SEC AMENDS REGULATION D TO PERMIT GENERAL SOLICITATION
AND BAR OFFERINGS INVOLVING “BAD ACTORS,”
PROPOSES ADDITIONAL AMENDMENTS
Introduction
On July 10, 2013 the Securities and Exchange Commission (the “SEC”) adopted two significant
amendments to Rule 506 of Regulation D under the Securities Act of 1933, as amended (the
“Securities Act”). Most private funds (e.g., hedge funds, private equity funds and other
unregistered investment vehicles) rely upon Rule 506 of Regulation D to offer and sell their
interests to investors without registering such offer and sale. The first of the amendments creates
a new rule, Rule 506(c), which permits issuers to make offerings of their securities by means of
“general solicitation” and “general advertising” while still enjoying the exemption from
registration provided by Regulation D, provided that certain specified requirements are satisfied.
The second amendment also creates a new rule, Rule 506(d), which disqualifies an issuer from
relying on Rule 506 to make a sale of their securities if certain persons related to the issuer or
that participate in the offering of the securities are “bad actors.” Such persons include not only
the issuer and its management, but also placement agents, sub-advisers and beneficial owners of
20% or more of the issuer’s outstanding voting equity securities.
Concurrently, the SEC proposed amendments to Regulation D and Form D that are intended, in
part, to enhance the SEC’s ability to evaluate the development of new market practices in Rule
506 offerings. The proposed new rules and rule amendments would require increased reporting
by issuers relying on Rule 506, would create significant penalties for failure of issuers to make
required Form D filings and would require specified disclosures to purchasers in Rule 506
offerings.
These final and proposed amendments have the potential to significantly change the manner in
which private funds offer their securities.
High Level Considerations: “General Solicitation” and “General Advertising”
In summary, and as discussed in more detail below, issuers that are considering making offerings
by means of general solicitation or general advertising in reliance on new Rule 506(c) should
bear the following in mind:
•

Issuers may not engage in general solicitation or general advertising until September 23,
2013, the date on which Rule 506(c) becomes effective;
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•

All purchasers of securities in an offering involving general solicitation must be
“accredited investors,” as defined in Rule 501 of Regulation D;

•

Issuers engaging in general solicitation must take “reasonable steps to verify” that each
purchaser is an “accredited investor,” and should adopt and implement related
compliance procedures;

•

Issuers whose general partners and investment managers rely on exemptions from
commodity pool operator registration under the Commodity Exchange Act may not be
able to engage in general solicitation or general advertising without rendering such
exemptions unavailable; and

•

Proposed reporting obligations, which are not expected to be finalized for several months,
may have a substantial impact on a Rule 506(c) offering. Issuers may prefer to wait until
those obligations have been finalized before deciding whether to engage in general
solicitation or general advertising.
High Level Considerations: “Bad Actors” Disqualification

In summary, and as discussed in more detail below, issuers that intend to make (or continue to
make) Rule 506 offerings should bear in mind the following in light of new Rule 506(d):
•

Any “bad acts” that occurred prior to September 23, 2013 – the date on which Rule
506(d) becomes effective – must be disclosed to prospective investors in order for an
issuer to rely on Rule 506;

•

Any “bad acts” that occur on or after September 23, 2013 will result in Rule 506
disqualification on a going-forward basis;

•

The Rule 506(d) disqualification applies to all Rule 506 offerings (including those that do
not involve general solicitation or general advertising);

•

Issuers should adopt and implement compliance procedures for the purpose of gathering
the information reasonably necessary to determine if there are any “bad actors” which
will disqualify the issuers from making Rule 506 offerings after the effective date; and

•

If any “bad actors” are identified, an issuer should seek legal counsel regarding the
impact on its Rule 506 offerings.

Regulation D Background
Regulation D provides certain non-exclusive exemptions from the securities offering registration
requirements under federal law. Prior to the amendments discussed herein, Rule 506 of
Regulation D permitted issuers to offer unlimited amounts of their securities without registration,
subject to certain conditions. Until now, the conditions to offerings made in reliance on Rule
506 have included (among others) that:
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•

the issuer had to reasonably believe that the purchasers of the issuer’s securities offered
in reliance on Rule 506 of Regulation D were “accredited investors” (although up to 35
purchasers could be persons that did not qualify as “accredited investors” if they were
provided certain additional information regarding the issuer); and

•

the offering could not be made by means of “general solicitation” or “general
advertising.”

