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July 22, 2021 

BY EMAIL: ChairmanOffice@sec.gov 

Office of the Chairman 
Disclosure Review Program 
Division of Corporation Finance 
Office of Energy and Transportation 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 
 

Re: Merger of Sustainable Opportunities Acquisition Corp. and DeepGreen Metals 
Inc./The Metals Company, Inc.  

Dear Chairman Gensler: 

Campaign for Accountability (“CfA”) respectfully requests that the Securities and 
Exchange Commission (“SEC”) investigate the proposed Special Purpose Acquisition Company 
(“SPAC”) transaction between Sustainable Opportunities Acquisition Corp. (“SOAC”) and 
DeepGreen Metals Inc. (“DeepGreen”)/The Metals Company Inc. (“TMC”) for potential 
violations of securities law. 

As you know, earlier this month, the SEC charged a SPAC, its CEO, its target and the 
target’s leaders with violations of securities law for misleading statements in public filings 
associated with the proposed merger and failure to meet its due diligence obligations to 
investors.1 In announcing the SEC’s action, you noted the “risks inherent to SPAC transactions, 
as those who stand to earn significant profits from a SPAC merger may conduct inadequate due 
diligence and mislead investors.” 2 

 
In this instance, records raise questions about the adequacy of SOAC’s Registration 

Statement, Form S-4, as most recently amended on June 22. (“Form S-4”),3 which appears to be 
missing material background information and litigation histories of several officers, directors, 
and shareholders on both sides of the merger in violation of 17 C.F.R. § 229.401.4 While some of 
these matters are of particular concern in SPAC transactions, regardless of whether DeepGreen 

 
1 Complaint, SEC v. Kokorich, Case No. 1:21-CV-1869 (D.D.C. July 13, 2021), available at  
https://www.sec.gov/litigation/complaints/2021/comp-pr2021-124.pdf. 
2 U.S. Securities and Exchange Commission Press Release, SEC Charges SPAC, Sponsor, Merger Target, and CEOs 
for Misleading Disclosures Ahead of Proposed Business Combination, July 14, 2021, available at 
https://www.sec.gov/news/press-release/2021-124. 
3 https://www.sec.gov/Archives/edgar/data/1798562/000121390021020731/0001213900-21-020731-index htm. 
4 https://www.law.cornell.edu/cfr/text/17/229.401. 
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and SOAC are engaged in a SPAC transaction or a traditional initial public offering, they are 
also subject to the prohibitions on material omissions and false and misleading statements. 17 
C.F.R. § 240.14a-9.5 

 Disclosure Issues Concerning DeepGreen Chairman & CEO Gerard Barron  

Windward Prospects 

Among the most glaring omissions in SOAC’s S-4 is the lack of any mention of the role 
of DeepGreen chief executive officer Gerard Barron –slated to become CEO of the post-merger 
company DeepGreen – as a shareholder and director of an environmental remediation company, 
Windward Prospects Limited (“Windward”), that was created for the sole purpose of restoring a 
polluted river in Wisconsin and went bankrupt on his watch.6 

Windward is a former paper company that was designated by some of the corporate 
defendants in a major US environmental case as a vehicle to fund the cleanup costs from legacy 
pollution by a U.S. paper mill that discharged cancer-causing PCBs into the Lower Fox River in 
Wisconsin for decades until the 1970s.7 In 2010, the Department of Justice’s Environment and 
Natural Resources Division and the State of Wisconsin filed suit to force the companies that 
owned or otherwise profited from the plant to pay for the cleanup of the Lower Fox, ultimately 
resulting in the designation of Windward by B.A.T Industries PLC as a funding vehicle.8 
Windward allegedly began diverting its assets to company insiders while seeking to avoid paying 
to clean up the Fox, resulting in extensive litigation in the U.K.9 Three years into those events, in 
2013, Barron, a longtime Australian advertising executive with little or no experience in 
environmental remediation, acquired a 20% stake in Windward and became one of three 
company directors.10 

During Barron’s tenure at Windward from mid-2013 to late 2019, the company continued 
to wage a series of court battles to avoid recouping improperly diverted assets and paying Fox 
River cleanup costs. After the U.S. Department of Justice finally intervened, Windward was a 
named party to a new settlement in 2017 promising to fund the completion of the Fox River 
cleanup.11  

According to a December 2018 proposal filed with Companies House by Windward’s 
administrators, during the same period Windward was fighting to avoid recouping its assets or 
paying for the cleanup of the Fox River, the company poured millions of dollars into Barron’s 

 
5 https://www.law.cornell.edu/cfr/text/17/240.14a-9. 
6 Simon Neville, British American Tobacco drops and sues PwC over pollution scandal, The Independent, March 3, 
2015, available at https://www.independent.co.uk/news/business/news/british-american-tobacco-drops-and-sues-
pwc-over-pollution-scandal-10081476 html;  
https://www.nortonrosefulbright.com/en/knowledge/publications/4ef30a23/when-is-a-dividend-unlawful 
7 https://www.nortonrosefulbright.com/en/knowledge/publications/4ef30a23/when-is-a-dividend-unlawful 
8 https://www.justice.gov/opa/pr/us-files-pcb-cleanup-lawsuit-against-12-polluters-wisconsin-s-fox-river; 
https://www.nortonrosefulbright.com/en/knowledge/publications/4ef30a23/when-is-a-dividend-unlawful#section4 
9 https://www.nortonrosefulbright.com/en/knowledge/publications/4ef30a23/when-is-a-dividend-unlawful. 
10 https://find-and-update.company-information.service.gov.uk/company/02454830/officers. 
11 https://semspub.epa.gov/work/05/935850.pdf. 



