
STATE OF SOUTH CAROLINA 

COUNTY OF RICHLAND 
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in his official capacity as the 
SECURITIES COMMISSIONER FOR 
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The Plaintiff, Alan Wilson, in his official capacity as the Securities Commissioner for the 

State of South Carolina (the "Secmities Commissioner"), complaining that Defendants Jonathan 

W. Brooks ("Jay Brooks"); Tracy Brooks ("Tracy Brooks") J. Brooks Financial, Inc. ("JBF"); 

Brooks Real Estate Holdings, LLC ("BREH"); and Compass Academy, LLC ("Compass") 

(collectively, the "Defendants") have engaged in acts, practices, and transactions which violate 

the South Carolina Uniform Securities Act of 2005, S.C. Code.~. § 35-1-101 et~- (Supp. 

2012) (the "State Securities Act"), alleges the following: 

PARTIES 

1. Defendant.Tay Brooks, at all times material herein, was a resident of South Carolina. 

Defendant Tracy Brooks, at all times material herein, was a resident of South Carolina. 

3. Defendant Jay Brooks, at all times material herein, was the registered agent and principal 

control person of Defendant JBF. 

4. Defendant JBF is a South Carolina corporation. 
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5. Defendant JBF's filings with the Secretary of State's office indicate a registered address 

of233 Barnwell Avenue NvV, Aiken, South Carolina 29801. 

6. Defendant JBF's website indicates an address of 124 Laurens Street, NW, Aiken, South 

Carolina 29801. 

7. Defendant BREH is a South Carolina Limited Liability Company. 

8. Defendant BREH, at all times material herein, was owned and controlled by Defendant 

Jay Brooks and Defendant Tracy Brooks. 

9. Defendant BREH's filings with the Secretary of State's office indicate a registered 

address of 124 Laurens Street NW, Aiken, South Carolina 29801. 

10. Defendant Compass claims to be a non-profit eleemosynary corporation. 

11. Defendant Compass' filings with the Secretary of State's office indicate a registered 

address of 124 Laurens Street NW, Aiken, South Carolina 29801. 

12. At all times material herein, Defendant Tracy Brooks was the de facto head or 

administrator of and primary control person of Defendant Compass. 

13. At all times material herein, Defendant Jay Brooks was the registered agent and along 

with Defendant Tracy Brooks a control person of Defendant Compass. 

JURISDICTION 

14. Defendants are persons who are doing business in South Carolina by offering and selling 

securities in this State as defined in the State Securities Act, S.C. Code Ann. §§35-1-

102(29) and 35-1-610(c) (Supp. 2012). 

15. This Court has iurisdiction over the parties and the subject matter of this action. 

16. This action is properly brought in the Richland County Court of Common Pleas. 

! 7. This civil action is brought pursuant to S.C. Code Ann. §35-l-603(a), which authorizes 

the Securities Commissioner to bring an action in the Richland County Court of Common 
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Pleas to enjoin violations of and enforce compliance with the State Securities Act. 

VENUE 

18. Venue is proper in the Richland County Court of Common Pleas, Fifth Judicial Circuit. 

ALLEGATIONS 

19. The Defendants have been and are offering persons ("investors") opportunities to invest 

in various offerings and/or products from which the investors expect to earn a return with 

no active participation or decision making required by the investor. 

20. In connection with the opportunities, investor money was pooled in one or more bank 

accounts. 

21. In connection with the opportunities, investor fortunes are interwoven with and 

dependent upon the efforts and success of the Defendants. 

22. The opportunities being offered constitute securities under South Carolina law. 

23. Offers and sales of the securities are being made in this State by means of offers and sales 

from this State to residents of this State. 

24. Offers and sales have also been made in this State to investors in one or more other 

States. 1 

25. The secmities being offered are required to be registered prior to their offer and sale in 

this State. 

26. The securities being offered were not registered with the State Securities Division before 

they were offered and sold in this State. 

27. The persons offering the securities are required to be registered as broker-dealers and/or 

agents prior to their offering and selling the securities in this State. 

1 Pursuant to the State Securities Act, offers to sell securities are made "in this State" whether or not either party is 
then physically present in this State, if the offer (i) originates from \\'ithin this State; or (2) is directed by the offerer 
to a place in this State and received at the place to which it is directed. See S.C. Code Ann.§ 35-1-610 (c). 
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28. The persons offering the securities were not registered with the State Securities Division 

as broker-dealers or agents prior to their offer and/or sale of the securities in this State,2 

and no claim of exemption has been made on behalf of any person or security in this 

matter. 

29. On or around February 25, 2013, the State Securities Division issned a "Notice of Intent 

to Seek the Revocation of Investment Adviser, Investment Adviser Representative, and 

Broker-Dealer Agent Registrations" ("Notice of Intent") to Defendants Jay Brooks and 

JBF. 

30. The Notice of Intent, a copy of which is attached hereto as Exhibit A and incorporated 

herein by reference, alleges wrongdoing by Jay Brooks and JBF that, if proven at a 

hearing, would form the basis to revoke Jay Brooks' and JBF's securities registrations in 

South Carolina. 

31. Following the issuance of the Notice of Intent, additional information was lea,.-ned 

concerning Defendants' securities activities in and from South Carolina. These findings 

follow in paragraphs 32 on. 

32. Defendants Jay and Tracy Brooks have, on one or more occasions, misappropriated 

investor funds for personal use. 

33. Defendants Jay and Tracy Brooks have, on one or more occasions, used proceeds from a 

later investor to fund repayment of a portion or all of an earlier investor's investment 

and/or payment of returns and have not notified the later investor of this material fact. 

2 .A.s is more fully explained in the Notice of Intent attached as Exhibit A, Defendan;: Jay Brooks was, until early 
December, 2012, registered as a broker-dealer agent of a registered broker-dealer firm. However, such firm had not 
approved any of the securities at issue in this complaint for sale by Jay Brooks or any other of L1-eir registered 
representatives. Pursuant to S.C. Code Ann. Sections 35-1-402 (c) and (e), an agent registration is only valid \Vhen 
acting for the firm v;rith v;rhich the agent is registered., which Jay Brooks was not doing when he said the securities 
and undertook the actions at issue in this Complaint. 
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34. Defendants have, on one or more occasions, in connection with the offer or sale of a 

security, directly or indirectly, utilized offering documents, including a "Compass 

Academy Business Plan," which contains one or more misstatements of material fact. 

35. Defendants have, on one or more occasions, in connection with the offer or sale of a 

security, directly or indirectly, engaged in an act, practice or course of business that 

operates or would operate as a fraud or deceit upon another person. 

36. During the period in or around November 1, 2012 to present, Defendant Jay Brooks was 

asked about information the State Securities Division had received indicating that 

distributions from Individual Retirement Accounts ("IRAs") belonging to one or more of 

Jay Brooks' clients had been invested in Defendant Compass. 

37. In responding to the State Securities Division's inquiry, Jay Brooks both made and filed 

several statements in the record of the case that, at the time and in the light of the 

circumstances under which they were made, were false or misleading in a material 

respect or omitted material facts necessary to make the statements made, in the light of 

the circumstances under which they were made, not misleading. 

38. Specifically, Defendant Jay Brooks lied, among other things, about the number of his and 

Defendant .TBF's clients with funds invested in BREH and Compass; the circumstances of 

one or more of the investments; representations made in connection with one or more of 

the investments; and the security underlying one or more of the investors' investment. 

39. Finally, Defendant Jay Brooks was asked about the use of one or more investor's funds 

and was unable or unwilling to provide an accurate accounting of the use of the investor 

funds. 

40. During the period in or around February 28, 2013 to present, Defendant Tracy Brooks, on 

behalf of herself and Compass, was asked about information the State Securities Division 
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had concerning investments in Defendant Compass and the spending of those investor 

funds. 

41. In responding to the State Securities Division's inquiry, Tracy Brooks both made and 

filed several statements in tbe record of the case that, at the time and in the light of the 

circumstances under which they were made, were false or misleading in a material 

respect, or, omitted material facts necessary to make the statements made, in the light of 

the circumstances under which they were made, not misleading. 

42. Specifically, Defendant Tracy Brooks was untruthful, among other things, about her 

Ll" .o. 

interactions with one or more investors, the extent of her control over the JBF and 

Compass bank accounts, and the existence of certain assets like a Tiffany & Co. nng, 

which she initially denied having. 

Defendant Tracy Brooks had primary use and control of and reconciled the Compass 

account However, when asked, she was unable or unwilling to provide an accurate 

accounting of the use of investor funds placed in the account 

44. Defendant Tracy Brooks further admitted she was aware that on multiple occasions 

money was transferred between accounts under her and Jay Brooks control, including 

between and from the Brooks Financial and Compass acconnts and Jay and Tracy 

Brooks' personal account 

45. Additionally, Defendant Tracy Brooks stated to Division staff that she created the 

business plan for Compass. Tracy Brooks' business plan for Compass was distributed to 

one or more potential investors. 

46. The Compass business plan contains one or more material misstatements and/or 

omissions, and makes statements geared towards investors. 
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47. Finally, Defendants Jay and Tracy Brooks provided to the Division annotated bank 

records. The hand'written annotations from Jay and Tracy Brooks describe one or more 

exan1ples of misappropriation of investor funds. The annotations include, among other 

things, multiple admissions by Tracy Brooks of personal use of Compass funds. 

48. Investor paperwork and statements to the State Securities Division documenting 

Defendants Jay and Tracy Brooks' sales pitches indicate that what investors were told 

about the form and function of the investments in which they were being solicited to 

invest varied. 

49. As a result, Defendants wound up with funds from investors which were given for varied 

purposes. Thus far three categories of investment intent have been identified. Depending 

on the circumstances surrounding each investors' investment, an investor, for purposes of 

the specific transaction at issue, can be classified as a "Class I," "Class II," or "Class III" 

investor. 

Three Classes of Investors 

50. Class I investors willingly invested with the Defendants believing they were investing in 

a school ("Compass Academy") or that their money would be used to build a school. 

51. Class II investors willingly invested with the Defendants in investments unrelated to 

Compass Academy. Some Class II investors were investors who had been approached 

with the opportunity to invest in Compass Academy and had refused the opportunity and 

specifically directed their money be placed in other investments. 

52. Beyond Class 1 and Class II there exists a class of investors ("Class Ill investors") who 

were not consulted and/or who refused investment opportunities offered through the 

Defendants and then whose money was wrongfully misappropriated for the benefit of 

Defendants and at times, investors in Classes l and II. 
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53. The investments at issue in this complaint include, among others, promissory notes, 

certificates of deposit, bonds, investments in a trust, and one or more investment 

contracts. 

54. In one or more instances opportunities presented to investors appear to be fictitious and, 

in one or more instances, investors in one class may also be classified as investors in 

another class based upon their differing intent as they engaged in different transactions 

(voluntarily or not) with Defendants. 

Investor A 

55. On or around November 26, 2012, Investor A invested approximately $80,000.00 with 

Defendant JBF. 

56. The memo line on lnvestor A's check reads "Investments." Investor A stated to the 

Division that Defendant Jay Brooks told him he was investing in Defendant Compass to 

fund the building a...>d operation of the school. 

57. Following the deposit of Investor A's check into the JBF account, for which the two 

signatories were Jay and Tracy Brooks, the total balance of the JBF account was 

approximately $90,000.00. 

58. Dnring the following seven days, the JBF account received deposits totaling $15,132.00. 

59. During the same time period approximately $11,840.00 was spent from the JBF account 

at the following establishments: Petsmaii, Great Clips, The Homestead in Hot Springs, 

Virginia, DirecTV, Target, Hobby Lobby, Belk, RIA Register, Jay Brooks' and JBF's 

compliance consulting company, and for other non-investment purposes. 

60. On or around December 3, 2012, the balance of the JBF account was $93,919.00. 
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61. On or around December 3, 2012, approximately $21,079.00 was wired from the JBF 

account to a "Tiffany & Co." account. The money was used to purchase an 18 kt. gold 

and platinum split-shank diamond ring for Defendant Tracy Brooks. 

62. Investor A's investment funds were not used in the manner in which he was advised they 

wonld be. Further, Defendants omitted to state to Investor A their intended use of his 

funds. Finally, Defendants representations that Investor A's money would be used one 

way when they did not intend to use the money that way and/or knew prior investor 

money had been used wrongfully, operated as a fraud or deceit upon Investor A. 

Investor B 

63. On or around May 14, 2012, and June 5, 2012, Investor B invested approximately 

$27,750.00 with Defendants. 

64. On or around February 4, 2013, Investor B invested approximately $27,500.00 with 

Defendants. 

65. lnvestor B was told and believed that he was investing in a trust fund that had real estate 

as its largest investment. 

66. Instead, Investor B's money was deposited into the JBF account for which Jay and Tracy 

Brooks were the two signatories. 

67. Contrary to the Defendants' representations to Investor B, his money was not invested, 

but rather was spent at establishments such as Publix supennarket, various restaurants, 

PetSmart, Sallie Mae, Marriott, and American Airlines. 

Investor C 

68. On or around January 24, 2013, Investor C wrote a $95,000.00 check to JBF for 

investment in a "trust." 
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69. In soliciting the funds, Defendant Jay Brooks, acting on behalf of himself and the other 

Defendants in the scheme, told lnvestor C that she was investing in a trust, t.11at her 

principal wouid never be touched, that she could expect to earn a rate of return of 5% 

interest, and that she could withdraw her money at any time. 

70. Instead of being invested in a trust, Investor C's money was placed into a banJc account 

on which the two signatories were Jay and Tracy Brooks. 

71. The addition of Investor C's funds to the account raised the account balance from 

approximately $3,588.00 to $98,588.00. 

72. Over the next eleven days, Defendants Jay and/or Tracy Brooks spent approximately 

$19,000.00 from the account, the bulk of which was Investor C's investment funds, on 

credit card payments totaling over $5,000.00, payments to Security Federal Bank, 

payments to one or more other investors, groceries, The lntemal Revenue Service, 

restaurants, gasoline, purchases at Target and The Aquarium, and on cash withdrawals. 

73. Upon information and belief, no portion of Investor C's money ever went to the 

investment trust lnvestor C thought she was investing in. 

Investor funds used to purchase personal residence 

74. On or around July 31, 2012, Defendants Jay and Tracy Brooks completed a real estate 

closing on their home. 

75. In order to complete the closing, Defendants Jay and Tracy Brooks gave a $50,000 

promissory note to the builder of the residence, Caldwell Design and Construction, inc. 

76. On or around December 10, 20 J 2, Defendant Jay Brooks wrote a check for $50,000.00 

from the Compass bank account. 

77. This $50,000.00 check was used to purchase a cashier's check made payable to Mike 

Caldwell, a principal of Caldwell Design and Construction, lnc. 
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78. Caldwell Design and Construction, Inc. has indicated to the Division (i) it is not affiliated 

with Defendant Compass, (ii) it has not done any work for Defendant Compass, and (iii) 

the check was used to repay the promissory note associated with Jay and Tracy Brooks' 

residence. 

79. Investor money was used to fund the $50,000.00 payment to Caldwell Design and 

Construction, Inc. 

