TO:

FINANCIAL INDUSTRY REGULATORY AUTHORITY

LETTER OF ACCEPTANCE, WAIVER AND CONSENT
NO. 20120321181-01

Department of Enforcement
Financial Industry Regulatory Authority (“FINRA™)

QGarrett Chase, Respondent
Research Analyst
CRD No. 2515964

Pursuant 1o FINRA Rule 9216 of FINRA’s Code of Procedure, I, Respondent (Garrett Chase
{“Chase™), submit this Letter of Acceptance, Waiver and Consent (“AWC”) for the purpose of
proposing a settlernent of the alleged rule violations described below. This AWC is submitted on
the condition that, if accepted, FINRA will not bring any future actions agginst me alleging
violations besed on the same tactual findings described herein.

L
ACCEPTANCE AND CONSENT

| hereby accept and consent, without admitting or denying the findings, and solely
for the purposes of this proceeding and any other procesding brought by aor on
behalf of FINRA, or to which FINRA is a party, prior to a hearing and without an
adjudication of any issue of law or fact, to the entry of the following findings by
FINRA:

BACKGROUND

From August 4, 1994 through August 2, 1996 and again from August 10, 1998
through September 22, 2008, Chase was registered with FINRA as a General
Securities Representative (“GSR™) through an association with a FINRA member
finn. On March 3, 2005, Chase became registered with FINRA as 4 Research
Analyst (Series 86/87). On September 22, 2008, as a result of a mass transfer of
personnel from his member [irm to Barclays Capital Inc. (“Barciays” or the
“Firm™) (BD No. 19714), Chase becarne registered with FINRA through an
association with Barclays where he remained registered with FINRA as a GSR
and Research Analyst. Chase left Barclays on March 13, 2012. He is not
currently registered with FINRA or associated with any FINRA member Firm.

RELEVANT DISCIPLINARY HISTORY

Chase has no disciplinary history with the Securities and Exchange Commission,
any stale securities agency, FINRA or any other self-regulatory organization.




OVERVIEW

During December 201} and January 2012, Chase vioiated NASD Rules

221 1D X A), 27HHhYYHC) and 2210{d)(1)(A) and FINRA Rule 2010 when, in
three research reporls that he authored covering a New York Stock Exchange
listed company (“Issuer”), he failed to disclose & materiel conflict of interest
arising from his employment discussions with the Issuer thet rendered the three
research reporis misleading. He also violated those rules by failing to disclose in
ong of the research reports a financial interest in the Issuer, which rendered that
report misleading.

FACTS AND VIOLATIYE CONDUCT

On December 13, 2011, December 15, 2011 and January 25, 2012, Barclays
distributed research reports authored by Chase covering the [ssuer,

By December 13, 2011, Chase was engaged in discussions with the lssuer about
going to work directly for the Issuer, and he had teken several concrete steps to
axplore that employment opportunity. He had discussed the opportunity with
several high level Issuer executives, including the Issuer’s President. Chase had
informed lssuer executives, including its President, that he was interested in
exploring an employment opportunity at the Issuer. The Issuer’s President had - -
given Chase a general description of the title and role Chase would assume at the
Issuer, i.e., Senior Vice President in charge of Financial Planning and Analysis.
Chase and lssuer executives had begun discussing various issues and logistics that
would be involved if Chase mowved to the cily where the [ssyer’s headquarters
were focated (“HQ City”) to take a job at the Issuer.

Between publication of Chase’s December 13, 2011 and Decernber 15, 2011
research reports covering the Essugr, Chase discussed the employment opportunity
with the Issuer’s CBQ, who told Chase that the Issuer was serious aboul exploring
the opportunity for Chase to work directly for the Issuer, Chase also continued to
discuss the employment opportunity with other Issuer executives.

Between publication of Chase’s December 15, 2011 and January 25, 2012
reseerch reports covering the Issuer, Chase took three airplane trips to the HQ
City, which the lssuer paid for, tu meet with additioral Issuer executives about the
job and to visit residential areas with a real estate agent in the HQ City. During
that time period, Chase took steps necessary for his child to be able to apply for
private school in the HQ City. On January 24, 2012, Chase received a non-
binding Term Shest from the Issuer outlining the compensation the Issuer
expecied lo pay Chase if he accepted a job there, including an equity award to be
gramted upon Chase's hire.
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On March 1, 2012, the Issuer released a press release steting, emaong other things,
that Chase would join the Issuer es Senior Vice President —- Financial Planning &
Analysis and Investor Relations. His compensation and equity upon joining the
issuer was the same as that outlined in the January 24, 2312 Term Sheet,

Chase did not disclose to anyone at Barclays prior to January 25, 2012 or in Lis
December 13, 2011, December 15, 2011 or January 25, 2012 research reports
covering the Issuer, that he was taking concrete steps 1o explore an employment
opportunity at the Issuer. Chase’s employment discussions with the lssuer during
December 2011 and January 2012 posed a material conflict of interest which
siould have been disclosed in the December 13, 2011, December 15, 2011 and
January 25, 2012 reports, Chase’s failure to disclose his material conflict of
interest rendered those reports misleading.