Chairman Gary Gensler 
July 22, 2021 
Page 3 of 9 
 

   
 

3 

other ventures, including approximately $7.9 million into DeepGreen. Windward also spent over 
$2 million on a collection of fine wines.12  

Windward’s investment garnered the company a minority stake in DeepGreen. 
Windward’s directors then allegedly transferred the shares to themselves in August 2017 and 
August 2018, “in lieu of unpaid amounts” they claimed Windward owed them as 
compensation.13 It appears that Windward’s administrators may still be investigating the nature 
of these transactions.14  

 In addition to omitting Barron’s involvement in Windward, SOAC S-4 maintains there is 
“no material litigation, arbitration or governmental proceeding currently pending or to SOAC’s 
knowledge, threatened against us or any members of SOAC’s management team in their capacity 
as such.” This statement appears to be either false or misleading given the Windward insolvency 
proceeding, which U.K. liquidators say they have already discussed with DeepGreen.15 It appears 
that SOAC has not disclosed whether Barron faces possible legal action personally in the 
Windward case or whether Windward’s administrators may seek to seize 5% of DeepGreen’s 
shares. DeepGreen is aware of this potential litigation, which SOAC therefore should have 
disclosed. 

Nautilus Minerals 

Key figures and shareholders in DeepGreen, including Barron, were also involved in the 
Canadian company Nautilus Minerals Inc. 16, the original holder of at least two undersea mining 
concessions now held by DeepGreen.17 Significantly, a group of Nautilus shareholders claim 
they were misled when Nautilus filed for bankruptcy in February of 2019, resulting in the 
diversion of those concessions.18  

Nautilus was founded in the early 2000s. As of 2007, Barron was listed as a minority 
shareholder with 5.27%.19 The company went public and Barron sold his stake, turning a 

 
12 Companies House, December 2018 Statement of administrator’s proposal for Windward Prospects Limited (filed 
January 16, 2019), Company number 02454830, available at https://find-and-update.company-
information.service.gov.uk/company/02454830/filing-history. 
13 Id. 
14 Companies House, November 2020 Joint administrators’ progress report (filed December 8, 2020), Company 
number 02454830, available at https://find-and-update.company-
information.service.gov.uk/company/02454830/filing-history. 
15 Companies House, December 2018 Statement of administrator’s proposal for Windward Prospects Limited (filed 
January 16, 2019), Company number 02454830, available at https://find-and-update.company-
information.service.gov.uk/company/02454830/filing-history. 
16 https://www.sec.gov/Archives/edgar/data/1798562/000121390021036767/fs42021a3 sustainableoppo.htm#T22, 
p. 190. 
17 Tonga: https://dsmobserver.com/2020/04/with-toml-acquisition-deepgreen-expands-its-footprint-across-the-
pacific/. Nauru: https://www.bloomberg.com/news/articles/2021-06-24/a-mining-startup-s-rush-for-underwater-
metals-comes-with-deep-risks 
18 Letter to the Court, In the Matter of Nautilus Minerals Inc. and Nautilus Minerals Pacific PTY Ltd., Supreme 
Court of British Columbia, Case No. S191827, August 4, 2019. 
19 AIM - Sch 1 Update-Nautilus Mineral. Regulatory News Service. January 30, 2007. 
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$226,000 investment into $31 million.20 Nautilus began to decline soon thereafter21, and Barron 
began to set up DeepGreen.  

After Nautilus filed for bankruptcy, 41 individual shareholders signed onto a letter to the 
British Columbia court overseeing the bankruptcy,  accusing company insiders and the two 
biggest Nautilus shareholders of a “systematic attack on the company’s underlying financials” 
designed to “minimally compensate existing creditors” and “transfer NMI assets to a new entity 
at far below assessed value,” while leaving small stakeholders “in a soon-to-be assetless 
company.”22 

The shareholder letter alleged that Nautilus insiders and an offshore company controlled 
by its biggest shareholders— Deep Sea Mining Finance (“DSMF”)— loaned Nautilus money to 
strip the company’s assets.23 The letter claimed the loan “was entered into in bad faith and was a 
successful attempt to indebt NMI” to DSMF.24 DSMF was incorporated in 2017 in the British 
Virgin Islands, which is known as a secretive offshore tax haven that allows corporate 
shareholders to remain anonymous. DSMF is jointly owned by Alisher Usmanov, a Russian 
oligarch, and his associates and a wealthy family from the Persian Gulf sultanate of Oman.25 
Usmanov’s stake is held through his primary holding company Metalloinvest Holding (Cyprus) 
Limited, while the Omanis rely on MB Holding Company LLC.26 

Dutch security expert Marcel Van Herpen has alleged Usmanov is close to Russia 
President Vladimir Putin’s intelligence services and a key figure in Putin’s efforts to control the 
Russian news media and social media.27 Usmanov has longstanding ties to Andrei Skoch, a 
Russian politician and alleged organized crime figure on the U.S. sanctions list.28 Skoch was 
Usmanov’s longtime partner in Metalloinvest until he was elected to the Duma in 1999, when he 
transferred his shares to his elderly father. (In 1980, Usmanov was convicted of fraud and 
embezzlement in the Soviet Union and served six years in prison. He claims he was framed by 
the KGB and was subsequently cleared.29) 