Select transactions involving Class III Investors 

80. During the period January 1, 2012 to present, on one or more occasions, Defendants took 

funds a client or clients had invested through JBF and, without the knowledge or consent 

of the investor or investors, executed paperwork and transfe1Ted part or all of the funds to 

the Compass account and/or to other bank accounts under the Defendants' control, 

without the permission or agreement of the affected investor(s). 

81. On information and belief, some of the investors affected as described in the paragraph 

above ("Class III investors") are not currently aware that all or a portion of their funds are 

no longer deposited with the custodian to whom they gave custody. 

82. Upon information and belief, one or more other persons dealing with the Defendants 

intended to open an account or accounts at a traditional brokerage firm and to have the 

underlymg firm maintain custody of all or a portion of the person's resulting investments 

but, unbeknownst to the person or persons, all or a portion of the funds placed in thei:r 

brokerage account(s) was transferred to one or more bank accounts under the Defendants' 

control and then used for expenses of one or more of the Defendants. 
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CAUSES OF ACTION 

A. VIOLATIONS OF S.C. CODE§ 35-1-301 
(Registration Requirements in Connection with the Offer or Sale of Securities) 

83. Each consistent and relevant paragraph of this complaint is hereby incorporated and re-

alleged as if repeated verbatim. 

84. No registration, notice of a federal covered security, or exemption has been filed with the 

State Securities Division pursuant to the State Securities Act for any of the securities at 

issue in this Complaint. 

85. Defendants offered for sale and sold securities in the State of South Carolina which were 

not registered under the State Securities Act, exempt from registration under the State 

Securities Act, or federal covered securities. 

86. This conduct violated Section 35-1-301 of the State Seclh'ities Act. 

B. VIOLATIONS OF S.C. CODE§§ 35-1-401 AND 35-1-402 
(Broker-Dealer and Agent Registration in Connection with the Offer or Sale of Securities) 

87. Each consistent and relevant paragraph of this complaint is hereby incorporated and re-

alleged as if repeated verbatim. 

88. Defendants transacted securities business as broker-dealers and/or agents in the State of 

South Carolina, when Defendants were not registered or exempt from registration as 

broker-dealers a11d/or as agents under the State Securities Act. 

89. This conduct violated Sections 35-1-401 and 35-1-402 of the State Securities Act. 

C. VIOLATIONS OF S.C. CODE§ 35-1-402(d) 
(Use of an Unregistered Agent in Connection with the Offer or Sale of Securities) 

90. Each consistent and relevant paragraph of this complaint is hereby incorporated and re-

alleged as if repeated verbatim. 
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91. Defendants BREH and Jay Brooks associated and paid commissions to one or more 

persons who acted as agents for Defendants but who were not registered under the State 

Securities Act or exempt from registration under the State Securities Act. 

92. This conduct violated Section 35-1-402( d) of the State Securities Act. 

D. VIOLATIONS OF S.C. CODE§ 35-1-501 
(Fraud in Connection with the Offer or Sale of Securities) 

93. Each consistent and relevant paragraph of this complaint is hereby incorporated and re-

alleged as if repeated verbatim. 

94. In connection with the offer or sale of securities in or from the State of South Carolina, 

Defendants directly or indirectly (i) employed a device, scheme, or artifice to defraud; 

(ii) made untrue statements of material facts or omitted to state a material fact necessary 

in order to make the statements made, in light of the circumstances under which they 

were made, not misleading; and (iii) engaged in acts, practices, or a course of business 

which operated as a fraud or deceit upon investors. 

95. This conduct violated Section 35-1-501 of the State Securities Act. 

E. VIOLATIONS OF S.C. CODE§ 35-1-505 
(Making of False or Misleading Statements in Proceedings under the Act) 

96. Each consistent and relevant paragraph of this complaint is hereby incorporated and re-

alleged as if repeated verbatim. 

97. In connection with a record that was created as part of an investigation pnrsuant to 

Section 35-1-602 of the Act, Defendant Jay Brooks made one or more statements that, at 

the time and in light of the circumstances nnder which they were made, were false or 

misleading in a material respect, or, in connection with the statements, omitted to state 

one or more material facts necessary to make the statements made, in the light of the 

circumstances nnder which they were made, not false or misleading. 
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98. In connection with a record that was created as part of an investigation pursuant to 

Section 3 5-1-602 of the Act, Defendant Tracy Brooks made one or more statements that, 

at the time and in light of the circumstances under which they were made, were false or 

misleading in a material respect, or, in connection with the statements, omitted to state 

one or more material facts necessary to make the statements made, in the light of the 

circumstances under which they were made, not false or misleading. 

99. This conduct violated Section 35-1-505 of the State Securities Act. 

PRAYER FOR RELIEF 

WHEREFORE, the Securities Commissioner for the State of South Carolina prays that 

the Court issue an Order granting the following relief: 

A. Ordering Defendants Jay Brooks, Tracy Brooks, JBF, BREH .. Compass, and all 

related parties, entities and persons under their direction or control to permanently 

cease and desist from violating the State Securities Act; 

B. Appointing a receiver or conservator for the assets of Jay Brooks, Tracy Brooks, 

JBF, BREH, and Compass; 

C Ordering an accounting of the assets and liabilities of Jay Brooks, Tracy Brooks, 

JBF, BREH, and Compass; 

D. Ordering disgorgement by Defendants of ill-gotten gains obtained in connection 

with the offers and sales to investors of the securities detaiied in this Complaint 

and the incorporated Notice of Intent; 

E. Imposing civil penalties on each Defendant in the amount of ten thousand 

($10,000.00) doliars per violation for each violation of the State Securities Act; 

and 

F. Providing for such other and further relief as may be just and proper, inciuding 
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but not limited to enjoining Defendants from liquidating, moving or otherwise 

disposing of any and all assets of the affected investors, wherever such assets may 

be situate, and/or permanent injunctive relief as may be directed by the court. 

April( S-: 2013 

Respectfuliy submitted, 

ALAN WILSON 
Securities Commissioner 

TRACY A MEYERS 
Assistant Deputy Attorney General 

ANDREW J. MACLEOD 
Assistant Attorney General 

ADAM WHITSETT 
Assistant Attorney General 

Post Office Box 11549 
Columbia, South Carolina 29211 
(803) 734-4 731 

.i -~ n ·(.<" ,) 
BY/ ~V\lw.g§ZI 

ATTORNEYS FOR 
THE STATE OF SOUTH CAROLINA 
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A.DMtNISTRA TIVE PROCEEDING 

BEFORE THE 

SECURITIES COMMISSIONER OF SOUTH CAROLINA 

IN THE MATTER OF: 

Jonathan W. Brooks 
and J. Brooks Firrancial\ lnc.. 1 

Rernondents. 

NOT! CE OF INTENT TO SEEK 
REVOCATION OF INVESTMENT 
ADVISER, LN\TESTMENT ADVISER 
REPRESENTATIVE AND 
BROKER-DEALER AGENT 
REGISTRATIONS 

File Number 12017 

1'he Securltles Division of the C>ffice of tlv.:. Attorney General of the State of South 

C~aroli11a (tbe. j'Divis1on)}), ur1der the authority of the Soutb Carolina Uniform Securities Act 

of 2005 (the "'Act"). S.C Code Ann. §§ 35-1.-101 to 35-1-703 (Supp 2012). upon due 

C-onsid.eration of the subject .matter herein and havin_g reason to believe that Jonathru1 V/, 

Brooks C'Brooks") and .L Brooks FlnanciaJ.
1 

inc. ('(JBFn) should not be. perrnitted to issue 

secLLrities, (ii) represent a. broker-dealer o;: issuer in effecting or atten1pting to effect 

purchases D}' sal.es of securitl.es, (iii) engage in any type investm.ent adviso:-y business OI 

activity, or otherwise engage in business in the securities industry in this State, tb.rou.gb 

L11.is f~otice of lntent to Seek I\.evocation of lnvestrnent Adviser, I.rivestmenl :\.dviser 

Representative arid Broker-Dealer P .. gent Registrations ("1'.Jotice of Intent") hereby notifies 

Brooks and .fBF (u:illectivel.::r~ ~'the Respondents~'; of its ir1te11t to seek an order, pursua:n: to 

S.C:. Code Ann. § 35-1-412, revoking JBF's registrarjon as an investment adviser and 

Brook's regi.stra.tions as an inves::1nenL adviser representative and a broker-dealer agent. 



OVERVIEW 

1. ,A .. s 10 Respondent JBF: this n1atter involves JBF'·s failures tr> keep re.cords, obtain 

\Vritten agreements vvltb clients, fully disclose materia1 facts related to invesnnents 

recc}mrnended to clients, and respond to requests for information as it conducted 

business in the State as ar:. investn1ent adviser by and through lts agent Brook.~. 

2. As to Respondent Brooks) tl1is matter involves (l) Brooks) failure to keep required 

records, obtai11 written agree1nents Vlitb clients, properl.y update reguiatory filings, ful.ly 

disciose. material facts related to investments recornn1ended to clients) and respond to 

requests for infonnation as he conducted .business in the State as an tnvestn'\.ent advtse: 

representative, (:?.) Brooks' failure to foUov.1 the rules set by his broker-dealer fi1TIL 

recommend on.ly suitable investn1ents to his clients, avoi.d conflicts of interest in 

~11vest1uent rec.ornmencia:tions: and (3) Brooks~· offer and sale of unregistered securities 

ln tl1ls State. 

3. Such actions by Respondents both constitute dishonest and unethical practices and 

violate the higb standard.s of cormnercial honor and just anC equitable principl.es of 

trade they are reauired to observe in the conduc1 of their business, The actions, 

furthern1ore. violate the Act and.. pursuant to S.C. Code 1\ .. 1111. 0 35-J -412. forn1 the, basis . - , - ' .. "' , 

for revok.ing Respondent JBF··s investme11t adviser registration~ (ii) revoking 

Respondenl B-roolcs, lnvestn1ent adviser representative and agent registrations, (ill) 

issuing against each Respondent a permanent bar prohibiting hin1 or i.t from ei1gagi.n.g in 

securities business in the State of South Carolina~ and in1posing a civil penaity, and 

0th.er sa.i.-ictions as approp.rla.te, upon each Responden:. 
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JURJSD!CTlON 

4, The. Securities Corrunissioner of the State of SouLh Carolirw ("Con1111issioner") has 

jurisdlciion over this n1atter pursuai1t 10 S.C' .. Code. J\n.n. § 35~l-60l(a). 

6. 

RESPONDENTS 

"P~espondent Brooks, at all tltnes material herein: was a resident of South Caroh_na. 

Fz.esponden: Brooks, at ail ti.mes materiai berein, \Nas the registered age11t and principal 

control person of P---espondent JBF. 

7. Respondent JB-F is a South Ca:roEna corporation. 

8. ReSJ.1011dent JBF's filings v..rith the Secretary of State's office i.ndlcate a registered 

address of233 Barnwe!i Avenue NW, Aiken, South Carolina 2980i. 

9, Respondent .TB F~ s ·1A1ebsite indicates an address of 124 Laurens Streel1 l\TV/, i1..iken, 

South Carolina 29801. 

[l\'VESTMENT ADVISORY ACTIVITIES 

l 0. On or around Jru"1uary 4, 2011, P .. espondent .r::.8F becm11e regtstered 1.:vitl1 the DivisioIJ as 

an investn1e111 adviser, 

l l, (Jn or around January 4\ 2011, Respondent Brooks becan1e registered V11ith the Division 

2.S an. investrnent adviser representative of Respondent JBF. 

12. Pursuant to P'"espond.ent JBF's filings with tb.e DivisiorL, V1rh.ich 1,0/ere r.nade by 

Respondenl Brooks, the P .. espondents' pnnc1pal bu.slness address for investn1ent 

advisory purposes on October 21, 2010, v,ras located at ~.24 I_,.aurens Street, l-fV./~ .f\..iken, 

Soutb Carolina 29801. 

13, The L,aurens Street ad.dress v,.ras indicated in the Respondents' fLhngs as tbe physical 

location of books and records requireci to be rnaintair1ed by the Respondents . 
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14. On July J 7, 2012> the. I)ivision began an. audit of Respondents· business at the Laurens 

Street address, 

15. On .A.u.gust 24, 20 J.2; the Division n1.ade a second trip Lo the Laurens Street address for 

additionaJ revievv of client files arid copies of ciieni statements. 

16. On or around ()ctobei 24~ 2012 1 an Exai11ination Sur::nnary Report ("ESR.") of the 

examination conducted of JBF was issued .. 

l 7. Tne ES:R~, a copy of which is attached as Exhlbit .A.., listed eleven (J 1) :5ndir1gs resulting 

fron1 the audit and .. for each f1nding, i.dentifled required actio11. 

18. Specific audit fu1clings include: 

a.. JBF did not have sufDcient docun1entation of the. details SUlTOm1ding each 

secu..rity tran.saction for its clients; 

b. JBF did not maintain and \J\1a5 noi able to produce ir; a timely ma11ner f1nancial 

statements d.etailing tl1e activitles and s.olvency of the fin11.~ 

1..., JBF ciai1ued not to have discretionary authority in client accounts) however upon 

examinatior:. it vvas found that clients had given JBF dlscretionary authority \Vhen 

c.01npleting custodial account. agreen1enls; 

d, IBF did not execute ar1 advisory contract with investment advisory clients: 

e. Client fiies did not contain adequate information OD v,ihich to base investtnent 

recomm.endations:; 

c ,, JBF did not hsve 1Nrin:en supervisory procedures in pia.ce to serve as s guide for 

coinpliance. \Nitb applicable securities lav11s and regulations; 

g. .TBF b.ad charged at least one. client botl: an ongoing advisory fee a.nd. a 

con1n1ission on one or more transactlons \.vitb no d.oCLL."Tieritary evidence tf'.w.t botb 

charges had. been disclosed to the cLierrt~ 



h. JBF had not offered clients a.11 updated Forn1 P.~D'\?, Part 2 annually as required by 

the South Caroiina Code of Regulations; and 

L JBF' s Firm Brochure contained discrepar1cies in, misstatements of or onllssjons 

in inforn1ation.. 

1 9 C>n or around O(:tober '.24~ 2012, tbe report \Vas maii.ed to Brooks, on bcl1alf of hin1self 

and as agent of JBF) along \Vith 2 i.etter Inst-ucting Brooks lO provide the needed 

responses and documents n.o la1er thar1 December 31, 201.2, A. copy of the letter Ls 

attached as Ex.hibit B. 

The letter accompai1ying the report also infonned Brooks, on behalf of himself and 

JBF, lhai, pursuant to Section 35-1-411 of tJie Act, JBF was assessed a f,-.e of three 

hundred dollars ($300.00) for the examination conducted at JBF' s office on July 17 and 

August 24, 2012, thal tb.e letter setved as an i.nvoice,. and w.1.at payn1ent \va.s due within 

fiileen days, The letter pro\1ided clear instruction as to wbere paymeni of the invoice 

v,ras to be sent. 

21. TI1e leiter and report \/\iere mailed to Respondents) business address on fr.le ;:vith the 

Division. 