Although not defined in Regulation D, “general solicitation” and “general advertising” as used in
Regulation D have been interpreted to include:
•

any advertisement, article, notice or other communication published in any newspaper,
magazine or similar media;

•

any broadcast over television or radio;

•

any seminar or meeting whose attendees have been invited by any general solicitation or
general advertising; and

•

other forms of communication available to the public in the United States, such as
websites not protected by passwords.

As a result of the conditions on offerings made pursuant to Rule 506, historically an issuer
relying on Rule 506 has been required to limit offers of its securities to persons with whom the
issuer or persons acting on its behalf have a “prior substantial relationship,” and has not been
permitted to disclose the offering of its securities to the public in the United States.
New Rule 506(c) of Regulation D Permitting General Solicitation and General Advertising
On August 29, 2012, the SEC proposed amendments to Rule 506 of Regulation D, Form D and
other rules to implement the elimination of the prohibition on general solicitation and general
advertising required by section 201(a)(i) of the JOBS Act.1 On July 10, 2013, the SEC voted
unanimously to adopt amendments to Regulation D, Form D and other rules substantially as
proposed (the SEC’s release related to such amendment is referred to herein as the “Adopting
Release”).2 As amended, Rule 506 will offer two alternative and mutually exclusive exemptions
from registration of securities offerings under the Securities Act:
•

Rule 506(b) will continue to provide an exemption from registration for issuers not
engaging in general solicitation. This exemption is identical to the exemption available
under Rule 506 prior to amendment.

1

Jumpstart Our Business Startups Act, Pub. L. No. 112-106, 126 Stat. 313-15 (codified in scattered sections of 15
U.S.C.). The SEC’s release discussing the proposed amendments to its rules to eliminate the prohibition on general
solicitation and general advertising is available at: http://www.sec.gov/rules/proposed/2012/33-9354.pdf.
2
The SEC’s release adopting amendments to its rules to eliminate the prohibition on general solicitation and general
advertising is available at: http://www.sec.gov/rules/final/2013/33-9415.pdf.
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•

Rule 506(c) will provide an exemption from registration that permits an issuer to engage
in general solicitation on the conditions that:
o all purchasers of securities sold in a Rule 506(c) offering are “accredited
investors,” as defined in Rule 501 of Regulation D, and
o the issuer takes reasonable steps to verify that purchasers of securities sold in a
Rule 506(c) offering are accredited investors.
Verification of Accredited Investor Status

The ability to engage in general solicitation comes with a “price tag.” Rule 506(c) requires that
issuers engaging in general solicitation take reasonable steps to verify that purchasers are
accredited investors. Verification efforts will represent a significant change in most private
funds’ offering practices.
To assist issuers in determining what constitutes “reasonable steps to verify that purchasers of
securities...are accredited investors,” the SEC has described certain factors that issuers should
consider. The SEC also included in the final rule four non-exclusive methods of verifying that
natural person purchasers are accredited investors.
Principles-Based Verification
The SEC has stated that the “reasonableness” of the steps taken by an issuer to determine
whether a purchaser is an accredited investor will be an objective determination made in light of
the facts and circumstances of each purchaser. The SEC believes that “reasonable steps” to
verify accredited investor status will change from purchaser to purchaser. In accordance with the
Adopting Release, an issuer should consider the following factors when crafting appropriate
verification steps with respect to a given purchaser:
•

The nature of the purchaser and the type of accredited investor that the purchaser claims
to be. Institutional investors and family offices may be accredited investors based on
their total assets. Natural persons may be accredited investors due to the amount of their
net worth or annual income. The steps an issuer takes to verify accredited investor status
in each situation will vary.

•

Information the issuer already has about the purchaser. If an issuer already has a
significant amount of information about a purchaser, the issuer may need to take fewer
steps to verify that the purchaser is an accredited investor (and vice versa if the issuer has
little information). For instance, the compensation information of a purchaser that is an
executive officer of a portfolio company the issuer controls would be known to the issuer;
in such case few, if any, additional steps would be required for the issuer to verify that
the prospective investor is an accredited investor. Similarly, an issuer may not need to
take many steps to confirm the accredited investor status of a purchaser (such as a
corporation or a partnership) that intends to make an investment that is of a size that by
itself establishes that such purchaser is an accredited investor.
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•

Nature and terms of the offering. The methods used by an issuer to offer its securities
may affect the steps the issuer is required to take to verify that purchasers are accredited
investors. For example, an issuer that solicits investors through broad-based print and
social media solicitation should take more steps to verify the status of purchasers than an
issuer that solicits investors from a pre-screened database of accredited investors
maintained by a reliable third party. In addition, the offering terms themselves may help
verify the accredited investor status of a purchaser. For example, the ability of a
purchaser to satisfy a very high minimum investment threshold could be taken into
consideration in verifying the purchaser’s status.