 
20 https://www.afr.com/chanticleer/patience-earns-fundie-a-10-bagger-20210316-p57b92 
Mining’s Tesla moment: DeepGreen harvests clean metals from the sea floor, Mining.com, June 5, 2017, available 
at https://www mining.com/web/minings-tesla-moment-deepgreen-harvests-clean-metals-seafloor/. 
21 https://www.annualreports.com/HostedData/AnnualReportArchive/n/TSX NUS 2008.pdf; 
https://sec report/otc/financial-report/79128 
22 Letter to the Court, In the Matter of Nautilus Minerals Inc. and Nautilus Minerals Pacific PTY Ltd., Supreme 
Court of British Columbia, Case No. S191827, August 4, 2019.  
23 Id. 
24 Id. 
25 https://web.archive.org/web/20210708212633/https://www.globenewswire.com/news-
release/2017/10/05/1141342/0/en/Nautilus-Minerals-Resignation-of-Mark-P-M-Horn-as-a-Director.html 
26 Id. 
27 Marcel H. Van Herpen, “Putin’s Propaganda Machine: Soft Power and Russian Foreign Policy,” Oct. 2015, p. 90-
91.  
28 https://www ft.com/content/a472f9e6-28c6-11ea-9305-4234e74b0ef3. 
29 Ian Cobain, Usmanov’s responses to Guardian questions, The Guardian, Nov. 18, 2007, available at 
https://www.theguardian.com/world/2007/nov/19/russia.football. 
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After Nautilus filed for bankruptcy in 2019, DSMF appears to have used the liquidation process 
to obtain control of key Nautilus assets, including potentially valuable Nautilus concessions in 
Papua New Guinea and Tonga, in exchange for eliminating Nautilus’s debts.30 In March 2020, 
DeepGreen issued approximately 7.8 million shares of its stock to DSMF plus a deferred 
consideration of $3.44 million in exchange for the Tonga subsidiary originally owned by 
Nautilus,31 suggesting Putin allies are substantial shareholders of DeepGreen. 

Consulting Payments 

DeepGreen has also been scrutinized for failing to report the details of commission 
payments it made to a now defunct U.K. company controlled by Barron and others called 
Victorem Ventures Ltd.32 A recent Bloomberg report found that DeepGreen misrepresented his 
affiliation with Victorem Ventures in a filing in Canada:  “The Canadian securities filing, which 
was signed by Barron as DeepGreen’s CEO, declared that Victorem had no relationship to any 
DeepGreen insider.” 33 In fact, records from Companies House in the United Kingdom show that 
Barron was appointed director and secretary of Victorem Ventures in August of 2015,34 and the 
company’s financial statements were signed personally by Barron in May 2017.35 In all, 
securities filings from 2017 and 2018 show Barron pocketed more than $350,000 in commission 
and finder’s fees from the sale of DeepGreen stock via Victorem Ventures.36 

Barron’s past affiliation with Victorem Ventures and the compensation the company 
received from DeepGreen are also not included in SOAC’s S-4s, another potential violation of 
SEC rules on disclosure of directorships.   

In addition, in its S-4 filings, SOAC lists a $350,000 payment to an unnamed consulting 
firm, and notes the firm may receive an additional $2,650,000 should the SOAC/DeepGreen 

 
30 
https://web.archive.org/web/20191030020130/http://www nautilusminerals.com/irm/PDF/2096 0/Nautilusobtainsco
urtapprovalofplanofcompromiseandarrangement. 
31 https://www.sec.gov/Archives/edgar/data/0001798562/000121390021033645/fs42021a2 sustainable.htm. 
32 https://www.bcsc.bc.ca/documents/view/B7W3L6O4E7FAP7C6Z6X7W7VAY7O0. 
Todd Woody, A Mining Startup’s Rush for Underwater Metals Comes With Deep Risks, Bloomberg Green, June 
23, 2021, available at https://www.bloomberg.com/news/articles/2021-06-24/a-mining-startup-s-rush-for-
underwater-metals-comes-with-deep-risks?sref=VDXBDESF; https://www.greenpeace.org/static/planet4-
international-stateless/c86ff110-pto-deep-trouble-report-final-1.pdf. 
33Todd Woody, A Mining Startup’s Rush for Underwater Metals Comes With Deep Risks, Bloomberg Green, June 
23, 2021, available at https://www.bloomberg.com/news/articles/2021-06-24/a-mining-startup-s-rush-for-
underwater-metals-comes-with-deep-risks?sref=VDXBDESF; 
https://www.greenpeace.org/static/planet4-international-stateless/c86ff110-pto-deep-trouble-report-final-1.pdf; 
https://www.sec.gov/Archives/edgar/data/0001630641/000163064118000001/xslFormDX01/primary doc.xml. 
34 https://find-and-update.company-information.service.gov.uk/company/09748894/filing-history. 
35 Victorem Ventures Limited Unaudited Abbreviated Financial Statements For the Year Ended 31 August 2016, p. 
3. 
36 https://www.bloomberg.com/news/articles/2021-06-24/a-mining-startup-s-rush-for-underwater-metals-comes-
with-deep-risks 
https://www.bcsc.bc.ca/ViewDocument.aspx?DocNum=B7W3L6O4E7FAP7C6Z6X7W7VAY7O0 
https://www.sec.gov/Archives/edgar/data/1630641/000163064118000001/xslFormDX01/primary doc.xml 
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merger materialize.37 SOAC has continued to withhold the name of the consulting firm in its 
most recent June 2021 S-4 amendment, explaining:38 

“The Company is receiving consulting services in connection with identification of 
potential targets for a Business Combination and due diligence on such targets. As 
compensation for such services, the Company paid a nonrefundable fixed fee of 
$350,000 and agreed to pay the consulting firm $2,650,000 solely in the event that 
the Company completes a Business Combination. The consulting agreement may 
be terminated early by either party to the agreement provided that the Company 
pays a termination fee to the consulting firm determined based on a monthly 
increasing amount through November 2021. As of December 31, 2020, the 
termination fee is $1,115,800, which has been accrued and recognized in general 
and administrative expenses within the statements of operations.” 

