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By Spen~~r ~~ Feldm~.n

Tl~~ past ~E~ ~ h ~.~ ~~ ~i~~s~e~. t~~ ~~~~~~ ~e~~~ ~f
~~-IP~'s tra.dit~~ll~.l u~~er~~ ~tt~~1 ~~Irc ~~~`~~--
in~s ~y posh-revel s~ ~~~er~e~ ~~su~rs ~~~.~~~~d. with
~. r~v~rse st~c~ split ~.~z~ u~~ist~~.g to ~, n~.trt~~~.l
s~~u~-~ti~s e~ch~.l~~~. Tie ~~-IPA► ~.~ s ~~~~ ~~xt
b~s~ness stake i~ the ~volut~c~n of the ~tt~st ~ ~v~~ s~
~n~~~~r ~o~~p~.~~~~~ over the ~~.~t fe~~ vea~-s, ~.~1c

Spencer G. Feldman is currently a corporate partner in
the New York law firm nlshan Frome Wolosky LLP.
The views expressed in this article are those of the
author, and do not necessarily reflect the views of the
firm or the other attorneys of the firm. Dated 10/28/15

1e-entry t~f sma~~ and. ~z~~dc~.~ ~~~vest e~.t ban~i~~~
firr~~~ tc~ the pu~~~~ off~r~ng ar~~~..

~`o~m~n~n from 200 to 2~~8~ ~~V~rS~ ~~'I~b~I'S

~v~th concur~-e~~ pr~vat~ ~~~.~~~en~s e~~~~r~ed ~.s
the p~i~z~~.ry go~1~~ pu~►~~c route for sn~alle~ ~o -
p~.n~~s, r~~ult~n~ fi o~~ ~. do~~~~~.n~ I11~~1c~1 ~L1~11~
off~rl~~~, ~IPO) m~r~et but ~~Iat~~~~y easy ~.~arl~b~l-
ity ~f PIPE (p~-~~~te-~nv~st~n~nt~ p~b~~~-~q~tv
fi~~.nci~~~. In ~ t~p~~~.l r~~re~: ~~ merge ~r~.zzs .~t~~~,
~.t t~1e clo~~ng of ~. pr~vat~ ~1~.~~~n~, ~. p~~~a.t~
ope~~.t~r~~ co~p~any ~erb~d with a ~vho~l~-~~v~e
su~s~c~~~.ry of a pu~I~c~~ t~-~:~~d ~~~-p~~.t~~►r~,
~vh~~~~ w111 got h~.~e ~~d ~.~~ r~~.t~r~~l ~.ss~ts ~~~
l~~b~l~tl~s, The ~~.~b~i~ly traded c~rpo~atr~~, ~v~1~se
~h~.~~es w~r~ gL~ated ~n the C~T~ Bu11~t1~ Boa~~,
c~~~.~ge~ ~t~ ~~rpa~ ate sa e tc~ t~z~~t ~f t~~~ ~~ lv~.t~
op~e~~~.t~~g c~mp~.ny a~~d, w~t~ tie proc~~ ~ ~~~ t~~c~
~311~c'~,~~ ~~~.~~11~.~~1~, C~11t1I1U~~ ~~"1~ ~~.1S~~~I"1~ bU~1-