22 !-1....fter receiving no llrforrnation or other response 1.o the letter and repor~ 011 or around 

January 4) 2013:- Division staff placed a call to Brooks to d.eterrr1ine the star.us of L.~e 

response to the ESR and left a 1nessage for Brooks to contact the Division regarding the . . 

audit 

23. As of January 15, 2013, Brooks had riot returned the call, no respon .. se r.o tbe ESFt had 

been received by tbe D!vi.sion, and no payment of the audit fee had occurred. 
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BR0h.7ER-DEALER AGENT ACTIVITIES 

24. On Sept.en1ber 1 O~ 2009, Respondent Brooks becan1e registered in South Carolina as ar: 

agent of broker-dealer Sicor Secw"ities,. inc. 

25. On December 2, 2011, Responden.~ Brook.s, havin.g 1er1ninated his agency with Sicor 

Securities, Irie., becan1e a registered agent of Higb Street. Securities .. 111c. ("Higb 

Street'1
). 

26. On or around }'>Jovember 51 2012, liigh Street began an inten1al review of Brooks' 

activities witt;. regard to an inquiry Jt received regarding prem.ature distribution of 

multipie fixed inciexed annuitjes of four ( 4) senior citizens resulting in surrendeT 

charges of over one hur1dred. thousand dollars ($100.000.00) for early .1ern1inadon of tb_e 

contracts. 

27. Prerr,_ature distrib1rci.ons fro1n annuities resulting in high surrender charges absent a 

significant need on t.he par: of the policyholder are unsuitable for senior investors, 

28. ~At the ti1ne of High Streers jnternal revie~1 additional premature distri.bution requests 

were pending at An1erican Equity I.nvestrnent Life Insurance Con1paJ-1Y (".American 

Equity1~). 

29. ,A.ccording to the I>epanment of Insurance \Vebsite~ Brooks' 2.ssociation v,1ith Am.erican 

Equity tenninateC 01:. Nove1nber 7. 2012. 

30. On or around Novernber 21, 2012, follo\vi11.g Higb Street's h"'lternal revieV>1
, Brooks 1.vas 

terminated by High Street 

31 Brooks·, tern1Ination .fron1 High Street occuxred as a result of Brooks) failure to consult 

:tligh Street as to tbe suitability of lhe m1nuit:cy· act.Jvi.ties and because certain of Brooks' 

brokerage c~ie11ts \Vere being referred tc an undisc}osed real estate development 
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con1pany in violation of firm prohibitions agains1 engaging in unsuitabl.e trai.-isactions 

and seilin g av.ray, 

32. Brooks·· mos~ recent U4 filing as of January i8, 2013: in Section 3 indicates that be is 

registered Viritb an unaffiliated broker-dcale1· although no such registration ls currently 

documented. 

33. Brooks' mos1 recent LJ4 filing as of January 18, 2013~ in Sectio11 ]3 titled "'Other 

Bl!.s1ness'·· indicates that he is a registered representative with I-Iigh Street Securities. 

UNREGISTERED ACTIVITT 

34. On_ or around 1'iovenJber 9, 2012~ Division. staff received inforn1atjon_ th_at distributions 

fron1 lnd.ividua) Retiren1ent /l,_ccounts ("IRJ\.s~') belonging to one or n1ore of Brooks' 

ciients ha<l been invested in a pnvate school in Aikerc, South Carolina with wllicb 

Brooks was closely associated, 

35. Division staff began an investigation and~ on November 9, 2012~ Inquired Into the 

alleged transaction~. by requesting information fron1 Brooks regarding his association 

\Vith Cornpass Acade1ny of !:..iken ("Compass") a..r1d. inforrnatjon concerning any JBF 

clients V1rho had invested in Compass. 

36, ln respo11se to the Div~sion's Noven1ber 9, 2012) inquiry, Brooks identified tbree (3) 

JBF clients as investors in Brooks Real Estate. tioldings) lnc. C'BTZEI-P'). 

3 7. !'-ccord.i11g to Bi."OOl-i:.s,. BREE O\.Vns: the land upon >.vbich Coi.npass is being built 

38. P,Jso in his response tc the Division's Nove1nbe:· 9\ 20 inquiry l Brooks offered 

copies of cashier's checks that 11e c\aiJned had been provided to the three (3) .TBF client 

investors in BIGI-i i:o refund tl1eir investn1ents. 

39. It v.ras later deterrr1ined Jy the Di·vision tl1at at least n:veJve. (12) JBF cl.ients had invested 

in BREfL 
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40, IL \Mas also later deterrrtlned by the Division th.a.1 the checks Brooks cl.ain1ed \Vere used 

to reimburse investors \Vere not so useci. 

41. C>n OT around January 7, 2013, tl1e Dlvis)orc issued a subpoena for Brooks to produce 

bank statements m1d other docun1ents and to appear before tl1e. Division for testin1ony 

on January J 5, 2013. 

42. On January 15, 201.3, Brooks appeared as ord.e-red and provided sworn testi1nony as to 

his d.ealir:i.gs with and on behalf of Compass. 

43. [>urin.g Brooks; testllnony on January 15, 2013. he indicated to Division staff that he 

believed the audit response that 'Vl'as due by Dece111ber 3 J. \ 2012) had previously beeri 

su.bmitted and the related audit fee. had been pa.id. 

44. On or around January 16, 2013, follo;.;ving Brooks\ testimony l)hder oatl1~ the Di'vision 

sent a request for doc1LmerttS that inc.lu.d.ed a reques1 for copies of invoices or receipts to 

support al.l pay:nents fron~1 the C:on1pass accolli"'1t of $5~000 or n1ore during the period 

January l, 2012, through December 31, 2012. il1ciuded tl\ tbe request were detailed 

instructions i..ndicating "If no invoices or receipts are available; a statemer;,\ uDder oath 

detaili11g the recipient of and purpose for each payment of $5 1000 or 1nore from the 

account [is to be provided.]. If you do i1ot have the persona! kno>.:viedge needed for such 

sT.aten1ent, the. statement under oath i.s to be provided by 2 person v.,rbc does have. 

personal kno\Vledge.'' 

45. ln its January 16, 20~3~ request for additional docu111ents, the Division also requested 

copies of the "T.em1 Sheets)' provided to prospec.tive investors ir: BP£H and/or 

Compass. 

46. In response to the request for "Ter::n Sbeets" Brooks provided. nvo docurri.ents., a "'Term 

Sheet } 'l and a "'Terr11 Sheet 2:· ~fhese documents, 1;vhich are attached as Exhibits C 
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as1d [!, ref1ect the terms pursuan1- to wh.icb Brooks indicated investments in BPJ2h Virere 

accepted, 

47, The investments in BREB \Nere. not registered for offer or sale in South C.aroli11ac and 

this \Vas clearly stated in the TeriJ1 Sheets al.iegedly provided to prospective investors. 

48, The 1'er1n Sl1eets clain1ed the U1..te.rests were. bein.g offered "(pursuant to the. private 

_placement exemption afforded by Section 4(2) and the exernption afforded by 

Regulation D pron1ulgated by the Securities and Exchange Comn1issio11." 

49. l--lo-.;;1ever) none of the papenvork requ.ired to perfect a Regulation D exe1nptioE v;a.s 

filed a:t ti1e federa11eveL Ad.clitionaily, at the state level, documentation of the c.lai1n of 

exe1nption Ls required no later than fifteen days after the frrst sale of tbe security in thi.s 

State. The first sale of the security was prior to year end 2012 and: to date 1 no 

exen1ption notice has been filed Y1rith the Division: leaving_ the BREI-I securities both 

unregistered and not federally covered. 

50. On or around Jm.1uary 18) 2013, follo\vl11g Brooks' testimony at the Division during 

vvl1icb he vvas asked about his fail.ure to respond to t!-ie ESR as required by lav.<) the 

Di.vision rece,ived a purported response to the ESIZ. An1ong other things the response 

indlcated corrective action required b·y Decen1ber 31) 20 pursU&'1t to the ESR 

remained· uncompletea. 

5 ~. Subsequent to Brooks) testin·1ony on Jar~uary 15, 2013, the Division received by mails. 

check. dated J :3 .. nuary l 5. 20 ~ 3, for the audit fee. tb_at vvas due on Nove1nber 8, 2012. 

52. On or arou,,71d Ja_nuary 24, 2013., the Divislon agatn contacted Brooks regara1ng its 

:.·equesi for copies of receipts or invoices sL1pporting payments fron1 tbe Corn.pass 

account of SS ,000 .00 or n1ore auring 2012. 
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.:'.\':;. 0 J ~- uJJ or around anuary 29, 2013, Brooks reS'ponded. In his response, Brooks indjca1ed 

tha.I he di.d not have invoices fron1 HBC (tl1e constructio11 companJ,, hired to build the 

school) for the construction cosls. }J} the smne response, Broo-ks made uo mention o~- or 

reference to invoi.ces or receipts fOr any of the other expenses of S-5 :000.0C OT more 

54, Based on bar1k staternents provided b:y Broo:V-.s, there were sixty-one payments from the 

Compass accou..'1t in excess $5000.00 or more i.n 2012. Al.so. based on in.fo1111ation 

fi·orn Brooks, the sun1 of all such payn1ents totaled in ex.cess of five ro_illion dollars 

($5,000,000.00). 

55. .A..s of Febn1ary 20, 2013. Brooks has not provided copjes of ill voices or receipts for any 

of the over five million ciol1aI-s of payments from the Con1pass account of $5 1000.00 or 

more. 

56. Ta date; all. k.i1own investor funds have been deposited to a Cornpass accou11t controlled 

by Brooks and his wife. 

57. "'"ieL. subscription agreements inciicat.e all the !nvestrnents Brooks has thus far adn1itted 

are \\rlth BR.El1.\ are secured by ar1 interest in BREH, and thus rely on assets a..-1d income 

of BR.EB (rzrtheT than. Compass) fOr repayrnenL 

In connection witb Brooks 1 offer and sale of BR.EH notes to JBF cl1ents1 at least three 

prospechve investors \1vere provided \Vjth a "Business Pian1
' \:vhich indic.ates Com.pass 

~A.cade1ny of f\.iker1 is a 501 organization and that donations to tl.1e school are tax 

deductLble. TI1e ~'Business Plan,)' a copy of V1 1hich is attached as Exhibit E) also n1akes 

other stateme11ts regarding Compass, its vision. 1111.ssion: governance, Head of School) 

_h'-ccreditalion, and more. 
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59. 'To date no evidence has been located v:lllicb supports tbe claim that 12orr1pass is a 

50lc(3~; organizatioD and. .. in fact
0 

e:,vldence has been located \·vh.ich suggests the 

staten1ent is false. 

60. TJpon i.nforrn.atlon and behe"f the Business Plan contains one. or more other omJss1ons or 

n1isstatements of material fact as vvelL 

61. Based on tbe iriiorn1ation above., i\ is appropri.ate., in the public interest: for the 

protectjon of investors, to issue an order .revoking Respondents~ respective registrati.ons 

and irnposing a pern1anent bar and a civil penalty upon Respondents. 

COUNTS 1-2 
(Failure to Make and Maintain Required Records) 

62. Each relevant and consistent aliegati.on of thi.s N01 is hereby repeated and re.-aiieged as 

if set forth verba:cim. 

Pursu..qr1t to S.C. C~ode Ann. § 35-1-411_, J.BF and Brooks ·are under an obligation to 

keep and maintain certain books a._rid records. 

64. Pursuant to S.C Code Regs.§ 13-408(A)(l0) arid§ 13-502(16), JBF and Brooks are 

required to execute vvri.tten lrrvestr:nent advisory contracts wit.b their clients. 

65. S.C, C.ode /"'\_nn. § 35-l.-411 also required T\.espondents to update ai1d keep accurate 

certain inaterial informatiori. 

66 By failing to execute ar1.d rnaintaiI1 V\rritteri invest111ent advisory contracts ar1d failing to 

r;.1ake and maintain other required records, P"-espondents bave violated the /·\Ct 

COUNTS J.-5 
(Failure to Respond to Request from the Division) 

67, Ea.c:l1 relevant and consistent aUegatlon of this NOI is hereby repeated and re-alleged as 

if set fortb verbatilTi. 
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68. Pm:suam to SC. Code Ann. § 35-l -412( d)(8 ), Respondents may be disciplined if they 

refuse to allow or othervvise in1pede the Co1nr11issioner from conducting an auciil Oi 

·inspecti_on. 

69. Respondent;"' failure~·, tc, respond ai1d/or .incompiete responses to the. October 24, 2012 

E,SR, and the Division's January 16, 2013, and January 24, 2013\ requ.ests for 

iri.forn1atiori impeded the D·lvislon' s aucbt an.d inspection a...YJd constitute violations of tbe 

Act. 

COUNTS 6-7 
(Dishonest and Unethical Practices) 

70. Each relevant. and consisteni. aUegarion of this ~"-JOI is hereby repeated artd. re-alleged a.s 

if set fo1th verbati1:rL 

71 Pursua_-it to S .C. Code Regs. f, l 3-502.(A)(2J ), employing any device, sche1ne, or artifi.ce 

to defraud or engaging i_n any act) practice or course of business 1vhich operates o~· 

would operate as a fraud or dece[t is co11sidered a dishonesi or unetb.ical practlce. 

72. Pursuant to S.C. Code Regs. §l.3-502(B). failure to disclose matenal information and 

providing false ir1f'orrnation to the Division are consi_dered disbonesl business practices. 

73. Pursuant to S.C. C,ode Ann. § 35-l.-412(d)(l3)., Respondents n1ay be discipllned for 

engaging in dishonest and uriet:b_ical practices. 

74. Brooks' sts1en1ent to tl1e Division) or1 behalf of himself and JBF, thz"c he bad 

reimbursed certain clients for their in\1estrne.nts in BREH was false. 

75. Providi11g false in.forn1ation to t.h.e Division i.s considered a dishonest business practice 

and is a violation of the P~.'2L 

76 Additionally, rr1isleading one or 1nore clients regarding the ns.turt of Corr1pass as a 

:501 c(3) organization cxlnstitu:Ees a dishonest or m1ethica.\ business practice. 
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77. Respondents' dishonest and uuethicai practices are a violation of the .A.ct. &Ld subject 

then1 to discipline under Lli.e J-.. cL 

COL!'\T 8 
(Failure to Maintain Fidudary Duty) 

78. Eacb relevanl ar1d consistent allegat)on of this NOI is hereby repeated and re-alleged as 

if set forth verbaiirrL 

79 f,_s an investr.nent adv-iser and investment adviser representative, JBF and Brooks h2.ve- a 

fiduciary duty to their clients. Su.ch a duty is impli.ed in tbe Investm.ent Advisors Act of 

l 940, ai1d is further discussed by the United States Supre1ne- Cour; as far back as .1. 963 

in S.E. C. v. Capital Gains Jtesearch Bureau) 375 lJ .S. 180 (1963 ), 

80, L'l order to satisfy their fiducia.;1 duty to their cIJents, Brooks and JBF are required to 

put their clients' interests above their ovJrL to elin1inate) or at least to expose~ all 

confli.c-ts of interest ·v;hich rrright incline them to render advice \Vhich is not 

disi:1terested, to en1ploy utmost good faitl1, fully and fairl.y disclose all material facts,. 

empl.o:_,1 reasonable care to avoid misleadin.g their clients. Jd. 

