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LETTER OF AGCEPTANCE, WAIVER AND CONSENTY
NO. E0220030048-02

TO: Department of Enforcemant
NASD

RE:  Fist Seariiies USA, Inc., Respondent
Member Firm
CRD No. 39088

Stanjey €, Brogis, Respondent
OGeneral Sacurties Principgl
CRD No. 31884

Pursuant to Rule 9216 of NASD Code of Procedurs, Sianiey C. Brooks (“Brooks™) and First
Soturities USA, Inc. [FSU) (collectively, "Respandents”), submit thie Letter of Acceptance,
Whiver and Consent ("AWC") for the purposa of praposing a seltiemant of the allaged rile
vioktjons described in Part I] below, This AWC is submitted on the condition that, If accepted,

NASD will nat bring mny future actions against Respondsnis alleging violations based on the
aama factual findinge.

Respondents understand thet:

1. Submiasion of this AWC Is valuniary snd will not resolve this matter unless and
until § has been reviewed and actepted by NASD's Department of Enforcement
and National Aduticatory Counell ("NACT) Review Subcommittee or Office of
Disciplinary Affairs {"ODA"), pursisant t0 NASD Rute 9218;

2. if this AWC is not sooepled, it submistion will not be used a3 evidence 10 prove
any of the allegesions agaknst them; and

3 I sceepied:

a. this AWC will become part of Respondents’ penmanernt dizdplinary
records snd may be considered in any future actions hrought by NASD or
any other reguiator against them;

b. this AWC will be mate available through NASD's public disciosure

program in response 10 pubic inquiries about Regpondants” disciplinary
record;
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NASD may mske a public announcemant contoring this agreemeant and

the subject matier therest in Booordance with NASD Rule B310 and -
8310-2: and

Respondants may not take any action or make or permi to be made eny
public stalement, inckuding In reguiatory fiings or otherwiss, denying,
directly or indirectly, sny aflegation in this AWC or croste the impression
that the AWG is without Faclual basis. Nothing in this provision affects
Respondents’ Westimonial obligations or right to take legal or factusl

positiont in Rigation of other legs! proceedings in which NASD s nol
party.

Respandents also understand that their expetience in the securities industry and digciphinary
history may be factors that will be considenad in deciding whethet to accept this AWC, Thet
expanence and history are ac tollows:

FSU has baan a NASD member aince Moy 1958.  Brooks has been the principel
shareholder of FSU since 2001. On November 23, 2005, the firm filed a Form
BOW, which requestsd a Tull withdrawal of Rs registration with NASD, FSU hes
not been the subjoct of prior nelevant disciplinary sction by NABD, other self-
regquiaitry organizations, the Securitiss and Exchange Commission, or any state
reguiator,

Brooks entared the securities ndustry ss a Genemal Secutities Represeniative in
1971. Brooks hea been assacinted with FSU since Apill 27, 2001. Brooks has
sérvad as the im's president since Febnmry 2004, end cumently holds
registrafions as a Genersl Secwities Representative, Ganeral Securiies
Principal, Municipal Securities Principal, Municipa! Securities Represantslive and
Registetad Oplions Principel. Brooks is wiao regiaterad with NASD mamber
Broaksireat Securities Corporatinn ["Brookstreel”). Except es notad below,
Brooks has not bean the subject of prior relevant disciplinery action by NASD,
other selt-regquiatory organizalions, the Securities and Exchange Commission, or
any tlate regulator.

Broois has bean the subject of the foliowing relevant discipiinary actions by
NASD:,
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1. n Augusi 2004, Brooks, and his fitm, Brooksteet, agreed to an AWC
reganding theis fallure to supefvisa a registarad representative’s private
placement Uangactions. The sanctions included: a censwe: a $10,000
fine; and an undertaking requiring Srooksireat, within 90 days,
astablish protedures for the review and inveatigation of all infarmation

provided on & Form U4 Unifarm Application for Securities Indusiry
Reglairafion (GO2040031);

In Novamber 2004, Brooks and Brookstreet stipulsied with the Californias
Departmant of Corporations to the entry of an administrative Order
regarding sncilary refief to ettie o civil action that included allegations of
churning, unsulteble recommendations, faljure to supervise s agends,
and failure to endorca he firm's writtan policies and procedures in
viclation of variote provisions of Callfomia Carporation Cade and
regulstions thermunder, The Onder directed Brooksireet and Brooks to:
comply with the supervision and suitsbility provisions under Cafifarnia
law; pay invesligative costs and expenses of $185,000; mairtain certain
aupervisory procedutas; and cantinue to retain, for 8 period of at teast

twn yaan, an outside compliance consultant and adopt recommendations
regarding supervision.

3 In February 2003, Brocks and his frm, Brookstreet, agreed o wn AWC
reganding their fallure to implamerk, maintain, snd enforce a supervisory
systom and writieh suparvisoly pracedures ressonably designad to
prevent and detect viclations of NASD niles by certain registered
represaniative asgocisted with Brookstrost, The sancions included: a
$100,000 fine; a suspension of Brooks in any principat tepacity for 30
days; snd an undertaking requiring Brookatreet to hire a consultant and
sdopt recommendations regarding supervision (C02030010).

