
8/2/2021 RiSSOe'V DiVcRYeU\ WiQV OYeU SEC OffeU DefeQVe SWUaWegieV - LaZ360

hWWSV://ZZZ.OaZ360.cRP/aUWicOeV/1407582/SUiQW?VecWiRQ=cRUSRUaWe 1/3

KeYin O'BUien

PRUWfRliR Media. IQc. _ 111 WHVW 19WK SWUHHW, 5WK IORRU _ NHZ <RUN, N< 10011 _ ZZZ.ODZ360.FRP
PKRQH: +1 646 783 7100 _ FD[: +1 646 783 7161 _ FXVWRPHUVHUYLFH@ODZ360.FRP

RiSSle'V DiVcRYeU\ WiQV OYeU SEC OffeU DefeQVe
SWUaWegieV
B\ KeYiQ O'BUieQ (AXJXVW 2, 2021, 11:58 AM EDT)

TKH UHFHQW VXFFHVV RI RLSSOH LDEV IQF. LQ JDLQLQJ DFFHVV WR U.S. SHFXULWLHV DQG
E[FKDQJH CRPPLVVLRQ ILOHV, DV ZHOO DV WKH ULJKW WR WDNH WHVWLPRQ\ IURP D
IRUPHU DJHQF\ GLUHFWRU, FRXOG EH D ZDWHUVKHG HYHQW LQ SEC HQIRUFHPHQW
DFWLRQV.

 
LDZ\HUV UHSUHVHQWLQJ GHIHQGDQWV VXHG E\ WKH SEC RIWHQ VHHN LQWHUQDO HYLGHQFH
RI VWDII GHFLVLRQV DQG WKRXJKW SURFHVVHV, KRSLQJ WR XQGHUPLQH WKH DJHQF\'V
SXEOLF SRVLWLRQV XQGHUSLQQLQJ WKH FRPSODLQW, EXW WKH\ DOPRVW QHYHU VXFFHHG.

 
TKH UHDVRQV JLYHQ IRU GHQ\LQJ WKHVH UHTXHVWV DUH IDPLOLDU: TKH SEC'V
UHSUHVHQWDWLRQV DQG OHJDO RSLQLRQV VWDQG RU IDOO RQ WKHLU PHULWV, ZLWKRXW WKH
QHHG IRU DQ\ GLVFRYHU\, DQG LWV JRRG IDLWK, WR WKH H[WHQW LW PLJKW EH UHOHYDQW,
VKRXOG RUGLQDULO\ EH DVVXPHG.

 
SEC Y. RLSSOH LDEV LV QRZ EHIRUH WKH U.S. DLVWULFW CRXUW IRU WKH SRXWKHUQ DLVWULFW RI NHZ <RUN. TKH
FDVH, LQ ZKLFK WKH SEC KDV WDNHQ RQ D OHDGLQJ EORFNFKDLQ WHFKQRORJ\ FRPSDQ\, EUHDNV WKH PROG.

 
TKH TXHVWLRQ SRVHG LQ WKH FDVH LV ZKHWKHU RLSSOH'V GLJLWDO WRNHQ, XRP, LV DQ LQYHVWPHQW FRQWUDFW DQG
WKHUHIRUH D VHFXULW\ XQGHU WKH IHGHUDO VHFXULWLHV ODZV.

 
II WKH DQVZHU LV DQ\WKLQJ RWKHU WKDQ \HV, WKH SEC KDV QR FDVH DQG QR MXULVGLFWLRQ WR SURFHHG.

 
BDFN LQ FHEUXDU\, DW WKH ILUVW FDVH VWDWXV FRQIHUHQFH, ERWK VLGHV VWDNHG RXW DJJUHVVLYH GLVFRYHU\
SRVLWLRQV RQ WKLV TXHVWLRQ.

 
RLSSOH DQQRXQFHG LW ZDV FRQVLGHULQJ D PRWLRQ ² ZKLFK LW XOWLPDWHO\ EURXJKW ² WR FRPSHO WKH SEC WR
SURGXFH GRFXPHQWV UHIOHFWLQJ LQWHUQDO GLVFXVVLRQV, DV ZHOO DV GLVFXVVLRQV ZLWK WKLUG SDUWLHV, DERXW
ZKHWKHU WKH DJHQF\ FRQVLGHUHG XRP VDOHV WR FRQVWLWXWH DQ XQUHJLVWHUHG VHFXULWLHV RIIHULQJ.