T~~~s ~~~ the p~iv~.t~ t~p~~a~.~r~g c~~pa~~ ~;~nc~e~ 1t~
~~~~~~.gee~~t as ~. pub~i~~~ tr~.de~ c~~~~.r~ Fr~r~z
tl~e ~~ p~,r~~'s p~rspe~t~~e, the ~~~ be~e~i~~ ~f the
~v~r~~ e~-ge~- ~ve~~ speed ~~ terms ~~' r ~l~~~r~_

t~.t~~r~ ~.~~~ si~~~plc~ty ~f v~1~:~at~~n. ~Iz~ ~-e~e~-se
mer~~r re~~.~~~-~~. c~~l~ a. ~anlp~.rat~~~~~~ s~~-~zp~e SAC
fili~~~ under the Sect~r~tie~ E~~~~,~~~e pct ~~ ~~~
~Exc~~.~~g~ 1~ct~ with ~o prior ~~vie~~ p~~c~~~~~.

B~.lt, b~ the th~r~ ~ua.rt~r of` ?~0~, t~~ ~iea~ en~~-
~on~~zt ~.~-~.ma.tic~.11~.~ d~t~r~~~-at~d, l~~.vin~ ~n~~1y
~f t~-~~~~ small co~~np~.ni~s "st~~,n~e~" ~.s p~~blr~ly



traded com~~.~.~es ~~t~ SEA repc~rtin~ o~liga_
trans ~.~d cc~~:r~~p~nd~~g ~~~~nses~ but. without a
lifel~n~ to cc~~~t~~~:tal in~~s~~r f~r~d~ng.

S~nc~ the f~.1I of 2009, the ~~.~t~y ~ pr~ove~
~onditio~ of ~~~ ~ubl~c ~qL~~t~ m~:r~~ts a.n~
a nt~~nber of cha~~~s ~~ the feder~.~ s~~i~riti~~
l~:wsl h~.ve ~e~~r~ed th~~~ pest-rev~~-s~ ~r~~r
companies that sur~~v~~. the ~~~n~~~~~ ~.~wn-
turn ar~d ca.~it~l~z~d ~~ ~~r~.t~~i~ ~c~n~~l~d~.t~~~
opp~rtunit~~~.

T~i~ fitt~s~ cif t~le~~ co~p~.n~~s, i. c~., th~s~ ~vit~i
m~.rk~t-~.cc~~~~~. ~rad~.ct ~~~es~ ~~~.~a.ble ~~.~s~-~.
n~~s In~~.~ls, ~ra~r~~~a.r~ t~ch~.c~~ogy, and e~p~ri-
en~ed ma1~~.g~~~~~t te~m~~ ~r~ no~v e~t~~-~~~ the
~~.a~~strean~ ~f U. ~ub~~c c~~~~~.n~~s t~~r~~.~~h
re-IPC~'s, ~. ~~-o~c~~~ that ~~~~~~. ly re~u~r~s t~~~-~~
t~ fc~~:~~- ~nan~h~ ~a cc~~p~~t~. T~~e r~-IPO ~a.n ~~
~~v1c~e~ ~~tc~ ~I~~ fol~~ow~r~~ f~.~e ~t~p~.

S~~p 1: Pr~p~a~~ ~~d F~1~ I'~a~~d.~~~~~
A~ne~ Ap~li~~.ti+~n

The first- s~~~ ~~ tl~~ ~roce~s ~~ prep~ri~~ ~~.~
filing ~.n ~.~p~~~~.t~c~r~ tc~ ~~s~ ~~~ c~~np~n~~'s co ~~

~r~ stock far brad ~~ on a ~~t~~~~.~ ~~~~.~~1t ~s
exc~la~.ge ~l~~o~j~ a.s ~.~ "~.p~~~~in~,,' ~`r~~n the ~es~
~~-estig~c~us aid l~~s r~go~r+au~ ~~~~-t~~~e-~~~a~.l~t~r

a~-~et t~u~tat~a~~ serv~c~~~, ~.z~st ~o~.~~n~~ fl
the I'~~.s~d~.q C'~.~~ta~ ~r ~~~~b~.l ~.~~~ ~~- ~1~~~

~'~~~~ ~ppt~oach ~~s t~~ benefit c~~ b~ n~ ~. ~sy~~~.~-
~~~ica~ ~~.u~~~~~~.d for t~~e c~~~~~.~~ ~~~ f~~~~z~.11~
c~ .~~~e~1c~1~g the re-IPO pr~c~~~ are ~r~~~~~ into
~~.t ~ro~ess ~.1~gulator w~~~~ ~:~~~~t~ ~.p~~-~v~.l
~ ~.~ well a.s g~~~ance aloe the ~v .~~ ~s the ~~: i~-
~~~.~ success factor i~~ the ent~~~ t~ ~.~~s~.cti~~. In
this c~nte~t, tl~e appl~~a~~~n p~-t~c~ss ~~.~~.r~d
~n~lu~e m~r~ than ~~~n~~~ the ~~ pl~t~~~~ ~~` t~~
e~~h~:n~e's "fill-ln-t~e~bl~.~1~~'1 a~pl~c~.t~~n ~.n

t~~~ t~ the exch~.~.~e ~.~c~r~p~.~v t~~~~e ~~~~.te~ 1~.1s
t~~~~t briefly de~cr~~es tlz~ ~~~np~.~~y ~~~~. its ~~.~ -
~rou~zd, bu~~n~~s, ~a~1~.~~e~~~1t~ ~~.pital ~~~~ct~r~,
~,~~ e~u~ty ow~~rsllip.

At this stage, ~t ~ ~ ~znlike~~ ~~at ~~e company will
s~.t~~fy all the ~l~g~.bil~t~ criteria, such as quant~t~.tive
re~L~ir~ments far st~~~1~~Iders' ~quit~, market vall~e
f~~ publicly held s1~ar~~ and mi~.imu~z brd ~r~c~ per
share, a~zd qualita~i~e r~qu~r~rnents for c~rp~rat~
gave~rn~.~lce ir~cl~d~n~ r~:~~e~ ~e~~.~.ing tc~ t~~ n~~p~~-
d~~~e of directar~.' Thy accc~mpa~ying lett~~ too
tl~~ exch~.nge sl~o~~d ~~.lt~~~.~ the st~p~s the c~~~-
p~.~y inter~~.s to t~.~e t~ rr~~~t th~s~ l:~c~uire~~t~
p~.rticul~.r~y ~itl~ r~~~.rd t~ ~~e p~~rap~osed ~~v~rs~
st~~~ s~l~t ~~d p~.~blic off~~~ng. Thrt~ug~ d~~.~agL~~
with the staff off` t~z~ ~~~~~~ng~ d~a~ri~g the ~.pp~~ca.-
ti~~ ploces~, ~h~ ~~~np~~~y ~i~~ ~e b~tt~r ~n~ore
~v~tlz respect tc~ t~~ ~~~~m~m~ r~q~~r~me~ts t~ su~-
~c~ssfully com~l~t~ the er~t~r~ ~ran~~.cti~n.

~t~p ~. Eff+~ct R.~v+~r~e ~t~c~ ~pl~t