The Adopting Release also makes clear that reliance on “check-the-box” representations alone is
not sufficient. An issuer may rely on a third party that has verified a purchaser’s status as an
accredited investor, so long as the issuer has a reasonable basis to rely on such verification.
Non-Exclusive Methods of Verifying Accredited Investor Status
Rule 506(c) sets forth specific non-exclusive methods of verifying the accredited investor status
of natural persons, which methods are deemed to satisfy the verification requirement:
Test
Income Test:

Steps
•
•

Net Worth Test:

•
•
•
•

Third Party Verification:

•

Review IRS income tax forms for the past two years to confirm
income.
Obtain the purchaser’s written representation that he or she
reasonably expects a similar income level in the current year.
Review bank, brokerage and/or other asset statements for
accounts owned by the purchaser.
Review a consumer report from at least one nationwide credit
rating agency pertaining to the purchaser’s liabilities.
The preceding information must all be dated within the past three
months.
Obtain a written representation from the purchaser that all
liabilities necessary to make a determination of net worth have
been disclosed.
Obtain a written confirmation from a registered broker-dealer, an
SEC-registered investment adviser, a licensed attorney or a CPA
that such person has taken reasonable steps within the preceding
three months to verify that the purchaser is an accredited investor.
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Grandfathering:

•

A natural person who invested in an issuer before the effective
date of Rule 506(c) (September 23, 2013) may purchase
additional securities in the same issuer’s Rule 506(c) offering by
providing the issuer with a certification that he or she is an
accredited investor at the time of the subsequent investment.

Reasonable Belief
As was the case with offerings under Rule 506 prior to the amendment, under Rule 506(c) an
issuer is required to have a “reasonable belief” that a purchaser falls within one of the categories
of “accredited investor” listed in Rule 501 of Regulation D, at the time of purchase. Thus, if an
issuer reasonably believes that a purchaser qualifies as an “accredited investor” after taking
reasonable steps to verify the purchaser’s “accredited investor” status, the issuer would still be
permitted to rely on Rule 506(c), even if the issuer later discovers that the purchaser did not, in
fact, fulfill the “accredited investor” criteria at the time of purchase. Conversely, an issuer that
takes reasonable steps to verify that a prospective purchaser is an accredited investor may not
admit a purchaser if it does not reasonably believe that the purchaser is an accredited investor at
the time of purchase.
Interaction with Other Laws, Rules and Regulations
Consistent with Section 201(b) of the JOBS Act, the SEC confirmed that issuers that rely on
Rule 506(c) will not be deemed to be making a “public offering” for purposes of the federal
securities laws, notwithstanding their engaging in general solicitation. This is of particular
importance to private funds that are excluded from the definition of “investment company” under
the Investment Company Act of 1940 in reliance on Sections 3(c)(1) or 3(c)(7) thereof, which
exclusions are conditioned on the private fund “not making and not proposing to make a public
offering.”
The SEC further confirmed that, where an issuer offers its securities by means of general
solicitation or general advertising in reliance on Rule 506(c) and makes a simultaneous
unregistered offering outside the United States in compliance with Regulation S under the
Securities Act (which prohibits “directed selling efforts” within the United States), the
Regulation S offering will not be integrated with the Rule 506(c) offering.
The interaction between offerings made by means of general solicitation pursuant to Rule 506(c)
and the federal commodities laws and regulations is outside of the SEC’s rule-making authority.
The managers of many private funds rely on the exemption from registration as “commodity
pool operators” provided by Commodity Futures Trading Commission (“CFTC”) Regulation
4.13(a)(3). CFTC Regulation 4.13(a)(3) requires that all commodity pools (i.e., investment
funds that invest in commodity interests) in respect of which an exemption from registration as a
commodity pool operator is claimed must be “offered and sold without marketing to the public in
the United States.” The CFTC may interpret general solicitation as a form of “marketing to the
public,” in which case a commodity pool operator of a private fund that has engaged in general
solicitation would not be able to rely on CFTC Regulation 4.13(a)(3), unless the regulation is
amended. Neither the SEC nor the CFTC have addressed how offers made in reliance on Rule
506(c) will affect the exemption provided by CFTC Regulation 4.13(a)(3).
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Similarly, conducting an offering by means of general solicitation may have other unexpected
effects on investment advisers to private funds. For instance, inclusion of the investment
adviser’s name in written general solicitation materials used in a Rule 506(c) offering may
constitute “holding out” for purposes of certain state investment adviser exemptions and state
blue sky laws. Investment advisers contemplating an offering by means of general solicitation in
reliance on Rule 506(c) should carefully consider and discuss with their counsel the impact of
such an offering.
Rule 144A Offerings
Rule 144A is a non-exclusive safe harbor from the registration requirements of the Securities Act
for resales of certain securities (“Rule 144A Securities”) to “qualified institutional buyers.”3 The
Adopting Release also amends Rule 144A under the Securities Act to permit general solicitation
with respect to the offering of Rule 144A Securities. While Rule 144A did not expressly
prohibit use of general solicitation as Regulation D did, Rule 144A did limit offers of Rule 144A
Securities solely to qualified institutional buyers. The Adopting Release removes the
requirement that Rule 144A Securities may only be “offered” to qualified institutional buyers
(although purchasers of Rule 144A Securities must still be qualified institutional buyers).
An offering of Rule 144A Securities that commenced before the effective date of the amendment
(September 23, 2013) may be made by means of general solicitation after such date without
affecting the availability of Rule 144A for the portion of the offering that occurred before such
date.
Proposed Enhanced Disclosure Obligations
Concurrently, the SEC proposed rules and rule amendments (the “Proposed Amendments”)4 to
Regulation D and Form D that are intended, in part, to enhance the SEC’s ability to evaluate the
development of market practices in Rule 506 offerings. The Proposed Amendments would:
•
•
•

