UNITED STATES OF AMERICA
Before the
SECURITIES AND EXCHANGE COMMISSION

)
) Administrative Proceeding/
In the Matter of ) File No. 3-14872
)
)
Deloitte Touche Tohmatsu Certified )
Public Accountants Ltd., ) The Honorable Cameron Elliot
) Administrative Law Judge
)
Respondent. )
)

DECLARATION OF ELIZABETH L. HOWE

I, Elizabeth L. Howe, declare:

1. I am over the age of 18 years and a partner of Sidley Austin LLP (“Sidley”). 1
have personal knowledge of the facts set forth in this declaration. I submit this declaration in
support of Respondent Deloitte Touche Tohmatsu CPA Ltd.’s (“DTTC”) Motion To Dismiss
The Commission’s Order Instituting Administrative Proceedings And Memorandum In Support.

2. Attached to this declaration as Exhibit 1 is a redacted, but otherwise true and
correct copy, of DTTC’s consent and power of attorney in accordance with Section 106(d) of
Sarbanes-Oxley Act of 2002, as amended by the Dodd-Frank Wall Street Reform and Consumer
Protection Act, dated March 7, 2011. The power of attorney has been redacted to remove the
name of the agent for service of process.

3. Attached to this declaration as Exhibit 2 is a redacted, but otherwise true and
correct copy of the request issued on March 11, 2011 by the U.S. Securities and Exchange
Commission Division of Enforcement Staff to DTTC seeking documents relating to Client A

pursuant to the Staff’s authority under Section 106 of Sarbanes-Oxley, as amended by Dodd-



Frank, 15 U.S.C. § 7216. The request has been redacted to remove identifying information
regarding Client A and to remove the name and contact information of the agent upon which the
request was served.

4. Attached to this declaration as Exhibit 3 is a true and correct copy of the
Commission’s Form 1661, entitled “Supplemental Information for Entities Subject to Inspection
by the Commission and Directed to Supply Information Other Than Pursuant to a Commission
Subpoena,” taken from the Commission’s website on June 20, 2012.
www.sec.gov/about/forms/sec1661.pdf

I declare under penalty of perjury that the foregoing is true and correct. Executed on

June 20, 2012 at Washington, D.C.

Clalotrch ¥ Rewa_

{Elizabeth L. Howe
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Consent and Power of Atforney In Accordance With Seetion 106(d)

By signing this form, the undersigned, on behalf of Deloitte Touche Tohmatsu Certified
Public Accountants Limited ("DTT CPA Limited"), a foreign public accounting firm, in
accordance with Section 106(d) of the Sarbanes-Oxley Act of 2002, as amended (the
“Act™), designates and appoints] Redacted las ageni for purposes of Section
106(d) of the Act, upon whom may be served any request by the Securities and Exchange
Commission (“SEC”) or the Public Company Accounting Oversight Board (“PCAOB”)
under Section 106 of the Act, or any process, pleadings, or other papers in any action by
the SEC or the PCAOB to enforce Section 106 of the Act, and aprees thai
may accept service on behalf of DTT CPA Limited of any request by the SEC
or PCAOB under Section 106 of the Act, or any process, pleadings, or other papers in any
action by the SEC or the PCAOB under Section 106 of the Act, and further agrees that
such service may be made by registered or certified mail. This consent is limited to the
purposes set forth in Section 106 of the Act, and does not constituie consent {o service of

any request or process, or jurisdiction, for any other purpose.

DTT CPA Limited certifies that it has duly caused this consent and power of attorney to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Shanghai,
Country of the People’s Republic of China this 7th day of March, 2011.

Deloitte Touche Tohmatsu Certified Public Accountants Limited

By: Chris Ly, Partner

This statement has been signed by the following persons in the capacities and on the dates

indicated:

Redacted

By:

Date:

tember of Deloitte Touche Yohmatsu

Thists printed on wiwironmentatly lriendly paper
[raransrdidahe
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FAX TRANSMITTAL SEEET

SECURITIES AND EXCHANGE COMMISSION
- 100 F Strest NE
Waahington, D.C. 20548
Mall Stop 5010A

FROM: Amy L. Friedman
Sentor Counsel
DIVISION OF ENFORCEMENT

Telephone Number: (202) 651-4520
Telecopier Number: (202) 772-9231

PLEASE DELIVER THE FOLLOWING PAGES TO:
‘ ~ Redacted

Name:

Telecopier
Number:

Telephone
Number;

Date:
Re:

Total Number of Pages, Including Cover Sheet: 5
CONFIDENTIALITY NOTICE

This transmission is intended only for the use of the individusl or entity to
which It is addressed and may contain information that is privileged and
confidential, If you have received this transmission in error, please do not
disclose, distribute or copy it by any means, and please notify us
immediately by telephone and return the original documents to us at the
above address via the United States Postal Service.