81. Furthermore, S.C. Code Regs. § i3-502(B) provide'.; that Respondents may be 

disciplined for non-disclosure or incon1plete disclosure. 

/.,,_s a fi.du.ciary, 'Broolcs ls under a duty to fully disclose any· conflict of iJJterest present 

in his invesTr11en.t advice to his cijents. Brooks and JBF's undisciosed confi1cts related 

to Brooks' invol.vern . .ent inj an.d!or relationship to, cornpensation fronJ Compass 

constitute violation.s of the .A.ct &J.d subject R_esponderits to discipline. 
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COUNTS 9-10 
(Failure. to Follow Broker-Dealer Rules 

Suirnbi!ity and Selling Away) 

83. Each relevanl. and cons1stenr allegation ofLl-iis NOI is hereby.' repeated arid re~aUeged as 

[f set forth verbatirn 

Pursuant to S,C- Cocie Regs. § i3-501(P")(3)~ Brooks lus a duty to ensure that. b.is 

reco1nrnendations a:re suitable for his customers based upon reasonable U1qmry 

concerning tlle custon1er's investment objectives~ fu1anci.al sil.uation and needs, and any 

other relevant information knmvn by the broke1-dealer. 

85, Moreover:. pursuant to S.C. Cocle Regs. § l3-50l(B)(2), it is unlaMul to effect 

securities trartsactions not recorded on the regular books and records of th.e broker-

deal.er ;.vl-i..icb the agent represents, unless frtose transactions are aut.hori.zed in VoTiting by 

the broker-dealer prior to execution oft11e transaction. 

86. Brooks' recom..mend.ations to several senior customers to prematurely distribute their 

i.nvestrnents i.11 ann.uities, which caused early 1ern1inati.on surrender charges~ violated 

sui.tabilLry rules established by the broker-dealer wjtb v;ibich he \;,/as employed. 

87. .A.ciditionaDy 1 Brooks' BREH transactions~, so1ne of vvhicl'1 irn1o)ved some of his High 

Street customers, were not can·ied ori Hi.gb Street~ s regular books aT!d records. 

88. Ac,cordingiy, the activity constituted "selling away'', whicb cornrrimtes a failure to 

observe high sta11darc1~s of con11nercial honor and just and equitable principles of trade 

iri the conduct of.Brooks' business:, subjecting Brooks to discipltn_e, 

89. Brooks' failures to follow the rules of his employing broke>dealer constitute violations 

ofihe. ,A..c1 and subjecL Brooks to discipline. 
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COUNT 11-22 
(Sale of "Cl rt registered Securities) 

90. Eacb relevant and consistent aUegation of this NC)I is hereby repeated and re-alleged as 

if set forth verbatim. 

91. Pursuant to S,C. Code /\.r1.r:_. § 35-1-301\ it is unla.vrfuL for a person to ofJer or sell a 

secuTi ty i.n this State un.less the security Ls a federal covered security,_ the security, 

transaction or offer is exenT1.1ted fro1n registration) or tbe security is registered. 

92. Neither BREH nor Co!_llpass 11ad. securities registered which v,1ere either federal covered 

OJ registered or exempt pursuant to tbe Act. 

93, Yet on at least tweive occasions Brooks offered a11d sold BREH andior Compass 

securit1es in t.f.lls State. 

94. Each of Brooks' sales of BREH and Compa.ss securities constitutes a separate violation 

of the A.ct and su..f;jects Brooks to discipline. 

COUNTS 23-2A 
(Providing false or misieading information to the Division) 

95. Each relevant and consistent allegation of this NOI is hereby repeated and re-alleged as 

if se~ forth verbatim. 

96. Pursuant to S.C. Code Ann. § 35-J -505_ it 1s uniawfu' for a person to make a Statement 

to the Division tha1 is false or rr1isleading in a n1aterial respect. 

97. Vl11ile under oath, Brook.s on behatf of l1i1nself axtd JBF lnform.ed. the. Division that. he 

had only three c:-uston1ers \\rho had. ln.vesterl in BREt-l 

98. Additionaily, Brooks informed tbe Division tbat JBF was refunding those three 

lnvestors for their investrnents in BREJ:.i. 

99. 'These rwo stater:aents were fal.se and inisleacii11g~ and constitute violations of the p.._ct, 

pursuant to \vhich Brooks can be disciplined. 



REQUEST FOR AN ORDER REVOKING RESPONDENTS' REGISTRATIONS 

100. Pursua.111 to S.C. Code .Ar.Ii. § 35-J-412(b), if tbe Securities Co1nrnissioner finds that 

the orde;· is in the pt1biic interest and subsection (d) authorizes the acti.oD, an order 

ur1cier tl1e. Ac1" may revoke, suspend., condlnon1 or limit tb.e registration of c registrant 

l 01. Pursuanl to S.C'. Code r\11n. § 3 5-l-412( c)
1 

if the Secur1ties Commissioner finds that th,e 

Order is ir, the public interest and subsection (d)(i) through (6), (8), (9), (l 0), or (12) 

a.r1d (13) autl1orizes fue action, an order und.ej· the /...._ct nJay censure, impose- a bar, 

a.nd/ot impose a c!vil penalty in an aff1oun1 n.ot to exceed $10~000 for each violatioD on 

a registrant 

102. Pw·suan.t tc S.C, Cod.e .Ann. § 35-]-412(d), a person may be disciplined under 

subsections (a) throu.gh (c) if the person: 

(2) willfully violated or wi!Lfo])y failed to compiy with [tbe Act] or a rule adopted 
or orde:· issued under [the ;:.._ct] ... 

(8) refuses to al.lovv· or othervvise impedes tbe Securities Co1nmtssioner fron1 
co11du.ctlng an audit oz i.nspectlon under Section 3 5-i-41 l(d) 

JC'.!. Pursuant to S,C. Code Regs,§§ 13-5('1and13-502 a person who bas no1 observed bigb 

stan_dards of cow..J11erciai honor and just ru'.1d equirable priniciples of trade i11 the conduct 

of their business, may be subject to re·voca.tion of registration, in1position of 

adrr1Lnistrative fines, or sucb other actiOti authorized by statute . 

. N.CJ\7'l 'T'HEIZ.EFORE .. the Division requests tl~at tbe ConJrr1issjoneT grant the follo1;;/i11g relief 

agair1st I(espondents 

a. Pursuant to S. C. Code J\.nn. § 35- l h412(o), revoke Brooks' investment ad,,1iser 

representative. regist:--ation; 
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b, ?1irsuant to S.C, 1::ocie lurrt § 35-j-412(b), revoke Brooks\ broker-dealer agent 

registration_; 

'-'· Pursum1t to S.C. Code A.m1. § 35~1-412(b), revoke JBF's investm.ent adviser 

registration; 

d Pursuant to S.C· Code A .. nn. § 35-]-D12(c), permanently bar Brooks fron1 

cond.ucting securities business in the State of South_ Caroli.na; 

e. Pursuant to S.C. Code Ann. § 35- l-4 l2(c), pen.11anently bar JBF fron1 cond.ucting 

securities business Ln the State of South c:a.rolina; 

f. Pursuam to S .C Code Ann. § 3 5-1-412( c ), order Brooks to pay a civil penaity m 

an amount not exceeding ten thousand and no/100 ($10,000.00) dollars for each 

violati.or~ of the Act and each ;1i.oiation of ai1y rule or order pron;.uLgated by the 

Commissioner con11nitted by or on behalf of him: 

g, Pursua.rit Lo S.C. C,od.e J:._nn, § 35-1-412(c), order .TBF to pay a civil penalty in an 

a1nour1t not exceeding ten tl1ousand and uo/100 ($10~000.00) dollars f()r each 

violation of the /-'...ct and each violation of any rule or order promulgated by the 

Con1...1i'1Lssioner co1111nitted by o; on behalf of and 

l1., Order ru1y other reiiefthai "the Con11nissioner deern.s appropriate. 

NOTICE AND OPPORTUNITY FOR A B:EARlNG 

})<JTICE: is bereb:-1" given that the Responde11t shall have thirty (30) days from the date of 

receipt of thjs Notice of Irrtent to fi.ie an ar..s\1Jer and, if desi:red, a. request for 2 hearing ori the 

n1stters con1a.ined herein. Such a.r1s·v;1er ar1d) If desi;·ed, request for a hearing should be fiJed 

with Thresechia Navarro, Securities Divisjor1, Post ()ffice Box 11549, Col.un1bia,. Soutb 

CaroiinfL, 29211-1549. In the vvritten A_ns1ver .. the Respondents, shall adn1it or deny each 

factual. allegation ir, this f\iotice of Ini:ent, shall set forth specific facts. 1a\vs, and/or 

17 



affirmative defenses upon which the f-<-espondents rely and~ if desired; make a requesT for a 

hearing . . P.~ P~espondent witl1out la1owled.ge or inforrr~ation. su±f1ci.ent to forIT .. a belief as to the 

truth of fill allegatioD sbaii so state, 

In the even', an answer and ·wr~tteri notice requesting a bearing is not received vlitbin tbe 

above-stated thirty (30) day period of tin1e~, ru.1 order revoking Responde11ts' i.nvestrnenl. 

ad:viser, invest'Ilen1 adviseJ representatlve, a11d broker-dea.}er agent registrations. and 

in1posing permanent bars and penalties m2:y be entered. in this proceedll1g with no fuJihet 

r1otice. 
- ,.._ i+--, 
f\.-, 

Executed and entered, 1"1is tbe ''\'-' day of February, 2013 

SOUTH CAROLINA OFFlCE OF THE 
ATTOKNEY GENERPJ, 

l 8 

P ... ssistant Deputy f.1,..ttorney G·eneral 

ANDREW .1 MACLEOD 
Assistant Attorney CTeneraJ 

Securities Division 
Post Office Box. 11549 
Coiu1nbia, Sotttb c.arotina 29211 
(803) 734-4 73 \ 
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EXHIBIT A 



EXAMINATION SlTMMARY REPORT 
J. BROOKS FINAJ',lCLAL, INC 

Findincr Number One 

Jviernora.ndum of each order 

.TBF d_oes not have sufficient do:::un1entation o~the ci.etails surrouri.ciing eacb se2'u:ity transacnor, 
for its clients 

Statute or Rule of Reference 

Soutb Caroline. Code of Regulation..c; P-..egulatior; 13-408(,i\)(3) C1IZeg l 3-408(f'")(Jr1
) 

South .Carolina Code, ofF~egularions Regulation l3-408(A)(7) ('1?'-eg l3-408(P .. )(7)nJ 

Reauired Action 

JBF should document and rnake easily accessible a n1emorar1durn containing the inforrnation 
referenced iD Reg 13-408(A)(3) far each occier for tbe purchase or sale of any security for its 
c:;lie11ts. Such docurnentation should be found i;vitl1ir: eaCti clienf'S file or ln a master ftle. lt is 
also recommended. that JB·F docu111en1 the rationa1e for each rec.ommend.atlo:: ... , lte1ns required to 
Se kept pursD.2.:lt to Reg l3-408(a)(7) should sin1ilariy be maintained.. 

Tl1is :er1m-: resul'S frorr: c l.irri.ited~scooe exa.'111na:r:ion. Tb::: a.cts and nractlces ::.1terj above rnay constitute. violation~ 
of tJJ~ 1~fetenced statUle or regulat'ior;~ howe.ver, tbe fas; thai fl11dinf:.:. we. 01 are Dot indicat~d shi::l.\ not be dee.tned 
conclusions tba1 Statutory o~ regu.JaIOT)" vio-iat1cr1s have or have not occurreC.. 



Financial Statements 

EXA.MJNA TION SUMMARY REPORT 
J. BROOKS FINA.NCI.AL, Il'1C 

Findin" Nnmber Two 

JB? did not mailltair, arid \¥as not able to nroQuce i:.n a 1i.n1elv nLa....ru1er financial sTate1n.ents 
6etai-1iJ:J.g 1he a_ctivities a:nd so)v:::ncy of th~·. advisory fw..'TI':., 

Statute or Rule of Reference. 

Soutll Carolina. Code. of Regula:i:i.ons Regutation l3-406(A.) ("Reg 13-406(A.]") 
South Carolina Code of P-.egulations J{egalati.on l 3-408(J\)(5) ('1Reg l 3-4Qg(A)(6)'1

) 

Reouired Action 

JBF must n1ai:i.tain arid be able to produce financial staterr1ent~z sho\Vu1g the. Advi.ser~ s business 
act±-\rities"aDd curre11-: fi.n.a.'1.ci:ai poslti·on. Tlre terrn·maintain, as used-·here, refers to tbe J\dvisei'S 
need to have all datz organized ai1d input so financial statements ca.11 be prod.uc.ed Ln a timely 
r:1ar:u."1er. I.: is rec:r1114rnended 3BF isolate 113 f111anclal trai1sact1on.s: fro IT! those of other ent~ties. 

,L~s 2 related rrw.__rte:, we Tecornrnend th& JBF becon1e farr.Li.Ea:r vvi.th Reg 13-406(1\.) of the South 
Carolin.a Code of R.e.g:ulat1ons ;vhic..b. requires any adviser who h.as disc::ehonary authori~~1 in 
cli.eut accounts to rnaintail'L c. t11U:i.imum neL \1v'OTtb of $35,000.00 o:· acquire, and n:1air~1airi a sure:cy 
bond of no l.ess. thar, S-:35,000.00. If an advi.ser~s net Vi'Ortt: sl1ouJd drop t1e)o,"1 tb.a1 threshold~ P'"eg 
13-406(a) requires an adviser -vibose. net wortb drops belov,' 3;35,000.00 to notify the. Securities 
I>ivi.sion by the close of b11siness the next d.ay and c.ease all sucb advisory busi.ness until tb.e net 
v,1orth is restored ors.. surery bond is acquired. 

This repo::l :'esu.lts frorr. a jm1teci~scoot ei:2.mir;a1:i_on_ The: a.ct:s and o:-ac<:.i.ce~- cited above rru!y CO':'ls.-c\·n1~. viola~ior.t 
u-!:' the' ;eferenced s:atute or regul.atio~: f101,•,1e·ver- the fact that ftnd.irigS. 8Tt- cc ar~; not i.Jd.1catec.'. .shall no~ bt. d.een1ed 
conch.J.s1ons >:.ha: statutor;' or regulatory viola~ions b.ave or have no\ occurred 



Discretionary .4-rrthorify 

EXi1.MINATION SUMMARY REPORT 
J. BROOKS FINANCIAL INC. 

Findinz Number Three 

XBF in.itic.Uy c-laimed no~ to Da.ve discretionary a,u.thDrity Ln chent ace.cunts, Upon exa.Inination it 
was found th.al clients had gjven JBF discretiona_T)' a.uthoriry v,rhen con1pleting custodial accou...nt 
ag:--e:ements. 

Sfatute. or Rule of Reference 

South Carol1n2 C;ode, of ?-..egulations Regu1ati_or,_ 13-408(.A .. )(8) ("F.,eg 13-408(1~)(8) 11 ) 

Required A.ction 

m·F n1ust miiDtain arid be. able. to produce, a li.st or o-Ll-Je! record v:hich identifies ail ·accounts in 
vvb.i~b the adviser is vested vvi.tb any ciscreti.ona0" po1iver 'Arith respect to funds, securities or 
tran..saction.s. 

