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PiIi'suallt to FINRA Rule 9216 ol FINRA's Code ol Procedure, Respondent Cedar Point Capital,
LLC ("Cedar Poiiit" or the "Firm") Subniits this Letter of Acceptance, Waiver and Consent
("AWC") lor the purpose 01 proposing a seltlenic?it ol tlie alleged rule violations described
below. rhis AWC is submitted oil the condition that, ifaccepted, FINRA will not bring any
l'liture actions against Cedar Point alleging violations based on the saine factual findings
described herein.
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1.

ACCEPTANCE AND CONSENT

A. Cedar Point hereby accepts and consents, without admitting or denying the
findings, and solely for tlie purposes ofthis proceeding and any other proceeding
brought by or on behalf of F?\IRA, or to which FINRA is a party, prior to a
hearing and without an adjudication ofany issue of law or fact, to the entry ofthe
following findings by F?\IRA:

BACKGROUND

Cedar Point has been a FINRA member firm since January 2008. The Firm
employs six registered persons and operates from its home oflice, located in
Edina, Minnesota. The Firm only sells private placements, exempt from
registration pursuant to Regulation D ofthe Securities Act of 1 933; specifically,
Cedar Point sells private placements to accredited individuals and, occasionally,
to institutions.

RELEVANT DISCIPLINARY HISTORY

Cedar Point has no relevant disciplinary history.



OVERVIEW

Cedar Poiiit Capital, LLC ("Ce?lar Poi?it" or the "?iriii") wililiilly violated SEC
Rule IOb-9, and violated SI C Ilulc 15c2-4 ?,ncl l?INRA R,ilc 2010, by rcd,icing
tlic minimuni mnoitlltoflimds icqui,cd to close a private ?lacei?iciit without first
rcturiiiiig all escrowed funds to Sllbscribcrs.

FAC1 S ANI) VIOLAT?E CONDUCT

SEC Rules l Ob-9 mid 15c2-4

SI?C Rule l Ob-9 prohibits aiiy rcprcseiitation that a security is beitig oliered on an
all-or-no?ie or part-or-none basis unless the amount d,Ie iroiil tlie investor will be

rcluiidecl ifeitlier tlie specilicd uiiils ol the security are not sold or the seller does

not receive tlie specilicd aiiiount oiiiioney by a specilic date.

SEC Rule 15c2-4 applies to all-or-none or part-or-none offerings, and requires a
Firm to segregate investor funds either in a separate bank account as agent or
lrilstee ?'or the investors or a bank escrow account. The purpose oi Rule 15?2-4 is

to ensure the return ofmoney to investors ifthe issuer fails to meet the terms of
the contingency.

Cedar Point's Failure to Return Investor Funds after Lowering the Minimum
Contin?ency Aniount

From November 2012 to March 2013, Cedar Point was sole private placement
agent for an offering of securities in NeoChord, Inc. The private placement was
exempt from registration, pursuant to Regulation D of the Securities Act of 1 933.
The NeoChord offering originally had a stated minimum amount required to close
the offering of$4,000,000. On March 4,2013, Cedar Point agreed with
NeoChord to amend the offering to reduce the minimum contingency amount
from $4,000,000 to $3,000,000. The Firm mailed a reconfirmation offer to ten
existing investors, disclosing the change and requesting and receiving
confirmation that they were willing to proceed with their investment.

Notwithstanding its notice to and consent from existing investors as described
above, Cedar Point failed to termi?iate the offering and return funds to existing
investors when it reduced the minimum required amount in an effort to close the
private placement.

As a result ofthe foregoing conduct, Cedar Point willfully violated SEC Rule
10b-9 and violated SEC Rule 15c2-4, as well as FINRA Rule 2010.

B. Cedar Point also consents to the imposition ofthe following sanctions:
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? ?i Ccllsll 1'C ; ?lli 
Cl

. ?? $10,000 lillc.

Cedar Point agt'ccs to pay the inoiietai?y saiiclioii Lli?oli liolice that this AWC has

bccii accepted aiid that such I?ayliiclit is cluc and payable. Ccdai Poiiit has

sub,i?ittcd an Election of' l?ayiiieiit loi Iii showitig the method by which the Firm

plvposcs to pay the li,ie i,iiposed.

Cedar Poiiit spccilically and Volulilarily waivcs any riglit to claiin tliat the Firin is

u,iable to pay, now or at any time hereafter, tlie monetary sanction i?iiposed in this

iiia t ?e r.

Thc Firin understaiids that this settlement includes a finding that it willfully
violated SEC Rule 10b-9 ofthe Securities Exchange Act of 1934, and that under
Arlicle 11?, Section 4 of FINRA's By-Laws, this makes the Finil subject to a

statutory disqiialilication with respect to membership.

The saiictions i?nposed herein shall be effective on a date set by FINRA Staff.

II.

WAIVER OF PROCEDURAL RIGHTS

Cedar Point specifically and voluntarily waives the iollowing rights granted under FR?IRA's
Code of Procedure:

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

B. To be notified ofthe 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, Cedar Point 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 ofthis AWC.
or other consideration ofthis AWC, including acceptance or rejection ofthis AWC.