If you do not receive afl the pages, please call back as soon as possible.
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DIVISION OF
ENFORCEMENT

VIA Facsimile (212) 492-4201 and First Class Mail

2027729365 @ 002/008

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
100 F STREET. N.E.
WASHINGTON, D.C. 20648 AMY L. FRIEDMAN
SENIOR COUNSEL

Ph: (202) 5514960
Fx: (202) 772-9231

March 11, 2011

Deloitte Touche Tohmatsu Certified Pyblic Accountants

Redacted

Re:

Redacted

Dear Sir/Madam:

In connection with the above-referenced investigation, pursuant to Section 106 of the
Sarbanes-Oxley Act of 2002 and Section 929J of the Dodd-Frank Wall Street Reform and
Consumer Protection Act, the U.S. Securities and Exchange Comumission requests that Deloitte
Touche Tohmatsu Certified Public Accountants Ltd, 30/F, Bund Center, 222 Yanan Road East,
Shanghai 200002, PRC, produce the following:

All audit work papers and all other documents related to any audit work or interim
reviews performed for Redacted

Redacted

Please send the documents via overnight mail, on or before April 1, 2011, to:

Amy L. Friedman, Esq.
100 F Street N.E.

Mail Stop 5010A
Washington, DC 20549
United States
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Deloitte Touche Tohmatsu Certified Public Accountants Ltd.
‘March 11, 2011
Page 2

If you have any other questions, you may call me at (202) 551-4520, or Laura B. Josephs,
Assistant Director, at (202) 551-4968.

Sincerely,

Amy L. Friedman
Senior Counsel

Enclosure: SEC Form 1662
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Supplemental Informstion for Persons Requested to Supply
Information Voluntsrily ar Directed to Supply Information
Pursuant to 2 Commission Subpoena

A, False Statsmets and Documents
Section 1001 of Tide 18 of the United States Code provides as follows:

Whoover, In any matter within the jurisdiction of any department or agency of the United States
knowingly and wilfully faisifies, Mamwwwmm of davice & material
fact, or makes iy folse, fcitious or freuduient siaterments or represeriations, or makes of Uses
any felso writing or documernt knowing ihe same 1o cordaln any falss, fictiious or fraudulent

statement or sntry, mummwmuwnammmm of both.

8. Testimony
#f your testimony 18 taken, you shouki be swars of the following:

1. Record. Your fastimony will be transcrided by a rapotiar. If you desie to go off the record, plesase indicats this to
the Commission employee taking your testimony, who will delermine whether to grarng your request. The reportar
will net go-off the Tecord et your, or your counsel’s, drection.

2. Counssi. You have the right 1o be accompaniad, reprasented and advised by counsel of your choice. Your
meﬂamm,mywmmmmwmaﬂwmmdywr
mymdmwdm'mmmmmmamuwm dixing your
taxtimony solely for your usa, if you aro accompanied by counsal, You may consyl privataly,

Hf you are not accompaniod by counsel, pleasg advise tha Commiasion empioyes teking your lestimony whenever
dmmu&mmmnmwmmmwwmw Your testimany will be

sdjourned to afford you the oppordunity fo arrange o do so.

Ywm&mMWWWWMWmWhMWSWw@m
This muitiple represantation, however, presents a potential conflict of interest if one dlert’s inforasts are or msy bo
‘advorse 1o anothars. Rywmmmhdbymwmﬂwmmmmpmhmdhm
nveatigation, the Cormission Wil sssume that you and counsal have discussed and resoived 8 issues concaming
possibia confiicts of iiderest. The choloe of counsel, ahd the mepansibiilty for thet choics, I8 yours.

3. Transcript Avediebility. Rule € of the Commission’s Rudes Relating b investigations, 17 CFR 203.6, siates:

A porson who has submitied documentary evidence or lestimony in a formal Investigative proceeding
mummmmwmamammm«ama
MM;%:W 1'[":‘:rgom:l aeny. o rocase n

cause mm wnnt,
mmmmmmhmhwmmmﬁmw&

own testimony.
ﬁyw%bmampy&mmwdmm the reportsr wit provide you with a of the
appropriate form. Persons requestad o mmmwmsmmmmd;.%pgymm

4. Penury. Section 1621 of Title 18 of the United States Code provides as follows:

Whoever . . . having taken an. osth before a competent tribunal, officar, or person, i any case iy which
awammwmmwmmnmmmwm gesare, epase, or
mrmmw !:: Bgﬂb?hmmmsb: axcept :ﬁwmvm W‘Mﬂd\m
be s ) provided
hw.beﬂmmw:muwm&dmnanGwmwm B

5. Fimh Amendment and Voluntary Testimany. Informalion you give may be used sgainat you in any federdl, stafs,
locat or foreign administrafive, cvil or aiminal proceading brought by tha Cammission or any other agency.

