
 

 

March 19, 2014 

 

Via E-mail 

Paul Howarth 

Chief Executive Officer 

IBV, Inc. 

412 Olive Avenue, Suite 212 

Huntington Beach, CA 92654 

 

Re: IBV, Inc. 

Amendment 1 to Registration Statement on Form S-11 

Filed February 28, 2014 

  File No. 333-193077 

 

Dear Mr. Howarth: 

 

We have reviewed your registration statement and have the following comments.  In 

some of our comments, we may ask you to provide us with information so we may better 

understand your disclosure. 

 

Please respond to this letter by amending your registration statement and providing the 

requested information.  If you do not believe our comments apply to your facts and 

circumstances or do not believe an amendment is appropriate, please tell us why in your 

response.   

 

After reviewing any amendment to your registration statement and the information you 

provide in response to these comments, we may have additional comments.   

 

General 

 

1. We continue to note several inconsistencies and what appear to be typographical errors 

throughout your registration statement.  For example only, 

 

 We continue to note that Mr. Wade is identified as your Chief Financial Officer 

on page 28 of your registration statement. 

 

 Your continued use of undefined industry jargon, such as use of the term “REO.”  

 

 We note on page 12 and elsewhere, you identify the estimated costs of the 

offering as $9,000.  However, on page 25 and elsewhere, you indicate that the 

estimated offering costs are $7,500. 
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 We note on page 12 and elsewhere, you indicate that you have Class A and Class 

B common stock outstanding.  However, you have disclosure on page 33 

indicating that you have one class of common stock. 

 

Please revise your disclosure as appropriate or advise. 

 

2. We reissue comment 6 from our comment letter dated January 17, 2014.  Please be 

advised that your financial statements should be included as part of your prospectus and 

should appear prior to the Part II information required by Form S-11. 

 

Cover Page of Prospectus 

 

3. We note your response to comment 9 of our prior comment letter and the related 

revisions to your registration statement.  Please also revise your disclosure here to 

address the applicability of the penny stock rules to transactions in your securities and 

include such disclosure in your prospectus summary. 

 

Business of Registrant, page 9 

 

4. We note your response to comment 10 of our prior comment letter and the related 

revisions to your registration statement.  Your disclosure is still inconsistent regarding the 

types of properties that you intend to acquire and manage and/or in which you intend to 

invest.  For example only, on page 9, you indicate that you will focus on single-family 

and multi-family residential properties.  However, on page 9, you then indicate that your 

investments are expected to include “commercial income producing properties,” among 

others.  Further, on page 30, you indicate that you intend to invest in “healthcare, 

industrial and net-leased retail properties.”  Please revise to clearly and consistently 

identify the types of properties that you intend to acquire and manage and/or in which 

you intend to invest.  Please also revise your prospectus to identify the foreign countries 

in which you may invest in properties.  We refer to your disclosure on page 9 and 

elsewhere that you intend to invest in properties internationally. 

 

Risk Factors, page 16 

 

5. We note your revised disclosure to the summary risk factors in response to comment 11 

of our prior comment letter.  Please also revise your disclosure here to address the risks 

related to the fact that you have not yet identified any additional sources of financing. 

 

We may need additional financing which we may not be able to obtain . . . , page 16 

 

6. We note your revisions in response to comment 15 of our prior comment letter.  We 

continue note that as of September 30, 2013, you had no cash or other assets.  In addition, 

we note that according to your use of proceeds table on page 25, you will only have 

$17,500 available for your business and operations, assuming that you raise the 
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maximum amount in your offering.  On this basis, it appears that you will require 

additional sources of capital to execute your business plan.  Please revise your risk factor 

disclosure here to explain your need to identify additional sources of capital or advise.   

 

Item 8:  Use of Proceeds, page 25 

 

7. We note your disclosure at the beginning of page 26 regarding properties you are 

purchasing from your officers and directors.  Please revise your disclosure throughout 

your registration statement, as appropriate, to further discuss these properties and these 

acquisitions or advise. To the extent you have already identified properties to purchase, 

please disclose and provide the information required by Items 14 and 15 of Form S-11.  

 

Timing needs for Funding, page 27 

 

8. We note your disclosure regarding your monthly expenses in each of your “Short-term 

needs”, “Mid-term needs” and “Long-term needs” sections.  However, we were unable to 

re-calculate the aggregate direct monthly costs you have disclosed in each section based 

on the monthly costs you have identified.  For example only, in your “Short-term needs” 

section, you identify the monthly expenses of $5,000 for the 3 months of July through 

September 2014, which is $15,000 of aggregate monthly costs.  However, you then 

disclose that you have included $25,000 of monthly costs.  Please revise your disclosure 

in these sections as appropriate or advise. Please also revise your disclosure to discuss 

what the monthly costs and expenses identified will cover.  

 

Policies with Respect to Other Activities, page 31 

 

9. We were unable to locate your revised disclosure in response to comment 22 of our prior 

comment letter.  Please revise your disclosure to identify your policy with regard to and 

to indicate the extent to which you propose to engage in each of the activities in Item 12 

of Form S-11 or advise. 

 

Item 13:  Investment Policies of Registrant, page 32 

 

10. We note your revised disclosure on page 32 regarding your plans to purchase your initial 

properties at auction and tax sale without liens or mortgages.  However, in your 

disclosure under the “Item 14:  Description of Real Estate” section and elsewhere in your 

registration statement, you indicate that you will acquire your initial properties from your 

CEO.  Further, on page 27, you indicate that you plan to use a promissory note to acquire 

these initial properties and, based on your use of proceeds table on page 25, it does not 

appear that you will have adequate funds to acquire properties with cash.  Please revise 

your disclosure here so that it is consistent with your disclosure elsewhere in the 

prospectus or advise. 
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Our Portfolio, page 32 

 

11. We note your revised disclosure in response to comment 25 of our prior comment letter 

regarding the experience of each of your officers in acquiring real estate.  Please also 

discuss the relevant experience of Messrs. Howarth and Billington in developing and 

managing properties.  To the extent that Messrs. Howarth and Billington do not have 

such experience, please so state and include appropriate risk factor disclosure.  In 

addition, we note your revised disclosure identifies certain costs in connection with the 

acquisition of its initial properties.  Please revise your business plan to discuss these costs 

and to indicate how you expect to pay for such expenses or advise. 