require increased reporting by issuers relying on Rule 506;
impose significant penalties for failure of issuers to make required Form D fillings; and
require certain disclosures to purchasers in Rule 506 offerings.

The Proposed Amendments are as follows:
•

Advance Form D for Rule 506(c); Initial Amendment. In the case of a Rule 506(c)
offering, an issuer would be required to file Form D at least 15 calendar days prior to
engaging in any form of general solicitation (an “Advance Form D”). The Advance
Form D would require limited information. Issuers that made an Advance Form D filing
would be required to make another Form D filing within 15 calendar days after the date
of the first sale of securities in the offering, as is currently required by Rule 503 of

3

A “qualified institutional buyer” is, generally, an entity that in the aggregate owns and invests on a discretionary
basis at least $100 million in securities of issuers that are not affiliated with such entity.
4
The SEC’s release discussing the proposed amendments to Regulation D, Form D and other rules is available at:
http://www.sec.gov/rules/proposed/2013/33-9416.pdf.
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Regulation D. Given the potentially dire consequences for failure to make timely Form
D filings discussed below, if this proposal is adopted, issuers that anticipate engaging in
general solicitation should consider filing their Advance Form Ds as soon as possible,
and in any event well in advance of engaging in general solicitation.
•

Final Form D. An issuer would be required to file an amendment to its Form D within 30
calendar days of the termination of any offering conducted in reliance on Rule 506
(including both Rule 506(b) and new Rule 506(c)). As proposed, the filing of the final
Form D would be triggered by the termination of an offering, which may be later than the
last sale of securities in the offering.

•

Additional Information in Form D. Form D would be amended to require additional
information from issuers. Such additional information would include (among other
things):
o The issuer’s internet address.
o The name and address of any person who directly or indirectly controls the issuer.
It is unclear from the Proposed Amendments what would constitute “control” for
these purposes.
o The number of “accredited investors” and non-“accredited investors” that have
purchased securities in the offering, whether those investors are natural persons or
legal entities and the amount raised from each category of investor.
o The methods used to verify “accredited investor” status.
o The use of funds raised in the Rule 506 offering (this requirement would not
apply to private funds).
o The name and identifying information of each investment adviser that functioned
as a “promoter.”
o The types of general solicitation used or to be used in the offering.