~f ~Jut~tan~ling ~h~r~s~

~ rev~ers~ ~t~ac~ ~~~i~ is ~~~~c~.~~~ requ~r~~ t~ ~~.}
1~~cr~~.se tie per ~~~~.~-~ ~ri~~ ~~ tie cc~~~~p~a.~~'~ c~ -
~n stock to lift it o~~ of the realm off` pe~~y stc~c~s~

~~ ultr~.~~~e~p ~~s~ue~ ~~~d meet t~~.e mini ~.~~n bid
~~•~~~ ~~st~n~, r~q~.a~r~me~t~ ~~r I"~~.~d~.~ ~.nd I~~~
~~~Zex, a.~~.~ ~.b) red~.ce the aut~~.~.nd~~b s~~.~~s ~f~
~~~-n on st~►~1~ t~ r~~o~~~~~e ~~z~ r~~.~~~ber +~f` ~ut-
~t~.nd~n~ s~a.res tc~ ~~~~ o~er~.l~ s~z~ ~f t~~ pl~.~~~~.
~~bl~c +at~~rr~~ ~.~1~. the co~~~p~~~~'s pyre--~n~n~y "~a.i~r
r~~a.~ ~~t" valuati~~. ~ec~.us~ ~ r~~~rs~ s~~~~ split
~~ns1~.~red ~. c~~~:~-t~~ ~.~~~~~d~.e~~t ~n r~~~~ ~t~.tes,
~. ~o~~.r~y's bc~~rd of d~~-~~~o~~ ~~Zd ~c~I~er~ ~~
r~~orit~ ~f the c~r~zp~ny's c~utsta~~~~1g ~~~.~es ~f
~~~ ~~o~~ sto~~ rr~ust ~~p~-ove the r~~~e~~e stc~~~
sp~~t.~ ~s t~~s step ~~~ds ~o ~~ co~np~et~~ b~f~~~ the
CIO~~I1~ ~~ t~l~ pLl~~1C {3~~I-i~1g ~a.r~~ ~~ b~~t ~~~~Iete
~bef~r~ c~o~~:~~nence~n~~t of t~~ offe~-i~~ fir ~-~e~.~~ns
t~es~~~b~d below}, it ~~ rect~mnl~nded th~.t tl~~ bc~~~.~
~.r~~ ~h~.~:~l~~l~.e~-s gr~.~~t discret~~n~.~-y ~.ut~~~rt~ t
~~~e ~~~~~p~ny~S ~h:~+C~t~1V~ 0~1~~~'S ~C~ i~1~?~~~11~~1~ t~l.~
re~~~s~ st~~k split. T~~~ split ~hou~d b~ eff~~ted a.~
s~.~~h ~~ e~~h~r~~e ~r~t10 within a spe~i~~d r~.~~e ~.n
~.t s~.~~l~ ~ t~~~ne to ~b~ ~ev~luated ~.~ ~ l~.t~~ d~.t~ ~vh~~~~.

the ~t~i~~ ~1~~.~nts of tie ~-e-IPA are f~~s~1~~ ~~t,
~~.xch ~.s the ur~c~ervvr~t~rs' est~~~l~:te of a.n ~.~pr~~~~i-
~.t~ ~~~.1~.~~.ti~~ fir the c~~~1pa~~ ~~ve~~ ~~~ar~et ~~t~di-
t~~r~s ~t t~~~ ti~~1e t~f the plzbli~ ~f~'~~~~g.
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~~~1~, f~r~n~ ~. rr~athe~.~~cal sta~~.polnt, the
~~~~~ fc~r s~~.re~ cif the ct~~lpany's~ corr~n~~an stock
~~'~~r ~~i~ r~~er~~ ~pl~t will ~~ greater tl1~.r~ t11~ pace
far s~~~.r~~ of co~~~10~~. stork ~n~rne~i~.te~y before
~~~ re~~r~~ st~►~~ s~~~t ~~ependi~~~ a~ the a~tu~l
~~cl~ar~g~ r~.tic~~~ e~~er~~n~~ shows t~~.t the ~.~w
~r~~~ ~~~r~l ~~ ~~zf~~quer~tl~ ~~.~sta~~~d, A~ a r~su~t~
~da~d~.q and. I~Y~E ~ ~~ r~ut~nel~ r~c~u~re same
~~~~od ~f t~~~ ~r~~.r~gin~ ~.r~yw~er~ from five ~o~~
~~cu~~v~ ~r~~.~~~g d~.~~ t~ ~~~ ~~~~~t~} fir t~~e stock
t~ tr~.d~ a:bt~~~ ~h~ ~~~~~~~u~~ bid. prig before are
~~~'I~c~.~~~~z ~~ a.~pr~~~~..

Ta ef~'~~t ~. ~:~v~~~~ st~c~~. ~p1~t, ~n most st~.t~~,
t~.~ ~o~~~a~~y ~f1Y ~~ ~~qu~~~d t~ p~:~~~.~-~ anc~ file
~re~I~rr~~~~.ry ~rc~~~ m~ter~l~.1s ~~th the SEA end,
f~~Ic~~ing ~E~ ~r~v~~~, ~in~,~ ~~-~~:~ ~.~~.te~~~.I~ fir
d~~~~~~~~~a~~c~~ tc~ t~~ ~~p~.~~~j~~ ~~1~,~"~~1C7~~~15 1~1
~d~~~1c~ a~` ~. ~p~~~a~~ ~~~~~t~~~ ~f sh~.~~h~~ders.~
l~a~.~ ~~~~-r~~erse rr~e~~~~ c~p~.~~~~s ~v~t~~ ~. s~~~all
~r~up ~f cc~n~ro~lin~ ~~~:r~~1~l~e~ s ~~~:~r b~ ~:bl~ t~
act by ~~-~t~~e~z co~s~~t~ ~.~~d fi~~ ~.n ~~Zfor~~~tio~~.
s~~~e~~n~~z~ ~rit~ the ~~~ rn~t~~.d ~f ~. proxy state_

r~~~r~t ~b~.x~ ~vh~c~ ~n~lu~~~ sul~~t~.~t~a~l~ the s~.~~e
~~~fo►~;~~nat~o~}.~ In ~~.r~.~1~1 ~vit~ the ~~' prt~c~ss,
a ~c~mpa.~y ~I~~se ~~~~.~~s ~.~~e ~u~te~ o~ the {~T~
~z~~Iet~r~ ~o~.rd a.~s~ i~I n~e~~ t~ ~.k~ cert~.~n
~~.~b~i~s~a~.~ ~~ FI~TF~. z~ cc~~r~~~at~ t~~ t~~~~r~g
aid p~~c~ng of t~~~ st~~~ ~pl~t.~ A~bs~~~t sig~~~fi~~.~~t
SEC ~r~~~ew, ~h~ pr~~~ car ~~.fc~r~~.t~~1~ stag e~~t
~~~ocess ~h~L~~d l~.st, fr~rn pr~p~.r~t~~~ t~ SEA
~~~~.ranc~, ~.~~rox~n~~.t~~y~ f~~:x~ to ~~~ ~~~ks, u~~ith
~.n ~.~.~~t~~~~al fc~z~~ ~vees ft~~ the ~~~~i~r~~~ ~f ~.
p~c~~y ~tatem~~t ~~.~~~ ~~1~ ~~l~~~ ~f a st~ckh~1~-
~rs ~~et~~~~.

