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UJ.VlSlO.N ().Ji' F.:NFl.>.RCE.IVlF:NT'S 
OPPOSITIONTO lU~SPON.D.l!:NTS' 
lU~QUI~s·r Jf'(JR.ISSlJ.A.NCl~;.o.f.~ .A. 
SlrBPOENA l)UCES Tl~CUM TO l'HK 
COM!VUSSIUN 

The .Division ofEn:fbrccmc:o.l f'the Division~~) n~spe~~tJully subnutsthismemorandum1 

c~pprn>i:ug tlw !·r,qucst of Respondents .lronridge Globul Partners~ LLC andlmnridge Glob£tl IV> 

.Ltd.~ ('~Respm1dents~) for iss·uanct.~ of a dm~u:me:nt subpoena to the Securities andl~xchungc 

inappropr.i~ttely atn~mpting t<l circwnvent th~~ Sd1f:duiing Ord.er and to obtain Division counsers 

atb;Jrney \Vork product th.rough their propos(~d suhpor.~.na. As set t"hrth bef ~)Vv':- · R(~SJX>:ndc:ots' 

subpoena mquests :~hould be. denied b~~cause: (1) they a.mou:ot to fanpermir:sible cm1te:mfon 

Because lhe Court lws not formally issued th(~ requested snbpoe.mt~ d:K~ Division. is 
\~aptkmh1g thi~ rn~~moran.dtl.m as an opposition to Rt}spomknt'>' request for its issu~ttl(~t). TI1i;:~ 

l)ivisitm reqitests: tli~1t itbe ~dJor<.k:d th<~ oppnriunity to fih:~ ~t tooti:on tn quash should a subpoena 
.issu.<: . 
.... 
··=· ·rbe l)ivisior1 4.:(>.n.~trut~~= the std).P<)Ctla as being d.irccted t(i it l:;ase(Ltn1 the J::-ature of tl1e 
n:~qucst5~ althoug11 it i~ m.Jn:l:inally dir{:c.ted to tru~ Commfosion. (Request No. 1 se~~..ks dm;um.enb 
.,;tirnt the Commission or Enforcen1(:n.t Divi~:ion con:knd ... ,>~ \.Yhi k Reque~st:~ No. 2 and 3 call 
for docunl<-mt-s :.~the En:fon~cnlt~nl Di\:.ision. intends to rdy upon in the final hearing ... .''= 
Snbput:.n.a n.~qncs.ts) p. 3) This n.~~~pon$t~ b submitted on behalf cf the .Division on.iy. H: it: fac( 
:{1¢s1"':i11it.:~1):~ inF~T'fi;~;l tv" ;{i)''"";':t t 1)i~ ~·.··':,.Jl''·':~t~ :.-: t"lH·': r:,>1·r1~"1<'·l··{~·if~'"' t"l-t;:.. T)1·.v·i·~~c)·:.11 ;'("f(ll:~«~"' t=;1.s.: ·' ·•tF"·""·'''°" _,.. ~ ~··"-\.• ,_,_,._."'"'_ .f '°' •'•l• •''•h •· .~ .. -.,. '-·' •• .\i .• ~ ••. \ .. i.\, ... ~ .... - -''.'•'· .(.l .•""""'"•l'-:·~~·"""•· _ 1 t~~ 

Ht;:'"n.r,riri•~Iltt~ ·p'rr>111ptlv oi":~-. rt.fJ~.-li:'·,-> ·l}·1·H)n at)l..1 -.:tH~f..t ~'\nt1·, ... , .... tl''': \.....-"•'IJ:ll1l·11"i~l·,,~-: ~1·°'{)a1·,·j. -~ .... ~:-1~:-.r::{~tt ~~n ... • •.•J::V.(\. "w-• ~ ..,. ../' • •ii..; ~!'- "t , ••• ( ...... • •• •• ·'"' . ' ./ •.• .. ,,.JJ A~'-· '""-·"~- . .A.\,,. _.,. • l .. ~ ~. '-·'-'• ._.A .. \.ol: 11i. v~ .. '"'""°' -.••"' ,.,.....,... U. 

fmportunit"\~ to ohh~ct and to brief .its ob1· e<.:tlo.m: andJnr tn i-ohi in those of the Di vision. 
Jo - •• •• • •• 



corresponding support; (3) they seek privileged 1nfonnation~ fo parti.<~\llar attorney work product 

lhat 1nd udes: .rrn.m.{ai impt($Sions:. and (4) they ~eek do\:ttme:nt~i which r1l\: pub!idy avaifabk. 