SEC 1662 (03-10)
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You may refuse, in accordance with the rights guarsnieed 0 you by the Fifth Amendment to the Constitution of the
United States, to give eny information that may tand 10 Incriminite you or subject you to fine, penalty or forfolture.

if your testirnony Is not pursusnt 1 subpoena, your appsarsnce to testily is voluntary, you need nof answes any
question, and you may isave whsnever you wish, Your cooparation Is, however, appreciated,

6. Foymal Ordor Aveifability. I the Comnisgion has issued a formal onder of investigation, It will be shown to you
duning your teatimony, st your requast. if you deslre a copy of the formal order, please make your request in wiiting.

C. Submissions and Settiemants
Rule 5(¢) of the Commission’s Rules on informal ahd Other Procedures, 17 CFR 202.5(c), steles:

Peesons who bocome invoived in . . . investigations may, on thelr own Inltistiva, subimit 8 written
staternact o the Commission setting forth Teir interests and posttion in regard to e subject matter
of the investigstion. Upon request, e staft, in s discretion, mary advise such porsons of the
ponersl nature of the MMMMamymbmw
the amount of time at may b avallable for preparing and submitting a statermont prior fo the
presantaion of s staff recornmendation 1o the Commission for tho commencement of an
administrative or injunction proceeding. Submisslons by intsrested persons should be forwarded 1o
the appropriate Divisdon Dirsctor or Reglonal Directtr with a ‘copy 1o the staff mwmbers conducting
the invesiigation and shouki be ciearty refanncad 10 the specific Investigation 1o wiich oy reists.
in the evant a racommendation for the commencament of ah snforcemant proceading is presented
by the stalf; sy submiasions by interested persons will be forwsgrded to the Commission in
conjuncion with the staff memorandum,

The staft of the Commission routinoly seaks 10 Introduce submissions made pursuant io Ruls 5(c) as evidence in
Commission enforcement procoadings, when the stalf deeema appropristo.

Rude §(T) of the Commission's Rules on informal and Othee Procadures, 17 CFR 202.5(1), states:

in the course of the Commission's Invastigations, tivil kewsulty, snd admintatrstive procasdings, the
Stalf, with appropriats suthortzation, may discuss with parsons involved the disposition of such
matters by consent, by setfemerd, or in some other manner. It Is the policy of the Commission,
howeaver, that the disposition of any such malter may not, expressly of impiledly, extend to any
afminal cherges that have been, armaybo,brwghtagainstanywd:pemnofmy
yscommendation with respect thereto. Accordingly, any persorn involved i an erforcement matter
before tho Commission who consents, or agrees 1 consant, to sy judgment o order does so
mymumdmmmmmmmwe.Mw

Tha Freedom of formation Act, 5 U.S.C. 5§52 (the “FOIA"), generely provides fur diaciosire of information to the
pubBe. Rule 83 of the Commiseion’s Rules on information and Requests, 17 CFR 200,83, provides a procedure by
which & porson carn make a written request thet information stbmittad to s Commission not be disclosed under the
FOIA. That rule statas that no delarmination as to the vakdity of such a requesi witl be made Uil 8 request for
disciosure of the information under the FOIA Is recatved, Accordingly, ho resporse to a request that information not
be disclased undar the FOLA 1s necessary or will be given untl s requast for disciosure under the FOIA Is recelved. If
you dosire an acknowledgment of receipt of your writhen request that information not be disclased under the FOIA,
,geaemm.wmmwmamwmm

E. Authority Tor Solicitation of information

Persans Directed to Supply information Purstant fo Subposna. The authorfty for requiring production of information
is 36t forth in the subposns. Disclosure of thae information 0 the Commission s mandaiory, subjsct to the vatia
assertion of eny legal right or privilege you might have.

Parsans Requested tw Supply information Voluntarfly. One or mor of the foliowing provisions authorizes the

Commission 1o soliclt the information requasted: Sections 19 andvor 20 of the Socuritles Act of 1933; Section 21 of
the Securtties Exchange Act of 1934; Section 321 of the Truat indentuzre Act of 1335; Section 42 of the investmernt

2
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Company Act of 1940; Section 209 of the Investment Advisers Act of 1840; and 17 CFR 202.5. Disticaiire of the
requested information io the Commission Is voluntsry on your part.

F. Effect of Not Supplying Information

Persons Direcied 1o Supply information Pursuant to Subpoena. If you fall to comply with the subpoena, the
Commiasion may seek a court oruor redining you o do so. ﬁm»a@&mwmmw«wm
supply the information, you may be soisject i civil andior criminal sanctions for conternpd of colrt. in addition, if the
subposra was lesued pursusit ©0 the Securties Exchangs Act of 1534, the Investment Company Act of 1540, and/or
the investment Advisers Acl of 1940, and If you, without Just cause, tall o roRuse to altend and wesiify, or to answer
any lawiul Inquiry, or 10 produce hooks, PapErs, COMRARONdencs, memoranda, st other records i compilance with
h%wwhﬂ:ﬂmoﬂmu“nﬁmﬁmﬁﬂ«mv.mw
not more than one yer, or both.