 

Item 17:  Market Price of and Dividends on the Registrant’s Common . . . , page 33 

 

12. We note your response to comment 26 of our prior comment letter.  However, we were 

unable to locate your revised disclosure in response to this comment.  We, therefore, 

reissue our prior comment.  Please revise your disclosure as appropriate or advise. 

 

Series A Preferred Stock, page 34 

 

13. We note your response to comment 27 of our prior comment letter and your revisions on 

page 34.  Your disclosure continues to be unclear about when dividends will be paid on 

your preferred stock.  Please revise to clearly explain when dividends will be paid on 

your preferred stock and any conditions upon which such dividend payments are 

contingent or advise. 

 

Item 20:  Security Ownership of Certain Beneficial Owners and Management, page 34 

 

14. We note your response to comment 28 of our prior comment letter and your related 

revisions to your beneficial ownership table on page 34.  Due to the relationship between 

Mr. Howarth and Cindy Howarth, Mr. Howarth may be deemed to beneficially own 

shares held by his spouse.  Please see our Exchange Act Sections 13(d) and 13(g) and 

Regulation 13D-G Beneficial Ownership Reporting Compliance and Disclosure 

Interpretation 105.05.  Please revise your table to also identify the shares owned by 

Renard Properties, LLC in the row regarding Mr. Howarth’s stock ownership or advise 

why you believe you are not required to do so.  Please also revise your table on page 39 

so that it is consistent with your table on page 34. 

 

Item 22:  Executive Compensation, page 38 

 

15. We note your response to comment 31 of our prior comment letter.  We were unable to 

locate your revised disclosure in response to this comment.  We, therefore, reissue this 

comment.  Please revise your disclosure as appropriate or advise. 
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Item 23:  Certain Relationship and Related Transactions and Director . . . , page 38 

 

16. We note your response to comment 32 of our prior comment letter.  We were unable to 

locate your revised disclosure in response to this comment.  We, therefore, reissue this 

comment.  Please revise your disclosure as appropriate or advise. 

 

Item 24:  Selection, Management and Custody of Registrant’s Investments, page 39 

 

17. We note your response to comment 33 of our prior comment letter.  We were unable to 

locate your revised disclosure in response to this comment.  We, therefore, reissue this 

comment.  Please revise your disclosure as appropriate or advise. 

 

Item 33:  Recent Sales of Unregistered Securities, page 42 

 

18. We note your response to comment 36 of our prior comment letter and your related 

revisions on page 42.  Please revise your disclosure here to identify the exemption relied 

upon for these issuances and the consideration received.  Refer to  Item 701(c) and (d) of 

Regulation S-K. 

 

Exhibits Schedule, page 45 

 

19. We note your response to comment 37 of our prior comment letter.  As we are unable to 

locate your revisions and/or filing of exhibits to address our comment, we are reissuing 

our prior comment.  Please ensure that you have included all exhibits required by Item 

601 of Regulation S-K.  For example only, we note that you need to file a legal opinion 

as required by Item 601(b)(5) of Regulation S-K.  Please file such exhibits and revise 

your index as appropriate. 

 

Financial statements, page 46 

 
20. Please update your financial statements in your next amendment to your Form S-11 per 

Rule 8-08 of Regulation S-X. 

 

We urge all persons who are responsible for the accuracy and adequacy of the disclosure 

in the filing to be certain that the filing includes the information the Securities Act of 1933 and 

all applicable Securities Act rules require.  Since the company and its management are in 

possession of all facts relating to a company’s disclosure, they are responsible for the accuracy 

and adequacy of the disclosures they have made.   
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Notwithstanding our comments, in the event you request acceleration of the effective date 

of the pending registration statement please provide a written statement from the company 

acknowledging that: 

 

 should the Commission or the staff, acting pursuant to delegated authority, declare the 

filing effective, it does not foreclose the Commission from taking any action with respect 

to the filing;  

 

 the action of the Commission or the staff, acting pursuant to delegated authority, in 

declaring the filing effective, does not relieve the company from its full responsibility for 

the adequacy and accuracy of the disclosure in the filing; and  

 

 the company may not assert staff comments and the declaration of effectiveness as a 

defense in any proceeding initiated by the Commission or any person under the federal 

securities laws of the United States. 

  

Please refer to Rules 460 and 461 regarding requests for acceleration.  We will consider a 

written request for acceleration of the effective date of the registration statement as confirmation 

of the fact that those requesting acceleration are aware of their respective responsibilities under 

the Securities Act of 1933 and the Securities Exchange Act of 1934 as they relate to the proposed 

public offering of the securities specified in the above registration statement.  Please allow 

adequate time for us to review any amendment prior to the requested effective date of the 

registration statement.      

 

You may contact Peter McPhun at (202) 551-3581 or Robert Telewicz at (202) 551-3438 

if you have questions regarding comments on the financial statements and related matters.  

Please contact Beth Frohlichstein at (202) 551-3789 or me at (202) 551-3404 with any other 

questions. 

 

Sincerely, 

  

 /s/ Kristina Aberg 

  

Kristina Aberg 

Attorney-Advisor 

 

 