As the SEC previously stated in its guidance from December 2020,39 possible hidden 
incentives and undisclosed conflicts of interest are a known issue with SPACs. Given the history 
of consulting payments from DeepGreen to a shell company controlled by its top executive, the 
investors and potential investors in the SOAC SPAC transaction have a right to know whether 
SOAC’s consultant has any relationship with any officer, directors, or shareholders at 
DeepGreen or SOAC. 

Disclosure Issues Concerning SOAC Chairman Scott Honour 

 The SOAC filing omits material information regarding SOAC Board chairman Scott 
Honour, who has been involved in several lawsuits alleging fraud and questionable business 
practices. While SOAC claims there is no “governmental proceeding currently pending or to 
SOAC’s knowledge threatened against us or any members of SOAC’s management team,” a 
company that Honour controls and where he serves as director appears to be under scrutiny by a 
U.S. congressional committee.   

Honour is a director of EVO Transportation & Energy Services Inc. (“EVO”), a “green” 
trucking company that services the U.S. Postal Service.40 The company obtained $10 million 
from the Paycheck Protection Program (“PPP”) in the spring of 2020, only to lay off more than 
100 employees and close a facility in Austin, Texas at the end of 2020.41 During this period, 
Honour was appointed chairman of EVO.42 

EVO’s PPP loan prompted U.S. Rep. James Clyburn (D-SC) to write a letter to the 
company’s CEO in May 2020, asking that the company return the funds because it is not a small 

 
37 https://www.sec.gov/Archives/edgar/data/0001798562/000121390021033645/fs42021a2 sustainable.htm. 
38 https://www.sec.gov/Archives/edgar/data/0001798562/000121390021033645/fs42021a2 sustainable.htm. 
39 https://www.sec.gov/corpfin/disclosure-special-purpose-acquisition-companies. 
40 https://evotransinc.com/about-us/. 
41 Lori Hawkins, Trucking firm EVO Transportation to close Austin facility, lay off 104 workers, Austin American-
Statesman, Dec. 21, 2020, available at https://www.statesman.com/story/business/2020/12/21/trucking-firm-evo-
closing-its-austin-facility-and-laying-off-104/3993471001/. 
42 https://www.sec.gov/Archives/edgar/data/0000728447/000156459020046646/evoa-8k 20201009.htm 
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business and, therefore, was not intended to be a beneficiary of the loan program.43 The company 
declined to return the money, which Clyburn said would result in an investigation of the firm’s 
involvement in the PPP program.44 

The committee’s interest is likely to be heightened by EVO’s recent disclosure to the 
SEC that some of the company’s subsidiaries “borrowed $17.033 million under the Main Street 
Priority Loan Program authorized by Section 13(3) of the Federal Reserve Act in the fourth 
quarter of 2020.”45 

EVO is also the focus of some of Honour’s legal difficulties. A company called Titan 
CNG LLC, controlled by Honour and his sibling, acquired 91.25% of EVO Transportation & 
Energy Services, formerly known as Minn Shares Inc., through a reverse merger in 2016.46 
Around the time of the transaction, Honour and his brother Kirk Honour obtained $800,000 in 
bridge loans on behalf of Titan, for which they were sued for fraud and breach of contract in 
2018 by two brothers, each of whom put up $400,000.47 The plaintiffs alleged the Honours had 
put up three operation gas stations as collateral for the loans, but when they defaulted in 2017, 
the plaintiffs discovered the Honours had “fraudulently misrepresented the nature, extent, and 
adequacy of the collateral that was pledged as security for the $800,000,” and that “the collateral 
pledged [was] essentially worthless.”48 One of the gas stations was out of business, another was 
under construction and never completed, and the third was sold off without approval.49 
Furthermore, the defendants falsely claimed that the plaintiffs held first priority over the gas 
stations, when in fact a bank had senior leasehold interests.50 The plaintiffs’ complaint described 
the Honours as “playing a shell game whereby they found ways to raise money through 
fraudulent misrepresentation.”51 

In 2018, a judge issued a partial ruling in favor of the plaintiffs, ordering the Honours to 
repay the loans, interest, and penalties, as well as attorney fees.52 The brothers have since settled 
the rest of the claims.53 

 
43 https://www.eenews net/assets/2020/05/12/document daily 02.pdf. 
44 
https://coronavirus house.gov/sites/democrats.coronavirus.house.gov/files/050820 Select Sbcmte to EVO Transp
ortation Energy re PPP.pdf; 
https://www.financialbuzz.com/statement-of-evo-transportation-energy-services-inc-regarding-ppp/. 
45 https://www.sec.gov/Archives/edgar/data/728447/000156459021017295/evoa-nt10k 20201231.htm. 
46 https://www.sec.gov/Archives/edgar/data/728447/000121390019002093/fs12019 evotransportation.htm. 
47 Complaint, Red Ocean Consulting LLC et al v. Titan CNG LLC et al, Case No. 27-CV-18-2405 (Hennepin 
County Dist. Ct., MN, Feb. 2, 2018). 
48 Id. 
49 Id. 