Persons Requosted © Supply information Yoluntarly, Thera ars no divedt sanctions and thus no diract effacts for
faling fo provide all or any part of the requested information.

0. Principal Usas of Information

Tha Commission's principal pUrpose In saliciting the information i (o gather facts in order to detarmine whather any
person has violaled, ks vicisting, or 15 about o viokste any provision of the federal securitios taws or rules for which
the Commiasion has enforcement authority, such as rules of sacurities exchangea and the rufes of the Municipal
Securities Rulemeking Board. Facts developad may, however, constitte viaiations of other lawa or nlss. information
mﬂmmumhmmmmuﬁmm Uniess the Comnission or its
Mmﬂidﬂymn&&emhwmﬁ&gym%@mwmcmmmmwmmmm
accades 1o, or CONCUrS or agreas with, any position, conditon, request, reservation of right, undserstanding, or anty
ot stadoment thet purmorts, or may be deemed, bbnubrdodalknwmupmﬂ\ecﬂnmmsm use,
dispoaition, transfer, or retention, in accordancs with-applicable lsw, of information providad.

H. Routine lises of information

The Commission often imaies its files avalisble 10 other povernmental agencies, particuiarly Unitsd States Attomeys
“and state prosecutors. Thore is @ likelihood that infarmation supplied by you will be made avallable to such agencies
where appropriate. Whethor-or not the Commisaion makes s fies avaliable to other govermnmental agencies i,
goneral, & confidential matiar betwoen the Commission and such othor poverinanisl agencies.

Set forth beiow is a list of the routine uses which miry be made of the information fumishad.

1. To coordinmie lyw erdorcoment actvitics between the SEC and other faderal, state, local or foreign faw
mmmﬂmm and Toreign sacurities authoriias,

2. Bysacmmmamwmuwwmwmw
v fodoral securities

3. mmmnmmmaammummmorm whether civil, ciiminad or

nature, and whsther arising by gonersl statule or paricular program siatie, wbymmwmma

pursuant thereto, mmmmmmammummuwwm

focersl, stals, orlocal, a-foreipn govemmaental suthority oF forelon securitios authority, or & securities seif-reguistory
organtzation chamad with the responsibility of rvestigating or proseadting such viciation or chargad with enforcing or

knplomnmgmm«m raguintion or order lsbed pursuant theresto.

4. in any procoxiing whom the federal seciriiies laws are in iseus or in which the Commiasion, or past or present
members of ia wia, is 8 party of ctherwise involved In-ah officisl capaclty.

& To 8 federd, state, w«mmwmwmmmmmm
or other relevant srforcemant information or other partinent irformation, such a8 current licensas, ¥ necessery &
ohtain information relsvant to an agsncy decision conceming the hiting or retention of an employee, the lasuance of 6
socurily clearance, the letiing of 8 contract, or the issuance of a license, grant or other” benefit

6. To @ faderal, state, local or foroign governmental authortly or foreign securities authority, in response to its
request. in connection wiih the hiring or retantion of an eimpioyes, he issuance of 8 sotisity clearance, he reporting
of an invastigation of an employes, the lstting of a cortrack, or the Issuance of a license, grant or other bensfit by the
mnwngw o the sxxtent that the ieformation is relevant snd neceassry 1o the requestng agency’s decision on
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7. in connection with proceadings by the Commission pursuant 1o Rule 102(e) of iis Rules of Praclice, 17 CFR
201.102(e).

& When considersd appropriats, records in 8ds system may be disciosed to a bar assoclalion, the American Institute
of Cartifind Public Accountsts, & siate accourtancy board or other federal, stalo, local or foreign licensing or
oversight acthority, Mmmamuy wmwonammmm
similar tinctions, for possible gisciplinary or

9. I connection with Investigations or disciplinary proceadings by a siale regulsiory authority, a foraign
mmwwaﬂwwm%amdhm

10. nammummm&mdmmwmmuw
studies in support of the function %o which the recorda sre colleciad and maintainad or for relatad personnel
management functions or rmanpower studios, and to respond 1 general reguasts for stafistical information (withoust
personal identification of indivisusls) under the Froadom of Information Act or to jocate specific individuals for
personnsi research or other personhvel management functions.