S~~p 3: Supp~o~r~ t~~ ~`r~~~ ~~
Exch~~ge IVli~in~~ ~..~~v

A st~:~.te~y to su~~~~-t ~~ ~co~~~p~.~~~'s sto~~ ~~ ~c~
follav~~~~ t~~ r~~e~s~ sta~~ split is ~~e~essa~~ t~
sust~~.i~z t~~ ~~in~ u ~ ~t~t~~1~ 1~~~~~ th~c~~.~,1~ the ~~:ib-
l~c ~ff~~-~n~. ~V~t~~~.~~ ~. ~b~~O~.C~ ~I1S~1~~1~~~11~.~ ~11V~.5~-
t~r b~.s~ c~~- ~~urt~ ~.~~~.l~sts ~c~~~ri~g the st~e~ ~t
this st~.~~, ~. ~~i11~~.11~ ~'~~1~'S ~1~~.'~T1I~ ~Il 1~S ~'~15t1~1g
s~z~ reh~~~e~-s t~ ~~~p tie spa ~~~ ~~ ire ~.t this level.

r~,~s..,.~r. ~~. wr,, .= ~, .~.~,.7'.a.~~<~'-f' ,mss" ~ 
..., d~

}~+~~„°ia'.

LJ~~c~~ici~~d ~ro~a~ic~~.a.l fa:~. ~.~d ~-~na~l blasts
ta~:~~~r~,~ t~~ ~c~~~~a.~~'s stock a~~~ pa~~-for ~:es~~.rc1z
rep~rts~ during this time ~res~nt a ~~~ost of se~ur~-
t~~~ Ian ~~su~s ~.~~.d ge~~rally ~.r~e ~ie~ved n~g~.tively
~y ~~~ 1~~~~~~ ~~~.~'~ of ~ot~. hT~~d~.c~ and. I~~SE
~rr~~~.~ PL~rc1~~.s~~ of Mock i~ t~1e ~~.r~~t by the
cc~rr~~~,r~y'S ~~vr~ ~x~cut~ve affi~e~r~ and di~-ectars
(aid ~h~~r af~l~~.~es~ should. ~~ e~z~~urag~~, ~f ~er-
~~.~ ~ss~ble, b~f~►r~ the p~.~blic ~offe~ri~~ beg~~~~. These
~~.~rc~a~~s a~v~o~sl~ sh~ul~ be fir ~~~ve~t~~~nt ~,s
~~ar~~~.~~~ ~~~th ~o i~~~nt~o~ ~f h~l~~~g f~~~ l~~~st_

~~ic ~o~t ~~~~ ~t~~~l~. ~e ~~lega.l f~~ the investor
~u~ alga ~o~.~d t~.~~t t~~ co p~.~~~'s pr~s~e~ts.

~n ~s~~enti~.~ eler~~~t of ~~1~~ st~~.tegy ~s cl~~.r

ct~~ ~n.~~~~ca~~o~. ors t~~~ ~~ pa.~~'~ prey a~- ~~f~r-
r~~.~~ar~ ~t~.t~~~nt, ~~~1i~~ ~~ .ale to tl-~e ~~ -
~an~'~ ~~~~:~~h~Id~~s ~~ ~r~nt~~ ~`~~-~n~.t ~.~d easily
~cc~~s~~ ~~1:c~~.~~,h t~~ ~~A~ s}~~te~~.,~ t~1~.t the
p~r~r~se c~~` t~~ re~~rs~ st~~~. split ~s t~ f~.~ l~t~.t~
bc~~~ ~.~~ L~p~~~~t~r~g ~.n~ ~`u~ur~ e~ut~ ~ffe~~n~a
TI~~s~ ~Z~a~~~ ~a~s v~i11 fir t~1~ t~.l Ong p~~l~ts fir
the ~~r~~a~~'s ~n~est~~~~ t b~.~ ern ~ ~ r ~. n~. i~1v~s-
tor r~~~t~o~z~ fi~im, ~f ~h~~ ~.~e ~.I~~~y ~~ p1~.~~, ~i1
e~a~o~~ ~.t~~g a~ t~1~ ~c~~~a~~'~ r~-IPA ~~•~cess.
I~ t~~s~ ~-~~,~.rd, the ~~~np~.n~ sh~ult~ ~.tte~~pt t~
c~~~i~~e ~h~ ~~a.r~et cif t~.~ ~.p~~-~~~•~~.t~n~~~ ~f~ its
p~rt~~c~s~c~ cc~ur~~.