Tius repm: :-esuJts frorn 2 limited~sc00::. exain.inatiO:-L The a.cts and pr2.ctices ct1ed above m3)' constitute. ·,;10Jat1ons 
of tb~ referenced statutt» or regulatior;; howe,ve;-, the fa:::~ TIJ2.;: 5.nd1n~:s are or art. no\ lnd.icateci snall not ·L"ie cieecn~.d 
conclusions tb.at staturory or regulatory vi.ohu1ons-have or bc.ve noT occur;-ed 



RXAJillNA TION SUMlvLA.RY REPORT 
J. BROOKS FINANCIAL, INC 

Findinsr Number Four 

lnvestrnent Advtsory Canrract 

JBF does not execute an advisOJ)·' con:rac1 \Nitb iDveslmen~ advisory chsn.rs 

Statute or Rule of Reference 

Soutb CaJ-olina C:ode of Regulations R.egulatio1; 13-408(.t\_)( l 0) (' 1Reg 13-408(.A~)(l O)r1
; 

South Carolina Code of ReguJatio;:LS Reg-ulation l 3-502(A)( 16) (1 1Reg ] 3-502(4)(] 6;,i 1
) 

Required Action 

JBF rrn1st execute and rnaintai.n a wriuer.L contract ~with each ad.vlsory cLient. Pursuant to F .. e.g 13-
502(.-£\_)(l 6) .. dishonest and unethical business practices include entering into, exten_d.ing o:
rene'i.i;ri.i.."1.g any invesu11en1 ad.visor-y c.ontract unless such co11tract is iD v,,1riting and ciiscl.oses, in 
substance, the serv1ces to be provlded1 tl1e terrr~ of the contrae~ the ad.visor;1 fee or ti:ie:. formu1a 
for computing the fee~ tbe amount or the rr1ao11er of calculation, of ilie amount of the prepaid fee 
to be returned in tbe event of contract tetmination OT non-performm1ce\ v.rhe.tber tne conu·act 
grants ci.iscretlonary povve1 to the adviser or its representati.ves and t.f:i.at no assignn1ent of such 
conlrac1 shall he made, by the adviser with.out the consen: of th~ ot_"lJ.er parry tc the contract 

JB F shou] d. mal{c any neecied revisiorrs to its con::ract execute the contracl v;rjt_ri e.a.,:;h clie11t 
v...rit!1LD 60 days, and notify the Divi.slon 'Vlrben aL couL?acts have been execu1ed. 

':-tus repo~. results fron:: z lirrute6-scope exa:rn~na1.ior: :'he o.cts and practices cited above :nay constiillte v1oladons 
of the referenceC statute or regulat1ou: howe:ver, th~ facL tha1 fmdLng:s are 01 are noi i:ndicate,,: sbal! not be deeroeri 
:::onc:lusions tr.a<: sru111cor·y er ;egu.ialOY)' violations have or have nor o~.::-urred, 



EX.A.MINATION SUll!LMARY REPORT 
.!. BROOKS FINAJ>iClAL INC. 

Finding Number Five 

.Adequate Client in.formaciori on v;rhich to base. recommendations 

I)wing the ex&uination> it ·\1!3.S noted th.ar. although h~.t. Brooks was able 10 articulate reasons fo1· 

cli::.nt i:ivestn1ents, not all clien.t illes c.ont3.l~ed a.de.quate info::-rnatiou on \;;,rh.ich to ·Dase. 
investrnenx recommend.atior1s. 

Statute or Rule of Reference 

South Carolina Code of Reguiations P""egulatlon 1. 3-408(A)( lg) C1R.eg l3-408(!1c)(18)") 
South C.arolin.a Cocie c;."f Regn.·1,atJon.s P.egu\.ation i. 3-502(!,.)(1) (11!<._ie:.g l3~501(A)(1 

Reouired Aetion 

JBF should c:..ollect and retaiD aciequate 1vritten ir1foru1ation (invesunent 1'.istory~ f1nanci_al starus1 
risk tole:ra11ce~ invesrment objectives m1d oilier reJ_e.vant ioionnation), on v/nich to base fue: 
appropriateness of in.vestment recon1meniations. This infonnatioTJ should be i.r1 1.:vritLl.1g and 
updated_ regu.lzrl_y. AJso, v,'e rec6n·u"11end the .-\dviser ciocmnent the ratlonal.e behind specif1c 
ir~vestrnent recor:::11nendatioi1S. 

This report resuits from a lirnitec:>scope exam.inru:io:·:" The. ac::_: and practices cited abov~. may :.:on.stitute vioia:ions 
of tt1.e referenced statute or ;egulation.: however, tiH': fact that frncii:ngs ar-c o: are no: tndicaied shali n:Jt bt de!emed 
conclu.sio•t .. s 'Cha< s-;_atuto;:i1 OT regulato;y vlo't::i.t'toD.> h2_v:: o;· 't:._iv~ no-, occur:e::: 



EXAMD\ATIO"i SlTMMARY REPORT 
J. BROOKS FINANCIAL, INC 

Finding Number Sh 

Supervisory Procedu.res Jvia.nual 

.L'J_ the tirr1e oftbe exan1inatior:_, JBF di.C no~ have. v,rritten supetvlsory procedw·es in plac~ to serve 
2..S 2- gu_id~, for con1pl1.ance Vi1ith appl1cable securities la\VS 2Dc1 regulations. 

Statute or Rule of Reference 

Sou.th Caroline. (~ode of Regu1a1ions f~egul.ation l 3-408(A)( J 9) C1Reg 13-408(-A-)( l 
C:ode o:Financial R::gWations, 7itle 17, ?a~ 248 

Reouired Action 

JBF 1nust obti:1.in ari.d b...ave available a supe:visory procedures lnanua:, tailored to I. Brooks 
?i.nan_cial and the set'/}ces i1 provides, tha~. i.s reasonably design~d to achieve compliar1ce ""'ith 
applicable securities la\VE: and reguJ.aiions. Tbe. ru.anuaJ shouJd ser,1e. as a guide for all personnel 
of the· f!TID ai1d be spec.ific to tbe ser1rices it provides.. ~v,,r e recomrnenci that all ~nves1:i_-nent 

adviso:y represen1at1ves and staff indicate by sig:n&.L~re or Lnitials li.i-i.at tbey have read a11d 
undersra::1-d th~ p;.-ocedu.:res manua~. 

Jbe Divi.sicn ren1in.ds JBF of its responsibiiity to estabiisb and maintain a Privacy Policy as 
recp1ireC by Sou.tl1 Carolir12 (~ode. of Regulati.011.s J.3-502(,L:;...)(J. ()ther rules also require i:ha1 a 
?Tivacy ?olic:v Statemen: be gi\1eD 10 each custornericlienl initiall·_y ar1d annually 

':'bis report results from <:. i_in:ited-scor.it- ~:::amrn.at10:; Tn.t: a.cr.s and practices cited abovt. m"il)' consti:cute violations 
of the. re.fr:.renced s~a:cute or regula1ior_: llO\J..'e\ler. t'nf: fac: thru f1ndings are or are no·, rndic.ated shall not he dee.rned 
con::lusJons tbat starutory o~ n~g11iato.:-:-~' viola:i.ons h2ve or bc:ve no·, 00cur.red 



EXA.lvITNATlON Sl.JMMARY REPORT 
J. BROOKS FINANCLAL, L'iC. 

Fin din£ Number Seven 

_4-dvisory Fees and Commissions 

1Jpon exai'Djnatlon of cEenL iii.es, i~ appears son1e clients v,1ere charged both m1 on.going advi.sory 
fee and a c.~omn11ss)on on one OT m.ore transacnons. There was no O.ocurnentation tl1a:'~ U:Js haC 
been disclosed to the clie;.1:. 

Statute llr Rule of Reference 

Sc)uth Caroli:1a Cocie. ofE .. eguiations P .. eguJation 13-502(/~)(l 1 )(b) ("Reg 13-502(A)(I 1 )(b) 11
) 

Required Action 

.According to statements by ivir . .Jonc.thBil 3rooks, t!Je lncidents found vvere accid.en.tal and it was 
not l1l:s inte11t to charge both .. JBF sbot1ld e-onf1rrr: th.a1 no otber clients are being c,.b.arged botb a 
fee ai1C a. conl!.'1.LissioTJ.. ln the. fllture, JBF should not charge a c..lient an advisory fee for readermg 
advice \Vitb.ou1 discJosir1g tlIBT a aomnUssion for executing securities tra.nsactior1.s pursuant to 
such advice 1vill be received by the adviser. 

';his re'.)or:- results fror:.--, a iir:,n.e.d-scope exa.miria:1on. :'he ac[S arid practice5 cited above :nay COJ].Strcute ·vi.ola:ior:~ 

of ti1e. ::--eferenced srature or _regulanor~: licv:,re.ver., tb-e. fac1 thzn findings are rn are no1 md.icated shali no: be deemed 
conciusions tba: St2.tJto7y Di re:g-i.:lz.tory vio\a:1o;ls ha\1t 01· have nu, occurred 



Advertising 

EXA.MINATION SUMJYiARY REPORT 
cl. BROOKS FINANCIAl .. INC 

Finding Number Right 

JBF· :.:reated and used several prir1t adve;risenJents i.n its advisory business pron1oting n6 - 8'Yo 
FDIC: proLected C,D 's" with no fu,_·iher disclosw_'e regarding the suitability of the 
recom111endation. .LJso, no d.ocum.entation was avaiiabie sbo-1ving t.1.at the broke1-deaier fin-.r. 
\Nitb whjc}~ Jonathan Byoolc:. is :·egistered had. 2pproved t1Je advertisements 

Statute or Rule of Reference 

Soutl; Carolina Code ofRegulatio:ns Regulation 13~408(/~~)(11) CtReg 13-408(!\.,)(J} 
Sot1tl1 Carolins Code ofR.eg"illationsReg:Uiation 13--50l(A)(3)'(11Reg 13-SO-l{A .. )(3) 11

) 

Required Action 

_,_\\TJ1er; using advertising t.1.at reco111111ends a :.:iartic,ula:r product, J3F should d.ocuru.ent who tbe 
target au.die.nee lS ai1d the ?&tionale as to vvhy tile recommenciation Ls canslde.red suitable for the 
au.d.i.ence expecred to receive it. This documentation should~ readily accessible .. fa,_~so~ \vhen 
appro-·.ral_ fro1x, the broker-deaJe:;- 1:vitl1 \Vhich .lona:thar; Brooks is B. regi.ste.red agent LS needed .. 
documenration of tha1 approval should be kept in a readily accessible forma-~ 

Tb~s repor:. resu\rs fron:. c, !Lraite.d-scooe examination. The acts anc'. jJractice~ crted above. may cons;:i~u~e violations 
o-: tbe ;eferenced sta:u.te c: re.g:ula.tlOn~ hov,1ever. the. fac'. that findlngs are O"" are no~ ].nd.icai;.e.d sbsl noi be deemed 
c.onclusions tha( siarr .. r:ory OT regul.atory vioiat1ors bave er have not occutT$d. 



EXAMINATION SUhl1Y1ARl REPORT 
J. BROOKS FINA.:~ClAL, L'IC 

Findinr: Number Nlne 

Annual Offer of Form ADV Part 2 to Client< 

TD 10 'n•. O' •'* ' • . . . • - . - '. p • . . . ' , r ~ . u. i ~ n. ~ v;,.;_eree: ES cuents an ·upeiatec torrn .r~l.J \/) , art 1. annually .and n.as noc uocurnen..ew 
the date that the ?om1 p,])\7 Part 2, v,1a.s giver: or offered to Jts cI.ients. 

Statute or Rule of Reference 

South Ca.rolino Code ofRegulaDons J-!.._egulatiorl 13-408(A)(l4) ('1Reg 13-408(.A.)(J 
Soutb Caro1.Ln2 Code. of Regulations Regulatiou 13"5 02(B) (1 1Reg 13~5U2(B)'1 ) 
Coe.le. of?ir1211cial R.egulations, Title. 17, Par\ 248 

Reouired Action 

JBF shoul.d ·deiiver ·or offer to its clieRtS an upda.teC Forrr1 AJ)\J, Part 2, on an 2.l1Illl2.} basis ru:id 
should docu1ne11t the date k'ite ?om1 ,6,I)-V ~Part 2i was delivered or offered to each clienl. 

Thi~; :·epoi.: resu~~- fron; c limited-scant exan1Lria.tion. Tbe. ac:c.: and p:-actices cited abov:'. rnay co~sr1tute vioiations 
of the referenced st3.tu.te., o:· ;·egulatiori~, Ooweve;:-_. tht. fact that fmciings are or are riot iod.icateC sha\i nor be deerned 
cor1..c1us\ons thZl.t s::ntutory or reguiatory violation::; ti.ave or have not occurred.. 



EX.AlvJlNATION StTMMARY REPORT 
J. BROOKS FINANCLAL, INC. 

Find\no Number Ten 

Discrepancies in Form AI)'\) 

Tbe Secusities I)Jvisi_on noted \:vha1 appear to be O.iscreµancies in, misstatements of) O!" on'lissi.ons 
in i11Jor:rna.tion provid.ed by JBF irt its Fi.nr1 Brochure (Part 2A~ of Forrr1 ;iJ)\7) dated July 
2012. 

1) Beginning on page l and ::::0:1tinuing through page 13, tbe ,Qenrifv1'1£ LrJorma:lo11 
following. the i.1a~-e nllil1ber reads nLNiF ;\ .. ..maiQ_~uated Planrina. LLC. 

2) C1n page l. of fbe"' Firm Brochure, under tb_e se;tion titled Tvne;-of A ... dvi.sorv Services, tbe 
second paragraph states 1'0n more thar1 an occas1onal bci-..sis: ?WS fu1nisbes advi::.e i:.o 
clients. 

3) On page 2 of the ?irrr: Brochure in the pa7agrapb titled Investment Accoun1s no1 

lnvolvill2 Supervisorv· Services., it is stated fr_._a.L ''JBF v1ili riot have. discretion at any tirne 
otJ tl1ese aceo·urixs. 11 N-'Lll1re·:Du.s do0Ulnen1s c0mplet.ed by XB? -ei.ients .contai11 lsnguag.e 
that g:-ants discretion to mt·. 

4-j ()11 page 2 of the Finn Brochure in fn.e. paragraph titied Client Tailored Ser~,1ices and 
Clie11t Im.nosed Restric.tions) i.t is stated that 11 The goals and objectives for each cbent are 
ci.ocurrJented in our ell.en~ ill.es.'' Su.ch doclLr11entation vvas not localed ir: several of t.'"Je 
cbe11t f.Jes rev]e\JiiecL 

5) OD page 2 of the Firrn Broe-hure i:ct the paragraph ti'Lied Cli.ent -'&..ssetE u.:.rider lvI.1:U1aQemenL 
1."lforrr~ation n.eeds to be Lncluded relati-ve to i~vestrnen1 advisory assets that are actively 
mar~aged by JBF rather tl1ai1 assets 111maged by a third-party money mai1ager. 
On Dage :2 of the FinYL Brochure in the paragra:oh titled Me:hod of ComnensatioL and Fee 
SciJ~d~le, disclosure needs to be h"'1~c.l.ud~d, regarding fees charged to cbents v;ith 
invesnnern advisor:y assets inru-i.aged by JBF, 
On page 3 of the Fi.rni. Bro-::bw·e irJ tb.e paragraph titled 1.nvest."Tlenl i\.ccounts no1 
L.1vol>rina Su.De:visorv Services the terr.o.inology' l(Superviso:-y Servicesn needs tc be 
defined fu"'"ldioT clarLD.eC,. lt is uncles.: tc ·pvJ.1icb accounts para.graph applies. 