11, In connaction with heir regulatory and ardorcemsnt rasponsibiiiies marcistad. by the fedora seciaities laws (as
gefened In Section 3(a)47) of the Securities Exchange Act of 1834, 15 U.S.C. 78¢{a)47)). orm«fueignm
reguiating securiiea or other reialed matters, records may be disciosad to national seciirities associations that
mmmmmmuwmmmmmmmmmm
Corporation, the federal banking suthoribies, Including bt not iimited to, the Board of Governors of the Foderal
Resorve Sysiem, tha Comptrolier of the Curmency, and the Federsi Deposit Insurance Corporgtion, state securttias
ngamywwmngmumm or regriistory lew enforeement sgencies of a foreigh
gavemment, of foreign securities authority

12. Towtmm.mw.nm speciel counsel, or othat Individual or entity hat Is sppointed by a court of
compatent jurisdiction or as a result of an agresment betwean the parties In connection with lifigation or

‘administretive proceedings involving dliogations of violations of the foden! securifos laws (89 defined In Section

3(3)(47)01%8&509%190%«1934 15 U.8.C. T8c{a){47)) or the Commission’s Rules of Practics, 17

CFR 201.100 - 900, or otherwise, where such trustes, recelver, mastor, special counsel or othor Individual or entity is

spocifically dasignated to perfonm particular funclions with fespact to, or as & rasult of, the pending action or

ymammmmmmwmmmmmawhmm”mm
the Comimiasion's Rules of Praclice.

13. Toany persons during the courss of any iquiry or investigation conducied by the Commission's siaff, or in
connattion with civil lisgation, ¥ the staff has reason 10 believe ihat 1ho person 1o whoim the record Is disciosed may
have further Information sbout the matiers related erein; and thoss matiers appeered 1o be ralevant at the time 1o
mmmdmm

14, Towmmmmmmbm by typing. photocopy or other means, any
record within this systom for uso by the Commission and Its ste’f If connecion with tholr officia) dulies or 10 any
m%mwmmmmmawmmmmmmm

16, Inclusion In reports: published by the Cominiasion pursuant to authorily grantad in the federal securitios lawe (as
defined in Section 3(a)47) of the Securtties Exchange Act of 1934, 15 US.C. 78¢(aXa7)).

16.. Te mombers of advisory comsmitiees thet are crasted by the Commission or by the Congress 1o render advice
and recominiendstions Io the Commisaion or 1o the Congreas, o be Usad solaly In connaction with thesr officisl
designated funcions, )

17. To any person who is or has agroed 1 be subject to the Commisalon's Rules of Conduct, 17 CFR 200.735-1 o
735-18, and who assists in the lnvestigation by the Commission of possibie viciations of federal securities Jaws (as
mmma(axwwmsaummwmmsa 15 U.SQ?Bqa)(d?)).hmprmu
conduct of enforcament actions brougnt by the Commision for sich violations, or otherwise in corection with the
Cammission’s snforcement or reguiatory functions under the foderal securties laws.

18. Dlsclosure may be made o a Contressional office from the record of an Individual In responas to-an inquity from
1he Congressional office mede at the requiost of that individyal,

19, Tomwmmmmmmmmmmmmnmmm
ummwwhmm Comsmission’s juriadiction,
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20. To prepare and publish Information relsting 1 violaions of the fedaral sacurities lews as provided n 15 US.C.
7808}, as wmendad.

21. Torespons I subposnas I any Migation or othor procseding,
22. To atrustea In banisupicy.

23. To any govemmental agency, goverrmental o privats collection sgert, consumer reporting agancy or
commercial reporting agency, goverunents or privasa employer of & debtor, or any other person, for collection,
Inciuding colisction by administrative offset, fodersl salary oftsst, tax refund offsat, or administrative wage
gaindshment, of amounts owed as & resylt of Commisgion civil or sdministrative procsedings.

ok x kW

Smar Business Owners: The SEC aiways welcomes comments on how it can betier assist small businssses. if you
have comments about the SEC's srforcament of the securities laws, pisass contact the Office of Chisf Counse! in the
SEC's Division of Enforcement at 202-551-4933 or the SEC's Smel Business Ombucisman el 202-551-3460. If you
WOU! prafor 10 comment 15 30Means outside of the SEC, you can contact the Small Business

Enforoament Ombudaman et hitpc/www.sba.goviombudaman or 10k froe at 888-REG-FAIR. The Ombudaman'’s
mmmmmmwmmmmmmw




SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Supplemental Information for Entities Subject to Inspection by the Commission and
Directed to Supply Information Other Than Pursuant to Commission Subpoena

A. Freedom of information Act

The Freedom of Information Act, 5 U.S.C. 552 (the “FOIA"), generally provides for disclosure of information to the
public. Rule 83 of the Commission’s Rules on information angd Requests, 17 CFR 200.83, provides a procedure by
which a person can make a written request that information submitted to the Commission not be disclosed under the
FOIA. That rule states that no determination as to the validity of such a request will be made until a request for
disclosure of the information ynder the FOIA is received. Accordingly, no response to a request that information not
be disclosed under the FOIA is necessary or will be given until a request for disclosure under the FOIA is received. If
you desire an acknowledgement of receipt of your written request that information not be disclosed under the FOIA,
please provide a duplicate request, together with a stamped, self addressed envelope.