 
FRU LWV SDUW, WKH SEC FODLPHG LW ZDV HQWLWOHG WR OHJDO PHPRV WKDW RLSSOH'V OHDGHUVKLS UHSRUWHGO\
UHFHLYHG LQ ZKLFK WKH FRPSDQ\ ZDV ZDUQHG WKHVH VDOHV FRXOG LQ IDFW LQYROYH VHFXULWLHV.

 
TKH DJHQF\ ORVW ERWK EDWWOHV. IQ JXQH, U.S. MDJLVWUDWH JXGJH SDUDK NHWEXUQ, RYHUVHHLQJ GLVFRYHU\ LQ
WKH FDVH, GHQLHG WKH SEC'V PRWLRQ IRU DFFHVV WR WKH PHPRV EHFDXVH WKH\ ZHUH SURWHFWHG E\ WKH
DWWRUQH\-FOLHQW SULYLOHJH. SKH VSHFLILFDOO\ UHMHFWHG WKH VWDQGDUG DUJXPHQW WKDW WKH GHIHQGDQW KDG
HIIHFWLYHO\ ZDLYHG WKH SULYLOHJH E\ UDLVLQJ D UHOLDQFH RQ FRXQVHO GHIHQVH RU LQ VRPH RWKHU ZD\ SXWWLQJ
"LWV VXEMHFWLYH VWDWH RI PLQG" LQ LVVXH.

 
SKH FODULILHG WKDW RLSSOH'V GHIHQVH LQVWHDG, DFFRUGLQJ WR LWV DQVZHU, ZDV WKDW WKH SEC KDG IDLOHG WR
SURYLGH IDLU QRWLFH WR WKH PDUNHW WKDW XRP PLJKW EH FRQVLGHUHG DQ LQYHVWPHQW FRQWUDFW.

 
TKLV GHIHQVH, WKH FRXUW FRQFOXGHG, "GRHV QRW LQYROYH WKH FRPSDQ\'V RZQ XQGHUVWDQGLQJ DERXW XRP'V
OHJDO VWDWXV."

 
TKDW FRQFOXVLRQ PD\ RU PD\ QRW EH FRUUHFW ² LW FDQ EH DUJXHG HLWKHU ZD\ ² EXW RLSSOH'V IDUVLJKWHG
SOHDGLQJ RI WKH IDLU QRWLFH GHIHQVH FDUULHG WKH GD\.
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IQ FRQWUDVW, RLSSOH'V ELG IRU WKH SEC'V LQWHUQDO ILOHV ZDV VXFFHVVIXO, GHVSLWH WKH DSSDUHQW RGGV.

IQ ASULO, UXOLQJ IURP WKH EHQFK, JXGJH NHWEXUQ KHOG WKDW DV D JHQHUDO PDWWHU, SEC PLQXWHV DQG
PHPRV "H[SUHVVLQJ WKH DJHQF\'V LQWHUSUHWDWLRQ RU YLHZV" RQ XRP ZHUH GLVFRYHUDEOH, VXEMHFW WR
VSHFLILF DUUDQJHPHQWV EHWZHHQ WKH SDUWLHV.

TKH FRXUW DSSHDUHG WR JLYH FUHGHQFH WR RLSSOH'V FRPSODLQWV WKDW WKH SEC KDG NHSW VLOHQW IRU HLJKW
\HDUV EHIRUH EULQJLQJ VXLW, DSSDUHQWO\ XQVXUH ZKHWKHU XRP ZDV D VHFXULW\ RU QRW. TKH SEC, LQ
DOOHJHGO\ NHHSLQJ LWV GRXEWV WR LWVHOI, PD\ KDYH IDLOHG WR SURYLGH IDLU QRWLFH.

HRZHYHU, WKH ELJJHVW VHWEDFN IRU WKH SEC ZDV RLSSOH'V GLVFRYHU\ WKDW LQ JXQH 2018 IRUPHU SEC
DLYLVLRQ RI CRUSRUDWLRQ FLQDQFH DLUHFWRU BLOO HLQPDQ KDG JLYHQ D VSHHFK RSLQLQJ WKDW WZR RWKHU
FU\SWRFXUUHQFLHV, ELWFRLQ DQG HWKHU, ZHUH QRW LQ IDFW VHFXULWLHV.

RLSSOH ZHQW EDFN WR FRXUW HDUOLHU WKLV PRQWK WR HQIRUFH D VXESRHQD WR GHSRVH HLQPDQ LQ RUGHU WR
VKHG OLJKW RQ WKH DJHQF\'V SRVLWLRQ RQ XRP.