•

Disqualification from Future Rule 506 Offerings for Failure to File. A proposed
amendment to Rule 507 of Regulation D would automatically disqualify any issuer from
making a Rule 506 offering if the issuer, a predecessor issuer or an affiliated issuer had
failed to comply within the past five years with the Form D filing requirements in a Rule
506 offering. The disqualification would apply only to new Rule 506 offerings (i.e., it
would not invalidate the Rule 506 offering in respect of which the Form D filing was not
made or any other existing Rule 506 offering), and would last for one year following the
date on which all required Form D filings had been made. If an issuer failed to make a
required Form D filing on a timely basis, it would have 30 calendar days to cure the
failure; but the issuer would be permitted to take advantage of the cure period only once.

•

Mandatory Disclosures in Written General Solicitation Materials. Proposed Rule 509 of
Regulation D would require issuers to include certain prominent legends in any written
general solicitation materials used in a Rule 506(c) offering.

•

Application of Rule 156 to Private Funds. Rule 156 under the Securities Act would be
amended to refer to private funds as well as investment companies. Rule 156 provides
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guidance to investment companies regarding the types of sales literature that could be
misleading for purposes of the federal securities laws. Rule 156 does not (and will not as
a result of the proposed amendment) prohibit or permit any particular representations or
presentations; rather, it describes certain types of potentially misleading statements that
may appear in the context of an offering conducted by means of general solicitation.
•

Submission of Written General Solicitation Materials. Issuers conducting an offering in
reliance on Rule 506(c) would be required to submit any written general solicitation
materials prepared by or on behalf of the issuer to the SEC. Such materials would be
required to be submitted no later than the date of first use. Submission of general
solicitation materials would be handled electronically through a means other than the
SEC’s EDGAR system and would not be made publicly available, although it is not clear
whether such materials would be kept confidential by the SEC or would be subject to
Freedom of Information Act requests. The proposed rule would be temporary, and, as
proposed, would expire two years after going into effect.

As part of the Proposed Amendments, the SEC requested comments on the above proposals as
well as other matters such as the definition of “accredited investor” and restrictions on the
manner and content of general solicitations conducted by private funds in Rule 506(c) offerings.
If adopted, the Proposed Amendments would have a significant impact on issuers that offer their
securities in private placements. The additional administrative burden of complying with
changes to Form D, the timely filing of which could take on critical importance for many private
fund sponsors, would have to be carefully considered before engaging in general solicitation.
Issuers and their sponsors may prefer to wait until the Proposed Amendments have been
finalized before engaging in general solicitation so that they can weigh all of the benefits and
burdens of a Rule 506(c) offering.
Disqualification of Felons and other “Bad Actors” from Rule 506 Offerings
On July 10, 2013, the SEC also amended Rule 506 to prohibit issuers from relying on the
exemption from registration provided by Rule 506 (including both Rule 506(b) and new Rule
506(c)) if the issuer or certain other persons associated with the issuer or that participate in the
offering (“Covered Persons”) have been subject to certain disqualifying events. The
disqualification provision will be new Rule 506(d) of Regulation D.
The list of Covered Persons in Rule 506(d) is broad and includes, among others, an issuer’s
general partner, investment manager and paid solicitors (e.g., placement agents), beneficial
owners of 20% or more of the issuer’s outstanding voting equity securities and “promoters” of
the issuer who (acting alone or in conjunction with one or more other persons) directly or
indirectly are or were involved in founding and organizing the business or enterprise of the
issuer. Covered Persons also include the principals and certain key personnel of an issuer’s
general partner, investment manager, solicitors and promoters. The breadth of the look-through
therefore applies not only to persons affiliated with the issuer, but also the officers, directors and
employees of certain persons the issuer does not control and with which it is not affiliated.
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The list of disqualifying events is also broad, covering many types of securities-related criminal
convictions and court injunctions, final orders and disciplinary actions by the SEC, the CFTC
and state regulators, suspensions and expulsions by self-regulatory organizations, and other
proceedings and dispositions. Disqualifying events are limited to those that occurred after the
effective date of new Rule 506(d) (September 23, 2013).5 As a condition to reliance on Rule 506
for both offerings in existence on September 23rd and new offerings thereafter, an issuer is
required to disclose to each purchaser a reasonable time prior to sale any disqualifying events
that would have resulted in a disqualification had such events not occurred before the effective
date of new Rule 506(d) (September 23, 2013).6
Issuers should be aware that sales made in purported reliance upon Rule 506 when a Covered
Person has been subject to a disqualifying event (and Rule 506 is therefore not available) could
give rise to a number of potentially devastating consequences for the issuer, including the
following:
•

Investors could have a right of rescission with respect to securities purchased in such
offering. This would effectively give all investors the right, exercisable at their
discretion, to force the issuer to repurchase its securities for the original price paid.