B. Authority for Solicitation of the Information

1. Mandatory Information.

(a) All records of persons identified in Section 17(a) of the Securities Exchange Act of 1934 and investment
advisers, including but not limited to required records, must be made available for examination by
representatives of the Commission. ' See Sections 17(a) and (b) of the Securities Exchange Act of 1934
and rules thereunder, and Section 204 of the Investment Advisers Act of 1940 and rules thereunder.
Records required to be maintained and preserved pursuant to Section 31(a) of the Investment
Company Act of 1940 and rules thereunder must be made available for examination by representatives
of the Commission. See Section 31(b) of the Investment Company Act of 1940. Other persons subject
to examination by representatives of the Commission pursuant to the Federal securities laws and rules
must make certain records, as described by statute or rule, available for examination by representatives
of the Commission.? See Sections 13(n)(2), 13A(c)(2), and 15F(H)(1)(C) of the Securities Exchange Act
of 1934 and Section 32(c) of the Investment Company Act of 1940.

{b) Security-based swap execution facilities registered with the Commission are required to provide certain
information to the Commission pursuant to Section 3D{(d)(5) of the Securities Exchange Act of 1934.

{c}) The Commodity Exchange Act requires certain persons who are required to maintain books and records
prescribed by the United States Commodity Futures Trading Commission to keep certain books and
records open to inspection and examination by the Commission or representatives of the Commission.

2. Other Information. The production of information other than the records and documents described in
paragraph B.1 above is voluntary.

C. Effect of Not Supplying Information
1. Mandatory Information.

(a) A willful failure to permit inspection by authorized Commission personnel of the records and documents
described in paragraph B.1 may result in legal proceedings the penalty for which, upon conviction, is a
fine of nat more than $5,000,000 or imprisonment for not more than 20 years, or both. When the person

. failing to permit inspection is a person other than a natural person, a fine not exceeding $25,000,000
may be imposed.

(b) Failure to produce the records and documents described in paragraph B.1 for inspection, and/or aiding
or abetting someone in such failure may have the following consequences: (i) regulated persons may

' Section 204(a) of the Investment Advisers Act of 1940 provides that all records of investment advisers, other than investment advisers
specifically exempt from registration pursuant to Section 283(b) of the Act, are subject to examination by representatives of the
Commission. :

2 Any person that is subject to regulation and examination by a Federal financial institution regulatory agency (as defined under 18
U.S.C. 212(c)(2)) may satisfy an examination request, information request, or document request described under Section 204(d)(1) of
the Investment Advisers Act or Section 31(b)(4)(A) of the Investment Company Act of 1840, by providing the Commission with a
detailed listing, in writing, of the securities, deposits or credits of the client or registered investment company within the custody or use of
such person. See Section 204(d)(2) of the Investment Advisers Act of 1940 and Section 31(b)(4)(B) of the Investment Company Act of
1940.

SEC 1661 (03-12)



be censured or their registration and/or exchange or association status may be suspended, revoked, or
subject to various other sanctions; (i) members of national securities exchanges may be censured,
suspended or expelled from membership; and (iii) members of a registered securities association may
be censured, suspended or expelled from membership in a registered association, or subject to various
other sanctions. Employees of and persons associated with the foregoing may be suspended or barred
from association with regulated entities and/or they may be censured or subject to varioys other

sanctions.

(c) If there is a failure to permit inspection of the records and documents described in paragraph B.1, the
Commission may seek an injunction against, among other things, continuing to fail to permit an
inspection. The continuance of such failure thereafter may resutt in civil and/or criminal sanctions for
contempt of court.

2. Other Information. There are no direct sanctions and thus no direct effects for failure to provide all or any
part of the information requested to be supplied on a voluntary basis.

D. False Statements and Documents
Section 1001 of Title 18 of the United States Code provides as follows:

Whoever, in any matter within the jurisdiction of any department or agency of the United States
knowingly and willfully falsifies, conceals or covers up by any trick, scheme, or device a material
fact, or makes any false, fictitious or fraudulent statements or representations, or makes or uses
any false writing or document knowing the same to contain any false, fictitious or fraudulent
statement or entry, shall be fined under this title or imprisoned not more than five years, or both.

E. Submissions and Settlements
Rule 5(c) of the Commission’s Rules on Informal and Other Procedures, 17 CFR 202.5(c), states:

Persons who become involved in . . . investigations may, on their own initiative, submit a written
statement to the Commission setting forth their interests and position in regard to the subject matter
of the investigation. Upon request, the staff, in its discretion, may advise such persons of the
general nature of the investigation, including the indicated violations as they pertain to them, and
the amount of time that may be available for preparing and submitting a statement prior to the
presentation of a staff recommendation to the Commission for the commencement of an
administrative or injunction proceeding. Submissions by interested persons should be forwarded to
the appropriate Division Director or Regional Director with a copy to the staff members conducting
the investigation and should be clearly referenced to the specific investigation to which they relate.
In the event a recommendation for the commencement of an enforcement proceeding is presented
by the staff, any submissions by interested persons will be forwarded to the Commission in
conjunction with the staff memorandum.