~t~p~ 4: Con~d~~t I.~~~.~e~r~r~~~e
Pu~►~ic (~ff~ri~~

5~~~~~ of t~~ pe~:c~~~~d ~.~~~.~~~~~t~.~es ~f ~-e~~rse
~1~~er~~r~ ~.r~, at i~~.st in~t~~.l~~, tc~~o ~~ ~~~~ly-c~
tr~.dab1~ shares, a s~~~ ~.~1 st~c ~l~l~e~ ~~.se ~.~~~.
the lack ~f ~nstitutic~~~~.1 ~~~v~~t~s ~.~~~ ~.~~al~~ts.
Fir t~~ ~~an~~any, ~. tr~.~1~i~~~,1 fi~ ~~~z~~~~it~~~er~t
u~~d~r~~r~tt~~ ~ecur~ti~~ off~~ i~~ t~zat 1s ~~~~~~ ~t~d
~~ t~1~ L~~.c~e~w~-lters th~~u~~ ~. ~~.~~~~.~e~~~~t
rc~~.d ~hc~w pre~~r~t~t~~~ ~r~ tl-~~ t..~nt~~. St~.tes ~.
~~~road ~.~.~. t~l~ ~u~~~ tie ~ r~ct ~n~.~ ~t1~~ ~ ~~~'~~ is
of t~~e ur~c~e~-w~~iters ~n~ ~s 1~e~~ ~iss~~~~r~~~ted
~.c~dress~s t~~se drawb~.c~~. It e~z11~.n~~~ t~z~ ~1s-
~b~Iity of ~~1~ c~~~p~.~~'s ~~~nt~~~n stogy , gen~~~aty
i~~ g~-eate~ i~ter~st ~.~~r~~ ~~~f~s~~or~~.l n~estc~~-s
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~,~~d ~n~tit~~~c~~.~, ~~d ~r~cre~sing the lik~lih~od ~f
~ro~~ect~v~ an~.1~~~ cov~r~.~e ~.~~d broker~.ge rec-
~n~~1~e~d~.tf~ns. Fc~~ i~v~st~~ent ba~lk~ng fir~~s~
i~v~~tc~rs ~~pea~r r~ ~r~ re~e~ltly t~ b~ f~.voring
r~g~st~~-e~ t~~:~~s~actions, ~v~ary of the v~lu~.t~an
u~c~rt~.~r~t~ oaf ~~1d~ng r~str~~ted s~cu~r~tie~ L~~~ti~ a
r~g~str~.ti~~ ~~~.~ement is~ ~.~clare~d eff~~t~v~ o~ the
R.~.~l~ 1.44 ~~.~~d~ng ~~r~oc~ ex~~r~s.

r~~ t~~ ~t?~►~~rly' ~~n'~' ~~~
~USl1`~~~~.

~ a result, ~o~t-~-e~~r~~ ~rge~ public
co~n~~.~~~~~ r~~.r~~ of u~1~~~11 ~a~~ nit ~a~ ~:n~
~~~o~~ «~J~.~~ ~t~-e~t sp~~~sor~1~~~,~' es~~~1~.1~y
+~'~~~.~~e-b~.~e~ ~~.~s~~~s~~~ ~.i ~ ~.tt~-~.~t~n~ tl-~~
~~~~~~~t of ~nzal~ ~~~d mi~~~~~ ~nve~t~~z~~t ba~.~s
~s ~~e ~~u~~.~ ~-~~.r~~t~ h~.~~ ~p~~~~c~ ~.lp. A1thoLigl~c~
a~~in~ ~'or~~a~l~ ~:~ u~~.~r~~~~t~rs ire t~~ ~ap~t~.l~
r~~sing ~~~.~~ cif t~~ pub~~~ ~ff~r~~g, the ~~zves~-
~nen~ ~ar~~~ a.~tua~l~ ~~rv~ a ~~~~.lc~. br~~.~er
~~rp~or~~.~ ~~ru~tu~-~~~~ ~.~~d ~.~~~sc~ry ~~1~ ~n t~.~ ~e-
IP(~ pr~ces~. ~s c~ntr~.~~~~ ~vi~~~ ~~l~c~~~v-~~~ ~~.~~li~
c~f~e~r~r~gs ~~~ m~.tu_r~ ex~h~~~~~e-1~st~~. issuers, ~~st-
r~~~rs~ ~~~~-~er p~~~~~~ ~~~npan~~~ ~~t~~ I~~~t~d
t~-ad~~~g ~~~ur~e of~~~ ~~~~.~i~e ~. s~~~~~~ l~~o~ ~.t
va~u~.t~~n.. ~~t~~~t~a~ ~nv~st~rs ire ~~t i~.c~~ine~. to
as~~.~~n~ t~a~~ tie ~~r~~d~~-~g p~ ~~~ ~s tr~~~ re~ecti~e of
the v~.1~.~e c~~~ tie cc~ ~p~.~~ ~1~~ t ie risk ~~vc~~~~~.
Ir~s~~~,d, ~f~`e~~ngs ~.~p~~.~ t~ ~~e ~~rc~~ b~.se. o~~.
tie camp~.ny's ~~.t: ni~1~s ~n~.zlt~~le~ ~.~ st~~~ ~~ ~c~s
~f la~~~-r ~u~~~~ c~~~.~1~s i~~ tl~.~ s~:~~~ ~~c~u~tr~
~ urine a ~~~.~~~~.r~b~~ pe~-~~a~ ~n t~~e~~ ~~rp~~~.t~
~~v~s. ~`c~~~-reve~: s~ ~~~e~ge~ pu~~~ c~rnp~.~i~~ ~.1~~
tYplc~.11y ~-~~i~~:e s~~~plific~.t~~n ~~ t~iei~ b~.~~~~e
shuts t~~roug~~ e~~~v~rsl~n~ of ~utst~~~d. ng ~re-
f~~r~d stack. ~t~~ sh~.~~~~lde~ 1~~.r7~.

De~en~l~~g o~ tie s~~b~ ~f t~~e ~~r~~p~.~1y's
dev~~~pm~~zt ~.~d p~e~li~~~ ~~~.r~t ~~~~~.~t1~n~,
~-e~-IP~ ~Ub~l~ fl~t~'~~]~S ~1~.V~ ~fl1~1~~11~ ~'~.11~~~. 111.
~i~e f~rt~~1 b~t~v~~~ ~5 rllr~~~ ~~Zd ~~~ r~~l~~~n ~~1
agg~~e~a~e ~~~ss ~~~~~e~~~. At tl~e tt~~ ~n~ ~f t1~~

offer~~g size ~a~~~, mult~~l~ ~nv~st~~ze~t ban~-
i~z~ fi~-rr~.~ ~~.~~ ~~t~d ~.s co-m~n~.g~rs. A cor~~p~.ny
with ~ s~za~~~ ~.c~l~mulat~~. deficit o~ its bal~.nce
sh~~t ~~~I need. ~~ raise a grater aunt ~f offer-
~~~g p~o~~~ds t~ s~.tisfy tie excha~.ge's r~1i~i~~~u~n
st~ac~~~ld~rs' ~c~~~~y 1~~t~ng st~.r~d~.rd. Fir ~. ~~~~-
~a~~y t~~.t ~.~~~ ~~ mot profitably, the ~x~h~~ge~
11~.~e r~c~~x~r~d. ~.~ e~~~~ h~~1~~~- ~tocl~~~ld~rs' ~~~:~ity
thres~~o~d~ ~~~r~a~~~g t~~.t ~ ~~~~ur~~ level by an
amo~:~~~t ~qu~.~ ~~ ~. ~~ar'~ gash i~u~ n r~.t~.