Further, Chase did not disclose to anyone at Barclays prior o January 25, 2012 or
in his January 25, 2012 research report that he received, on January 24, 2012, a
Terim Sheet outlining the compensation he would receive if he went to work
directly for the lssuer, including an equity award. Chase's financial interest in the
Issuer posed a material conflict of interest which should have been disclosed in
the Jenuary 25, 2012 research report. Chase’s failure to disclose that material
conflict of interest rendered the January 25, 201 2 report misleading,

By reason of the foregoing, Chase violated NASD Rules 271 1(h) 1 X A),
271 1¢h)Y1)(Cy and 2210{d)}{ 1} A) and FINRA Rule 2010.

! also consent to the impogition of the following sanctions:

» A suspension from association with any FINRA member firm in any and
all capacities for a period of one year; and
s A fine in the amount of $10,000,

The fine shall be due and payable ¢ither immediately upon re-association with a
mermber firm following the one year suspension noted above, or prior to any
application or request for relief from any statutory disqualification resulting from
this or any other event or proceeding, whichever Is earlier.

i specifically and voluntarily waive any right to claim that 1 am unable to pay,
now or at any time hereafier, the monetary sanctions imposed in this matter.

The sanctions imposed herein shall be effective on a date set by FINRA staff.

I understarid that if | am barred or suspended from associating with any FINRA

member, 1 become subject to a statutory disqualification as that term is defined in
Article J1I, Section 4 of FINRA’s By-Laws, incorporating Section 3(a)39) of'the
Securities Exchange Act of 1934, Accordingly, | may not be associated with any



FINRA member in any capacity, including clerieal or ministerial functions, during
the perfod of the bar or suspension (gee FINRA Rules 8310 and 8311).

1L
WAIVER OF PROCEDURAL RIGHTS

! spegifically and voluntarily waive the following rights grentied under FINRA’s Code of
Procedure:

A. To have a Complaint issued specifying the allepations against me;

B. To be notified of the Complaint and have the opportunity to answer the
allegations in writing;

C. To defend against the allegations in a disciplinary hearing before a hearing panel,
to have a written record of the hearing made and to have a written decision issued,
and

D. To appeal eny such decision to the National Adjudicatory Council (*NAC”)and
then to the U.S. Securities and Exchange Commission and a U.S. Ceurt of

Appeals.

Further, 1 specifically and voluntarily waive any right to claim bias or prejudgment of the
General Counsel, the NAC, or any member of the NAC, in connection with such person’s or
body's participation in discussions regarding the tetms and conditions of this AWC, or other
consideration of this A WC, including acceptance or rejection of this AWC.

i further specifically and volantarily waive any right to claim that a person violated the ex parie
nrohibitions of FINRA Rule 9143 or the separation of functions prohibitions of FINRA Rule
9144, in cormection with such person’s or body’s participation in discussions regarding the terms
end conditions of this AWC, or other consideration of this AWC, including its acceptance or
rejection.

I
OTHER MATTERS
| understand that:
A. Submission of this AWC is voluntary and will not resolve this matter unless and

until it has been reviewed and accepted by the NAC, a Revlew Subtommittee of
the NAC, or the Office of Disciplinary Affairs (“ODA™), pursuant to FINRA Ruie
9216,

B. {fthis AWC is not accepted, its submission will nol be used as evidence to prove



any of the allegations against me; and
C. If accepted:

1. this AWC will become part of my permnanent disciplinary record and may
be considered in any future actions brought by FINRA or any other
regulator against me;

2. this AWC will be made available through FINRA's public disclosure
program in response to public inquiries about my disciplinery record;

3 FINRA may make a public announcement concerning this agreement and
the subject matter thereof in accordance with FINRA Rule 8313; and

4, I may not take any action or make or permit to be made any public
statement, including in regulatory filings or otherwise, denying, directly or
indirectly, any finding in this AWC or create the impression that the AWC
is without factual basis, | may not take any posilion in any proceeding
brought by or on behalf of FINRA, or to which FINRA is a party, that is
inconsistent with any part of this & WC. Nothing in this provision affects
my: (i) testimonial obligations; or (ii) right tc take legal or factual
positions in litigation or other legal proceedings in which FINRA is not a

party.

D. 1inay attach a Correciive Action Statement to this AWC that is a statement of
demonsirable corrective steps taken to prevent future misconduct. Iunderstand
that | may not deny the charges or make any staiement that is inconsistent with
the AWC in this Staternent. This Staternent does not constitute factual or legal
findings by FINRA, nor does it reflect the views of FINRA or its staff.

I, Garrett Chase, certify that | have read and understand all of the provisions of this AWC and
have been given a full opportunity to ask questions about it; that I have agreed to its provisions
voluntarily; and that no offer, threat, inducement, or promise of any kind, other than the terms set



forth hergin and the prospect of avoiding the issuance of’ "8 Complaint, has been made to induce
me to submit iL
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Date (mm/dd/yyyy) ReSpondent Garrett Chase
Reviewed by:
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Da\nd Russel!
Counsel for Respondent
Parker Hudson Rainer & Dobbs
285 Peachtree Center Avenue, NE
1500 Marquis Two
Atlanta, GA 30303
404-420-5545
Accepted by FINRA:
December 18, 2013 Signed on behaif of the
Date Director of ODA, by delegated authority
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Elissa Meth Kestin
Senior Regional Counsel

FINRA Department of Enforcement
200 Liberty Street

New York, New York 10281
212-858-4702 (p)

212-858-4770 ()