TKH SEC RSSRVHG WKH PRYH RQ WKH XVXDO JURXQGV, DUJXLQJ WKDW HLQPDQ KDG QR ILUVWKDQG NQRZOHGJH
RI WKH IDFWV DQG WKDW WKH FRXUW VKRXOG QRW RSHQ WKH GRRU WR URXWLQH GHSRVLWLRQV RI KLJK-UDQNLQJ DJHQF\
RIILFLDOV, HYHQ LI WKH\ VSRNH SXEOLFO\ DERXW SRVLWLRQV WKDW XQGHUOLH HQIRUFHPHQW DFWLRQV. DHSRVLQJ SEC
RIILFLDOV RQ VXFK D WKLQ EDVLV, WKH DJHQF\ VDLG, ZRXOG "GLVUXSW WKH IXQFWLRQLQJ RI JRYHUQPHQW" DQG
GHWHU TXDOLILHG SHRSOH IURP HQWHULQJ SXEOLF VHUYLFH.

TKH FRXUW WRRN LVVXH ZLWK WKH DJHQF\'V GLUH IRUHFDVW, RUGHULQJ HLQPDQ WR VLW IRU WKH GHSRVLWLRQ.

"TKLV LV QRW D UXQ-RI-WKH-PLOO SEC HQIRUFHPHQW FDVH," WKH FRXUW H[SODLQHG, DQG WKHUHIRUH HLQPDQ'V
GHSRVLWLRQ ZRXOG QRW "RSHQ WKH IORRGJDWHV." TKH FDVH "LQYROYHV VLJQLILFDQW SROLF\ GHFLVLRQV LQ RXU
PDUNHWV, WKH DPRXQW LQ FRQWURYHUV\ LV VXEVWDQWLDO, DQG WKH SXEOLF'V LQWHUHVW LQ WKLV FDVH LV VLJQLILFDQW."

DHIHQVH ODZ\HUV ZLOO ILQG LW KDUG WR UHVLVW WKH FRQFOXVLRQ WKDW WKHLU SEC FDVHV, WRR, IDU IURP EHLQJ UXQ-
RI-WKH PLOO, SUHVHQW VLJQLILFDQW SROLF\ GHFLVLRQV WKDW PXVW EH H[SORUHG WKURXJK GLVFRYHU\.

GRRG FDQGLGDWHV ZLOO QRW EH GLIILFXOW WR ILQG, VLQFH PDNLQJ SROLF\ IRU WKH VHFXULWLHV LQGXVWU\ LV SDUW RI
WKH UHDVRQ ZK\ WKH SEC EULQJV HQIRUFHPHQW DFWLRQV.

OI FRXUVH, WKLV LV RQO\ WKH VWDUW. TKH JRDO IRU GHIHQVH ODZ\HUV LV WR EXLOG D SUHGLFDWH IRU SHUVXDGLQJ D
FRXUW, DV RLSSOH GLG, WKDW WKH DJHQF\ PD\ EH VD\LQJ RQH WKLQJ EHKLQG FORVHG GRRUV DQG VRPHWKLQJ
HOVH LQ FRXUW, UHTXLULQJ GLVFORVXUH RI WKH DJHQF\'V LQQHU ZRUNLQJV.

TKLV SURMHFW UHTXLUHV EHLQJ DOHUW WR HYHU\ FLUFXPVWDQFH WKDW VXJJHVWV LQFRQVLVWHQW SRVLWLRQV RU ODFN RI
FDQGRU RQ WKH SDUW RI WKH JRYHUQPHQW.

IW DOVR UHTXLUHV KDUG ZRUN, WKH GHYRWLRQ RI SRVVLEO\ KXQGUHGV RI KRXUV RI LQYHVWLJDWLRQ DQG GRFXPHQW
UHYLHZ VFRXULQJ WKH UHFRUG IRU LQFRQVLVWHQFLHV, ZKLFK WKH RLSSOH ODZ\HUV REYLRXVO\ SXW LQ.

TKH SURMHFW PD\ DOVR UHTXLUH OXFN. CODULI\LQJ PRPHQWV RU HSLSKDQLHV OLNH HLQPDQ'V VSHHFK GR QRW
KDSSHQ RIWHQ.

WLWKRXW WKHP, WKH GHIHQVH KDV WR WU\ WR DFFXPXODWH HQRXJK GHWDLOV FDOOLQJ LQWR TXHVWLRQ WKH
JRYHUQPHQW'V FUHGLELOLW\ WR RSHQ XS OLQHV RI LQTXLU\ WKDW PD\ EHDU IUXLW ODWHU RQ DQG VXSSRUW RIIHQVLYH
GLVFRYHU\.