Cedar Point further specifically and voluntarily waives any right to claim that a person violated
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the cx paitc prohibitioiis oil;'INI?A Rulc 9143 or thc sci?ai?atioii ol' liiiictioiis prohibitions O!

FIN RA Rulc 9144, iii coii?icclioii with such pcrsoii's or body's pai licipation iii ?liscussions
regarding tlic tcrins aiid co,iditions ol'this AWC, or othc; considcratioii ol'this AWC, including
its acccplai?cc or i.e?ectioii.

?ll.

OTHER MATTERS

Cedar l?oint undcrstaiids that:

A. Submission oithis AWC iS Voluntary aiid will not resolve this ii?attct unless aiid
l?ntil it has been reviewed and accepted by the NAC, a Review Subcommittee of
the NAC, or the Office of Disciplinary Allairs ("ODA"), purs,iant to F?NRA Rule
9216;

B. ll this AWC is not acccpled, its submission will not be used as evidence to prove
any ot the allegations against Cedar Poi?it; and

C. Iiaccepted:

. this AWC will become parl of Cedar Point's permaneiit 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 accordance with F?\IRA Rule 8313;

.,. FINRA may make a public announcement concerning this agreement and
the subject matter thereofin accordance with FINRA Rule 8313; and

4. Cedar Point 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 iinpression
thal the AWC is without factual basis. Cedar Point may not take any
position in any proceeding brought by or on behalfofFINRA, or to which
FINRA is a party, that is inconsistent with any part ofthis AWC. Nothing
in this provision affects Cedar Point's: (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.

D. Cedar Point 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
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?INRA or its stall:

-rhc undcrsigiicd, oil bchall ol tlic Firiii, ccrtilics that a pei soii cluly authorized lo act on its bchall
hasicacl ancl uiidcrstands all ol thc provisioiis ol this AWC aiid has bccii given a r?l opportitiiity
to ask qucstions aboul it; tlial Ccdm Point has agrccd to its provisions voluiitarily; and tl?at no
oll?r, tlircat, i?icll?Cemclit, or promise Ol any kitid, otlici than ?lie tei?ms set l'orth herein and the

prospect ol'avoiding thc issuance ol a Cotiiplaint, has been iiiade to induce the Firiii to submit it.

Rcspoiidcnt Ccdar??oinl Capital, LLC

AGIKIJOi5 / 
E?.CB

1)atc (mm/dd/yyyy) c?/By: Todd?. Johnson
Chie?Coi?ipliance Otlicer
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Rcvicwccl by:

tcaIZZL
Mark Wcit/
(.'oiltiscl loi Respondent
Stinson Leonard Skcct
150 South Filih Sliccl. Suite 2300
Minncapolis. MN 55402

1 clcphoiie: (612) 335-15 17

Eiiiai l: iiiark.wcitz??, sti iisoiilconard.coin

Accepted by ?NRA:

08105115 Signed on belialiol the
Daw Director oiODA. by delegated autliority
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 CYUimda

Seema Cliawla, Senior Regional Counsel

FINRA Department of Enforcement
120 West 12th Street. Suite 800
Kansas City. MO 64105
Telephone: (816) 802-4712
Facsiniile: (816) 421-4519
Email: seema.chawla@finra.  org
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Cedar 

Point Ca-?ital, I?T,C
Cedar Point Capital,

Corrective Action Statement regarding the
Letter of Acceptance, Waiver and Consent

NO. 2014039170201

77-//S C'ORRECT/FE ACTION ST>17EA,/ENT IS SUBA//777fD B}' 77/E RESPONDENT. /7' DOES NOT
CONSI'ri U'1'E A FACTUAL Oil LEGAL FINDINGS BY FINRA, NOR DOES n REFLECI' THE VIEWS
01? ??NRA, OR ITS STAFF'

Cedar Point Capital, LLC routinely updates its WSP's, with the next official update scheduled for August

2015. Section 24070000 in the Firm's WSP's is entitled "Contingent Offerings and Escrow Accounts."

The Firm will insert a new sub-section to the aforementioned section, entitled "Changes to the terms of

o Contingency Offering and its effects on the Escrow Account." It shall state the following:

"In a contingency offering, i.e. an all or none offering or min/max offering, the SEC takes the

position that any of the following constitute a termination of the original offering and the beginning of a

new offering:

. Extension of the offering period

? Change in the offering price

? Change in the minimum purchase required of investors

? Change in the minimum offering

? Change in the application of proceeds

The SEC does permit a written reconfirmation offer, however, only in the case of an extension of
the offering period. In all other cases, the funds must be returned to investors. "

Until such time as the wording above is inserted into the actual text of the Firm's WSP's, a one page

amendment is kept with the current WSP's. In addition, the Firm has made its CEO and Chief

Compliance Officers aware of the change, and updated its securities counsel, reminding them of the
SEC's position as well.

In addition to inserting the above stated wording into the WSP's, the topic will be part of the Firm's

yearly compliance meeting for 2015. The Firm has made all parties that are affected by the change, and

those who are in charge of the escrow matters, aware of the change, and importance thereof.

CEDAR PO MBGPRL.UC

June 26'h, 2015

i
 rT?.? Date

(-/ Chief Compliance Officer

4600 W. 77'h Street, Ste 375 Edina, MN 55435
Member 

- Securities Investor Protection Corporation