On June 23~ 2015, the Commissi<m iss\1ed an Or<kr T.n.-sthuting Admjnistra.tive and Cease-

And-Desi~t Proceedings Pursuant to Sections l 5(b) and 21 C of the St~cudties Ex.change .Act of 

1914 C'{HP"') in which the ·rnvision alleges that Respondents violated the broker-dealer registration 

provisions of the federal securitks laws. Pursuant to Ruh.~ 230 of th(~ Rules of Practice, the 

Division has provided ~\>pen file~? dis,:overy of the investigative! file to .Respondent.<.;. 17 C.·F.R. § 

201.230. Accord.ii1gJy f Resp<Jndeuts 'tlready have all relevant r10n .. privileged documents in the 

Division~ s · possessi<..m. 

'The $Ubpoena requests to which the Division or~iectE) seek tJ1e following: 

c<.mte.n.d (i) st1ppmi the aik~gation in the Order Jnst1ruting Proet~edit~g:> lhat eitb(-~r 

R'"~spowfo:n.t is a hrok.m· or dea1cr umk· Section l5(a) o"f the Hx~~hange Act ot(ii) gave 

hxchangc A~~t. 

2. All docum.ent~ t:bt~ .En.forcern~nt Division int(~nds w rely upo1i in lhe Jimtl heafrng in 



... 
:L 

this mattet to m.ippm:t 111(~ aikgation ·~hm .iron.ridge Global Partn.c~rs, LLC is liable tm<.k~r 

(.! .,. . .;t·~ .. ")()("l ) .. I' tl . ~·: .·,·J·1 · .. ,. ,. •Vt .-n~-v .... 0.tJ ,.., .... 1J .. \J . le .•.. :Xv .• .:l.Tlgr.. I \.-\. 

Subpoena n.~quests~ p. 3. 

Rule 232(b) prohibils "the issrn.mc(: of subpoenas in administrative pwceedit1g:s that are 

~\mreasonablc, oppressive .. exc.essive in scope!~ or unduly bnt'detlsome.'~ 17 C.F.R. § 201.232(b). 

l\.s set forth bclow,-each of Respondents~ pwposcd do~mm.ent rcqu~sts .:tr<! unreasonable and 

undu1y burdensome fr)r s<.r-v~ci-al t(~asons, and the Court. should· deny Respondent~:. request. 

A. Request N(lc~ l is hnproper lfo<~ause lt: (1) ls ~e. Cont(~)ltion lntet·rngatory; (~) Sccrus 
I'rcmature I>i~~!9.~~~~-!:~-~fI~~g~lJ]1~~r.~~s~ a.n~l.{J_) s(~eks Attorney .\Vork l'ro{b!~~! 

f{(~qu.cstNt:>. 1~ whk:h seeks docmnents sufficient to identify all Cmr .. .mission··ha$ed legal 

authority that the! Commission iX Di vision contend supports the allegalion that Respondent are 

broker-dea.lcrs und.<tr Section l 5(a.) of1he Exchan.gc .Act~ andior put Respor1dent<> mi n<.>lice that 

they are broker-dealers undt~ Se<:tion 15(a), ·is ess,~ntiaHy a ''contc.n.Hon ·inh:.~rmgatoryt' i.e .. ~ an 

~ttempt to require a pai1y to idi:.~utify all <~vi<h::m<:i) it contends supporL~ a particul:1r allegation.':> Th~~ 

Rules of Practice make no prov}sion for sm:h discovGry requests\ a.od they repeatedly have hee11 