The staff of the Commission routinely seeks to introduce submissions made pursuant to Rule 5(c) as evidence in
Commission enforcement proceedings, when the staff deems appropriate.

Rule 5(f) of the Commission’s Rules on Informal and Other Procedures, 17 CFR 202.5(f), states:

In the course of the Commission’s investigations, civil lawsuits, and administrative proceedings, the
staff, with appropriate authorization, may discuss with persons involved the disposition of such matters
by consent, by settlement, or in some other manner. lt is the policy of the Commission, however, that
the disposition of any such matter may not, expressly or impliedly, extend to any criminal charges that
have been, or may be, brought against any such person or any recommendation with respect thereto.
Accordingly, any person involved in an enforcement matter before the Commission who consents, or
agrees to consent, to any judgment or order does so solely for the purpose of resolving the claims
against him in that investigative, civil, or administrative matter and not for the purpose of resolving any
criminal charges that have been, or might be, brought against him. This policy reflects the fact that
neither the Commission nor its staff has the authority or responsibility for instituting, conducting, settling,
or otherwise disposing of criminal proceedings. That authority and responsibility are vested in the
Attorney General and representatives of the Department of Justice.

F. Principal Uses of Information

The Commission’s principal purpose in soliciting the information is to gather facts in order to determine whether any
person has violated, is violating, or is about to violate any provision of the federal securities laws or rules for which

2



the Commission has enforcement authority, such as rules of securities exchanges and the rules of the Municipal
Securities Rulemaking Board. Facts developed may, however, constitute violations of other laws or rules.
Information provided may be used in Commission and other agency enforcement proceedings. Unless the
Commission or its staff explicitly agrees to the contrary in writing, you should not assume that the Commission or its
staff acquiesces in, accedes to, or concurs or agrees with, any position, condition, request, reservation of right,
understanding, or any other statement that purports, or may be deemed, to be or to reflect a limitation upon the
Commission’s receipt, use, disposition, transfer, or retention, in accordance with applicable law, of information
provided.

G. Routine Uses of Information

The Commission often makes its files available to other governmental agencies, particularly United States Attorneys
and state prosecutors. There is a likelihood that information supplied by you will be made available to such agencies
where appropriate. Whether or not the Commission makes its files available to other governmental agencies is, in
general, a confidential matter between the Commission and such other governmental agencies.

Set forth below is a list of the routine uses which may be made of the information furnished.

1. To appropriate agencies, entities, and persons when (a) it is suspected or confirmed that the security or
confidentiality of information in the system of records has been compromised; (b) the SEC has determined that, as a
result of the suspected or confirmed compromise, there is a risk of harm to economic or propenty interests, identity
theft or fraud, or harm to the security or integrity of this system or other systems or programs (whether maintained by
the SEC or another agency or entity) that rely upon the compromised information; and (c) the disclosure made to
such agencies, entities, and persons is reasonably necessary to assist in connection with the SEC's efforts to
respond to the suspected or confirmed compromise and prevent, minimize, or remedy such harm.

2. To other federal, state, local, or foreign law enforcement agencies; securities self-regulatory organizations; and
foreign financial regulatory authorities to assist in or coordinate regulatory or law enforcement activities with the SEC.

3. To national securities exchanges and national securities associations that are registered with the SEC, the
Municipal Securities Rulemaking Board; the Securities Investor Protection Corporation; the Public Company
Accounting Oversight Board; the federal banking authorities, including, but not limited to, the Board of Governors of
the Federal Reserve System, the Comptroller of the Currency, and the Federa! Deposit Insurance Corporation; state
securities regulatory agencies or organizations; or regulatory authorities of a foreign government in connection with
their regulatory or enforcement responsibilities.

4. By SEC personnel for purposes of investigating possible violations of, or to conduct investigations authorized by,
the federal securities laws.

5. In any proceeding where the federal securities laws are in issue or in which the Commission, or past or present
members of its staff, is a party or otherwise involved in an official capacity.

6. In connection with proceedings by the Commission pursuant to Rule 102(e) of its Rules of Practice, 17 CFR
201.102(e).

7. To a bar association, state accoyntancy board, or other federal, state, local, or foreign licensing or ovefsight
authority; or professional association or self-regulatory authority to the extent that it performs similar functions
(including the Public Company Accounting Oversight Board) for investigations or possible disciplinary action.