50 Id. 
51 Id. 
52 Neal St. Anthony, Former business associates gain favorable settlement from private-equity manager Scott 
Honour, Star Tribune, Aug. 7, 2018, available at https://www.startribune.com/former-business-associates-gain-
favorable-settlement-from-private-equity-manager-scott-honour/490188401/?refresh=true. 
53 https://www.sec.gov/Archives/edgar/data/728447/000121390018010206/f8k072018ex10-1 evotransport.htm. 
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SOAC’s S-4 filings should have disclosed the Titan CNG litigation and judgment entered 
against Honour, which is relevant to the green energy sector that DeepGreen also occupies.   

Potential Violations of the Foreign Corrupt Practices Act 

DeepGreen’s Nauru exploration rights, held through its ownership of Nauru Ocean 
Resources Inc. (NORI), may pose civil and criminal risks under the Foreign Corrupt Practices 
Act,54 with potential liability extended to SOAC if its merger with DeepGreen is consummated. 

There are unresolved questions about the ownership structures of the two Nauru 
foundations— the Nauru Education and Training Foundation Inc. (NEAT) and the Nauru Health 
and Environment Foundation Inc. (NHEF)— that own NORI. SOAC’s most recent S-4 
amendment states that NORI and the two foundations that control it are wholly-owned by 
DeepGreen.55 This seems at odds with prior statements by the International Seabed Authority, 
claiming the foundations “are controlled by Nauru and will distribute within the State the income 
the company received from mineral production in the License Area.”56 

  Further, SOAC’s S-4 does not explain how DeepGreen gained control of these entities. A 
recent Wall Street Journal report suggested that the transfer of NORI’s ownership from the 
foundations to DeepGreen in 2012 coincided with a college scholarship awarded to the niece of 
Nauru’s former Trade Minister Michael Aroi, whose oversight responsibilities included deep-sea 
mining.57 A 2014 government gazette filing also mentions Aroi in relation to oversight of the 
appointment of two directors of NORI, NETF, and NHEF.58 The DeepGreen scholarship money 
awarded to a relative of a government official who has oversight of the company’s business 
interests could constitute bribery punishable by civil and criminal penalties under the Foreign 
Corrupt Practices Act, which prohibits payments to foreign government officials in exchange for 
assistance in obtaining or retaining business. 59 Although DeepGreen is a Canadian firm, it has 
had a U.S. subsidiary, DeepGreen Resources LLC, registered in North Carolina since 2013.60 
Greenpeace has also raised questions about DeepGreen’s extensive – and opaque – dealings in 
Nauru and other island nations in the South Pacific.61   

Conclusion 

In its recent action against Mikhail Kokorich, the Commission alleged the defendant had 
“made an untrue statement of material fact,” or omitted to state material facts “necessary in order 

 
54 15 U.S.C. §§ 78dd-1, et seq. 
55 https://www.sec.gov/Archives/edgar/data/0001798562/000121390021033645/fs42021a2 sustainable.htm. 
56 https://www.isa.org.jm/news/seabed-authority-and-nauru-ocean-resources-inc-sign-contract-exploration. 
57 Justin Scheck, Eliot Brown and Ben Foldy, Environmental Investing Frenzy Stretches Meaning of ‘Green’, Wall 
Street Journal, June 24, 2021, available at https://www.wsj.com/articles/environmental-investing-frenzy-stretches-
meaning-of-green-11624554045. 
58 
https://web.archive.org/web/20191118044152/http://ronlaw.gov.nr/nauru lpms/files/gazettes/b602c52bde3bb49629
0f85689ee7ee94.pdf. 
59 15 U.S.C. §§ 78dd-1, et seq. 
60 https://www.sosnc.gov/online services/Search/Business Registration profile?Id=10376724. 
61 https://www.greenpeace.org/static/planet4-international-stateless/c86ff110-pto-deep-trouble-report-final-1.pdf. 
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to make the statements made, in light of the circumstances under which they were made, not 
misleading.”62 Deep Green, Gerard Barron, and Scott Honour appear to have made similarly 
misleading statements in their filings.  

As the Commission is increasingly aware, numerous companies with vague or 
questionable business plans that are controlled by little-known or poorly credentialed market 
players have been attempting to access the U.S. capital markets through the SPAC process, 
which allows them to circumvent some of the due diligence, underwriting, and regulatory 
requirements of an initial public offering. This proposed merger appears to be exactly such a 
transaction, making it critical for the SEC to examine it closely, ensure all required disclosures 
have been made, and take appropriate enforcement action if material information has been 
improperly withheld.  

Sincerely, 

 
Michelle Kuppersmith 
Executive Director 

 

CC: 

The Honorable Sherrod Brown 
Chair, Senate Committee on Banking, Housing, and Urban Affairs 
 
The Honorable Maxine Waters 
Chair, House Committee on Financial Services 
FSCDems@mail.house.gov 

 
62 Complaint at ¶ 85, supra fn. 1. 
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Jurisdiction of Incorporation/Organization
BRITISH COLUMBIA, CANADA
Year of Incorporation/Organization
X Over Five Years Ago

2. Principal Place of Business and Contact Information

Name of Issuer
DeepGreen Resources Inc.
Street Address 1 Street Address 2
Suite 3123, 595 Burrard Street
City State/Province/Country ZIP/PostalCode Phone Number of Issuer

Vancouver
BRITISH COLUMBIA,
CANADA

V7X 1J1 +61.400.767.300

3. Related Persons

Last Name First Name Middle Name
Barron Gerard
Street Address 1 Street Address 2
Suite 3123, 595 Burrard Street
City State/Province/Country ZIP/PostalCode
Vancouver BRITISH COLUMBIA, CANADA V7X 1J1
Relationship: X Executive Officer X Director