.fbund to be unduly burdensome by district courts interprt:ting the:~ .Ft:~d.era.i Ru1cs of Civil 

... 
j 



fordng the .Division to id(~nt.ily aH of the Cornrnission authority tlw.t :-;;upporrs various alkgat.]ons in 

the OI.P. Respo:mfonts are not entitled to a dh~tfosure o.f tht.:: Di\r!sion:s legal theork~s and 

~mppmting.authority i11adva.:n.cc ofthc briefing provided for in R.ules 222 and 340. J~tJlb~Y..b.: 

.W~itfa!.:1~!:t-~L~!l~, AdtniR Fik~ No. 3-147261 2012 WL 8702983 a:t * l (Mar. 28; 2012) (~jecting 

request for more dcfinitt~~ statement of le.gal basis for allc~gations in OlP: ''[wJhile these allegations 

may be di~put.cd, they are purely legal issues that Respondents are capiible of ascertaining 

' -1 :-.. • d··· I ~' · l'i l"'" 1.:4 tl ... '1012·..,·1 ·1"1 ,·"'(,FI') g ')01 31.l(l Ull.t::.pen C.1.ll y. )s. / "'"· ~:s. ~ ,._ . ,,;....;;..~ / .._., . '· ~ ~-· .. ·. ·· 

In addition: by seeking t() force the Division to id.cnt.it} tht:~ legal authority upun which it 

wiH rdy at the final hearing, the Respondents arc~ attcrnpting to c:ompe:~l lhe Djv:isio.n attorneys to 

prematurely mvcal their iegril:tl1eories and authority The Division will id~~ntify the legal authority 

upon whkh it reHts in. tlrn coms<~· of briefing on the merits. ~iQ~ Ruk· 222 (parties shall disclose 

"the legal theories upon whkh [they] will rely" in preheating submissions);· Rule 340. The date 

established by th<! (:{)urt for the parties to file prc'hearin~~ bdefi:; is November 20, 2015> and the 

tjmetablc for filing posth,~ming briefs is typically set at the end of the heariog. §.~~~ Jnly 28~ 2015 

Scheduling Order; Ruk~ 340(e){ I). Respnndents have the OlP ~~nd the Divisiori's Ruk~ 230 

materials~ which indude aU of the currently :identified documentary evid.c-nce thN.t the Division rnay 



·~-·11 ... ·"'<J '~t .. '(J.,1 .(1 11· .. }1·7-,4····:---:1* .. 1 ··s·~"': .) .. 7 '><.)'"1t1)··;: .• ·1·, - ·~ t· .......... :.•:-.d~ 1 <." .... ... ,· .. · ... ·t:·t·J.'.·:·-· 
·' . . .• '>.) ~ 1~ , t ~ .•'. ...... :J ().) 1.l _., t· '+· ....... ! ·'·. \. 1·_. l .... ~)( ... 1..lJOU1.s1,,n.:_l .. ad:: ..• )): _ .. 0:111:.lSSIOn s .l .l ~.<:. 

treated as attorney work product, and do not have to be milde >Wailabicpursuant to [Rule 230f').~ 

Di v:ision au.orn.eys ~ vvritten work containing mental impress.ions of the relationship between the 

krw a:nd the claims itl the <.)IP is (:lassie work product. U nd(::r the case law regarding work product~ 

(:oditl(Xi for the fo<lernl courts in Fed.R.Civ.P. 26(b)(3)~ disclosure ()f notes and rnr!tnonmda su~jt~ct 

to the work product prntccticm will not be <>rdercd u:nlcs~: the party seeking them cml. overt~ome the 

privilege based on a shovJing ofm.ttlkfont nce:~d. J:.ik:~m.m!.Y:.J)!.X.k>.r~ 329 lLS. 495, 51 l { l 947). 