8. To afederal, state, local, tribal, foreign, or international agency, if necessary to obtain information relevant to the
SEC'’s decision concerning the hiring or retention of an employee; the issuance of a security clearance; the letting of
a contract; or the issuance of a license, grant, or other benefit.

9. To afederal, state, local, tribal, foreign, or international agency in response to its request for information
concerning the hiring or retention of an employee; the issuance of a security clearance; the reporting of an
investigation of an employee, the letting of a contract; or the issuance of a license, grant, or other benefit by the
requesting agency, to the extent that the information is relevant and necessary to the requesting agency's decision on
the matter.

10. To produce summary descriptive statistics and analytical studies, as a data source for management information,
in support of the function for which the records are collected and maintained or for related personnel management
functions or manpower studies; may also be used to respond to general requests for statistical information (without
personal identification of individuals) under the Freedom of Information Act.



11. To any trustee, receiver, master, special counsel, or other individual or entity that is appointed by a court of
competent jurisdiction, or as a result of an agreement between the parties in connection with litigation or
administrative proceedings involving allegations of violations of the federal securities laws (as defined in section
3(a)(47) of the Securities Exchange Act of 1934, 15 U.S.C. 78¢(a)(47)) or pursuant to the Commission’s Rules of
Practice, 17 CFR 201.100 — 900 or the Commission’s Rules of Fair Fund and Disgorgement Plans, 17 CFR
201.1100-11086, or otherwise, where such trustee, receiver, master, special counsel, or other individual or entity is
specifically designated to perform particular functions with respect to, or as a result of, the pending action or
proceeding or in connection with the administration and enforcement by the Commission of the federal securities laws
or the Commission’s Rules of Practice or the Rules of Fair Fund and Disgorgement Plans.

12. To any persons during the course of any inquiry, examination, or investigation conducted by the SEC's staff, orin
connection with civil litigation, if the staff has reason to believe that the person to whom the record is disclosed may
have further information about the matters related therein, and those matters appeared to be relevant at the time to
the subject matter of the inquiry.

13. To interns, grantees, experts, contractors, and others who have been engaged by the Commission to assist in
the performance of a service related 1o this system of records and who need access to the records for the purpose of
assisting the Commission in the efficient administration of its programs, including by performing clerical,
stenographic, or data analysis functions, or by reproduction of records by electronic or other means. Recipients of
these records shall be required to comply with the requirements of the Privacy Act of 1974, as amended, 5 U.S.C.

552a.

14. In reports published by the Commission pursuant to authority granted in the federal securities laws (as such term
is defined in section 3(a)(47) of the Securities Exchange Act of 1834, 15 U.S.C. 78c(a)(47)), which authority shall
include, but not be limited to, section 21(a) of the Securities Exchange Act of 1934, 15 .S.C. 78u(a)).

15. To members of advisory committees that are created by the Commission or by Congress to render advice and
recommendations to the Commission or to Congress, to be used solely in connection with their official designated
functions.

18. To any person who is or has agreed to be subject to the Commission’s Rules of Conduct, 17 CFR 200.735-1 to
200.735-18, and who assists in the investigation by the Commission of possible violations of the federal securities
laws (as such term is defined in section 3(a)(47) of the Securities Exchange Act of 1934, 15 U.S.C. 78c(a)(47)), in the
preparation or conduct of enforcement actions brought by the Commission for such violations, or otherwise in
connection with the Commission’s enforcement or regulatory functions under the federal securities laws.

17. To a Congressional office from the record of an individual in response to an inquiry from the Congressional office
made at the request of that individual.

18. To members of Congress, the press, and the public in response to inquiries relating to particular Registrants and
their activities, and other matters under the Commission’s jurisdiction.

19. To prepare and publish information relating to violations of the federal securities laws as provided in 15 U.S.C.
78¢c(a)(47)), as amended.

20. To respond to subpoenas in any litigation or other proceeding.
21. To a trustee in bankruptcy.

22. To any governmental agency, governmental or private collection agent, consumer reporting agency or
commercial reporting agency, governmental or private employer of a debtor, or any other person, for collection,
including collection by administrative offset, federal salary offset, tax refund offset, or administrative wage
garnishment, of amounts owed as a result of Commission civil or administrative proceedings.

* k k k %

Small Business Owners: The SEC always welcomes comments on how it can better assist small businesses. If you
have comments about the SEC’s enforcement of the securities laws, please contact the Office of Chief Counsel in the
SEC’s Division of Enforcement at 202-551-4933 or the SEC’s Small Business Ombudsman at 202-551-3460. If you
would prefer to comment to someone outside of the SEC, you can contact the Small Business Regulatory
Enforcement Ombudsman at http://www.sba.goviombudsman or toll free at 888-REG-FAIR. The Ombudsman's
office receives comments from small businesses and annually evaluates federal agency enforcement activities for
their responsiveness to the special needs of small business.



