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DATE : August 27, 2018

RE: Proposed Order to Cease and Desist, Order for Administrative Penalties, and
Consent to Same, Docket No. S-21050A-l8-0247

CC: Matthew J. Neubert, Interim Executive Director

Please find attached a proposed Order to Cease and Desist, Order for Administrative Penalties,
and Consent to Same ("Consent Order") by Wesleyan Investment Foundation, Inc. (hereafter,
"Respondent").

Respondent is a non-profit corporation that sells deposit investments ("securities") to members of
the Wesleyan Church. Respondent uses the proceeds Hom the sale of these securities to fund land
and building purchases for churches that are part of or historically similar to the Wesleyan Church.
Respondent's securities have never been registered with the Arizona Corporation Commission
("Commission").

In December2017, Respondent applied for registration omits securities with the Commission under
A.R.S. § 44-1891, registration by qualification. At the same time, Respondent also applied for
registration as an issuer dealer. During the application process it was discovered that Respondent
had previously sold unregistered securities in Arizona. Respondent was previously under the
wrongful belief that it had a self-executing exemption for its securities. As such, it failed to
properly register the securities in thirteen states, including Arizona. Respondent has since
completed registration in seven of these states, some of which required Respondent to pay various
penalties to register.

Respondent has agreed to the Consent Order which requires that Respondent cease and desist all
sales of its securities in Arizona until the Commission has approved registration of the securities
and Respondent's issuer dealer application, and that Respondent pay an administrative penalty in
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the amount of $25,000. The Securities Division recommends the Consent Order as appropriate, in
the public interest, and necessary for the protection of investors.

Justin BlackOriginator:

1 4



ow 1
¢

4

l

l BEFORE THE ARIZONA CORPORATION COMMISSION

CO SSION
2

3

i
;
I

I

I
I

TOM FORESE - Chairman
BOB BURNS
ANDY TOBIN
BOYD DUNN

JUSTIN OLSON

4

5

6

7 In the matter of DOCKET NO. S-2 I050A-l8-0247

Respondent.
ORDER TO CEASE AND DESIST, ORDER
FOR ADMINISTRATIVE PENALTIES, AND
CONSENT TO SAME
BY: WESLEYAN INVESTMENT
FOUNDATION, INC.

)
)
)

3
Wesleyan Investment Foundation, Inc., an )
Indiana corporation; )

)
)
)
)
)
)
)

1.

FINDINGS OF FACT

1.

25

A.R.S.

8 DECISION no.

10

l l

12

13

14

15 Wesleyan Investment Foundation, Inc. (hereafter, "Respondent") elects to permanently

16 waive any right to a hearing and app¢al under Articles ll and 12 of the Securities Act of Arizona,

17 A.R.S. § 44-1801 et seq. ("Securities Act") with respect to this Order to Cease and Desist and

18 Order for Administrative Penalties and Consent to Same ("Order"). Respondent admits the

19 jurisdiction of the Arizona Corporation Commission ("Commission"), admits to the Findings of

20 Fact and Conclusions of Law contained in this Order, and consents to the entry of this Order by the

21 Commission.

22

23

24 Respondent is a non-profit corporation, incorporated in the state of Indiana, which

on or around December 4, 2017, filed with the Commission an issuer dealer application under

26 § 44-1941 and an application to register securities sold by itself under A.R.S. § 44-1891
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8.

l l .

CONCLUSIONS OF LAW

I
I.

Respondent's conduct is grounds for administrative penalties under A.R.S. § 44-
i

l including Indiana. Respondent's registration or request for exemption is still pending in seven

2 states, including Arizona.

3 In response to the Commission's inquiry regarding previous activity in Arizona,

4 Respondent reported that it previously offered and sold securities in Arizona prior to filing its

5 Application. For all relevant times, the securities were offered and sold by unregistered dealers and

6 salesmen.

7 9. Prior to submitting the Application, Respondent sold unregistered securities to 68

8 Arizona residents, resulting in current aggregate account balances of $4,644,887.66, inclusive of

9 accrued interest.

