Publications

On July 10, the SEC adopted final rules pursuant to Title I of the Jumpstart Our Business Startups Act of 2012
(JOBS Act) that lift the long-standing ban on general solicitation and advertising for private securities offerings
under Rule 506 and Rule 144A.

Some highlights of the rulesinclude:

» Under new Rule 506(c), an issuer may engage in general solicitation or advertising of an offering of its
securities if the issuer takes reasonable steps to verify that the purchasers of the securities are accredited
investors and all purchasers of the securities are accredited investors at the time of sale.
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* For assessing whether an issuer has taken reasonabl e steps to ascertain the status of an accredited investor, the
final rules apply the facts-and-circumstances approach originally set forth in the SEC's proposed rules issued on
August 19, 2012, but with one important modification: the final rulesinclude alist of four specific non-exclusive
and non-mandatory methods for verifying accredited investor status for purchasers who are natural persons.

 With its adoption of the Rule 506 and related Regulation D amendments pursuant to the JOBS Act, the SEC
also adopted along-awaited amendment to Rule 506 to prohibit the use of the safe harbor exemption by certain
"bad actors" (violators of securities laws) pursuant to the Section 926 of the Dodd—Frank Wall Street Reform
and Consumer Protection Act.

» Simultaneous to its adoption of these significant amendments, the SEC proposed new rules and amendments to
Regulation D designed to enable the SEC to better monitor the Rule 506 market and to address concerns that
may arise in connection with the general solicitation and advertising of private offerings under Rule 506(c).
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