8) On page 3 of the l:'irm Brochure m bt pare.granh titled Fxtemal Comoensatior: fo' tb~ 
Ss..le of Securities to Clients i.t is stated t.°"l.aL nJBF does not receive any external 
corr1pensation for tl1e sa\e of securities tc clients., nor do any of tl1e. invcstr.11eDI advisoT 
repTesentat~ves of .TBF. ,. li1stru.""1ces of cor:.1n.lissiorLS be\I'._g paid tc }ona.tl:1.an Brooks for the. 
s2Je o'f seeu11ti.es tc, c1.ients·Y11ert noted duri:ng review of client files. 

9) On page 4 of the. Firm Brochure i.n the first paragra.p·r. of tbe. section titled lr1vestme11t 
Stra.teQ\1 and ]v:lethod of Ji .... 1Ja!vsi.s !vla.te:ic.L P--isks it is stz:t.e-.d t:Oat 1(2.ach clienL execu:tes arJ 
InvesL.'Uen1 ?oliey State:nenr or P~sk ToJeranc:e- that documents t.1.eir desired i.nvest.nent 
srrategy Su:,h docurnents v;ere not locaT:::d in se\1eral of the c.li.errt f1les rev~e:;;ved. 

Tbi.s ;epo;\ result~ frorr, f! lunited-scorie examinaticir;_ The acts and Dractices :::ite.C abovt rr1zy const1tute violations 
of the referenced stat:ne or regulat.ior.; however, the frict thaJ. findings are 07" are no( rnd.1cared shall nm: be deeaieG 
conclllSion.s th?J stz.tuto:-y 01· regu\ator---y violations havt- or bavt~ not oc:.curreC. 



EXAlvfINATION SUM.TvlARY REPORT 
J. BROOKS FINid'<ClAL, INC 

Find.in£ N urrrber Ten (cont.·) 

Discr-epancies in Form ADV (cont.) 

Required Action 

JBF' should carefuLly reviev"' the Brochure. to deterrnine if al.I staten1ents in the Brochure are 
accura1e.. lf arrv statements. inci.udiug ·nui no1 b.,.'Ilited tc those hsted above. are. not a2.Cura:te, ffiF 
should make tl1e. necessai~ con·ecti-;ns. JBF should provide revised ~ooies of any and ail 
docw..Lte11ts it rri.odifies to !he Division for reviev;r no i.~ter than Decernbe~ 31, 2012 IJ' JBF 
detern1ines no re:vi.sians are needed, a letter ta th.e DivLsion to this effect dated no later than 
D~em.ber 3 ~, 20 ]_ 2 'iflril.1 be sufficient. 

Tt11s re,:!on results ::-on-; a iim1te.d-r.ccrue exai..7.Inat1or. T11::- ac:ts and practices cited ubove may consnn.u:e vioi.atlons 
of tne referenced statutt- or regula.ticr;; however, the. fact that findtng.s art or are. not indicared sf.al! noL be·. deerneci 
conclus101'LS t.13.1 sratutory o: regu;ator-y violations have. or Dave noi occurred 



EX.A __ lVIINA TION SUM:lvlARY REPORT 
J. BROOKS FINANCIAL, INC 

Findin2 Nnmber Eleven 

Distr"epaneie& tn Investment Advisory f.._greement 

In its :reviev-1 of the lnvestrnent ,.L,_dviso:r11 f,.greerr1e:1.1. da1ed Ctctober 2 l, 20 l (I tha! .TBF provided ts 
tl1e Div:..sion at t.tJ.e tiD:1e. of its ii-iitia.J appli.eatlon for registration, t.\.ie Division noted discrepfu'1Cies 
or omissior...s of infom:iatlon. Exarnples include: 

l) On page 1 of t.11.e lnvest1nent .;i,dvisory Agreen1e11.t, it is stated that 11 JBF ;.vill not have 
discretion or custody. ar a:.;y time, of cl.ient funds aridJor securities." Reviev,r of client 
fil.es noted se.ve-:-a.l custodial a.greerne11t ci.ocun1.en!.S grru-iting discretion to .TBF. 
OrJ. page 3 of tl1e lnvesunent i:,,_dvisory ft .. greeme!lt, conditions defined In paragraph D 
appear tc be -i.;_1 confiiet Vlith conditio11s defined in para~Japh l(, .A.d.ditionally, all 
contracts must be ir: \:v:l.tl11g to be in compLi.ance Vlitb South Carolina regulations as noted 
earlier in tb.~s report 

3) On page 4 of tile h1vestrnent Advisory Agreement, {here is no date reflecred for fue .1. 

4\ 
/ 

Brooks Financial, lnc. representative slgnature. 
Scl1eduJe C of tbe. llrvesimen:t Advi.sor)~ Ag:reernent fails to \.nclude advlsory acco'Jl1t.s foT 
v..rbi::h JBF Se:I\1e:s 2.s the iI1vestn1ent adviser rather thar1 a tbird-pac"1y manager se;ving a.s 
the adviser. 

Required Action 

.TBF should carefully revlevi' its Investment .A-dvi.sorv J..._greemen1 to deteTIJJiDe if aL statements in 
tbe A~greernent are accurate.. If any state.n1ents> in~lud~1g but not limited to those listed above, 
are no~ accurate~ JBF should n1al<.e the nece.ssarv corrections. JBF shonlci provide revised copies 
of a.r~y an.d au d~c.uments rt lTJ.odifies to the DivisioD for revie\V DO lat.er tl1~n Decen1ber 3 l \ 20 l 2 
lf JBF determir1es no revisi.or~s are J1eedeci. a le-.tte:: to the Divisior: to ti1is effe.ct d2.ted no late:· 
than De~e!l1ber 31, 2012 \vill De. sufficient" 

This reno:-: resuJ:s frorn c lirnited-scone ex:irnina1ion.. 7ht. ac-s and ora.ctice~'. cited a:bo,Je inay· cons~itu·ce viois.ci.ons 
of tl1e. referenced scatutt: Oi" reguiat101:: i10\Meve;·. tfie fac:.t ri1a;: fmdi!1gs arc o: z.rt. no1 U:i.dica:r.e.d shall noc be deemeC 
:::.onc).us)ons that stm.utory o: reguhnoT"y vioiatior;o ·nev:::. or have: no1- occ:ir;e.C. 



fa.J_A':-; iJ\iIL.SOJ~ 

S'ECURITIE.S COMMJSSlONEF.. 

h1r. Jo!1~atha.c'1 V·J. Brooks 
J. Brooks FLn.ancia.L, Ine-. 
1. :24 Laurens St. 1~-V/ 
Aiken, SC 29801 

Re: investment .A.dvLser Exair1ina.tior: - File ~r..lurnber 120 l 7 
(}n~site visi!S July 1 7, 20 ·12 a.nd. August 24 ~ 2012 

Dear lvir. Brooks· 

EXHfBiT B 

Enclosed please find a report of the exan:1i.:.J.at.ion recently conducted of your fL'l:rt, 
.l BTooks FinanciaL lnc ?tease. Drovide needed respon.ses and docu...rnents no late1 ti.1m: 
Decen1ber 31 .. 2012. Pursuan~ to Sectlon 35- J -4] l of tbe Soutb c;arolina TJnLforrn 
Securities ft.st of 2005, your f1rm is hereby assessed a· charge. of three buncired d.olla:rs 
;S300.00) for the. exarnin__atioD conciuci:ed at you.r office on the above-referenced dates. 
Piease ie.1 :bis le.tter serv~ 2..5 our invoice and rerr1it payment \Vitt'.i.in 15 days to tl1e 
follov.ring acriress: 

CJfDce of the Soutb Caroline'. A . .ttomey G~.ne:-al 
_A_tten·cion: TDresechia }~avan:o 
Securities Division-
PO Box 11549 
C,ohJinbic_, sc: 292 ·: 1 -; 5~ 9 

if yot: hzve ariy q:iest1or;.s., pl.ease call rDe at 803-734-33DO. 

Sin::::.erely you:":::, 



EXHIBIT C 

TERMS OF THE OFFERING 

The Company is offering 6500 LJnits of n1embership i11terests at $1,000 per Unit 
fo;· a total of $6,5001000. The Offe1ing terminates at l J :59 p.m. on November 30th, 
2012; uniess othen.vise extended hy the Compa11y r.o a date no later than Decen1ber 31st, 
2012. Sucb eA.'tensior, shall he at the JVi_.anager~/ discretion \Vithout notice to the investors, 
Subscriptions \~1 il1 be binding on the Company only on acceptance by the lv.Lanagers artd 
the .Mm1agers rBSBJ\1t.':'.' the ri.ght to reject any subscription i.n ~'bol.e ar in part The process 
af repaying eacb ()nit shall be as follow: go1o interest on each LJnit. at to begin October 
1st, 2013 unless othcr\htise agreed upon.. The fi.rst payment wffl include any and a1I 
previous interest that accu1nulated U}l until October l st1 2013. Each payment sl1ali be 
semi an.nually thereafter. f\_t the ei1d of l 0 years., a baUoori payment of all Unit costs v;rill 
be due. 

The purchaser of each Unit 'YlrUJ be obligated to pay the Capital Contribution in 
the zrn<.Jtmt of $1,000 per Un1t by delivery of casb together \vtth the Stioscripti.on 
A.green1ent: for such Unit. 

The lnterest..r;; have not been registered under the Securities /\ct of l 933) as 
am·.en<le.d,- and are being t1ffered pursuant to the p1l,1ate placem.ent. exemption afforded by 
Sec.ti on 4(2) and the ex.emption afforded by P--egulatian D pron1ulgated by the Securities 
a.11d E:i:::change Co1nrnissjon. The interests have not been registered under t11e 11Blue Skyt' 
or- other securities laws of any state. 

Before a prospective investor shaU be soid any Interests in the Comf)any, certain 
representations inust be tnade purs'llant to the Purchaser Questionnaire and the 
Subscription fa,.greement whlch 1uust ·be read carefully in conjunction vvlth this Offering 
l\1.emo-ra..11-d:um. 

Thi.s Offering lvl.emorandurn and the Execution Docurnents package provided 
each p:-ospective investoT contain exhibits of all the docu111enls necessary to snbsc;ibe for 
lnrcrests. All subscriptlon flJnds \.Vi11 be held in r: segregated a.ccount established. by L1e 
Co111pany. At arry time, th~- Company rn.2y c.lose the sale. of such interests, admit such 
i11vestors as rnernbecrs to the C.on1pany,. obtain the funds fronJ. that account and, iJ 
.necessat-y, use the funds to olo-s.e the })eveloprnent L::i:an as provided herein. AddJtional 
subs.cripti:ons} up to the- total Offering n1ay be cl.osed and such investors admitted to the 
Con1pany upon receipI and approval of such subscriptions prior to the ten:nination of the 
Offeri11g. [f subscriptions for the total Offering have not been received by the 
ten11ination date of the Offering_, and tl1e tYianagers have noi elected to clo8e the sale of 
any lnteTes:ts. then tht fimds. 1J.riE be rct.un1ed tc the inv~stors and tb.e subscriptions 
cancelled. 



TERMS OF THE OFFERING 

Th.e C.01upti.ny is offering 6500 Units of n:iernberShip interests at $1 ~000 j)et Linh 
for EL total of £6~50G~00(L The Offering tenn.inaies at 11 :59 p.tn> on Novembe;- 30th, 
2012; unless otber;.vise extended by the Company to a date. no :ater than Decernber 31.sL, 
2012. Such extenston shaU be at the lvtanagers' discretion ·1.;iitb.ou.t notice to the investors, 
S·uhscrlptions \Viil be binding on the Con1pa..r'ly only on acceptance by the Managers and 
the lvianagers reserve the ri.ght to reject any subs-cription i11 v-rhole or in part, The process 
ofrepaytng each Linii shall 'be as follow: 8~-t i11terest on eaCh llnlt at to begi11 October 
1 Sl1 2013 unl.ess ofhe~v11ise agreed upon. Tbe first payment ~rill inclu.d.e any and all 
previous interest that accumulated up unti1. ()ctobei I.st> 201.3. Each payrnent shall be 
sernl annua.Ily thereafter. At the end of 4 years, a balloon payl1\eot of aU Unit costs wUl 
be d.ue. 

The purchaser of each Unit ·1;;riU be obLif:,rated to pay the Capital Contribution ±n 
the an1ount of $1,000 pt,'1' Unl.t by delivery of cash together vllih the Subscription 
~J:,, green1erLt for sucb Unit. 

EXHIBl7 D 

The Interests have not been registered 11nd.er· the Securities Act of 1933, as 
arr1ended, arrd are being offered oursuai.-U to the private placement exernution afforded by 
Sect1on 4(2) and the e;en1ption -afforded by P""egulation~D pron~ulgated ·by fr1e Securities 
ai1d Exchange Cornnrissi.on. The Interests have 1101 been registered m1de7 the '1B.lue Sky.I< 
or 0th.er securities ta::;";rs of any state. 

Before a prospective inv·estor sbaH be sold any IrlterestB in tbe Company, certain 
representations mu.st be made pursuant to t11e Purchaser Questionnaire and the 
Subscription J~greem.ern v;rhicb mu.st be: read caref11lly ir.1 conjunction with this Offering 
l\/[ernorandum. 

1'his Offering }v1ernorandum and the t-xecunon Docum·ents package provided 
eacil pro-spective investor contain ex_hibits of all the·doct.nnents necessary to subscribe for 
i.nte:res:ts. AII sobscription funds will be be1d it1 e segregated _a_ceount establ.ished by the 
Compa:G"y. f\J any time, the Campany rnay close the sale of sucl·1 Interests, adni.11 suc·n 
i..r1v·estors as lnembers to tbe Compan}', obtain the fuDds fro1n that account. and, if 
necessary~ use th_e funds io close the Develupment Loan as pro;,rided hcreir~- .Additional 
subscriptions_, up to' the. total OfferL--:i.g 1nay be closed and such inves1ors admitted to the 
C.o:n1parry 1Jpor~ ;·eceip\: anti approval of su.cb subscriptions prior to the tenn.tns:tlon of the 
()ffering.. lf subscriptions for the t.ota] 0 ifcr±r.r.g have not been received by the 
tennination date of the 1Jffering, and the- Jviai."1.agers have. not e}ee-ted to clb-se tbe sale of 
ariy interests, th.en the funds Vll.ll be returned to the i11vestors arid the subs{..TI:ptions 
ca11celTed. 
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Introduction to COMPASS Academy 

As of January 1, 2012, COil!P'ASSAcademy is a dream that w ii! become reality in August 
of 2013, 

The dream began as a conversation between two people who recognized a need \or a 
private independent school offering both academtc exceilence and character 
development ir Aiken, SC that incorporates K-12'" grade, That conversation sparked a 
flurry of action in an effort to gauge support and interest After many, many 
discussions witi1 Aiken parents, it was soon realized that there is a niche in the 
community that needs to be filied Generous donors have given over $500,000,00 to 
begin tnis project V\le have a plan in place to raise another $8,500,000,00 by May 2012, 
Thus, the vision of COMPASS. Academy has begun to transform from dream to reality. 

tnvestor· \nforl!'.ation: 

Vv'e are seel(ing capital funds for Con1pass _A._cade1rry)s building costs. Con1bined cost 
for the land and building, according to both the architect and builder, is approximately 
$6,300,000.00 Compass Academy has $300,000,00 cash to put into tha deal In an effort 
to sl1ow we have "sl(ir" in tbe gai.J1e'). 