T~~ ~c~~~pa~~~7~ r~~i~trat~~n ~tat~~~t on F~r~n
~-1 fi~~d with ~~e ~~~ ~~y ~~ i~~ first p~.rbl~c ~.~s~l~-
~ur~ ~r~tten ~~~:~ t~~ ~.~~i~t~.n~c~ cif tl~.~ ~rit~c~.l eke
of art ~~v~~tm~~.t b~.~~.~~r a~~. ~~s ~o~~sel. t~fte~~,
t~~ ~o~rr~ ~~ 1 ~r~~~ ~~~.tu~-~ ~. f~: esh ~~s~t~on~~~ t~f the
cor~~~a~~ a~~d ~~s ~u~i~~ss t~~.t g~a~s b~~~►n~ the
E~c~a~~g~ ~~~ ~e~~~-t~ ~~~v~~usl~ filed ~~ t~~ c~ ~
~a~~~. ~~ Ire ad~.~~~~~, ~~~~~ the re~rst~~.t~c~~ p►r~~c~s~,
tie c~~~~p~~~'~ cc~~:~n~~~ ~~~~ ~:~~z~e~~~r~ter's ~~u~s~l
ca~~ b~ ~~~ec~~d ~~ ~c~~~.ib t~~ d~s~l~~~.~r~e ~~.r ~~re
t~~oral~~,~I~ ~ha~ ~~~~~al~y ~c~~e i~ cc~nn~c~~~~ with
p~~~adi~ r~~~r~~. T~~ staff cif the ~~~'s ~r~ s ~~1
of ~c~r~~ra.t~~n Fi~~a~~e d~~s ~~~~ ~~n~ra.l~~ ~-~view
the "~urnb~" ~~~~~~ ~-I~ fi~~d b~ ~ ~~a~~~~~.lz~ 1~ c~r~-
~z~ct~c~~ ~~ft~~ its r~~~rs~ r~~r~~r ~e~~ept fir c~~t~. n
acco~~~t~~g-rel~.~~d matters ~~v~l~ ~g ~t~ ch~.n~e
~~~ ~~rt~f~~~~~ ~.cc~~~~~a~t~ ~~ su~b~~~~.~~~t p~~~o~~~
r~po~-ts {ex~ep~ f~~: cfl~t~~~~ ~.n~ ~~t~~~.~.~~es ~is-
clo~~res}. ~'c~~-~p~.n~~s ~h~t ct~pl~te~ ~~~c~a~ ~-~nt
PIPS ~n~~c~n~~ w~~h the~~ r~v~~s~ ~Z~r~~~~s ~.y
ha~~ fi~~d s~~~If re~~s~r~~.t~~n Stc'~.~~'1~1~tS ~'O'~'~~~ 111
the ~-~~~.~e ~f t1~e PIPS s~cu~"1~.1~5. I~ ~~.~~y ~as~s,
h~~v~~~r, th~~e re~~st~a.ti~~~ st~te~~~~~ts aye f~~- -~u-
laic a.~~d ~r~.ft~~t has~~l~ t~ a~~~ re~~st~ ~.tio~~ ~-1g~ts
~~fa~.~1t ~~~Zal~~es.

I~~.v~st~~~er~t ~b~~~~s ~.nd. t ~~~~- ~c~~.~r~s~l type_
c~.11y ~.id ~~~ the ~~~p~.r~.t~~~~ ~f ~. ~~o~-e ~o~zzplet
~.nd ~ccurat~ bl~s~ne~s d~sc~pt~~-~~ ~~ll0~~1~~
~~gnific~.~t legal a~~c~ ~busl~.~~s t~~.~e ~il~~~~e. ~~
this p~~~zt, the ~~r~~~.ny~~s ~b~s ~~~s c~e~~~~ipti~n
s~t~u~d ~flct~s ~r~ t~z~ re~~e~~e ~~~e~ ~~~n~~,~.~~
with o~~ly ~ ~~-~ef over~ie c~~z t~~ ~b~~c.g~-ou1~~
~f t~~ p~~c~ece~sor ~u~l ~ ~~t~tv ~.~~~ the ~-e~~~-~e
~~~rg~r car ~~~nil~.~- t~~~.n~~.~t~~~~, In the o~~e~~r~~ ~.l~c~

Il"ti1SIGHTS, ~o~~n~e ? ~, I'~I ur~~~r ?, F~~~ u~.~ y~ ~~ 1 I 4
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c~.p►~~~lizatic~n sections of the registrat~~~ ~ta~~-
~ne~~t r~1~.ting to ~outsta.nd~r~g sh~.r~s~ (as ~~~1 ~.~
i~ t1~~ comp~.n~~s historical fina.nc~al stat~~~~~~ts
~nc~ud~n~ its b~.l~.~~e sheet., stock-b~.sed cc~~~~~~-

~~.t~on, ~.nd ~arni~lgs der share di~clo~ures}, gi~-

ir~~ effect t~ pt~st-reve~~~ stock split. sh~.re a~~~ per

sh~.r~ ~.~~zc~unt~ adds to the "n~~v c~mpan~" f~~~ of

t~~e tra~~sa~ti~n, Vt~~th t~~ a~t~ve p~.r~ic~p~~.t~c~~ ~►~
comp~~:~y ~ma~ag~ ~e~t and. ~t~ unde~writ~~ s, ~.~d
Frith ~t~ ne~v ~~~pa.~.y f~~us, a f~.~ll~bi~~vv~~ ~~~

~r~vt~~ pra~c~s~ lasting fr~~~ ~~~ t~ sight w~~~ ~ r ay

~~ ~~~z~~.~d or av~ide~. altog~th~r. T~.i~ v~~1~ ~.l~c~~v

tl~~ ~c~p~.ny tc~ ~~~o~~ qu~~c~1~ d~st~r~~ute a ~~~~~t

h~Y r~~~~"~ p~ros~~~tus a.~~. c~me~~e ~t~ n1~.r~~t~~~g
~f~~~ts.

~dd~t~~r~ally, the p~.~~l~~ ~f~~ri~~g ~rc~ce~~ ~r~-

v~d~s ~~~ a~~t~rtu~~ is ~ for the ~~m~~.~~, ~it~

~~~ adv~c~ ~.~ . ~s~~st~.~ce cif its ~~v~~t~~~~t ~~.~~-

er~y t~:

f~~ ~~y ~.~~.~~~~~er~t p~s~~i~~s~
• e~I~.r~e ~.n~ r~~~~fi~u~:e Its ~o~.rd of d~~~~~~rs

~.~~ its c~~~.~~t~es,
upbr~c~e its 1r~~e~~~~~~t acc~u~ti~~ fi~m~
r~~~.~~ ~.n ~~v~st~~: rel~.ti~r~~ f~r~n,
for ~h~~~~. ~us~~~~s~s, e~~~a.~~ ~ spec~~.l 1~~.~~c~~~
~d~7s~~-~ frr i~ t~h~ ~.J~~t~~ ~tate~ t~ f~.c~~~ta~~
1~~eSt{~~ ~~~~~~L~~~~~.tl~~S,

• "~~e~.r~~~y' t~z~ c~~~.~~.~'s ~~.~~~~.~~z~.t~c~~~ tab1~
~h~-c~L~~I~ t~~e ~~~.~~e~~si~~ o~ its aut~~~.~~~~1~

pr~f~rr~~ ~t~~k ~.~~ ~t~~kho~~l~r ~c~a~~ t~

~a.t~ ~f tie debt,

~os~ib~~ ~.~l~~v the s ~~e ~f ~~~~c~~r stag.

F~n~.11y;, ~~~ tc~ ~.~ ~e-~P~ ~s t~~ L~~e t~f tlz~ ~ubl~~
~off~r~~~ pr~~~e~~ f~~~ g~o~vtl~-orl~ntec ~~:~r-pt~~es,

such ~.~ ~e~rg~e~ s ~.~zc ~~~u ~rtit~ns, ~.~z~ product
d~vel~~m~~~t ~~~~~-~.~~5 t~ ex~~.~-~~ ~r~t~ ~.~1c~~la.ry
bus~~~ss~~. ~ ~~~lle~~ a.~~a~.:~~t of t~~~ p~~~eeds
~.1s~ ~~~ht ~b~ ~.ls~ t~ ~~.l~:~h~.s~ ~utst~.~~~~~~ w~.~•_

r~.~ts ~ss~ed ~n p~ i~~ p~~~~~.t~ ~l~~e~~~~nt fi~~.nc~ngs

t~ ~-e~u~~ the n~~~.t1~~ ̀ `overh~.~~~" effect ~n the

~~r~~an~~'~ sta~~. Dur~~g t~~ t1n1e pr~ar tc~ the

re-IPO, tie ~om~any's PIPS fin~.nci~zg (and., ~f

a~~~i~ab~~, any br~~ge fina~~~i~~g~ already shc~ulc~

~~.~~ be~r~ used tt~ ~~sur~ sufficient working c~.~i-

ta1 to ~n~plerr~e~~t a~c~ ex~cut~ its core business

