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NASD 
LETTER OF ACCEPTANCE, WAIVER AMD CONSENT 

NO. Eoaaooaoass 02 

TO: Departments Enfon»rnent 
NASD 

Isember Finn 
CRDNa3B0S6 

OerMrsiaBou^l PrindpsJ 
CRD No. 31684 

Pursuant to Rule 9216 of NASD cods of Procedure, Stanley C. Brooks ("Brooks") and Fret 
Securities USA, inc. fTSLT) (coDectivefy. "Respondentŝ ), submit trite Letter of Acceptance. 
Waiver and Consent ("AWC*) for the purpose of proposing a settiement of the altagad rule 
violations described In Part tl befc*v. This AWC b submitted on the condKon thai, if accepted, 
NASD win not bring any future ecttone against Respondente sSsgtng violations based on the 
Sam factual fincfinBS. 

Respondents understand that 

1. Subrntastan of that AWC Is voluntary and will not msotva this matter unlets and 
until H has bean reviewed and accepted by NASD** Department of Enforcement 
and National Adjutfcatory Cound ("MAC") Review Subcommittee or Office of 
Dtedpfinary Affairs CODA"), pursuant to NASD Rule 9216; 

2. tf this AWC is not accepted, its submission win not be used as evidence to prove 
any of the eeagsSont against them; and 

3. If accepted: 

a. this AWC wfll become pert of Respondente' permanent dndplinary 
records and may be considered in any future actions hrought by NASD or 
any other reoutator sgairiBt them; 

b. this AWC wD be made avajtoWe through NASPs public disciosufe 
program In response 10 pubfc inquiries about Respondents' disciplinary 
record? 
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c. NASD may make a public erinouncernent concerning this agreement and 
the subject matter thereof in soconJartce wfth NASD Rule 6310 and 04-
8310-2; end 

d. Respondents may not take any action or make or permft to be made any 
public statement Including In regulatory flings or otherwise, denying, 
directly OT indirectly, any enegatkm m thn AWC or create the irrH* Boston 
that the AWC it without factual basis. Nothing in this provision affects 
Respondents* testimonial obligations or right to take legal or factual 
potftiont in Mlgatfon or other legal proceedings In which NASD Is not a 
party. 

Respondents also understand that their experience m the securities industry and dlsdpXnary 
history may be factors that will be cunaideiad m deciding whether to accept that AWC, That 
experience and history are as follows: 

FSU has been a NASD member since May 1996. Brooks has been the principal 
srtarehokier of FSU since 2001. On November 23,2005, the firm fled a Form 
BDW. which requested oral\*W>dr**el o< Us registration wtth NASD, FSU has 
not been the atibject of prior relevant drsdpBnary action by NASD, other eelf-
regutatory organizatJons, the Securities and Exchange Ckwnmlssion, or any state 
regulator. 

Brooks entered the securities industry as a General Securities teprBserttatrve In 
1971. Brooks has been associated with FSU since Apr! 27.2001. Brooks has 
served Ss the firm's president since February 2004, and currently holds 
registrations as a General Securities Representative, General Securrses 
Principal, Municipal SecuttDet Principal. Muridpe! Securities Represanlasve and 
Registered Oo*on$F^dpoi. Brooks is also ragiaterad with NASD member 
BrooVslreet Securities &rporatton pBrookatrseT). E*cept as noted below, 
Brooks Has not been Ihe subject of prior relevant tf scipftnery action by NASD, 
other veg-reguUtory orgarUzations, the Securities and Exchange Comrrusston, or 
any state regulator. 

Brooks has been the subject of the foBowfng relevant oysdpflnary actions by 
NASD. 
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1. In August 2004, Brooke, and hto firm, Brooksteet, agreed to an AWC 
regarding their fature to supervise a registered representative's private 
placement transactor*. The eancfJans Included: a censure; a 310,000 
Una; and an undertaking requiring Brookstreet, within 90 days, to 
establish procedures for the review and investigation of all Information 
provided on a Form 04 Uniform Appfcoatkvi*jr$ecur*ieslrKlueî  
Regiss-ation <C0204DC31). 

2. In November 2004, Brooks and Brookstreet stipulated with the California 
Depoitrnent of Corporations to the entry of an administrative Order 
regarding ancUary relief to Battle a dW action that induded allegations of 
ctsjnang, ljnsuttabte recommendations, faHura to supervise us agents, 
end fasure to enforce pie firm's written policies and procedures in 
violation of various provisions of tafflornia Corporation Code and 
ragutatfana thereunder. The Order directed Bnx>ksln̂  and Brooks to: 
comply with the supervision and suftabHIty provisions under Cafifornra 
law; pay trwesrjgauVa coata and expenses of $185.000; maintain certain 
supervisory procedures; and continue to retain, for a period of at least 
two yean, an outside compliance censuJtant and adopt recommendations 
regsrdtog supervision. 

3. In February 2003, Brooks and hit firm, Brookstreet. agreed to an AWC 
regarding their failure to implement, mairriajn. and enforce a supervisory 
system and written supervisory procedures raeaonabry designed to 
prevent and detect violations of NASD rules by certain registered 
representative associated with Broolcstreet. The sanctions induded.- a 
$100,000 flnr. a suspension of Brooks rn any principal capacity for 30 
days; and an undertaking requiring Brookstreet to hire a consultant and 
adopt recommendations regarding supervision (C02030010). 