Clarification of Response (if Necessary):

Last Name First Name Middle Name
Heydon David
Street Address 1 Street Address 2
Suite 3123, 595 Burrard Street
City State/Province/Country ZIP/PostalCode
Vancouver BRITISH COLUMBIA, CANADA V7X 1J1
Relationship: X Director X Promoter

Clarification of Response (if Necessary):

Last Name First Name Middle Name
Matysek Paul
Street Address 1 Street Address 2
Suite 3123, 595 Burrard Street
City State/Province/Country ZIP/PostalCode
Vancouver BRITISH COLUMBIA, CANADA V7X 1J1
Relationship: X Director

Clarification of Response (if Necessary):

Last Name First Name Middle Name
Paes-Braga Brian
Street Address 1 Street Address 2
Suite 3123, 595 Burrard Street
City State/Province/Country ZIP/PostalCode
Vancouver BRITISH COLUMBIA, CANADA V7X 1J1
Relationship: X Director
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Clarification of Response (if Necessary):

Last Name First Name Middle Name
Cabral Bob
Street Address 1 Street Address 2
Suite 3123, 595 Burrard Street
City State/Province/Country ZIP/PostalCode
Vancouver BRITISH COLUMBIA, CANADA V7X 1J1
Relationship: X Director

Clarification of Response (if Necessary):

Last Name First Name Middle Name
Heydon Robert
Street Address 1 Street Address 2
Suite 3123, 595 Burrard Street
City State/Province/Country ZIP/PostalCode
Vancouver BRITISH COLUMBIA, CANADA V7X 1J1
Relationship: X Executive Officer X Promoter

Clarification of Response (if Necessary):

4. Industry Group

Is the issuer registered as 
an investment company under 
the Investment Company 
Act of 1940?

Energy

X Other

5. Issuer Size

Revenue RangeOR Aggregate Net Asset Value Range
X No Revenues

6. Federal Exemption(s) and Exclusion(s) Claimed (select all that apply)

X Rule 506(b)

7. Type of Filing

X New Notice Date of First Sale 2017-12-14

8. Duration of Offering
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Does
the
Issuer
intend
this
offering
to last
more
than
one
year?

X No

9. Type(s) of Securities Offered (select all that apply)

X Equity

10. Business Combination Transaction

Is this offering being made in
connection with a business
combination transaction, such as
a merger, acquisition or exchange
offer?

X No

Clarification of Response (if Necessary):

11. Minimum Investment

Minimum investment accepted from any outside investor $0 USD

12. Sales Compensation

Recipient Recipient CRD Number X None
Victorem Ventures Limited None

(Associated) Broker or Dealer X None (Associated) Broker or Dealer
CRD Number X None

None None
Street Address 1 Street Address 2
Villa 224, Green Community West PO Box 474002
City State/Province/Country ZIP/Postal Code
Dubai UNITED ARAB EMIRATES None
State(s) of Solicitation (select all that
apply) 
Check “All States” or check individual
States
MASSACHUSETTS
NEW YORK

13. Offering and Sales Amounts

Total Offering Amount $1,850,002 USD or
Total Amount Sold $1,850,002 USD
Total Remaining to be Sold $0 USD or

Clarification of Response (if Necessary):
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14. Investors

  
Select if securities in the offering have been or may be sold to persons who do not qualify as accredited
investors, and enter the number of such non-accredited investors who already have invested in the offering.
Regardless of whether securities in the offering have been or may be sold to persons who do not qualify as
accredited investors, enter the total number of investors who already have invested in the offering:

4

15. Sales Commissions & Finder's Fees Expenses

Provide separately the amounts of sales commissions and finders fees expenses,
if any. If the amount of an expenditure is not known, provide an estimate and
check the box next to the amount.

Sales Commissions $0 USD    Estimate

Finders' Fees $102,500 USD    Estimate

Clarification of Response (if Necessary):

16. Use of Proceeds

Provide the amount of the gross proceeds of the offering that has been or is
proposed to be used for payments to any of the persons required to be named as
executive officers, directors or promoters in response to Item 3 above. If the
amount is unknown, provide an estimate and check the box next to the amount.

$0 USD X Estimate

Clarification of Response (if Necessary):

Proceeds of the offering may be used for general working capital purposes. Thus, proceeds may be used for payments to officers and directors in
the ordinary course, but they are not specifically earmarked for such payments.

Signature and Submission

Please verify the information you have entered and review the Terms of
Submission below before signing and clicking SUBMIT below to file this notice.

Terms of Submission

In submitting this notice, each issuer named above is:



swoon Decpien Mes nc 201 Stock Secu Offi Fo.
+ Notting the SEC andlor each State in wich his note i ledof the offering of securities described and undertaking to

fumish them, upon writen request, n the accordance with appiicabe law.the informationfumished f oferees.”
+ Inevocably appointing each of the Secretary ofthe SEC and, the Secures Administrator or othe egal designated offcer

ofthe State in wich the issuer maintains ts principal placeofbusiness and any Stat in which tis notice i led, asfs
agents for service of process, and agreeing tht hese persons may accept service on fs behall of any notice process or
pleading. and further agreeing that such service maybe made by registered or certfied mall in any Federal or state action,
administrative proceeding. or aration brought against th issuer in any piace subjectto the ursdiconof the United
States, i th action, proceeding or arbitration (a)arises out of any actly inconnection with the ofeing of secures that's
hesubjectoftisnotice, and (5) ifounded. directorindirect. upon the provisions of: () the Secures Actof 1933. he
Secures Exchange Actof 1934, he Trust Indenture Actof 1939, he Investment CompanyActof 1340, or he Investment
Advisers Actof 1340,orany reo regulation underanyofthese satus, or (i) the lawsofthe State in which the ssuer
maintains ts principal placeof businessor any State in which this notce fs led

+ Cortying that. fhe issuer is claiminga Regulation Dexemptonor the fering, te ssuer i no disqualified from relyingon
Rul 504or Rule 506for oneofthe reasons stated i Rule S04(5)(3)o Rule S05().