~~~.~.

~~~p► ~: om~e~c~ Tra~.~r~~ an
I~a~dagl'~~~E ~.me~

T~1~ 1111t~~.I ~{~~~ 111 t~l~ ~ll.~~~~ ~~~1'1I1~; prac~~s

i~ ~~ r~~~~~e c~~~~t~~n~l app~~flv~1 fr~~~~ I~~sda.~

car ~~~E ~m~x a~l~~~ng the ~c~~~~.~y tc~ ~t~.te

~~ the cover ~~.g~ ~f its pr~1~ ~~1~.~-y prospectus

t~~t its c~n~m~ st~~k ~a.s b~er~ ~.ppi•ove~ for ~1~t-

r~g ~n the ~~~h~. g~ c~n~u~r~-ently with the ~ub-

1~~ o~y#~~r~ng. ~.~i~e ~r~r~ the o~~ious l~ene~t of

~~~ha~~~ ~r~.d~~ ~ ~~ the ~t~~c~~ t1~.i~ appr~ov~.~ pr~-

~l~z~.~s t~~ ~~~. tc~ r~e~~~ter ~.nd ~~.~a~f~ t~1e ~h~.re~

~~in~ sc~~~ ~~ t~z~ pu~l~~ of~'~~l~z~ u~~der st~.te "blue

~~~~' 1~.~s.~ ~ By fil~n~ mirth t~1e e~cl~~.ng~ early i~

~~.~ prc~c~~~~ ~h~ ~xcl~~.~1ge will b~ ~r~ li~el~ ~c~

~.~~c~~n~n~od~te the t ~~~g ~.~ ~.~ds cif t~~~ co~n-

~~~~~ ~.r~~ l~s u~er~~~~~rs. t.~ltat~~y, throt~~~1

d~~.1~~~ae, tie c~~~~p~.~~y, the u~~d.~~wr tens ~.~d t~1~

~~eh~.~z~~ ~c~~~ t~g~th~r ~vh~~l the u~~~~w~-~t~r~

~~.v~ bu~~t ~~~ th~~~- b~t~ ~f ~rd~rs, tie u~~.~~rw~ it_

~r~~ ~.gre~ ~~~~ ~~ ~r~~~e~, tie ~of~~~ Ong is pried and

tie ~o ~~c~~ st~o~~ ~~ ~~st~~. a~~. b~egi~~s trac~~nb a~~

t~~~ new e~~~~.~~~~.

