600 | EQT O3 | QLG4 15:03:16 | 15:03:16 | 0:01:52 Yes N/A H/A
24 B/15/2012 | Nw 15:44:45 | 15:44:58 | B 285 | BGeA | Q0S| D156 15:45:43 | 15:45:43 | 0:00:45 | Yes N/A BfA
25 B/16/2012 | W 1MOKE] 10:26:0% | 10:26:15 | SL 1 200 | GOF COS | OROO1Q 10:27:29 | 10:27:20 1 0:04:14 |  Yes J/A N/A
26 B/16/20121 NW [MOKE| 12:12:05 | 32:62:16 [ St | 500 MMD [ 32 12:13:10 | 12:13:10 | 0:00:59 | Yes N/A N/A
27 B8/28/20121 NW | MOKE| 12:08:1 12:08:43 | 8 AGOPRRY CQOS | JAD1it 12:09:13 1 12:09:13 | 0:00:30 Yes _$2380 N/A
26 |B28/2012) nw [MOKE] 15:19:47 | 15:20.08 | B | 500 | N | Q0S| Opooss 15:21119 | 15:21:19 | 0:01:11 Yos N/A N/A
29 NwW _{MOKE]| 01:00:00 | 13:06:22 | © __L___utm__ms_rmgs 11:07:06 | 11:07:06 | 44 1 Yes N/A Yes
30 9/4£2012 | NW [MOKE] 01:00:00 | 11:48:26 1 6 755 ITMKPRA] (OS5 | GAOGE?2 11;49:39 | 11:49:39 1 0:01:13 Yas /A —Yes
31 4/2012 | Nw 1MOKE] 09:40:00 | 05:44;19 | 8 30 BKPRE | COS 3 09;45:38 | 00:45:38 | 0:01,39 |  Yes WA _Yes
32 o/4/2012 | Nw [MOKE] 14:88:20 | 14;58:34 [ B 400 SNHN €05 1 AY0O4]) 15:06:19 | 15:06:14 | 0:p7:40 Yes N/A _N/A
3 9/5/2012 | Nw_|MOKE] 01;00:00 | 1035:16 [ B 52 NEEPRE] COS | GAOIR2 10:36:51 | 10:36:51 | 0:01:35 WA Yes
T 952012 | NW FTMOKE] 13:27:43 | 1327:52 1 o | 300 AFW cos ! FLOO7 13:29:02 [13:39:02 | p:01:10 Yes N/A N/A
35 9/6/2012 | NW [MOKE] 12-09: 2:09:41 | S 1000 1 sw) | cos | eioiq1 12:11:04 | 12:11:04 | 0:01:23 Yes N/A N/A
36 9132005 ] Nw IMOKE] 02:00:00 | 14:03:54 | SL 200 NEEPRG| CQS | ALDOSS 14:05:37 | 14:05:32 | 0:01:39 Yes N/A Yes
37 9717/2012 | Nw | MOKE| 01:00: 11:00;321 | 8 11 MIBPRA[ €S 11;01:34 | 11:05:34 | 0:01:13 Yos N/A Yes
as 12/2012 | NW 01:00:00 | 11:35:52 4 WLECP | NNM | GAD256 11:36:23 | 17:36:23 | 0:00:31 Yos N/A Yes
39 977012 NW [ Moke| 09:51:00 | 09:56:27 | B 47 BCSPRC| COS | GAOOE3 09;57:17 | 09:57:17 | ©:00:50 Yes N/A Yes
40 0121 Nw_[MOKE] 12:18:00 | 12:18:50 | B 6 | cPrM | COS | GAD3Z4 12:19:23 | 12:19:22 | 0:00; Yes N/A Yes
41 9/19/2012 | NwW 14:17:10 | 14:18:08 | S 15 GET | cos 14;18:38 | 14:18:38 | 0:00:30 Yos /A N/A
42 9/21/2012 | Nw [MoKE| 01:00: 10:11:42 | 8 187 1. GGt oS | GAD1o : 10:13:02 | 0:01:30 Yes N/A __Yes
43 19/21/2012] NW IMOKE] 10:48:4 § 10:48:56 | SL | S0 1 GOF | COS | 0:49:48 1 10;40:48 | 0:00:32 |  Yes N/A N/A
44 g/24/2012 | Nw _IMOKE]l 11:30:07 | 11:30:36 | B soo | 1D cgs | Mi 11:30:49 | 11;30: 0:00;33 Yes N/A A
45 472012 ] Nw  TMOKE] 14:16:38 | 14:16:44 | S 219 EA | Q0S| o143 14:17:17 | 14:17%:37 | 0:00:33 Yes NA N/A
46 952012 ] Nw_ [MOKE] 11:20:56 | 11:21:04 | S 419 F5D cOS | SLO044 11:22:08 | 11:22:08 | 0:01:04 Yesi N/A N/A
47 9/25/2012 | NW | MOKE| 13:58: 3:58:52 | SL 345 FSp | cos | Aaoge3 14:00:07 | 14:00: 0:01: Yes N/A N/A
48 9/26/2012 | Nw [Moke| 14:13:01 | 14:11:45 173 p0_ | COs | ALO0GS 34;12:47 | 14:12:47 | 0:01: Yes N/A N/A
49 9/25/2012 | mwW | MOKE] 15:40:36 40; 520 EQL Qs | 34 15:41:38 | 15:41:38 | 0:00:56 Yes N/A N/A
50 | 9/28/2012 1 Nw I MOKE| 13:29:03 13:29:31 | St 200 BCSPRG | Cos | RDOO3S 13:32:49 | 13:32:49 | 0:03:28 Yes N/A NJA
*The restitution amount was less than $1.00, Total MOT Viclations: 50

Total Books and Records Violations: 17

Total Amount of Restitution: $27.40