L 

WAIVER OF PROCEDURAL RIGHTS 

Respondents apedfically and voluntarily waive the tosoaring rights granted under NASD*c Code 
of Procedure: 

A To have s Formal Complaint issued specifying the allegations against them; 

B. To be ratified of the Formal Complaint and have the opportunity to answer the 
altegaoons in writing; 
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C. To defend against me aRegations in a disciplinary hearing before a hearing 
panel, to have a written record of the hearing made and to have a wrttan 
decision issued; and 

D. To appeal any such decision to the NAC and then to the U.S. SecurtJae and 
Exchange Commission and a U.S. Court of Appeals. 

Further, Respondents specified*/ and voluntarily waive any right to claim bias or prajudgrnent of 
the General Counsel, the NAC, or any member of the NAC, in connection wth auch 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. 

Respondents further specifically and voluntarily waive any right to daim that a person violated 
the ex parte prctabfclons of Rule 8143 or the separation of functions prohjbtJons of Rule 9144, 
in connection with such person's or body's poftiopafon in discussions regarding the terms end 
conditions of this AWC. or other consideration or this AWC. ir*ckjoTng Hs acceptance or 
rejection. 

It 

ACCEPTANCE AND CONSENT 

A. Respondents hereby accept and consent, without admitting or denying the 
oBegations or findings, and solely for the purposes of this proceeding and any 
other proceeding brought by or on behalf of NASD, orto which NASD kj a party, 
prior to a hearing and wthout an aditrfcation of any issue of few or fact, to the 
entry of the foltowingfindtogs by NASD: 

I. Failure to Comply with Undertakings In the Firm's Membership 
Agreement 

1. On or about May 2001, FSU, acting trirough Brooks, applied fc* a eftange of 
rjwnershlp pursuant to NASD Membership Rule 1017. 

2. On November 14.2001, NASO ratified FSU that the firm's applkarJon for a 
change In ownership had been approved. In comectjOTwftJi NATO's 
approval, FSU, acting through Brooks, agreed to various uvfertafclnas set 
forth In the firm's Membership Agreement, dated November S, 2001. 
SpecrftcaUy, FSU. acting through Brooks, agreed to undertakings that 
requked FSU to: 

ffcv«MWJW 4 
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a. Psifam four (4) consecutive, unannounced onaila quarterly 
compnarce irtspectJorm of each office tocafion and prepare written 
compHnce k^pecfon reports tegantrsj each such compliance 
tfrspectkax 

b. Commence these quarterly oornpiance mspecbons within thirty 
(30) days after NASD's approval of F8uf« application for change 
fn ownership and control,, which occurred on November 14,2001; 
and 

c Cormjteta the aaries of coiisjpai me inspections wrmfn sixteen (16) 
months after NASP*e approval of FSU1* appication for change in 
ownership and control, which occurred htovember 14,2001. 

3. FSU. acting through Brooks, faired to commence and comptete te 
Gomptance rnapeottons in accordance wfth ks MernbershJp Agreement 

4. The foregoing conduct constitutes separate and distinct violations of NASD 
Rules 2110 and 3010 by FSU and Brooks. 

B. Respondents also consent to the impoafJon, at a niaamutn, of the foMceftng 
sanctions: 

1. A fine of 360.000* for which Brooks and FSU shaft* be jointly and severally 
fable; 

2. A censure as to FSU; and 

3. Brooks shsl be suspended from associating wfth any NASD member firm, In 
any supervisory capacity, lor a period of two (2) years. 

The monetary sanctions imposed herein shell be payable to NASD within fifteen days of 
NASD's approval or acceptance of this AWC by the NAC. The sanctions imposed 
herein nhaJl be effective on a date set by NASD staff. 
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m. 
OTHER MATTERS 

A. Respondents understand that they may attach a Corrective Action Slsterner* to 
this AWC that is a statement oT demonstrable carrectttfe steps taken to prevent 
future misconduct. Resporxfents understand that they may not deny the charges 
or make any statement that ta Inconsistent with 1he AWC m this Statement. This 
Statement does not constitute factual or legal findings by NASD, nor does ft 
reflect the views of NASD or Hs staff. 

B. Respondents agree to pay any monetary sanctions imposed on them upon 
notice that this AWC has been accepted and that such payments ere due and 
payable and have attached an Election of Payment form showing the method by 
which they propose to pay any tne li nuoaed. 

C Respondenta specifically and voluntarily waive any right to daim that they am 
unable to pay, now or at any time hereafter, any monetary sanction Imposed In 
this matter. 

Respondents certify that they have read and understand all of the provisions of this AWC and 
have been given a fun opportunity to ask questions about it, end that no offer, threat 
indurjernent, or promise of any kind, ether than the terms set forth herein, has been made to 
induce them to subma it. 

Date 

Date 

Mfftm 
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Reviewed by: 

FIELDS FEHN & SHERWIN 

By H. Thomas^ehn, Esq. 
Counsel Tor Respondents 

Accepted by NASD: 

Date 

Signed on behalf of the 
Director of ODA, by delegated authority 

M L Jablonow, Sr. Regional Attorney 
NASD Deportment of Enforcement 
300 South Grand Ave.. Suite 1600 
Los Angeles, CA 90071 
(213)613-2659 

NASD rjtrtrk* Director 
Lani Kl Sen WoKmann 
NASD, District 2 
300 South Grand Ave., Suite 1600 
Los Angeles, CA 90071 
(213) 229-2300 

AWCOT 