Even a showing of ~mhstanthdr1e{~d may not justify pJ·odnction of wr>rk product th~it will inevitably 

reveal the-atti)rney~s mental processes as si.ht:: prepan:~s fbr litigation . .S.~~ J:ligkn1an~ 329 U.S. at 

513~ Upj~)hn Co .. v.JJnj.!@.d~~m.t~;~-~ 449 U.S. 383 ! 401 (1981 ). Respondents cannot demonstrate ml 

oven:iding net"",(j tc: o-ve.rcotne the ·work product protection (or to l-:ircumventthe Scheduling Order) 

b{~c.ause thx~y \:~·m find out what arguments and documents lilt! DivisiQninten.d81.o rdy upon in due 

H.. Rt~quests No. 2 ~-md 3 an~ hnpennissibfo Conh.:ntion in.ten~)g~ltu1-:(~$ t.hslJ 

!!!U~nm.erlx._ Seek to CiI~~mn~~~~~~!.!h~~-~£~\rn~~!~!!!!g_.~:hll~~: 

.Divis.imi illtends to r~~ly1~po.i1 in th<: final .hc~a:ting in this matter m s:qppo:rt the allegation £hn:e, 



lronrid~W (Hobal Pmi:ners, LLC fo habfo under S{?.~.ti<m 20(b) of th(-: Exchange .A.ct (third :n~qut:st). 

Both of these requests ar{: irntpproprfote. und(~r the Ru~.e:) of Practice for muJfrple rca~om and 

~;hould be denied. 

Like H.equest No. 1, Request$ No. 2 a11d 3 are cxmtr:~ntion interrogatories in aJJ but nmne. 

As discuss<~ above, under the Rules of Practice and prior int<~rprctations of those Ruk:s by hearing 

offwers, the Division docs not have to present its k~gal tht.:!Ories hi advam~c of the prehearing 

hag found thai respo:nde:nt~· are not entitled to an itemization. <)full tiie ~videnc~ on which the 

]() ~l"J,.7'' "'2(f~ 1· 'JO 2')1~~) '(~)' ~1" 2fl·") H?J 8"7G""Q8'"' *I I) . 11.-;· ...... l l t l () ;. : ~)at. . Ct}. - :r t . n•.; .)Y .. Q.U~~m • ..,\.) ,;. \IV "~ . . to/.... .J at . ; ; .. ; .. Q.rn~.~----t: .. ~m~:.f.2!1--t. ... ~ ... .JL:, 

Admin. File No. 3-6626:: 1986 \VL 175657 at ~2 (June 9, 19&6). 

S.inrilarly, Requests bro. 2 and 3 improperly S{~ek lo circu.nw,~nt thr~ Sdwduling Order by 

fog:i:ng the .Divi$i(iJl to :reveal.its exhibit list at this ~trlyjuncture. Under the Scheduling ()rder, :tht~ 

piU1h~s are lD e~:change exhibit lists tm Novem.bm~ 2"!> 20 L5. Respondents wm rC('.CJVe a list of ~·[a]H 

documents the Enfotc:en1elltDivision :int(~nd~ to rdy urxm in th<~ final h<mring~' at thattime=- but an~ 

not cntitk~d to it now. 

For> the n~a.si)I1$ stated hcrdn~ and any othe1 masons dcerned appropriate by the Cmwt) !h~~ 

and unduly burdens<Jme~ g~~~ 17 C.F.R. § 20 l .232(b), arnJ 3lwuld b(~. (knied. 
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The undersigned counsel for the Division of Enfr)fC<~rnen.t hereby certifies that he has 
served th.e foregoing via emaii and (W<~rn:ight ddivery: 

Brent J. fields 
Office of the8ec1'etary 
Securitk~ and Excha11ge Co:mmission 
l 00 F Street .. NE 
Washington~ DC 20549-1090 

Honorable J~unes E. Grimes 
Administrative Law Judge 
Sec.urities and Exchange Commission. 
100 F Street, NE 
Wa~hington, DC 20549-1090 

Stephen E. Hudson 
Hi.llary D. Rightler 
Kilpatrick Townst~nd & Stod:-Cton) LL.P 
l 100 Peachtn~'~ Stmet 
Suite 2800 
Adallta:- GA 30309 