10 IO. Respondent has timely paid all investors their earned interest from the Investments.

l l The Commission has not received any complaints from Arizona residents with regards to the

12 Investments.

13

14

15 l l . The Commission has jurisdiction over this matter pursuant to Article XV of the

16 Arizona Constitution and the Securities Act.

17 12. Respondent offered or sold securities within or from Arizona, within the meaning of

18 A.R.S. §44-l80l(l5), 44-1801(21), and 44-l80l(26).

19 13. Respondent violated A.R.S. § 44-1841 by offering or selling securities that were

20 neither registered nor exempt from registration in Arizona.

21 14. Respondent violated A.R.S. §44-1842 by offering or selling securities while neither

22 registered as dealers or salesmen nor exempt from registration.

23 15. Respondent's conduct is grounds for a cease and desist order pursuant to A.R.S. §

24 44-2032.

25 16.

26 2036.

3
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9IN WITNESS WHEREOF, 1, MATTHEW J. NEUBERT,
Interim Executive Director of  the Arizona Corporation
Commission, have hereunto set my hand and caused the official
seal of the Commission to be affixed at the Capitol, in the City
ofPhoenix, this day of , 2018.

Matthew J. Neubert
Interim Executive Director

This document is available in alternative formats by contacting Kacie Cannon, ADA Coordinator,

voicephone number (602)542-3931, e-mail kcannon@azcc.gov.
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1.

13.

I B. This Order constitutes a judgment, order, consent order, or decree entered in a state

2 proceeding pursuant to ll U.S.C. § 523(a)(l9)(B)(i), a settlement agreement entered into by

3 Respondent pursuant to ll U.S.C. § 523(a)(l9)(BXii), and a court order for damages, fine, penalty,

4 citation, restitution payment, disgorgement payment, attorney fee, cost or other payment owed by

5 Respondents pursuant to ll U.S.C. § 523(a)(l9)(BXiii).

6 While this Order settles this administrative matter between Respondent and the

7 Commission, Respondent understands that this Order does not preclude the Commission from

8 instituting other administrative or civil proceedings based on violations that are not addressed by

9 this Order.

10 8. Respondent understands that this Order does not preclude the Commission tram

l l referring this matter to any governmental agency for administrative, civil, or criminal proceedings

12 that may be related to the matters addressed by this Order.

13 9. Respondent understands that this Order does not preclude any other agency or

14 officer of the state of Arizona or its subdivisions ham instituting administrative, civil, or criminal

15 proceedings that may be rclatd to matters addressed by this Older.

16 10. Respondent agrees that it will not exercise any control over any entity that offers or

17 sells securities or provides investment advisory services within or thorn Arizona until such time as

18 all penalties under this Order are paid in full.

19 l l . Respondent consents to the entry of this Order and agrees to be fully bound by its

20 terms and conditions.

21 12. Respondent acknowledges and understands that if Respondent fails to comply with

22 the provisions of the order and this Consent, the Commission may bring further legal proceedings

23 against Respondent, including application to the superior court for an order of contempt.

24 Respondent understands that default shall render Respondent liable to the

25 Commission for its costs of collection, including reasonable attorneys' fees and interest at the

26 maximum legal rate.
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1 SERVICE LIST FOR:

2

3
Regina M. Sharrow
Paul A. Wolf la
FAEGRE BAKER DANIELS, LLP
600 E. 96TH Street, Suite 600

6 Indianapolis, IN 46240
Anorneysfor Wesleyan Investment Foundation, Inc.
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Respondent.

)
) DOCKET NO: S-21050A-18-0247

Wesleyan Investment Foundation, Inc., an Indiana )
corporation; )

) CERTIFICATION OF SERVICE OF
) PROPOSED OPEN MEETING AGENDA
) ITEM
)

ask*

Regina M. Sharrow
600 E. 9601 Street, Suite 600
Indianapolis, IA 46240
regina.sharrow@Fae2;reBD.com
Attorney for Respondent

Consented to Service b Email

i 94.
Mie R. Bridges, Executive Assistant
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2
3 COMMISSIONERS

4

5

6
In the matter of:

7

8

9

10

l l
On this day of August, 2018, the foregoing document was tiled with Docket Control as a

12 Securities Division Memorandum and Proposed Order, and copies of the foregoing were mailed on

13 behalf of the Securities Division to the following who have not consented to email service. On this

14 date or as soon as possible thereafter, the Commission's eDocket program will automatically email

l l; a link to the foregoing to the following who have consented to email service.
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20

21

22

23 By:
24
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