Each Issuer identified above has read this notice, knows the contents to be true,

and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

For signature, type in the signer's name or other letters or characters adopted or
authorized as the signer's signature.

[—_feser TT Sgnawre | NameofSigner| Te | ae |

Persons who respond to the collection of information contained in this form are

not required to respond unless the form displays a currently valid OMB number.

* This undertaking does not affect any limits Section 102(a) of the National
Securities Markets Improvement Act of 1996 ("NSMIA") [Pub. L. No. 104-290,

110 Stat. 3416 (Oct. 11, 1996)] imposes on the ability of States to require

information. As a result, if the securities that are the subject of this Form D are

"covered securities" for purposes of NSMIA, whether in all instances or due to the

nature of the offering that is the subject of this Form D, States cannot routinely

require offering materials under this undertaking or otherwise and can require

offering materials only to the extent NSMIA permits them to do so under NSMIA's

preservation of their anti-fraud authority.
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Primary Issuer
Cik 0001630641

Entity Name DeepGreen Resources Inc.

Issuer Address
Street1 Suite 3123, 595 Burrard Street

City Vancouver

State Or Country A1

State Or Country Description BRITISH COLUMBIA, CANADA

Zip Code V7X 1J1

Issuer Phone Number +61.400.767.300

Jurisdiction Of Inc BRITISH COLUMBIA, CANADA

Issuer Previous Name List None

Edgar Previous Name List None

Entity Type Corporation

Year Of Inc Over Five Years true

Related Person Info

Related Person Name
First Name Gerard

Last Name Barron

Related Person Address
Street1 Suite 3123, 595 Burrard Street

City Vancouver

State Or Country A1

State Or Country Description BRITISH COLUMBIA, CANADA

Zip Code V7X 1J1

Relationship
0 Executive Officer

1 Director

Related Person Name
First Name David

Last Name Heydon

Related Person Address
Street1 Suite 3123, 595 Burrard Street

City Vancouver
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State Or Country A1

State Or Country Description BRITISH COLUMBIA, CANADA

Zip Code V7X 1J1

Relationship
0 Director

1 Promoter

Related Person Name
First Name Paul

Last Name Matysek

Related Person Address
Street1 Suite 3123, 595 Burrard Street

City Vancouver

State Or Country A1

State Or Country Description BRITISH COLUMBIA, CANADA

Zip Code V7X 1J1

Related Person Relationship List Relationship Director

Related Person Name
First Name Brian

Last Name Paes-Braga

Related Person Address
Street1 Suite 3123, 595 Burrard Street

City Vancouver

State Or Country A1

State Or Country Description BRITISH COLUMBIA, CANADA

Zip Code V7X 1J1

Related Person Relationship List Relationship Director

Related Person Name
First Name Bob

Last Name Cabral

Related Person Address
Street1 Suite 3123, 595 Burrard Street

City Vancouver

State Or Country A1

State Or Country Description BRITISH COLUMBIA, CANADA
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Zip Code V7X 1J1

Related Person Relationship List Relationship Director

Related Person Name
First Name Robert

Last Name Heydon

Related Person Address
Street1 Suite 3123, 595 Burrard Street

City Vancouver

State Or Country A1

State Or Country Description BRITISH COLUMBIA, CANADA

Zip Code V7X 1J1

Relationship
0 Executive Officer

1 Promoter

Offering Data
Industry Group Industry Group Type Other

Issuer Size Revenue Range No Revenues

Federal Exemptions Exclusions Item 06b

Type Of Filing
New Or Amendment Is Amendment false

Date Of First Sale 2017-12-14

Duration Of Offering More Than One Year false

Types Of Securities Offered Is Equity Type true

Business Combination Transaction
Is Business Combination Transaction false

Minimum Investment Accepted 0

Recipient
Recipient Name Victorem Ventures Limited

Recipient C R D Number None

Associated B D Name None

Associated B D C R D Number None

Recipient Address
Street1 Villa 224, Green Community West
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Street2 PO Box 474002

City Dubai

State Or Country C0

State Or Country Description UNITED ARAB EMIRATES

Zip Code None

States Of Solicitation List

State
0 MA

1 NY

Description
0 MASSACHUSETTS

1 NEW YORK

Foreign Solicitation false

Offering Sales Amounts
Total Offering Amount 1850002

Total Amount Sold 1850002

Total Remaining 0

Investors
Has Non Accredited Investors false

Total Number Already Invested 4

Sales Commissions Finders Fees
Sales Commissions Dollar Amount 0

Finders Fees Dollar Amount 102500

Use Of Proceeds

Gross Proceeds Used
Dollar Amount 0

Is Estimate true

Clarification Of Response
Proceeds of the offering may be used for general working capital purposes. Thus, proceeds may be used for
payments to officers and directors in the ordinary course, but they are not specifically earmarked for such payments.

Signature Block
Authorized Representative false
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Signature
Issuer Name DeepGreen Resources Inc.