~~n~l~sl~r~

A. ~e-~P~ c~.n ti e ~eve~-~e ~~~er~~r c~~n~~~.-

~~~~~ t~ a r~~~~ le~e~ by eln~~~~.t~~~~ ~~.ny of t~.~

~isa~va~ta~~s ~~' 
~u~1s~~r~s~~~~.,7 pul~l~ c~~n-

~~.~y ~~f~. ~~r t~~e ~1~~zt car~~i~~.te~ ~.~~t~ 1f ~x~cutec~

~.cc~r~1~~ t~ t~z~ pl~~~ ~~.ltl~ned ~b~~e~ ~. ~e-IPt~

c~.~1 ~os~t~~~~. a. ~~~~~~-se ~-~~e~~~~~ ~~n1p~.~~y ~~~: gre~te~

grc~wt~ ~.n~ ~~~~~e~~~ed ~~.~~t~.l ~~z~.r~t~ ~.cc~~~.

~1 ~~ES
1. Among c~th~~- c~a~lg~s, the S~~" ~~~~p~~d its s~~all~r re~ortin~

campa~~y rules ~n Re~eas~ ~3- 876 ~~~c. l~, ?~~7), which eli~ni-

nated tl3e "~ti~n~" ~#~ ~~~e olt~ SB fc~rrns fc~~ ~n~a~~~~- p~blic~y traded

com~anie~ and ~~~~t~~ ~ca~~~ discl~~~.~re ~-~~~s fay smaller rep~~-ti~~~

~ I~SI~GH~'~, ~~~~~~~~ 25, ur~-~~e~ ~, F~~r~ary ~~ 11
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~~mp~,nies, including less burd~nsonle executive compensation ~nfi~r- 7. ~n ard~~- fc~r an OTC Bulletin Board company to effect a reverse stacl~

matian required by Reg. ~-K, Rein 4~?. More recently, the Dodd-Frank.

VVa~I ~t~eet Reform and consumer Prfltec~ion Act f~i~~ll~ ~xe~npt~d

smaller r~~oi ti~~g companies from the requirement of Sectron ~04(b> of

the ~a~-bane~-~xley Act of 2~fl2 tt~ Dave external. auditors report an the

~ff~ctl~~ne~~ of companies' internal controls over ~13ancial reporting.

See also note 1 ~, below.

~p1it, it must ~ubn~it t~ FII~TRA tl~e following completed documents: (i~ a

cover 1~tter co~tai~ing the company's corporate history; (~i~ the (ETC'

Equity Issuer Notificati~r~ Fflrrn; viii) a certi.f~ed copy of the company's

cer~iti~ate ~f incorporation; ~~v) tie certificate of amendment to the

~e~rtifi~at~ of Y~corpora~ion ~i~' ~p~lica~l~); (v) ~~~ executed written con-~.

s~nt of board of dir~~cto~-s and~~r st~ck~o~d~rs, (vi) a no~arrz~d officer's

?`. For I~asd~q Capital 1Vlarket a~~d I'~T~sdaq Global 1VIar~:~t initi~~ fist- ~~rtificat~ relati~~g to the written cflnsent, {vii) a new CUSIP number

ing r~qu7rement~, see ~itt~: /~'v~r~~w ~~as~~aq. r~~tl~zahlic~~lges/lzstings~antla~-G~s.

as~px. Foy- h1~~~ ~me~ ori~~n~~ lis~~ng ~tan~~~~ds, see ht~p.~//~+~~~~~v.~r_yse.

cUrrrlr~e~ulc~~io~~l~~~s~~li~~rrze_~t~,sl ~23~~f 81 D~ 11. ~z tr~nl.

3. ~ra1~~r~ effecting tra~~sa~tions in a "pinny stock" are ~u~i~~ct to

ac~~i~ion~~ ~us~om~~ c~~~~~~sure and ~eco~-d ~Cee~ing obli~ati~11~, i~clud-

i~~~ d~scla~ur~ af' t~.~ ~isk~ a~s~ciatec~ with low price stacks, ~tac~ qu~t~

i~~foY-~mafiall, ~inc1 brc~ke~- ~c~rn~~n~atior~. Brokers ef~'ec~ir~~ tran~actians

i~~ a "~~r~ny st~~1~" ~r~ also subject to a~~litianal sales practise requ~r~~

mints under Exch~:nge Act Rine 15~-9, ~n~;~u~.ing m~.~ing r~~c~uiries

i~~t~ the sui~a~il~t~~ o~f "p~n~~y s#fl~~" inv~stnl~~~s fc~r each ~u~tomer

c~~- a~t~.ining a p~-io~ w~i~t~~ dgY-eem~nt fog- tie ~peci~c "penny stc~c~C'~

purclla~~. ~~ca~~~ of tl~e~e a~~~tio~.ai o~~ig~.ti~ns, same bro~~rs ~%i~l ~~o~

ef~`~ct tr~.~~act~o~s i~1 "penny ~t~cks.,,

~. A rev~rs~ ~tt~cl~ spit is co~si~er~d a~ a~~en~me~t to t11e ~ert~ficat~

of i~~c~~~c~~-a~ion u~d~~ Delaware Ge~~e~~l corporation La~~ {I~~C'~,}

~ectian Z42{a}{ ~)~~-e~la~si~~ati~Yl o~ stack}, requiring board vote under

I~C~~'L ~~c~io~~~ ~~2{l~)~1~, ~s ~r~~~ ~s t~~ vane of a "majority of the out-

standing stock ~ntit~e~d t~ v~t~e t~~er~c~~1" ~nde~- D~C'L Sectio~~ ~~~(b~(1)

(i.~., a n~~jo~~~~ off" t~l~ s~~c~ enti~~ed to emote g~r~er~.11~, which ~n~~udes

com~r~on stock, p~u~ anv pre~~rr~d sh~~-~s generally entitled to ~t~te

to ether ~vit~~ the c~m~n~n s~oc~C~. ~~ a cfl~p~~a~ion is nc~f also clanging

ti3e pay value, rho a~~~-~gate ~~t~orized number of shares or the terms

of ~ cl~~~ ~r s~ri~s ~f ~~~~~, ~~~~~ v~t~ as ou~l~ne~ ~n I~G~L Se~ti~n

'~'?{b)(?) is not n~rmal~v ~-ec~u~~d. If t~~~~~ ~.r~ ~ref~~-red s~~r~s aut-

~t~~~~din~, t~~ ~~rpc~~~.~i~~ ~ho~~~ ~~~~i~m ~~~ terms t~~~teof to eri~u~~

that the ~rroteetl~~~ ~~~visi~~~s do nit ~iv~ ~1~~ p~ef~r~-~d shares a series or

class vo~~ ~n ~ s~~c ~p~~t~

~. 5"e~ Ex~c~~.n~e Act Rule ~~a-b~~~) and ~~).

b. ~'~~ E~ch~~~~ Act R~~~ 14c-5{~} a~~d ~b~.

~'ro~n CUSIp ~er~ice Bureau; and ~vii~~ tl~e transfer went vel-~ficatian

form. ~dd~tionaily, F~~3R~ ~-ec~uires tie payment of a fee with r~spe~~

tc~ certain carparat~ ac~ic~r~s.

8. ~1~~~nt ~-es~e~~-ch and tra~in~ su~a~art posh-reverse me~-ge~:, many s~na~1-

~r public cc~Ynpan~~s {~s~ecia~ly ~n tie life sciences fielc~~ purchase research

~~v~ra~e, dv~ich rr~ay ~e ~c~~~~~r~er~d eased end sam~~im~s discounted.

9, l~lthough s~na~ler r~p~~-ti~g c~inpan~es ~phasec~-in to the e-p~axy

ru1~~ i1~ 2Q(~9) haV~ t~~ op~i~n to fu~-nis~ ~ro~y materials to sharehold-

~r~ thrc~ug~ a "notice and a~~cess" model us ~~g the Internet pursuant to

E~cl~~.nge Apt Rule 1~~-1~, a r~~.~vrity of them appear to ~~ntinue to~.

fa~c~r rnaili~~~ ~a~er cc~p~~~ ~~' tie ~rfl~.y ~~~te~~~.ls ~~ sh~.re~l~~d~~~.

~0. Typic~~Iy, a fast-reverse merger ~t~m~a~ny r~~eets tale ~efirlrti~an of

a "s~nalter r~por~in~ ~d pa~~,'t in ~h~t ~~ his less thin $7~ rr~i~~ion in

p~~rlic loaf, ~s of t~~ last ~~s~~ess day of its se~o~~d fiscal c~uar~e~-, under

~ee~Y-it~~s Act Rule ~(~~ +~~ E~~h~nge ~~t Ru~~ ~ ~b-2, whichever is a~pli-

c~ble to tie fi~in~.:~~~ al ~n Rig. S- , It~~ ~ 0{~~ ~) far ~,he less o~lerous

~~~c~osur~ re~ui~-~n~~nts ~va~~ab1~ ~~ s~n~.~l~~- ~~po~ti~g c~~n~~nies under

t~a~ it~rr~. It sh~u~~ ~e ~c~t~~d ~~~t ~~ rc~~t c~~ a1~ pudic companies

that f Ind ar~~ual ~-ep~rts o~ Ft~rY3~ ~ fl-~ ~'c~r ~h~ triad #'r~~ October 1,

20109 through S~pteml~er 30, ~~1~ {tll~ S~~"s ~~t~s~ fs~;~l year #or w~~i~h
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prising I~1ulnb~r" Dec;. 9, ?~ ~t~~ ~~~~~-~t~~g l~I~r~ Bc~rg~~ on CampeY~~a-
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