SPDOO YLFWRULHV, VRPHWLPHV, FDQ OHDG WR ODUJHU RQHV GRZQ WKH URDG.

MHDQZKLOH, WKRXJK, DQ DJJUHVVLYH DSSURDFK KDV RWKHU UHZDUGV. CKLSSLQJ DZD\ DW WKH SEC'V FUHGLELOLW\
FDQ FRQYLQFH WKH FRXUW WR VKHG LWV UHIOH[LYH GHIHUHQFH WR WKH DJHQF\, ZKLFK FDQ EH KXJHO\ YDOXDEOH LQ
DQ HQIRUFHPHQW FDVH, UHPRYLQJ WKH LQYLVLEOH VKLHOG WKDW SURWHFWV WKH DJHQF\ IURP WKH FRQVHTXHQFHV
RI LWV RZQ PLVWDNHV ² D SURWHFWLRQ WKH GHIHQVH DOPRVW QHYHU HQMR\V.

CUHGLELOLW\ DWWDFNV DOVR SXW WKH JRYHUQPHQW RQ WKH GHIHQVLYH, FRPSHOOLQJ LW WR GHYRWH WLPH DQG
PDQSRZHU WR UXQQLQJ GRZQ FODLPV, VHDUFKLQJ IRU GRFXPHQWV DQG IRUPXODWLQJ UHVSRQVHV.
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IQ DGGLWLRQ, SOD\LQJ GHIHQVH WHQGV WR EH GHPRUDOL]LQJ. SEC ODZ\HUV, OLNH WKRVH RI DQ\ JRYHUQPHQW
DJHQF\, DUH DFFXVWRPHG WR ZHDULQJ WKH ZKLWH KDW. WKHQ WKH\ KDYH WR DQVZHU UHSHDWHGO\ IRU WKHLU
HUURQHRXV RU TXHVWLRQDEOH UHSUHVHQWDWLRQV, DV WKH SEC DWWRUQH\V LQ RLSSOH KDYH KDG WR GR, WKH\ ORVH
WKHLU IRFXV.

AV RQH SEC ODZ\HU FRPSODLQHG WR JXGJH NHWEXUQ DW WKH KHDULQJ LQ ASULO, GHIHQGDQWV DUH WU\LQJ WR SXW
WKH SEC RQ WULDO.

FLQDOO\, DQ RIIHQVLYH VWUDWHJ\ FDQ FUHDWH SRVVLELOLWLHV IRU VHWWOHPHQW WKDW RWKHUZLVH ZRXOG QRW EH
DYDLODEOH, DOWKRXJK LW LV XQOLNHO\ WKDW RLSSOH LV FRQWHPSODWLQJ VHWWOHPHQW QRZ, ZKHQ LW GRHV QRW \HW
NQRZ ZKDW SEC GRFXPHQWV RU WHVWLPRQ\ LW ZLOO REWDLQ.

RLSSOH'V DELOLW\ WR KDYH WKH FRPSODLQW GLVPLVVHG ZLWKRXW D IXOO-EORZQ WULDO LV IDU IURP FHUWDLQ. IWV
VXFFHVV WR GDWH, WKRXJK, KDV DOUHDG\ SXW WKH SEC RQ WKH GHIHQVLYH DQG VHQVLWL]HG WKH FRXUW WR
JRYHUQPHQW HUURUV DQG PLVVWDWHPHQWV, LQWHQWLRQDO RU RWKHUZLVH.

BRWK DUH VLJQLILFDQW WDFWLFDO DGYDQWDJHV LQ D FORVHO\ FRQWHVWHG OLWLJDWLRQ ZKHUH WKH IDWH RI WKH
FRPSDQ\ PD\ EH DW VWDNH.

KeYin J. O'BUien iV a SaUWneU aW FRUd O'BUien LLP. He iV a fRUmeU aVViVWanW U.S. aWWRUne\.

The RSiniRnV e[SUeVVed aUe WhRVe Rf Whe aXWhRU(V) and dR nRW neceVVaUil\ UeflecW Whe YieZV Rf Whe
fiUm, iWV clienWV RU PRUWfRliR Media Inc., RU an\ Rf iWV RU WheiU UeVSecWiYe affiliaWeV. ThiV aUWicle iV fRU
geneUal infRUmaWiRn SXUSRVeV and iV nRW inWended WR be and VhRXld nRW be Waken aV legal adYice.
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