
NNANCIAL ?NDUSTRY REGULATORY AUTHOR?TY
LETTER OF ACCEFTANCE, NAIVER AND CONS?NT

M. nimsmw1
TO: Dcpartme?t of Enfbrcement

Financial Industry Regulatory Authority (''FINRA")

RE: David Tod, II, Respondent
General Securities Representative
CRD No. 1004317

Pursuant to FINRA Rule 9216 of FINRA's Code of Procedure, I, David Tod, R (?Tod"), 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 futu? actions against me alleging
violations based on the same factual findings described herein.

L
ACCEFTANCE AND CONSENT

A- I hemby ?coept md consent, without admitting or denying the findingg and solely for the

purposes of this proceeding and any other proceeding bmught by or on behalf of FINRA,
orto which FINRA is a party, prior to a hearing and without an adjudication of any issue

of law or fact, to the entry ofthe following findings by FINRA:

BAC?GBO??D

Tod cntcrod the securities industry in August 1981 when he became associated with a
FINRA-regulated broker-dealer as a General Securities Representative  ("GSR"). From
October 1986 ?o M?ch 2009, Tod was consecutively registered with fo? F[NRA-
regulated broker-dealers as a OSR.

Tod holds the following securities lioenscs: S?es 7 (August 1981), Series 63 (Octob?r
1981) and Series 3 (Scptember 1982).

On Mmch 10, 2009, Tod b?ame associated with Stifel, Nicolaus & Company,
incorporated ('?Stifel" or the "Firm"), a FINRA-regulated broker-dealer, as a GSR. In a
Uniform Termination Notice for Securities Industry Registration ('?Form U5") dated May
4, 2015, the Firm reported the termination of Tod's employment on April 7,2015 for
violation of firm policies including, among other ?h,ngf the '?unauthorized sfmding of
co,i ?wndence and treatment ofreeeved com?spondcnce...."

On August 10, 2015, Tod became associated with another FINRA-regulated bmker-
d?aler as a GSR. Given his continuing ??ptoyment with a FINRA-regulated  brokcr-
dealer, Tod remains subject to F?NRA 's Jurisdiction.



: ?VANT' DISCU?L?NARY  ??TORX

Tod has no prior disciplinary history in tho securities industry.

OVERVIEW

I)1#? thc period of December 2011 to May 2014, Tod cmat?d and issued three
recommenrln?.on letters for TS, a prospcctive Firm customer. The three recommendation
Iettcm were written on Finn letterhead and contained misl,?,?ing statcmmts regarding
TS's im?estmcnt exp??ce and his source of funding for a prospective real estate

a.am.
Tod did not submit the moommendation letters to the Finn for review and appmval as
?equi?. In addition, in Mamh 2015, without the Firm's knowledge or authorization,
Tod took possession of two subpoenas scnt to Tod's Stifel bmnch office and addreased to
Tod and thc Firm. The subpo?oas related to a pending civil suit agp,n,:t TS and sought
information about, among other ?hing? Tod's recommpnrl?hon letters. Tod's failure to
submit the recommendation lettem and subpo?as to the Firm for review prevented the
Firm from fulfilling its supcrvisory obligations and preservi?g Tod's ooir?pondcnoe in
aooord?mcc with applicable recordkeeping requirem?ts.

By vi?tuc ofth? for?gomg oonduct, Tod viol??? FTNRA Rule 2010.

FACTS AND NOLATI?E?B??CT

FWRA Rlile 2010 nquims mcmbera mid ?sociated pcrsons to "observe high standards

of commercial honor and just and equitable principles of trade." A registered
rcprese?tative  who makes misleading statements or misreprcscntations of material facts
fails to observe high standards of commercial honor and just and equitable principles of
trade and violates FINRA Rulc 2010. Similarly, a registered representative's failure to
submit cormspondence to his firm for review, appmval md re?ention is activity
inoon3ist?nt with, md a violahion of, FINRA Rule 2010.

During the period of December 20 l l to March 2015 (the "Relevant Period"), the Firm's
written supeivisory procedur?s ('?WSPs") required all outgoing correspondence  to be
reviewed and approved by a branch manager prior to m*?ting or distribution. The Firm's
WSPa also required all incoming wntten correspondence,  including personal or
confidential letters, to be opened and reviewed by a branch manager or his/her designee.
The Firm's WSP? f?????? N?ui???d it? br?ch managers to dN? all sobpo?nas k) Stifel's
legal department

On December 3, 2011, Sept?mbcr 10. 2012, and May 22,2014, at TS's t?quest, Tod
prepared ? provided a r??>omm?da?oo ?? W TS i? support of TS' acquisition of
ccrtain parcels of real estate for development. The three recommendation letters were
printed on Stifel lettahead and represented, among other thing?, that TS was an astute
and msponsible investor, that TS understood thc risks associated with the prospective real
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es???e transaction, and tha? TS would finance the acquisition with a combination of cash,

secu?tie? and a credit arrangement or lean.

A? draBed, the recommendation letters were misleading because they implied that TS

wu a Firm ?imt ? that Tod and?or tl?e Firm was assisting TS in ob?n,n?n8 financing
Rx the p?opol?d transaction. However, TS was not a client of Tod or the Firm, TS had

not obtained a line of credit or loan 8om Stifcl, and Tod conducted no due diligence in
connection with his preparation ofthe recommendation let??