Benefits to investor~ 
4,cccorcimg 10 the "Debt Pia.'1" included in the business plan, the ROI will be 
with in the first six years of Compass opening its doors in August 2013. As 
explained in the "Operating Budget" included in the business plan, Compass 
will have an average of $1,500,00.00 excass per year tor the first ten years. 

The capital will be used for construction and ianci only. The builder has agreed 
io fund a small amount in exchange tor tuition dollars, the utilities in 
lv1 ontmorenci have offered to fund $1 D0,000,00 to get water and septic to the land 
for the school, and we have over· 200 businesses in the area that have com mltted 
to each fund a classroom. This will provide ihe furmsrungs such as desks, 
smartboards, etc 

,AJter surveying over ~200 parents vvlthin a 30 mife radius ot r'.\iken, 98°10 sa!d that 

they agree we need a school such as Compass, 87% said that they would 
defrnitety enroll their children in the first academic year. 

Soutb Carolina House and Senate just passed the. ~'School Choice''· BilL Tb.is bl.11 
states th2..t due. tc the poor quality of tl1e state)s education sys.tern~ any parent that 
enrolls a child into a private school or horneschools a chiid, may take a $4,000,00 
~ax deduction at the end of the year. 
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Vision 

Toda·v)s \iision: 
C0iMPAS:S Academy will provide a SK-12th grade educational opportunity for students to 
be equiooed with the ski I is of extraordinary thinkers, chizens, and community leaders 

Educators at CO:MPASS Academy understand the importance of flexible and personalized 
approaches tc education for each chiid to best maxtIT'ize their potential. Our vision is e 
dtreCL result of Rick Santoru111' s education platfornJ. ~V./ e bell eve that reforrr1s at a locai 

level should be focused on expanding consumer choice in education, attracting the best 
teachers to be oompetrtive as a city, and rewarding excelience, innovation, and 
personalizing to the needs of individual students rather than governments and 
standard[zed test scores. 

CO!MIPASS Academy will offer both a strong a:a:iemc program and a strong character 
developrnent program Pcaderrics will fcr_ns on the STEM Education Coalition and 
award winning cumculums such as Zaner-Blosser arid Scholastic in an effort io provide 
the highest levels of learning in reading, writing, mathematics, science, history, biology, 
technology and engineering. The Character Development program wiil mirror Stephen 
Covey'·s curTiculUin, "'The Leader In lvie;1

• This IJrograrn focuses on leadership skills 
such as critical thinking, deCision making, respect and integrity towards others, 
community involvement money management, and much more. 

Mission 
CGl\!lf''ASS Academy is an inoependent private school offering academic excellence 
coupled with the development and cultivation of personal character which will enable 
each student to bring direction to their lives, ready to thrnk on their own, stand for 
themselves, and actvvith r·espect and emoathy tov.1ard others. 

The mission of COMPASS Academy is to heio our students understand therr purpose, 
embrace their· strengths, and stay-true ro h i's/her character while maintaining a high 

leve! of core values. Through a vvide range of outstanding programs, C01k1iPAE.S 
students w iii mow as healthv baianced indrviduats and cultrvate his/her unique self. 

~- , ' 

Philosoohv 
Growing up rnto a whole, health11, and accomplished young adult is a challenge and a 
joy, and the entire Aiken community seeks to support and celebrate students afong their 

way. Throughout their COMPASS .i\cadem11 experrence, young people w iii encounter 
opportunities to question,, to reason, to express themseives, to discover and pursue a 
passion, to rrsk, and sometimes even fail and hopefuliy learn from that failure. 
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Governance 

Planning Partners 

CCHvlif'hSS Academy has received the support of dedicated ind 1viduais who are '1eaders m 
the community and will continue to require this support as our foundations are built 
and solidified. !n the lnltiai stages of deveiopment, these folks vvill be P\anning 
Partners who will helo mold and shape the ,L\cademy so that the vision is achieved and 

the mission is accomplished CO;MPASS wili rely heavity on Planning Partners for 
guidanc:E\ input, resources, knowledge, time, talent and ieadershio. These significant 
contributions wit! be greatly appreciated and highly regarded as the key factor in 
CO•k<t.f''ASS; Academy's lnLtlal success. 

Board of Directors 

In the first academic school year, the Planning Partners will have the opportunity to 
become a member of the Founding Board of Directors. This Boa re will be responsible 
for all of the above as wel! as implementing the governing by-laws of the Academy. The 
Founding Board of Directors w iii serve a five year term in an effort to maintain stability 
while setting the foundation of the Academy Every board thereafter w ii: serve a 3 year 
term, The Board of Directors will have 51% control over all major decisions The Head 
of School and Administrators w ii! have 49% control over all major decisions. 

Head of School 

The Head of School should serve as a centralizing leadership figure within the Academy 
and the local community The Head of School w iii work closely with, and report 
directly to, the Board of Directors. The Head of School w i\I tend to the issues that 
roncern the Acaderr,y as a whole and will facilitate communication among the teachers, 
staff. families and Board. 

Princlpal duties of the \-lead of School inciude but are not lin1ited to: 

Recruit, guide and manage a h>gh quailty staff who are committed to the 

rrnssion of CC!Mll''ASS Academy. 
Develop and implement a curriculurn, in collaboration with the facuity 
a_nd within the guidefines of the Academy's mission. 

"" Set the tone and model the values of the Academy in interacbons V11 ith 
students, families, staff, and the community 
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• Set boundaries and communicate clear expectaiions about performance 
and behavior 

.. Articulate to prospective parents and the communlty the-educational 

theory and.-pract!ce of CQ"1J.:fP"itS:-S~ curricu!urrL 

Provide and support on-going professional develo::>ment for faculty and 
staff. 

.... Keep the Board of Directors informed of lssues related to the governance 
of the Academy. 

• The Head of School will oversee the areas of finance, admissions, policies, 
and facility. 

A,s GOMf'ASS Academy transitions from a concept to a start-up school, the need for the 
Head of School to be in place immediately is crucial for curriculum development as well 
as a host of other key areas that will contribute to the Academy's success. Therefore, a 

Head of School has been named for the first three years of COMPASS ,b,cademy' s 
existence. In the fourth year the Board of Directors will evaluate the Head of School 
and determine if a change neeas to be made. From that ooint forward, the Board of 
Directors will be resoonsible for establish mg the requirements for hiring and firing the 
Head of School. 

An educator in Aiken that has been teaching for over 30 years in both pu biic and private 
schools has eagerly agreed to accept the position as Head of Schoo!. Her phiiosophy of 
education ls "'learner-cer1tered~' vvhere classroon1 teachir1g is prized. She holds a 
Masters Degree in Education and in Divergent Learning from Columbia College. She 
was President of ACIRA for two years, Cr.airman of Teachers on the SCIRA state board, 
worked as a Master Teacher for the Aiken County School District, conducted staff 
development sessions and taught demonstration lessons for teachers, Teacher of the 
Year at East .Aiken Elementar~{, \f\/estinghouse fv'lin!-Grant recipient, \Vbo)s Vlho w.-nong 
America's teachers: ,1\111erican .N.uclear Society Superior Teaching in fv'latherr1atics and 
Science, and has won multiple awards for her teacher incentive programs and mentoring 
programs 
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Administration 

The administration efforts at co·1i4JP·kSS Academy wil1 encompass genera( office duties as 
well as a rn ultitude of school-specific needs The Administrator (s; w iii report directly 
to the Head of Schoo!. 

Prlncipai duties of the Academy'·s .A.d.min_istrator inclu.d.e but are not lllnited to: 

The Administrator wili serve as the Business Manaaer tor COMPASS 
~de~ -
,Assists the bookkeeper and Board Treasurerv-Jith financiai issues and long 
term planning 
Applies for and maintains grants 

.... Assists in coordination and execution ot fund-raising plans 
Ensures that the Academy is in corn oiiance with a II applicable laws and 
rngulations 

Reoresents and explains the COMPASS Academy mission to prospective 
families 

Performs all administrative tasks necessary to achieve COMPASS 
Academy's objectives 

Tracy Brooks vv ill manage the administration duties of the Academy. 1·racy has over 14 
years' experler~ce as fill adrnirijstrator. Tracy currently ma11ages t.\-:ie, o{f1ce of Brooks 
Financial, Inc., a company she owns with her husband, Jay Brooks. 
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Strategv and I molementat1on: 

january 2012 
\dentlty the n·1chc 
Develop planning stages 
Write Business Plan 

February 20~t2 
Form Planning Partners Committee 
Incorporate 

lv1arch 2012 
Apply for Tax Exempt Status 
Begin securing initial funding and put a plan in place for ongoing fund raising 
Meet wtth Archite:ti:s and builders to decide who will be involved in the design 
and building efforts 
identify Faculty and Administration Requiremems 

IViay 2012 
Develop Website 
Set up mailing list to keep interested parents and donors in touch with progress 
Begin Interview Process for both Faculty and Administration 
Continue funding efforts 
Break ground and begin construction 

October 2012 
Begin advertising for students 
Continue funding efforts 

December 2012 
Open the school office 
Begin admissions inierviews and tours 
Begin ordering all instructional materials 
Funds shou!d be secured 
Finalize faculty contracts 

July 2013 
Faculty Train\ng 
AdministratioP Training 

,l:\ugust 2013 
School Starts and we ar·e ready! 



Admissions: 

Fevv decisions v,r ii! have the lasting !mpact in the il_fe of your child as that of school 

choice. At COMPASS Academy, V/e believe that student iife is i111portant to a student's 
education. \!Ve believe that service is importam as we teach students to look beyond 
themselves. As a result, we offer many ways that a student can be actively involved in 
the Aiken community and in the global community. Likewise, students should have a 
strong desire to be at COMPASS Academy and share our core values. 

The first step in the admissions process is the application. This must be completed and 
submitted to the school together along with the $50 non-refundable application fee. 
Once the application is reviewed, the first interview will oe with the prospective 
student 

Students. 

COMPASS Academy desires a student body made up of quality 1ndiv1duais who embrace 
diversity and strive for excellence. \!Ve need to know his/her core values, character, 
goals, ideas, and that he/she wili share a mutual respect for both students and faculty. 
Because of our high standards, the prosoective student needs to understand the zero 
tolerance policy. Under no circumstances will GGMPASS.,Academy tolerate behavior that 
does not fali in line with our school philosophy The student must demonstrate a strong 

desire to enroll in CQIMP·ASS Academy. Once this interview is conducted and the 
Admissions Office has approved the student. a parent interview is scheduled 

Parents 

lt is ow beliei that the best education can only be achieved when parents and teachers 
cooperate together to support and encourage students. As a result. parental 

involvement at COli~?ASS Academy is strongly encouraged. This is JUSt one of many 
parent partnership topics that are discussed in the parent lnterview. Because eacr: 
family dynamic is ditte1-ent, our admissions interviews may be multi-faceted. Th is 
provides us witb the needed i11si.ght to ensure e:acb sn1de11f·s success prior to 
enrollm enL 
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Non-Discrimination Policy 

COMf'kS:SAcaciemy admits students of any race, color, nationai and ethnic origin to all 
rights, pnviieges, programs and activities generally accorded or made available to 

students at the schoo!, COMPASS Academy does not discnm1nate on the basis of race, 
color: or national and ethnic or\g'in in administration of its educatlonal policies, tu!Uon 
assistance, athletic and other schoo\-admin!si:sred programs 

Curriculum 

A curriculum of academically challenging lessons. paired with an array of 
comprehensive persona! development classes, complemented by a unique 

ur1derstaJJ.ding of a child~ s de'vel opn1.ent needs... Tna.~'s the hallmark. of COMf''kSS 
J\cad.erny's curriculunL, 

The academic curriculum will revolve around the award winning Zaner
Blosser/Scholast1c series to teach reading, writing and grammar skills. 
The S.T. E.M. curriculum will be used to teach Science, Technoiogy, Engineering, and 
h1athe1natics. By federal d.efinttion, "S.T.E.l\1. is a prograrr1 providirrg a strong 
emphasis in learning environments on hands-on, experiential, inquiry-based and 
learner-centered student experiences and activities, including engineering design 
processes. 

"Tbe Leader ln Me" by Steph_eri_ Covey is the curriculurn used for our lead.ership 
development ciasses such as Critical Thinking, Problem Solving, Economic 
Development, Money l\lianagement, Environmental Awareness, and mandatory 
Community Work Program which will teach and inspire our students to actw Ith 
integrity and respect 1n all facets of fife while preparing theic to recognize the purpose 
tor his/her life and strive to attain that goal. 

,L\ccreditation 

COMPASS.Academy is actively committed to accreditation with the following 
organizations: 

USG3C. Certification. US. 8uiidlng Council 
Patmetto Association of Independent Schools 
Carolinas 1=:oai(tion for Private Education 
Southern Associatlon of independent Schools 
National Jl.ssociation of lndeoendent Schools 
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Budget 

Start Up Budget 

30 acre land parcel.. . ... $300.000.00 
First Year Bui1dingNeeds, ' ... $6,000,000 00 
Professional Fees (architect, technology consultant, kgal, etc.) .... 
Lr1it1al Furrjshings (including n1edia center and cormnon areas) .. 
Landscape l\1aintenance, .. 