•

The issuer’s securities would cease to be “covered securities” for federal securities law
purposes,7 and as a consequence would be subject to the securities laws of each state in
which such securities were sold, including the registration requirements thereof.

It is unclear in new Rule 506(d) or the SEC guidance that accompanied its adoption what effect a
disqualifying event that occurs with respect to a Covered Person during the course of an offering
would have on the issuer’s reliance on Rule 506. Examples of disqualification include, without
limitation, a Covered Person that is subject to a disqualifying event during the offering and an
investor that has been subject to a disqualifying event that becomes a 20% or greater investor as
a result of the withdrawal of other investors. Issuers should be aware that they may not be
permitted to “cure” a disqualification by terminating association with the Covered Person in
question, and may be required to terminate the offering made in reliance on Rule 506.
Rule 506(d) contains an exception for issuers that did not know, and could not have discovered
through the exercise of reasonable care, that a Covered Person was subject to a disqualifying
event.8 In order to take advantage of this exception, an issuer that intends to make a Rule 506
offering (e.g., most private funds) is required to establish procedures to determine whether any
person that is a Covered Person with respect to the issuer’s offering has been subject to a
disqualifying event and the issuer must keep such procedures in place throughout the course of
the offering. Such procedures may be tailored to the circumstances of the issuer and the

5

Rule 506(d)(2)(i).
Rule 506(e).
7
Section 18 of the Securities Act provides an exemption from state registration of offers and sales of certain
“covered securities,” including securities offered in accordance with Rule 506.
8
Rule 506(d)(2)(iv). The SEC does not describe what constitutes “reasonable care” or what steps an issuer must
take to evidence it.
6
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participants in the offering. Issuers should generate and maintain records memorializing the
implementation of these procedures.
Finally, Rule 506(d) includes a provision pursuant to which the SEC may grant a waiver upon a
showing of good cause and without prejudice to any other action if the SEC determines that it is
not necessary under the circumstances for an issuer to be denied the ability to make a Rule 506
offering due to the application of Rule 506(d).9 Similarly, disqualification does not apply if the
court or regulatory authority issuing an order, judgment or decree that would otherwise constitute
a disqualifying event states that Rule 506 disqualification should not arise as a consequence of
such order, judgment or decree.
*

*

*

*

*

If you have questions concerning the matters discussed above, or would like more detailed
information, please contact one of the attorneys referenced below.
Erik A. Bergman
(203) 325-5026 or ebergman@fdh.com
Matthew S. Eisenberg
(203) 325-5084 or meisenberg@fdh.com
Harold B. Finn III
(203) 325-5029 or hfinn@fdh.com
Richard D. Kilbride
(203) 325-5075 or rkilbride@fdh.com

Finn Dixon & Herling LLP is a law firm with extensive experience providing corporate, transactional, investment
management, securities, tax, executive compensation, bankruptcy and litigation counsel. Our clients include large
and small corporations, venture capital and private equity firms, financial institutions, hedge funds and other
investment funds, investment advisers, broker-dealers, public and private businesses, executives, management teams
and entrepreneurs.
Copyright © 2013 Finn Dixon & Herling LLP. All Rights Reserved. These materials may not be reproduced or
disseminated in any form without the express permission of Finn Dixon & Herling LLP. These materials are
intended to inform our clients and friends about developments in the law. They are not intended to constitute a legal
opinion or advice or to address any client’s legal problems or specific situations. The format of these materials,
and the complex nature of the subject matter, required the making of general statements that summarize an
extremely complex body of law and that may be incomplete in some respects. Accordingly, the reader is cautioned
against using any of this material in specific situations without obtaining the advice of competent counsel. In light
of the foregoing, and the general nature of these materials, these materials should not be regarded, or relied upon,
as legal advice.

9

Rule 506(d)(2)(ii).
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