Altho?ugh Tod was aware of thc Firm's WSPs with respect to correspondcnoe,  Tod diD

not submit the re?ommcndation letters to his branch manager for mvicw, or othe?wise
obtain approval from the Firm for the December 3,2011, Sepb?b? 10, 2012, md May
22, 2014 recommend*.??n?, letters.

O? a abow M?a,8,2015, im connection with civil litigation commenced by a third
p?rty against TS, two subpo?as w?e ?mt to Tod's branch office addressed to Tod and
the Fim? rwpectively. The subpoeoas sought infbrmation about Tod's September 2012
and May 2014 reco?cndation lcttm as well as any financial services rendemd to TS by
Tod and/or the Fi?m.

Tod took possession of the subpoe??s without advising, Or othe?wise discussing them
with? his branch managm or the Firm. Tod's failure to submit thc recommendation letters
and subpoenas to the Firm for review pmvented the Finn ?m fulfilling its supuvisory
obligations under NASD Conduct Rule 3010(d) and prescn?ing Tod's co,???uudenoe  in
accordance with Section 17(a) of the Securities Exchange Act of 1934 and Rule 17a-4
thermmder.

By virtue ofthe foregoing conduct, Tod violated FINRA Rule 2010.

B. ? al?o consent W d?e imposition of the following ?nctions:

1. A suspension from association with any FO?RA member in my capacity fbr fo?
months; and

2. A fine of$15,000.

I understand that if I am banrd or suspended from associating with any FINRA member,

I become subject to a statutory disqualification as that term is defined in Article 1[1,

Section 4 of FINRA's By.Laws, incorporating Section 3(a)(39) of the Securities
Exchange Act of 1934. Accordmgly, I may not be associated with my FINRA member

m any capacity, inch*ling clerical or minist?ial functions, d??ing ?he Miod of?he ? or
suspmsion M FINRA Rules 8310 

/
 8311).

I a?ree to pay the monetary sanction(s) upon notice that this AWC has been accepted and

that such paymenKs) are due and payable. I have submitted an Election of Payment form
showing the method by which I propose to pay the fine imposed.
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1 specifically and voluntarily waive any right to claim that I am unable to pay, now or at
any time hereafter, the monetary sanction(s) 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 right9 granted under FINRA's Code of
Procedure:

A. To hmc a Complaint i*?? specifying the atlegaoons against me;

B. To be notified of the Complaint and h?ve the oppommity to answer thc
allegations in writing;

C. To defend against the allegations in a disciphnary hearing before a hearing panel,

to have a written record ofthe hearing made and to havc 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 prejudgmcnt of the Chief
Legaj Offcer, the NAC, or any mm?bcr ofthe NAC, in connection with such p?son's or body's
participation in discussions regarding the terms and conditions of this AWC, or other
consideration ofthis AWC, including acceptance or r??ection ofthis 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
Maioa

IIL
OTHER MATTERS

I imderstand that:

A. Submission of this AWC is voluntary and witt 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 ('*ODAW), pursuant ?o F?NRA Rule
9216;
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B. lf this AWC is not accepted, ita submission will not be used as evidence to prove
any of the allegations against me; and

C. Ifacoepted :

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

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

pro?m in accordance with FTNRA Rule 8313;

3. FINRA may make a public mnmmoement concerning this a?emcnt ?nd
the mlbjectm??ter themofin acoordanoc with FINRA Rule 8313; and

4. I /not ? a?y action or make or permit to be /any 

/cstatem?it, including in regulatory filing?: or otherwise, denying, directly or
indirectly, any finding in thia AWC ? create the impression th?t 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
;????nn*?etent with any p?rt of this AWC N?hing in lhis pmvision affects

my? (D testimonial obligations; or (ii) right to take legal or f?toal
positions in litigation or other legal pro?edings in which FINRA is not a
party.

D. I may attach a Corrective Action Statement to this AWC that is a statement of
demonslrable co?ective steps taken to prevent futu?? mi*oonduct. I understand
that I may not dmy the charges 0? make any statemmt that is inconsistent with
the AWC in this Statement This Statement does not constitute factual or le?l
findings by FINRA? nor does it r?e? the views of FINRA or its staff.
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I certify that 1 have read and understand all ofthe provisions ofthis AWC and have been given a
full opportunity to ask questions about it; that I have Weed to its provisions voluntarily; and that
no offer, threat, inducemcnt, 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.

OT Oi 
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Date David Tod, 11, Re?pondmt

Review y:

-JSo?tt M??ta??lr

M.?Jaoobs LLC
? ll 1 Super?? Ave.? Suite 1355

Cleveland, OH 44114
Phone: (216) 453-8180
?matasar?*.a.tasarj?o?b?.com

Acoepbod by FINRA: Sig??don behalfofthe

?067 

-

7Jr?g.ed
 ?w? ty

Richa?d Chin
Chief Co?mael

FINRA Department of Enforo?nmt
One B?ookfietd Place
200 Lib?ty S?met, Ilth Floor
New York, New York 10281
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