. ... $500.000.00 
. .. $900,000.00 

.......... . .. $7200.00 
Building Maintenance/Cleaning .. . ............ $14,400.00 
Curricullm1 Materials ... . .. $20,000.00 
Classroom Supplies . .. . . . .. . . . .. . . . ... $200,000.00 

(includes Smart Boards ior each classroom, $6.000 oer unit) 
Adrnini.srrative Supplies . . . . . . . . . . . . . . . .. . . . . .... $7,500.00 

(this takes into account three computers, desks, accounting software, and 
standard office supplies) 

Initial Phone System.. . ... . . . . . . .. .. . . . . . .. .... .. . .. .... .. . ... $900.00 
Building Security System. . .,........ .$1,500.00 
Security M.onitoring Service. . .. $900.00 
Facility lnsuran:oe.. . .. $10,000.00 
Salaries..... .. . . . . . . ... . .. . . .. . . .. .. . . . . . . . .. . . . . ... $'1.020,000.00 

(this takes into account 26 teachers including specialty ciasses and 3 
adm'1nistrative staff in the first academic year·, however, we need the Headmaster to be 
in olaceby December 2012) 
Employee Benefits ($150 health contribution, 100% iife, TIAA Cref match) ..... $85,376.00 
Utilities... . . . . . . . . . . . . . . . . .. .. . . . . . .. . . . . . . . . . .... $20,000. 00 

Promotion .... . .... $1.5,500.00 

(marketing carr1paign v~: iii include several nevvspaper articles and radio spots 
other than that we will depend heavily on word of mouth) 
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First Year Costs 
Expenditures= $1 ,168,076 

Debt Plan: 

Interest Payments= $1,440,000 (Assumes an 8°/o rate on 9 fVHl!ion borrowed wtth 2012 
payments having been deferred) 
Revenues= $2,969,500 
Donations ::: $250,000 
Cash= $1.168.076 
$1,779,500 Overage 

Expend\ture Breakdown 
Sa!arfes: 
Facility Ins .. 
Employee Benefits: 
Utilities 
Telephone: 
Technology 
Landscape: 
Building Maintenance 
S3curity tV1onftorlng: 

Revenue Breakdown 
K-2 tuition = $441,000 
Grades 3-5 = $486.00D 
Grades 6-7 = $402,000 
Grades 8-12 = $1,350,DOO 

$1,020,000 
$10,000 
$85,376 
$20,000 not in::luding telephone oc internet 
$4200 
$6000 iC1cludes internet 
$7200 
$14400 
$900 

390 students X $650.00 fac\Hty fee = $253,500.00 
390 students X $250.00 registration fee= $97 ,500.00 
390 students X S50.00 anplicat\on tee= $19.500.00 

($80,00C will be deducted from revenue proiections based on 20% of student body 
receiving a 15°/c sibHr.g; discount ) 

Second Year Costs 
Expenditures = $1, 168,076 
Interest Payments= S720,00Cl (P..ssumes an 8°/o :ate on $9 million borrowed) 
Revenues = $2,981 ,SOC 
Donations = $250,000 
Cash= S1 .779 500 
$3 1122,$24 Overage 

F xoenditure Breakdown 
Salaries: 
racility Ins. 
Err:ployee Benefits: 

$1,020,000 
$10,000 
$85.376 



Utilities 
iefeDhone: 
Techrioiogy·. 

Landscape: 
Bullding l\/1aintenance: 
S3curfty. iVlonitoring·. 

Revenue Breakdovvn 
K-2 tuition = $471,000 
Grades 3-5 = $486,000 
Grades 6~7 = $402,000 
Grades E:»-12 = $1,350.000 

$20,000 not ircluding teiephone or internet 
$4200 
$6000 ircludes 1n1:ernet 
$7200 
$14,400 
S900 

390 students X $650.00 facifity fee= $253,500 
390 students X $250.00 registration fee= $97 ,500 
30 students X $50.00 application tee= S1500 

($80,0DO wll\ be deducted frorr1 revenue pro}ecfions based on 20°/o of student body 
receiving a i 5°/a sibling discount) 

Third Year Costs 
E.xpendttures = $e1 ,168,076 
Interest Payments = $720,000 (J\ssuinBs an 8c_i1D rate on $9 ml!fion borrovved) 
Revenues= $3,011,500 
Donations = $250. 000 
Cash= $3 122. 924 
$4,496,MS Overage 

Exoendtture Breakdown 
Saiaries: 
facility Ins .. 
E:mploye:2 Benefits: 
Ut.iHties: 
1e!ephone 
! echnology· 
Landscape· 
Buiiding IV1a1ntenance 
Security l\lionitoring 

Revenue Breakdown 
K-2 tuibon = $501,000 
Grades 3-5 = $486, 000 
Grades 6-7 = $402,000 
Grades 8-12 = $' ,350, DOD 

$1 ,020,000 
$', 0,000 
$85,376 
$20,000 not irduding telephone or internet 
$4200 
$6000 includes internet 
$7200 
$14,400 
:moo 

390 students X $550.0J facilftyfee::: $252,500 

390 stuaents Y, S250.0D reg·1strat'1or fee~ S97 ,500 
30 students X $50.00 application fee:;; $ i 500 
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($80,000 will be deducted from ;evenue pro1ect1ons based on 20% o! student body 
receiving a 15(}~ sibllng discourit) 

Fourth Year Costs 
t:xpenditures = $1, 168-,076 

Interest Payments = S720,000 (Assumes an 8% rate on $9 million borrowed) 
Revenues = $3, 04 i , 500 
Donations = $250, DOO 
Casr1 = 24A96.348 
$5,899,772 Overage 

Expenditure BreaKdown 
Salaries: 
Faciiity ins .. 
Employee Benefits: 
Utilities 
Telephone: 
Technology 
Landscape 
Building Maintenance 
Security Monitortng. 

Revenue Breakdown 
K-2 tuition = $53 ",, 000 
Grades 3-5 = $486, 000 
Grades 6~7;:;: $402,000 
Grades 8-12 = $1,350 000 

$1,020,000 
$10,000 
$85,376 

$20,000 not in:;Judfng teiephone or internet 
$4200 
$6000 includes internet 
$7200 
$14400 
$900 

390 students X $550.0J facility fee= $253, 500 
390 students X $250.00 registration tee::: Sl97 ,500 
30 students X $50COO application fee;;:: $1500 

($80;000 wif! be deducted from revenue projections based on 20°iD of student body 
teceiving a 15°/0 sibling discount) 

Fifth Year Cost 
Expenditures == $1, 168,076 
Jnterest Payments= $720,000 (P..ssumes an BCJ~ rate on $9 million borrowed) 
Revenues= $3,041 1500 
Donations:: $250,000 
Cash= $5.899.772 
$7,303,1 S6 Overage 

Exoenditure Breakdown 
Salaries. 
FaciHty ins: 

$"1 ,020,000 
$10,000 



Employee Benefits: 
Utnities: 
Telephone: 
Technology: 
Landscape: 
8uifding !Vl-a!ntenanGs 
83curity IV\onitonng: 

Revenue Breakdown 
K-2 tuition = $531,000 
Grades 3-5 = $486.000 
Grades 6-7 = $402,000 
Grades 8~12= $1,350,000 

$85,376 
$20,000 not in::ludlng telephone or-tnternet 
$4200 
$6000 irciudes 1ritemet 
$7200 
$14400 
$900 

390 students X $650.00 facility fee= S2 5 3 ,500 
390 stud ems X $250 00 registration fee= $97 ,500 
30 students X $50.00 application fee= $1500 

($80, 000 wi!I be deducted from revenue pro,iections based on 20% of student body 
rece!vfng a 15°/c s\b!tng discount) 

Sixth Year Costs 
Expenditures = $1, 168,076 
Interest Payments= $720,000 (Assumes an BC'J~ rate an 9 MilHon borrovved) 
Revenues= $3,041,500 
Donations = $250,000 
Cash= Sl.303.196 
$8,706,620 Overage 

Exoenditure Breakdown 
Salaries· 
Facf!fty ins.: 
Emp1oyee Benefits: 
UtHlties: 
Telephone: 
Technology· 
Landscape. 
Building Maintenance: 
Sscurlty !\/1onftoring: 

Revenue Breakdown 
K·-2 tuition = $53 i ,000 
Grades 3-5 = $486,000 
Grades 6-7 ::::- $402.000 
Grades e-'12 =SI ,350.00D 

$1,020. 000 
$10.000 
$85,376 
£20,000 not including telerhone or internet 
$4200 
$6000 inc!udes internet 
$7200 
$i4,400 
$900 

390 students X $650.0J faci!ity fee = S2 5 3 ,500 
390 students X $250.00 registration fee= $97 ,500 
30 students X $50.00 appl!catfon fee::: St 500 
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Operating Budaet. 
Please see the 'Debi Pian" begmn ing on oage 11. Tne tuition scra::!ule will bea':ie to supp o rf 
the operating budge! completely. All capitai i1nprovenients will be supported by the "ffetit.age 
Carnpaigri" 

Tuition Schedu~e: 
One time r'\pplicatlori Fee ... 
,A.._nnual Faci.Ety Fee .. 
i\nr1ual Registration Fee .. 
Grades 5K-2" ................... . 
Grades 3ro.5tt .. 
Grad es Sth_ 7tr, .. 
Grades 8th.12th .. 

. ..... S50.00 
. ......... $650.00 

$250.00 
. ... $4,900.00/year ($408.00/rnc.) 

$5AOO.OO/year ($450.00/mo.) 
$6,700.00/ycar ($558.33/mo.) 

. . not applicable until 2014) see belovv 

*Sibling Disccxmt will becifered at a rate of15% discrunt peradditionai child" 
(Pl.ease see "Comparable Schoo! r·uition" on page J 5) 

"All families to enroll a child in COMl?ASS Academy's first academic year will have the 
benefit of being grandfathered into this tuition schedule for as long as they are with the 
school, regardless of the number of children per family.' 

*~P?P\g[ 119,w EJRPvt t ~ [t(pn ~qs,f~7 
As a thank you to parents for enroliing his/her child in COMP.ASS Academy the first 
year, the tuition rates have been lowered. The lowered rates are what this business plan 
reflects. T'his is 2. Y1rin/~ri11 because the "'faun.ding" students will be locked into the 
founding rates for the lifetime of their enrollment 

As of the 2014 school year, the tuition rates will increase to the following 
Grades 5K-2na.. $5,900.00 per year 
Grades 3ct.51r.. .. $6,800.00 per year 
Grades 51n.7tt,_ . :);7)00.00 per year 
Grades 3th_~(2th.. .. $9 ... 800.00 per year 

Financial !Vianaoernent Goals 
- The Academy wi',\ strive to obtain awel\-estab\\shed budget n"Bking prCl08SS 
... The Academy's accountin.g syste111 \\1ill be adequaie for its budget 
- There will be an annual audit performed b)I at least three Board Members 
• The Academy will have a dear rut plan for retiring any acquired debt 
• The financial resources w Hi be adequate to susiain the Academy 

CClil!i:PASSAcademy wil! engage in long-term financial planning 
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Heritaae Campaign 

The Heritage Campaign is an annuai campaign that w i!i provtde for 100% of our 
fundraising efforts. Over the next 20 months. the Heritage Campaign wili support the 

start-up budget for COMPASS Academy. It is our goal that the operating budget will be 
covered through student tu1bon as of September 2013. However, we wili reiy on tax
deciuct1ble charitable contributions over and above tuition tc sustain and enhance our 

programs and facilities. At CClI\!IPASS Academy, we w iii be intentional about the way we 
raise funds and will be careful in our stewardship of the funds we raise. 

Whiie COMPASS Academy has demonstrated great vision, it is time tor the Heritage 
Campaign of 2012 to begin. Our school v:ill be c'Different by Design" and therefore vvill 
not quality for federal or state monies. We need community leaders to stand up and 
share in our vision. Accornpiishing a iarge task requires maximum participation. Our 
children need us to stand up and lead in this great effort. 

Another facet to the Heritage Campaign is fae "Gifled Education" program. This 
prograrn. allows members of the cornrrj_unity to an.on)rmously sponsor a c.hiid~s 
education. The gift can be an annu.al gift to cover that year's tuition cos'.· or multiple 
gifts. However, the giver may not dictate who receives the gift Likewise, the recipieni 
w i!I not know the name of the giver. This program will enable a child who is the model 

COMPASS student to have the opportunities that his/her parents aren't abie to 
frnancially support In order for a child to qualify for a "Gifted Edu.cation~"·, an ar1al.ysis 
of h!s/heifamily ffnances vvll1 be completed, 

Reauirements to Start a School: 
Must have at least 5 students over the age of 6yrs. 

incorporate and file for Non Profit Status vvlth the !RS 

Subn1it a ""}'l'otice of Intent" to operate a school to t~e state 

Submit the Statistical fonm to the state 

Written Rules & Regulations by which the s~hool will openate 

Must have Enrollment Goals (see below) 

!\~ust have Budget Goals 

Fire inspection of the fa cl i ity 

.. Health Inspection of the facility 



How areV>1e"DifferentBvDesi2:tl "? 

CO•MP'ASS, Academy educates its students to besome weil~rounded individuals capable ot 
bringing purpose and direction to their !ives, ready to think on their own, stand for 
themselves, and actvvith empathy tovvard others. 

CO;f.ilf'ASS ,C,cademy is a product of the community working together to foster our 
leaders of tomorrow. The community w iii govern the school, COMPASS Academy 
students will support the community, and the community will support COMPASS 
Academy. 

Specialty programs such as Critical Thinking, Economic Development, !Iii oney 
Management, Environmenta1 Awareness, and Community Work Program will teach 
and inspire our students to act with integrity and respect in all facets of life. 

We will expect the faculty tc model excellence for our students whiie challenging them 
to pursue exceHence in a\l areas of their iives 

COMP'ASS Academy's character curriculum is based on Stephen Covey's program "Tbe 
Leader ln 1vfe". Ttli.s is also the progran1 that Rick Santorurr1 ls supporting in his 
campaign, 

COMPASS Academy wil ! focus on the uniqueness of each student and ceiebrates his/her 
strengths. 

COMPASS Academy will havea=untability partners t'Toughout thecornmunity. 

Our admissions process begins and ends with focus on the prospective student. 

Through Oll1' "Gifted Ed.ucation ~' program, children of all f1nar1eial backgrom1ds are 
abie to have the opportunity to attend CIJMPASS Academy. 
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What Does COiw!?ASSAcademy need from the Plann!ng 
Partners? 

Generate Community Support 

Funds to move forward according to the start up budget and a pian to generate 
the funds needed by December 2012 

Contracts written for teachers, students, and faculty 

Governing By Laws created 

Website Design 

- An Endowrnent Fund for the school set up 

Clear Rufes & Regulations VvT!tten and approved 

Clear behavior guidelines written and approved 

Promotion and Advertising to the community 

Insurance Guidance 

/\ commitment to guide and support COM?·ASS Academy in ali facets necessary 

Much, lv\uch More along the way! 
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Comparable Area Schools: 

Aiken Preoaratorv School 
Studem Body. 
Grades., 

149 
3k-12 

Fees·. Ch1e ti111e facility fee.. .. $500,00 
~.L\.n11ual Resource fee ................ $650.00 
One fane. Apnlicat[on fee.. $50.0CI 

Graduating tuition schedule: 
Full day preschool thn1 SK 
Grades '1-5 .. 
Grades 5-8 ... 

Grades 9-12 ... 

S7 ,800.00 
' '" $9,700.00 

. ... $10,900.00 
''' $12,700.00 

Mead Hall Eoiscopal School 
Student Body. 
Grades ... 

Fees: Registration Fee. ....... . 
Application Pee .. . 

Graduating tuition schedule: 

' 391 
. 3k-8 

' ' $250 .00 
$50.00 

Full day preschool thru 8.. ........ $4)00 - $6,800 
(not sure of breakdown per grade, not disclosed) 

St. 1tlarv's Christian School 
Stu.dent Body (as of 2009) ... " ..... 297 
Grad.es .. . 5k-8 

Fees: IZ.eg1stration Fee ... $350.00 
.t\.pplication Fee... --···· 3;100.0G 

Tuition Schedule is the same for au grades; however, varies on the following: 
Churc.b Members . $'L435.00 
l\lon-Churcb Jvlembers., , $6~3 55 .00 

19 