L
WAIVER OF PROCEDURAL RIGHTS

Respondenta specifically and voluitatily waltve the following rights granted under NASD's Code
of Procedurs:

A To have a Formal Complaint issued specilying the allegations against them;

B. To be nolified of the Formal Complaint and have the opportunity 1o answer the

allegations in wiiting;
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C. To defend against the atiegations in a discipfinaly hearing before 8 hearing
panel, to have a written record of the hearing made and lo have & written
decision issued; mdd

D, To appeal sty such decision to the NAC and then tothe U.S. Securltias and
Exchange Commission and » U.S. Court of Appeals.

Further, Respondents specifically and voluntarily welvg any ripht 10 claim blas or prajudgment of
the Ganeral Counsel, the NAC, or any member of the NAC, in connection with such persen's or
body's participation in discussions regarding the terms and conditions of this AWC, or other
coneideration of this AWC, inchifing acceptance of rejection of this AWC.

Ragpondents further specifically and veluntarily waive any right to claim that a person violatad
the ex parte prohibiions of Rule 8143 or the saparation of functions prohibtions of Rule 9144,
in connection with such person's or body’s pasticipation in discuasions reganding the terms and
conditions of this AWC, or other consideration of this AWC, inciuding its acoeptsncs of
rejaction.

n
ACCEPTANCE AND CONSENT

A Respondents hereby accept and cansent, without admitting or denying the
sflegations or findings, and solely for the purposes of this proceeding and any
other proceeding brought by or on behalf of NASD, orto which NASD s & perty,
prior to a hearing and withoul an adjudication of any issue of tew of fact, tu the
entry of the following findings by NASD:

1. Fallure to Comply with Undortakings In the Firm's Mambership
Agresmant

1. On or about May 2001, FSU, acting through Brooks, applied for a changs of
owrership pursuant to NASD Membership Rule 1017,

2, On November 14, 2001, NASD nolified FSU that the firm's application for a
change in owneiship had been appioved, In conhection with RASD's
approval, FSU, acting throuph Brooks, agread (0 various undertakings set
forth in the firm's Membership Agreement, dated November 6, 2001.

Specifically, FSU, acting through Brooks, agreed to undertakings that
required FSU 10;
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a. Paiform four (4) consecutive, unannounced onsita quartesy
compilance inspactions of aach office location and prapars wiitten

complisnce inspection reports regarding sach such compliance
impection;

b. Commence these quarterly compliamce inspections within thisty
(30) deys afler NASD's appraval of FSU's application for change

in ownership and caontrol, which ocoured on November 14, 2001;
and

¢. Compinie the saries of complance inspections within sixiesn (18)
months afier NASD's spproval of FSU's application for change in
ownership and control, which occured November 14, 2001.

3. FS5t), acting fhrough Brooks, falted to commance and complets its
oomphmalmpu_ﬁmh accordanca with s Membership Agreemant

mmmmmmaﬁmmwm
Rules 2110 and 3010 by FSU and Brooks,

B. Respondents also consant to the imposition, at 2 maximum, of the following
sanctions:

1. A fine of $60.000, for which Brooks and FSU shall be joinlly and severally
Habiler,

2. A cenmve a8 10 FSU, and

3. Brooks shall be syspended fram associating with any NASD mamber firm, in
any suparvisory cupacity, for a period of two (2) years.

The monetary sanctions impoasd herein shall be payabie o NASD within fifteen days of
NASD's approval or acceplance of this AWEC by the NAC, The sanctions imposed
herain shall ba sffactive on » date set by NASD stalfl.
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OTHER MATTERS

A Respordents understand that they may attach a Cormective Action Ststement to
this AWC thal Is a stalement of demonstrable corrective sleps taken ta prevent
future misconduct. Reapohderiz understand that they may not deny the charges
or male any statemnant that ls inconzistent with the AWC in thia Stalement.’ This
Statememnt does not constitute factual or legal findings by NASD, nor does R
tafiect the views of NASD or lis staff.

B. Respondents agrea to pay aty monetary sanctions imposed on them upon
notice that this AWC has boah accepted and that such payments sre due and
payable and hgve attached an Elaction of Paymant form shawing the method by
which they propose to pay any #ne imposed,

C. Respondents specifically and voluntarily waive any right to ciaim that they sra

unabie v poy, now or st any 6me horeafier, any monelary sanciion imposed In
thie mattar.

Respondents certity that they have read and understand all of the provisions of this AWC and
have been given a full opportunity to ask questions sbowt it, and thal no offer, throad,
mducemernt, or promiss of any kind, othet than the ternts sel forth herain, has been made to

inguce fham o submit it.
FIRST ES USA, |
[Z-20- OS By;
Date ‘ enk
JAR0-MS By:
Dale

C. Brooks, Individually
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Reviewed by:
FIELDS FEHN & SHERWIN

S

8y H. ThomasFehn, Esq.

Counsel tor Respondants
Accepted by HASD.
Signed on behalf of the
Director of ODA, by delegated authority
Ao - LpI o~
Date Jifi L. Jablohow, S;.'—Regloml Atlomay
NASD Deaparimant of Enforcament
300 South Grand Ave., Suite 1600
Los Angeles, CA 80071
{213) 813-2859
NASD District Drocior
Lani M. Sen Wolkmann
NASD, District 2
300 South Grand Ave., Suite 1600
Los Angelea, CA 80071
{213) 228-2300
ANCTY
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