Signature Name /s/ Robert Heydon

Name Of Signer Robert Heydon

Signature Title VP Business Development

Signature Date 2018-01-22

Additional Files

File Sequence Description Type Size

0001630641-18-
000001.txt
(https://sec.report/Doc
ument/0001630641-
18-
000001/0001630641-
18-000001.txt)

  Complete submission
text file

  11201
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corporate officer structure. Since the beginning of the secured structured credit facility with DSME(Q4 2016), NMI
. has lost three CEO's (John McCoach 2019; Michacl Johnston, 2018; Russell Debrey, 2017), two of these during Mr.

Al Barwani’s chaimanship. Additionally one director (Mark P. M. Horm) left NMI to lead DSMF (October, 2017).
‘Shorly aftr the appointment of Mr. Al Barwani to the Board of Directors, and concurrent with the atrition in NMI
leadership and the inception of DSMF, NMI ceased communication with sharchalders, holding its last general
investor update Q3 2016. Mr. Al Barwani resignedasdirectorofNMI on July 11, 2019, with his tenureship just ong
cnough to hold NMI 10 its current courseof eventual bankruptcy and sharcholder disregard.

“There has been a successful systematic effort to preclude shareholder participation, engagement and advocacy.

We are a vocal minority, and while the two DSM represented sharcholders, MB and Metalloinvest, own 49.6% of
NMI, we assume there is an equally large contingent of unspoken shareholders who fcawe do.

As smaller shareholders we are completely dependant on your Honour and the Court, We believe the CCAA and
BCA provide The Court with sufficient authority to intervene onbehalf of the shareholders, specifically CCAA
Section § and 42, and BCA Section 190(1)(e-), 190(3), 190(12)a). 190(20),

As long-time believers in the mission of Nautilus Mincrals, we want to bring our conces to the atetion of the
court and hope they will be considered.

Respectfully,

-A groupof concerned shareholders

co Ashion Flinders, Ph.D.
nautilusshareholders@gmail com
1-808-224-4367

Those represented by this leer;

Ashton Flinders andrealphus@gmailcom Philip Hammack~~comak@bendbroadband.com
Peter van der Vioodt  hardman res@slingshotconz [Bernhard Floed!  phil_consultani@yahoo com
Sander Roeleveld ~~ sander_oeleveld@hotmail com |Manfred Seidl kangaroo | 1@gmail com
Ryan Monk monk 991@gmail.com Elmar Kopyciok~~elmar kopyciok@gmail com
‘Sandra Hamper hethamper@aol com Terry Lease Wilease@yahoo.com
Miaden D. Donchev  basq1953@gmail.com Soran Hofman sander_rocleveld@hotmail.com
Bill Edmonson edfamm@comeastnet Scott Edwards siillthesame72@sbeglobal net
Jackie Jameson Ajamesons@gmail com Alex Walker alex1412811@yahoo dk
Patrick Reynolds pré877@gmail.com Bruce Stewart beeruce honey@gmail.com
Gilles Lacante gillesacante@hotmail.com Richard Banglmaier _rbanglmaier@gmail.com
Fulvio Bencina fulvio@bencina com.au John Vanhom jvanhom) @hotmailcom

                 
                  

                 
                    

               
                     

              

              

                  
                 

                  
                

            

                    
       

 

     

    

 

 

     

      

        

        

      

      

        

      

          

      

      

        



Cody Monk (contact Ryan Monk) Douglas DeMsio ~~ ddemaio@opensusc.org
DL Grapes herocksharp@aol com Sidney Schamel sidney@schamel name
Michael T. Rowton mrowton7@gmail.com Geoffrey Reichert apeacefulmeadow@aolcom
Charles Grapes Highptfam@sol.com Justin Seon dscotjds@email com
Thomas Schmidt nisoquel@gmaiLcom Gregg Keamey~~ keameyS@optonine net
Max Mancinelli ~~ mmancinelli@yahoo.com Lawrence Lorenzi ljdmd@aol com
Pack Moukday~~pmoulday@gmail.com Tony McDonald flight-musichotmail.com
BrandonHome brandon home8|@gmaitcom | Dustin Bashaw  dustbash@me.com
Tom Bergaist popa@attnet Dennis Duff Aduft@duchopeners com
Duain Phillis dwain|@adam com.au

(detailed contact information available on request)

  

  

   

  

  

  

  

  

  

  

   

 

 

 

 

 

 

    

 

    

  

  

  

  

  

  

  

  

  

 

 

 

 

 

 

 

 

 

      



       

   

    

       

  
 

   

  



   

 

   

     

 

 



VICTOREM VENTURES LIMITED

ABBREVIATED BALANCE SHEET
AS AT 31 AUGUST 2016

2016
Notes. € e

Current assets
Destors 6560
Creditors: amounts faling due within one year (39.380)

Total assets less curront liabilities (32.800)

Capital and reserves
Called up share capital 2 100
Proft and loss account (32.900)

Shareholders’ funds. (32.800)

For the financialyearended 31 August 2016 the company was entted 10 exemption from audit under section
477 of the CompaniesAct 2006 re‘atng to small companies.

Directors responsibiiies:
+ The members have not required the company to obtain an audit ofisfinancial statements for the year in

question inaccordancewith section 476;
~The director acknowledges his responsibiltes forcomplying with the requirementsof theActwih respect

to accounting records and the preparation of firancial statements

‘These abbreviated financial statements have been prepared in accordance with the provisions applicable to
comparies subject to the small companies regime.

Approved by the Board for issue on 24 May 2017

‘Company Rogistration No. 09748854.
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